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

ITEM:3.34
(rD # 23166)

MEETING DATE:
Tuesday, November 28, 2023

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - BEHAVIORAL HEALTH: Ratify
and Approve the Software License Agreement with Panoramic Software lnc., to Provide
Software Services, Without Seeking Competitive Bids, for One Year with the Option to Renew
for Three Additlonal One-Year Periods. [$73,915 for FY 23124, Up to $7,392 in Additional
Compensation fot FY 23124, $63,000 Annually for FY 24125 through FY 26127, Up to $6,300 in

Additional Compensation Per Fiscal Year through FY 26127, $262,915 Total for Four Years,
64% State, 8% Federal, 17% County, 11% Other Fundingl

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and approve the Software License Agreement with Panoramic Software. lnc., to

provide software services without seeking competitive bids, for the term of July 1, 2023
through June 30,2024, in the amount of $73,915, with the option to renew for three (3)
additional one-year periods at $63,000 annually, for a total cost of $262,915 through
June 30, 2027, per the payment terms listed in Attachment A, 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 459, based on the
availability of funding and as approved by County Counsel to: a) sign renewals and
amendments that exercise the options of the agreement including modifications of the
statement of work that stay within the intent of the Agreement and b) sign amendments
to the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total annual contract amount through June 30, 2027 .

On motion of Supervisor Washington, 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 and Perez and Gutierrez
None
None
November 28, 2023
RUHS.BH

Kim rly A. R
CI of th rd

B
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FROM : RUHS-BEHAVIORAL HEALTH:

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS
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FINANCIAL DATA Curront Fiscal Yoar: Total Co!t: Ongolng Cost

COST $ 63,000 s 262,915 s0
NET COUNTY COST $0 $0 $o

SOURCE OF FUNDS: 64% Stats, 8% Feder?,t,lToh county,'t1yo
Other Funding

Budget Adjustment: No

For Fiscal Year: 23124-26127

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

C.E.O. RECOMMENDATION : Approve

Additionally, the use of Panoramic Software will allow RUHS-BH Public Guardian to collaborate
with the Riverside County Sheriff Public Administrator. lnformation is exchanged between
RUHS-BH and the Riverside County Sheriff Public Administrator's office on behalf of deceased
clients, and attempts are made to locate family members that may be eligible to receive any
funds remaining in the conservatee's trust account, which is managed by RUHS-BH Public
Guardian.

On April 12, 2022, Boatd of Supervisors approved ilem 3.22 approving the contract and annual
cost of $54,000. As of August 171h, 2022, the Contractor and the County had a discussion
regarding increasing the rate for the 202312024 flscal year and the Contractor agreed to hold the
new rate until June 2024lor the total amount of $63,000 annually. Furthermore, in March 2023,
Public Guardian requested some necessary system upgrades to modernize the existing
platform to update toolkits, SQL server, and security of staff for a one-time fee of $10,915.

Page 2 of 4 lD# 23t66

$ 73,915

$0

BACKGROUND:
Summarv
Riverside University Health System- Behavioral Health (RUHS-BH) Public Guardian program
conducts investigations into conservatorship matters and acts as the appointed guardian or
conservator for persons found by the California Superior Court as unable to provide for basic
personal needs such as food, clothing, or shelter. The program is State mandated to prepare
accountings for Court approval, along with monitoring and authorizing the placement of
conservatees. The PGPRO fiduciary case management software provided by Panoramic
Software, lnc. is copyrighted, and trademarked intellectual property of this company. RUHS-BH
has used the PGPRO system since Fiscal Year 201412015. PGPRO is a secure web hosted
software solution that allows RUHS-BH to issue checks, and to track deposits, disbursements,
and receipts on behalf of its consumers. The system's case management component tracks the
case from referral lo case closure. Furthermore, the system can store electronic case files for
efficient retrieval and reduction of paper files. The software allows the program to collaborate on
reports, court accounting, and third-party payments for consumers as needed. The PGPRO
software ensures that RUHS-BH remains in compliance wlth the State mandated Probate
Welfare & lnstitutions Codes.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Additional Fiscal lnformation
There are sufficient funds in the Department's FY 2023l2024 budget

Contract Historv and Price Reasonableness
On August 5, 2014 (Agenda ltem 3.23), the Board approved the agreement and subsequent
amendments with Panoramic Software, lnc. to provide the fiduciary accounting software system
through June 30, 2019, with an annual amount of $48,000 for hosting services and a one{ime
fee of $69,000 for installation services. On May 19,2020, RUHS-BH obtained approval from
Riverside County Purchasing for Sole Source procurement (SSJ#20-121) for FY 2019t2020
through FY 202312024 in the amount of $48,000 per fiscal year for hosting services. On October
19, 2021, RUHS-BH obtained a new approval from Riverside County Purchasing for Sole
Source procurement (SSJ#22-040) lot FY 202112022 through FY 202312024 in the amount of
$54,000 per fiscal year for hosting services.

The monthly support host fee will increase from $4,500 to $5,250 per month beginning July
2023. The increase covers the cost for modernization to the existing infrastructure, which is
necessary due to changed system requirements and updates to the toolkit, SQL server, and
security. On August 10,2023, RUHS-BH obtained a new approval from Riverside County
Purchasing for Sole Source procurement (SSJ#22-040a) for FY 202312024 through Fy
202612027 in the amount of $63,000 per fiscal year for hosting services, with a one-time
upgrade charge in the amount of $10,915.

ATTACHMENT A

Description: tY23/24 FY24/2s FY25/26 FY26/27 Total

System U pgrades s 10,91s 5o So $o s10,91s
Monthly Hosting,

Maintenance & Support
(Ss,250 x 12) S63,ooo s53,oo0 S63,ooo s63,oo0 s2s2,000
Total Costs s73,91s s63,000 s63,ooo

ATTACHMENT A. SSJ# 22-040a

ATTACHMENT B. Panoramic Contract

Page 3 of 4 tD# 23166 3.34

lmoact on Citizens and Businesses
The PGPRO software is a component of the Department's system of care aimed at improving
the health and safety of consumers and the community.

s63,000 5262,97s

ATTACHMENTS:



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA
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Department ID # 41001018 13.83500.521 640, 4100209530.74700.521640

PROFESSIONAL SERVICE AGREEMENT

for

WEB-BASED TRACKING SOFTWARE

between

COUNTY OF RIVERSIDE,

and

PANORAMIC SOFTWARE CORPORATION

PANORAMIC SOFTWARE CORPORA TlON

Nov 282023 33q
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Department ID # 4100101 8l 3.83500.521640, 4100209s3 0.7 4? 00.s21 640

This Agreement, made and enrered into this lsr day of !11y,2023, by and between PANORAMIC

soFTwARE CORPORATION, (herein referred to as "coNTRACTOR"), and the coUNTY oF

RwERSIDE, a political subdivision of the State of Califomi4 (herein referred to as "COUNTY"). The

pa ies aglee as follows:

l. DescriDtior of Eervleec

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

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

Associate Attachment to the Agreement.

12 CONTRACTOR rcpresents that it has the skills, experience, and knowledge necessary to perform

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

satisfaction of the COUNTY and in conformance to and consistent widr the highest sEndards of

firmVprofessionals in the same discipline in ttre State of Califomia-

13 CONTRACTOR affirms this it is firlly apprised of all of the work to be performed rmder this

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

CONTRACTOR is not to perform services or provide products outside ofthe Agreernenl

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

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

Ageement.

) Period of Perfo ance

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

cootinues in effect through June 30,2024, unless terdnated earlier. CONTRACTOR shall commence

perfomrance upon signaturc of this Agrcemeot by both parties and shall diligently and continuously perform

thereaffer. The Riverside County Board ofsupervisors is the only authority that may obligate the County for

a non-cancelable multi-year agreement.

3. Compensation

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

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

COfjNTy to CONTRACTOR shall not exceed $73,915 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 spccified amount of services or products. Unless otherwise specifically stated in

PANORAMIC SOFTWARE CORPORATION
Public Guardian
w 2023nv24
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Departnenr ID # 4 1 00 1 0 I 8 I 3. 83 500.52 I 640, 41 00209 530.7 47 00.521 640

Exhibit B, COUNTY shall not be responsibte for payment of any of CONTRACTOR's expenses relsted to

this Agreement.

32 No price increases will be permitted during the fim year of this Agreement (If applicable). All

price decreases (for example, if CONTRACTOR offers lower prices to aDother governmental entity) will

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

cost inqeases prior to any approved price adjwUnern After the first year of the award, a minimum of 30{ays

advance notice in writing is required to be considet€d and approved by COUNTY. No retroactive price

adjustnents will be consideled. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of pmfit will remain firm dwing the period of the Agreernenl Annual increases shall not

excecd the Consumer kice Index- AII Consumers, AII Items - Greater Los Angeles, Riverside and Orange

County areas and be subjea to satisfactory performance review by 0re COUNTY and approved (if needed) for

budget fimding by the Board of Supervisors.

33 CONTRACTOR shall be paid only in accordance with an invoice zubmitted to COTNTY by

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

invoice within thirty (30) working days flom the dare of receipt of the hvoice. Payment shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or product+ and acceptance has

been made by COUNTY. Prepare invoices in duplicate. For this Agreemen! send the original and duplicate

copies ofinvoices to:

ATTN: PUBLIC GUARDIAN: 3625 14th Street, tuverside' CA 92501

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

. date; remittance address; bilt-to and ship-to addresses of ordering departnent/division;

Agreement number (4100101 8 13.83500.521640 and 4100209530.7 4700.521640);

quantities; item descriptions, rtnit pfices, extensions, sales/use tax if applicable' and an

invoice total.

b) Invoices shall be rendercd monthly in arrears.

3.4 The COUNTY obligatioo for payment of this Agreement beyond the curent fiscal year end

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

and invoices shall be rendered 'tnonthly" in arrears. In the State of Califomi4 Government agencies are not

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

the part of the COLjNTY shall arise for payment beyond June 30 of each calendar year ualess funds are

made available for such paymenl [n the event that such fiurds are not forthcoming for any reason,

PANORAMIC SOFNVARE CORPORATION
Public Guardian
w 2023t2024
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Department ID # 4 I 00 I 0 1 8 1 3.83 500.52 1 640, 41 00209 530.7 47 00.52 I 640

COUNTY shall immediately notifu CONTRACTOR in writing; 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 Supcrvisors and the COLINTY Purchasing Agent and/or his desigrree is the

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

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

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

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

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

notice ofany actual or claimed change in the wort<, which results in additional and unanticipated cost to the

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

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

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

been a change.

5. Termination

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

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

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

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

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

event of such terminatior! the COUNTY may proceed with the work in any manner deemed proper by

COL'NTY.

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

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

termination; and

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

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

continued, would have been required to be fumished to COUNTY.

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

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

PANORAMIC SOFTWARE CORPORATION
Public Guardian
w 7023t2024
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Departrnent ID # 4l 0010 I 81 3.83500.521640, 4l 00209530.74700.521640

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

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

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

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

compensalion under this Agreement.

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

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

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

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

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

@PLS) (htg://www.epls.gov) (Executive Order 12549, 7 CFR Part 3017,45 CFR Part 76' and 44 CFR

Part l7). The System for Award Management (SAM) is thc Official U.S. Govemment system that

consolidated the capabilities of CCR/FedReg, ORCA, and EPLS.

5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

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

6. Ownershin/U se of Contract Materials and Products

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

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

this Agreement shall be the sole prope4y of the COUNTY. The material, reports or products may be used

by the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but not limit 1o,

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

release or circulate in wholc 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 prcsently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such intercs! direct or indircct, which would conllict in

any manner or degrce with CONTRACTOR's performance under this Agreement. The CONTRACTOR

fitrther covenants that no person or subcontractor having any such interest shall be employed or rctahed by

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

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

interests.

PANORAMIC SOFTWARE CORPORATION
Public Guardian

FY 202312U24
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Depaflment ID # 4 I 00 I 0 t 8 I 3.83 500.52 I 640, 4 I 00209 530.7 47 00.521 640

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

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

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

accomplishing the work under this Agreement,

7 3 The CONTRACTOR or its employees shall not offer gifu, Cratuity' favors, and

entertainment dLectly or indirectly to COUNTY employees.

8. Insoection of Sewice: Oualitv ControUAssurance

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

COT NTY or other r€gulatory agencies at all times. The CONTRACTOR shall provide adequate

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

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

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

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

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

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

COTINTY shall have the right to: (1) requirc the CONTRACTOR immediately to take all necessary steps to

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

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

terminate this Ageement for default and charge to CONTRACTOR any costs iucurred by the COUNTY

bccause of the CONTRACTOR's failure to perfomr.

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

and assruance to ensurs proper performance under this Agreement; and shall permit a CO(NTY

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

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

9. Indenenden t Contractor/EmDlovm ent Elipibilitv

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

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

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

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

PANORAMIC SOFI'WARE CORPORATION
Public Guardian

FY 2023DO74
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Department ID # 4 I 00 I 01 8 1 3.83500.52 I 640, 4100209530.7 4700.52 I 640

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

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

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

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

by the parties that CONTRACTOR in the performance of this Agreement is zubject to the contol or

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

accomplishing the results.

92 CONTRACTOR wanants thst it shali make its best effort to fully comply with all federal

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

employees perfomring work under this Ageement meet the citizenship or alien status requirement set forth

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

hercunder, all verification and other documentation of anployment eligibility status required by federal or

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

8 U.S.C. g I 324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall

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

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

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

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

federal health care programs after a period ofexclusion, suspcnsion, debarment, or ineligibility,

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

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

Agreement. CONTRACTOR shall scrcen all currcnt Covered Individuals within sixty (60) days of

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

has performed such screening on same Covered Individuals under a separate agreement with COUNTY

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

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

person. CONTRACTOR shall notifl COUNTY within five (5) business days after it becomes aware if a

Covercd Individual providing services directly relative to this Agreement becomes deba:red, excluded or

otherwise becomes an Ineligible Pcrson.

9.S CONTRACTOR acknowledges that Ineligible Perons are precluded &om providing

federal and state funded health care services by contract with COLJNTY in the eveat that they are

PANORAMIC SOFTWARE CORPORATION
Public Guardian

FY 202312024
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currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covercd Individual has become an Ineligible PersorS

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

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notift COTNTY within five (5) business days if a Covered Individual

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

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

Agreement.

10. Subcontrsct for Work or Services

No contact shall be made by the CONTRACTOR with any other Party for fumishing any of the

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

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

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

Agreement.

11. Disnutes

lt.l The parties shall attempt to resolve any disputes arnicably at the working level. If that is not

successfiI, the dispute shall be refened to the senior management of the parties. Any dispute relating to this

Agreemenl, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department,s Compliance Contract Oflicer who shall fumish the decision in writing. The decision of the

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

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

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

resolution of a dispute.

ll,Z prior to the filing ofany legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in fuverside County before a neutral thtd Party mediator. A second mediation

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

mediations.

12. Licensine and Permits

CONTRACTOR shall comply with all Stste or other liccnsing rcquircments, including but not

limited to the provisions ofchapter 9 of Division 3 of the Business and Professions code.

FaNoneutc sornveRE coRPoRATIoN
Public Gusrdian
rr 2023tzoz4
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Department ID # 4100101 813.83500.521640, 4100209530.7 4700.521640

All licensing requiremens shall be met at the time proposals are submited to the COUNTY.

CONTRACTOR warrants that it has all necessary permis, approvals, certificates, waivers and exemptions

necessary for performance of this Agreement as required by the laws and regulations of the United States,

the State of Califomiq the County of Riverside and all other govemmental agencies with jurisdiction and

shall maintain these throughout the term of this Agreement.

13. Use Bv Other Political Entities

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

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

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

CONTRACTO& and COUNTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

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

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

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

in the performance of this Agreement; an4 to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the Califomia 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.

51210 et seq.) a.nd all other applicable laws or regulations'

15. Reco rds and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COLINTY agency, a copy of this Agreement and zuch books, documents and records as are necessary to

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

documents and records shall be maintained by CONTRACTOR for at least ten (10) yean following

termination of this Agreement and be available for audit by the couNTY. CoNTRACTOR shall provide to

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

16. Conlidentialitv

16.1 The coNTRACTOR shall not use for personal gain or make other improper use of

privileged or conlidential information which is acquired in connection with this Agleement' The term

,lrivileged or confidential information" includes but is not limited to: unpublished or sensitive

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

Pagc l0 of28 PANORAMIC SOFTWARE CORPORAfi ON
Public Guardian
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requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

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

suppliers in advance of official atrnouncement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names 8nd other identifting

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

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

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

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

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

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

CO1INTY. For purposes of this paragraph, identity shatl include, but not be limited to, name, identifting

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

photograph.

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

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

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

thereto. Please refer to Atlachment I of this agrcement.

11- Adrninistretion/ContractLiaison

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

COUNTy. The ftrchasing Departrnent is to serve as the liaison with CONTRACTOR in connection with

this Agleement.

lE. Notices

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

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

the United States mail, postage prepaid:

COTINTY OF RIVERSIDE

PUBLICGUARDIAN
3625 14th Street
Riverside, CA 92501

If either party is unable to comply with any provision of this Agreement due to causes beyond its
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rcasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

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

20. EDD Reoortine Reouirements

ln order to comply with child support enforc€ment requirements of the State of Califomia, the

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

Employment Development DeparEnent. The CONTRACTOR agrces to furnish the required data atrd

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

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

enforcement of child zupport orders. Failure of the CONTRACTOR to timely zubmit the data and/or

cetificates rcquired may result in the contract being awarded to another conbactor. In the event a conEact

has been issued" failurc of the CONTRACTOR to comply with all federal and stare reporting requirements

for child support eDforcemealt or to comply with all lawfully served Wage and Eamings AssignmenG Orders

and Noticcs of Assignment shall coastitute a material breach of Agreement. If CONTRACTOR has any

questions concerning this reporting requirernent, please call (916) 6574529. CONTRACTOR should also

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

Govern nent section under "Employment Development Department" or arccess thcir lntemel site 8t

rrlrx.edd.ca.eov.

21. HoldHermle*y'Indeunificrtion

Zl.l CONTRACTOR shall indemniff and hold harmless the County of Riverside, its Agcncies,

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

elected and appointed officials, ernployees, agents and reprresentatives (individually and collectively

hercinafter referred to as tndemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTO& its officers, employees, subcontractors, agents of

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

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

the lndemnitecs at its sole expense including all costs and fees (including, but not limited, to attomey fees,

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

omissioos or sewices.

212 With rcspect to any action or claim subject to inderrnification herein by CONTRACTOR.

CONTRACTOR shall, ar their sole cost, have the right to usc counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior conserrt of COUNTY:
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provided, however, that any such adjustnent, settlement or compromise in no mamer whatsoever limits or

circumscribes CONTRACTOR indemnification to lndemnitees as set forth herein.

Zl3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

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

action or claim involved.

Zl.4 The specified insurance limits required in this Agreement shall in no way limit or

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

third party claims.

22. Insumnce

Z2.l Without limiring or diminishing the CONTRACTOR'S obligation to indemniff or hold the

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

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

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

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

elected or appointed officials, agents, or rePresentatives as Additional Insureds'

A. Workers' CourPensation3

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

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

state of califomia- Policy shell insludg Employers' Liability (coverage B) including occupational Disease

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

subrogation in favor of The County of fuverside.

B. Commercial General LiabilitY:

Commercial General Liability insurance covemge, including but not limited to, prcmises liability'

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

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

performance of its obligations hereunder. Policy shall name the COUNTY as Additional lnsured. Policy's

limit of liability shall not be less than $2,000,000 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 Mo (2) times

the occurrence limit
C. Vehicle LiabilitY:

If vehicles or mobile equipment is used in the perforrnance ofthe obligations under this Agreement,
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then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1,000,000 per occrurence 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. Profcssional Liability Contractor shall maintain Professional Liability Insurance providing

cover,rge for the Contractor's perfonnance of work included within this Agreement, with a limit of liability

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

Liability lnsurance is written on a claims made basis rather than an occurence basis, such insurance shall

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

l) an Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from

new instuer with a retroactive date back to the date of, or prior to, the inception of this Agreement; or 3)

demonstrate through Certificates of Insurance that CONTRACTOR has Maintained continuous covemge

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

law allows.

E. Cyber Liability Contractor shall procure and maintain for the duration oflthe contract insurance

against claims for injuries to person or darnages 1o prop€rty which may arise from or in connection with the

performance of the work hereunder by the Contractor, its agents, representatives, or employees- Contractor

shall procure and maintain for the duration ofthe contract insurance claims arising out of their services and

including, but not limited to loss, damage, theft or other misuse of data, infringement of intellecrual

property, invasion ofprivacy and breach of data-

Cyber Liability Insurance, with limia not less than $2,000,000 per occurence or claim, $2,000,000

aggrcgate. Coverage shall be sulliciently broad to rcspond to the duties and obligations as is undertaken by

Contractor in this agreement and shall include, but not limited to, claims involving infringement of

intellectual property, including but not limited to infringement ofcopynght, trademark, trade dress, invasion

of privacy violations, information theft, damage to or destruction of electronic information' rclease of

private information, alteration of electronic information, extortion and neMork security. The policy shall

provide coverage for breach response costs as well as regulatory fines and penalties as well as credit

monitoring expenses with limis suflicient to respond to these obligations'

If the Contractor maintains broader coverage and/or higher limits than the minimums shown above,

the County requires and shall be entitled to the broader coverage and./or higher limits maintained by the

contractor. Any available insurance proceeds in excess ofthe specified minimum limis of insurance and
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covemge shall be available to the County. Policy shall name the COUNTY as Additional Insurcds.

F. General Insurance Provisions - All lines:

l) Aay insurance carrier providing insurance covenge hereunder shall be admitted to the State of

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

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

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

2) The CONTRACTOR must dcclare its insurance self-insued rctention for each coverage required

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

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

Agrcement Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

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

insured retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees

payment oftosses and related investigations, claims administration, and defense costs and expenses.

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

fuvenide with either l) a properly executed original Certificate(s) of tnsurance and certified original copies

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

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

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

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

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

reduction in coverage of zuch insgrance. In the event ofa material modification, cancellatiorq expiration, or

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

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

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

evidencing coverage's set forth herein and the insurance required herein is in fi-rll force and effect'

CoNTRACTOR shall not coElmence operations until the coLlNTY has been fumished original certificate

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

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

individual authorized by the insurance carrier shall sign the original endors€ments for each policy and the

Certifi cate of Insurance.
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4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insruance, and the COUNTYS insurance and/or deductibles and/or self-insurcd

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

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

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

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

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

under this Ageement, if in the County fusk Manager's reasonable judgrnen! the amount or type of

insurance caried 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 lhis Agreement may be met with a program(s) of self-

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notifi COUNTY of any claim by a third party or any incident or event

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

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in th.is 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 ofno force or effect.

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this A8reement

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

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

terrns of this Agreement shall not b€ constfued as in any manner changing the terms or preventing

COUNTY from enforcement of the terms of this Agreement.

233 In the event the CONTRACTOR receives payment under this Agreement, which is latcr

disallowed by COUNTY for nonconformance with the terms of the Agreemen! the CONTRACTOR shall

promptly refrrnd the disallowed arnount to the COLINTY on request; or at its option tbe COUNTY may

offset the amount disallowed from any Payment due to the CONTRACTOR'

23.4coNTRACToRshallnotprovidepartialdeliveryorshipmentofservicesorproductsunless

specifically stated in the Agreement.
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23,5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

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

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

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

23.6 Nothing in this Agreement shall prohibit the COUNfi from acquidng the same type or

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

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

in this Agreement.

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

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

with rcasonable facilities and timely access to COUNTY data, information, and persorutel.

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

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

evenl that there is a conllict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more resticlive law or regulation.

23J CONTRACTOR shall comply with all air pollution control, water pollution, safety and

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

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

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

Califomia (CaVOSFIA).

23.11 This Agreement shall be govemed by the laws of the State of Califomia" Any legal action

rclated to the performance or interpretation of this Agreement shall be fited only in the Superior Court ofthe

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

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

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

continue in firll force without being impaired or invalidated in any way.

23.12 This Agreement, including any attachments or exhibits, constitutes the entirc Agreement of

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

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

modified only by a written amendment signed by authorized representatives ofboth parties.
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IN WTINESS WHEREOF, thc Partics hcreto have causcd their duly authorized reprcscntatives to

cxecute this Agrcsnent.

COT NTY OF RfVERSIDE, a political
subdivisioo of the State of California

CONTRACTOR NAME IIERE

B

'., 

fhSHB iEff6R1, P E * v r so R s
Narne: J on

Title: Titlc: President

Dated: q

APPROVEDAS TO FORM:
County Counsel

DcputY CountY

ATT
KI YA.FE

By
U

PANORAMIC SOFTWARE CORPORATION

Nov 282023 a.3q
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Attachment I
HIPAA Busincss Associatc Agrecmcnt

Addendum to Conbact

Bctwccn thc County of Rivcrsidc and Panoramic Software, Incorporatcd

This HIPAA Businsss Associate AgreeDent (the "Addendun") supplcmcnts, and is madc part of thc Un&rlying Agrcsmcnt
b c t w c c tr the CoEty of Riversidc (*Cormtt') and Contractcr and shatl be cffective as of ttrc datc lhc Uo&rlying
Agrremcnt 8pprovcd by boft Panics (the "Effective Date).

RECITALS
WHEREAS, County and Contractor entercd into the Undcrlying Ag€emcnt pusuant to which the Contractor provides

scrviccs to County, and in conjunction with the provision of such scrvices certain protectcd health information C'PHI") and/or

ccrtain elcctonic protected health information C'ePHf) may bc crcated by or madc availablc to Cortractor for the purposcs of
carrying out its obligations undcr thc Underlying Agrcemcnt; and,

WHEREAS, the provisions ofthe Healttr Insurancc Portability and AccounEbility Act of 1996 ("HIPAA'), Public Law
IM-l9t enacred AuSusr 21, 1996,8nd thc Hcalth Infomation Technology for Economic and Clinical Hcalth Act ("HITECH") of
the American Recovery and Reinvcstnena Act of 2009, Public Law lll-5 cnaclcd Fcbnraty l?,2009, and the Iaws and

rcgulations promulgated subsequent thercto, as may bc amcndcd fiom tfu)c to timc, arc applicablc to thc Protection ofaoy use or
disclosurc ofPHI .nd/or ePHI pursuant to the Underlying Agreemcnt; and,

WHEREAS, County is 8 covdcd cntity, as defined in thc Privacy Rule; and,

WHEREAS, to thc extent County discloses PHI 8nd/or CPHI to ConEactor or ConFactor creates, rcccives, maintains,

transmits, or has acccss to PHI and/or oPHI of Comty, ConEactor is a busincss associate, as dcfincd in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $17931 and $17934, ccrtsin Fovisions ofthe Sccurity Rulc 8nd Privacy Rule spply lo
a busincss associate of a covcrcd entity in the samc manner that thcy apply to the covcred mtity, thc additionsl security and

privacy rcquirements of HITECH arc applicable to busincss associalca and must be incorporsted into thc business associate

"grcctncnt, 
and a busincss &ssociate ir liable for civil and criminal penaltics for failure to comply with these security and/or

privacy provisioos; and,

WHEREAS, thc panics mutually agrre that any usc or disclosure of PHI and/or ePHI musl bc in compliancc with thc

Privacy Rule, Security Rulc, HIPAA, HITECH and any othcr applicablc law; an4

WHEREAS, the panies inrend to cntcr into this AddeDdum to address the rcquircments and obligations set forth in the
privacy Rule, Security Rulc, HITECH and HIPAA as thcy apply to Contractor as a busincss associatc of County, including thc

establishment of permined and rcquired uscs ard disclosur€s of PHI and/or ePHI created or rcceivcd by Cont-actor duriog thc

course of performing functionq scrvices and activities on behalf of County, and appropriate limitations and conditions on such

uses and disclosures;

NOW, THEREFORE, in considcration of thc mutual promiscs and covenanB containcd herein, th€ partiG agree 8s

follours:

l. Dcfinitionr Terms use4 but Dot otherwise dcfme4 in this Addcndum strall have the same mcaning as those tcrms in

HtfeCn tUpee, Sccurity Rule and/or Privacy Rulc, &s may bc amcndcd from timc to timc'

A. "Breach. when uscd in conncction with PHI means the acquisition, acccss, tlsc or disclosurc of PHI in a manner not

permined undcr subpart E ofthc Privacy Rulc which cornpromiscs thc security or privacy offte PHl, and shall havc 0tc

meaning given such tcrm in 45 CFR 5164.402.

(l) Exccpt 8s provided b€low in Paragraph (2) ofthis definition, scquisition, Eccess, use, or disclosurc of
pHI in a manner not frmined by subpart f of ihe Privacy Rule is prcsumcd to bc a brEach unl6s Confaqtor

PANORAMIC SOFTWARE CORPORAfi ON
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(a) The nature and extert of thc PHI involved, including thc typcs of identificrs and thc likclihood of re-

idcntification;

O) The unauthorizcd person who uscd thc PHI or to whom the disclosurc was madc;

(c) Whcthet the PHI w8s actually scquired or viewed; and

(d) The extcnt to which thc risk to lhc PHI has becn mitigated-

(2) Breach excludes:

(a) Any unintcntional acquisition, acccss or usc of PH'l by a workforcc mqmbcr or person acting-under thc authority

of a covcred cntity or business associate, if such acquisition, acccss or usc was madc in good faith and within thc

scopc of authoriry and does not rcsult in funhcr use or disclosurc in a manncr not Pcrmittcd under subpart E of thc

Privacy Rulc.

(b) Any inadvertent disclosut by 8 pcrson who is authorizcd to access PHI at a cove!€d entity or busin.ss sssociate

io-another person suthorized to acccss PHI at the samc coverEd cntity, business associatc, or organized hcalth carc

arrangement in which County panicipates, and the informstion reccivcd as a rcsult of such disclosurs is not funhcr
used or discloscd in a manner not Permined by subpan E ofthe Privacy Rulc'

(c) A disclosure ofPHI where a covcred cntity or busincss associatc has a good faith bclief that an unauthorizcd

person to whom thc disclosurc was madc would not rcasonably have bcen Sblc to rctain such information.

B. -Business associate" ha3 the meaning givcn such term in 45 CFR $164-501, including but not limitcd to 8 subcontactor

that cr€ales, receives, maintains, transmits or acccsscs PHI on bchalfofthe busin€ss associate.

C.'Data ag$egation" has thc meaning given such term in 45 CFR S I 64.501.

D. .Designated record set" as dcfined in 45 CFR $l6a.5ol mcans a group of records maintained by or for 8 covcrrd entity

that rn-ay includc: thc mcdical records and billing rccords sbout individuals maintained by or for s covcrcd health carc

providcri thc cnrollrncnt, paymeot, claims adjudicztion, 8nd c8s€ or mcdical managemcnt rccord syscms maintaincd by

Lr for a health plan; or, u"i4 in *hol" or in part, by or for thc covcrcd eDtity ro make dccisions sbout individuals.

E. ..Elccbonic protected health information" ("cPHI") as dcfined in 45 CFR $160.103 mcans protectcd health information

tsansmitted by or maintained in electronic media.

F. -Electronic hcalth rrcord- mcans 8n clectoDic record of health-related information on an individual that is cacate4

gatlcrca, managed, and consultcd by authorizld health care clinicians snd staff, and shall havc thc meaning givan such

tcrm in 42 USc $ l792l(5).

G. "Hcalth care opcrations" h&s the meaning gival such tcrm in 45 CFR Sl64'501'

H...lndividual'asdcfincdin45CFR$l60.l03meansthcpcrsonwhoisthcsubjcdofprclcctedhealthinformarion'

I. ,.pcrson- as defincd in 45 cFR $160.103 means a natural psrson, trust or cstste, partncnhip, corporation, professional

association or corporation, or other entity, public or privat''

J. -Privacy Rulc" means tbe HIPAA regulalions codified at 45 cFR Parts 160 8nd 164, subpalts A and E.

K. ..kotectcd hcahh information- ('PHI") has thc meaning givcn such term in 45 CFR $160.103, which includes cPHI'

dcmollstratcs that therc is a low probability that thc PHI has bccn compromised bascd on a risk 8ssessmcnt of at

lca* thc following four factots:
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L. 'Rcquired by la ' has thc menning givcn such tcrm in 45 CFR $ 164.103.

M. "sccretary' mcans the Sccrctary ofthc U.S. Departnsnt ofHcalth snd Human Sewiccs ("HHS").

N. .'security incident'' as defined in 45 CFR $t64.304 means the sttcmpted or successful unauthorizcd access, usc,

disclosue, modification, or desEuction of information or intcrfercncc with systcm opcrations in an information systcm.

o. "Sccurity Rulc" mcsns fic IIIPAA Regulations codificd at 45 CFR Pans 160 and l64, Subpafls A and C.

P. "subconEactor- as dcfmed in 45 CFR 5160.103 meatrs a pcrson to whom a busincss associatc dclcgates a function,
activity, or service, othcr than in the capacity ofa member ofthe workforce ofsuch business associate.

Q. "Unsccu.ed pmtected hcalth information- and'unsecured PHI'as defined in 45 CFR $164.402 mcans PHI not rcndcred

unusable, unicadable, or indccipherable to unauthorizcd pcBons through use of a tcchnolory or mahodology spccified

by thc Sc6etary in thc guidance issued under 42 USC 517932OX2).

Scopc ofUse ond Dlsclorure by Corlrrctor ofCorntv'3 PHI snd/or cPHI.2.

Except as othcrwisc providcd in this Addcndum, ConE'actor may use, disclosc, or access PHI and/or GPHI as

necessary to perform any and all obligations ofconu'aclor undcr the Undcrlying Agrcemcnt or to Pcrforrn fi$ctions,
activities or seryices for, or on behalf of, County 8s spccifred in this Addendum, if such usc or disclosurE does not
violarc HIPAA, HITECH, the Privasy Rule and/or Sccurity Rulc.

B. Unless othcnvise limited hcrein, in addition to any o0rer uscs and/or disclosurcs permiucd or authorizcd by this
Addendum or rcquired by law, in accordancc wilh 45 CFR $164.5M(cX2), Contr'actor may:

l) Use PHI and/or ePHI if necassary for ConEactor's proper managcment and administ?tion 8nd to ca!ry out its

legal resporcibilitic; 8nd,

2) Disclosc PHI and/or CPHI for thc purposc of Contrsctor's proper managemcnt and &dministation or to carry out
its legal r€sponsibilities, only it

a) Thc disclosurc is requircd by law; or,

b) ConEactor obtains reasonablc assurancls, in *riting, &om the pcrson to whom Contraclor will disclosc

such PHI and/or GPHI that thc person will:

i. Hold such pHI and/or cPHt in confidencc and usc or flrthcr disclosc it only for thc purposc for which

Contractor disclosed it to thc Person, or as rcquired by law; and,

ii. Notiry County of any inslanccs of urhich it bcclmes aware in which thc c.nfidcntiality of the

information has been brcachcd; an4

3) Us€ pHt to providc data aggregation scwices rclating to thc hcalth care opcrations of County pursuant to thc

Undcrlying Agrcernent or as rEqucstcd by Couty; rnd,

4) De-identifi all PHI and/or cPHI of County receivcd by Contractor urdcr this Addcndum pmvided that rh€ de'
' 

identification confoms to thc rrquircments of thc Privacy Rulc 8ndy'or Scculity Rulc and docs not prcclude

timely paymcnt and/or claims Procrssing and r€ceipt.

C. Notryithstanding thc foregoing, in any insance wherc applicablc statc and/or fcdcral laws 8nd./or trgulalioN arc

mo." sring"nt-in their iqufmcntr than thc provisioni of HIPAA, includilg, but nor lim-itcd to'. prohibiting

disclosurc if mcntal healtir and/or substancc abusc records, the applicablc statc and/or fcdcral laws and/or

rcgulations shall contsol rhc disclo$xc ofrccords.
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3. Prohibited Uses rnd Disclosures.

A. Contractor may neither use, disclosc, nor accc$ PHI and,/or cPHI in a manner not authorized by the Underlying
Agreemeot or this Addeodum without paticnt authorization or de-idenlification of thc PHI and/or cPHI ard as

authorized in writing from County.

B. Conb.actor may neither use, disclosc, no! access PHI 8nd/or ePHI it reccives from County or from anoticr busincss

associate ofcounty, cxccpt as peamihcd or rcquiEd by this Addendum, or a3 rcquircd by law'

C. Cofltractor agrces not to make any disclosure of PHI and./or €PHl that County would bc pmhibitcd from making.

D. Contlactor shall not usc or disclosc PHI for any purposc prohibitcd by the Privacy Rulc, Secudty Rule, HIPAA
ard/or HITECH, including, but not limited to 42 USC $17935 and $17936. Contractor agrecs:

l) Nor b usc or disclosc PHI for fundraising rmlcss pursuant to thc Undcrlying Agrccmcnt and only if p€rmified
by snd in complisnce with lhc rcquirements of45 CFR 0164.514(0 or 45 CFR $164.50E;

2) Not to usc or disclose PHI for marketing, as defined in 45 CFR 5t64.501, unlcss pusuant to thc Underlying
Agrrsmcrt and only if pcmittcd by and in compliance with the rEquit€mmts of 45 CFR $164.508(aX3);

3) Not to disclosc PHI, cxcept as othcrwisc rcquircd by law, to a health plan for purposes of carrying out paymcnt
or hcalth care opcrations, if thc individual has rcqucstcd this restriction pursuant to 42 USC 517935(8) 8nd 45
CFR $164.522, and has paid out of pockct in full for thc hcalth care item or servicc to which the PHI solcly
relates; an4

4) Not to rcceive, directly or indircctly, rcmuneration in exchange for PHI, or engage in any act that would
constiNtc a salc of PHI, as delEed in 45 CFR $ 164.502(ax5xii), unlcss Permittcd by thc Undcrlying
Agrecment and in compliancc with thc rcquircmcnts of a valid suthorization under 45 CFR 516a.508(ax4).
This prohibition shall not apply to payment by County to Contsactor for services providcd pursuant to thc
Undcrlying Agreement

4. Oblisatiors of CountY.
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A- County agrees to make its b6t elTorts to notify ConEactor promptly in writing of any rcsEictions on the us€ or
disctosurc of PHt andlor cPHI agrrcd to by County that may affcct Contractor's sbility to pcrform its obligations

under thc Underlying Agrcement, or this Addcndum.

B. County agrces to makc its best efforts to promptly notify Contractor in writing ofany changes in, or revocation of,
pcrmission by any individual to use or disclosc PHI snd./or cPHI, if such changcs or revocation may affcct
Contrsclor's sbility to perform its obligations under lhe Undcrlying Agreerncn! or this Addendum.

C. County agrecs to make its bcst cfforts to promptly notiry Cortractor in lviting of any lnown limitation(s) in its
noticc'of privasy practices to the cxtcnt Otat such limitation may affect Contractor's use or disclosure of PHI and/or

ePHl.

D. County agrcca not to rcquest Conts-actor to use or disclose PHI 8nd/or ePHI in any manncr that would not be

pcrmissiblc under HITECH, HIPAA, the Privacy Rule, and/or Sccurity Rulc.

E, Coulty agrces to obtain any authorizations necessary for $e use or disclosure of PHI and/or GPHI, so that

Contractor can p€rform its obtigations under this Addendum a.nd/or Undcrlying Agrecmcnt'
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5 Oblisrtlonr ofContrsctoc ln conncction with the usc or disclosure ofPHI and,/or cPHl, ConEactor agreca lo:

A. Use or disclose PHI only if such usc or disclosurc complics with cach spplicablc requirsment of 45 CFR

$16a.50a(c). ConEactor s'hall also comply with thc additional privscy rcquircmcnts that arc aP?licablc to covered

entities in HITECH, as may be amendcd from time to time.

B. Not use or furthc! disclose PHI and/or GPHI other than as p€rmined or requircd by this Addcndum or as rcquircd by

law. Contrsctor shall promptly noti$ County ifconEactor is required by law to disclosc PHI and/or cPHI.

C. Use appropriatc safeguards and comply, whcrc applicablc, with the Security Rulc with rEsP€ct to ePHl, to prcvent

usc or disclosurc ofPHI and/or GPHI other than as provided fot by this Addcndum.

D. Mitigate, to the extent practicable, any harmful effecr that is known to Contractor of a us€ or disclosurc of PHI

and/or ePHI by Contractor in violation ofthis Addcndum.

E. Rcport to County any use or disclosurc of PHI and/or GPHI not provided for by this Addendum or othcrwisc in

violation of HITECH, HIPAA, the Privary Rulc, and./or Security Rule of which Contractor becomes aware,

including brcaches ofunscculd PHI as rcquircd by 45 CFR $ 164.410.

F. In sccordancc with 45 CFR $ l6a.5o2(e)( I Xii), rcquire that any subcontractors that creale, rcccive, maintain,

i-ansmit or access PHI on behaliofthe Contractor sgrcc through conmct to thc sa$e rcstriciions and conditions that

apply to Contsactor with Espect to such PHI and/or CPHI, including thc resu'ictions and conditions pursuant to this

Addendum.

G. Makc availablc to County or the Secrctary, in thc timc 8nd manncr dcsigrrated by Counry or Sectctary, ConEactor's

intcmal praclices, booki and r€cords relating to the use, disclosure and privacy prctectior of PHI rcccived from

County, or crestcd or reccived by Conractoi on behalf of County, for purposes of detqmining, invcstigating or

auditing Contactor's and/or County's compliance with thc Privacy Rulc.

H. Reques! usc or disclose only thc minimum 8mount of PHI necessary to accomplish the inteDdcd purposc of thc

request, use or disclosure in accordancc with 42 USC $ 17935(b) and 45 CFR $ l6a'502(bxl )'

I. Comply with rcquircments of satisfactory &ssuranccs undcr 45 CFR !164.512 relaring to notice-or qualilied

protcctivc ordcr in rcsponse to a third party's subpoan4 discovcry rcqucst, or other lawful proccss for thc disclosurc

LfpHt, t hi"h Contr"&or shall promptiy notiff County upon Contractor's rcc.ipt ofsuch rcquest from a third party.

J. Not require an individual to provide patient authorization for use or disclosurc ofPHI 8s a condition for Eeatnent,

paymcnt, cmollment in any hcalth plan (including the health plan administcrcd by County), or eligibility of b€nclits'

uniess otherwise excepted under 45 CFR $l64.50EOXa) and authorized in writing by County'

K. Usc appropriarc 8dministrativc, tccbnical and physical safeguards to prevent inapprcpriate use, disclosure' or access

ofPHl and/or cPHI.

L. Obrain and maintain lcrowledgc of applicablc laws and regulations relatcd to HIPAA and HITECH, as may bc

amcndcd from timc to time.

M. Comply with thc requirements ofthc Privacy Rulc that apply to lhc County to the cxtenl Contractor is to carD/ out

County's obligations under thc Privacy Rulc.

N. Takc rcasonable stcps to curc or cnd any pattcm of sctivity or practicc of its subconu'actor of which conFdclor

bccomes awarc that constiartc a materiai brcach or violation ofthc subconracto/s obligations under the business

sssociate contract with contractoq and if such steps arc unsucccssful, conlraclor sgrces to teEninatc its contacl

with lhc subconts'actor if fcasiblc-
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6. Acccss to PHl. Amcrldmcnt snd Dbclosurc Accourttins' Contr'actor agrccs to:

A. Accrss to PHt, lncluditrg cPHl. Providc 8c.63 to PHI, including cPHl ifmaintained clectronically, in a dcsignatcd

rccord sct to County orarl individual as directcd by Courty, within five (5) days of requcst from County, to satisry

thc requircmcnts of45 CFR 5164.524.

B. AEendmcrt of PHI. Make PHI available for amcndmsrt and incorpordtc amcndmqnts to PHI in a dcsignstcd

rccord set County directs or agrecs to at the requ.st ofan individual, within fiftccn (15) days ofrrcciving 8 writtcn
request from County, in accordance with 45 CFR $164.526.

C. Accountlng of dlsclosur€s of PHI slrd elEctmnic health rccord. Assist County to fulfill its obligations to provide

accounting ofdisclosurcs of PHI undcr 45 CFR !164.528 and, \rhqe applicablc, clecEonic hcalth rccords under 42

USC 5l?935(c) ifContractor uses or maint8ins clectonic health records. Contractor shall:

l) Documcnt such disclosures ofPHI and/or clccbonic hcalth rccords, and information rclated to such disclosures,

as would be required for County to rcpond to B request by an individual for an accounting ofdisclosurcs of PHI

and/or clcctonic halth record in accordancc with 45 CFR $164.52E.

2) Within fifteen (15) days of rcceiving I wrincn rcquest from County, pmvide to County or any individual as

directed by County information collectcd in accordance with this scaion to pcrmit County lo rcspond to a

request by rn individual for an accounting ofdisclosurca ofPHI and/or clectsonic hcalth record.

3) Mske svailable for County information rcquired by this Section 6.C for six (6) yca$ preccding thc individual's
Equest for accounting of disclosurcs of PHI, and for thrcc (3) ycan prcccding thc individual's rEquest for
accounting of disclosurcs of clecfonic health record.

Securltv of cPHL ln the €vent County discloscs CPHI to Contractor or ConU"ctor nccds to crcate, rcccive, maintait!,

t-unsmit or ta\/e access ro County CPHI, in accodancc with 42 USC $17931 and 45 CFR $ l6a3l4(aX2)(i), and

$ I 64.306, Cootractor shall:

A. Compty with the applicable rcquirements of thc Sccurity Rulc, and implemcnt administativc-, physical, and

tcchnical safcguards tiat rcasonably and sppropriatcly prolcct the confidcntiality, intcgrity, and avail8bility of €PHI

that Contractoi creatcs, rcccives, mainains, or transmits on bchalf of County in accordance with 45 CFR 5 t64.308'

$164310, and $ 164.312;

B. Comply with cach ofthe r€quircments of45 CFR $164.316 relating to the implemcntalion of policics, procedurcs

and documentation requirements wilh respect to GPHI;

c. hotcct sgainst any rcasonably anticipated threats or hszards to thc scclrrity or inlcgrity ofcPHI;

D. protcct against any rcasonably anticipated uscs or disctosurcs ofcPHl that arc not permincd or rcquired under thc

Privacy Rule;

E. Ensurc compliance with the Security Rulc by Contactor's workforcc;

F. In accordancc with 45 CFR gI64.3OEOX2), r€quirc that any subcontractors that crcatc, rcceive, maintain, transmi(

or acc€ss GPHI oo betralf of Contractoi agrce through conU'act to the samc rcstictions and requiremcnts co aincd in

rhis Addendum and comply with the spplicablc rcquircmcrrts ofthc Sccurity Rule;

G. Rcpon to county any security incident of which contractor bccomes aware, including brcachcs ofunslcured PHI as

rEquLed by 45 CFR $ I 64.4 I 0; and,

H. Comply with any additional scflrity requiremcnb thar ar spPticable to covcrcd ctrtitics in Titlc 42 (Public Hcalth--' 
"Jiviff-"; 

oi rh, Unit"d S1ud coae, as may bc a *dcd from time to timc, inctuding but not limited to

'1

HITECH
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8. Breach of Unsecured PHl. In the casc of breach of unsccurcd PHI, Contractor shall comply with thc applicable
provisions of42 USC $ 17932 and 45 CFR Pan 164, Subpan D, including but not lim ited to 45 CFR $164.410.

Discovery aod trotllicatiol. Following thc discovery of a brcach of unsecurcd PHI, Contractor shall notiry
County in writing of such brcach without unrcasonablc dclay and in no case later tlan 60 calendar days after
discovcry ofa breach, cxcept as provided in 45 CFR S164.412.

l) Breach6 trcaied ri dlscovcred. A breach is Eeated ss discovcrcd by ConEastor as of the first day on

which such brcach is known to Contr'actor or, by exercising resonablc diligencc, would havc becrt known
to Contractor, which includes 8ny pcrson, other than thc pcrson committing the brcach, who is an

cmploycc, olliccr, or othcr agcnt of Contsactor (dctermined in accordance rvitl the fedcral common law of
agcncy).

2) Cootcot of sotlficltion. Thc wrinca notification to County rclsting to brcach of unsecurcd PHI shall

includc, to the cxtert possiblg the following information if known (or can bc reasonably obtained) by
Contsactor:

a) Thc idcntification of cach individual whosc unsecured PHI has been, or is reasonabty bclicved by
Contractor to have bccn acccssed, acquirc4 uscd or disclosed during lhe brcach;

b) A bricfdcscription ofwhat happ€nc4 including thc datc offtc breach and thc date ofthc discovery of
the breach, if lnown;

c) A dcscription ofthc typcs of uns€cured PHI involved in thc brcach, such as whcthcr fitll namc, social

security number, date of birtlr, home address, account number, diagnosis, disability code, or othff tyPes

of information werc involvcd;

B

c

D

d) Any stcps individuals should iakc to protcct ihcmsclves from potcntial harm rcsulting from thc breach;

c) A brief description of whar Contractor is dobg to inycstigatc thc bre.ach, to mitigate hsrm to
individuals, ard to protect against any furrher brcaches; an4

0 Contacl procedurcs for individuals to ask qucstiom or leam additional informalion, which shall include

& toll-frcc tclephonc number, an c-mail addrcss' wcb site, or postal addrsss.

Coopcrrtion. With rBpect to any brcach of unsecured PHI rcponed by Cootactor, Contractor shall coopcrate

witlcounty and shall provide County with any information rcqucstcd by County to ensblc County to fulfill in a

timely malngr its own reporting and notification obligstions, including but not Iimitcd to providing noticc to

individuals, prominent mcdis outlets and the Secretary in accordancc with 42 USC !17932 md 45 CFR
g t64.404, $164.406 and $164.40E.

Breach log. To thc cxtent brcach of unsecured PHI involvcs lcss than 500 individuals, Contractor shall

maint8in a log or otho documentation of such breaches and providc such log or other documcntstion on an

annual basis to County Ilot latcr than fiftecn ( I 5) days aft the cnd of cach calcndar ycar for submission to the

Secrctary.

Dehy of trotlficsalon authorlzed by hw esforc.mcol If Contrsctor dElays notification of breach-of
unseiurcd pHI pursuant to a law enforcemcnt official's statement thst required lotification, notice--or posting

would irnpcde a criminal investigation or causc damagc to national security, Contraclor shsll maintain

documentation sufficicnt to demoosEatc is compliancc with the rcquiremens of45 cFR $ 164.412.

E. P&yEGnt of cosls. With respect to any br€ach of unsecurcd PHI causcd solcly by thc Contractor's failue to
comply with on€ or more of its obligalions under this Addcndum and/or thc provisions ofHITECH, HIPAA, the

Privacy Rulc or the Sccurity Rule, Contrsctor sgrecs to Pay any and all costs associatcd with providing all

rcquircd notifications to individuals, media oudets' and the Secraary. This provision shall not bclcgally
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constucd to limit or diminish Contractor's obligations to indemniry, defend and hold harmlcss County und€r
Section 9 of this Addcndum.

F Documentstlor. Pursuant to 45 CFR $164.414(b), in thc cvent Contsaclor's use or disclosurc ofPHI and/or
ePHI violates the Privauy Rule, Contracior shall maintain documentatioo suflicient to dcmonsaste that 8ll
notificalions wcrc madc by Conrdctor as rcquircd by 45 CFR Pafi 164, SubPafi D, or that such use or
disclosure did not constitutc a breach, including Contractor's completed risk assessment 8nd investigation
documentation,

Additlooal Stste R.porting Rcqulr.mentr. Thc parrics sgrr€ ftat this Scction 8.G applics only if and/or
when County, in its capacity as a licarscd clinic, hcalth facility, homc hcalth agcncy, or hospicc, is requirEd to
rcpon unlawful or unauthorizcd accesi u!c, or disclosurc of medical informstion under thc more stringcnt
rcquircmenLs of Califomia Hcalth & Safcty Codc $1280.15. For purposcs oflhis Section E.G, 'tnauthorized"
has thc meaning givca such tcrm in Califomia Health & Safety Code $1280.15CX2).

l) Contractor agrccs to assist County to fulfill is rcporting obligations to affected Paticnts and to thc
Cslifomia Depsrrment of Public Hce[h ("CDPH") in a timely manncr undcr the Califomia Hcalth & Safety
Codc $ 1280.15.

2) Conrsdor sgre€s to rcport lo County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without uueasonable delay and no latcr than two (2) business days afrcr Contractot
detccts such incidmt. contractor firnher agrees such rcpon shall bc made in writing, and shall includc
substartially the same types of information listcd above in Scction 8.A.2 (Contcnt of Notification) 8s

applicablc to the unlawful or unauthorized access, use, or disclosurc as d€fined above in this section,
undentanding and acloowledging that 0lc team "breach" as used in Section E.A2 does not apply to
Califomia Hcalth & Safcty Code $ 1280.15.
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9 Hold Harmlcss/lpdcmnlfi cstion.

A. Conu-actor agr€cs to indcmnifi and hold harmlcss Courty, all Agencies, Districts, Special DisEicB and Dcpartmcnts
of Cou[ty, their respcctivc dirccton, officen, Board of Supcwisors, clcctcd and appointcd officials, cmployccs,

agents and rcprcsentativcs from any liability whatsocvcr, bascd or asscrtcd upon 8ny services of Contactor, its

olficcn, cmployees, subcontractors, agcnts or rtprcsentalives srising out of or in any way relating to this
Addendum, including but not limitcd to property damage, bodily injury, dcath, or any othct clcmcnl ofany kind or
naturc wharsocvcr arising ftom thc pcrformancc of Contsclor, its ofIice6, ag€nts, emPloyces, suhonfactors,
agcnts or repFesentativcs from this Addendum. Contractff shall dcfcnd, 8t its solc expcnsc, all costs and fccs,

including but not limitcd to attomcy fces, cost of invcstigation, dcforsc and sctllemcnts or awards, of County, all
Agcncici, Districts, Spccial Districts ond Depsrtncnts of County, their respcctive directors, officcrs_, Board of
Supewisors, electcd and appointed officials, employces, agerrts or rEpresentativ6 in any claim or aqtion bascd upon

such sllcged Ects or omissions-

B. With rcspect lo 8ny action or claim subject to indemnification hcrEin by Contractor, Contraqtor shall, 8t thcir sole

cost, hav; tbe righito usc counsel ofthcir choicc, subjcct to thc appmval ofCounty, which shall not be unreasonably

withhcld, and sh;ll hsve the right to sdjust, senle, or compromisc any such astion or claim without the prior conscnt

of County; provided, howevcr, that ani such adjusuncnt, lettlsmsnt or comPromise in no manner-whatsoevcr limits

or circumsiribes Contractor's indcmnification io County as sct fonh hercin. Contr'actor's obligation to dcfcnd'

indcmniS and hold harmlcss Counry shall bc subjcct to County having givcn Conuactor wrincn noticc within a
reasonabie pcriod of timc of the claim or of the commencement of the rclatcd sction, as lhc c&se may bc, and

informatio[aDd ressonablc assistancg at ConEaclor's cxpensc, for the defcnsc or scttlsmcnt thcrcof. Contractor's

oblig8tion hcrcundcr shall bc satisficd when Contractor has providcd lo County the appropriate form of dismissal

rclicving County from any liability for the action or claim fuivolved.

C. Thc specilic6 insurancc limits rcquired in thc Undcrlying Agrcment of this Addendum shall in no way limit or

circumscribe Conu-actor's obligations to indemniry and hold harmlcss County hcrcin fiom lhird party claims arising

from issucs ofthis Addendum.

Departme nt ID # 41 00101 813.83500.521640, 4100209530.7 4700j21640

I

G.

Page26 of 28



10.

11.

t2

Department rD # 4l 001 0 I 8 I 3.83s00.s2 I 640, 4 I 00209530.74700.521 640

D. In thc €vcnt thcrc is conflicl bctwccn rhis clausc and Califomia Civil Codc $27E2, this clausc shall bc intcrprctcd to
comply with Civil Codc $27E2- Such intcrprrtation shall not relicve the Contsactor from indcmnirying County to
the fullcst extent sllowed by law.

E. In the rvenl there is a conflicl between this indcmnificstion clause and an ind€mnification clause containcd in th€

Undcrlying Agrecment ofthis Addendum, this indcmnification shall only apply to the subjcct issucs includcd within
this Addendum.

Tcrm. This Addcndum shall commcnc. upon the Effectivc Datc and shall terminate whcn all PHI and/or ePHI provid€d

by County to Conractor, or created or rcccivcd by Conts'actor on behalf of County, is desEoycd or retumcd to County,

or, if it is infeasible to r€turn or destoy PHI and/cPHI, protections are exlcnded to such information, in accordancr with
section I l.B ofthis Addcndurn.

Tcrmlnrtion.
A. Tcrminrtlon for Breacb ofContr8ct A breach ofany provision ofthis Addcndum by cithcr Party shsll constitutc

a matcrial brcach of thc Undcrlying Agreemcnt and will provide grounds for tcrminating this Addendum 8nd thc
Undertying Agrcsment with or wilhout an oppornmiry to curc thc brcactL notwithstanding any provision in thc
Undcrlying Agr€emcnt to the con!"ry. Eithcr party, upon writtcn noticc to thc other party describing the breach,
may take any ofthc following actions:
l) Terminate thc Underlying Agrccmcnt and this Addcndum, cffctive immediatcly, if thc othcr party brcachcs a

matsrial provision of this Addendum.

2) Provide thc other polty with sn opportunity to cure thc allcged matfiial breach and in thc event thc other party
fails to cule the brcach to thc satisfactior of the nonSrEaching party in a timcly manncr, thc non-brcaching
party hss thc right to imncdiatcly tcrminatc the Undcrlying Agrccmcnt and this Addendum.

3) If termination of the Undcrlying Agrcemcnt is not feasible, thc breaching party, upon thc rcquest of thc non-

breaching party, shall implcment, a! its own cxpcase, a plan to curc thc breach and EPort regularly on its
compliancr with such plan lo thc non-brcaching party.

B, Elfect of Tcrmimtion.
| ) Upon tcrminarion of this Addendum, for any reason, Contactor shall retum or, if agrced to in writing by

County, dcstroy all PIII and/or ePHI rcccivcd from County, or crcaled or received by lhe Contractor on bchalf
of County, 8nd, in the event of dcstruclion, Conu'actor shall certiry such destuction, in writinS, to County. This
provision shall apply to all PHI and/or cPHl which arc h thc posscssion of subcontractors or agents of
Coneactor. Contractor shall rctain no copics of PHI and./or CPHI, cxccpt ss provided below in paragRph (2) of
this scction.

2) In the event thal Contractor dctemines that rrtuming or dcssoying thc PHI and/or cPHl is not feasible,

Contractor shall provide wriucn notification to Courty of the conditions that makc such retum or destruction

not fcasiblc. Upon determination by Confactor &at retum or dcsEuqtion of PHI sndor ePHI is not feasiblc,

Contractor shali cxtcnd the Foteclions of this Addcndum to such PHI and/or cPHI and limit funhcr uscs and

disctosures ofsuch PHI and/or ePHI to thosc purposes which mak€ thc rctum or destruction not fcasible, for so

long as Contractor maintains such PHI and/or ePHI-

Gellerrl ProYfuion3.
A. RcleDtion Period. Whencycr ConU.actor is rcquiEd to doqrmcnt or maintain documentation puEuant to the tcrms

of this Addmdum, Contractor shall rctain such documenbtion for 6 years &om the date of its creation or &s

othcrwisc prcscribed by law, whicheYer is later.

B. Amcndmcnl Thc pani6 agree to take such action as is necessary to amend this Addendum from time to timc as is

ncccssary for counry to comply wirh HITECH, the Privacy Rule, security Rulc, 8nd HIPAA gfierally.

c. Survival Thc obligations of contractor undsr Sections 3,5,6,7,8,9, ll.Band l2.A of this Addcndum shall

survivc thc tsrmination or cxpiratioo of this Addcndum.
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Department ID # 4 I 00 1 0 1 8 1 3. 83500.52 I 640, 41 00209530.7 47 00.521 640

D. Regulatory strd Strtutory Rcfcrcncea A rcfff.nc! in this Addendun to a section in HITECH, tnPAA, thc
Privacy Rulc and/or Sccurity Rulc means thE section(s) as in cffect or 8s amendcd.

E. Co[tltcts. Thc pmvisions of this Addcndum shall prevail ovcr any provisions in thc Undcrlying Agreemcnt lhat
conflia or appcar inconsistent wilh any provision in this Addendum.

F. ltracrprctstlorofAddcndum.
l) This Addendum shall bc consEued to b€ pan of thc Underlying Agrc€mcnt as one documenl Thc purpose is to

supplcmcnt the Underlying Agrerment to includc the rcquirements of thc Privary Rulc, Security Rulc, HIPAA
and HITECH.

2) Any ambiguity bctwem this Addcndum and thc Undcrlying Agecmeni shall be resolved lo Permit County to
comply with the Privacy Rulc, Security Rulc, HIPAA and HITECH generally.

C. Notices to County. All notifications requir€d to be givcn by Contractor to County pursuant to thc terms of this
Addcndum shall be made in writing and delivered to the County both by fax and to both of the addresscs listcd
below by cilhcr registcrcd or ccrtificd mail rrtun rcceipt rcqucsted or gusrantccd ovemighl mail with tracing
capability, or at such othcr address as County may hereafter designatc. All notices to County provided by
Contractor pursuant to this Section shall bc decmed given or made when rcceivcd by County.

County HIPAA Privacy Ofliccr; HIPAA Privacy Manager

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

County HIPAA Privacy Officer Phone Numbe!: (951)486-6471
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EXHIBIT A
SCOPE OF SERVICES

CONTRACTOR provides the PGPRO Fiduciary System, which is a securc software solutiorL web

hosted platform for govemment agencies. The software provided by CONTRACTOR is

copyrighted and is trademarked intellectual property of CONTRACTOR The system tracks all

aspects of the client from reGrral to case closure. With this system, COUNTY has the ability to

scan and attach important documents such as pictures and other digital files allowing for quick

retrieval and reduce paper filing.

ROLES AND RESPONSIBILITIES
A. Access to the CONTRACTOR system will be provided to COUNTY via the intemet

by CONTRACTOR with the sole purpose and intention of COUNTY performing

services as required for COUNTY's stated business. COUNTY is solely responsible

for any and all data entered and in tum provided to local, State and Federal agencies as

well as any other individual or entity.

B. The License granted herein shall consist solely of:
l. Non-exclusive, nontransferable right of COUNTY to access lhe

CONTRACTOR system via the intemet to provide services solely in
connection with COtINfi's existing business;

2. Non-exclusive, nontransferable right of COUNTY to copy the COUNTY data

solely for backup purposes; and

3. The right to receive and use lhe online documentation.

C. The License granted her€in shall not entitle COUNTY to:

1. Access the CONTRACTOR system other than in connection with COUNfi's
existing business;

2. Permit any person or entity other than COUNTY and its employees to access

the system;

3. Copy or access the COI-JNTY data in any manner or in any form other than

solely for backup purposes;

4. Modifu or enhance the CONTRACTOR system in any respect; or

5. Transfer any right in the Software to any other person or entity.

D. In the event coNTRACTOR either: ceases to transact business as a state of califomia

licensed vendor; or discontinues supporting any softwarc product licensed to COUNTY

(the "Licensed Software") during the terrn ofany such license, COLJNTY shall have

the option to purchase a perpetual, non-exclusive, nontransferable license to access,

utilize, and modifi rhe source code associated with the Licensed Software solely in
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EXHIBIT A

coDnection with its operation and maintenance of the COUNTY system (the "Expanded

License").
l. CONTRACTOR will deploy a private cloud environment hosting an

operational version of COUNTY data-

2. The ownership of this environment will be handed to COTINTY along with
source code and documentation. The Expanded License shall include the most

recent supported version of each component or uPgade, together with any

associated documentation.

3. The purchase price for the Expanded License shall be 5 x arurual license and

support.

4. COLiNTY may exercise its option to purchase the Expanded Licerse by

submitting a dated written request on its letterhead, which shall be signed by an

authorized COUNTY representative.

a- CONTRACTOR shall provide COUNTY with the source code and

associated documentation within 60 days following its receipt of the

written notice.

b. Notwithstanding the foregoing, it is understood and agreed that the

Licensed Software includes components subject to third party licenses

that may not be subject to transfer. COUNfi shall be solely rcsponsible

for obtaining any such licenses.

E. Termination provisions shall be in accordance with section 5, entitled "Termination"

of the Agreement, incorporated herein.

F. CONTRACTOR shall have the system ready for COUNTY access where the

CONTRACTOR or its designated agent shall deliver and bstall the software at

COUNTY's facility(ies). The date on which CONTRACTOR has the system available

to COUNTY for data entry and access shall be referred to herein as the "Activation

Date". CONTRACTOR will veriS the installation of the software through

demonsFation of:
l. Client(s)
2. Receipts

3 . Disbursements

4. Joumals

5. Incidents
6. lnventory
7, Case Background data enuy

8. Printing of Client Lists
9. Printing of a suite of sample reports.
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II. CONFIDENTIAL INT'ORMATION
A. Confidential information includes any personat information identifring or conceming

any User (including User's name, birth date, and email and telephone contacts) that is

provided to GoNTRACTOR; any personal information regarding any other individual

PANORAMIC SOFTWARE CORPORATION
PUBLIC GUAROIAN

F\ 2023n421

G. CONTRACTOR shall provide to COUNTY the training services relating to the system.

1. CONTRACTOR will provide COLJNTY with a training and implementation

schedule prior to the effective date of the contract.

2. Training services included in this contract are for four (4) man days. 32 hours

broken down in 3 man days prior to going live and I man day for afler

implementation. Training should be conducted from 8 am. to 5 p.m. Pacific

Standard Time. COUNTY may elect to pulchase additional training days at the

cur€nt rate in effect (pursuant to Exhibit B).

3. Training for PG/RP-Pro Web is conducted by CONTRACTOR staff at a
COUNTY site. Training will be customized to fit the needs and experience of
the CO{.INTY's staff. The maximum class size is six (6) participants per

instructor, with a ratio of two (2) participants to each workstation.

H. CONTRACTOR shall provide to COUNTY support services relating to the system

described in the Maintenance Agreement attached hereto.

I. CONTRACTOR wan'ants to COUNTY Orat CONTRACTOR has full right and

authority to grant to COIJNTY the License herein and that COUNTYs use of the

System in accordance with the Liccnse herein shall not infringe any United States

copyright or patent.

1. CONTRACTOR warrants to COUNTY that the PG-Pro Web application

softwarc contracted for COIINTY will perform in substantial compliance with

the base PGPro Web system. There arc no express or implied warranties,

including the implied warr-anty of merchantability and fitness for a particular

purpose not specifically set fo(h in this agreemen! with respect to this

agreement, or the software or other ptoducts, documentation or other products'

2. If COUNTY believes a product does not conform to the above warranties,

COUNTY shall notiry CONTRACTOR in writing dwing the first three months

after the Activation Date.

a. CONTRACTOR will use commercially reasonable efforts to repair or

replace the software medium or bring the Licensed Frograms into

substantial conformance with the applicable specificatior\ either

remedy within 30 days of the COUNTYs' written notice, at no

additional cost to the COUNTY.
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III.

affiliated with COIJNTY; and any information regarding COUNTY's intemal policies,

rules, and disciplinary practices, and counseling policies, methods' and procedures.

B. CONTRACTOR shall not use confidential information for any purpose other than to

carry out its obligations under this Agrcement.

1. CONTRACTOR shall not disclose confidential information to any employee,

or contractor, of CONTRACTOR unless such person needs access to carry out

CONTRACTOR services and executes a nondisclosure agreement with

CONTRACTOR and shall not disclose confidential information to any other

third party without prior written consent by the subject of the confidential

informatioru

c. without limiting the generality of the foregoing, each Party shall protect confidential

inforrnation with the same degree of care it uses to protect its own confidential

information of similar nahre and importance, but with no less than reasonable care.

l. Each Party shall promptly notiff the other Party of any misuse or

misappropriation of confidential information that comes to the notifuiug Party's

attention.
2. Notwithstanding the foregoing, a Party may disclose confidential information

in response to an order ofa governrnental authority with competentjurisdiction,

Fovided that the Party subject to such disclosure order shall give prompt notice

to the other Party of any such legal or govemmental demand and shall

reasonably cooperate with any effort to seek I protective order or otherwise to

contest such required disclosure.

D. COUNTY acknowledges and agrees that coNTRACTOR may collect and maintain

Research Data rcsulting from the analysis of the program's results, which is useful for

ongoing research purposes, program evaluations and improvernent of program

effectiveness.

1. CONTRACTOR shall remove or change from the Research Data any

conlidential information that could identi$ any User or any individual affiliated

with coUNTY and shall not sharc or disclose confidential information without

prior written consent from any and all users depicted in said Research Data and

fromCOUNTY.

OWI\IERSIilP OF INTELLECTUAL PROPERTY
A. Any and all discoveries, copyrightable works, creations, trademarks' patents or

inventions (including improvements and modifications) (collectively, "Intellectual

Property") that CONTRACTOR has, solely or jointly with others, conceived or madc

previously or may conceive or make during the period of this Agreement without
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limitation, shall be the sole and exclusive property of CONTRACTOR

CONTRACTOR retains all rights, titles, and interests in and to the program, including

all software used to provide the program and all logos and trademarks reproduced

through the program, and this Agreement does not grant COUNTY any intellectual

property rights in the program or any of its components.

B. The written, printed, graphic, or electronically recorded materials fumished by

CONTRACTOR for use by the COUNTY are proprietary information and the property

of CONTRACTOR. Proprietary information also includes any and all information
(excluding information in the public domain and any information generally known in

the industry) related to any business of CONTRACTOR, including each and every

plan, business plan, business method, advertising or promotiod plan, business

process, procedure, invention, format, trade secret, comPuter program, as well as all

business data, business data configuations, drawings, designs, marketing techniques,

information conceming pricing and pricing policies, discounts, rebates' marketing and

production informatior\ data and techniques, supplies, melhods and manners of
operations, specific COUNTY requirements, COUNTY lists, and Potential COIJNTY

lists.

C. COUNTY and its employees, contractors, and agents shall maintain in confidence and

shall not, directly or indirectly, disclose or use, either during or after the term of this

Agreement, any proprietary information or confidential information or know-how

betonging to CONIRI{CTOR. whether or not in written or permanent form, except to

the extent necessary to perform the services contemplated by this Agreement On

termination of services by CONTRACTOR, or at the request of CONTRACTOR

before termination, COUNTY shall deliver to CONTRACTOR all material in

COUNTY's possession relating to CONTRACTOR's business.

D. COUNTY hereby grants CONTRACTOR a license to include COTINTY's primary

logo in any program material, including but not limited to CONTRACTOR's online

interface for the purpose of customizing COLJNfi's bmnding of the Program'
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EXHIBIT B
PAYMENT PROVISIONS

COUNTY's total maximum obligation for FY 2023t2O24 will not exceed $73,915 for all invoices

associated with this Agreement with no obligation by the COUNTY to purchase any specified

amounts of services. The CONTRACTOR will be expected to provide an invoice for the services

provided to the COIINTY prior to July 15,2024.

ln accordance Agreement Section 3, Compensatiorl Subsection 3.3, CONTRACTOR shall submit

an invoice for seryices rendered. COLJNTY will pay for such services billed no later than thirty
(30) working &ys fiom the date of receipt of the invoice.

Fee and Payment Schedule

I. MONTHLYLICENSE&MAINTENANCE.
Monthly maintenance charges will be charged at the rate of $5250 per month. These

charges are payable 30 days from the invoice receipt date.

II ADDINONAL TRAINING.
Any visits to COUNTY site by CONTRACTOR staff, other than for Initial Training
(of two hatf day sessions for each staII member, training will be performed with 3 to 4

staff at one time), will be made at the coLJNTY's writlen request. such visits will be

invoiced at a rate of $2,000.00 per day, with a one (l) day minimum.

PANORAMIC SOFTWARE CORPORAION
PUBLIC GUARDIAN

Fv 2023D024

EXHIBIT B Page Bl of B I


