
SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA Medical Center

FROM : RUHS-MEDICAL CENTER

ITEM: 15.1
(tD # 21780)

MEETING DATE:
Tuesday, May 09, 2023

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - MEDICAL CENTER: Ratification
and Approval of the Professional Service Agreement with Frank Flowers, Jr. M.D. for Medical

Outpatient Specialties Consulting Services effective April 1 , 2023 through lt/arch 31, 2024 with
the option to renew for another two (2) years. All Districts. [Total Agreement Cost $617,400; up

to $61 ,740 in Additional Compensation Annuallyl 100% - Hospital Enterprise Fund 40050

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and approve the Professional Service Agreement with Frank Flowers, Jr. ltl.D. for

Medical Outpatient Specialties Consulting Services effective April 1 ,2023 through March
31, 2024 with the option to renew for an additional two (2) years for an amount not to
exceed an annual compensation amount of six hundred and seventeen thousand four
hundred dollars ($617,400), and authorize the Chair of the Board to sign the Agreement
on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based upon the
availability of funding and as approved as to form by County Counsel, to sign
amendments that exercise the options of the agreement including modifications to the
scope of services that stay within the intent of the Agreement, and sign amendments to
the compensation provisions that do not exceed the total sum of ten percent (10%) of
the total annual cost of the Agreement.

ACTION:Policy

MINUTES OF THE GOVERNING BOARD

On motion of Supervisor Gutierrez, seconded by Supervisor Perez and duly carried by

unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

P$i'iflil'*i
HEALTH SYSTEM

Ayes:
Nays:
Absent
Date:
xc:

Jeffries, Spiegel, Washington , Perez and Gutierrez
None
None
May 9, 2023
RUHS-Medical Center

Kimbe Rector

Deputy
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SUBMITTAL TO THE RIVERSTDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve.

BAGKGROUND:
Summary
The requested Board action will approve a Professional Service Agreement between Riverside
University Health System - Medical Center (RUHS-tvlC) and Frank Flowers, Jr., ttl.D for Medical
Outpatient Specialties Consulting Services effective April 1 , 2023 through l/arch 31, 2024 with
an option to renew an additional two (2) years with an annual amount not to exceed six hundred
and seventeen thousand four hundred dollars ($617,400).

lf approved, Dr. Flowers will continue to assume the role of the [\Iedical Director for Outpatient
tVledical Specialties, advising the Executive Director of Ambulatory Care Services and the
Director of Operations for Ambulatory Care as they support and supervise outpatient specialty
departments at RUHS-MC, Correctional Health, and Community Health Centers (CHC). Medical
Specialties Departments covered include lnternal N/edicine, Pediatrics, Obstetrics and
Gynecology, Cardiology, Endocrinology, ("1D"), and Rheumatology as well as medical specialty
services in the CHCs - such as Podiatry, Orthopedics ("Ortho"), and Endocrine.

As Medical Director for Outpatient Medical Specialties, Dr. Flowers' has played a critical role in
building and maintaining relationships with physician leaders, front line Physicians, Nurse
Managers, and Administrative Managers, all of whom work closely with Dr. Flowers to address
access, service, and quality needs for their respective departments.

Dr. Flowers' support in onboarding new specialty services has led to the expansion of
Orthopedic, Gastroenterology, and Endocrine services as well as the extension of these
services to outlying RUHS-CHCs, with plans to expand Gastroenterology there in 2023. He has
successfully assisted in onboarding Pediatric Neurosurgery, Pediatric Urology, Pain
Management, and Genetics Counseling to support the American College of Surgeons
Committee on Cancer accreditation. He will support RUHS-MC as it prepares to onboard the
new specialty of Neuro-lntervention this year.
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FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

COST $154,3s0 $463,050 $617,400 $0.00
NET COUNTY COST $0 $o $0 $0

SOURCE OF FUNDS: 100o/o - Hospital Enterprise Fund - 40050
Budget Adjustment: No

For Fiscal Y ear: 22123-23124



SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF GALIFORNIA

ln the Medical Director Outpatient Medical Specialties role, Dr. Flowers continuously works to
improve integration and interactions between the specialty departments, RUHS-CHCs, and
primary care sites.

lmpact on Residents and Businesses
The services described above are a component of RUHS's system of care aimed at improving
the health and safety of its patients and the community.

Contract History and Price Reasonableness
On March 16, 2020, under Resolution No. 2019-147, a Professional Services Agreement with
Dr. Frank Flowers Jr., [/l.D was executed for an annual maximum contract amount not to
exceed $283,500. However, it was later determined that this Agreement was outside of the
resolution's parameters. RUHS-MC then signed a COVID-19 Emergency Procurement Form. As
per the Director of Emergency Services Emergency Procurement Order dated March 26,2020,
the competitive bidding process was suspended for necessary goods and services immediately
needed in the County of Riverside's operations for the preservation of life and property during
the existence of a Local Emergency in the County of Riverside regarding COVID-19.

On October 20, 2020 the Board of Supervisors approved a First Amendment to the Professional
Services Agreement, Agenda ltem #15.1, to increase the maximum annual contract amount to
an amount not to exceed six hundred fifty-five thousand two hundred dollars ($655,200). During
COVID-19, the demands for Dr. Flowers' skills increased the need for his services from 20
hours per week to 40 hours per week. The First Amendment supplemented the number of
dedicated hours by adding additional hours per week to the original contract while maintaining
the hourly rate. ln addition, the Amendment corrected the contract termination date from l/larch
31,2023, to March 31,2021.

On April 20,2021, the Board of Supervisor's approved a Second Amendment to the Agreement
to extend the period of performance from April 1,2021 through March 31,2022 and decrease
the annual maximum amount by thirty-seven thousand eight hundred dollars ($37,800), from six
hundred fifty-five thousand two hundred dollars ($655,200) to six hundred seventeen thousand
four hundred dollars ($617,400).

On May 10, 2022; the Board of Supervisors approved a Third Amendment to the Agreement,
Agenda ltem #15.1, to extend the period of performance from April 1,2022 through March 31,
2023 with no changes to the amount of services provided.
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SUBMITTAL TO THE RIVERSIDE UNIVERSIW HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

The proposed Professional Service Agreement requires Board approval as it exceeds the
authority delegated to the purchasing agent under Government Code Section 25502.5

ATTACHMENTS:
Attachment A: PROFESSIONAL SERVICE AGREEMENT FOR DR. FRANK FLOWERS

Page 4 of 4 to# 21780 15.1



PROFESSIONAL SERVICE AGREEMENT

for

MEDICAL OUTPATIENT SPECIALTIES CONSULTING SERVICES

between

COUNTY OF RIVERSIDE

and

FRANK FLOWERS, JR., MD

Form #l l6-3 l0 - Dated: 3121 12019

MAY e2023 15 J
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This Agreement, made and entered into this l" day of April, 2023, by and between Frank Flowers,

Jr., MD, (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political

subdivision of the State of California, (herein referred to as "COIINTY") on behalf of Riverside University

Health System, (herein referred to as "RUHS"), sometimes collectively referred to as the "Parties" or

individually referred to as a "Party". The parties agree as follows:

l. Description of Services

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

Services, at the prices stated in Exhibit B, Payment Provisions, and Attachment I, HIPAA Business

Associate Attachment to the Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Agreement and the COI-INTY relies upon this representation. CONTRACTOR shall perform to the

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

frrms/professionals in the same discipline in the State of Califomia.

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

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.

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

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

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective April 1", 2023 or upon signature of this Agreement by

both parties and continues in effect through March 3l't,2024, with the option to renew for an additional two

(2) years by way of written amendment signed by both parties unless terminated earlier. CONTRACTOR

shall commence performance upon signature of this Agreement by both parties and shall diligently and

continuously perform thereafter. The Riverside County Board of Supervisors is the only authority that may

obligate the County for a non-cancelable multi-year agreement.

3. Compensation

3.1 The COLINTY 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 six hundred and seventeen thousand and four hundred

dollars (5617,400.00) including allexpenses. The COUNTY is not responsible for any fees or costs incurred

Form # I l6-3 l0 - Dated: 3l2l12019
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above or beyond the contracted amount and shall have no obligation to purchase any specified amount of

services or products. Unless otherwise specifically stated in Exhibit B, COTINTY shall not be responsible

for payment of any of CONTRACTOR's expenses related to this Agreement.

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

price decreases (for example, if CONTRACTOR offers lower prices to another goverrunental entity) will

automatically be extended to the COLINTY. The COLINTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustrnent. After the first year of the award, a minimum of 3O-days

advance notice in writing is required to be considered and approved by COLINTY. No retroactive price

adjustments will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Annual increases shall not

exceed the Consumer Price Index- All Consumers, All ltems - Greater Los Angeles, Riverside and Orange

County areas and be subject to satisfactory performance review by the COLINTY and approved (if needed) for

budget funding by the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the

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

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

been made by COLINTY. Prepare invoices in duplicate. For this Agreement, send the original and duplicate

copies of invoices to:

Riverside University Health System

Attn: Hospital Adminisffation (Chief Medical Officer)

26520 Cactus Avenue. Suite 4-2060

Moreno Valley, CA 92555

Electronic Copies to: Accounts Payable Department at AP@nrhealth.org

a) Each invoice shall contain a minimum of the following information: invoice number and

date; description of dates, hours and the services provided on that date, amount due and

any reimbursable expenses, sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

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

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

and invoices shall be rendered "monthly" in arrears. ln the State of California, Government agencies are not

Form # I l6-3 l0 - Dated: 3l2l12019
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allowed to pay excess interest and late charges, per Government Codes, Section 926.10. No legal liability on

the part of the COUNTY shall arise for payment beyond June 30 of each calendar year unless funds are

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

COUNTY shall immediately notify CONTRACTOR in writing; and this Agreement shall be deemed

terminated, have no further force, and effect.

4. Alteration or Changes to the Agreement

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

only authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

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

CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,

he may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

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

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

5.2 COUNTY nay, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. In the

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

COLINTY.

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

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

termination; and

Form #l l6-310 - Dated: 3l2ll20l9
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(b) Transfer to COUNTY and deliver in the manner as directed by COLINTY any

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

continued, would have been required to be furnished to COLINTY.

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

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

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

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

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

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

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

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

(EPLS) (http://www.epls.gov) (Executive Order 12549,7 CFR Part 3017,45 CFR 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 COUNTY provided in this section shall not be exclusive and are

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

6. Ownership/Use of Cont Materials and Products

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

created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY pursuant to

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

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

duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees not to

release or circulate in whole or part such materials, reports, or products without prior written authorization

of the COLINTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in
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any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests. if any, which are or may be perceived as incompatible w'ith the COUNTY's

interests.

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

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COLINTY employees.

8. Inspection ofService; Control/Assurance

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

furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COUNTY representative to permit him/her to determine the

CONTRACTOR"s conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COTINTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COUNTY shall have the right to: ( I ) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY

representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

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

9. Indeoendent Contracto molovment Elisibilitv

Form #l l6-310 - Dated: 3l2ll20l9
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9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

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

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

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

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

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COUNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement meet the citizenship or alien status requirement set forth

in federal statutes and regulations. CONTRACTOR shall obtain, from all employees performing work

hereunder, all verification and other documentation of employment eligibility status required by federal or

state statutes and regulations including, but not limited to, the Immigration Reform and Control Act of 1986,

8 U.S.C. 51324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall

retain all such documentation for all covered employees, for the period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted of a

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

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

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

CONTRACTOR has performed such screening on same Covered Individuals under a separate

agreement with COUNTY within the past six (6) months. Covered Individuals shall be required to disclose

to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after
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it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COLINTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If

CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

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

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

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

Agreement.

I l. Disputes

1l.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, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall furnish the decision in writing. The decision of the

COUNTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

ll.2 Prior to the filing of any legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

Form #l 16-310 Datc,J: 312112019
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12. Licensins and Permits

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

limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing

requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR warrants

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

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

County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these

throughout the term of this Agreement.

13. Use Bv Other Political Entities

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

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

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COIINTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

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

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

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Gov. Code 12900 et. seq),

the Federal Civil Rights Act of 1964 (P.L.88-352), the Americans with Disabilities Act of 1990 (42 U.S.C.

S 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

certifu the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

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

16. Confidentiality

Form #l l6-310 - Dated: 3l2ll20l9
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16.l 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 confldential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

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

suppliers in advance of official announcement.

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

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

information not identifying any person. The CONTRACTOR shall not use such information for any purpose

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

promptly transmit to the COUNTY all third party requests for disclosure of such information. The

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

authorized in advance in writing by the COLTNTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifying

number, symbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

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

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

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

thereto. Please refer to Attachment I of this agreement.

17. Administration/ContractLiaison

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

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

fuverside University Health System Frank Flowers, Jr., MD

Form # I l6-3 l0 - Dated: 3l2l12019
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26520 Cactus Avenue 1664 Catalina Street

Moreno Valley, CA 92555 Laguna Beach, CA9265l

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

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

20. EDD Reportins Requirements

In order to comply with child support enforcement requirements of the State of California, the

COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to furnish the required data and

certifications to the COLINTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to governmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders

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

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

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

Govemment section under "Employment Development Department" or access their Internet site at

www.edd.cagov.

21. HoldHarmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

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

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,
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cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

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

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

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

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

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

action or claim involved.

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

circumscribe CONTRACTOR'S obligations to indemnify and hold harmless the Indemnitees herein from

third parly claims.

22. Insurance

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

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

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

insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,

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

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

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. Policy shall include Employers' Liability (Coverage B) including Occupational Disease

with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S

performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's
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limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations under this Agreement,

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

in an amount not less than $ 1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurrence limit. Policy shall name the COLINTY as Additional Insureds.

D. Professional Liability: Contractor shall maintain Professional Liability Insurance providing

coverage forthe Contractor's performance of work included within this Agreement. with a limit of liability

of not less than $1,000,000 per occurrence and $2,000,000 annual aggregate. If Contractor's Professional

Liability Insurance is written on a claims made basis rather than an occurrence basis, such insurance shall

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

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 Insurance 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 Insurance Provisions - All lines:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived. in writing. by the County Risk Manager. If the County's Risk Manager waives a requirement fora

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

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

herein. If any such self-insured retention exceeds $500,000 per occurrence each such retention shall have

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

Agreement. Upon notification of self-insured retention unacceptable to the 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 COUNTY, or 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.
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3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either I ) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and

policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

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

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COLINTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

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

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

scope of services; or, there is a material change in the equipment to be used in the performance of the scope

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

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

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

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

insurance acceptable to the COLINTY.
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8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full, and complete compliance with any

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

COUNTY from enforcement of the terms of this Agreement.

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

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COLINTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COUNTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COLINTY policies and procedures. In the
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event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

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

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (Cal/OSHA).

23.11 This Agreement shall be governed by the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of California located in Riverside, California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

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

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

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

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

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

execute this Agreement.

COUNTY OF RMRSIDE, a political FRANK FLOWERS, JR., MD
subdivisi the

By
Trank 14fl.owerc, Jr. /4 D.

By:
Kevin Jeffries, Chairman
Board of Supervisors

Clerk the Board

APPROVED AS TO FORM:
Minh T. Tran County Counsel

By .Uarila,ann Krudsa+t

Deputy County Counsel

Name: Frank Flowers, Jr.
Title: Physician Consultant

Dated: Apr l7,2023

By

MAY 92023 ltl
Page ltl of 3l
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EXHIBIT A
SCOPE OF SERVICE

1.0 CONTRACTOR Responsibilities:
A. Partner with the Executive Director of Ambulatory care services and the Director of Operations

for Ambulatory care, to support and oversee outpatient specialty departments, both hospital-
based specialty departments, Correctional Health; MSC 3RD Floor clinics.

B. Building and maintaining open relationships with Specialty Department Physician Leaders and

front-line Physician specialist.
C. Supervise onboarding of new specialty services (i.e., Neuro-lntervention)
D. Support Genetics counseling services to uphold American College of Surgeons Committee on

Cancer accreditation.
E. Lead the expansion of Ortho, Gastroenterology (GI) and Endocrine services and extending

services offered to RUHS Community Health Clinic Centers.

F. Improve integration and interactions between Specialty departments and RUHS Community
Health Clinic Centers/Primary Care.

G. Create a timeline based on patient care and financial priorities to determine a few pilot clinics for
initial improvement.

H. Develop a plan to achieve the goalby an increase in productivity of clinic expansion.

I. Participate in CHC operation meetings; Ambulatory Strategy group; CHC Dental clinic work
group; CHC PIC monthly meetings; Corona CHC express, care operation meeting; E-Consult
work group.

J. Assist with the interview and recruitment process of candidates.
K. Lead Dual Choice access improvement work.
L. Provide support in key target areas including but not limited to the following areas:

a. Lean work and focus on Transitions of care

b. CHC Access revamp
c. Wound care clinic redevelopment and merge with Limb salvage program
d. Support the Patient Centered Medical Home certification
e. Support the transition of leadership of the Psychology program as it pertains to RUHS

Specialty care departments and Primary Care.

M. Access the throughput, productivity and quality of care provided at the Specialty clinics to
establish goals and operational changes needed to achieve the goals.

N. Work closely and directly with the Chief Medical Officer or designee for this engagement.

2.0 No Review & Approval Authority. No Supervision. While COUNTY may seek CONTRACTOR
cornment, assessments, or recornmendations regarding employees, including, but not limited to,
observations concerning performance, CONTRACTOR understands that it has no authority to direct the
work of COUNTY employees or to make any decisions regarding employee status, assignments, job
descriptions or to perform any functions that would purport to exercise authority over COUNTY
employees and/or COI-INTY operations and management. CONTRACTOR shall work closely and

directly with the Chief of Ambulatory Care and Community Health Services to implement any of the

above components.
3.0 COUNTY Responsibilities:

COUNTY will provide CONTRACTOR with workspace at its facilities, as appropriate, which, in the
judgment of the COUNTY, meets Health Insurance Portability and Accountability Act of 1996

(HIPPAA) requirements, including, but not limited to, providing appropriate security and physical
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restrictions. CONTRACTOR will not remove Protected Health Information (PHI) from COLINTY
premises in any form. COUNTY will provide reports and analyses will remain the property of
COUNTY and be returned upon it no later than the date of termination of this Agreement.

4.0 Violations of Law:
CONTRACTOR's primary role is to provide the services described in the Agreement. It is expected that

CONTRACTOR will take reasonable steps to act in accordance with all applicable laws and regulations
and, therefore shall inform an appropriate person of any known violations of applicable laws and

regulations that it believes may exist and which relate to the work being undertaken by CONTRACTOR.
5.0 Information Technology Network:
The COLINTY will ensure CONTRACTOR has access to COUNTY network as required to perform

necessary services under the engagement. CONTRACTOR will use such network only in accordance with
COUNTY's policies and procedures and will complete its training in those responsibilities before beginning
work under this contract.
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EXHIBIT B

PAYMENT PROVISION
1.0 CONTRACTOR shall submit a monthly invoice in arrears for services rendered. Such invoice

shall be submitted no later than the l5'h day of the month. COUNTY will pay for such services

billed no later than thirty (30) days from receipt of the invoice.
2.0 CONTRACTOR will be paid three hundred fifteen dollars ($3 l5) per hour of services for up to

forty (40) hours per calendar week and up to one thousand nine hundred and sixty ( 1,960) hours

per year.
3.0 Maximum payments by COUNTY to CONTRACTOR shall not exceed six hundred and

seventeen thousand and four hundred dollars (5617,400) annually, including all expenses.

4.0 Travel or related expenses incurred by CONTRACTOR while performing functions on behalf of
COL|NTY at the request of COUNTY may be reimbursed in accordance with the procedures and

standards set out in Board Policy D-1. The Board Policy D-l can be found for public access on

https ://www.rivcocob.org/boardpol icies/policy-d/POLICY-D0 I .pdf
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Attachment I

HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and Frank Flowers, JR., MD

This HIPAA Business Associatc Agrcement (the "Addendum") supplements. and is made part of thc Underlying Agreement

between the CouTty of Riverside ("County") and Contractor and shall be effective as of the date theUndcrlyingAgreement
approvcd by both Parties (the "Effective Datc").

RECITALS
WHEREAS, County and Contractor cntered into the Underlying Agreement pursuant to which thc Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or

certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of thc Health Insurance Portability and Accountability Act of 1996 ('"HIPAA"), Public Law
104- l9l enacted August 2l , 1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovcry and Rcinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and thc laws and

regulations promulgatcd subscqucnt thereto, as may be amended from time to time, arc applicable to thc protcction of any use or
disclosurc of PHI and/or cPHI pursuant to the Underlying Agreement; and,

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

WHEREAS, to the cxtent County discloses PHI and/or ePHI to Contractor or Contractor crsates, receives, maintains,

transmits, or has acccss to PHI and/or ePHl of County, Contractor is a business associate, as dcfined in thc Privacy Rule; and,

WHEREAS, pursuant to 42 USC S I 793 I and $ I 7934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covcrcd cntity in the same manner that they apply to the covered entity, thc additional security and

privacy rcquiremcnts of HITECH are applicablc to business associates and must be incorporated into the business associate

agreement, and a business associate is liablc for civil and criminal penalties for failure to comply with thesc security and/or
privacy provisions: and,

WHEREAS, thc pa(ics mutually agree that any use or disclosure of PHI and/or ePHl must be in compliance with the

Privacy Rule, Sccurity Rule. HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to entcr into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHl created or received by Contractor during the

course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such

uses and disclosures;

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

follows:

Definitions. Terms uscd, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Sccurity Rulc anrVor Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of thc PHl, and shall have the

mcaning given such tcrm in 45 CFR $164.402.

( I ) Exccpt as provided below in Paragraph (2) of this definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor
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demonstratcs that there is a low probability that the PHI has been compromised based on a risk assessmcnt of at

least thc following four factors:

(a) Thc naturc and extent of the PHI involved, including thc types of identificrs and the likelihood of rc-
identification;

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

(c) Whcther the PHI was actually acquired or viewed; and

(d) Thc cxtcnt to which thc risk to thc PHI has been mitigatcd.

(2) Breach cxcludcs

(a) Any unintentional acquisition, access or use of PHI by a workforce memberorperson acting underthe authority
of a covered entity or business associate, if such acquisition. access or use was made in good faith and within thc
scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of thc
Privacy Rulc.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covcrcd entity or business associate

to another pcrson authorized to access PHI at the same covcrcd entity, business associate, or organized health carc
arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith bclief that an unauthorized
person to whom the disclosure was madc would not reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR S164.501, including but not limited to a subcontractor
that creatcs, rcccivcs, maintains, transmits or accesses PHI on bchalf of the business associatc.

C. "Data aggregation" has the meaning given such term in 45 CFR $ 164.501

D. "Designated record set" as defined in 45 CFR {i164.501 means a group of records maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management rccord systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $160.103 means protected health information
transmitted by or maintained in electronic media.

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC s 17921(5).

C. "Health care operations" has the meaning given such term in 45 CFR $ I 64.501

H. "lnd ividual" as defincd in 45 C F R $ I 60. I 0l mcans thc person who is the subj ect of protcctcd hcalth information

"Person" as defined in 45 CFR {i160.103 means a natural person, trust or estate, partnership, corporation, profcssional
association or corporation, or other entity, public or private.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E

K. '"Protected health information" ("PHI") has the meaning givcn such term in 45 CFR $ 160.103, which includes cPHl

L. "Required by law" has the meaning given such term in 45 CFR ti 164.103
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M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services ("HHS")

N. "security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorized access, use,

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

O. "security Rule" means the HIPAA Regulations codified at 45 CFR Parts I60 and 164, Subparts A and C

P. "subcontractor" as dcfined in 45 CFR Q160.103 means a person to whom a business associate delcgatcs a function,
activity, or service, other than in the capacity of a member of the workforce of such business associate.

a "Unsecurcd protccted health information" and "unsecured PHI" as defincd in 45 CFR (i164.402 means PHI not rendered

unusablc, unreadable, or indecipherable to unauthorized persons through usc of a technology or methodology specified
by the Secretary in thc guidance issued under 42 USC A I 7932(h)(2).

2. Scope of Use and Disclosure bv Contractor of Countv's PHI and/or ePHl.

A. Exccpt as otherwisc provided in this Addendum, Contractor may usc, disclosc, or access PHI and/or cPHl as

nccessary to pcrform any and all obligations of Contractor undcr thc Undcrlying Agrccmcnt or to perform functions,
activitics or scrvices for. or on behalf ol County as specified in this Addcndunr, if such usc or disclosure does not
violatc HIPAA, HITECH, thc Privacy Rule and/or Security Rule.

B. Unlcss othcrwisc limited hercin, in addition to any other uses and/or disclosures pcrmittcd or authorizcd by this
Addendum or rcquired by law, in accordance with 45 CFR $164.504(c)(2), Contractor may:

l) Use PHI an<Vor cPHI if necessary for Contractor's proper managcment and administration and to carry out its

lcgal responsibilities; and,

2\ Disclose PHI and/or ePHI for the purpose of Contractor's proper management and administration or to carry out

its lcgal responsibilities, only if:

a) Thc disclosure is required by law; or,

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

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

Notify County of any instances of which it becomes aware in which thc confidentiality of the

information has been breached; and,

3) Usc PHI to provide data aggregation services relating to the health care operations olCounty pursuant to the

Undcrlying Agrcement or as requested by County; and.

4) De-identify all PH I and/or ePH I of County received by Contractor under this Addendum providcd that the de-
identification conforms to the requirements of the Privacy Rule and/or Sccurity Rule and does not preclude

time ly payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or fedcral laws antVor regulations are

more stringcnt in their requiremcnts than the provisions of HIPAA, including, but not limited to, prohibiting
disclosure of mental hcalth and/or substance abuse records, the applicablc statc and/or federal laws andior
regulations shall control the disclosure ofrecords.
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3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agrcement or this Addendum without patient authorization or de-identification of the PHI andior ePHI and as

authorized in writing from County.

B. Contractor may neither usc, disclose, nor access PHI and/or ePHI it receives from County or from another business

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

C. Contractor agrees not to makc any disclosurc of PHI and/or ePHI that County would be prohibitcd tiom making.

D. Contractor shall not usc or disclose PHI for any purpose prohibited by thc Privacy Rule. Sccurity Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC { 17935 and $ 17936. Contractor agrees:

l) Not to use or disclosc PHI for fundraising, unlcss pursuant to the Undcrlying Agreement and only if permitted

by and in compliancc with the requirements of 45 CFR $ 164.5 l4(f) or 45 CFR $ 164.50tt;

2) Not to use or disclose PHI tbr marketing, as defined in 45 CFR $164.501, unless pursuant to thc Underlying
Agrcement and only if permittcd by and in compliance with the requirements of 45 CFR $16a.50U(a)(3);

3 ) Not to disclose PH I, except as otherwise required by law, to a health plan for purposes of carrying out payment

or health care operations, ifthe individual has requested this restriction pursuant to 42 USC 417935(a) and 45

CFR $164.522, and has paid out of pocket in futl for the health carc itcm or service to which the PHI solely

relates; and,

4) Not to receive, directly or indirectly, remuncration in exchange for PHl, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR $164.502(aX5)(ii), unless permittcd by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $164.508(a)(4).
This prohibition shall not apply to paymcnt by County to Contractor for services providcd pursuant to the

Underlying Agreemcnt.

4. Oblieations of Countv.

A. County agrees to make its bcst efforts to notify Contractor promptly in writing of any rcstrictions on the use or
disclosure of PHI and/or ePHI agreed to by Counfy that may affect Contractor's ability to perform its obligations
under the Underlying Agreemcnt, or this Addendum.

B. County agrees to make its best efforts to promptly notify Contractor in writing of any changes in, or revocation of,
permission by any individual to use or disclose PHI an<Vor ePHI, if such changes or revocation may aflect
Contractor's ability to perfomr its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notify Contractor in writing of any known limitation(s) in its
notice of privacy practices to thc extent that such limitation may affect Contractor's use ordisclosure of PHI and/or
ePHl.

D. County agrees not to requcst Contractor to usc or disclose PHI and/or ePHI in any manner that would not be

pcrmissible under HITECH. HIPAA, the Privacy Rule, ancVor Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHl, so that

Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Oblisations of Contractor. In connection with thc usc or disclosure of PHI and/or ePHI, Contractor agrccs to

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

9164.504(e). Contractor shall also comply with the additional privacy rcquirements that are applicable to covered

entitics in HITECH, as may be amcndcd from time to time.

B. Not usc or furthcr disclose PHI andior cPHl other than as permitted or rcquircd by this Addendum or as required by

law. Contractor shall promptly notify County if Contractor is required by law to disclose PHI anrVor ePHl.

C. Use appropriatc safeguards and comply, whcre applicable, with thc Sccurity Rule with respect to ePHl, to prcvent

use or disclosurc of PHI and/or ePHI othcr than as provided for by this Addendum.

D. Mitigate, to the cxtcnt practicable, any harmful effect that is known to Contractor of a usc or disclosure of PHI

andior ePHl by Contractor in violation of this Addendum.

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

violation of HITECH, HIPAA. the Privacy Rule, and/or Security Rule of which Contractor becomcs aware,

including brcachcs of unsecured PHI as requircd by 45 CFR $164.4 10.

F. ln accordance with 45 CFR $16a.502(c)(l)(ii), require that any subcontractors that create, rcccivc, maintain.
transmit or access PHI on behalf of thc Contractor agree through contract to thc same restrictions and conditions that

apply to Contractor with respect to such PHI and/or ePHl, including thc restrictions and conditions pursuant to this
Addendum.

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

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC g 17935(b) and 45 CFR $ I 64.502(b)( I ).

I. Comply with rcquirements of satisfactory assurances under 45 CFR $164.512 relating to noticc or qualified
protective order in response to a third party's subpoena, discovery requcst, or other lawful proccss fbr thc disclosure
of PHI, which Contractor shall promptly notifu County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment.
payment, enrollment in any health plan (including the health plan administered by County), or cligibility of benefits,

unless otherwise excepted under 45 CFR $ 164.508(bX4) and authorized in writing by County.

K. Use appropriatc administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations relatcd to HIPAA and HITECH, as may be

amendcd lrom timc to time.

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

County's obligations under the Privacy Rule.

N. Take reasonable stcps to cure or end any pattem of activity or practicc of its subcontractor of which Contractor

becomcs aware that constitute a matcrial brcach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to tcrminatc its contract
with the subcontractor if feasible.
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6. Access to PHl. Amendment and Disclosure Accountine. Contractor agrccs to:

A. Access to PHI, inctuding ePHI. Provide acccss to PHI. including cPHI if maintaincd electronically, in a designatcd

record set to County or an individual as dircctcd by County, within five (5) days of request from County, to satisfy

the requirements of 45 CFR $ 164.524.

B. Amendment of PHI. Makc PHI availablc for amendment and incorporatc amendments to PHI in a designatcd

record sct County directs or agrees to at thc request of an individual. within fiftccn (15) days of receiving a written
request from County, in accordance with 45 CFR $164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide

accounting of disclosures of PHI under 45 CFR $164.52t1 and, where applicablc, electronic health records undcr 42

USC $17935(c) if Contractor uscs or maintains electronic health records. Contractor shall:

l) Document such disclosurcs of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI

ancVor elcctronic health record in accordancc with 45 CFR $164.528.

2) Within fiftccn (15) days of receiving a written request from County, provide to County or any individual as

directed by County information collected in accordance with this section to permit County to respond to a

request by an individual fbr an accounting of disclosures of PHI and/or electronic health record.

3) Make available for County information rcquired by this Section 6.C for six (6) years preceding the individual's
requcst for accounting of disclosures of PHl, and for thrce (3) years prcceding the individual's request for

accounting of disclosures of electronic health record.

Securitv of ePHl. In the event County discloses ePHl to Contractor or Contractor needs to creatc, rcceive, maintain,

transmit or havc access to County ePHI, in accordance with 42 USC $1793 I and 45 CFR $164.314(a)(2)(i), and

$ I 64.306, Contractor shall:

A. Comply with the applicablc requirements of thc Security Rule, and implcment administrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability ofePHl
that Contractor creates, rcccivcs, maintains, or transmits on behalf of County in accordance with 45 CFR $164.308,

$ 164.310, and $ 164.312;

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

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated thrcats or hazards to thc sccurity or intcgrity of ePH l;

D. Protect against any reasonably anticipated uses or disclosurcs of ePHl that are not permitted or required under the

Privacy Rule;

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

F. ln accordance with 45 CFR $164.308(b)(2), require that any subcontractors that create, receivc, maintain, transmit,

or access ePHl on behalf of Contractor agree through contract to the same restrictions and requirements contained in

this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PH I as

required by 45 CFR $164.410; and,

H. Comply with any additional security requircments that are applicable to covered entities in Titlc 42 (Public Health

and Welfare) of the Unitcd States Code, as may be amended from time to time, including but not limited to
HITECH.
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tt. Breach of Unsecured PHI. In thc case of breach of unsecured PHl, Contractor shall comply with the applicable
provisionsof 42 USC 417932 and45 CFR Part 164. Subpart D. includingbutnot limitcdto45 CFR $164.410.

A. Discovery and notification. Following thc discovery of a brcach of unsecurcd PHI, Contractor shall notify
County in writing of such breach without unrcasonable delay and in no case latcr than 60 calcndar days aftcr
discovcry of a breach. exccpt as provided in 45 CFR i164.412.

I ) Breaches treated as discovered. A brcach is treated as discovered by Contractor as of the first day on

which such breach is known to Contractor or, by exercising reasonablc diligence, would havc bcen known
to Contractor, which includes any person, other than the person committing the breach, who is an

employcc, officer, or othcr agent of Contractor (determincd in accordancc with the federal common law of
agcncy).

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

Contractor:

a) Thc identification of each individual whose unsccured PHI has been, or is reasonably believed by
Contractor to havc been accessed. acquired, used or discloscd during thc brcach;

b) A briefdescription ofwhat happened. including the date ofthe breach and the datc ofthc discovery of
the breach, if known;

c) A description of the types of unsecured PHI involvcd in the breach. such as whether full name, social
sccurity number, datc of birth, homc address, account number, diagnosis, disability code, or other typcs

of information werc involved:

e) A brief description of what Contractor is doing to investigatc thc breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

0 Contact procedurcs for individuals to ask questions or leam additional information, which shall include
a toll-free telephonc number, an e-nrail address, web sitc, or postal addrcss.

Cooperation. With respcct to any breach of unsecured PHI rcported by Contractor, Contractor shall cooperate

with County and shall provide County with any information rcquested by County to enable County to fulfill in a

timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals. prominent mcdia outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

$164.404, $164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall
maintain a log or other documcntation of such breaches and provide such log or other documentation on an

annual basis to County not later than fifteen (15) days after the end ofeach calendar year for submission to thc
Secretary.

Delay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecurcd PHI pursuant to a law enforccment official's statement that required notification, notice or posting

would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR $164.412.

E. Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media outlets. and the Secretary. This provision shall not be

('

D.

Form #l l6-310 - Dated: 3l2ll20l9
Page 28 of3l

d) Any stcps individuals should takc to protect themsclvcs from potential harm resulting tiom the breach;

B.



construed to limit or diminish Contractor's obligations to indcmnifo, defend and hold harmless County undcr
Section 9 of this Addcndum.

Documentation. Pursuant to 45 CFR S164.4 l4(b), in the event Contractor's use or disclosure of PHI and/or
cPHI violatcs the Privacy Rule. Contractor shall maintain documentation sufficicnt to demonstratc that all
notifications wcre madc by Contractor as rcquired by 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completcd risk asscssment and investigation
documentation.

Additional State Reporting Requirements. Thc partics agrcc that this Section tl.C applies only if and/or
when County, in its capacity as a licensed clinic, hcalth facility. home health agency, or hospice, is required to

report unlawful or unauthorized access, usc, or disclosurc of medical information under the morc stringcnt
requirements of California Health & Safety Code {1280.15. For purposes of this Section S.G. "unauthorized"
has the meaning givcn such term in Califomia Health & Safety Code s\ l2tt0.l5(t)(2).

l) Contractor agrees to assist County to fulflll its reporting obligations to affcctcd paticnts and to thc
Califomia Departmcnt of Public Health ("CDPH") in a timcly manncr under the Califomia Health & Safety

Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorizcd acccss, use, or disclosurc of patient's
medical information without unrcasonable dclay and no latcr than two (2) business days aftcr Contractor
detects such incidcnt. Contractor further agrccs such rcport shall bc made in writing. and shall includc
substantially thc same types of information listed abovc in Scction tl.A.2 (Contcnt of Notification) as

applicablc to thc unlawful or unauthorizcd access, use, or disclosurc as defined above in this section,
understanding and acknowledging that the tcrm "breach" as uscd in Section tt.A.2 docs not apply to
California Health & Safety Codc $ l2tl0.l5.

9. Hold Harmless/lndemnification.

A. Contractor agrccs to indemnify and hold harmless County, all Agcncies, Districts, Special Districts and Dcpartments
of County, thcir rcspectivc dircctors, officers, Board of Supervisors. electcd and appointcd officials, cmployccs.
agcnts and rcpresentativcs from any liability whatsocvcr, bascd or assertcd upon any scrvices of Contractor, its

officcrs, employces, subcontractors, agcnts or reprcscntatives arising out of or in any way relating to this
Addendum, including but not limited to property damage, bodily injury, death, or any othcr element of any kind or
nature whatsoevcr arising from the perlbrmance of Contractor, its officers, agents, cmployees, subcontractors,
agents or reprcsentatives from this Addcndum. Contractor shall defend. at its sole expcnse, all costs and fees,

including but not limited to attorney fccs. cost of investigation, dcfense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departmcnts of County, their rcspcctive dircctors, officcrs, Board of
Supervisors, clccted and appointed officials, employecs. agents or representativcs in any claim or action based upon
such allcged acts or omissions.

B. With respect to any action or claim subjcct to indemnification hcrein by Contractor, Contractor shall, at their sole

cost, have thc right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably
withheld, and shall have the right to adjust. settle, or compromisc any such action or claint without thc prior consent

of County; provided. howevcr, that any such adjustmcnt. settlement or compronrise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,

indcmnify and hold harmless County shall be subjcct to County having givcn Contractor written notice within a

reasonable period of time of the claim or of the commencemcnt of the related action, as the casc may be, and
information and reasonable assistance, at Contractor's expense, for the defense or seftlement thereof. Contractor's
obligation hereunder shall bc satisfied whcn Contractor has providcd to County the appropriate form of dismissal
rclieving County from any liability for thc action or claim involvcd.

C. The specified insurance limits requircd in the Underlying Agreemcnt of this Addendum shall in no way limit or
circumscribc Contractor's obligations to indcmnify and hold harmless County herein from third parly claims arising
from issues of this Addendum.

F

Form # I l6-310 Dated: 3l2l12019
Page 29 of3l

c.



l0

ll

t2

D. In the evcnt therc is conflict bctween this clause and Califomia Civil Code $271t2, this clausc shall be interpreted to

comply with Civil Codc $2782. Such interpretation shall not rclieve the Contractor ltom indemnifying County to

thc fullest extent allowcd by law.

E. ln the evcnt there is a conflict betwccn this indemnification clause and an indemnification clausc contained in the

Underlying Agreement of this Addendum, this indcmnification shall only apply to the subjcct issucs included within
this Addendum.

Term. This Addendum shall commencc upon the Effcctive Date and shall terminatc whcn all PHIand/or ePHl providcd

by County to Contractor, or created or rcceived by Contractor on bchalf of County, is dcstroycd or retumed to County,

or, if it is infeasible to retum or dcstroy PHI and/cPHI. protections arc extcnded to such information, in accordance with
section ll.B of this Addendum.

Termination.
A. Termination lbr Breach of Contract. A breach of any provision of this Addcndum by eithcr party shall constitute

a material breach of thc Undcrlying Agrecment and will providc grounds for terminating this Addcndum and the

Underlying Agrcement 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 othcr party describing the breach,

may take any of the following actions:
l) Terminate the Undcrlying Agrecment and this Addcndum, cffectivc immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the brcach to the satisfaction of the non-breaching party in a timcly manner, thc non-breaching
party has thc right to immcdiately terminate the Underlying Agreenrcnt and this Addendum.

3) lf termination of the Undcrlying Agrccment is not fcasible, the breaching party, upon the request of the non-

breaching party, shall implement, at its own cxpensc, a plan to cure thc breach and report regularly on its
compliancc with such plan to thc non-brcaching party.

B. Effect of Termination.
I ) Upon termination of this Addcndunr, for any reason, Contractor shall return or, if agreed to in writing by

County, destroy all PHI and/or cPHl reccived from County, or crcated or receivcd by the Contractor on behalf
of County, and, in the event of destruction, Contractor shall ccrtify such dcstruction, in writing, to County. This
provision shall apply to all PHI and/or ePHI which are in the posscssion of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI and/or cPHI, cxcept as provided bclow in paragraph (2) of
this scction.

2) In thc evcnt that Contractor dctcrmines that returning or destroying the PHI and/or ePHI is not feasible,

Contractor shall provide written notification to County of the conditions that make such retum or destruction
not feasible. Upon determination by Contractor that retum or dcstruction of PHI and/or ePHI is not feasible,

Contractor shall extend thc protcctions of this Addendum to such PHI and/or cPHI and limit furthcr uses and

disclosures of such PHI and/or ePHI to those purposcs which makc the rctum or destruction not feasible, for so

long as Contractor maintains such PHI and/or cPHL

General Provisions.
A. Retention Period. Whcnever Contractor is requircd to documcnt or maintain documentation pursuant to the terms

of this Addendum, Contractor shall retain such documcntation for 6 years from the date of its crcation or as

otherwisc prescribed by law, whichevcr is later.

B. Amendment. The parties agrec to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rulc, Security Rule, and HIPAA generally.

C. Survival. Thc obligations of Contractor under Scctions 3.5,6,7, tt,9, ll.B and l2.A of this Addendum shall

survive thc termination or expiration of this Addendum.
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D. Regulatory and Statutory References. A rcf'crcnce in this Addendum to a section in HITECH. HIPAA, the

Privacy Rule and/or Security Rulc mcans thc scction(s) as in effect or as amcndcd.

E. Conflicts. The provisions of this Addendum shall prevail ovcr any provisions in the Undcrlying Agrcement that
conflict or appear inconsistent with any provision in this Addcndum.

F. lnterpretation of Addendum.
I ) This Addendum shall be construed to be part of the Undcrlying Agreemcnt as one document. The purpose is to

supplement the Underlying Agreement to include the rcquircments of thc Privacy Rulc, Security Rulc, HIPAA
and HITECH.

2) Any ambiguity bctween this Addendum and the Underlying Agreemcnt shall be rcsolvcd to permit County to
comply with thc Privacy Rulc, Security Rulc, HIPAA and HITECH gcncrally.

G. Notices to County. All notifications rcquired to be given by Contractor to County pursuant to the terms of this
Addcndum shall bc madc in writing and delivcrcd to the County both by tax and to both of the addresses listed
below by either rcgistcred or certified mail return receipt rcquested or guaranteed ovcmight mail with tracing
capability, or at such other address as County may hcrcaftcr designatc. All noticcs to County provided by
Contractor pursuant to this Section shall be dccmcd given or made when rcccivcd by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Vallcy, CA 92555

County HIPAA Privacy Officcr Phone Numbcr: (951) 486-&71
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