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

ITEM: 3.9
(rD # 20064)

MEETING DATE:
Tuesday, November 29, 2022

FROM: EMERGENCYMANAGEMENTDEPARTMENT

SUBJECT: EMERGENCY MANAGEMENT DEPARTMENT: Ratify and Approve the
Professional Services Agreement with Equaltox for laboratory services from other than low
bidder for the period of July 1,2022, through December 31,2022; All Districts. [Total Cost
$1,774,500, 1Q0o/o Federal Fundsl 4/5 Vote Required

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and Approve the Professional Services Agreement with Equaltox, LLC for

laboratory services from other than low bidder for an annual amount not to exceed

$1,774,500 forthe period of July 1,2022, through December 31,2022, and authorize the
Chair of the Board to sign the Agreement on behalf of the County.

ACTION:

)

) (' 
t\.

Bruce Bartdn, EMD Director 1 0t13t2022

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes.
Nays.

Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Hewitt, and Perez
None
None
November 29,2022
EMD

Kecia R. Harper
Cle of rd
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA Current Fiacal Year: Next Fiscal Yoar: Total Cost: Ongoing Cost

COST $1,774,500 $0 $1,774,500 $

NET COUNTY COST $ 0 $0 $ 0 $

SOURCE OF FUNDSi looo/o FederatFunds
Budget Adjustment: No

For Fiscal Year:22123

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summarv
Several County of Riverside departments have been working with community partners to
address the migrant surge at the U.S. and Mexico border since March 2021. The Emergency
Management Department (EMD) has been responsible for communicating with Customs and
Border Protection (CBP) and lmmigration and Customs Enforcement (lCE) regarding migrant
family and individual drop-off times and locations. EMD has coordinated screening of migrants
from the CBP stations in Blythe, Murrieta, and lndio and transportation to accommodations in
Riverside County. Due to the ongoing COVID-19 pandemic, it was necessary for EMD to have
rapid testing for COVID at the CBP stations so that migrants who tested positive could be
isolated upon arrival in Riverside County.

EMD released a Request for Proposals (RFP) for mobile COVID-19 testing services and 13
bidders responded. The top bidders based on scores for the RFP were Grape Fruit Testing
(84.3), MD Tox Laboratories (66.3), W3 (60.1), and Equaltox (57.3). A request for clarification
was sent to Grape Fruit Testing with a due date of 0511712022 to clear up cancellation fee
options. A request for clariflcation to clear up cancellation fees was also sent to MD Tox
Laboratories with a due date of 0512612022. The vendor W3 was sent a request for clarification
to clear up timing on when the County would receive the testing results with a due date of
0611412022. None of the three top scoring vendors responded to the requests for clarification
before or after the due dates. Equaltox was chosen as the awarded vendor on 0612012022.

Equaltox sends a team with equipment to conduct Rapid Antigen tests at the CBP stations, with
results provided within 15 minutes or less. They also do a Reverse Transcriptase Polymerase
Chain Reaction (RT-PCR) Swab Test on site and take the samples back to the lab to process.
Results are available online through the contractor portal within 14 hours. lf the Rapid Antigen
Test is positive, the migrants are transported separately to motels/hotels where they receive
further services.

The agreement with Equaltox is necessary for testing services to remain in operation without
interruption.

lmpact on Residents and Businesses
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The ability to conduct this testing enhances our public health and safety in the County of
Riverside.

Add itional Fiscal lnformation
EMD will be seeking reimbursement for costs from the federal COVID-19 Epidemiology and
Laboratory Capacity (ELC) Enhancing Detection Funding Award Number COVID-19ELC33 from
the State of California, Department of Public Health. The additional funding will come from a
grant received by Public Health and distributed to EMD to cover these costs per the RUHS
Public Health MOU 22-049. The MOU signed by RUHS-PH and EMD provides funding for
support services related to the prevention, identification, and mitigation of COVID-19 in at risk
and underserved communities. The BOS initially approved the funding received by RUHS-PH
from the State of California, Department of Public Health on 312312021 item 3.23

Contract Historv and Price Reasonableness
The Purchasing Department on behalf of the Emergency Management Department issued
Request for Proposal (RFP) EMARC-0031 for mobile rapid Covid-19 testing services. The RFP
notification was viewed by 34 vendors, with 13 vendors responding to participate in a bidder's
conference, and a total of 13 bidders submitting bid responses. The proposals were carefully
reviewed by an evaluation team consisting of personnel from the Emergency Management
Department. Each bid response was evaluated based on the criteria set forth in the RFP:

bidder proposal response, bidder qualifications/experience, bidder's proposed implementation
plan, overall cost to the County, references with demonstrated success with similar work to the
Scope of Services, bidder's financial status, clarifications/exceptions/deviations, and
credentials/resumes/l icenses/certifi cations.

The proposed best and final pricing from all responding bidders for the Mobile Rapid Covid-19
testing services Program ranged from an average $56.16 to $220.24. Based on the overall
summation, it is recommended that the contract be awarded to Equaltox, as the most
responsive, cost effective, and responsible bidder for this project.

ATTACHMENTS:

Professional Services Agreement with Equaltox LLC for Laboratory Services
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Contract ID # EMARC-PSA-0004365

PROFES SIONA L SERVICE AGREEIIIENT

NIOBILE RAPID COVID.I9 TESTTNG SERITCES

between

COUNTY OF RIVERSIDE

and

EQUALTOX, LLC

for

RFP # EMARC.OO3l
Form#ll6-310-Dated: 3t2U2019

Nov 2 s2022 
3- 1
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Confact lD # EMARC-PSA-0004365

This Agreement is made as of the date last below written and is by and between Equaltox LLC, a

limited liabitity company, (herein referred to as "CONTRACTOR"), 6nd the COUNTY OF RIVERSIDE, a

political subdivision of the State of California, (herein referred to as "COLINTY"). The parties agree as

follows:

l. Description of Services

1,1 CONTRACTOR shall provide all services as outliDed and specified in Exhibit A, Scope of

Services, at the prices stated in Exhibit B, Payment Provisions, Exhibit C, Federal Provisions FEMA

Contract Requirements, Exhibit D, Certification Regarding Debarment, Suspension, Ineligibilify and Voluntary

Exclusion, Exhibit E, Certification Regarding Lobbying, and Attachment I, HIPAA Business Associate

Attachment as specified in the Agreement.

1,2 CONTRACTOR represents that it has the skills, experienc€, and knowledge necessary to perform

under this Agreement and the COTINTY relies upon this representation. CONTRACTOR shallperform to the

satisfaction of the COIINTY and in conformance to and consistent with the highest standards of

firmVprofessionals in the same discipline in the State of Califomia.

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 orprovide products outside of dre Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTP,ACTOR's responsibility for fuIl compliance with the terms of this

Agteement.

2. Period of Performance

2.1 This Agreement shatl be effective upon signature of this Agreement by both parties and

continues in effect through December 31,2022, unless terminated earlier. CONTRACTOR shall comrnence

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.f 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 one million, seven hundred seventy-four thousand, five

hundred dollars ($1,774,500.00) annually including all expenses. The COTINTY is not responsible for any

R-FP # EMARC-OO3I
Form #l l6-310 - Dated:312112019
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Contract lD # EMARC-PSA-0004365

fees or costs incuned above or beyond the contracted arnount and shall have no obligation to purchase any

spccified 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.

3.2, No price increases will be permitted during the first year of this Apreement. AII price decreases

(for example, if CONTRACTOR offers lower pnces to another governmental entity) will automaticalty be

extended to the COUNTY. The COLINTY requires written proof satisfactory to COLINTY of cost increases prior

to any approved price adjustment. No retoactive price adjustments will be considered. The net dollar amount of

profit will remain firm during the period of the Agrecment. After the first year,, aminimum of 30 days advance

notice in writing is required to be considered and approved by COUNTY for any price increases. Any price

increases must be stated in a written amendment to this Agreement. Armual increases shall not exceed the

Consumer Price Index-All ltems in Los Angeles-Riverside-Orange Counfy, CA, all urban consumers, not

seasonally adjusted, and be subject to satisfactory performance review by the COTINTY and approved for

budget funding by ttre Board of Supervisors, if required.

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 COTINTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payrnent shall be made to

CONTRACTOR only afler services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. [nvoices shall be prepared in duplicate, For this Agreement, the original and duplicate

copies of invoices shall be sent to:

Countyof Riveiside
Emergency Management Department

Business and Finance Division
450 E. Alessandro Blvd.

Riverside, CA 92508

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 departmentldivision;

Agreement number (EMARC-PSA-0004365); quantities; item descriptions, unit prices,

extensions, sales/use tax if applicable, and total dollar amount of the invoice.

b) lnvoices shall be rendered weekly in arrears,

3.4 The COUNTY obligation for payment of this Agreement beyond the current Iiscal year end

is contingent upon and limited by the availability of COUNTY funding from which payment can be made.

ln the State of Califomia, government agencies are not allowed to pay excess interest and late charges, per
RFp # EMARC-0031 Page 4 of 40
Form #l l6-310 - Dated:312112019



Contract ID # EMARC-PSA-0004365

Governmenl Code, section 926.10. No legal liability on the part of the COUNTY shall arise for payrnent

beyond June 30 of each calendar year unless funds are made available for such payrnent. ln the event that

such funds are not forthcoming for any reason, COUNTY shall immediately notiff CONTRACTOR in

writing; and this Agreement shall be deemed terminated, with no further force, and effect.

4. Alteration or Changes to the Asreement

4.1 The Board of Supervisors, the COLINTY Purchasing Agent, and the COLINTY Purchasing

Agent's designee are the only authorized COUNTY representatives who may, at any time, by written order,

atter 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 thirty (30) days of when the CONTRACTOR has or should

have notice of any actual or claimed change in the work that results in additional and unanticipated cost to

the CONTRACTOR. If the COLI'NTY Purchasing Agent decides that the facts provide sufficient

justification, he or she may authorize additional payment to the CONTRACTOR pursuant to the claim.

Nothing in this section shall excuse the CONTRACTOR from proceeding with performance of the

Agreement even if there has been a change.

5. Termination

5.1. COTINTY rnay terminate this Agreement without cause upon thirty (30) days' wriften notice

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

5,2 COLINTY fray, 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 performauce 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

terrnination; and

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

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COUNTY.
R.FP # EMARC-OO3T
Form #t l6-3 l0 - Dated: 312l/2019
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Contract lD # EMARC-PSA-0004365

5.4 After termination, COT NTY 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 w'hatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 [f the Agreement is federally or State frrnded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must noti$ the COTJNTY immediately of a

debarment. Reference: System for Award Management (SAN{) at https://www.sam.gov for Cental

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listini System

(EPLS) (http://www.epls.gov) (Executive Order 12549,7 CFR Part3017,45 CFR Part76, and 44 CFR

Part l7). 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 COLINTY provided in this section shall not be exclusive and are

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

6- Ownershin/Use of Contract Materials and Products

The CONTRACTOR agrees that all materials, reports or products in any form, including electronic,

created by CONTRACTOR for whioh CONTRACTOR has been compensated by COUNTY purzuant to

this Agreement shall be the sole property of the COLINTY. The material, reports or products may be used

by the COUNTY for any pulpose that the COUNTY deems to be appropriate, including, but not limit to,

duplication and/or distribution within the COLINTY 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.t The CONTRACTOR covenants that it presently has no interest in, including, but not limited

to, other projects or contracts, and shall not acquire any such interest, direct or indirecg which would

conllict 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

RFP # EMARC-OO3I
F-orm #l I 6-3 I 0 - Dated: 3l2ll20l9
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Contract ID # EMARC-PSA-0004365

COTINTY of atl theCONTRACTOR'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 or 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, gratuify, favors, and

entenainment directly or indirectly to COTINTY employees.

8. Insoection of Service: Oualitv Control/Assurance

B.l 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 colformity 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 Agrccment 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: (l) require the CONTRACTOR immediately to take all necessary steps to

ensure future perforrnance 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 incuned by dre COTINTY

because of the CONTRACTOR's failure to perform.

t.Z 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 Agteement at any time, upon reasonable notice to the CONTRACTOR.

9. Inderrendent Contractor/Emplovment EUgibilitv

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

and shall not be deemed an employee of the COUNTY. [t is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

RFP # EMARC-0031
Form #l I 6-310 - Dated: 3l2ll20l9
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Contract ID # EMARC-PSA-0004365

benefits to which COTINTY employees are entitled, including but not limited to overtrme, any retirement

benefits, workels compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship befil'een the parties, and CONTRACTOR shall hold COTINTY harmless

from any and all claims that may be made against COLINTY 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 COID,iTY 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.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagemeut.

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 (Q months. Covered lndividuals shall be required to disclose to CONTRACTOR

imrnediately any debarment, exclusion or other event that makes the Covered Individual an Ineligible

Person. CONTRACTOR shall notify COLINTY 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.

RTP # EMARC-OO3I
Form #116-310 - Dated: 3l2ll20l9
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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 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 notifi/ COI-INTY 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 rernoved from participating in any activity associated with this

Agreement.

f 0. Subcontract for Work or Services

No contract shall be rnade 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. 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. Disnutes

lf.l 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 that is not resolved by the parties, shall be decided by the COTINTY's Purchasing Department's

Compliance Contract Officer, who shall firmish 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.

ll.2 Prior to the fiting of any legal action related to this Agreemen! 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. Licensine 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

RFP # EMARC.OO3I
Form # I l6-3 l0 - Dated: 3/Zl/2019
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reguirements shall be'met at the time proposals are submitted to the COIJNTY. CONTRACTOR warrants

that it has all necessary permits, approvals, certificates, waivers and exemptions nccessary for perfonnance

of this Agreement as required by the laws and regulations of the United States, the State of California, the

County of fuverside and all other governmental agencies with jurisdiction and shall mainlain these

throughout the term of this Agreement.

13. Use by Other Political Eqdtie!

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

Agreement to each and every political entity, special diskict, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct pa).ment, 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, ances[y, physical handicap, medical condition, mantal status or sex

in the perforynance 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. $1210 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 COLINTY. CONTRACTOR shall provide to the

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

16. Confidentialitv

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

RFP # EMARC.OO3I
Form #l 16-310 - Dated: Y2ln0l9
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requirements orpncing/purchasing actions; COTINTY rnformation or data which is not subject to public

disclosure; COLINTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of official announcement.

16.2 The CONTRACTOR shatl protect from unauthorized disclosure nalnes and other identifying

infonnation concerning persons receiving services pursuant to this Agreement, except for general statistical

infonnation not identirying any person. The CONTRACTOR shall not use such intbrmation for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly rransmit to the COUNTY all third-parfy requests for disclosure of suclt urformation. The

CONTRACTOR shatl not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COLINTY, 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 fingerpnnt, voice print,

or photograph.

16.3 The CONTRACTOR is subject to and shall operate itr compliance with all relevant

requirements contained in the Health Insurance Portability and Accountability Act of 1996 (HfPAA), Public

Law 104-191, enacted August 21, 1996, and the related laws and regulations promulgated subsequent

thereto. Please refer to Attachment I of this agreement-

17. Administration/ContractLiaison

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

CO1]NTY. The Purchasing Departrnent is to serye irs the liaison with CONTRACTOR in connection with

this Agreement.

18. N-qtices

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

respective parries 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

Emergency Management Department Equalto>r; LLC

450 E. Alessandro Blvd. 1562 Parkway Loop Ste B,

Rivetside, CA 92508 Tustin Ave, CA 92784

Attn: Ali Kohzad

RFP # EMARC.OO3I
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I9. Force IlIaieurc

If either parry 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 parly shall not be held liable for such failure to comply.

20. EDD Reoortine Reouirements

In order to comply with child support enfbrcement requirements of the State of California" the

COLINTY 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 l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with tbe 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 Eamings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions conceming this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its Iocal Employment Tax Customer Service Office listed in the telephone directory in the State

Government section under "Employment Development Department" or access the Intemet site at

www.edd.ca.eov.

21. Hold llarmless/Indemnification

zl.t CONTRACTOR shall indemniff and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supenrisors,

elected and appointed offrcials, 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 seryices 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 lndemnitees at its sole expense including all costs and fees (including, but not limited, to attomeys' fees,

cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

RFP # EMARC-OO3I
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Zl.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at its sole cost, have the right to use counsel of its own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COLINTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

Zl.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

provided to COIINTY the appropriate form of dismissal relieving COUNTY from any liability for the

action or claim involved.

21.4 The specified insurancc limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemnift and hold harmless the lndemnitees herein from

third party claims.

22, fnsurance

22.1 Without limiting or diminishing the CONTRACTOR's obligation to indemnify or hold the

COLJNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverag€'s during the term of this Agreement. As respects to the

insurance section only, the COUNry 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 rhe CONTRACTOR has employees as defined by the State of Califomia, 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 rvaive

subrogation in favor of The County of Riverside.

B. Commercial General LiabilitY:

CONTRACI'OR shall maintain Commercial General Liability insurance coverage, including but not

limited to, premises liability, unmod"ified contractual liability, products and completed operations liabilify,

personal and advertising injury, and cross liability coverage, covering claims rvhich may auise 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 S1,000,000 per occurrence combined single limit. If

RFP #EMARC.OO3I
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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 perfonnance of the obligations under this Agreement,

then CONTRACTOR shall maintain liabitity insurance for all owned, non-owned, or hired vehicles so used

in an amount not tess 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

occrurence limit. Policy shall name the COTINTY as Additional lnsureds.

D. Professional Liability

CONTRACTOR shall maintain Professional Liability lnzurance 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 occulrence basis, such insurance shall

continue through the term of this Agreement and CONTRACTOR shall purchase at ITS sole expense either

l) 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 lnsurance that CONTRACTOR has maintained continuous coverage

with the same or original insurer. Coverage provided under items; l),2), or 3) will continue as long as the

law allows.

E. General lnsurance Provisions - All lines:

I) 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 Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy temr.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds 5500,000 per occurence each such retention shall have

the prior written consent of the County Risk Manager before the commencernent of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COLINTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shall either; l) reduce or eliminate such self-insured

retention as respects this Agreement with the COLINTY, ot 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

RFP # ElvtARC-0031
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3) CONTRACTOR statl cause CONTRA,CTOR's insurance carrier(s) to fumish the COUNTY with

either l) 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

attachrnents 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 COLINTY prior to any material modification, cancellation, expiration or

reduction in coverage of such insrrance. ln the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the COUNTY receives, prior to such

effective date, another properly executed original Certificate of lnsurance and original copies of

endorsements or certified original policies, including all endorsements and attachments thereto evidencing

coverage as set forth herein and the insurance required herein is in full force and effect. CONTRACTOR

shall not commence operations until the COTJNTY has been fumished 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 COIINTY's insurance and/or deductibles and/or self-insured

retention's or self-rnsured programs shall not be construed as contributory.

5) Il during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; there is a material change in the equipment to be used in the perfonnance of the scope of

work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years, the

COLINTY reserves the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Managet'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 rvith a program(s) of self-

insurance acceptable to the COUNTY.
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8) CONTRACTOR agrees to notiff COIINry 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 tarv 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 COTINTY 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 cornpliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COLINTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disatlowed by COUNTY for nonconfonnance with the terms of the Agreement, the CONTRACTOR shall

promptty refund the disallowed amount to the COUNTY on request, or at the COTINTY's 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 COLINTY pursuant to this Agreement, free from aJ[ liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same B?e 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.

21.7 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 COLI-NTY 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 COTINTY policies and procedures. In the

RFP # EMARC.OO3I
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event that there is a conllict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more reshictive 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 (OSllA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (CaUOSHA).

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, Califomia, 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 nevertheiess

continue in full force rvithout 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.

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 instntment- 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 (("C[IETA") 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

ap 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 hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF a EQUALTOX, LLC, a limited liability
companyS

By: By:
Ali

Supervisors Chief Operating Officer

Dated tt taqlll Dated: / o '?__

orrr;]l----r
Kecia Harper

the Board

By:

APPROVED AS TO FORM:
OFFICE OF COLNTY COLINSEL
COI.INTY OF RTVERSIDE

By:
Melissa R. Cushman
Deputy County Counsel
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BXHIBIT A - SCOPE OIi SERVICES

l. CONTRACTOR shall provide all materials, supplies, and staffing to safely conduct COVID-I9 testing

using U.S. Food and Drug Adrnrnistration (fDA) approved Rapid Antigen Tests and agrees to perform

these services as requested by the COUNTY.
2. CONTRACTOR shall:

2.1. Provide Department of Justice (DOJ) cleared staff (trained pharmacists, phlebotomists, and other

Iaboratory technicians) in proper personal protective equiprnent (PPE)

2.2. Provide testing in accordance to the CONTRACTOR's guidelines:

2.2.1. Rapid Antigen tests such as BinaxNOW, CareStart, lndicaid or any rapid test holding an

Emergency Use Authorization (EUA) will be made available
2.2.2, Rea[-Time polymerase chain reaction (PCR) test

2.2.3. The COIINTY may request the CONTRACTOR to use Rapid testing, PCR testing or both

tests depending on the COUNTY's guidelines

2.3. The results ior the Real-Time PCR test will be provided no later than 6:00 a.m. the following day.

(12-Hour results)
2.4. Sanitary testing starions following Center for Disease Control (CDC) guidelines shall be used prior

to testing individual.
2.5. Collect demographic information sheets

2.6. Review for consent and compliance in accordance with Health Insurance Portability and

Accountability Act (HIPPA)
2.7. Discard testing supplies as stated in CONTRACTOR's Policies and Procedures

2.8. Provide Rapid Antigen Test results on site within l5 minutes or less

2.9. Provide COUNfy access to results via online portal, email, or both to designated COIJNTY

ernployees
2.10. Provide post-result consultation by registered physicians/pharmacist as needed when

requested by COUNTY

3. CONTRACTOR sball meet, but is not limited to the following PPE requirements

3.1. Disposable Gown
3.2. Scnrbs
3.3. N95 Masks/Surgical Mask
3.4. Eye protection (Glasses/Goggles)

3.5. Face Shield
3.6. Gloves
3.7. Disinfectant wipes/spray
3.8, Hand sanitizer
3.9. Name badge that includes employee name

4. The COUNTY requires one (l) mobile team of two (2) people per location, per testing event, each

scheduled day.

5. The COUNTY reserves the right to add, remove, move, increase or adjust any locations, frequency,

service, and quantity of testing per site at any time.

RFP # EMARC-OO3I
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6. The COUNTY shall give notice before 8:00 p,m, Pacific Time (PT) the night before regarding the

following day's testing locations and times.

7. The COUNTY will provide the following information prior to the CONTRACTOR testing:

7.1 , A list of locations and times needing testlng

7.2. Point of contact for each location requesting testing

7.3. Point of contact for those who require access to view results

7.4. Testing requirements for each location

8. CONTRACTOR shall complete consent forms for each individual to be tested using the

CONTRACTOR's consent form prior to testing any patient. Patient shall then receive the Rapid Antigen

Test after the CONTRACTOR's consent form is signed. PCR shall only be done when requested by

COUNTY,

g. SARS-CoV-2 BinaxNow, CareStart, Indicaid or any Rapid test holding an EUA
9.1. Test will be administered by CONTRACTOR
9.2. Results must be provided to the COUNTY within l5 minutes

10. SARS-CoV-2 (COVID-I9 NAAT) RNA RT-PCR test

10.1. RealTime Polymerase Chain Reaction
10.2. Results must be provided to the COTINTY within l2 hours

RFP # EMARC.OO3I
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EXHIBIT B _ PAYMENT PROVISIONS

Costs for services provided shall be all rnclusive for each work component/test necessary to complete the

proposed work. Costs shall be all inclusive and shall include, but not limited to: travel, mileage, Iodging,

materials, printing, faxing, indirect expenses, individual expenses, overhead, payroll, etc. The COLINTY

will not Ue responsiUte foi reimbursing CONTRACTOR for any charges not included in the Cost Summary

that are incurred in secunng these requirements and services. tn the event the CONTRACTOR anticipates

the potential need to perform servicei beyond those set forth herein, with additional funding needed, the

CONTRACTOR shall notify the COIINTY's Project Manager and Purchasing Division in writing allowing

a minimum of rwo (2) weeki for the COIJNTY to consider further action. The invoice will be submitted

weekly and will inciude backup documentation of the nurnber of rapid antigen tests administered at each site

per day

Criteria

3

#

1

2

SARS-CoV-2 BinaxNow, CareStart, Indicaid or any Rapid test holding an EUA

PSP # EMARC.OO3I
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E)ilIIBIT C _ FEDERAL PROVISIONS FEMA CONTRACT REQUIREMENTS

DErIMTIONS
A. Government means the Unite.d States of America and any executive department or agency thereof.

B. FEMA means the Federal Emergency Management Agency-

C. Third Party Subcontract means a subconfact at any tier entered into by Contractor or subcontractor,

financed in whole or in part with Federal assistance originally derived from the Federal Emergency

Management AgencY,

FEDERAL CHANGES
A. Conhactor shall at atl times comply with alt applicable regulations, policies, pr@edures, and FEMA

Directives as they may be amended orpromulgated from time to time during the term ofthis Agreement,

including but noi limiled to those requirements of 2 CFR 2A03n through 200.326 andmore fully set forth in

Appendix II to Part 20G-Contract *ovisions for non-Federal Entity Contracts Under Federal Awards,

wirich is included herein by reference. Contracto/s faihue to so comply shall conshtute a material breach of

this confracl
B. The Contractor agrees to include the above clause in each third-party subcontract financed in whole or in part

with Federal assistance provided by FEMA. It is fiuther agreed frat the clause shall not be modified, excePt

to identifr the subcontractor who will be subject to its provisions.

ACCESS TO RECORDS
A. The Contractor agrees to provide the County, the State of California, FEMA, the Comptoller General of the

United States or any of their authorized representatives access to any work sites pertaining to the work being

completed under t}is Agreement, and any books, documents, papers, and records of the Confiactor which are

directly pertinent to thiJAgreement for tle purposes of making audits, examinations, excerpts' and

transcriptions.
B. 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.

C. The Contractor agrees to maintain all book, records, accounts, and reports required under this Agreement for

a period of not leis than thLree years after the later of: (a) the date of termination or expiration of this

Agpement or (b) the date County makcs final payment under this Agreement, except in the event of litigation

or-settlement oiclaims arising from the performance ofthts Agreement, in which case, Contractor agrees io

maintah same until t[e Courry, State of Califomia, FEMA, the Compfoller General, or any of their duly

authorized representatives, have disposed of all such litigation, appeals, claims, or exceptions related thereto

DEBARMENT AND SUSPENSION
A. This contract is a covered tansaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R' pt 3000- As such the

contractor is required to venfy that none of the Contractor's principals (detined at 2 C.F'R. $ 180.995), or its

affiliates (defined at 2 C.F.R. g 180.905) are excluded (defined at 2 C.F.R $ 180.940) or disqualified (defined

at2 C.F.R. $ 180.935).

B. Contractor represents and warrants that it is not debarred, suspended or otherwise excluded from or ineligible

for pagticipation ur Federal assistance programs under Executive Order 12549, "Debarment and Strspersion"

or on the USEpA's List of Violating Ficilities. Contactor agrees that neither Contractor nor any of its third

parry subconhactors shall enter into auy third party subcontracts for any of the workunder this Agreement

with a third party subconnactor who is debarred suspended, or otherwise excluded from or ineligible for

participation in Fedcral assistance programs under executive Order 12549 or on the USEPA's List of
Violating Facilities. Gov. Code E M77

pt. 180, subpart C and 2 C.F.R pt. 3000, subpart C and must

regulations in any lower tier covered transaction it enters into.
C. The Contractor mustcomply with 2 C.F.R.

TI.

ItI.

IV

include a requiremeut to
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Conhactor agrees to the provisions of Exhibit D, Certification Regarding Debarment, Suspension,

Ineligibility and Voluntary Exclusion-Lower Tier Covered Transactions, attactred hereto and incorporated

herein. For purposes of this Agreement and Exhibit D, Contractor is the'lrospective lower tier participant."

D. The Contraitorfi.rrther agrees that the paragnphs shall not be modifie4 except to identifo the subconffactor

rvho will be zubject to its provisions.

E. This certification is a material representation of fact relied upoa by County. If it is later determined that the

Conrractor 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 tlie State of California, and County, ttre Federal Government may Pursue available

remedies, including but not limited to suspemion and/or debarment

F. The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. I 80, subpart C and 2 C.F.R. pt.

30O0, subpart b while this offer is valid and throughout the period of any contract that may arise from this

offer. me tiader or proposer further agrces to include a provision requiring such compliance in its lower tier

covered transactions. "

NO FEDERAL GOVERNMENT OBLIGATIONS TO CONTRACTOR
A. County and Contractor acknowledge and agree that, notwithstanding any conculrence by the Federal

Govemment in or approval of the solicitation or award of the undcrlyrng conkact, absent the exPress writen
consent by the Government, the Government is not a party to this contract and shall not be subject to any

obligations or liabilities to the County, Confiactor, or any other party (whether or not a party to that contract)

pertaining to Bny matter resulting from the underlying contact.
B. The Contractor agrees to include the above clause in each third party subcontract financed in whole or in part

with Federal assiitance provided by FEMA. It is fiuther agreed that the clause shall not be modified, except

to identifo the subconEactor who will be zubject to its provisions-

EQUAL EMPLOYMENT OPPORTUMTY COMPLIANCE (applicable to all construction contrlcts

awarded meeting the delinition of "federally assisted construction contract' under 4I CFR 60-13)

Cqntractor agrees to comply with Executive Order t 1246 of September 24,1965, entitled "Equal Employment

Oppornrnity;'as amended by Executive Order 11375 of October 13, 1967, and as supplemented in Deparfrnent of
Libor regulations (4 I CFR Part 60). 4 I CFR 50- I .4(b) is hereby incorporated by reference.

A. Contractors and subcontractors shall not unlawfully discriminate, harass, or allow harassment against any

employee or applicant for employment because of sex, race, color, ancestry, rcligious creed, national origin,

sexual orientation, physical disability (including HIV and AIDS), mental disability, medical condition

(cancer), age (over 40), marital status, and denial of family care leave.

B. Contractors, and subcon6actors shall ensure that the evaluation and treatrnent of theu employees and

applicans for employment are free from such discrimination and harassment.

C. iontractors and zubcontractors shalt comply with the provisions of the Fair Employment and Housing Act

(Gov. Code, g 12990 (a-f) et seq.) and the applicable regrrlations pmmulgated therelnder (California Code of
Regulatrons, Title 2, Section 7285 et seq.). The applicable regulations of the Fair Employrrent and Housing

Commission implementing Govemment Code Secrion 12990 (a-f), set forth in Chapter 5 of Division 4 of
Title 2 of the Catifomia Code of Regulations, are incorporated into this Agreement by reference and made a

prt hereof as if set forth in full.
D. bonhactors, and subcontractors shall grve written notice of their obligations under this clause to labor

organizations with which they have a collective bargaining or other Agreernent.

vII. ANTI-KICKBACK ACT COMPLIANCE (applicable to all contacts and subgrants for

conshrcrion or repair work above $2,000 when the Davis-Bacon Act also applies)

Contactor agrees to comply with the Copeland "Anti-Kickbacld'Act (18 U.S.C. $ 874, 40 U.S.C. $ 3l 5) as

supplemcntei in Department of Labor regulations (29 CFR Part 3), which are incorporated by reference herein.
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A. This clause, and any other clauses as FEMA may by appropriaE irstructions require, shall bc inserted into

any zubconhacts, and lower lier subcontracts. The prime conr"ctor shall be resporsible for comphance by

any subconfactor or lower rier subcontraetor.

B. A breach of tbe contract clauses above may be grounds for terrnination of the conEact, and for debarment as

provided in 29 CFR 0 5.12.

V[I. DAVIS-BACON ACT COIVPLIANCE (applicable to construction conracts in excess of
$2,000 awarded by grantees and zubgrantees u'hen required by Federal grant program

legislation)
To the extent required by any Federal gfant proglams applicable to expected funding or reimbursement of
County's expenses incuned in connection with the services pmvidd under this Agreement Contractor agrees to

comply with the Davis-Bacon Act (40 U.S.C. $$ 314l-3144 and 314G3148) as supplemented by Departrnent of
Labor regulations (29 CFRPart 5) as set forth below.

.4.. The Contractor shall be bound to the provisions of the Davis-Bacon Act, and agrees !o be bound by atl the

provisions of Labor Code section l77l regarding prevailing wages. Atl labor on this project shall be paid

neither less than the greater of the minimum wage rates established by the U.S. Secrchry of Labor (Federal

Wage Rates), or by the State of California Director of Deparrnent of Industrial Relations (State Wage Rates).

Current DIR requirements may be found at http://www.dir.cagov/lcp.asp. Additionally, wagps are required to

be paid not less than once a week.

B. The general prevailing wage rates may be accessed at the Departrnent of Labor Home Page at

www.wdol.gov. Under the Davis Bacon heading, click on "selecting DBA WDs." In the drop down menu for

State, select, "Califomia." In the drop down menu for County, select "fuverside." In the drop down menu for

Constuction Type, make the appropriate selection. Then, click Search.

fX. CONTRACT WORK HOURS AND SAFETY STANDARDS (applicable to all contracts in

excess of $ 100,000 that involve the employment of mechanics or laborers, but not to purchases

of supplies or materials or articles ordrnarily available on the open market, or contracts for

tansportation or hansmission of intelligence)

.4.. Compliance: Contractor agrees that it shalt comply with Sections 3702 and 3704 of the Contract Work

Hours and Safety Standards Act (40 U.S.C. $$ 3?01-3708) as supplemented by Departnent of labor
regulations (29 CFR Part 5), which are incorporated herein.

B. Overtime: No conhactor or subcontractor contracting for any part of the work under this Agreement which

may require or involve the employment of laborers or mechanics shall require or permit any such laborer or

mecbanic i:r any rvorkweek in which he or she is employed on such work to work in excess of forty hours in

such workweek ruless such laborer or mechanic receives compensation at a rate not less than one and one-

half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

C. Molation; Iinbility for unpaid wages; tiquidated damages: ln the event of any violation of the provisions

of paragraph B of this section, the Contactor and any subcontractor responsible therefore shall be liable tbr
the unpaid wages. In addition, such Contactor and subcontractor shall be liable to the United States for
liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic employed in violation of the provisions of paragraph B, in the sum of $10 for each calendar day on

which such individual was required or permitted to work in excess of the standard workweek of fo4y hours

without payment of the overtime lilages required by paragraph B.

D. lVithhotding for unpaid wages and liquidated dameges: County shall upon its own actioo or upon written

request of anauthorized representative of the Department of I-abor withhold or cause to be withheld, from

any moneys payable on account of work perforrned by the contractor or zubcontactor under any such

conmct or any other Federal contract with the same prime conhctor, or any other federally-assisted contract

subject to the Contact Work Hours and Safety Standards Act, which is held by the same Prime contactor,
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such sums as may be determined to be necessar-v to satisfy any liabilities of such contactor or subcontactor

for unpaid wages and liquidated damages as pnrvided in the clause set for in paragnph C of this section.

E, Subcontracts: The contractor or subcontractor shall insert in any subconkacts the clauses set forth in this

section and also a clause requiring the subcontractors to include these clauses in any lower tier subconkacts.

The prime contmctor shall be responsible for compliance by any subcontractor or lower tier subcontactor

with the clauses set forth in this section.

x. NorrcE oF REQUIREMENTS PERTATMNG TO COPYRTGHTS
A. Contractor agrees that FEMA shall have a royalty-free, nonexclusive, and irrevocable license to reproduce,

publish or otherwise use, and to authorize others to use, for govenment purposes:

l) The copyright in any u'ork developed with the assistance of funds provided under this

Agreement;
?) Any rights of copyright to which Contractor purchases ownership with the assistance of funds

provided under this Agreement.
B. The Contractor agrees to include paragraph A above in each third parly subcontract financed in whole or in

part with Federal assistance provided by FEMA. It is further agreed that the clause shall not be modified,

except to identify the subconhactor who will be subject to its provisions.

X[ PATENT RIGHTS (applicable to contracts for experimental, research, or development projects

financed by FEMA; '14 CFR $13.36(D(8)
A. General. If any invention, improvement, or discovery is conceived or fust actually reduced to practicc in the

course of or under this Agreement, and that invention, irnprovement, or discovery is patentablc under the

laws of the United States of America or any foreig'n country, Counfy and Conkactor agree to take actions

necessary to provide immediate notice and a detailed report to FEMA'
B. Unless the Govemment later makes a contrary determination in writing, irrespective of Conffactor's status (a

[arge business, small business, state government or state instrumentality, local government, nonprofit

organization, institution of higher education, individual), County and Contractor agree to take the necessary

actions to provide, through FEMA, those rights in that invention due the Federal Govemment as described in

U.S. Department of Commerce regulations, "Rights to lnventions Made by Nonprofit Organizations and

Small Business Firms Under Governmeut Gratrts, Conhacts and Cooperative Agreemeuts," 37 CFR, Part

401,
C. the Contractor agrees to include paragraphs A and B above in each thrd party subcontract for experimental,

developmental, or research work financed in rvhole or in part rvith Federal assistance provided by FEMA.

)ilI. CLEAN AIR AND IVATER REQUIRGMENTS (applicable to all contracts and subcontracts

in excess of$150,000)
A. Conhactor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean

Air Act (42 U.S.C. 740l-767Lq) and ttre Federal Water Pollution Contol Act as amended (33 U.S.C. l25l-
1388).

B. Contractor agrees to report each violation of these requirements to Counfy and understands and agrees trat

Counfy will, in hrrrL report each violation as required to assue notification to FEMA and the appropriate

Environmental Protection Agency @PA) Regional Office.
C. The Contractor agrees to include these requirements in each third party subconkact exceeding $150,000

financed in whole or in part with Federal assistance provided by FEMA.

Xm. TERMINATION FOR COI.IVEMENCE (applicabte to all contracts in excess of $t0,000)
See Paragraph 34 of the Agreement.
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)(tV. TERTVINATION FOR DEFALTLT (applicable to all contracts in excess of $ I 0,000)

Contractor's failure to perform or observe any term, covenant or condition of this Agreement shall consdrute an

event of default under this Agreement. See Paragraph 34 of the Agreement.

XV. CIIANGES.
See Paragraphs 2, 6, and 26 of the Agreement.

XVt. LOBBYING @1rd Anti-Lobbyrng Amendment,3l U.S.C. $ 1352 (as amended).)

A. Contractor shall not use or pay any funds received under this Agreement to influeuce or attempt 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 obtaining any Federal contract, grant, or any other

award couered by 3l U.S.C. $ 1352. Each tier shall also disclose any lobbying with non-Federal fimds that

takes place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier

up to the recipient who in urn will forward the certification(s) to County'
B. Contractor agrees to the provisions of Exhibit E, Certrficatron Regarding Lobbying, attached hereto and

incorporated herein (applicable for contrac$ or subcontracts in excess of$100,000)-

C. Contractor agrees to include these requirements in each third party subcontract financed in whole or in part

with Federal assistance provided by FEMA. It is further agreed that the clause shall not be modified, excep

to identify the zubcontractor who will be subject to its provisions

xvII. MBE / VrtsE REQLIREMENTS
Copnty intends to seek reimbursement of ib costs incurred in connection with this project from FEIvIA.

Accordingly, the Contractor shall take all necessary affirmative st€,ps to procure Minority and Women's Business

Enterprises, and labor str..plus area firms ("DBEs") through the "Good Faith Effort" process as required in 2 CFR

200.321. Failure to perform the "Good Faith Effitrt" process and submit the forms listed belorv with the bid shall

be cause for a bid to be rejected as non-responsive and/or be considered as a material breach ofthe contract.

PRIME CONTRACTOR RESPONSIBILITIES
All recipients of this grant funding, as well as treir prime contactors and subcontractors, must ake all affrmative
steps to assure that minority firms, women's business enterprises, and labor surplus area firms are used when

possible make every effort to solicit bids from eligible DBEs. This information must be documented and

reported.

"COOD FAITH" EFFORT PROCESS
Any public or private entity receiving federal funds must demonstate that efforts were made to attract

MBE/WBEs. The process ro attraet MBE/WBES is refened to as the "Good Faith'' effort. This effort requues the

recipient, prime contractor and any mbcontactors to take the steps listed below to assure that MBEAMBEs are

used whenever possible as sources of zupplies, construction, equipment, or services. lf a ConEactor fails to take

tle steps outlined below shall cause tle bid to be rejected as non-responsive and/or be deemed a material brcach

ofthe contract.

A. Place qualified small and minority businesses and women's business enterprises on solicitation lists;

B. Assure,that small and minority businesses, and women's busrness enterprises are solicited whenever they are

potential sources;
C. Divide total requirements, when economrcally feasible, into smaller tasks or quantities to permit maximum

participation by small and minority busiaess, and women's business entcrprises;

D. Esbblish delivery schedules, where the requirernent permits, which encourage participation by small and

minority business, and women's business enterprises; and
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E. Use the seryices and assistarrce, as appropriate, of such organizations as the Small Business Administratiou,

and the Minority Business Development Agency of the Deparfrnent of Commerce.

F. If zubcontracts are to be let, Contractor shall ake the affrrmative steps listed in 2 CFR 200.321.

xyltr. PROC{ REI|{ENT OF RECOVERED MATERTAI-S (2 CFR 200.322)

Contractor shall comply with Section 6002 of the Solid Waste Disposal Act, as amended by the Resource

Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated

in guidelines of the Environmental Protection Agency @PA) at 40 CFR part247 that contain the highest

percenkge of recovered rnaterials practicable, consistent with maintaining a satisfactory level of competition,

where the purchase price ofthe item exceeds $l 0,000 or the value ofthe quantity acquired during the

precediug fiscal year exceeded $ 10,000; procuring solid waste management services in a manner that

maximizes energy and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines.
A. In the performance of this contract, Conhactor shall make maximum use of products containing recovered

materials that are EPAdesignated item unless the product cannot be acquired-
l. Compctitivcly within a timeframe providing for compliance with the conhact performance

schedule;
2. Meeting c.ontract perforrnance requirements; or
3. At a reasonable price.

B. 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/smrn/comprehensivc-
procwement-grri del i ne-cpg-pro$am.

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

xlx. INCORPORATION OF T NIFORM ADMINISTRATM REQUIREMENTS
The preceding provisions inclu&, in purr, certain standard terms and conditions required by FEMA, whether or

not expressly set forttr in the preceding contact provisions. A[[ contractual provisions rcquired by FEMA are

hereby incorporated by reference, including but not limited to procurement standards for non-Federal enhties

found in 2 CFR 200318-326. Anything to the contary herein notwithstanding, all FEMA mandated terms shall

be deemed to control in the event of a conflict with other provisions contained in this Agreernent and where in

direct conflic! the most restrictive rule shall conbol. Contractor shall not perform any act, fail to perform any act
or refuse to comply with any County requests that would cause County to be in violahon of fte FEMA tenns and

conditions.

PROGRAIVI FRAUD AND FAI,SE OR FRAUDULENT SI'ATEMENTS ORRELATED ACTS.
The Contractor acknowledges that 3l U.S.C. Chap. 38 (Administrative Remedies for False Claims and

Statements) applies to the Contractor's actions pertaining to this conract.

DHS SEAL, LOG, AND FLAGS.
The Contactor shall not use the DHS sea(s), logos, crests, or reproductions of flags or likenesses of DHS agency

ofticials without qpecilic FEMA pre-approval.

P$P # EMARC-OO3I
Form #l I6-310 - Dated: 3/212019

Page27 of40



Conract ID # EMARC-PSA-0004365

EXIITBIT T-}

CERTIFICATION REG,A.RDING DEBARMENT, SUSPENSION,INELIGIBII,ITY AND VOLUNTARY
EXCLUSION - LOWER TIER CO\rERED TRANSACTIONS

(Lorver Tier refers to the agency or contractor receiving Federal funds, as well as any subconhactors that the agency

or conhactor enters into contract with using those funds)

As required by Executive Order I 2549, Debarment and Suspension, as define d at 44 CFR Part 1 7, County may not

enter into contract urth any entity that is debarred, suspended, proposed for debarment, declared ineligible, or

voluntarily excluded by the Federal Government from participating in transactions involving Federal funds'

Contractor is required to sign the certification below which specifies that neither Contractor nor its principals are

preseotly debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded by the Federal

agency. It also certifiesthat Contractor will not use, directly or indirectly, any of these funds to employ, award

contracts to, engage the services of, or fund any contractor that is debaned, suspended, or ineligible under 44 CFR

Part l7.

Instruction for Certifi cation

l. By signing antl submitting this proposal, the prospective lower tier participant is providrng the certification set out

below.
2. The certification in this clause is a material representation of fact upon which reliance was placed rvhen this

transaction was entered into. If it is later determined that the prospective lower tier participant knowingly

rendered an erroneous certification, in addition to other remedies available to the Federal Goverument the

departrnent or agency with which this uansaction originated may ptusue available remedies, including suspension

and./or debarment.
3. The prospective lower tier participant shall provide immediate rvritten notice to the person to whom this proposal

is suLmitted if at any time the prospective lower tier participant leams that its certification was erroneous when

submitted or had become eroncous by reason of changed circumstances.

4. The terms covered transaction, debarred, suspended, ineligible, lower tier covered transaction, participant, person,

primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause, have the

meaning set out in the Definition and Coverage sections of rules implementing Executive Order 12549. You may

contactihe person to which this proposal is submitted for assistance in obtaining a copy of those regulations.

5. The prospective lower her participant agrces by submitting this agreement that, should the proposed covered

transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who

is proposed for debarment under 48 CFR Part 9, subpart 9.4, debarred, suspended, declared ineligible, or

voluntarily excluded from participation in this covered transaction, unless authorized by tbe department or agency

with which this transaction originated.
6. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause

titled "C;rtification Regarding Debarment, Suspension, Ineligibiliry and Voluntary Exclusion-Lower Tier

Covered Transaction," without modification, in alt lower tier covered tratrsactions and in all solicitations for lowcr

tier covered transactions.
7 . A participant in a covered transaction may rely upon a certihcation of a prospective participant in a lower tier

covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debaned, suspended,

ineligible, or voluntarily excluded from covered transactions, unless it knorvs that the certification is enoneous- A
partiiipant may decide &e method and frequency by wliich it determines the eligibility of is principals. Each

participant may, but is not required to, check the List of Parties Excluded from Federal Procurement and

Nonprocurentent Programs.

8. Nothing contained in the foregoing shall be construed to require establishrnent of a system of records in order to

render in good faith the certification required by this clause. The knowledge and information of a participant is
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not required to exceed that which is normally possessed by a prudent person in the ordinary course ofbusiness

dealings.
9. Except for transactions authorized under paragraph 5 of these instructions, ifa participant in a covered transaction

knowingly enters into a lower tier covered transaction with a person who is proposed for debarment under 48

CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from participation in this

transaction originated may pursue available remedies, including suspension and/or debarment.

CertiJication Regarding Debarment, Suspension, Ineligibility an Voluilary Exclusion - Lower Tier Covered

Transactions
l. The prospective lower tier participant certifies, by submission of its proposal, that neither it nor its principals is

presentlidebaned, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from

participation in this transaction by any Federal departrnent or agency.

2. Whersthe prospective lower tier participant is unable to certifo to any of the statements in this certification, such

shall attach an explanation to this proposal

7'z-
Contractor Signature

0(. ,4i;
Date

La l+re
Contractor Name and Trtle
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EXHIBIT E

CERTTFICATION REGARDING LOBBYING
C er tifi cation for Contrac ts, G rants, Loans, and Cooperati've A gre ements

The undersigned certifies, to the best ofhis or her knowledge and belief, that:

l. No Federal appropriated ftrnds have been paid or will be paid, by or on behalfof the undersigned, to any Person
for influencing or attempting to influence an oflicer 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

conFact, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been pard or will be paid to any person for influencing or

attempting to influence an offrcer or employee of any agency, a lvlcmber 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.

3. The undersigned shall require that the languagc of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, Ioan, and cooperative

agreements) and that all subrecipients shall certiff and disclose accordingly.

This certification is a material representation of fact upon rvhich 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 section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be subject to a civil
pcnalty ofnot less than $10,000 and not more than $100,000 for each such failure.

The Connactor certifies or affirrns the truthfrrlness and accuracy of each statement of its certification and disclosure, if
any. In addition, the Contractor understands and agrees that the provisions of 3l U.S.C. Chap. 38, Administrative
Remedies for False Claims and Statements, apply to this certification and if any

A 2
Contractor Date

{l .

Contractor Name and Title
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Attachment I
HIPAA Business Associate Agreement

Addendum to Conkact

Between the County of Riverside and Equaltox LLC

This HIPAA Business Associate Agreemcnt (the "Addendum") supplemenb, and is made part of tre Underlying Agrcement

between the Counry of Riverside("Co*ty') ard Contractor and shall be effective as of the date theutrderlyingAgreement

approvcd by both Parties (dre "Effective Date").

RECMALS
WHEREAS, County and Contractor entered ioto the Underlying Agreement pursuant to which the Contractor provides

senrices to County, and in conjunction with tre provision of such services certain protected health information ("PHI") andlor

certain elcctmnic protected health information ("ePHI") may be created by or made available to ConEactor for the purposes of
carrying out its obligations under the Underlying Agreemeo! and,

WHEREAS, the provisions of tho Healrh Insurance Portability and Accountabilify Act of 1996 C'HIPAA), Public Law

104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovcry and Reinvestment Act of 2009, Public Law lll-5 enacted February 1"1 ,2009, aod the laws and

regulations promulgated subsequent thereto, as may be amended from time to tirne, are applicablc to the protcction 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,

traosmits, or has access to PHI and/or ePHI of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WT{EREAS, pursuant to 42 USC $ I 793 I and $ 17934, certain provisions of the Security Rulc and Privacy Rule apply to

a busincss associate of a covered entity in the same manner that they apply to the covered entiry, the additional sccurity and

privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associatc

agreement,-and a business associatc is liable for civil and criminal penalties for failure to comply with these securify and/or

privacy provisions;, and,

WHEREAS, the partics mutually agree that any use or disclosure of PHI and/or ePHl lnust be in compliance with the

Privacy Rule, Securily Rule, HIPAA, HITECH and any odrer applicable law; and,

WHEREAS, the parties intend to eater into this Addendurn to address the requiremcnts and obligations set fodh in thc
privacy Rule, Security Rule, HITECH aad HIPAA as they apply to Contractor as a business associatc of County, includiug the

establishment of permitted and required uscs and disclosres of PHI and/or ePHI created or received by Conkactor during the

coursc of performing functions, services and activities onbehalf of Counfy, and appropriate limitations and conditions oo such

uses and disclosures;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parlies agrce as

follows:

I. Defi.nitions. Terms used, but not othcrwisc defined, in this Addondum 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 maruler not

per6ittad under subpart E of the Privacy Rule which compromiscs the sccurity or privacy of thc PHI, and shall have the

mcaning given such term in 45 CFR $154.402.

(l) Except as provided bclow in Paragraph (2) ofthis definition, acquisition, access, use, or disclosurc of
PHI ia a manner not pennitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor
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domonstrates that there is a tow 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 tlrc PHI involved, including the types of idcntifiers and the tikclibood of re-

identification;

(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 thc authority

of a covered entity or busincss associate, if zuch acquisition, access or use was made in good faith and within the

scope of authority and does not result in funher 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 associatc

to another person authorized to access PHI at the same covcred entity, business associate, or organizcd hcalth care

,.r"ng.*ent in which County participates, and the information reccived 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. ',Busincss associate" has thc meaning given such term in 45 CFR $ 164.501, including but not limited to a subcontractor

that creates, receives, maintains, transmits or accesscs PHI on behalf of the business associate.

C. "Data aggregation" has the meaning given such term in 45 CFR 0164-501.

D. "Dcsignated record set" as defined ia 45 CFR $164.501 meaos a group of records mainrained by or for a covered entity

that m1y include: the medical rccords and billing records about individuals maintained by or for a covctcd health care

providei; the enrollrncnt, paymen! claims adjudication, and case or medical management record systems mainuined by

Lr for a hcaltlr plan; or, usia, in whole or in par! by or for the covered entiry to make decisiom about individuals-

E. "Electronic protected health information" ("ePHI') as defined in 45 CFR $ 160. I 03 means protected health infonnation

transmitted by or maintarned in electronic media.

F. .,Electronic health record" means ao clectronic record of health-related information on an individual that is crcated,

gathered, managed, and consulted by authorized health care.clioicians and stafl and shall have the mcaning givcn such

ternr 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 $ l50.l03 means the person who is the subject of protected heatth informatiou.

L ,.person" as defined in 45 CFR $160.103 means a naNral person, trust or estete, partnership, corporation, professional

association or corporation, or other entity, public or Private.

J. "Privacy Rule" means the HIPAA regulatious codified at45 CFR Pans 160 and 164, Subparts A and E.

K. "Protected health information" ('PHI") has thc rneaning given such term in 45 CFR $160.103, which includes cPHl.
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L. "Required by law" has the meaning gwen such term in 45 CFR $164.103.

M. "secretary" means the Secraary of the U.S. Department of Health and Human Services ("H}IS).

N. "security incident" as de{ined in 45 CFR $164.304 means the attempted or successful unauthorized irccess, use,

disclosure, modification, or dcstruction of information or interference with system operations in an information system.

O. "securiry Rule" means tbe HIPAA Regulations codified at 45 CFR Parts 160 and 154, Subparts A and C.

P. "subcontactor" as defiaed in 45 CFR $160.103 msans a person to whom a business associate &legates a ftrnction,

activity, or service, other tban in the capacity of a mernber of the workforce of such business sssociste.

a "unsecured protected health information" and 'hnsecured PHI" as defined in 45 CFR $ 164.402 mcaas PHI not rcndered

unusable, unreadable, or indecipbcrable to unauthorized persons through use of a technology or methodologT specified

by the Secrctary in the guidance issued undcr 42 USC S I 7932(hX2).

Scooe of Use and Disclosure bv Contrector of Countv's PHI rnd/ot ePHI.

A. Except as otherwisc provided in this Addendum, Contractor may use, disclosc, or access PHI and/or cPHI as

necessary to perform any and all obligations of Conbactor under the Underlying Agreement or to perform functions,

activities or services for, or on bchalf of, County as specified in this Addendum, if such use or disclosure does not

violate HIPAA, HITECH, &e Privacy Rule and/or Security Rule.

B. Unless otherwise limitcd hercin, in addition to any otber uses and/or disclosures permitted or authorized by this

Addcndum or required by law, in accordance with 45 CFR $ 164.504(c)(2), Contractor may:

l) Use PHI and/or ePHI if neccssary for Contractor's proper management and administration ard to carry out its

legal responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose of Contractor's proper managerneot and adminishation or to carry out

its legal responsibilities, only it

a) Thc disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disctose

such PHI and/or cPHI that tre person will:

Hold such PHI and/or ePHI in confidence aod use or firther disclose it only for the purpose for which

Contractor disclosed it to the persou, or as requircd by law; and,

Notify County of any instaoces of which it becomes aware in which thc confidcntiality of thc

information has bcen breacbed; and,

3) Use PHI to provide data aggregation services relatiug to the health care operations of County punuant to the

Undedyihg Agreemant or as requested by County; and,

4) Dc-idcntify all PHI and/or ePHI of Couoty received by Coo.tactor under this Addandua providcd that the de'

identification conforms to the requirements of the Privacy Rule and/or Security Rule aad does not preclude

timely payment andlor claims procassing and receipt.

C. Notwithstanding the forcgolng, in any instaocc where applicable state and/or federal larvs and/or regulations are

more stringent in then requirements than the provisions of HIPAA, including, but not'lir4itcd to, prohibiting

disclosute of mental health aad/or substance abuse records, the applicable state and./or federal laws aud/or

regulations shall connol the drsclosure ofrecords.
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3. Prohibited Uscs and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a ma&ner not authorized by the Underlying

Agreemenl or this Addendum rvithout 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 ePHl it receives from C'ounty or fronl another business

associate of County, ercept as permitted or required by this Addendum, or as required by law.

C. Contactor agrees Dot to make any disclosure of PHI and/or ePH[ that County would be prohibited from making.

D. Conkactor 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. Contactor agrees:

l) Not to use or disctose 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(0 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 permittcd by and in compliance with the requiremenB of 45 CFR $ 16a.508(a)(3);

3) Not to disclose PHI, except as otherwise rcquired by law, to a health plan for purposes of carrying out Payment
orhealth care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and a5

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 reccive, directly or indirectly, rcmuneration 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 pcrmitted by the Underlying

Agreement and in compliance with the requirements of a valid authorization under 45 CFR $16a.508(aXa)'
This prohibition shall not apply to payment by County to Contractor for services provided Pursuant to the

Underlying Agreement.

0blieations of Countr'.

A. County agrees to make its best efforts to notiff Contractor promptly in writiog of any restrictions on the use or

disclosrre of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations

under the Underlying fupemeot, or this Addendum.

B. County agrecs to make its best efforts to promptly notify Contractor in writing of any changes in, or rcvocation of,.

permission by uny individual to use ot disclose PHI and/or ePHI, if such changes or revocatioo may affect

Contractor's ability to perform its obligations under the Underlying Agreem€nt, or this Addendum.

C, County agrees to make its best efforts to promptly notiff Contractor in writing of any known limitation(s) iu its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI andior

ePHl.

4.

D. County agrees trot to request CoDhactor to use or disclose PHI and/or ePHI in any manner that would not be

permissible uuder HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. Couty agrees to obtain any authorizations Decessary for the use oi disslosure of PHI and./or ePHI, so that

Contractor can perform its obligations under this Addendum aud/or Underlying Agccment.
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5. Oblieations of Contractor. In connection with the use or disclo.sure of PHI and/or ePHI, Conbactor sgrces to

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR

$16a.504(e). Contractor shall also comply with the additional privacy rcquiremenB that are applicable to covered

entitiqs in HITECH, as may be amended from timc to time.

B. Not use or further disclose PHI and/or ePHI other than as permincd or required by this Addendum or as required by

law. Contractor shall promptly noti$ 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 cPHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Conmctor of a use or disclosure of PHI

and/or ePHI by Contractor in violation of this Addeodum.

E. Rcport to County ary use or disclosure of PHI and/or ePHI not provided for by this Addcndum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of wbich Conhactor becomes aware,

including breaches of unsecured PHI as required by 45 CFR $154.410.

F. In accordance with 45 CFR $15a.502(eXl)(ii), require that any subconbactors that create, receive, maintain,

transmit or access PHI on behalf of the Consactor agree through contract to the same rcstrictions and conditions that

apply to Conrractor with rcspect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this

Addendum.

G. Makc available to County or the Secretary, in the time and manner designated by County or Sccrctary, Contractor's
internal practices, books and records relating to the use,.disclosure and privacy protection ofPHI reccivcd 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. Rcquest, usc or disclose only the mininrum amount of PHI neccssary to accomplish the intended purpose of the

requesE use or disclosurc in accordance with 42 USC $17935(b) and 45 CFR $164.502OX1).

I. Comply with requirements of satisfactory assurances under 45 CPR $164.512 relating to notice or qualified
prot€ctive order io response to a third partv's subpoeua, discovery requesq or otber lawful process for the disclosure

of PHI, which Contractor shall promptly notiff Couoty upon Contractor's reccipt 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,

uoless otherwise excepted under 45 CFR $ 164.508(bX4) 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 knowlcdgc of applicabte laws and regulatioos related o HIPAA aad IIITECH, as may be

amended fromtime to time.

M. Comply with *re rcquirements of the Privacy Rule that apply to the County to the extent Contactor is to carry out

County's obligatioas undcr the Privacy Rule.

N. Take rea.sonable steps to curc or end aoy pattem of activiry* or practice of is subcontractor of which Contractor

becomes aware drat constitute a material breach or violatioo of the subcontrEctofs obligations under the business

associate contract with Conkactor, and if such steps are unzuecessful, Contractor agrees to terminste its contract
with the subconEactor if feasiblc.
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Access to Pfil. Amendment and Disclosure Accountine. Contractor agreqs 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 satisfr

therequirements of 45 CFR $154.524.

B. Amendment of PHI. Make PHI available for amendrnent and incorporate amendments to PHI in a designated

record set County directs or agrees to at the request of an individual, within lifleen (15) days of receiving a written

request from Counfy, in accordance with 45 CFR $154-526.

C. Accounting of disclosures of PIII and electronic heatth record. Assist County to fulfill its obligations to provide

accounting ofdisclosures ofPHI under 45 CFR $164.528 and, where applicable, electronic health records under42

USC g17935(c) if Contractor uses or maintains electronic heahh records. Contractorshall:

t) Document such disclosures of PHI and/or electronic health records, and information relatcd to such disclosures,

as would be rcquired for County to respond to a rcquest by an individual for an accounting of disclosures of PHI

and/or electronic health record in accordance with 45 CFR S 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 rcspond to a

request by arr individual for an accountiug ofdisclosurcs ofPHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (5) ycars preceding thc individual's

request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electonic health record.

Securitv of ePHI. In the event County discloses cPHI to Conkactor or Contractor needs to create, receive, maintain,

transmit or have access to Counfy ePHI, in accordance with 42 USC Sl793l and 45 CFR $164.314(a)(2)(i), and

$ 164.305, Contactor shall:

A. Comply with the applicable requirements of the Security Rule, aud implement adminisaative, physical, aad

technical safeguards that reasonably and appropriately protcct the confidentiality, iotegrity, and availability ofePHI
that Conhactor creat€s, receives, maintains, or traosmits on hhalf of County in accordance with 45 CFR $164.308'

$ I 64.3 10, and $ 164.3 12;

B Comply with each of thc requirements of 45 CFR $164.316 rclating to the implementation of policies, procedures

cnd documentation requirements with respect to ePHI;

C Protect against any reasonably anticipated tlueats or hazards to the security or integrity ofePHI;

D. Protect against any reasonably anticipatcd uses or disclosures of cPHI that are uot permitted or required under the

Privacy Rule;

E. Ensure compliance with the Security Rulc by Contaclor's workforce;

F- In accordance with 45 CFR $ 164.308(bX2), require that aDy subcontractors that create, receive, maintain, transmit,

or access ePHl on behalf of Contractor agrec through coohact to the same restrictions and requirements contaiaed in

Ois Addendum and comply with the applicablc requircments of the Sccurity Rule;

G. Report to County any security incident of which Coutactor b€coorcs aware, includiag breaches of unsecured PHI as

required by 45 CFR $ 164.4 t0; and,

7
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H. Compty with any additional security requircmens that are applicable to covered entities in Title 42 (Pubtic Health

and Welfare) of the United States Code, as may bc amcnded from hme to time, including but not limited to

HITECH.

Breach of Unsecured PHI. In the case of breach of unsecured PHI, Conrractor 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 notllication. Following the discovery of a breach of unsecured PHI, Contractor shall notify

County in writrng of zuch breach without urueasonable delay and in no case later than 60 calendar days after

discovery ofa breach, except as provided in 45 CFR $164.412.

l) Breaches treated as discovered. A breach is Eeated as discovered by Contractor as of the first day on

which such breach is known to Conkactor or, by cxercising reasonable diligence, would have becn known

to Contractor, which includes any person, other than the persou cornmitting 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 rhe extent possible, the following information if krown (or can be reasonably obtained) by

Contractor;

The identification of each individual whose unsecured PHI has been, or is reasonably believed by

Contractor to lrave been accesse4 acguired" used or disclosed during the breach;

b) A briefdcscription ofwhat happened, including the date ofthc breach and the date ofthe discovery of
the breach, ifknown;

c) A description of the types of unsecured PHI involved in the breach, such as whether full namc, social

security number, date of birth, home address, account number, diagnosis, disability codc, or other types

of information wete involved;

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

e) A brief description of what Contractor is doing to investigatc the breach, to mitigate harm to

individuals, and to protect against any further breaches; and,

0 Contact procedures for individuals to ask questions or lcam additional information, which shall include

a toll-frec telephone number, an e-mail address, web site, or postal address.

B. Coopcration. With respect to any breach of uasecured PHI rcported by Contractor, Conbactor shall cooperate

witb County and shall provide County with aoy inforuration requcsted by County to enable County to fullill in a

timely manner its own rcporting and notification obligations, includiag but not limited to pmviding rotice to
individuals, prominent media outlets and the Secretary in accordancc wtth 42 USC $17932 and 45 CFR

$ I64.404, $ 154.406 and $ 164.408

C. Breach log. To the extent breach of ursecured PHI iavolves less than 500 individuals, ConEactor shall

maintain a log or other documentation of sucb breaches and provide such log or other documontation on aD

annual basis to County uot later than fifieen (15) days after the end ofeach calendar yeat for submission to the

Secretary.

D. Delay of notilication outhorized by tarv enforcement. If Contractor delays notification of brcach of
uusecured PHI pursuant to a law enforcemeot official's statement that required notilication, notice or posting

would unpede a criminal investigatioo or cause danrage to national security, Con&actor shall maintain

documentation sufficient to demonshate its compliance u'ith the requirements of 45 CF-R $164.412.

a)

PJP # EMARC.OO3I
Form #I l6-3 t0 - Dated:312112019

Page 37 of40



E Payrnent 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 lirnit or diminish Contractor's obligations to indemnifl, defend and hold harmless County urder

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, Conractor shall maintain documentation sufficient to demonshate that all
notifications were made by Contractor as required bv 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitutc a breach, including Contractor's completed risk assessment and investigation

documentation.

G. Additionat State Reporting Requireurents. 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 requircd to
report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent
requirements of California Hcalth & Safety Code $ 1280.15. For purposes of this Section 8.G, 'tnauthorizsd-
has the meaning given such term in Califomia Health & Safcry Code $ 1280 150X2).

l) Contractor agrees to assist County to fulhll its reporting obligations to affected paticnts and to the

California Deparunent of Public Health ("CDPH") in a timely mauner 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. ContrEctor further agrees such rcport shall be made in writing, and shall include

substantially the same types of infonnation listed above in Section 8.A.2 (Content of Notification) as

applicabte to the unlawful or unauthorized access, use, or disclosure as defined above in this section,

undcrstanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to

Califomia Health & Safcty Code $ 1280.15.

9. HoldHarmless/Indemnification.

A. Contractor agrees to indemniff and hold barmless County, all Agencies, Dishicts, Special Districts and Departnents
of County, their respective directors, officers, Board of Supervisors, elected and appointcd officials, employees,

agents and reprcscntatives from any liabitify 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

Addeaduru, including but not limited to property darnage, bodity injury, death, or any other clement of any kind or

nature whatsoever arising ftom the prformance of Contractor, its offrcers, agents, employees, subcontractors,
agents or representatives fiom this Addendum. Contractor shall defend, at its sole expense, all costs and fces,

including but not limited to attorney fces, cost of investigation, defcnsc and settlements or awards, of County, all
Agencies, Districts, Special Disaicts and Departments of Counfy, 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 Contactor, Contractor shall, at thcir sole

cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall uot be unreasonably

withheld, and shall have the right to adjus! settle, or compromise any such action or claim without the prior consenl

of Counry; provided, however, that any such adustmeut, settlernent or compromise in no mattner whatsoever limits
or circumscribes Contractor's indenrnification to Counry as set forth herein, Conhactor's obligation to defend,

indemnifu and hold harmlcss County shall bc subject to County having given Contractor written notice within a

reasonable pcriod of time of the claim or of the corrmencement of the related action, as the case may be, and

information and reasonable assistance, at Contractor's expense, for the defense or settlemcnt thereof. Contractor's
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obligarion hereunder shall be satisfied when Contractor has provided to Counry the appropriate form of dismissal

relieving County from any liability for the action or claim involved.

C. The specified insurance limis required in the Underlying Agreement of this Addendum shall in no way limit or

circumseribe 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 con{lict between this clause and Califomia Civrl Code $2782, this clausc shall bc tnterpreted to

comply with Civil Code g2782. Such interpretation shall not relieve the ConEactor from indemnifying County to

the fullest exteot allowed by law.

E In the event therc is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, tbis indemnification shall only apply to the subject issues included within

this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or cPHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or rctumed to County,

or, if it is infeasible to return or desnoy PHI and/ePHI, protcctions are extended to such information, in accondance with

section I l.B of this Addendum.

Termination.
A. Termlnatlon for Breach of Contnct A breacb of any provision of this Addendum by either part-v shall constihrte

a material brcach of the Underlying Agreement and will provide grounds for terminating this Addeadum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to thc contrary. Either party, upon written notice to the other party describing the breach,

may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediatcly, if the other party breaches a

material provision of this Addendum.

2) Provide the other party witlr 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 parfy in a timely manner, the non-breaching

psrty has the right to immediately terrninate the Underlying Agreement and this Addcndum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non'

breaching party, shall implernent, at its own expense, a plan to cure the breach and report regularly on its
compliancc with such plan to the non-breaching party.

B. Effect of Termination.
l) Upon termination of this Addendurrq for any r€ason, Contractor shall return or, if agreed to in writiug by

Couuty, deshoy 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 dcstruction, in writing. to County' This
provision shatl apply to all PHI and/or ePHI which are in the possessioa of zubcontractors or agents of
Contru"tor. Contractor shall retain no copies of PHI and/or cPHI, except as provided bclow in paragraph (2) of
this section.

2) [n the event that Contractor deterrrines that rcruming or destroying the PHI and/or CPHI is not feasible,

Conrractor shall provide written notification to County of the conditions that make such retum or destnrction

not feasible. Upon determrnatiou by Contractor that ren:rn or destruction of PHI and/or cPHI is not feasiblc,

Conrractor shall exrend the protections of this Addendum to such PHI and/or ePHI and limit funher uses and

disclosurcs of such PHI and/or ePHI to thoso purposes wbich make the return or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.
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Genersl Provisiors.
A. Retention Period. Whenever Contractor is rcquired to document or maintain documcntation pursuant to the terms

of this Addendum, Contractor shall retain such documentation for 6 years from the dat€ of its creation or as

otherwise prescribed by law, whichever is later.

B. Amendmenl The parties agree to take such action as is necessary to amend this Addeudum from time to time as is

necessary for County to comply with HffECH, the Privacy Rule, Security Rule, and HIPAA gencrally.

C. Survival. Tbe obligations of Contractor under Sections 3,5,6,7, 8, 9, I I.B and l2.A of this Addendum shall

survive the termination or expiration of this Addendum.

D. Reguletory end StatutorT References. A referencc in this Addendum to a section in HITECH, HIPAA, thc

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

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that

conflict or appear inconsistent with any provision in this Addendum.

F. lnterpretation of Addendum.
l) This Addendum shall be construed to be part of the Underlying Agrcement as one documcnt. The purpose is to

supplement thc Underlying Agreement to include the requirements of the Privacy Rule, Sccurity Rulc, HIPAA
andHITECH.

2) Any ambiguity bctween tlus Addcndum and the Underlying Agreement shall be resolved to permit Coun$ to

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

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the tcrms of this

Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed

belorv by either rcgistered or certified mail return receipt requested or guaranteed overnight mail with facing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursusnt to this Section shall be deemed given or made when reccived by County.

County HIPAA Privacy Offtcer: HIPAA Privacy Manager

Coung HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Valley, CA 92555

County HIPAA Privacy Officer Phone Number: (951) 4866471

Page 40 of40


