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

IrIiYi[il',,;
HEALTH SY5TEl,t
Medlcal Cenler

ITEM: 15.2
(D # 23683)

MEETING DATE:
Tuesday, December 12, 2023

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Ratify and
Approve the Professional Service Agreement with WPFL|, LLP for Federally Qualified Health
Center Consulting Services, Without Seeking Competitive Bids Effective July 1, 2023 through
June 30, 2024, All Districts. [Total Cost $150,000, up to $'15,000 in Additional Compensation,
100% Federally Qualified Health Center Enterprise Fund - 400901

ACTION: Policy

MINUTES OF THE GOVERNING BOARD

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

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

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
December 12,2023
RUHS-Medical Center

tD# 23683

Kimberly A. Rector
Cle
By:

rk oard

Deputy
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FROM: RUHS-MEDICALCENTER:

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and Approve the Professional Service Agreement with WPFL|, LLP without

seeking competitive bids for Federally Qualified Health Center (FQHC) Consulting
Services in the amount of $150,000 annually effective July 1 , 2023 through June 30,

2024, and authorize the Chair of the Board to sign the Amendment on behalf of the
County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance no. 459 and based on

the availability of funding and as approved as to form by County Counsel, to sign
amendments that make modifications to the scope of services that stay within the intent
of the agreement and to sign amendments to the compensation provisions that do not
exceed the total sum of ten percent (10%) of the total annual cost of the agreement

Ayes:
Nays:
Absent:
Date:
xc:



SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM II'IEDICAL CENTER GOVERNING BOARO OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: npprove

BACKGROUND:
This Professional Service Agreement will allow WPFL|, LLP to continue consultation services to
RUHS FQHC.

RUHS Community Health Centers (CHC) expansion in the community facilitates the need to
continue to procure WPFLI, LLP a tenured and experienced partner in HRSA, RUHS
operations, Medicare/State guidelines, FQHC Financial and Consultative services. WPFLi, LLP
will provide the following services:

. Review lnitial HRSA designation letters to understand approved sites;

. Review Forms 5A, 58 and 5C to understand all the approved sites, services and
contracted services;

. Discuss questions related to the co-applicant agreement and rules and regulations
concerning this public option;

. Discuss clinic strategy as it pertains to the opening of a clinic, moving sites
expansion and the impact of PPS rates as well as any subsequent issues;

o Discuss the various methodologies and eligibility in which a clinic can obtain a PPS
rate;

. Review opportunities to increase the clinics PPS rate through a scope of service rate
request change and estimate financial impact;

. Determine if lhe Code 18 (wraparound rates) have been set appropriately and make
recommendation for increasing/decreasing these rates;

. Brief management, if necessary, on current FQHC rules and regulations; address
questions and answers;

o Discuss billing licensing, HRSA, CDPH and Medicare lssues;
. Review prior audit adjustments;
. Review prior PPS reconciliations / liabilities;
o Discuss how a clinic can obtain three separate interim rates;
. Discuss intermittent sites and its applicability for county based FQHC models; and
. Participate in conference calls as necessary.
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FINANCIAL DATA Current FlscalYear: Next Flscal Yeari Total Cost: Ongoing Cost

cosT $ 150,000 $0 $ 150,000 $o
NET COUNTY COST s0 $0 $0 $0
SOURCE OF FUNDS: 100% - Federally Qualified Health Center
Enterprise Fund - 40090

Budget Adjustment: No

For Fiscal Year: 23124
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COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

CHCs must abide by HRSA guidelines. WIPFLi's experienced staff stays abreast of changes to
HRSA, Medi-Cal and Medicare rules and requirements and provides education to RUHS staff
on forthcoming regulatory changes. WPFLi provides frnancial feasibility studies and assists the
CHCs with delivering Prospective Payment Systems strategies that ensure the CHCs
successfully obtain full reimbursement.

IfDaOt Sn Besidents and Businesses
These services are a component of RUHS's system of care aimed at improving the health and
safety of its patients and the community.

Contract Historv and Price Reasonableness
RUHS CHC's have received consulting services from WIPFLi LLP for a period greater than five
years. During this time, WlPFL| has assisted the CHC's in a diverse range of areas including,
but not limited to, rate setting, Medicare enrollment, HRSA audits, expansion and financial
strategies, identification of revenue opportunities, management of FQHC rules and regulations,
etc. Recently, 19/20 rate setting appeals for the FQHC's were finalized; WPFL| will now work to
finalize the subsequent years. Due to the ongoing relationship, WPFL| has the historical
information and insight to help with rate setting for all of the years in question. Should we switch
to a different consulting organization, this would cause a tremendous disruption in the strides
being made toward rate setting. WIPFLi has in depth knowledge of the history, challenges, and
growth of RUHS CHC's and can speak into CHC operations with an intimate and well-informed
perspective.

ATTACHMENTS:

ATTACHMENT A. PROFESSIONAL SERVICE AGREEMENT FOR FEDERALLY QUALIFIED
HEALTH CENTER (FOHC) CONSULTING SERVICES BETWEEN
COUNTY OF RIVERSIDE AND WIPFLI, LLP

ATTACHMENT B. SSJ 24-077 MCARC WIPFLi LLP
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WPFLi's previous input and strategic planning helped the CHCS to successfully appeal
disallowances, per the Department of Health Care Services (DHCS), for the CHC which resulted
in recovered revenues. WPFLi aided in the process of rate setting at multiple CHC sites as well
as provided essential contributions in the CHCS. WIPFL| appealed to obtain approval from the
DHCS to recover funds for services performed at CHCs. The cost of $350/hour is reasonable
and falls on the lower end of industry standards as they relate to similar consulting services.
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This Agreement. made and enlered into this 

-day 
of 

-. 

2023, by and between WIPFLi, LLP.

a Wisconsin limited liability partnership (herein referred to as "CONTRAC'TOR"), and the COUNTY OF

RIVERSIDE (herein referred to as "COUNTY"). a political subdivision of the State of California, on behalf

of Riverside University lJealth System (herein re f'erred to as "RUHS"). sometimes collectively relerred to as

the "Parties" or individually referred to as a "Pany." The pa(ies agree as lollou's:

l. Description of Services

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

Services. at the prices stated in Exhibit B, Payment Provisions. and Attachment l. HIPAA Business Associate

Attachment to the Agreement.

1.2 CONTRACTOR represens that il has the skills. experience. and knowledge necessary to perform

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

satislaction of the COLINTY and in conformance to and consistent wilh the highest standards of firmVprofessionals

in the same discipline in the State of Califbmia.

1.3 CONI'RACTOR and COUNTY aflirm that Exhibit A accurately reflects the scope of work to be

grrlormed under this Agreement; and the CONTRACTOR agrees it can properly perform this rvork at the prices

stated in Exhibit B. CONTRACTOR is not to perform services or provide products outside of the Agreement. except

upon execution by the Parties olan amendment. an addendum or a new agreement.

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

does not operate as a release ol CONTRACTOR's responsibility tbr t'ull compliance with the terms ol this

Agreement.

2. Period of Performance

2.1 This Agreement shall be ellective Jull- l. 2023 ("Ell'ective DaIe") and continues in effect

through June 30, 2024. CON-I-RACTOR shall commence performance upon signature of this Agreement by

both panies and shall diligently and continuously perform thereafler. The Riverside County Board ol'

Supervisors is the only authority that may obligate the County tbr a non-cancelable multi-year agreement.

3. Compensation

3.1 The COL,NTY shall pal,the C'ONTRACTOR for sen'ices performed. products provided and

expenses incurred in accordance with the lerms ol- Exhibit B. Payment Provisions. Maximum payments by

C'OtJNTY to CON'I'RACTOR shall not excecd one hundred li tly thousand dollars ($ 150.000) annually

including all expenses. The COLINTY is not responsible lor any lees or costs incurred above or beyond the

conlracted amount and shall have no obligation to purchase any specified amount of services or products.

RFP, or BOS Agenda,'Date or SSJ#
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Unless orherwise specifically stated in Exhibit B. COIINTY shall not be responsible for payment of any of

CONTRACTOR's expenses relaled to this Agreement.

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

decreases (for example. if CONTRACTOR olTers lorver prices to another govemmental entity) will automalically

be exrended to the COUNTY. The COUN'I Y requires written proof satisfactory to COUNTY of cost increases

prior to any approved price adjustment. After the first year ofthe award. a minimum of30{ays advance notice in

wriring is required to be considered and approved by COUNTY. No retroactive price adjustments will be

considered. Any price increases must be stated in a written amendmenl to this Agreement. The net dollar amount

of protit uill remain firm during the period ofthe Agreement. Annual increases shall not exceed the Consumer

Price Index- All Consumers. All Items - Greater Los Angeles. Riverside and Orange County areas and be subject

to satisf'actory perlbrmance review by the COUNTY and approved (ifneeded) fbr budget funding by the Board of

S u perv isors.

3.3 CONI'RACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONI'RACTOR rvithin fifteen ( l5) days fi'om the last day of each calendar month. and COUNTY shall pay the

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

CONT'RACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. Prepare invoices in duplicate. F'or this Agreement, send the original and duplicate copies

of invoices to:

Riverside University Health System

Attn: Hospital Administration

26520 Cactus Avenue. Suite A-2060

Moreno Valley, CA 92555

a) Each invoice shall contain a minimum of the lbllorving inlormation: invoice number and

date: description of services. amount due and any reimbursable expenses: sales/use tax if
applicable. and an invoice total.

b) lnvoices shall be rendered monthly in arrears.

3.4 I'he COUNTY obligation lbr payment of this Agreement beyond the current liscal year end is

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

invoices shall be rendered "monthly" in arrears. ln the State of Califbrnia, Govemmenl agencies are not

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

the part ofthe COUNTY shall arise for payment beyond June 30 ofeach calendar year unless ltnds are made

RFP# or BOS Agenda/Date or SSJC
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available for such payment. ln the event that such l'unds are no( forthcoming for any reason. COUNTY shall

immediately notily CONTRACTOR in writing; and this Agreement shall be deemed terminated. have no

f'urther lbrce" and effec(.

4. Alteration or Chanses to the Asreement

.l.l The Board ofSupervisors and the COUN'|Y Purchasing Agent and/or his designee is the only

authorized COUNTY representatives who may at any time. by written order. alter this Agreement. lf any such

alteration causes an increase or decrease in the cost of. or the time required for the performance under this

Agreement. an equitable adiustment 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 pa)'ment related to this Agreement shall be

made in rvriring by the CONTRAC'I'OR r',ithin 30 days of when the CONTRACTOR has or should have

notice ofany actual or claimed change in lhe rvork. which results in additional and unanticipated cost to the

CONTRACI'OR. If the COUNTY Purchasing Agent decides that the facts provide suf'licient justification. he

may authorize additional paymenl to the CON'I-RACTOR 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 withoul cause upon 30 days written notice served

upon the CONTRAC'|OR stating the extenl and effective date of termination.

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

CONTRACTOR's delault. iICONTRACTOR refuses or fails to comply with the terms of this Agreement or

fails to make progress that may endanger perlbrmance and does not immediately cure such lailure. ln the

event ol such terminalion. the COLJNTY may proceed with the work in any manner deemed proper by

COUNTY.

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

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

and

(b) l'ransl'er to COLINI'Y and deliver in the manner as directed by COLINTY as oullined

in Exhibit A. Scope of Services any materials. reports or other products lumished to

CONTRACTOR bv COUNTY.



5.4 After termination. COUNTY shall make payment lix CONTRAC-I-OR's performance up lo

the date of termination in accordance u'ith this Agreement.

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

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

CONTRACTOR: or in the event of CONTRAC'I'OR's unwillingness or inability for any reason whatsoever

to perfbrm the terms of this Agreement. [n such event. CON'|RACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 CONTRACTOR is not debarred tiom the System lbr Award Management (SAM). If the

Agreemenl is federally or State funded. CONT'RACTOR must notify the COUNTY immediately of a

debarment. Reflerence: System fbr Award Managemenl (SAM ) at https://rvww.sam.gov for Central

Conrractor Registry (CCR). Federal Agency Registration (Fedreg). Online Representalions and

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

(EP[-S) (http://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 the Official U.S. Government system thal consolidated

the capabilities of CCR/FedReg. ORCA. and EPl.S.

5.7 The rights and remedies ofCOUNTY 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. Ou nershiD/[Ise of Contract llla terials and I'roducts

'I he CONTRACTOR agrees that an1, deliverables as outlined in F.xhibit A. Scope of Services provided

herein. created by CONTRACTOR tbr uhich CONTRACTOR has been compensated b;" COLJNTY pursuant

to this Agreement shall be the sole property of the COUNTY. The deliverables may be used b,v- the COUNTY

for any purpose that the COLJNTY deems to be appropriate. including. but not limit to. duplication and/or

distribution within the ('OUNTY or to third parties. C'ONTRACTOR does not wanant that C'OUNTY

deliverables are appropriate lbr any particular purpose or use or that lhey are appropriate for any particular

purpose or use to which COUNI'Y or any olher party might choose to use the deliverables. and lu(her

expressly disclairns such warrantv. No party other than the COUNTY may rely on the deliverables except to

the exlenl expressly provided therein. CON'|RACTOR agrees not to release or circulate in whole or part such

materials, reports. or products without prior written authorization of the COtlNl'Y.

7. Conduct of Contractor

7.1 The CON'I'RACTOR covenants that il presentl)' has no interest. including. but not limited to.

other projects or contracts. and shall not acquire any such interL'st. direct or indirect. which rvould conflict in

RFPH or BOS Agenda/Date or SSJd
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any manner or degree with CONTRACTOR's performance under lhis Agreement. The CONTRACTOR

funher covenants that no person or subcontractor having any such inlerest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRAC'|OR agrees to inform the COUNTY of all the

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

interests.

7.2 The CONTRACTOR shall not. under circumstances which could be inlerpreted as an auempt

to influence the recipient in the conduct ofhis/her duties. accept any gratuity or special favor from individuals

or firms with whom the CONTRACTOR is doing business or proposing to do business. in accomplishing the

work under this Agreement.

7.3 The CONTRACTOR or its employees shall not ofl-er gifts, gratuity. I'avors, and entertainment

directly or indirectly to COUNTY employees.

ll. lnsneclion of Serr ice: Ouali tv Con trol/Assu rance

8.1 lf an1 services performed by CONTRACTOR are nol in conformance rvith the terms of this

Agreement. the COUNTY shall have the right to require the CONTRACTOR to perlorm the services in

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

perfbrmed are ofsuch nature that the difference cannot be corrected; the COUNTY shall have the right to: ( l)

require the CONTRACTOR immediately to take all necessary steps to ensure t'uture performance in

conformity with the terms of the Agreementi and/or (2) reduce the Agreement price to reflect the reduced

value of the services performed or products provided. The COUNTY may also terminate this Agreement for

default and charge to CONTRACTOR any costs incurred by the COUNTY because of the CONTRACTOR's

l'ailure to perform.

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

and assurance to ensure proper performance under this Agreement: and shall permit a COIJNTY

representalive or other regulatory ollicial to monitor. assess. or evaluate CONTRACTOR's perfbrmance

under this Agreement at any time. upon reasonable notice lo the CON'IRACTOR.

9. I n(lct)on (lcn I ( ontracto r/Em nlovment Elisibilitr'

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

and shall not be deemed an emplol,ee of the COUNTY. lt is expressll' understood and agreed that the

('ON'|-RAC'|OR (including its employees. agents. and subcontractors) shall in no event he entitled to an)'

beneflts to which COIINTY employees are entitled. including but not limited to overtime. any retirement

henells. worker's compensation benefils. and iniurl' leave or other leave benellts.'I'here shall be no employer-

RFP# or BOS Agenda/Date or SSJH
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employee relationship belween the parties: and CONI'RACTOR shall hold COUNTY harmless from any and

all claims that may be made against CO[JNTY based upon any conlenlion by a third party that an employer-

employee relationship exists by reason of this Agreement. It is further understood and agreed by the parties

rhar CONTRACTOR in the perlbrmance of this Agreement is sub.iect to the conlrol or direction oICOUNTY

merely as to the results to be accomplished and not as to the means and methods for accomplishing the results.

9.2 CONTRACTOR warranls that it shall make its best ellbrt to fully comply rvith all federal and

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

perfbrming work under this Agreement meet the citizenship or alien slatus requirement set lorth in federal

statules and regulations. CONI'RACTOR shall obtain. tiom all employees performing rvork hereunder. all

verification and other documentation of employment eligibility status required by t'ederal or state statules

and regulations including. but not limited to. the Immigration Relbrm and Control Act of 1986. 8 U.S.C.

\ I 32,1 et seq., as they curenlly exist and as lhey may be hereafter amended. CONTRACTOR shall retain all

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

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

debarred or otherwise ineligible lo participate in the l-ederal health care programs: or has been convicted ofa

criminal ol'fense related to the provision olhealth care items or services and has not been reinstated in the

federal health care programs alier a period ofexclusion. suspension, debarment. or ineligibility.

9.{ CONTRACI'OR shall screcn prospective Covered Individuals prior to hire or engagemenl.

CONTRACTOR shall not hire or engage an1' Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen allcurrent Covered lndividuals within sixty (60) days of execution

of this Agreemenl to ensure thal they have not become lneligible Persons unless CON'I'RAC1'OR has

pertbrmed such screening on same Covered Individuals under a separate agreement with COUNTY n'ithin

the past six (6) months. Covcred lndividuals shall be required to disclose to CON'IRACTOR immediately

anl debarment. exclusion or other event that makes the Covered Individual an Ineligible Person.

CONTRACTOR shall notity COIINTY within five (5) business days after it becomes aware if a Covered

Individual providing services directly relative to this Agreement becomes debarred. excluded or otherwise

becomes an lneligible Person.

9.5 CONTRACTOR acknowledgcs that Ineligible Persons are precluded lrom providing l'ederal

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

sanctioned or excluded b1.' a f'ederal or state la$' enlbrcement regulatory or licensing agencl. Il'

CONTRACTOR becomes arvare that a Covered Individual has become an Ineligihle Person. CONl'RAC"l'OR

RFP# or BOS Agenda, Date or SSJit
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shall remove such individual from responsibility for, or involvement with, COUNTY business operations

related to this Agreement.

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

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

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

Agreement.

10. Subcontract for Work or Services

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

or services under this Agreement rvithout the prior rvritten approval ofthe COUNTY: but this provision shall

not require the approval of contracts ol employment benveen the CONTRACTOR and personnel assigned

under this Agreement. or lor parties named in the proposal and agreed to under this Agreement.

I l. Disputes

ll.l The parties shall altempt to resolve any disputes amicably at the working level. lfthat is not

successful. the dispute shall be referred to the senior management ofthe parties. Any dispute relating to this

Agreement. u'hich is not resolved by the panies. shall be decided by the COUNTY's Purchasing Department's

Compliance Contract Officer rvho shall furnish the decision in writing. Ifthe Parties are not in agreement as

to such decision. the provisions of Section I I .2 shall apply.

ll.2 Prior to the filing ofany legal action related to this Agreement. the partics shall be obligated

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

session shall be required ifthe first session is not successf'ul. The panies shall share the cost ofthe mediations.

12. Licensing and Permits

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

to the provisions of Chapter 9 of Division J of the Business and Prof'essions Code. All licensing requirements

shall be met at lhe time proposals are submitted to the COUNTY. CONTRACTOR warrants that it has all

necessary permits. approvals. certilicates. rvaivers and exemptions necessary for pcrlbrmance of this

Agreement as required by the laws and regulations ofthe United States. lhe State of Calilbrnia. the County of

Riverside and all other govemmental agencies rvith jurisdiction. and shall maintain these throughout the term

of this Agreement.

13. Use Bv Other Political Entities
'Ihe CON'IRAC-|OR agrees to extend the same pricing. terms. and conditions as stated in this

Agreement to each and evcry political entitl. special district. and relatcd non-profit entity in Riverside Countl'.

RFPI or BOS Agenda,'Datr- or SSJ#
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It is understood that other entities shall make purchases in their ow.n name. make direct payment. and be liable

directly to the CONTRACTOR: and COUNTY shall in no way be responsible to CONTRACTOR for other

entities'purchases.

l.l. Non-Discrim ination

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

accommodation in t'acilities. or employment of personnel on the basis of ethnic group identilication. race.

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

the perlbrmance olthis Agreement: and. to the extent they shall be found to be applicable hereto, shall comply

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

Federal Civil Rights Act of I964 (P.t-. 88-352). the Americans with Disabilities Act of I990 (42 U.S.C. S l2l0

L1 seq.)and all other applicable larvs or regulations.

15. Records and Documents

CONTRACTOR shall make available. upon *,ritten request by any duly authorized Federal. State. or

COUNTY agency. a copy of this Agreemenl and such books. documents and records as are necessary lo

certify (he nature and extent of the CON'IRACTOR's costs related to this Agreement. All such books.

documents and records shall be mainlained b1' CONTRACTOR lor at least five years f'ollouing termination

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

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

16. (\rnfidentiali tv

l6.l The CON'I'RACTOR shall not use for personal gain or make other improper use of privileged

or confidential information which is acquired in connection with this Agreement. The term "privileged or

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

infbrmation: medical. personnel. or security records: anticipated material requirements or pricing/purchasing

actions: COUNT Y information or data which is not subject to public disclosure: COL,NTY operational

procedures; and knowledge of selection of contractors. subcontractors or suppliers in advance of official

announcement.

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

inlormation conccrning persons receiving sen,ices pursuant to this Agreement. except fbr general slatistical

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

orher than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRAC'IOR shall

promptly transmil to the COUNTY all third party requests for disclosure of such inflormation. 'l'he
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CONTRACTOR shall not disclose. except as othenvise specifically permitted by this Agreement or

authorized in advance in writing by the COLIN-IY. any such inlbrmation to anyone other than the COUNTY.

For purposes ofthis paragraph. identity shall include. but not be limited to. name. identifying number. symbol.

or other identifying particulars assigned to the individual. such as linger or voice print or a photograph.

16.3 The CONI'RACTOR 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

l-aw I 04- I 9 I . enacted August 2 | . 1996. and the related laws and regu lations promulgated subsequent thereto.

Please refer to Attachment I of this Agreement.

17. Ad m inistration/Con tract Lia tson

The COUNTY Purchasing Agent. or designee. shall administer this Agreemenl on behalf of the

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

th is Agreement.

18. Notices

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

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

the United States mail. postage prepaid:

(.OT] N'I'\' ()F RIVERSII)E

19.

Riverside University [{ealth System

26520 Cactus Avenue

Moreno Valley. CA 92555

Force Maieure

Il either party is unable 1o comply with any provision of'this Agreement due 10 causes beyond its

reasonable control. and which could not have been reasonabll anlicipated. such as acts ofGod. acts ofrvar.

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

20. El)l) Reportin Rcquirenrents

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

COUNTY may'be required to submit a Report of lndepcndent Conlractor(s) form DE 542 to the Employment

[)evelopmenr Department. The CON'IRAC'IOR agrees to lurnish the required data and ce(ificalions to the

('OUNTY r.vithin l0 days of notification ol'arvard of Agreement when required hy the EDD. This data r.r'ill

be transmitted to govemmental agencies charged rvith the establishmenl and enforcement of child support
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orders. Failure of lhe CONTRACTOR to timely submit the data and/or certillcates required may result in the

contracl being awarded lo another contractor. ln the evenl a contract has been issued. failure of the

CONTRACTOR to comply with all federal and state reporting requirements for child support enforcement or

to comply with all lawfully served Wage and Earnings Assignments Orders and Notices of Assignment shall

constitute a material breach of Agreement. Il CONTRACTOR has any questions concerning this reporting

requirement. please call (916) 657-0529. CONTRACTOR should also contact its local Employment Tax

Customer Service OIIice listed in the telephone directory in the State Government section under "Employment

f)evelopment Department" or access thcir lnternet site al snu.cdd-ca.qor

21. lloltl IIa rm less/l ndcm n ificalion

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

Districts. Special Districts and Departments^ their respective directors, ofllcers, Board of Supervisors. elected

and appointed officials, employees. agents and representatives (individually and collectively hereinafler

ret'erred to as lndemnitees) t'rom any liability. action. claim or damage whatsoever. based or asserted upon

any services ofCONTRACTOR. its officers. employees. subcontractors. agents or representatives arising out

of or in any way relating to this Agreement. including but not limited to propeny damage. bodily injury. or

death or any other element of any kind or nature. CONTRACTOR shall defend the Indemnitees at its sole

expense including all costs and fees (including. but not limited. to attorney fees. cost of investigation. del'ense

and settlements or awards) in any claim or action based upon such alleged acts, omissions or services.

Notwithstanding the foregoing. CONTRACTOR'S maximum indemnillcation obligation hereunder for all

claims arising fiom any cause other than property damage. bodily injury, or death shall in no event exceed the

sum of $500.000.

21.2 With respect to any action or claim subject to indemnification herein by CONTRAC1 OR.

CONTRACTOR shall. at their sole cost. have the right to use counsel oftheir own choice and shall have the

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

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

circumscribes CONTRACTOR's indemnification to Indemnitees as set tbrth herein.

21,3 CONTRACTOR'S obligation hereunder shall be salisfied when CONTRACTOR has provided

to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action or claim

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

CONTRACTOR'S obligations to indemnify and hold harmless the lndemnitees herein from third party

claims.

22. lnsu rance

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

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

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

insurance section only. the COUNTY herein refers to the County ofRiverside. its Agencies, Districts, Special

Districts. and Departments. their respective directors. officers. Board of Supervisors, employees. elected or

appointed officials. agents, or representalives as Additional Insureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of California. the CON'IRACTOR shall

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

Calilbrnia. Policy shall include Employers' Liability (Coverage B) including Occupational Disease uith limits

not less than $1.000.000 per person per accident. -fhe policy shall be endorsed to waive subrogation in favor

of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not limited 1o, premises liability.

unmodified contractual liability. products and completed operations liability. personal and advenising injury.

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

of its obligations hereunder. Policy shall name rhe COUNTY as Additional Insured. Policy's limit of liability

shall not be less than S1.000.000 per occurrence combined single limit. lfsuch insurance contains a general

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

limit.

C. Vehicle Liability:

lfvehicles or mobile equipment is used in lhe performance of the obligations under this Agreement.

then CONTRACTOR shall maintain liability insurance lor all owned. non-owned. or hired vehicles so uscd

in an amounl not less than $1.000.000 per occurrence combined single limit. lfsuch insurance contains a

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

occurrence limit. Policy shall name the COUNI'Y as Additional lnsureds.

D. Professional Liabilitv:
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CONTRACTOR shall maintain Prolessional t.iability Insurance providing coverage for the

CONTRACTOR'S perlormance of work included within this Agreemenl. rvith a limit olliability of not less

than $ I .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 occurrence basis, such insurance shall continue

through the term of this Agreement and CONTRACTOR shall purchase at his sole expense either l) an

Extended Reponing Endorsement (also. known as Tail Coverage)l or 2) Prior Dates Coverage from nerv

insurer with a retroactive date back to the date of, or prior to. the inceplion of this Agreement: or 3)

demonstrate through Cenificates of lnsurance that CONTRACTOR has Maintained conlinuous coverage rvith

the same or original insurer. Coverage provided under items: l). 2). or 3) will continue as Iong as the law

allows.

E. General lnsurance Provisions - All lines:

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

Califomia and have an A M BEST rating of nol less than A: Vlll (A:8) unless such requirements are rvaived.

in rvriting. by the County Risk Manager. lf the County's Risk Managcr waives a requirement fbr a particular

insurer such waiver is only valid for that specilic insurer and only lbr one policy term.

2) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to t'urnish the County of

Riverside uith a properly execuled original Certificate(s) of Insurance and certifled original copies of

Endorsements effecting coverage as required herein. Further. said Cenificate(s) and policies ofinsurance shall

contain lhe covenant ofthe insurance carrier(s) that thi(y (30) days uritten notice shall be given to the County

of Riverside prior to any material modification. cancellation. expiration or reduction in coverage of such

insurance. In the event of a material modification. cancellation. expiration. or reduclion in coverage. this

Agreement shall terminate forthwith. unless the County of Riverside receives. prior to such el-Gctive date.

another properly executed original Certilicate of lnsurance and original copies ol endorsements.

CONTRACI'OR shall not commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certitled original copies ol'endorsements as required in this Section. An individual

authorized by the insurance carrier shall sign the original endorsements for each policy'and the Certificate of

Insurance.

J) lt is understood and agreed to by the parlies hereto that the CON-I-RACTOR'S insurance shall be

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

retention's or sell'-insured programs shall not be construed as contributory.
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4) If. during the term of this Agreement or any extension thereol. there is a material change in the

scope ofservicest or. there is a material change in the equipment to be used in the performance ofthe scope

of work: or. the term ol this Agreement. including any extensions lhereofl, exceeds five (5) years; the

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

this Agreement. if in the County Risk Manager's reasonable j udgment. the amount or type ofinsurance carried

by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable lo lhe COUNT'Y.

7) CONTRACTOR agrees 10 notify COUNTY of any claim by a third party or any incident or event

lhat may give rise to a claim arising liom the perfbrmance of this Agreement.

23. General

23.1 CON TRAC'|OR shall not delegate or assign any interesl in this Agreement, whether by

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

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

23.2 Any waiver by COUN'IY of any breach of any one or more of the terms of this Agreement

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

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

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

from enforcement of the terms of this Agreement.

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

disallorved by COLJNTY 1br nonconlbrmance rvith the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COUN'I'Y on requesti or at its option the COUNTY may ofll'set

the amount disallowed tiom any payment due to the CONTRACTOR.

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

specifically stated in the Agreement.

23.5 CON'IRACTOR shall not provide any services or products subject to any chattel mortgage or

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

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

provided to COUNTY pursuant to lhis Agreement. liee fiom all liens. claims. or encumbrances.
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23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment. products. materials or services liom other sources. when deemed by the COUN1'Y to

be in its best interest.'fhe COUNTY reserves the right to purchase more or less than the quantities specilied

in th is Agreement.

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

perlbrmance under this Agreement. including. if stated in the Agreement. providing the CONTRACTOR with

reasonable tacilities and timely access to COUNTY data. inlbrmation, and personnel.

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

CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the evenl that there is

a conllict betrveen lhe various laws or regulations that may apply. the CONTRACTOR shall comply with the

more restrictive law or regulation.

23.9 CON-IRACTOR shall comply with all air pollution control. waler pollution. sal'ety and health

ordinances. statutes. or regulations. u'hich apply to perlbrmance under this Agreement.

23.10 CONI'RAC'I OR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set fofth by the LJ.S. Department of l-abor and the State of

Califomia (Cal/OSHA).

23.11 -Ihis 
Agreement shall be governed by the laws oflhe State of Calilbrnia. Any legal action

related to the perlbrmance or interpretation ofthis Agreement shall be tiled only in the Superior Court ofthe

State of California located in Riverside. California. and the parties rvaive any provision of larv providing for

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

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

continue in full lbrce without being impaired or invalidated in any rlay.

2J.12-l'hisAgreement.includingan1,attachmen(sorexhibits.constitutestheentireAgreementot'the

parties with respect to its sub-ject matter and supersedes all prior and contemporaneous representations.

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

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

23.13 Electronic Signatures. This Agreement may be executed in any number ofcounterparts.

each ofrvhich will be an original. but all of which togelher will constitute one instrument. Each party of this

Agreemcnt agrees to the use ofelectronic signatures. such as digital signatures that meet the requiremenls of

the Califbrnia Ljniform Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633. I to 1633. I 7). lor

executing this Agreement. 'I'he parties f'unher agree that the electronic signalures of the parties included in
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this Agreement are intended to authenticate this u,riting and to have the same lbrce and eft'ect as manual

signatures. Electronic signature means an electronic sound, symbol, or process attached to or logically

associated wilh an electronic record and executed or adopted by a person with the intent to sign the

electronic record pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an

electronic signature for transactions and contracts among parties in Calilbrnia. including a government

agency. Digital signature means an electronic identifier. created by computer. intended by the party using it

to have the same force and effect as the use ofa manual signature, and shall be reasonably relied upon by

the parties. For purposes of this section. a digital signature is a type of"electronic signature" as defined in

subdivision (i) ofSection 1633.2 ofthe Civil Code.

lN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute th is Agreement.

COUNTY OF RIVERSIDE, a political wIPFLi, LLP, a Wisconsin limited liability
subdivision of the State of Califomia pannership

tll W*i
evin J ies. Chairr

Board of Supervisors

[)ated:

A'I'TEST':
Kimberly A. Reclor
Clerk of the Board

ll
[)eput1'

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

1,,1,,,r". Steven Rousso

l-itle: Principal

l)ated: Nov 29,2023

B1

Name.Gregg Gu

l.itle. Chief Deputy County Counsel
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EXI Bl't- A

s('oPE ot- sEttvt('F.

1.0 Based upon a pre-review of specific Federally Qualified Health Center (FQHC) clinic
information presented by FQHC staff, CONTRACTOR shall conduct a one-day on-site visit, date
and location to be mutually agreed to between the Parties, with FQHC personnel to perform the
following tasks:
a. Review lnitial IIRSA designation lelters to understand approved sites:
b. Revierv Forms 5A. 5B and 5C to understand all the approvcd sites. services and con(racted services;
c. Discuss questions related to the co-applicant agreement and rules and regulations concerning this

public option:
d. Discuss clinic strategy as it pertains to the opening ola clinic. movrng sites expansion and the impact

of PPS rates as $ell as any subsequent issues:

e. Discuss the various melhodologies and eligibility in which a clinic can obtain a PPS rate;

f'. Review opportunilies to increase the clinics PPS rale through a scope of service rate request chang,e

and estimate li nanc ial impactl
g. Determine ilthe Code l8 (rlraparound rates) have been set appropriately and make

a. recommcndation lirr increasingy'decreasing these rates:

h. Brief management. if necessary. on current FQHC rules and regulations: address questions and
anst!ers:

i. Discuss billing licensing. HRSA. C'DPll and Medicare Issues;

.i. Review prior audit adjustments:
k. Review prior PPS reconciliations / liabilities:
l. Discuss horv a clinic can obtain thrce separate interim rates:

m. Discuss intermittent sites and its applicability for county based FQHC models: and

n. Panicipate in conl'erence calls as necessary.

2.0 No Review & Approval Authority. No Supervision. While COUNTY may seek CONTRACTOR

comment. assessments. or recommendations regarding employecs. including, but not limited to,

observations concerning performance. CONTRACTOR unders(ands that it has no authority to direct the

uork of COUNTY employees or to make any decisions regarding employee slatus. assignments. job

descriptions or to perfbrm any lunclions that uould purporl to cxercise aulhorit"r- over COLJNTY emplol'ees

and/or COUNTY operations and management. CONTRACTOR shallrvork closely and directly with the

Chielof Ambulatory C'are and Community Uealth Services to implement any ol'the above components.

3.0 COUNTY Responsibilities:

COLJNTY rvill provide CONTRACI'OR uith *ork space at its facilities. as appropriate. s'hich. in the

-judgment of the C'OLJNTY. meets Health lnsurance Ponability and Accountability Act of 1996 (HIPAA)

requirements. including. but not limited to. providing appropriate security and physical restrictions.
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CONTRACTOR will not remove Protected Health Inlbrmation (Plll) lrom COUNTY premises in any lbrm

C'OUNTY will provide reports and analysis needed by CONTRACTOR to complete its deliverables.

horvever such reports and analy-ses rvill remain the property of COUNTY and be returned upon to it no laler

than the date of termination of this Agreement. COLINTY shall make its best efforts to ensure full and

adequate access to personnel and inlbrmation reasonably deemed necessary hy'COUNTY and

CONTRACTOR to allow CONTRACTOR to complete its obligations as outlined in Hxhibit A, Scope of

Services herein.

4.0 Violations of Law:

CONTRACTOR's primary role is to provide the services described in this Agreement. lI is expected that

CONTRACTOR rvill take reasonable steps to act in accordance with all applicable larvs and regulalions

and. therelbre shall infbrm an appropriate person olany known violations ofapplicable laws and regulations

that it believes mav exist and uhich relate to the work being undertaken bI CONTRACTOR.

5.0 Information TechnologSr Network:
'l'he COL.INTY will ensure CONTRACTOR has access to COUNTY nelworks. as required. [o perfonn

necessary services under lhis Agreement. CONTRACTOR uill use such netrvorks only in accordance with

COUNTY's policies and procedures and will complete its training in those policies and procedures belbre

beginning rvork under lhis Agreemenl.
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EXHIBIT B

PAYMENT PROVISION

1.0 This Exhibit B outlines the fees lor the services, as outlined in the foregoing Agreement.

2.0 CONTRACTOR shall submit an invoice in arrears for services rendered. Such invoice shall be

submitted rvithin fifteen ( l5) days from the last day ofthe calendar month in q'hich services rvere

rendered. COUNTY shall pay fbr such services billed no later than thirty (30) working days from the

date of receipt ofthe invoice.

3.0 CONTRACTOR shall be paid three hundred fifty dollars ($350) per hour for consulting services

rendered as described in Exhibit A.

4.0 Maximum payments by COUNTY to CONTRACTOR shall not exceed one hundred fifty thousand

dollars ($150.000) annually for the duration ofthe Agreement including all expenses.
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Attachment I

lllPAA Business Associatc Agreenrcnt
Addendum lo Contracl

Between the Counl)- of Riverside and Wipfli LLP

This HIPAA Business Associate Agreement (the "Addendum") supplemens. and is made pan of the Professional Service

Agreement for FedeElly Qualified Health Center Consulting Services (lhe"Underlying Agreement") between the Coulty of
Riverside ( 'Counq'') and u'ipfli Lt-P ("Contractor") and shall be effective as of the date lhe Underlying Agreement is approved

by both Panies (the "Eflective Date").

RECITAl-S
WHEREAS, County and Contractor entered into the Underlying Agleement pursuant to which the Contractor provides

sertices to County. and in conjunction with the provision of such services cenain prolecled health information ("Plll") and/or
cenain electronic protecred health information ("ePHl") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement: and.

WHEREAS. the provisions ofthe Heahh lnsurance Ponabilily and Accountabilit) Act of 1996 ("HIPAA-). Public Law

104-l9l enacted August 21, 1996, and the Health Information Technology for Economic and Clinical Health Act ("llITECH") of
the American Recovery and Reinvestment Act of2009, Public Law I I l-5 enacted February 17.2009. and the laws and regulations
promulgated subsequent thereto. as may be amended from time to tinre. are applicable to the protection of any use or disclosure of
PHI andior ePHl pursuant to the Lrnderlying Agreement: and.

WtIEREAS, County is a covcred entity. as defined in the Priracy Rule: and.

U'lIEREAS. to the extent County discloses PHI and,,or ePHl to Contractor or Conlractor creates. receires. maintains.

transmits. or has access lo PHI and/or ePHl ofCounry. Contractor is a husiness associate. as defined in the Privacy Rule: and.

wllE REAS. pursuant to .12 USC $ | 79ll I and \ I 79-.1,1. cenain prov isions of the Security Rule and Privacy Rule apply to a

business associare ofa coverei entity in the sanre manner that they appl) to the co\ered entily. the additional security and privacy

requirements of HITECH are applicable to business associates and must be incorporated inlo the business associate agreement. and

a business associate is liable for civil and crinlinal penalties lbr lailure lo comply with these sccurity and/or privacy provisions: and.

WHEREAS. rhe parties mutually agree thar an! use or disclosure of Plll andior ePHl must be in compliance u'ith the

Privacy Rule. Securily Rule. HIPAA. lllTECU and any other applicable law: and.

WHEREAS. the parties intend to enter into this Addendum lo address (he requirements and obligations set forth in the

Privacl Rule. Security Rule. HITE( tl and l.llPAA as the) appl! to ('ontraclor as a business associatc ofCounll. including the

eslablishment of permitted and required uses and disclosures of PHI andror ePH I created or received by ('ontraclor during the course

ofperforming functions. services and activities on behalfofCounly. and appropriate limitations and conditions on such uses and

disclosures:

NOW. THEREFORE. in consideration ofthe mutual promises and covenants contained herein, the parties agree as follows:

Definilions. Terms used. but not otheru,ise defined. in this Addendunr shall have the same meaning as those terms in HITECII.
HIPAA. Security Rule and./or Privacy Rule. as ma, be amended from time lo time.

A. "Breach" when used in connection with PHI means the acquisition. access. use or disclosure ofPHI in a manner not
permilted under subpan E ofthe Privacy Rule which compromises the security or privacy ofthe PHI. and shall have the

nreaning given such term in -15 CFR | 16.1..102.

(l) t:xcep( as provided below in Paragraph (2) ol'this definition. acquisition, access. use. or disclosure of PH I in a manner

nol permi(ed by subpart E ofthe Privacy Rule is presumed to be a breach unlcss Contractor demonstrates that there

is a low probability that the Ptll has been conrpromised based on a risk assessment of al leasl the following four
l'actors:
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(a) The narure and extent ofthe PHI involved. including the types of identifiers and the likelihood ofre-identilicalion;

(b) The unaurhorized person who used the PHI or to whom the disclosure was made:

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

(d) The exrent to which the risk to the PHI has been mitigated.

(2) Breach excludes

(a) Any unintentional acquisition, access or use of PHI by a workforce menrber or person acting under the authority
of a covered entily or business associa(e. if such acquisition. access or use was made in good faith and within the

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

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

to another person authorized to access Pl-ll at the same covered entity. business associate. or organized health care

arrangement in which Counry panicipates. and the information received as a result of such disclosure is nol funher
used or disclosed in a manner not permined by subpart E ofthe Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith belief that an unauthorized
person lo whom the disclosure was made would nol reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR S164.501. including but not limited to a subcontractor
that creates. receives. maintains. transmits or accesses PHI on behalfofthe business associate.

C. "Data aggregalion" has the meaning given such term in 45 CFR ss164.501.

D. "Designated record sel" as delined in.l5 CFR $164.501 means a group of records maintained by or for a covered entity
that may include: rhe medical records and billing records about individuals maintained by or for a covered health care

provider; the enrollmenr. payment. claims adjudication. and case or medical management record s)'stems maintained by

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

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

F. "Electronic health record" means an electronic record of heallh-related information on an individual thal is created.

gathered. managed. and consulled by authorized health care clinicians and stafT. and shall have lhe meaning given such

term in .12 USC li 17921(5).

C. "Health care operations" has the meaning given such term in 45 CFR S164.501.

H. "lndividual" as deflned in 45 CFR { l60.l03 means (he person who is the subject of protected health information.

l. "Person" as defined in 45 CFR $160.103 means a natural person, trust or estate. partnership, corporation. professional

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

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 16.1. Subparts A and E.

K. 'Protectcd health infbrmation" ("Ptll") has the meaning given such term in.l5 CFR $160.10-1. which includes ePHl.
limited to the Ptll Contractor receives from or creates. maintains. (ransmi(s. or receives on behalfofCounty as County's
business associatc.

L. "Required by law" has the meaning given such temr in 45 CFR $ 16.1.103
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M. "Secretary" means the Secretary ofthe U.S. Depanment of Health and Human Services ("HHS")

N. "Security incident" as defined in 45 Cf'R {l64.304 means the attempted or successful unauthorized access. use. disclosure.
modification. or destruclion of information or interference with system operations in an infomration system.

O. "Sccurily Rule" means lhe lllPAA Regulations codified at.l5 ('FR Parts 160 and 16,1. Subpans A and C

P. "Subcontraclor" as defined in 45 CFR $ 160. 103 means a person to whom a business associate delegates a function. activily,
or service. other than in the capacity of a member of the workforce of such business associale.

Q. "Unsecured protected health information" and "unsecured PHl" as defined in .15 CFR $ 164..102 means PHI not rendered

unusable. unreadable. or indecipherable to unauthorized persons through use ofa technology or methodology specified by
the Secrelary in the guidance issued under .12 USC $ 17932(hX2).

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

to perform any and all obligations ofContractor under the Underlying Agreement or to perform functions. acti!ities
or services for. or on behalf of. County as specified in this Addendum. if such use or disclosure does not violate
HIPAA. HITECH. the Privacy Rule andlor Security Rule.

B. Unless otherwise limitcd herein. in addition to any other uses and,'or disclosures permined or authorized by this
Addendum or required by law. in accordance wi(h -15 CFR $ l6l.50a(eXl). Contrackrr nray:

l) tJse PHI and/or ePlll if necessary for Conlractor's proper management and administration and lo carry out its
legal responsibilities: and.

2) Disclose PHI andior ePtll for the purpose ofConlractor's proper management and administralion or to carry oul
its Iegal responsibilities. only if:

a) The disclosure is required by law: or.

b) Contractor ob(ains reasonable assurances. in writing, fiom the person towhom Contractor will disclose such

PHI and/or ePlll that the person \!ill:

Hold such PHI and/or ePHI in confldence and use or further disclose it only for the purpose tbr which
Contraclor disclosed it to the person. or as required by law: and.

Notify Contractor of any instances of which it beconres aware in which the confidentialily of the
inlbrmation has been breached: and,

3) Use PHI to provide data aggregation services relating to the health care operations ofCounty pursuant to the
Underlying Agreement or as requested by Count)-; and.

.l) De-identifo all Plll and/or ePHI of County received by Contractor under this Addendum provided that the de-
identification conforms to the requirements ofthe Privacy Rule and/or Security Rule and does nol preclude timely
payment and/or claims pr<rcessing and receipt.

C. Notwithstanding the foregoing. in an; instance where applicable state and/or f'ederal laws andror regulations are more
stringent in their requirements than the prorisions oftllPAA. including. but not limited to. prohibiting disclosure of
mental health and/or substance abuse records. the applicable st:tte and/or federal laws and/or regulations shall conlrol
the disclosure of records.
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I'r'ohibilcd I ses {nd Dis(losurcs.

A. Contractor ma! neither use. disclose. nor access PHI anrlor ePHl in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHl and as

authorized in writing from County.

B. Contractor may neither use. disclose, nor access PHI andror ePHI it receives from County or fiom another business

associale ofCounty, except as pcrmitted or required by this Addendum. or as required by law.

C. Contractor agrees not to make any disclosureofPHl and,or ePHl (hat County would be prohibited fiom making

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule. Security Rule, tllPAAand/or
l.lITECH. including. but not limited lo 42 USC $17935 and $17936. Contraclor agrees:

l) Not to use or disclose PHI for fundraising . unless pursuant lo the Llnderlying Agreement and onl) if permitted

by and in compliance with the requirements of 45 CFR $ 164.5 l4(0 or 45 CFR \a 164.508:

2) Not to use or disclose PHI for marketing. as defined in,l5 CFR {164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $ 164.50E(a)(3 );

-l) Not to disclose Plll. except as otherwise required by law. to a health plan l'or purposes of carrying out payment

or health care operations. ifthe individual has requested this restriction pursuani lo.t2 USC $17935(a) and {5
CFR $164.522. and has paid out of pocket in fi-rll for the health care ilem or service to which the PHI solely
relatesl and.

{) Not kr receive. directly or indircctly. renruneration in crchange lbr PH l. or engage in any act lhat would conslitutc
a sale ol'PHI, as deflned in.l5 CFR is16.1.502(aX5Xii). unless permitted by the Underlying Agreement and in
compliance with the requirements of a valid authorization under .15 CFR \ I 61.508(a)(a). This prohibition shall

not appl)' to payment by County to Contractor for senices provided pursuant to the Llnderlying Agreement.

l. Oblieations of ( ountr.

A. Counry agrees to make its best efforts to nolify Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHl agreed to b! ('oun!-' thal may affect Contractor's ability to perform its obligations
under the Underlying Agreement, or this Addendum.

B. County agrees to make its bes( eflbrts to promptly notity Contractor in writing of any changes in. or revocation of.
permission by any indiridual to use or disclose PHI and/or ePHl. ifsuch changes or revocation may affect Contractor's
ability to perform its obligations under the Llnderlling ASreement. or this Addendum.

C. County agrees to make its best eftbns to promptly notify Contractor in writing ofany known limitation(s) in its notice
ofprivacy practices to the extent that such Iimitation may aflecl Contractor's use or disclosure ofPHl andlor ePHI.

D. County agrees not to requesl Contractor to use or disclose PHI and,'or eP[]l in any manner lhal *ould nol be

pcrmissible under Hll E('H. HIPAA. the Privacy Rule. and/or Security Rule.

E. (bunt) agrees to obtain an! authorizalions nccessarl for the use or disclosure of PHI and/br ePHI. so that Contraclor
can perfomr its obligations under this Addendum andror I lnderlying Agreemenl.

A. [Jse or disclose PHI on ly if such use or disc losure complies with each applicable requirement of.15 CFR s\ I 6i1.50:l(e ).

Contractor shall also comply with the additional privacy requirements that are applicable to covered cntities in
lll ILCH. as ma1 he anrcnded iiom time totinte.
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B. Nol use or funher disclose PHI and,/or ePHI other than as permitted or required by this Addendum or as required by
law. Contractor shall promptly notit County ifContractor is required by larl to disclose PHI andior ePHl.

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

or disclosure of PHI and/or ePtll other than as provided for by this Addendum.

D. Mitigate. toth€ extent practicable, any harmful effect that is kno\r'n to Contractor of a use or disclosure of Pll I and/or
ePHl by Conlractor in violation ofthis Addendum.

E. Repon to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation ofHITECH. HIPAA. the Privacy. Rule. and/or Security Rule of which Contractor becomes aware, including
breaches ofunsecured PHI as required by 45 CFR $1611.410.

F. In accordance with .15 CFR $ 161.502(e)( lX ii), require that any subcontractors that create. receive, maintain. transmit
or access PHI on behalfofthe Contractor agree through contract to the same restriclions and conditions that apply to
Contraclor with respect to such PHI and/'or ePHI, including the restrictions and condilions pursuant to this Addendum.

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

requesl, use or disclosure in accordance with .12 (lSC { | 79-15(b) and ,15 CFR .s 164.502(bX | ).

l. Comply with requirements ofsatisfactory assurances under {5 CFR $ 164.51 2 relatinS to notice or qualiiled prolecli\ e

order in response to a third party s subpoena. discoverl request. or other lawful process for the disclosure of Plll.
which Contractor shall promptl) notiry County upon Contractor's receipt ofsuch request from a third pan).

Not require an individual to provide patient authorization for use or disclosure of PHI as a condition ftrr treatment,
payment. enrollment in any health plan (including the health plan administered by County). or eligibility ofbenefits.
unless otherwise excepted under 45 CFR $16.1.508(bX.l) and authorized in writing by County.

K. Use appropriate administralive. technical and physical safeguards to prevent inappropriate use. disclosure. or access

of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and tllTE('H. as may be

amended from time to time.

M. Comply wirh rhe requirements of the Privacy Rule rhat apply to the County to the extenl Contractor is to carry out
County's obligations under the Privacy Rule.

N. Tak€ rea-sonable sleps to cure or end any patlern of activity or practice of its subconractor of which Contractor
becomes arvare thal constitute a material breach or vitTlation ofthe subcontractor's obligations under lhe business

associate contract with Contractor. and ifsuch steps are unsuccessful. Contraclor agrees to terminate its contracl with
the subcontractor if l'easible.

endment and [)isclosure,tccou Contractor agrees to

A. Access to PHl, including ePHl. Provide access to Ptll. including ePHI if maintained electronically. in a designated

record set to County or an individual as direcled by County. \ ,ithin five (5) days ofrequesl tiom County. to satisty the

requirenrenrs of .15 CFR Sl6.l.5l.l.

B. Amerdment of Pll l. lltake PH I available for amendnrent and incorporate amendmcnts to PH I in a designated record

set County directs or agrees to al the request of an individual. wilhin fiftcen ( I 5) da1's ol'receiving a written request

from County. in accordance with '15 ('F'R 
$ 16,1.516

.t
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C. Make available to County or the Secretary. in the time and manner designated by County or Secrelary, Contractor's
internal practices. books and records relating to the use, disclosure and privacy proteclion of PHI received from
County. or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Conlractor's and/or County's compliance with the Privacy Rule.
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C. Accounting ofdisclosures ofPHI and electronic heslth record. Assist County to fulfill its obligations to prov ide
accounting ofdisclosures ofPlll under.l5 CFR 

"s16.1.528 
and. where applicablc. electronic health records under.l:

LrSC { 17915(c) ifContraclor uses or mainlains electronic health records. Contractor shall:

| ) Document such disclosures of PHI and/or electronic hcalth records. and information related to such disclosures.
as would be required for County to respond to a request by an individual for an aqcounting ofdisclosures ofPHl
andior electronic health record in accordance with 15 CFR $ 161.52E.

2) Within fifteen ( l5) days of receiving a written request fronr County. provide to County or any individual as

directed by County intbrmation collected in accordance with this section to permit County to respond lo a request

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

3) Make available for County information required by lhis Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHl, and for three (l) years preceding the individual's request for
accounting ofdisclosures of electronic health record.

Sccurit\ of cPlll. Ir) thc c\c|]l ( oun ty discloses ePl{l to Contractor or Conlractor needs lo create. receive, mainlain.
transmitorhaveaccesstoCounlyePHl,inaccordancewith42USC\l79lland45CFR\164.-ll4(aX2)(i).and$164.306.
Contractor shall:

A. Comply wirh the applicable requirements ofthe Security Rule. and implement administrative, physical, and technical
safeguards that reasonably and appropriately proiect the confidentiality. integriq. and availability ofePHl thal
Contraclor creates. receives. maintains, or transmits on behalf of County in accordance with.l5 CFR $164.-108.
d I 6.1.3 | 0. and { 164.3 l2;

B. Comply with each of the requirements of45 CFR S 164.-316 relaling to the implementation of policies. procedures and

documentation requirements with respect to ePHlr

D. Protect against any reasonably anticipated uses or disclosures ofePHl that are not permitted or required under the

Privacy Rule:

E. Ensure compliance with the Security Rulc by Contractor's worklbrce

F. In accordance with ,15 CFR $ 16.1.308(b)(2). require that any subcontractors that creale. receive. maintain. transmil. or
access eP[{l on behalf of Contraclor agree lhrough conlract to the same restrictions and rcquiremenls conlained in this
Addendum and compll with thc applicable requirements ofthe Sccurity Rule:

G. Repon to County an! secu.ity incident of which Contractor becomes aware. including breaches ofunsecured PHI as

required by 45 CFR { 164.4l0: and.

The parties acknowledge and agree that this seclion constitutes notice by Contraclor to County lhat
aflemptcd but unsuccessful Security lncidents, such as pings and other broadcast anacks on Contractor's
firewall. port scans. unsuccessl'ul log-on anempts. denials ofservice and any combination ofthe above.

regularly occur and that no l'u her notice will be made by Contractor, unless there has been a successful

Security lncident.

J.

H. Comply with any additional security requiremenls that are applicable to covered entities in Title {2 (Public Health
and Welfare) ofthe Llnited States Code. as may be amended fronr time to time. including but not limited to HITECH.
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C. Protect against any reasonably anticipated threats or hazards to the security or integrity ol'eP|{l:



ll Breach oftinsecured PH[. ln the case of breach of unsecured PH l. Conlractor shall comply with the applicable prov isions

of42tlS('$lT932and.l5CFRPartl6.l.SuhparlD.includinghutnotlimiledto.l5CFRis16,1.,110.

Discover-v !od notification. Following the discorerl ofa breach of unsecured PHl. Contractor shall notiti
County in writing ofsuch breach wilhout unreasonable delay and in no case laler lhan 60 calendar dals afler
discovery ofa breach. except as provided in 45 CFR S 161.412.

l) Bresches treated 8s discovercd. A breach is (reated as discovered by Contractor as of lhe fi rst day on which
such breach is known to Contractor or. by erercising reasonable diligence. would have been known to
Contractor, which includes any person. other than lhe person committing the breach. who is an employee.
oflicer. or other agent ofContractor (determined in accordance with the federal common law ofagency).

2) Content of trotificstion. The uritten notification to County relating to breach of unsecured PHI shall
include. to the extent possible. the following information if known (or can be reasonably obtained) by

Contractor:

a) The identification of each individual whose unsecured PHI has been. or is reasonably believed by
Conlraclor to have been accessed. acquired. used or disclosed during the breach:

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

c) A description of the types of unsecured Plll involved in the breach. such as whether full name. social

security number. date ofbinh. home address. account numbcr. diagnosis. disability code, or other types of
information were involved:

d) Any steps individuals should take to prolect lhenrselves from potenlial harm resulting from the breach:

e) A brief descriplion ofwhat Contractor is doing to investigate the breach. to mitigate hamt to individuals.
and to protect against any further breaches; and.

f) Contact procedures for individuals to ask questions or leam additional information, which shall include a

toll-free telephone number, an e-nrail address. web site. or postal address.

('ooperation. With respect to any breach ofunsecured PHI reported b,v- Contractor. Contractor shall cooperate
\rith Count.y and shall provide County uith any information requestcd b) Count)" to enable County to fullill in a
limely manner its own reponing and nolification obligations. including but nol limited to providing notice to
individuals. prominent media outlets and the Secretary in accordance with .12 tlSC N I 7932 and ,15 CFR l\ 16.1..10.1.

ss I 64.,106 and N 164.408.

Breach log, To the extent breach ofunsecured PHI inrolves less than 500 individuals. Contractor shall maintain
a log or other documentation ofsuch breaches and provide such log or other documentation on an annual basis to
('ounty not later than fifteen ( l5) days after the end ofeach calendar ycar for submission to the Secrelary.

Delay ofnotirication aulhorized by lali enforcement, IfContrackrr delals nolitication ofbreach ofunsecured
PHI pursuant to a law enforcenrent ol-ficial s statemcnt thal required notification. notice or posting would impede

a criminal investigalion or cause damage to national securily. Contraclor shall maintain documenlation sulTicient
to demonslratc its complia,rce with the requirements of 45 CFR $ 164..112.

Payment of costs. With respect to any breach of unsecured P[{l caused solely by the Contractor's failure to
compll with one or more of its obligations under this Addendum and/or the provisions of HITECH. HIPAA. the
Privacy Rule or the Securily Rule. Contraclor agrees lo pay any and all costs associated with providing all legally
required noti,lcations to individuals. media outlets. and the Secretary. This provision shall not be construed to
limit or diminish Contraclor's obligations to indemnify. defend and hold harmless County under Seclion 9 ofthis
Addendum.

('

t.)
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Documentatiol. Pursuant to.t5 CFR s\16.1.414(b). in the evenl Contractor's use or disclosure of PHI and/or

CPHI violates the Privacy Rule, Contraclor shall maintain documentation sufficient (o demonslrate that all

notifications were made by Contractor as requ ired by 45 CFR Part I 6,1, Subpan D, or that such use or disclosure

did not constitute a breach. including Contractor's completed risk assessment and investigation documentalion.

Additional Stste Reporting Requirements. The panies agree lhat this Section 8.C applies on ly if and,/or * hen

County. in its capacity as a licensed clinic. health facility, home health agency. or hospice. is required to repon
unlawful or unauthorized access. use. or disclosure ofmedical information under the more stringent requirements

ofCalifornia Health & Sat'ety Code { 1280.15. For purposes ofthis Scction8.G. "unauthorized" hasthe meaning
given such term in Califomia l-lealth & Safety Code 

"s 

1280.1 5(iX2).

l) Contractor agrees to assisr Coun(! to fulfill its rep,oning obligations to affected patients and to the California
Department of Public Flealth ("CDPH") in a timcly manner under the Califomia Health & Safety Code

$ | 280. 15.

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

medical infbrmation without unreasonable delay and no later than selen (7) business days after Contractor
detects such incident. Contractor t'urthcr agrces such repon shall be made in *riting, and shall include

substantially the same tlpes of information Iisted above in Section 8.A.2 (Content of Notification) as

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

understandingandacknouledgingthattheterm'brcach"asusedinSection8.A.2doesnotapplytoCalifomia
Health& Safet! Code \ l 180.I5.

A. Contractor agrees to indemni! and hold harmless County. all Agencies. Districts. Special Districts and Depanments

ofCounty, their respective directors. otlcers. Board ofSupervisors, elected and appointed otlicials. employees. agents

and representatives from any liability whatsoever, based or asserted upon any services of Contractor. its officers,
employees, subcontraclors. agents or reprcsentatives arising out ofor in any way relating to this Addendum. including
but not limited to property damage. bodily injury, death. or any other element ofany kind or nature whatsoever arising
from the performance of Contractor. its otficers. agents. emplolees. subcontractors. agents or representatives from

this Addendum. Contractor shall defend. at its sole expense. all costs and fees. including but not limited to attorney

fees, cost of investigalion, defense and senlements or awards. ofCounty. all Agencies, Districts. Special Districts and

Depanments of County, their respective directors, oflcers. Board of Supervisors. elccted and appointed oflicials.
enrployees. agents or represcntati\,es in any claim or action based up<n such alleged acts or omissions.

B. With respect to any action or claim subject lo indemnillcation herein by Contraclor. Contractor shall. at their sole cost.

have the righr ro use counsel of their choice. subject to the approval of County. which shall not be unreasonably
withheld. and shall have the right lo adjust. settle. or compromise any such action or claim without the prior consent

of County: provided. however. that any such adjustment. settlenrent or compromise in no manner whalsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend.

indemni$ and hold harmless Counly shall be subjecl to Counry having given Contractor wrinen notice within a

reasonable period of time of the claim or of the commencement of the relaled action, as the casc may be. and

information and reasonable assistance. at Contractor's e\p€nse. lbr the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Conlractor has provided to Counly the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. 'lhe specilied insurance linrits required in the Underl)'ing Agreement of this Addendum shall in no way limit or

circumscribe Contraclor's obligations to indemnifl and hold harmless County hcrein iiom third party claims arising
from issues ofthis Addendum.

D. ln the evenl there is conflict between this clause and ('alifomia Civil Code \1782. this clause shall be interpreled lo
comply with Civil Code {2782. Such interpretation shall not relieve the Contractor from indemni0ing County to the

fullest extcnt allowed by law.

(i
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E. In the event there is a conflict between this indenrnification clause and an indemnification clause contained in the

Underll ing Agreement of this Addendunr. this indemnification shall only apply to the subjecl issues included within
this Addendum.

l0 Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePtll provided

by County to Contraclor. or crealed or received by Contractor on behalfofCounty, is deslroyed or returned to County,
or. if it is infeasible to retum or destroy PHI andlePHl. protections are extended to such information. in accordance

with section I LB of this Addendum

I I Terminstion.
A. Terminatioo for Breach of Contracl. A breach of any provision of this Addendum by either pany shall

constitute a material breach of the Llnderl) ing Agreement and will provide grounds for terminating this Addendum
and the tJnderlying Agrsement with or wilhoul an opponunity to cure the breach, no(withstanding any provision
in the Underlying Agreemenr ro the contrary. Either pany. upon wrinen notice lo the other pany describing the

breach. ma1 take any ofthe follouing actions:
l) Terminate the Underlying Agreement and this Addendum. etfectire immediately, if the other pany breaches

a material provision ofthis Addendum.

2) Provide the other party *'ith an opponunity to cure the alleged material breach and in the erent the other
pany fails to cure the breach to lhe satisfaction ofthe non-breaching party in a timely manner. the non-

breaching pany has (he righl to immediately terminate the Llnderlying Agreement and this Addendunt.

3) If termination ofrhe Underlying Agreenrent is not feasible. the breaching pany. upon the request ofthe
non-breaching party. shall implement. al its own expense. a plan to cure the breach and repon regularly
on its compliance with such plan to the non-breaching party.

B. EfIect of Terminstion.
l) Upon terminalion of this Addendum. lbr any reason. Contractor shall return or. if agreedtoin writingby

County. destrol all Plll andlor ePHl received liom Counly. or created or received b,y" lhe Contractor on behalf
ofCounty. and. in the event ofdcstruclion. Contractor shall cenify such destruction, in writing, to Counly.
This provision shall apply lo all PHI and,'or ePHl which are in lhe possession of subcentractors or agenls

of Contractor. Contractor shall rc-tain no copies of PHI and,'or ePH l. except as provided below in paragraph (2)

oflhis section.
2) In the event thar Contractor determines that retum ing or destro) ing the P t I I and./or e Pl I I is not feasible.

Contraclor shall provide written notitlcation lo County of thc conditions that make such return or destruction
not feasible. Llpon determination by Contractor that retum or destruction of PHI andior ePHl is not feasible.
Contractor shall extend thc protections ofthis Addendurn to such Plll and/or ePlll and limit further uses and

disclosures ofsuch Ptll and/or ePHI to those purposes which make the return or destruction not feasible. for
so long as Contractor mainlains such PHI andbr ePHI.

Ceneral Provisions.
A. Retention Period. Whenever ('ontractor is required to document or mainlain documentation pursuant to the terms of

lhis Addendum. Contractor shall retain such documentation for 6 years from the date of its crealion or as

otherwise prescribed by law. whicherer is later.

B. Amendment. The panies agree to take such action as is necessary to amend this Addcndum tiom time to time as is

necessary for County to comply with HITECtI. thc Privacy Rule. Security Rule. and tllPAA generally.

C. Survival. The obligal ions ofcontractor under Sections 3. 5. 6. 7. 8. 9. ll.Bandl2.AofthisAddendumshall
survive the termination or expiration ofthis Addendum.

D. Regulatory rnd Statutory References, A reference in this Addendum to a section in HITECH. HIPAA. the Privacy
Rule andror Security Rule means the section(s) as in effecl or as amended.

E. Conflicts. The provisions of this Addendunr shall prevail over any provisions in the t)nderlying Agreement that
conflic( or appear incensistcnt with any provision in this Addendum.

RF'P# or BOS Agenda/Date or SSJ#

Form # I l6-310 Dated: 3i 2li20l9
Page 29 of 30

12.



F. lnterpretation ol Addendum.
l) This Addendum shall be construed to be pan ofthe Underlying Agreenrent as one document. The purpose is lo

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

2) Any ambiguitl between this Addendum and the Llnderlling Agreemenl shall be resolved to permit County to
comply with the Privacy Rule. Security Rule, HIPAA and llll'ECH generally.

C. Notices to Countv. All notifications required to be given b1'Contractor to Count) puBuant to the terms ofthis
Addendum shall be made in writinS and delivered to the County to the address listed below by either registered or
cerrified mail return receipt requested or guaranteed overnight mail with tracing capability. or at such other address as

County ma! hereafter designate. All notices to Countl provided by" Contractor pursuanl to this Seclion shall be

deemed given or made when received by County.

County HIPAA Privacy Oflicer: HIPAA Privacl'Manager

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

County tllPAA hivacy Officer Phone Number: (951) ,186-6471

RFP# or BOS Agendiy'Datc or SSJ#

Form C I l6-l l0 Dated: 3/21/1019
I)agc 30 ol 10



Final Addit Report 2023-1',t-29

Crealed:

By:

St,Bfus:

Transadion lD

2023-11-29

Adilene Godines (agodin€s@nvco.oE)

Sig,led

CBJCH gCAARMvcbdar-Y 1 JYof TOaudU JNpJEPVPOEfl

"PSA - Wipfli FQHC Consulting Services" History

B Document created by Adilene Godines (agodines@rivco.org)

2023-11-29 - 3:21:2,t PM GMT

fl Doo-rment emailed to Steve Rousso (srousso@wipfli.com) for signature

2023-11-29 - 3:22:52 PM GMf

3 Email viewed by Steve Rousso (srousso@wipfli.com)

2023-11-29 - 4:31:38 PM GMT

dq Document e-signed by Steve Rousso (srousso@wipfli.com)

Signature Date: 2023-1 1-29 - 4:32:42 PM GMf - Time Source: server

fl Doorment emailed to Gregg Gu (ggu@rivm.org) for signature

2023-l'l-29 - 4:32143 PM GMT

D Email viewed by Gregg Gu (ggu@rivm.org)

2023-11-29 - 5:21:22 PM GMf

fr Doanment e.signed by Gregg Gu (9gu@rivco.org)

Si0natur6 Date: 2023-11-29 - 5:21:39 PM GMT - Time Sourca: server

O Agreement completed.

202$11-29 - 5:21:39 PM GMT

@ ruoUen robatSlgn

PSA - Wipfli FQHC Consulting Services
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Date: September 15,2023

From: JenniferCruikshank,RUHS-MedicalCenter

To: Board of Supervisors/Purchasing Agent

Via: CHC Administration

Subject: Sole or Single Source Procurement; Request for Wpfli LLP Contract Renewal

The below information is provided in support of my department requesting approval for a sole or
single source. (Outside of a duly declared emergency, the time to develop a statement of wot*
or specifications is not in itself justification for sole or single source.)

1. Supplier being requested: Wipfli LLP

2 Vendor lD: 0000211036

3 El Single Source tr Sole Source
(S,ngle Source - is a purchase of a commodity or service without obtaining competitive bids
although more than one source is available)

(So/e Source - is a purchase of a commodity or sevice that is propietary or no other vendor
is qualified or willing to meet the county specified requirements)

4. Have you previously requested and received approval for a sole or single source request
for this vendor for your department? (lf yes, please provide the approved sole or single
source number).

EI Yes
SSJ#

No
22-0344

4a. Was the request approved for a different project?

! Yes El No

5. Supply/Service being reguested:
(lf this request is for professional services, attach the seNice agreement to this so/e source
request. The Purchasing Agent, or designee, is the signing authority for agreements unless
the service is exempted by Ordinance 459, Board delegated authoity or by State law. All
insurance requirements must be met pior to wo* commencement. See the Risk Management
website for vendor insurance requirements.)

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4000 / RuHealth.org
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Based upon a pre-review of specific Federally Qualified Health Center (FQHC) clinic
information presented by FQHC staff, CONTRACTOR shall conduc{ a one-day orFsite visit,
date and location to be mutually agreed to between the Parties, with FQHC personnel to
perform the following tasks:

. Review lnitial HRSA designation letters to understand approved sites,

. Review Forms 5A, 58 and 5C to understand all the approved sites, services and
contracted services;

. Discuss questions related to the co-applicant agreement and rules and regulations
concerning this public option;

. Discuss clinic strategy as it pertains to the opening o{a clinic, moving sites expansion
and the impact of PPS rates as well as any subsequent assues;

. Discuss the various methodologies and eligability in which a clinic can obtain a PPS
rate;

. Review opportunities to increase the clinics PPS rate through a scope of service rate
request change and estimate financial impact;

. Determine if the Code 18 (wraparound rates) have been set appropriately and make
recommendation for increasing/decreasing these rates;

. Brief management, if necessary, on current FQHC rules and regulations; address
questions and answers;

. Discuss billing licensing, HRSA, CDPH and Medicare lssues,

. Review prior audit adjustments;

. Review prior PPS reconciliations / liabilities;

. Discuss how a clinic can obtain three separate interim rates;
o Discuss rnlermittent sites and its applicability for county based FQHC models; and
. Participate in conference calls as necessary.

RUHS CHC'S have retained consulling services ftom \Mplfi LLP for a period greater than five
years. During this time, Wpfli has assisted the CHC'S in a diverse range of areas including,
but not limited to, rate sefting, Medicare enrollment, HRSA audits, expansion and financial
strategies, identification of revenue opportunities, managemenl of FQHC rules and
regulations, etc. Recently, we finafized l9/20 rate setting appeals for the FQHC'S and are
working to finalize the subsequent years. Wpfli has the historical information and insight to
help with rate setting for all of the years in question should we switch to a different consulting
organization, this would cause a tremendous disruption in the strides being made toward rate
setting.

Other areas they currently assist with include but are not limited to:
o Providing recommendations on how RUHS should address issues with DHCS.
. Reviewing data and preparing rate impact reports.

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4000 / RuHealth.org

F

6. Unique features of the supply/service being requested from this supplier. (,f this so/e
source reguesf is due to propietary software or machinery, or hardware, provide a suppofting
letter from the manufacturer. lf this,s a srng/e source request provide an explanation of how
this provides the best value for the County by selecting this vendor.)
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7. Reasons why my department requires these unique features from the vendor and what
benefit will accrue to the county:

Due to the ongoing relationship, Vvipfli has in depth knowledge of the history, challenges, and
groMh of RUHS CHC's and can speak into CHC operations with an intimate and well-informed
perspective. Should RUHS move to a different consulting firm, this would result in the loss of
the weallh of knowledge and experience with RUHS CHC'S establtshed by Wipfli through the
years of seNice. As a result, there would be a disruption the flow of services and create a
negative impact on the CHC's, potentially impacting patienl care, ln addition to this, the
change would cause a negative disruption in the efforts being made toward rate setting that
would allow the RUHS-CHC to bnng in more revenue to cover its operaling costs.

F rcm. 7 I 1 12023 lo 613012024

ls this an annually renewable contract? El No tr Yes
ls this a fixed-term agreement: tr No g Yes
(A fixed tenn agreement is set for a specific amount of time; it is not renewed annually. Ensure
multi-year fixed-term agreements include a cancellation, non-appropiation offunds, or refund
clause. lf there ls no c/ause(s) to that effect, then the agreement must be submitted to the
Board for approval. No exemptions shall apply.)

9. ldentify all costs for this requested purchase. ln addition, please include any single or
sole source amounts previously approved and related to this project and vendor in the
section designated below for current and future fiscal years. You do not need to
include previous fiscal year amounts. lf approval is for multiple years, ongoing costs
must be identified below. lf annual increases apply to ongoing costs such as CPI or
other contract increases, provide the estimated annual cost for each consecutive year.
lf the annual increase may exceed the Purchasing Agent's authority, Board approval
must be obtained. (Note: ongoing cosls may include but are not limited to subscnptions,
/icenses, maintenance, suppoi, etc.)

FISCAL YEAR FY23l24

Total Cost $1s0,000

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4000 / RuHealth.org

. Providing direction on how to file appeals/escalate issues.

. Providing advice of rale setting/appeal best practices.
o Consulting on the upcoming HRSA on site visit audit.

8. Period of Performance:
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10. Price Reasonablenessi (Explain why this pice is reasonable or cost effective - were you
provided govemment discounted pricing? ls this rate/fee comparable to industry standanc,s?)

Wpfll's previous input and strategic planning helped the CHCs to successfully appeal
disallowances, per the Department of Health Care Services (DHCS), which resulted in
recovered revenues. Wipfli aided in the process of rate setting at multiple CHC sites as well
as provided essential contributions in the CHCs. \Mpfli appealed to obtain approval from the
DHCS to recover funds for services performed. The cost of $350/hour is reasonable and
falls on the lower end of industry standards as they relate to similar consulting services.

1 l. Projected Board of Supervisor Date (if applicable):
(Draft Fom 11s, service agreement and or quotes must accompany the sole source request
for Purchasing Agent approval. )

Wu4't^Nv. Jennifer Cruikshank Nov 21, 2023

Department Head Signature
(or designee)

Print Name Date

The section below is to be completed by the Purchasing Agent or designee.

Purchasing Department Comments

Approve with Condition/s Disapprove

Condition/s

Not to exceed:

tr One-time $

dlnnual AmountSjjg'099 lperfiscal yearthrough 6/30/24 

- 
(date)

Approve

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4000 / RuHealth.org
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(lf Annual Amount Varies each FY)
FY 22t23
FY 23t24-:
FY 24125-:
FY 25t26-:

'7//44/az. /rZ* 11t21t23 24-177

Puffiasing Agent Date Approval Number
(Reference on Purchasing Documents)

26520 Cactus Avenue, Moreno Valley, CA 92555 / 951-486-4000 / RuHealth.org
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SSJ Wipfli LLP
Final Audit Report 2023-11-21

Croatod:

Br

Status:

Transadim lD:

2023-11-21

Adll€n6 Godlnes (a.godines@ruh€alth.org)

Siign€d

CBJCHBCA/IGA 2Ol1!Tn348kZ uuGJZKwnl -78tKWn2h,vZ
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