
ITEM: 15.3
(tD#22225)

MEETING DATE:
Tuesday, June27,2023

FROM : (RUHS) RIVERSIDE UNIVERSITY HEALTH SYSTEM

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Approve the
Professional Service Agreement with CEP America-California for Chief Medical Officer
Consultant Services - Correctional Health with the option to renew for two (2) additional one
year periods through June 30, 2026, All Districts. [Annual Cost $798,912, Total Cost
$2,396,736, up to $79,891 in Additional Compensation per Fiscal Year, 100% County General
Fund 100001

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve the Professional Service Agreement with CEP America-California for Chief
Medical Officer Consultant Services - Correctional Health for an annual amount of
$798,912 for a total of $2,396,736 for three years through June 30, 2026, 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 stay within the intent of the agreement and to sign amendments to the
compensation provisions that do not exceed the sum total of ten percent (10o/o) of the
total yearly cost of the agreement.

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Perez, seconded by Supervisor Spiegel 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, Perez and Gutierrez
None
None
June 27,2023
RUHS-Medical Center

lo# 22225

Kimberly A. Rector
Cle
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FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

COST $0 $798,912 $2,396,736 $0

NET COUNTY COST $0 $0 $0 $0

Budget Adjustment: No

For Fiscal Year: FY23l24 -
FY25t26

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

G.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summarv
The requested Board action would approve a new Professional Service Agreement for Chief
Medical Officer Consultant Services - Correctional Health with CEP America-California (CEP),
effective July 1, 2023, through June 30, 2024, with an option to renew for up to two (2)
additional one-year periods through June 30, 2026, with an annual amount not to exceed
$798,912.

CEP has continued to provide excellent consultant services to the Correctional Health System
(CHS). The consultant work provided by CEP has been instrumental in the improvement of CHS
services. CEP is providing policy and operational oversight, coupled with expertise in quality
and risk reduction, in the following areas:

Review of PLO concerns and policy compliance
Regular Medical-legal and high-risk case reviews with County Counsel and guiding CHS
administration on litigation prevention efforts
Working with the CHS administrators on NCCHC accreditation and compliance
ln-custody death reviews and coordinating with the CHS administrators on action plans
as needed
Maintaining quality performance while reducing staffing costs (e.9. data review,
operational improvements)
Working with the CHS administrators and the RUHS CFO to reduce medical costs and
identify outside revenue sources
Collaboration with specialty services to enhance telehealth and e-consult services at
CHS
Working with CHS administrators and County HR to improve staff performance
Assisting with recruitment and retention of correctional health physicians and advanced
care providers

CEP is performing the following front-line duties and direct onsite clinical oversite:

Ensuring specialty-care referral appropriateness (currently performing a review of all
send out requests). This is leading to more care delivery at the jails and a major
reduction in send-outs and specialty care need.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSTDE,
STATE OF CALIFORNIA

Working with CHS administration on prioritizing high-cost procedures and identifying, in
some cases, alternatives for funding where appropriate
Auditing ED send-outs for appropriateness and providing provider/nursing feedback and
education (Cost reduction and quality improvement)
Early repatriation of inmates admitted at outside hospitals. ln-person visits to inpatient
units when needed. (Major cost reduction)
Nursing and provider clinical and policy education
Provider peer reviews
Recruitment and retention of correctional health team members
Providing input on clinical policies and treatment algorithms
Oversite of provider schedule and site staffing
Chronic care treatment reviews and timeliness compliance

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

Additional Fiscal lnformation
There are sufficient appropriations in the Department's FY23l24 budget No additional County
funds are required.

Contract Historv and Price Reasonableness
On October 16,2018, Agenda ltem Number 17.6, the Board approved the original Professional
Service Agreement with CEP America-California effective July 1 , 2018 in the amount of
$449,500 without seeking competitive bids, approved on Single Source Justification (SSJ)
number 19-056.

On January 29,2019, Agenda ltem Number 15.3, the Board approved the FirstAmendmentto
the Professional Service Agreement with CEP America-California effective January 1,2019,
through June 30, 20201o increase the annual contract amount by $0t9,500 from $449,500 to
$1,069,000.

On August 4, 2020, Agenda ltem Number 15.1 , the Board approved the Second Amendment to
the Professional Service Agreement with CEP America-California effective July 1 ,2020, through
June 30, 2021, lo decrease the annual Agreement amount by $270,088 from $1,069,000 to
$798,912 without seeking competitive bids and extend the contract term for one additional year,
with the option to renew through June 30, 2022. Approved on Single Source Justification (SSJ)
number 21-023.

On June 29,2021, the Purchasing Agent executed the Third Amendment to the Professional
Service Agreement with CEP America-California effective July 1 ,2021, through June 30, 2022,
to exercise the final renewal option to extend the contract term.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

One August 30,2022, Agenda ltem Number 15.10, the Board ratified and approved a new
Agreement with CEP America-California for one year effective July 1,2022, through June
30,2023.

This new Agreement will allow CEP America-California to continue the Chief Medical Consulting
services for RUHS Correctional Health. These services will be provided by CEP America-
California at the same annual compensation as was provided during the previous three fiscal
years.

The Agreement requires Board approval as the annual compensation of the Agreement
exceeds the Purchasing Agent's delegated authority for contracting with a single vendor for
consulting services per Resolution 2021-116.

ATTACHMENTS:
Attachment A: PROFESSIONAL SERVICE AGREEMENT BETWEEN THE

COUNTY OF RIVERSIDE AND CEP AMERICA.CALIFORNIA
(CHIEF MEDICAL OFFICER CONSULTANT SERVICES -
CORRECTIONAL HEALTH)

Page 4 of 4 lD# 22225 15.3
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PROFESSIONAL SERVICE AGREEMBNT

for

Chief Medical Officer Consultant Services - Correctional Health

between

COUNTY OF RIVERSIDE

and

CEP AMERICA - CALIFORNIA

rJUN 3 7 zin 15 .3

Page I of40RFP# or BOS Agenda/Date or SSJ#
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Attachment I-HIPAA Business Associate Attachment to the Agreement
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This Agreerlrent. nlade and entered into this day of 2023, by and between CIEP

AMERICA-CALIFORNIA. a Califbrnia general partnership (herein ref'erred to as "CONTRACTOR"). and

the COUNTY OF RIVERSIDE, a political subdivision of the State of Califbrnia, (herein referred to as

"COUNTY"). 'fhe parties agree as follows:

t. 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, Paynrent Provisions. Exhibit D Performance Requirements and

Attachment I. HIPAA Business Associate Attachment to the Agreentent.

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

under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in confonnance to and consistent with the highest standards of

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

1.3 CONTRACTOR aflnrrs this it is fully apprised of all of the work to be perfbmred under this

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

CONTRACTOR is not to perfbrm services or provide products outside ol'the Agreenrent.

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

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

Agreement.

2, Period of Performance

2.1 ThisAgreementshall beet-fectiveJuly 1.2023 andcontinuesineffectthroughJune30.2024.

with the option to renew for up to two (2) additional one-year periods, through June 30. 2026. unless

terminated earlier. The Riverside County Board of Supervisors is the only authority that may obligate the

County for a non-cancelable multi-year agreement.

3. Comnensation

3.1 The COUNTY shall pay the CONTRACTOR for services performed. products provided and

expenses incurred in accordance with the terms of Exhibit B. Payment Provisions. Maximum payments by

COLINTY to CONTRACTOR shall not exceed severl hundred ninety-eight thousand nine hundred and

twelve dollars ($798,912) annually including all expenses. The COUNTY is not responsible for any fees or

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

specified amount of services or products. Unless otherwise specifically stated in Exhibit B. COUNTY shall

not be responsible fbr payment of any of CONTRACTOR's expenses related to this Agreement.

RFP# or BOS Agenda/Date or SSJ#

Fornr #ll6-310- Dated: 3l2ll20l9
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3.2 No price increases will be permitted during the first year of this Agreenrent (lf applicable).

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

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

invoice within thirry" (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 COUNTY. Prepare invoices in duplicate. For this Agreenrent, send the original and duplicate

copies of invoices to:

Riverside Universitv Health Svstem

Attn : Hospital Administration

26520 Cactus Avenue. Suite 4-2060

Moreno Valley. CA 92555

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

datel description of services; amount due. sales/use tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation tbr paynlent ol this Agreement beyond the current fiscal year end

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

and invoices shall be rendered "rr,onthly" in arrears. In the State of California, Government agencies are not

allowed to pay excess interest and late charges. per Government Codes, Section 926.10. No legal liability on

the part of the COUNTY shall arise fbr paynrent beyond June 30 of each calendar year unless funds are

rnade available fbr such payment. ln tlre event that such f-unds are not fbrthcoming fbr any reason.

COUNTY shall inrmediately notify CONTRACTOR in writingl and this Agreement shall be deemed

terminated. have no further force. and effect.

4. Alteration or Chanses to the Asreement

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 oi or the time required for the performance

under this Agreenlent. an equitahle 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 orclaimed change in the work, which results in additional and unanticipated cost to the

RFP# or BOS Agenda/Date or SSJ#
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CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide suftcient.iustification,

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

shall excuse the CONTRACTOR fionr proceeding with pertbrrrrance of the Agreement even if there has

been a change.

5. Termination

5.1. COUNTY may terminate this Agreement withor.rt cause upon 30 days written notice served

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

5.2 COUNTY may. upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default. if CONTRACTOR reflses or fails to conrply with the ternrs of this Agreement

or fails to make progress that may endanger perfbrmance and does not immediately cure sr,rch failure. [n the

event of such ternrination. the COUNTY may proceed with the work in any manner deemed proper by

COUNTY.

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

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

termination: and

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

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

continued. would have been required to be furnished to COUNTY.

5.4 After termination, COUNTY shall nrake payment only for CONTRACTOR's perfornrance

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 wlratsoever

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 f'ederally or State funded. CONTRACTOR cannot be debarred fiom the

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

debarment. Ref'erence: 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

RFP# or BOS Agenda/Date or SSJ#
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Part l7). The System tbr Award Managernent (SAM) is the Official U.S. Governnlent 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 Agreenrent.

6. Ownershinfuse of Contract Materials and Products

The CONTRACTOR agrees that all rnaterials. reports or products in any form. including electronic.

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

this Agreernent shall be the sole property of the COUNTY. The material. reporls or products may be used

by the COUNTY for any purpose that the COUNTY deenrs to be appropriate. including. but not linrit to,

duplication and/or distribution within the COUNTY or to third par-ties. CONTRACTOR agrees not to

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

of the COUNTY.

7. Conduct of Contractor

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

other projects or contracts, and shall not acquire any such interest. direct or indirect" which would conflict in

any manner or degree with CONTRACTOR's perlbrmance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be entployed 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 nray be perceived as inconrpatible with the COUNTY's

interests.

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

to influence the recipient in the conduct of his/her duties. accept any gratuity or special f,avor 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, f'avors. and

entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service: Oualify 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

RFP# or BOS Agenda/Date or SSJ#
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CONTRACTOR's confbrmity with the ternrs of this Agreenlent. If any services pertbrttted 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 perfbrm 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 perforrned or the products to be provided are of such nature that the difl'erence cannot be corrected; the

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

ensure f uture pertbrmance in conformity with the ternrs of the Agreement; and/or (2) reduce the Agreement

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

ternrinate this Agreement fbr detault and charge to CONTRACTOR any costs incurred by the COLJNTY

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 perfbrmance under this Agreement: and shall permit a COIJNTY

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

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

9. IndenendentContractor/EmplovmentElisibilitv

9.1 The CONTRACTOR is. fbr purposes relating to this Agreement. an independent contractor

and shall not be deenred 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 enrployees are entitled. including but not limited to overtinre, any retirement

benefits. u'orker's compensation benefits. and injury leave or other leave benefits. There shall be no

employer-enrployee relationship between the parties: and CONTRACTOR shall hold COUNTY harmless

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

an enrployer-enrployee relationship exists by reason of this Agreenrent. It is further understood and agreed

by the parties that CONTRACTOR in the perfbrmance 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 efTort 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 requirenrent set forth

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

hereunder. all veriflcation and other docunrentation of employnrent eligibility status required by federal or

RFP# or BOS Agenda/Date or SSJ#
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state statutes and regulations including. but not limited to. the Imrnigration Reform and Control Act of 1986.

8 U.S.C. $1324 et seq.. as they currently exist and as they nray be hereafier amended. CONTRACTOR shall

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

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

debarred orotherwise ineligible to participate in the federal health care prograrns: orhas 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 prograrrrs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered lndivlduals 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 lndividuals within sixty (60) days of

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

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

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

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

Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an lneligible Person.

9.5 CONTRACTOR acknowledges that lneligible Persons are precluded fiom providing

f'ederal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a f-ederal or state law enforcement regulatory or licensing agency. If

CONTRACTOR becomes aware that a Covered Individual has beconre 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 C'OUNTY within t'ive (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 fiom participating in any activity associated with this

Agreenrent.

RFP# or BOS Agenda/Date or SSJ#
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10. Subcontract for Work or Services

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

work or services under this Agreenrent without the prior written approval of the COUNTY: but this

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

personnel assigned under this Agreenrent. or fbr parties named in the proposal and agreed to under this

Agreement.

I l. Disputes

11.1 The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be ret'erred to the senior nranagenrent of the parties. Any dispute relating to this

Agreement. which is not resolved by the parties. shall be decided by the COUNTY's Purchasing

Departnrent's Conrpliance Contract Officer who shall furnish the decision in writing. The decision of the

COTJNTY'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 inrply 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 befbre a neutral third party mediator. A second nrediation

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

nrediations.

12. Licensing and Permits

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

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

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

that it has all necessary permits. approvals, certiflcates. waivers and exemptions necessary for pertbrmance

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 .iurisdiction. and shall maintain these

throughout the term of this Agreement.

13. Use By Other Political Entith
The CONTRACTOR agrees to extend the same pricing, terms. and conditions as stated in this

Agreement to each and every political entity. special district. and related non-profit entity in Riverside

County. It is understood that other entities shall nrake purchases in their own name" make direct payment.

RFP# or BOS Agenda/Date or SSJ#
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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 be discriminate in the provision of services. allocation of benefits.

accommodation in facilities, or enrployment 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 Agreerrrent; and, to the extent they shall be fbund to be applicable hereto, shall

comply with the provisions of the Calilornia 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 l2l0 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 Agreenrent 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.

docuntents and records shall be nraintained by CONTRACTOR for at least five years following termination

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

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

16. Confidentialitv

16.l Neither Party shall use fbr personal gain or nrake other inrproper use of privileged or

contldential infbrrnation wlrich is acquired in connection with this Agreernent. The term "privileged or

confidential information" includes but is not linlited to: unpublished or sensitive technological or scientific

information: medical. personnel" or security recordst 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 offlcial

announcement.

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

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

infbrmation not identifying any person. The CONTRACTOR shall not use such inlormation 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 pernritted by this Agreement or
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authorized in advance in writing by the COUNTY, any such infbrrnation to anyone other than the

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

nurrrber, syrnbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

16.3 The CONTRACTOR is sub.iect to and shall operate in compliance with all relevant

requirements conrained 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 tbrth below and are deenred submitted two days after their deposit in

the United States mail. postage prepaid:

COUNTY OF RIVERSIDE CONTRA

Riverside University Health System CEP America-Calitbrnia dba Vituity

Attention: Contracts Departntent Attn: David Birdsall, MD. COO

26520 Cactus Avenue 2 100 Powell St.. Suite 400

Moreno Valley. CA 92555 Enreryville. CA 94608

cc: Legal Dept.

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. suclr 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 Renortins Requirements

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

COUNTY may be required to submit a Report of Independent Contractor(s) fbrm 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

RFP# or BOS Agenda/Date or SSJ#
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EDD. This data will be transmitted to governmental agencies charged vvith 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, f'ailure of the CONTRACTOR to corrrply with all I'ederal and state reporting requirements

for child support enfbrcement or to conrply with all lawfully served Wage and Earnings Assignrrrents Orders

and Notices of Assignrnent shall constitute a rnaterial breach of Agreement. lf CONTRACTOR has any

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

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

Governnrent section under "Errrployment Development Departulent" or access their lnternet site at

w r,vw.edd.ca.qov.

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. off-tcers, Board of Supervisors.

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

hereinafter referred to as lndemnitees) from any third-par1y liability. action, claim or danrage whatsoever,

based or asserted upon any services of CONTRACTOR. its of flcers. employees. subcontractors. agents or

representatives arising out of or in any way relating to this Agreenrent (collectively "Claims"), including but

not limited to property damage" bodily injury. or death or any other element of any kind or nature, except to

the extent such Claims result fiom the negligence or willful misconduct of COUNTY. CONTRACTOR

shall defend the Indernnitees at its sole expense including all costs and fbes (including. but not lirnited, to

attorney fees. cost of investigation, defense and settlements or awards) in any claim or action based upon

such acts. omissions or services.

21,2 With respect to any action or clainr subject to indenrniflcation 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 conlpromise any such actiorr 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 disnrissal relieving COUNTY from any liability for the

action or claim involved.

RFP# or BOS Agenda/Date or SSJ#
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21.4 The specified insurance limits required in this Agreement shall in no way lintit or

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

third party clairns.

22. Insurance

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

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

and expense, the fbllowing 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:

lf the CONTRACTOR has employees as deflned by the State of California, the CONTRACTOR

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

State of Califbrnia. 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 tavor 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 advertisirrg

injury. and cross liability coverage" covering claims which may arise fiom or out of CONTRACTOR'S

perfbrnrance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's

limit of liability shall not be less than $1.000.000 per occurrence combined single limit. If such insurance

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

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perfbrmance of the obligations under this Agreement.

then CONTRACTOR shall maintain liability insurance fbr all owned, non-owned" or hired velricles so used

in an amount not less than $1.000,000 per occurrence combined single limit. If such insurance contains a

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

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

D. Professional Liability:

RFP# or BOS Agenda/Date or SSJ#
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Contractor shall rrraintain Professional Liability Insurance providing coverage lor the Contractor's

performance of work included within this Agreement, rvith a limit of liability of not less than $1.000.000 per

occurrence and 52.000,000 annual aggregate. lf 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

Agreenrent and CONTRACTOR shall purchase at his sole expense either l) an Extended Reporting

Endorsement (also. known as Tail Coverage); or 2) Prior Dates Coverage fiom new insurer with a

retroactive date back to the date of. or prior to, the inception of this Agreenrent: or 3) demonstrate through

Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or

original insurer. Coverage provided under iterns: 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 tlre State of

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

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirenrent for a

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

2) The CONTRACTOR nrust declare its insurance selt'-insured retention fbr 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 befbre the conrnrencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COI-JNTY. and at the election of

the County's Risk Manager. CONTRACTOR'S carriers shall either: l) reduce or elintinate such self'-insured

retention as respects this Agreement with the COUNTY. or 2) procure a bond which guarantees payment ol'

losses and related investigations, claims adnrinistration, and def'ense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either l) a properly executed original Certificate(s) of lnsurance and certified original copies

of Endorsements efl'ecting 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 Endorsenlents and all

attachments thereto. showing such insurance is in full fbrce and ef-fect. 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 fbrthwith, unless the County of Riverside receives.

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

RFP# or BOS Agenda/Date or SSJ#
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of endorsements or certified original policies, including all endorsenrents and attachments thereto

evidencing coverage's set fbfth herein and the insurance reqLlired herein is in full force and eft-ect.

CONTRACTOR shall not cornmence operations until the COUNTY has been furnished original Certificate

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

insurance including all endorsenrents and any and all other attachnrents as required in this Section. An

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

Certiflcate of Insurance.

4) It is understood and agreed to by tlre 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 terrn 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 perfbrmance of the scope

of work; or, the tenn of this Agreenrent. including any extensions thereot', exceeds five (5) years; the

COUNTY reseryes 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 judgnrent, the anlount 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 nray be met with a program(s) of self-

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notif,v COUNTY of any clainr by a third party or any incident or event

that may give rise to a claim arising fiom the pertbrmance 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 oret'fect.

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 fronr enfbrcenrent of the ternrs of this Agreenrent.
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23.3 ln the event the CONTRACTOR receives payment under this Agreernent. which is later

disallowed by COUNTY fbr nonconfbrmance with the terms of the Agreenlent. the CONTRACTOR shall

pronrptly' refund the disallowed anrount to the COUNTY on request: or at its option the COUNTY may

off-set the amount disallowed from any payment due to the CONTRACTOR.

23,1 CONTRACTOR shall not provide partial delivery or shipnrent of services or products unless

specifically stated in the Agreement.

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

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 frorn acquiring the sante type or

equivalent equipment. products, materials or services from other sources. when deemed by the COUN'|Y to

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

in this Agreement.

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

perfbrmance 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. CONI'RACTOR will conrply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply. the CONTRACTOR

shall conrply 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 Saf-ety and Health

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

Cal itbrnia (Cal/OSHA).
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23.11 This Agreernent shall be governed by the laws of the State of Califbrnia. Any legal action

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

State of Califbrnia located in Riverside. Califbrnia. and the parties waive any provision of law providing tbr

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

contpetent jurisdiction to be invalid. void, or unenforceable, the rernaining provisions will nevertheless

continue in full fbrce without being impaired or invalidated in any way.

RFP# or BOS Agenda/Date or SSJ#
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23.12 This Agreenlent, including any attachnrents or exhibits, constitutes the entire Agreenrent 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

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

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

execute this Agreement.

COUNTY OF RIVERSIDE, a political CEP AM E RICA-CALI FORNIA
subdivision the State of California

tsv: By
Kevin Jeffries. Chair
Board of Supervisors

I. M.D
Chief Operating Offlcer

Dated: 5/26/2023Dated a

ATTEST:
Kirnberly A. Rector
Clerk of the Board

Bv

APPROVED AS TO FORM
Minh C. Tran
County Counsel

B @r*Z
Esen Sainz
Deputy County Counsel

Dated: May 30,2023

JUN 2 7 2023 15 .3
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EXHII}IT A
SCOPE OF SERVICE

California Emergency Physicians

1.0 CONTRACTOR shall provide:

A. A qualified Physician leader to serve as Chief Medical Officer for Correctional Health.
The parties agree that Michael K. Mesisca, D.O. is qualified to serve in this role. Should Dr.
Mesisca become unable to serve. the parties must agree upon the identity of this individualor
the Agreement shallterminate on Dr. Mesisca's last day of providing services.

CMO-CH Duties and Responsibilities. The duties and responsibilities of the Chief Medical
Officer for Correctional Health (CMO-CH) will include. but are not limited to:

2)

i)
4)

I l)
l2)
l3)

s)

(r)

7)

n)

e)

l0)

l)

l4)

Provide oversight and optimization of quality medical care at tlie county jails.

including improved operations l'or intake. care delivery and discharge processes.

Provide direct medical care to jail inrnates as necessary:

Assist with quality improvement and efficiency fbr medical care delivery:

Improve the process of medical screening at intake ofjail inmates, provide oversight

of the transf'er process of inmates fiom the county jails to emergency departments and

monitor close fbllow'-up care fcrr inmates discharged back to the jailsl

Recruit. train and mentor physician and advance care providers providing medical

care at the.iails;

Work with County adrrrinistrators to nraintain cornpliance u'ith all applicable laws

and conrpl iance requirernents:

Provide quality data reports to the RUHS CMO:
Collaborate with RUHS Behavioral Health leaders to coordinate care delivery of
innrates and coordinate fbllow-up outpatient care upon innrate release;

Collaborate with medical center leaders. case nlanagers, social workers, pharnracy,

and printary care teams to coordinate close tbllow-up of intnates after release fiom
custody.

Collaborate with admitting physicians at RUHS Medical Center to develop treatment

guidelines and disclrarge planning for innrates:

Attend nlontlrly plrysicians'meeting with Correctional Health nredical team:

Attend. as requested. Board of Supervisors meetings on behalf of RUHS:

Expand the scope of medical care delivery at the jails, exploring innovative options to

increase quality while reducing unnecessary inmate transports. Provide primary

recommendations regarding operational matters that impact medical care delivery at

the correctional facilities;
Provide the RUHS CMO with recommendatiorrs and/or qr-rality performattce

observations regarding physician and advanced care provider performattce

RFP# or BOS Agenda/Date or SSJ#
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l5) Participate interviews and evaluation of and provide the RUHS CMO with

recomrnendations regarding the hiring of new nredical stafl.

Performance: The CMO of Correctional Health will report directly to and meet regularly
with the CMO of RUHS. providing him with quarterly quality data reports.

No Review & Approval Authority. No Supervision. While COUNTY ntay seek

CONTRACTOR and the CMO's comment. assessments. or recommendations regarding
employees. including. but not limited to. observations concerning performance.
CONTRACTOR understands that it and the CMO have no authority to direct the work of
COUNTY employees or to make any decisions regarding employee status. assignments. job
descriptions or to perform any firnctions that would purport to exercise authority over
COUNTY employees and/or COUNTY operations and nranagenlent. The CMO of
Correctional Health shallwork closely'and directly with the CMO of RUHS and other
RUHS leaders to implement an)' of reconrmendations relating to the above con'tponents.

Specific Deliverables -CONTRACTOR rvill be responsible fbr the fbllowing deliverables
during the ternr of this Agreenrent:

l) Review of the current performance improvement plan fbr medical care at Riverside
County Correctional Health. Conduct an operations assessment occurring over
multiple days, gaining f'eedback from all parties directly or indirectly involved in
patient care. Identify key areas fbr operations improvement operations
recommendations to inrprove care and specitic ongoing quality improvement goals

with supporting data. Deliverable: Provide regular updates to the RUHS CMO and

other RUHS leaders on the following areas:

. Nursing assignments to support optimal medical care.

. medical screening on inmates arrival to corrections fbcility,

. transf-ers to the ED.

. coulnrunication and transitions of care frorrr corrections to nredical center/s.

. nredical care delivery and efficiency"

. pharmacy efficiency,

. implementation of specialty care clinics in the jail.

. opiate prescribing practices,

. telemedicine.

. specialty care delivery in the corrections facilities,

. inmate discharge medications

. inmate connection to medical care after release front custody

. gap analysis of existing policies and procedures

Includes an annual presentation to the RUHS-CMO and other RUHS leaders

Page 2l of40RFP# or BOS Agenda/Date or SSJ#
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2) Collect data on innrate rnedicalcare and generate nronthly reports to track progress

Deliverables: a monthly review of the CHS quality metrics with county leadership

3) Assess physical outline of clinic space in the corrections facilities and trrake

recommendations to improve care delivery and efficiency in tlre clinic/s. Deliverable
Provide consultative input on any clinic improvenrents to maximize clinic efficiencv
arrd operations.

4) Provide physician and nursing education to improve medical care and competency
and compliance with all policies and procedures. Deliverable: Provide ongoing
updates and revisions to the current education curriculum fbr physicians, providers
and nursing. The current program will then be updated with national standards and
best practices.

s) Continue to facilitate a multi-disciplinary medical discharge planning committee to
fornrulate strategic plans to provide innrates with medications at time of release and

to connect them with primary and specialty care.

Additional Professional Consulting Personnel -CONTRACTOR will provide the
fbllowing additional consultants to support RUHS. the CMO-CH and successful conrpletion
of the project deliverables:

C'

A. PhysicianConsultants,CorrectionalHealth

Highly qualified physicians with board certification in Emergency, Family or Internal
Medicine with extensive (five plus years) experience in correctional health. expertise
in national standards. and operations related to comprehensive medical care of
inmates. Each individual's qualitications will be reviewed and accepted by RUHS
CEO and CMO. Tlrese physicians will not provide direct patient care to inmates.

B. Project Coordinator

High functioning organizational skills with three plus years of health care pro.iect

management and coordination. Expertise in medical performance improvement
project design, management. implementation of goals, continuous quality
improvement, and quality data reporting and analysis.

C. Medical Director, Correctional Healthcare Services -

A highly qualified primary care or emergency physician w'ith leadership and clinical
experience in acute care and primary care medicine. Experience in recruiting.
mentoring. and training a medical team/s and in the delivery of high quality medical
care in collaboration with nursing. Advanced skills in care coordination with specialty

RFP# or BOS Agenda/Date or SSJ#
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teams. Individual's qualifications will be reviewed and subject to acceptance by

RUHS CEO and RUHS CMO.

Duties and Responsibilities. The duties and responsibilities of the Medical Director
fbr Corrections include. but are not limited to:

l) Collaborate with Healthcare Adnrinistrator tbr Corrections to plan and

develop healthcare program in correctional facilities.
2) Review. develop and provide advice regarding policies and procedures in

coordination with CHS Administrator" including: nursing, physician, phamracy, and

ancillary services.
3) Review. develop and provide advice regarding standardized procedures for
nursing staff.
4) Provide clinical advice regarding Health Education programs tbr inmates and

staff.
5) Review CHS formulary at least annr-rally.

6) Collaborate with pharmacy leaders to coordinate saf'e. efficiency. and

effective medicatiorr delivery for inmates.
7) Manage clinical schedules and ensure appropriate nredical staffing by
physicians and advanced providers in CHS clinics.
8) Assist Healthcare Administrator and C[]S Chief Medical Officer with the

supervision of contract physicians and advanced providers
9) Review appropriateness of and co-sign all consult requests prepared by
nurses.
l0) Perfbrnr quality review of all acute medical care transports to the RUHS
Medical Center and develop a procedure fbr urgent medical care delivery of inmates

at CHS facilities during non-clinic hours.
I l) Monitor hospitalized inmate care to ir-rsure quality care delivery.
communication with outside medical centers to facilitate continuity and quality of
care. repatriation of innrates when appropriate to RLIHS after admission at outside
facilities. and retunr to custody as soon as nredically appropriate.
12) Serve as the prirnary liaison for clinical healthcare delivery issues with the

Riverside County Sheri ff- s Department.
l3) Work with the CHS administrator on expanding the educational opportunities
within corrections; assist with creating opportunities for nursing. medical, and

advanced provider students to gain exposure and education in correctional health
care.
l4) Coordinate with Behavioral Health leaders to facilitate improved medical and

behavioral healthcare to inmates and supporting the Addiction medicine team and

their initiatives.
l5) Providing direct care to incarcerated individuals.

2.0 COUNTY Responsibilities

COUNTY will provide CONTRACTOR's staff with work space at its facilities. as appropriate,
which, in the judgment of the COUNTY. meets Health Insurance Portability and Accountability Act

RFP# or BOS Agenda/Date or SSJ#
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of 1996 (HIP AA) requirerllents. including, but not limited to. providing appropriate security and
physical restrictions. CONTRACTOR and its stafTwill not remove Protected Health lnformation

PHI) fionr COUNTY premises in any fbrnr. COI.JNTY will provide reports and analysis needed by
CONTRACTOR to complete its deliverables. however such reports and analyses will remain the
property of COUNTY and be returned upon to it no later than the date of termination of this
Agreenrent.

3.0 Violations of Larv:

CONTRACTOR's primary role is to provide the personnel and services described in this 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 at RUHS of any known
violations of applicable laws and regulations that it believes may exist and which relate to the work
being undertaken by CONTRACTOR.

4.0 InftrrmationTechnologyNetwork:

The COUNTY will ensure CONTRACTOR has access to COUNTY network as required to perfbrnr
necessary services under the engagement. CONTRACTOR will use such network only in
accordance with COUNTY's policies and procedures and CONTRACTOR personnel will complete
training in those responsibilities before beginning work under this contract.
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EXHIBIT B
COMPENSATION

California Em ergency Physicians

1.0 This Exhibit B describes the fees and expenses fbr the Engagernent, as outlined in the fbregoing
Prof'essional Serv ices Agreement.

2.0 CMO-CH Sen'ices

The need for CMO-CH Services is estimated at nine hundred (900) hours per year, seventy (70)
hours permonth. The parties have agreed thata fairmarket value forthese services is $303.16 per

hour and that the actual number olhours spent providing services may vary during each calendar
month. CONTACTOR therelore will invoice for CMO-CH services at tlre rate of seventy (70) hours

per month ($21.221 .20) for the first eleven months of the term of this contract. Accompanying the

invoice will be a detailed time record in a format agreed to by the 'parties documenting the time
actually worked by the CMO-CH during the preceding month. The monthly charge on the twelfth
invoice will be adjusted to deduct hours not worked. if any. during the previous twelve months. In no

event will CONTRACTOR be paid fbr more than the total of 1.800 hours during the twelve months.
As an additionalelement of compensation, liability resulting from medical professional acts or
omissions of the CMO-CH while providing direct care to inmates only shall be subject to the terms
of Exhibit C. attached hereto.

J.0 Additional Services

A. Ph1'sician Consultants,Correctional Health

The need fbr Correctional Physic ian Consu ltant serv ices is estimated at I 5 3 hours per year. 12.7 5

hours per month. The parlies have agreed that a fair market value fbr these services is three hundred-
three dollars and sixteen cents ($303.16) per hour and that the actual nurnber of hours spend

providing services llray var)' during each calendar month.

B. ProjectCoordinator

The need fbr Project Coordinator services is estimated at three hundred sixty (360) hours per year.
thirty (30) lrours per month. The parties have agreed that a fair market value for these services is

lifty-five dollars and eighty-flve cents (S55.85) per hour and that the actual number of hours spent
providing services may vary during each calendar month.

C. Medical Director. Correctional Healthcare Services

The need for Medical Director, Correctional Healthcare services is estimated at one thousattd
nine hundred sixty (1.960) hours peryear, 163.33 hours per rnonth. The parties have agreed that a

fair nrarket value for these services is two hundred thirty-four dollars and twenty-six cents ($234.26)
per hour and that the actual number of hours spent providirrg services nray vary durirrg each calerrdar

month.
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D. Invoicing

Because the actual hours worked by each type of consultant may vary fiom month to month.
CONTRACTOR will invoice monthly. in arrears. for Additional Consulting Services at the

estinrated rnonthly number of hours fbr the f irst eleven months of the term of this contract.
Accompanying the invoice will be a detailed time record in a format agreed to by the parties

documenting the time actually worked by each consultant role during the preceding month. The
monthly charge on the invoice reflecting time r,r,orked in June will be adjusted to deduct hours not
worked. if any. during the previous twelve months. The annualtotal for the following types of
services are as follows:

l. PhysicianConsultant
2. Medical Director. Correctional Healthcare Services
3. Project Coordinator......

.153 Hours
1960 Hours
. 360 Hours

{.0 Maximum payments by COUNTY to CONTRACTOR shall not exceed seven hundred ninety-eight
thousand nine hundred tw'elve dollars ($798.912) annually, exclusive of reimbursentents, if any,
under paragraph 5.0 below.

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

standardssetoutinBoardPolicyD-l.TheBoardPolicyD-l canbetbundfbrpublicaccessonhttp:/
/www.rivcocob.org/boardpolic ies/pol icy-d/POLI CY-DO I .pdf .

5.0
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EXHIBIT C
PROFESSIONAL LIABILITY INDEMNIFICATION

1.0 As an additional element of compensation to the CONTRACTOR. the COUNTY shall indemnify the

CONTRACTOR and provide Prof'essional Liability insurance to the CONTRACTOR (upon approval of
County Risk Management) as provided hereunder solely and exclusively to the extent that it pertains to
either: l) direct patient care of inmates. and/or 2) administrative services performed by the CMO of
Correctional Health, Mark Mesisca.0.0., as set forth in Exhibit A of the Agreement, so long as the

CONTRACTOR (as defined below) follows and does not intentionally ignore COUNTY policies and

procedures and other regulatory agencies'rules. laws. and standards of care or commit willful or wanton acts

of negligence.

2.0 For purposes of this Exhibit. the term "CONTRACTOR" shall include

2.1 The CONTRACTOR itself:

2.2 Michael K. Mesisca, D.O

3.0 The COUNTY shall. subject to the terms. limitations. exclusions. and conditions of this Agreement.
including this Exhibit. indenrnify. defend, and hold harmless the CONTRACTOR for any and all sunts

which the CONTRACTOR shall by law be held liable to pay fbr damages arising out of any demand for
money or services by any patient or anyone claiming damages on account of bodily injury or mental injury
to or death of any patient caused by or alleged to have been caused by error. ontission" or negligence. active
or passive, so long as it is not deemed a willful or wanton omission. error. or negligence, nor for punitive
damage awards in profbssional services rendered or that should have been rendered by CONTRACTOR
exclusively at HOSPITAL or on behalf of COUNTY. provided always that:

3.1 Such malpractice results in a claim being made or legal action commenced against the

CONTRACTOR. and notice of such claim or action has been given in accordance with the provisions
contained in Section 8 of this Exhibit.

3.2 There shall be no liability coverage provided hereunder fbr any clainr or action against the

CONTRACTOR fbr malpractice committed or alleged to have been committed prior to the effbctive date of
the Agreement nor lbllowing termination of this Agreement except fbr services provided dLrring the term ol
the Agreement and/or tbr the CONTRACTOR or physician rendering service hereunder as described in

Section 2 of this Exhibit.

4.0 The indemnification promised hereby shall include all theories of liability against the

CONTRACTOR regardless of w'hether said liability is fbunded on negligence or strict liability or any other
rule or law attributing liability to the CONTRACTOR. Such indemnification as is afforded by this
Agreement is extended to include the CONTRACTOR only while it is acting within the scope of duty
pursuant to the terms of this Agreement (i.e., tbr patients of COUNTY performed in COUNTY facilities)
and shall not apply to intentional acts or acts committed with malice. ln addition" the indemnification
pronrised hereby shall not include any exemplary or punitive damages levied against the CONTRACTOR.
any act committed in violation of any laws or ordinances resulting in a criminal conviction (including
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professional services rendered while underthe influence of intoxicants ornarcotics, orany practice) or
service at a non-COUNTY tacility not required by the terms of this Agreement.
5.0 In providing for such indemnification. it is not the intent of either Party to waive any applicable
statutory or other inrmunity fronr liability or of any claims requirements of the Government Code. For
purposes of this Exhibit. said operating year shall begin with the date on which this Agreement is executed

by the COUNTY Board of Supervisors and shall conclude on June 30 of that fiscal year: thereafter. each

operating year shall run from July I to June 30.

6.0 The COUNTY may provide the indemnification referred to above through a program of self-
insurance. The CONTRACTOR shall fbllow the guidelines and procedures contained in any risk
management and HOSPITAL plan. which may be established by COUNTY. and applicable f'ederal and

State law.

7.0 As respects the indemnity afforded by this Agreement. the COUNTY shall. in the name of and on

behalf of the CONTRACTOR" diligently investigate and defend any and all claims or suits made or brought
against CONTRACTOR, shall retain legal counsel (attorney[ies]) skilled in investigation. def'ense, and

settlement of rnedical malpractice claims. and shall pay all costs and expenses incurred in any such

investigation and defense. including. but not limited to" attorney's fees. expefi witness fees. and court costs.

In addition to. and not inconsistent with any other provision of this Exhibit, the CONTRACTOR shall
cooperate at the discretion of the COUNTY in the investigation. settlement. or def'ense of any claim or suit
against the CONTRACTOR.

8.0 The fbllowing are conditions precedent to the right of the CONTRACTOR to be defended and/or
indemnified under this Exhibit. provided that the COUNTY may not disclaim such defense and/or
indenrnificatiorr if it has not been materially prejudiced by the nonperfbrmance of such conditiorrs:

8.1 During the ternr of this Agreement. the CONTRACTOR shall pronrptly. but no less than within five
(5) business days. after receiving knowledge of any event described in this subsection (8.1) of this Section 8,

give to the persons or persons desi-enated by the COUNTY notice in u'riting ot-:

A. Any conduct or circumstances which the CONTRACTOR believes to give rise to a claint for
malpractice being made against the CONTRACTOR: or

B. Any claim for nralpractice made against the CONTRACTOR: or
C. The receipt of notice fronr any person of any intention to hold the CONTRACTOR responsible fbr

any rnalpractice.

8.2 The CONTRACTOR shall at all times without charge to the COLINTY

A. Give to the COUNTY or its duly appointed representative any and all infbrmation.
assistance, and signed statements as the COUNTY may require; and

B. Assist. without cost to the CONTRACTOR. in the COUNTY's defense of any claim.
including without limitation, cooperating timely with the COUNTY: and. upon the COUNTY's
request. attend hearings and trials, assisting in effecting settlements. securing and giving evidence.
obtaining the attendance of witnesses and in the conduct of suits. and to provide current home and

work contact numbers until the full and final settlement of payment and all cases involving persons

mentioned in Sections I and 2 of this Exhibit.

Page 28 of40RFP# or BOS Agenda/Date or SSJ#

Fornr # I l6--l l0 - Dated: 3l2ll20l9



DocuSign Envelope lD: EFDSB4CB-A4CC-43C6-84AF-276F456A7FOC

8.3 The CONTRACTOR shall not. without the written consent of COUNTY's duly appointed
representative. admit liability fbr, or settle any claim, or:

lncur on behalf of the COLJNTY any cost or expense in connection with such claim. or
Give any material or oral or written statenlents to anyone in connection with adrnitting or
settling such claim.

B
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EXHIBIT t)
Perfirrmance Req ui rements

The parties agree that the COUNTY expects the CONTRACTOR to provide a high quality of care in a safe

and effective nlanner as specified in this Agreement. For example,

Contractor shall work to meet or exceed the patient care pertbrnrance requirenrents in accordance

with standards of the National Commission on Correctional Health Care.

Contractor shall have a physiciarr or ACP Respond to all Medical Emergencies while onsite at the

correctional facility and attend and facilitate team debrief of the incident.

These service expectations will be monitored by the RUHS Chief Medical Officer (RUHS CMO) and

Correctional Health CMO using data reported at CHS Continuous Quality Improvement (CQI). Medical
Executive and other medical staff committees.

A. In addition. CONTRACTOR will ensure that services delivered in Correctional Health Services
(CHS) under this Agreement shall meet the following quality metrics:

l. CONTRACTOR mLrst attend. at a minimum, seventy-tive percent (75%) of all scheduled
meetings with COIJNTY. CONI'RACTOR will have a representative at ninety percent (90%) of
the Jail Excellence Teanr nreetings to provide medical teanr input on CHS operations.

2. Contractor shall ensure Physician/ACP assessrnent for urgent conditions is perfornred within 24

hours (or l4 days fbr routine concerns) of inmate request when deemed appropriate by nursing
screening of the request.

3. CONTRACTOR shall ensure every ef'fort is made for inrnates to obtain high priority specialty
consult. as determined by the medical provider within twenty-one (21) days of request greater
tlran nirrety' percent (90%) of the time.

4. Contractor shall ensure that within five calendar days of the completion of a high priority
specialty consultation or procedure or within l4 calendar days of a routine specialty consultation
or procedure. inmates returrring to the RUHS jails shall have tlreir specialty reports and follow up
recomntendations reviewed by a jail nurse practitioner. physician's assistant or physician. A
nurse. nurse practitioner. physician's assistant or physician r,r'ill review this information with the
irrnrate within l4 calendar days of the receipt of the results.

B. These perfbrmance requirements will have penalties deducted as indicated fbr failure to perform

COUNTY shalldeduct two and % percent (2.5%) of the rnonthly amount due as set forth in
Exhibit B fbr each metric that is not met during the prior month.
Total deductions from CONTRACTOR's compensation under this paragraph will not exceed

ten percent (10%) of the rrronthly amount due as set fbrth under Exhibit B.

a

a
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Attachrnent I

HIPAA Business Associate Agreement
Addendurn to Contract

Between the County of Riverside and CEP Arnerica - California

This HIPAA Business Associate Agreement (tlre "Addendum") supplerrrents, and is made part of the Chief Medical Officer
Consultant Services - Conectional Health (the Underlying Agreement) between the County of Riverside ("County") and CEP
America-Califomia, a Califomia general parnrership Contractor") and shall be effective as of tlre date the Underlying Agreement
approved by both Parties (the "Effective Date").

RECITALS
WHEREAS. County and Contractor entered into the Underlying Agreement pursuant to which the Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
certain electronic protected health infbrmation ("ePHI") rnay be created by or nrade available to Contractor fbr the purposes of
carrying out its obligations under the Underlying Agreement: and.

WHEREAS. the provisions of the Health lnsurance Portabiliry and Accountabilit)'Act of 1996 ("HlPAA"). Public Law
104-l9l enacted August 21. 1996. and the Health Information Technology for Economic and Clinical Health Act ("H|TECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and

regulations prontulgated subsequent thereto. as nlay be anrended from tinre to time. are applicable to the protection ofany use or
disclosure of PHI and/or ePHl pursuant to the Underlying Agreentent; and.

WHEREAS. County is a covered entir)-. as defined in the Privacy Rule: and.

WHEREAS. to the extent County discloses PHI and/or ePHl to Contractor or Contractor creates, receives, nraintains,

transmits, or has access to PHI and/or ePHI of County, Contractor is a business associate. as defined in tlre Privacy Rule: and,

WHEREAS. pursuant to 42 USC Nl79:ll and $17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same marlner that they apply to the covered entity. the additional security and
privacy requirerrrents of HITECH are applicable to business associates and rrrust be incorporated into the business associate

agreement, and a business associate is liable for civil and criminal penalties for lailure to comply with these security andior
privacy provisions; and,

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

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

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

establishrrrent of pennitted and required uses and disclosures of PHI and/or ePHl created or received by Contractor during the

course of performing functions, serv'ices 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 used. but not otherwise defined, in this Addendunr shall have the sanre meaning as those terms in

HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be arnended frorrr time to time.

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

meaning given such term in 45 CFR S 164.402.
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( I ) Except as provided below in Paragraph (2) of this definition. acquisition. access. use. or disclosure of
PHI in a manner not perrrritted by subpart E of the Privacy Rule is presunred to be a breach unless Contractor
denronstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at

least the following four fhctors:

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

identification:

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

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

(d) The extent to rvhich the risk to the Pl-ll has been nritigated

(2) Breach excludes:

(a) Anyunintentional acquisition.accessoruseofPHlbyaworkforcemenrberorpersonactingundertheauthority
of a covered entity or business associate, if such acquisition. access or use was nrade in good faith and within the

scope ofauthority and does not result in further use or disclosure in a nlanner not permitted under subpart E ofthe
Privacy Rule.

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

to another person authorized to access PHI at tlre same covered entity, business associate, or organized health care

arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subparl E of the Privacy Rule.

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

B. "Business associate" has the meaning given such term in 45 CFR ss164.50 l. including but not limited to a subcontractor
that creates, receives, nraintains. transrnits or accesses PHI on behalfofthe business associate.

C. "Data aggregation" has the nreaning given such ternr in 45 C FR $ I 64.50 I

D. "Designated record set" as defined in 45 CFR S164.501 means a group of records maintained by or for a covered entiry
that may include: the nredical records and billing records about individuals maintained by or fbr a covered health care

provider; the enrollment. payment. clairns adjudication, and case or rrredical management record systenrs maintained by

or for a health plan; or, used, in whole or in part, by or for the covered entity to nrake decisions about individuals.

E. "Electronic protected health inforntation" ("ePHI") as defined in 45 CFR Sl60.l0.l means protected health information
transnritted by or maintained in electronic media.

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

term in 42 USC $17921(5).

G. "Health care operatiolrs" has the meaning given such ternr in 45 CFR $ 164.501

H. "lndividual" as defined in 45 CFR S I 60. I 03 ureans the person who is the subject of protected health infbrmation

"Person" as defined in 4-5 CFR $160.103 nreans a natural person. trust or estate, partnership. corporation, professional

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

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

K. "Protected health inforrrration" ("PHl") has the meaning given such ternr i11 ,1,5 CFR $ 160. 103, which includes ePHI
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L. "Required by law" has the rneaning given such term in 45 CFR $ 164. 103

N,t. "Secretary" means the Secretary of the U.S. Departrnent of Health and Human Services ("HHS")

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

disclosure. nrodification, or destruction of information or interference with systenl operations in an information systent.

O. "security Rule" nteans the HIPAA Regulations codified at 45 CFR Parts 160 arrd 164, Subparts A and C

P. "subcontractor" as defined in 45 CFR S160.103 means a person to whonr a business associate delegates a function.
activity, or service, other than in the capaciry of a mernber of the workforce of such business associate.

a "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $16,1.402 nreans PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or ntetlrodology specified

by the Secretary in the guidance issued under 42 USC $ | 7932(hX2).

2. Scope of Use and Disclosure bl' (lontractor of (lountl's PHI and/or ePHl.

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

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions.

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

violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Llnless otherwise limited herein. in addition to any other uses and/or disclosures permitted or authorized by this

Addendurn or required by law. in accordance with 45 CFR S164.50a(eX2). Contractor may:

l) Use PHI and/or ePHI if necessary for Contractor's proper management and administration and to carry out its
legal responsibil ities: and,

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

its legal responsibilities. only ii

a) The disclosure is required b) law: or.

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

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

il. Notifu County* of any instances of which it becomes aware in which the confidentiality of the

information has been breached: and.

-l) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underly'ing Agreenrent or as requested by County: and.

4) De-identifu all PH I and/or ePH I of Counfy received by Contractor under this Addendum provided that the de-

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

timely payment and/or claims processing and receipt.

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

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
disclosure of mental health and/or substance abuse records, the applicable state and/or federal larvs and/or
regulations shall control the disclosure ofrecords.
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.l Prohibitetl Uses and Disclosures.

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

authorized in rvriting from Coutrty.

B. Contractor uray neither use, disclose. nor access PHI and/or ePHl it receives frottr County or frotrr another busirtess

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

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

D. Contractor shall not use or disclose PHI fbr any purpose prohibited by the Privacy Rule. Security Rule. HIPAA
and/or HITECH. including, but not Iimited to 42 USC \ 179-15 and t\ 179-36. Contractor agrees:

l) Not to use or disclose PHI for t'undraising. unless pursuant to the Underlying Agreentent and only if permitted

by and in compliance with the requirernents of 45 CFR $ 164.5 l4(t) or 45 CFR N I 64.508:

2\ Not to use or disclose PHI tbr nrarketing. as defined in.l5 CFR ssl6-1.-50 l, unless pursuant to the Underlying
Agreerrrent and only if permitted by and in compliance with the requirenrents of 45 CFR $164.508(a)(3);

-l) Not to disclose PHI, except as othenvise required by law. to a health plan fbr purposes of carrying out payment

or health care operations, if the individual has requested this restriction pursuant to 42 USC rsl79.l5(a) and 45

CFR $164.522. and has paid out of pocket in full fbr the healtlr care item or service to ra'hich the PHI solely
relates: and.

4\ Not to receive, directly or indirectly', rernuneration 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 peruritted by the Underlying
Agreement and in compliance with the requirenrents 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.

-1. Oblisations of Countv.

A. County agrees to rrrake its best eflbrts to notily Contractor prornptly in writing of any restrictions on tlre use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations

under the Underlying Agreenrent. or this Addendum.

B. County agrees to make its best efforts to promptly notifo Contractor in writing of any changes in, or revocation of,
perrnission by any individual to use or disclose PHI and/or ePHl, if such changes or revocation rnay affect
Contractor's ability to perfonrr its obligations under the Underlying Agreenrent. or this Addendunt.

C. Count"v agrees to make its best efforts to pronrptly notifu Contractor in writing of any known limitation(s) in its

notice of privacy practices to the extent that such lirnitation may aft'ect Contractor's use or disclosure of PHI and/or

ePHl.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHl in any manner that would not be

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

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

Contractor can perform its obligations under this Addendum and/or Underlying Agreenrent.
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5. OblisationsofContractor. InconnectionwiththeuseordisclosureofPHland/orePHl.Contractoragreestc)

A. Llse or disclose PHI only if such use or disclosure conrplies with each applicable requirernent of 45 CFR

$164.504(e). Contractor shall also comply with the additional privacy requirernents that are applicable to covered

entities in HITECH. as nlay be amended fronr time to tinte.

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

law. Contractor shall promptly notif, County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent

use or disclosure of PHI and/or ePHI other than as provided for by this Addendurn.

D. Mitigate, to the extent practicable. any harrnful effect that is knou'n to Contractor of a use or disclosure of PHI

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

E. Report to Counfy any use or disclosure of PHI and/or ePlll not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA. the Privacy Rule, and/or Securiry Rule of rvlrich Contractor beconres aware,

including breaches of unsecured PHI as required by 45 CFR N 164.4 10.

F. In accordance with 45 CFR $164.502(eXl)(ii), require that any subcontractors that create. receive, maintain,

transnrit or access PHI on behatfofthe Contractor agree through contract to the same restrictions and conditions that

apply to Contractor with respect to such PHI and/or ePHI. including the restrictions and conditions pursuant to this

Addendum.

G. Make available to County or the Secretary, in the tirrre and nlanner designated by Counry or Secretary, Contractor's
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received tionr
County, or created or received by Contractor on behalf of County. for purposes of determining. investigating or

auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the mininrum arnount of PHI necessary to accornplish the intended purpose of the

request, use or disclosure in accordance with 42 USC $ 17935(b) and 45 CFR N 164.502(b)( l).

I. Conrply with requirernents of satisfactory assurances under 45 CFR $164.512 relating to notice or qualified
protective order in response to a third party's subpoena, discovery request. or other lau'ful process fbr the disclosure
of PHI, which Contractor shall prornptly notiry County upon Contractor's receipt of such request from a third party.

J. Not require an individual t<l provide patient authorization for use or disclosure of PHI as a condititttr fbr treatrnent.

payment. enrollment in any health plan (including the health plan administered by County). or eligibility of benefits,

unless otherwise excepted under45 CFR $164.508(bX1) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate trse. disclosure. or access

of PHI and/or ePHI.

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

arnended from time to time.

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

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor

becomes aware that constitute a nraterial breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.
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6 Access to PHI. Amendment and f)isclosure Accountins. Contraclor agrees [o

A. Access to PHl, including ePHl. Provide access to PHI. including ePHl if rnaintained electronically. in a designated

record set to County or an individual as directed by Counry. within five (5) days of request from County. to satisfr
the requirements of 45 CFR $ 16,1.524.

B. Amendment of PHI. Make PHI available for anrendment and incorporate anrendrrlents to PHI in a designated

record set County directs or asrees to at the request of an individual. *'ithin fifteen (15) days of receiving a rvritten

request fronr County, in accordance with 45 CFR $ 164.526.

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

accounting of disclosures of PHI under 45 CFR $16.{.528 and. where applicable. electronic health records under,l2
USC$17935(c)ifCorrtractorusesornraintainselectronichealthrecords. Contractorshall:

l) Docunrent such disclosures of PHI and/or electronic health records. and information related to such disclosures.

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance witlr 45 CFR $ 164.528.

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

directed by Counq infornration collected in accordance with this section to perrnit County to respond to a

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

:l) Make available for County infonnation required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI. and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Securitv of ePHI. In the event County discloses ePHI to Colltractor or Contractor needs to create, receive, maintain,
transnrit or have access to County ePHI, irr accordance vyith.l2 USC Sl79.ll and 45 CFR ssl64.3l4(aX2Xi). and

rs 164.306. Contractor shall:

A. Conrply with the applicable requirements of the Security Rule, and inrplement adnrinistrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality. integrity, and availability of ePHl
that Contractor creates, receives, nraintains, or transmits on behalf of County in accordance with 45 CFR S164.308,

S 164.:j 10. and $ 164.3 l2;

B. Comply with each of the requirements of 45 CFR $164.3 l6 relating to the irnplernentation of policies, procedures

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the securit-v or integrity of ePHl;

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

Privacy Rule:

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

F. In accordance with 45 CFR S164.308(bX2), require that any subcontractors that create. receive, ntaintain, transmit,
or access ePHl on behalf of Contractor agree through contract to the same restrictions and requiretrrents contained in

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

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

required by 45 CFR $164.410; and,

H. Cornply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as nra)' be anrended from time to tinle. including but not limited to
HITECH.
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Breach of Llnsecured PHI. In the case of breach of unsecured PHI. Contractor shall cornply with the applicable
provisions of 42 USC .s17932 and -15 CFR Part 164. Subpart D. including but not lirnited to 45 CFR r\16,{..110.

A. Discovery and notification. Follorving the discoverl' of a breach of unsecured Pl{1. Contractor shall notifo
County in writing of such breach without unreasorrable delay and in no case later than 60 calendar days afler
discovery of a breach. except as provided in :15 CFR $ l6-1.4 I 2.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on

which such breach is knorvn to Contractor or. by exercising reasonable diligence, would have been known
to Contractor. which includes any person, other than the person comrnitting the breach. who is an

employee, officer. or otlrer agent of Contractor (determined in accordance with the f'ederal conrrnon law of
agency).

2) (lontent of notification. The rvritten notiflcation to County relating to breach of unsecured PHI shall

include. to the extent possible, the following infcrrnration if known (or can be reasonably obtained) by

Contractor:

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

Contractor to have been accessed, acquired, used or disclosed during the breach;

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

c) A description of the types of unsecured PHI involved in the breach, such as whether full name. social
security nunrber, date of birth. home address, account number, diagnosis, disability code, or other types

of information were involvedl

d) Any steps individuals should take to protect themselves fronr potential harm resulting tiorrr the breach

e) A brief description of what Contractor is doing to investigate the breach, to mitigate hantr to
individuals. and to protect against any further breaches: and,

f) Contact procedures for individuals to ask questions or learn additional information. which shall include
a toll-free telephone nunrber, an e-nrail address, web site. or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

rvith County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations. including but not limited to providing notice to
individuals, pronrinent media outlets and the Secretary in accordance rvith 42 USC 5117932 and 45 CFR

$ 164.404. Q 164.406 and $ 164.408.

Breach log. To tlre extent breach of unsecured PHI involves less tharr -500 individuals' Contractor shall
nraintain a log or other docunrentation of such breaches and provide such log or other docuntentation on an

annual basis to County not later than tlfteen (15) days after the end ofeach calendar year for submission to the

Secretary.

Delay of notification authorized by law enforcement. If Contractor delays rrotification of breach of
unsecured PHI pursuant to a law enforcenrent otficial's staternent that required notification, notice or posting

would irnpede a criminal investigation or cause darnage to national security. Contractor shall rrraintain

docur.nentation sufficient to demonstrate its compliarrce with the requirements of 45 CFR $ 164.41 2.

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

8
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construed to lirrrit or dinrinish Contractor's obligations to indemnifu. defend and hold harmless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR {164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates the Privacy Rule, Contractor shall rrraintain docunrentation sufficient to detnonstrate that all
notitlcations were made by Contractor as required by 45 CFR Part 164, Subparl D, or that such use or
disclosure did not constitute a breach, including Contractor's corrrpleted risk assesstrrent and irtvestigation
docunrentation.

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
rvhen County, in its capacity as a licensed clinic. health facility. honre health agency. or hospice. is required to

report unlawful or unauthorized access, use, or disclosure of medical infonnation under the more stringent
requirements of California Health & Safetl Code $1180.15. For purposes of this Section 8.C, "unauthorized"
has the meaning given such term in Califbrnia Health & Sat'ety Code N 1280.1-5(iX2).

l) Contractor agrees to assist County to fulflll its reporting obligations to affected patients and to the

Calitbrnia Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety

Code $1280.15.

2) Contractor agrees to reporl to County any unlawful or unauthorized access. use, or disclosure of patient's

medical infornration without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor turther agrees such report shall be made in writing. and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

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

understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
California Health & Safefy Code $1280.15.

9. llold Harmless/lndernnification.

A. Contractor agrees to inderrrnily and hold harnrless County. all Agencies. Districts. Special Districts and Departrnents

of County. their respective directors, officers, Board of Supervisors. elected and appointed officials. employees.

agents alld representatives fionr any liability whatsoever, based or asserted upon any services of ('ontractor, its
officers, errrployees. subcontractors, agents or representatives arising out of or itr any rvay relating to this
Addendurrr. including but not lirrrited to property danrage, bodily injury, death. or any other element of any kind or
nature w'hatsoever arising frorn the perfomrarrce of Contractor. its officers. agents, ernployees, subcontractors.

agellts or representatives from this Adderrdum. Contractor shall defend, at its sole expense. all costs and fees.

including but not limited to attorney fees. cost of investigation. def'ense and settlements or awards, of Countv, all
Agencies. Districts. Special Districts and Departments of County', their respective directors. ttfficers. Board of
Supervisors, elected and appointed officials. enrployees, agents or representatives in any claim or action based upon

such alleged acts or omissions.

B. With respect to any action or clainr subject to indernnification herein by Contractor, Contractor shall, at their sole

cost. have the right to use counsel oftheir choice. subject to the approval ofCounty. which shall not be unreasonably

rvithheld. and shall have the right to adjust. seftle. or conrpromise any such action or claim rvithout the prior consent

of County: provided. however, that any such adjustr.nent, settlement or cornpromise in no nlanner whatsoever limits
or circunrscribes Contractor's indemniflcation to County as set forth herein. Cotrtractor's obligation to det'end.

indemni$ and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of tirne of the claim or of the conrnlencement of tlre related action, as the case ntay be, and

infbrnration and reasonable assistance. at Contractor's expense, for the defense or settlenrent thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate forrn of disntissal
relieving County from any liabiliry for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreernent of this Addendurn shall in no way limit or
circunrscribe Contractor's obligations to indernni! and hold harmless County herein from third party claints arising
from issues ofthis Addendunr.
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D. ln the event there is conflict between this clause and Calitbmia Civil Code $2782, this clause shall be interpreted to
conrply with Civil Code $2782. Such interpretation shall not relieve tlre Contractor frorn indenrnitying County to
the fullest extent allowed by larv.

E. ln the event there is a contlict between this indenrnification clause and an indemnification clause contairred in the

Llnderlying Agreement of this Addendum. this indemniflcation shall only apply to the subject issues included rvithin
this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHl provided
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County,
or. if it is infeasible to retum or destroy PHI and/ePHI. protections are extended to such information. in accordance with
section I LB of this Addendurn.

Termination.
A. Termination for Breach of Contract. A breach of any provision of this Addendurn by either parry shall constitute

a nraterial breach of the Underlf irrg Agreement and will provide grounds for tern.rinating this Addendum and the

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

Underlying Agreement to the contrary. Either party. upon r.r'ritterr notice to the other party describing the breach,
nray take any of the following actions:
l) Terminate the Underll,ing Agreeurent and this Addendurn. effective immediately. if the other party breaches a

material provision of this Addendum.

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

fails to cure the breach to the satisfaction of the non-breaching party in a tinrely manner, the non-breaching
party has the right to immediately ternrinate the Llnderlying Agreenrent and this Addendunr.

i) If termination of the Underlying Agreement is not feasible. the breaching party. upon the request of the non-
breaching party, shall implement, at its own expense. a plan to cure the breach and reporl regularly on its
compliance with such plan to the non-breaching party.

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

County, destroy all PHI and/or ePHI received frorn C'ounty. or created or received by the Contractor on behalf
of County. and. in the event of destruction. Contractor shall certiS such destruction, in writing, to County. This
provision shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor. ('ontractor shall retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of
this section.

2) In the event that Contractor deternrirres 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 deternrination by Contractor that return or destruction of PHI and/or ePHl is not feasible,

Contractor shall extend the protections of this Addendunr to such PHI and/or ePHI and linrit turther uses and

disclosures of such PHI and/or ePHI to those purposes which rnake the return or destruction not feasible, for so

Iong as Contractor nraintains such PHI and/or ePHI.

ll General Provisions.
A. Retention Period. Whenever ('ontractor is required to docurnent or nraintain documentation pursuant to the terms

of this Addendum. Contractor shall retain such documentation for 6 years frorn the date of its creation or as

otherwise prescribed by law, whichever is later.

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

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

C. Survival. The obligations of Contractor under Sections -1.5.6,7.8.9. ll.B and l2.A of this Addendum shall

survive the terrnination or expiration of this Addendunr.

RFP# or BOS Agenda/Date or SSJ#

Form # I l6--l I 0 - Dated: 3l2l 12019

l0

Page 39 of40

il.



DocuSign Envelope lD: EFD8B4CB-A4CC-43C6-84AF-276F456A7FOC

D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH. HIPAA. the

Privacy Rule and,'or Security Rule means the section(s) as in effect or as amended.

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

conflict or appear inconsistent with any provision in this Addendurrt.

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

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule. HIPAA
and HITECH.

2) Any ambiguity' betu'een this Addendurn and the tJnderlying Agreernerrt shall be resolved to pernrit ('ounty 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 terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed

below by either registered or certified mail return receipt requested or guaranteed ovemight nrail with tracing
capability, or at such other address as Counfy- may hereafter designate. All notices to County provided by

Contractor pursuant to this Section shall be deerned given or made when received by County.

County HIPAA Privacy Officer:

County HIPAA Privacy Officer Address:

HIPAA Privacy l\lanager

26510 Cactus Avertue.
Moreno Valley. CA 92-s55

County HIPAA Privacy Ofllcer Phone Number: (95 l) 48G6171
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