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

tr[L',il:l',,;
HEALTH 5Y5TEM
Medical Center

FROM: RUHS.MEDICALCENTER

ITEM: 15.2
(to # 24729\

MEETING DATE:
Tuesday, May 07 ,2024

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM - IMEDICAL CENTER: Approve the
Professional Service Agreement with Tilden-Coil Constructors, lnc., for Construction
Management Services, effective upon signature for Twelve (12) Months; All Districts; [Total Cost
$522,760; up to $52,276 in Additional Compensation for the term of the Agreement, 100%
Hospital Enterprise Fund 400501

1. Approve the Professional Service Agreement with Tilden-Coil Constructors, lnc., to
provide construction management services, effective upon signature for twelve (12)
months for the contracted amount of $522,760; and authorize the Chair of the Board to
sign the Agreement on behalf of the County; and

2. Authorize the RUHS Chief Executive Officer or their Designees, to administer the
Agreement with Tilden - Coil Constructors, lnc., in accordance with applicable Board
Policies, based on the availability offiscal funding and as approved as to form by County
Counsel to: (a) sign amendments that exercise the options of the Agreement including
modifications of the statement of work that stay within the intent of the Agreement, and
(b) sign amendments to the compensation provisions that do not exceed $52,276 over
the period of performance; and

3. Authorize the Purchasing Agent, or designee, to issue Purchase Orders for goods and/or
services that do not exceed the total contract amount;

ACTION: Policy

MINUTES OF THE GOVERNING BOARD

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

Ayes:
Nays:

Absent
Date:

xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
May 7, 2024
RUHS-Medical Center
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RECOMMENDED MOTION: That the Board of Supervisors:

Kimberly A. Rector
Clerk of the Board
av r'flil,ow4,[

oepffY

to* 24729



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

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: [CEo use]

BACKGROUND:
Summary
Riverside University Health System - Medical Center ("RUHS-MC") is requesting to enter into
this agreement with Tilden-Coil Constructors, lnc., ("Tilden-Coil"), for Construction Management
Services. RUHS-MC has an immediate need for construction management services for the
Ivlaster Plan and Development of Healthcare Facilities, which include; the Behavioral Health
Treatment Center, Emergence Room Expansion, and Critical Care Expansion. Enlisting
contractor services ensures RUHS-MC's ability to provide adequate care to the patient

community.

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

Contract History and Price Reasonableness
Facilities Management ("FM") on behalf of Riverside University Health System issued Request
for Proposal ("RFP") July 2022 lot l\ilaster Plan and Development of Healthcare Facilities. FM

Project Management Office and RUHS selection panel reported that developer Tilden-Coil was
selected from the RFP list for the Master Plan and Development of Healthcare
Facilities/Behavioral Health Treatment Center in l\/oreno Valley. Utilizing the program

management consultant scoring matrix and in person interviews, Tilden-Coil was identified as

one of the top two companies and was awarded a contract. The other respondents to the RFP
who were not selected were notified.

ATTACHMENTS:
Attachment A:

FINANCIAL DATA Curr€nt Fiscal Year: Total cost: Ongohg Co3t

cosr $130,690 $392.070 $522,760 $0

NET COUNTY COST $0 $0 $0 $0

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

For Fiscal Year 23124 - 24125

Page 2 of 3 tD# 24729 15.2

This Agreement will ensure that adequate funding is in place to provide construction
management services, supporting RUHS-l\tlC's expansion master plan and allowing RUHS-MC
to meet the growing patient service needs of the surrounding community.

Professional Service Agreement for Construction Management Services
between County of Riverside and Tilden-Coil.



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

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

Attachment B:

Meghan rector oI

u,c

RFP-Riverside University Health System for Master Plan and
Development of Healthcare Facilities

4t2 ueline uiz, Principal Analyst

Counsel 412

Page 3 of 3 to# 24729 15.2
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'l'his Agreement made and entered into by and between Tilden-Coil Constructors, Inc., a California

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

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

Health System Medical Center, (herein referred to as "RUHS-MC"). The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all services as outlined and specifled in Exhibit A, Scope of

Services, at the prices stated in Exhibit B, Payment Provisions, and Attachment l, I{lPd{ Business Associate

Attachment to the Agreement. The COTNTY shall have the right to adjust the scope of services and

subsequent changes to compensation, ifany, shall be in accordance with Exhibit B through an amendment to

this Agreement signed by both panies.

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

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

satisfaction ofthe COI-INTY and in conformance to and consistent with the highest standards offirms/professionals

in the same discipline in the State of Califomia.

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

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

CONTRACTOR is not to perfom sewices or provide products outside of the Ageement.

1,4 Acceptance by the COUNTY of the CON'I'IIAC'I'OR's performance under this Agreement

does not operate as a release of CONTRACI'OR's rcsponsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

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

continues in effect for twelve (12) months, unless terminated earlier. CONTRACTOR shall commence

performance upon signature ofthis Agreement by both parties and shall diligently and continuously perform

thereafter. The Riverside County Board of Supervisors is the only authority that may obligate the County for

a non-cancelable multi-year agreement. It is anticipated that the program schedule will be developed within

the Programming and Conceptual Phase of Work and the COUNTY may extend the term of this Agreement

upon written amendment at the conclusion of the Programming and Conceptual Phase of Work or as needed

thereafter based upon the progression ofthe project and services required. The COUNTY acknowledges and

agrees that the CONSULTANT has been providing consulting services at the direction ofthe COLhI'lY since

August 15, 2022. As a result, the Parties acknowledge that there were services rendered by the Consultant

RF P# or BOS Agenda,/Date or SSJ#
Form #l l6-310 Dated:3/21/2019
AH

Tilden-Coil Constructors, lnc.,
Construction Management Services
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before the effective date of this Agreement for which the CONSULTANT is entitled to compensation not to

exceed thirty-five thousand fbrty dollars (35,040).

3. Compensation

3,1 The COUN'IY shall pay thc CONTRACTOR for services performed, products provided and

expenses incurred in accordance \a'ith thc tcrms of Exhibit B, Payment Provisions. Maximum payments by

COUNTY to CONTRACTOR shall not exceed five hundred twenty-two thousand seven hundred sixty dollars

($522,760) including all expenses for the first twelve (12) months of services performed (the

"Programming/Conceptual Phase"). This Agreement may be modified in accordance with the payment terms

in Exhibit B for future phases ofthe Project after the Programming/Conceptual Phase subject to mutual written

amendment to the Agreement by the Parties. The COI-INTY is not responsible fbr any f'ees or costs incurred

above or beyond the contracted amount and shall have no obligation to purchase any specified amount of

services or products. CONTRACTOR will not perfbrm any additional services unless and until there is a

signed amendment between the parties and COUNTY shall havc no obligation to pay for such non-contracted

services. llnless otherwise spccifically stated in Exhibit B, COUNTY shall not be responsible for payment

of any of CONTRACTOR's expenscs relatcd to this Agreement. CONTRACTOR has provided retroactive

invoices that includc a detailed breakdown of services provided and will receive payment for those services

as set forth in Exhibit B.

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

COLNTY requires written proofsatisfactory to COLINTY ofcost increases prior to any approved price ad.justment.

After the first year ofthe award, a minimum of30-days advance notice in writing is required to be considered and

approved by COLINTY. No retroactive price adjustments will be considered. Any price increases must be stated in

a written amendment to this Agreement. The net dollar amount of profit will rcmain firm during the period of thc

Agreement. Annual increases shall not exceed the Consumcr Price Index- All Consumers, AII Items - Greater Los

Angeles. Riverside and Orange County areas and be subject to satisfactory performance review by the COUNTY

and approved (ifneeded) for budget funding by the Board ofSupervisors.

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

CONTRACTOR within fifteen (15) days ffom the last day ofeach calendar month, and COUNTY shall pay the

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

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

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

ofinvoices to:

RFP# or BOS Agenda,Date or SSJ#

Form #1 l6-310 Dated: 3/2112019
AH

Tilden-Coil Constructors, Inc.,
Construction Management Services
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RIVERSIDE UNIVERSIl'Y HL,ALI'H SYSTEM MEDICAL CENTER
ATTN: HOSPITAL ADM INISTRATION

26520 CACTUS AVENI.JE
MORENO VALLEY, CALIFORNIA 92555

AP@ruhealth.orq

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

datei remittance address; bill-to and ship-to addresses of ordering department/division;

Agreement number; quantities; item descriptions, unit prices, extensions, sales/use tax if
applicable. and an invoice total.

b) Invoices shall be rendered rronthly in arrears.

3.4 The COUNTY obligation for payment ofthis Agreement beyond the cunent fiscal year end is

contingent upon and limited by the availability ofCOUNTY funding fiom which payment can be made, and

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

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

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

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

imrnediately notify CONTRACTOR in writing; and this Agrccmcnt shall be deemed terminatcd, have no

further force, and effect.

4. Alteration or Chan cs to the Asrecment

4.1 The Board ofSupervisors and the COUNTY Purchasing Agent and/or his designee is the only

authorized COt.JNTY representatives who may at any time, by written order, alter this Agreement. If any such

alteration causes an increase or decrease in the cost of, or the timc rcquircd fbr thc performancc undcr this

Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both, and

the Agreement shall be moditjed by written amendment accordingly.

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

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

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

CONTRACTOR. lfthe COUNTY Purchasing Agent decides that the lacts providc suffi c ient j ustitication, he

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

excuse thc CONTRACTOR f'rom proceeding with performance ol the n greement even il there has been a

changc.

RFPd or BOS Aecnda./Date or SSJ#

Form #l l6-310 Dated: 3/21/2019
AH
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5. Termination

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

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

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

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

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

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

COTINTY.

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

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

and

(b) Transfer to COUNTY and dcliver in the manner as directcd by COIINIY any

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

continued, would have been required to be lurnished to C0LTNTY.

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

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

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

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

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

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

compensation under this Agreement.

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

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

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

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

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

(EPLS) (http://www.epls.gov) (Executive Order 12549, 7 CFR Part 3017,45 CFR Part 76, and 44 CFR Part

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

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

5,7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.
-l ilden-Coil Constructors, Inc.,

Construction Management Services
RIP# or BOS Agenda,/Date or SSJ#

Form #l 16-310 - Date* 3Dl/2019
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6. Ownership/Usc of Contract Materials and Products

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

created by CONTRACTOR for which CONTRACTOR has been compensated by COUNI'Y pursuant to this

Agreement shall be the sole property ofthe COt'NTY. 'Ihe material, repofts or products may be used by thc

COLJNTY for any purpose that the COUNTY deems to be appropriate. including, but not limit to, duplication

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

in whole or part such materials, reports, or products without prior written authorization of the COUNTY.

7. Conduct of Contractor

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

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

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

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

CONTRACTOR under this Agreement. The CONTRACTOR agrees to intbrm 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 interpreted as an attempt

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 offer gifts, gratuity, favors, and ent€rtainment

directly or indirectly to COUNTY employees.

8. InspectionofService;OualityControl/Assurance

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

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

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

to any inspector or other COUNTY representative to permit him/her to determine the CONTRACTOR's

conformity with the terms of this Agreement. If any services performed or products provided by

CONTRACTOR are not in conformance with the terms of rhis Agreement, the COUNTY shatl have the right

to require the CONTRACl'OR to perform the services or provide the products in conformance with the terms

ofthe Agreement at no additional cost to the COUNTY. When the services to be performed or the products

to be provided are of such nature that the difference cannot be corrected; the COUNTY shall have the right

RFP# or BOS Agenda,Date or SSJ#

Form #l l6-310 - Dated:3/21/2019
AH
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to: (l) require the CONTRACTOR immediately to take all necessary steps to ensure future performance in

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

value ofthe services pertbrmed or products provided. The COUNTY may also terminate this Agreement for

det'ault and charge to CONTRAC'tOR any costs incurred by the COLINTY because of the CONTRACTOR's

failure to perform.

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

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

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

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

9. IndependentContractor/EmlloytenllEligibiliE

9.1 The CONTRACTOR is, for purposes relating to this A$eement, an independent contractor

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

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

benefits to which COUN'IIY employees are entitled, including but not limited to overtime, any retirement

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

employcc re lationship betu'een the parties; and CONTRACTOR shall hold COUNTY harmless from any and

all claims that may be made against COUNTY based upon any contention by a third party that an employer-

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

that CONTRACTOR in the performance of this Agreement is subject to the control or direction of COUNTY

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

9.2 CONTRACI'OR warrants that it shall make its best eifort to fulty comply with all federal and

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

performing work under this Agreement meet thc citizenship or alien status requirement set forth in federal

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

verilication and other documentation ofemployment eligibility status required by federal or state statutes

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

$ 1324 et seq., as they currently exist and as they may be hereafter amended. CONTRACTOR shall retain all

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

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

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

R-FP# or BOS AgendaDate or SSJ#

Form #l 16-310 - Dated,:3121/2019
A]"I

Tilden-Coil Constructors, Inc.,
Construction Management Services
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criminal offense related to the provision of health care items or services and has not been reinstated in the

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

9.4 CONTRACTOR shall screcn prospcctive Covered Individuals prior to hire or engagement.

CON'I'RACTOR shall not hirc or engage any Ineligible Person to provide services directly relative to this

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

of this Agreement to ensure that they have not become Ineligibte Persons unless CONTRACTOR has

performed such screening on same Covered Individuals under a separate agreement with CO[INTY within

the past six (6) months. Covered lndividuals shall be required to disclose to CONTRACTOR immediately

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

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

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

becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by oontract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person, CONTRACTOR

shall remove such individual from responsibility for, or involvement with, COUNTY business operations

related to this Agreement.

9.6 CONTRACTOR shall notifi COLNTY within five (5) business days if a Covered Individual

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

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

Agreement.

10. Subcontract for Work or Services

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

or services under this Agrcement without the prior written approval of the COTINTY; but this provision shall

not require the approval of contracts ol emplovment between the CONTRACTOR and personnel assigned

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

I l. Disnutes

l1.l The parties shall attempt to resolve any disputes amicably at the working level. If that is not

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

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

RFP# or BOS Agenda,Date or SSJ#

Form #l l6-310 Datet 312l/2019
AH
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Cornpliance Contract Officer who shall fumish the decision in writing. The decision of the COI-.INTY's

Compliance Contract Officer shall be final and conclusive unless determined by a court of competent

jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad faith. I-he

CONTRACTOR shall proceed diligently with the performance of this Agreement pending the resolution of a

dispute.

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

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

session shall be required ifthe first session is not successful. The parties shall share the cost ofthe mediations.

lZ, Licensins and Permits

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

to the provisions ofChapter 9 of Division 3 ofthe Business and Professions Code. All licensing requirements

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

necessary permits, approvals, certillcates, waivers and exemptions necessary for performance of this

Agreement as required by the laws and regulations ofthe United States, the State of Califomia, the County of

Riverside and all other governmental agcncics u,ith jurisdiction, and shall maintain these throughout the term

of this Agreement.

13. Use By Other Political Entities

l4
IReserved]

Non-Discrinrination

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

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

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

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

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

Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. Sl2l0

et seq.) and all other applicable laws or regulations.

15. Records and Documents

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

COUN I Y agency, a copy of this Agreement and such books, documents and records as are necessary to

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

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

RFP# or BOS Agenda/Date or SSJ#

Form #l 16-310 Dated: 3l2l 12019
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of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the COUNTY

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

16. Confidentiality

16.l The CONTRACTOR shall not use for personal gain or make other improper use ofprivileged

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

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

information; medical, personnel, or security records; anticipated malerial requirements or pricing/purchasing

actions; COLNTY information or data which is not subject to public disclosure; COUNTY operational

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

announcement.

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

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

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

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

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

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

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

For purposes of this paragraph, identity shall include, but not be limited to, name, identifuing number, symbol,

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

f6.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant

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

Law 104- l9l , enacted August 21, 1996, and the related laws and regulations promulgated subsequent thereto.

Please refer to Anachmenl I olthis agreement.

11. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:
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CoTINTY OF RIVERSIDI.]
Riverside University Health System
Center
26520 Cactus Avenue
Moreno Valley, Califontia 92555

Force Maieure

CON'LRAC'I'O I{
Tilden Coil Constructors. Inc..
16l2 Mission Inn Avenue
Riverside. Calil'omia 9250 I

Attn: Dayne Brassard. President & CEO

Medical

l9

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

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

c ivil disorders, or other similar acts, such party shall not be held liable fbr such fhilure to comply.

20. EDD Reporting Rqquirements

In order to comply with child support enforcement requiremcnts of the State of Califomia. the

COIINTY may be required to submit a Report of Independent Contractor(s) lbrm DE 542 to the Employment

Development Department. The CONTRAC I'OR agrees to fumish the required data and certifications to the

COUNTY rvithin l0 days of notification of award of Agreement when required by the EDD. This data will

be transmitled to govemmental agencies charged with the establishment and enfbrcement of child support

orders. Failure of the CONTRACTOR to timely submit the data and/or certitjcates rcquired may rcsult in thc

contract being awarded to another contractor. In the event a contract has been issued, failure of the

CONTRACTOR to comply with all t'ederal and state reporting requiremcnts ltrr child supptirt enlorcement or

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

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

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

Custorner Service Ofllce listed in the telephone directory in thc Statc Govcmment section under "Employment

Development Depaftment" or access their lnternet site at www.edd.ca.sov.

21, HoldHarmless/Indemnification

2l.l CONTRACI'OR shall inderrnify and hold harmless the Countl of Riverside, its Agencies,

Districts, Special Districts and Departments. their respective directors. officers. Board ofSupervisors, elected

and appointed officials, ernployees. agents and representatives (individually and collectively hcrcinaflcr

ret'erred to as Indemnitees) from any liability. action, claim or damagc whatsoever. based or asserted upon

any services ofCONTRACTOR. its otlcers. employees. subcontractors. agents or represcntatives arising out

of or in any way relating to this Agreement. including but not limited lo property damage, hodily injury. or

death or any othcr element ofany kind or nature. CONTRACTOR shall defend the Indenrnitees at its sole
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expense including all costs and fees (including, but not limited, to attorney fees, cost of investigation, defense

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

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

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 COUNTY;

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

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

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

involved.

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

CONTRACTOR'S obligations to indemnif and hold harmless the Indemnitees herein from third party

claims.

22. Insurance

22.1 Without Iimiting or diminishing the CONTRAC'I'OR'S obligation to indemnify or hold the

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

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

insurance section only, the COUNTY herein relers 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 representatives as Additional Insureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of Calitbmia, the CONTRACTOR shall

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

Califomia. Policy shall include Employers' Liability (Coverage B) including Occupational Disease with limits

not less than $ 1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor

of The County of Riverside.

B. Commercial General Liability:

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

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

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

of its obligations hereunder. Policy shall name the COIINTY as Additional Insured. Policy's limit ofliability

RIP# or BOS Agenda/Date or SSJ#
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shall not be less than $ 1,000,000 per occurrence combined single lirnit. If such insurance contains a general

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

limit.

C. Vehicle Liability:

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

then CONTRACTOR shall maintain liability insurance for all ou'ned, non-owned, or hired vehicles so uscd

in an amount not less than $1,000,000 per occunence combincd single limit. If such insurancc contains a

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

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

D. Professional Liability Contractor shall maintain Professional Liability lnsurance providing

coverage for the Contractor's performance of work included within this Agreement, with a limit of liability

ofnot less than $1,000,000 per occurrence and $2,000,000 annual aggregate. If Contractor's Professional

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

continue through the term ofthis Agreement and CONTRACTOR shall purchase at his sole expense either 1)

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

insurer with a retroactive date back to the date of, or prior to, the inception of this Ageement; or 3)

demonstrate through Certificates oflnsurance that CONTRACTOR has Maintained continuous coverage with

the same or original insurer. Coverage provided under items; 1), 2), or 3) will continue as long as the law

allows.

f,. General Insurance 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 not less than A: VIII (A:8) unless such requirements are waived,

in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement tbr a particular

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

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

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

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

Agreement. Upon notification ofself-insured retention unacceptable to the COUNTY, and at the election of

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

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

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

RFP# or BOS Agenda/Date or SSJ#
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3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

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

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

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

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

of insurance shall contain the covenant of the insurance canier(s) that thirty (30) days written notice shall be

given to the County of Riverside prior to any material modification, cancellation, expiration or reduction in

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

coverage, this Agreement shall terminate fofihwith, unless the County of Riverside receives, prior to such

effective date, another properly executed original Certificate oflnsurance and original copies ofendorsements

or certified original policies, including all endorsements and attachments thereto evidencing coverage's set

forth herein and the insurance required herein is in full force and ef1'ect. CONTRAC'I OR shall not commence

operations until the COLDITY has been fumished original Certificate (s) of lnsurance and certified original

copies of endorsements and if requested, cefiified original policies of insuranoe including all endorsements

and any and all other attachments as rcquired in this Seotion. An individual authorized by the insurance carrier

shall sign the original endorsements for each policy and the Certificate of lnsurance.

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

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

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

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

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

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

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

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

by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COLNTY.

8) CONTRACTOR agrees to notiq/ COUNTY of any claim by a third parly or any incident or event

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

RFP# or BOS Agenda/Date or SSJ#
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23, General

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

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

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

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

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

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

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

from enforcement ofthe terms ofthis Agreement.

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

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

promptly refund the disallowed amount to the COIJNTY on request; or at its option the COUN'IY may offset

the amount disallowed from any payment due to the CONTRACTOR.

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

specifically stated in the Agreement.

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

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

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

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

23.6 Nothing in this Agreement shall prohibit the COUNI'Y from acquiring the same type or

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

be in its best interest. 'Ihe COUN'IY reserves the right to purchase more or less than the quantitics specified

in this Agreement.

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

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

reasonable facilities and timely access to COLNTY data, information, and personnel.

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

CONTRACTOR will comply with all applicable COTINTY policies and procedures. In the event that there is

a conflict between the various laws or regulations that may apply, the CONTRACTOR shall comply with the

more restrictive law or regulation.

RFP# or BOS Agenda/Date or SSJ#

Form #1 16-310 Dated: 3/21/2019
AH

Page 17 of33 Tilden-Coil Constructors, Inc.,
Construction Management SeNices



4100 r 86 100

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

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

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

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

Cal ifornia (Cal/OSllA).

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

related to the performance or interpretation ofthis Agreement shall be filed only in the Superior Court ofthe

State of Califomia Iocated in Riverside, California, and the parties waive any provision of lar,r, providing for

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

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

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

23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreemcnt ofthe

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

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

rnodified only by a written amendment signcd by authorized representatives of both parlies.

24, ElectronicSisnatures

'l his Agreement may be executed in any number of counterparts, each of which will be an

original, but all ol which together will constitute one instrument. Each party of this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the Califomia Uniform

Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. Electronic

signature means an electronic sound, symbol, or process attached to or logically associated with 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 Califomia, including a government agency. Digital signature means an electronic

identifier, created by computer, intended by the party using it to have the same force and effect as the use of

a manual signature, and shall be reasonably relied upon by the parties. For purposes of this section, a digital

signature is a type of "electronic signature" as defined in subdivision (h) of Section 1633.2 ofthe Civil Code.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

By

COUN'l'Y OF RIVI,RSIDE, a politicalsub-
Division of the State of California on behalf
of Riverside LJniversity Health System -
Med

By:

Name: CHUCKWASHINGTON Name

Titte: CHAIR, BOARD OF SUPERVISORS rirle

Date Datc':

ATTEST:
Kimberly Rector
Clerk of the Board

TII,DEN-COIL CONSTRUCTORS, INC.,
a Cal ifornia corporation.

By tlilin,t"L'wry/'
APPROVED AS TO FORM:
Minh C.'l'ran
County Counsel

By' 1rqqq Gw

Name: Grooo Gl I------E-I=
'rittc: Chief Deputy County Counsel

Dare: Feb L5.2024

MAY 0 7 ?024
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[,XHlBll'A
S('oPI,, oI SF]RVI(]F]S

Riverside University Health System - Medical Center Expansion and Department of Behavioral Health
Resource Expansion

P ram Mana ment

oversite and Coordination of
Programing/Conceptual Stage

Oversite and Coordination of Schematic Design

Stage

3.

4.

5.

6.

1.

8.

9.

10

11

12

13

Grant Assistance

Define ProBram (End Use/s Needs)

Base of Design Development
Logistics'/Phasing Planning

Assistance in RFP for P3 Services

Assistance in Selection of P3 Entity
Approval of Desi8n Specialty Consultants
County Counsel/Board Approval
lssuance/Execution of Contracts
lnter-Agency/End User Coo.dination
Review, Coordination, Approval of Conceptual
Design

County Standards Coordination
lnitial Governing Agency Coordination
Assistance in Planning Various Projects

1. Prograrn Budget
2. Prograrn Schedule

t4
15

16

1. Pre-Construction Schedule

2. Obtain Proposals and Recommendations of Award of
the following Sub-Consultants:
a. Site Topo
b. Site Utility lnvestigation
c. Geo-TechnicalReport
d. Environmentallmpact
e. Tier 1 lnvestigation
f. WQMP Review

I. HazardousMateriallnvestiBation
h. ADA Compliance Validation
i. MEP Peer Review

3. Coordination of CEQA/Entitlement (lf applicable)
4. Governing Agency Coordination

5. lnter-Agency/End User Coordination
6. Review, Coordination, Approval of Schematic Design
7. Validation of Program Budget (P3 Entity)
8. Validation of Program Schedule (P3 Entity)

Oversite and Coordination of Design

Development Stage

Oversite and Coordination of Contract Document
StaBe

1. Review of Constructability Review/QAQC (P3 Entity)
2. Approval of Phasing Plan (P3 Entity)
3. Approval of Logistics'Plan (P3 Entity)
4. Approval of DD Estimate (P3 Entity)
5. lnitia BIM Evaluation (Model Overlay and

Coordination)
5. Governing Agency Coordination

7. lnter-Agency/EndLJserCoordination
8. Review, Coordination, Approval of Design

Development oocuments (Plans/Specs)

9. Obtain Proposals and Recommendation of

Award of the following Sub-Consultants:

a. Labor Compliance
b. lnspector of Record

c. QA/QC

d. Safety

e. FF&E

1. Review of Constructabllity, RevieUQAQC (P3)

2. Review and Approva of Project Schedule
3. Review and Approval of Phasing Plan

4. Review and Approval of LoEistics Plan

5. Review and Approval of CD Estimate

6. Review and Approvalof P# Entity's BIM Design Clash

Detection
7. Coordination of Plan Check/Back Check/Permitting
8. Coordination of HCAI/OSHPD Approval

9. Coordination of Governing Agency Approval
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Oversite and Coordination of Construction stage Oversite and Coordination of Post Construction
Stage

1. Pre Construction

2.

3.

4.

5.

6.

7.

8.

9.

10.

11.

L2,

Meeting Coordination and Manaeement
Submittals Management
RFI Mana8ement
IManagement of county Sub Consultants
Management of P3 Entity's BIM Coordination
Governmental Agency Coordination
HCAI/oSHPD Coordination
IOR/lnspection Coordination
lnter-Agency/End User Coordination
Management of P3 Entity's As-Built's
Progress Payment Validation, Approvals and

Management
Photo Management
Management of P3 Entity's Schedule Updating and

Reporting
County Executive Reports

Laser Scanning/Drone Documentation
Coordination of Permit Final (Cert to occr.lpy -
Building official)
Coordination of Governing Agency Approval to
Occupy

Claims Avoidance/Management
Management of Various Mi5cellaneous Small
Projects

13

t4

L5

16

17

18

t 9.

20.

1. Review and Approval of P3 Entity's Close-Out
Document
a. Trainin8 (Staff and M&O)
b. As-Builts

c. Warranties
d. Operations and Maintenance IManuals

e. ExtraStock/SpecialTools
2. Coordination of 11-lMonth Warranty Walk
3. Final Contract Accounting
4. Warranty Management
5. LaserScanning/As-Built

Page 21 of33RFP# or BOS Agend&/Date or SSJ#

Form #1 l6-310 Dated: 312112019

AH

Tilden-Coil Constructors, Inc.,
Conshuction Management Services



43001861 00

EXHIBIT B
PAYMENT PROVISIONS

RUHS Program Management
Program Management compensation Proposal

OverallStrudure
Due to the conceptual nature of the program currently, we are proposing a phased compensation structure. As the project
progresses, more information ls known, and the program needs evolve. A phased compensation structure will allow the
County to better define its needs throughout the various stages of design and construction and will also allow Tilden-Coil to
better respond to those needs.

We suggest the first phase be for a 12 month period to support the programming, master planning and conceptual phase

Compensation for this phase will be based upon compensable labor at the attached hourly rates and reimbursable expenses

The suggested budget for this first phase is identified below.

Approval to proceed with subsequent phases will be in increments that align with the program schedule and scope of services.

Compensation for all phases after the first 12-month period will be based upon the 1) planned compensable
labor/reirirbursables and 2) a prorated portion of the program management fee to be negotiated. Notice to proceed with
future phases, and the compensation for future phases shaLl be issued as an amendment to the agreement once scope and

schedule have been approved by the County.

ase 1 (First Vear)
1. Scope: Outlined in Exhibit "A" Programming/Conceptual Stage

2. Budeetr 5422,760: Recommended reimbursable allowance in addition: 5100,000

Programming/conceptual Phase

Team Position Hourly Rate Avg Hours/Mo Average Monthly Cost

Project Executive 52)a 48 S1o,s6o
Production Director 521A 0 5-

Safety Director 516s 0 t
Euilding nformation Modellng S18s 0 s

Sr Project Manager S17o al 514,790
Proiect Manager Slso 0 s
Preconstruction Manager s1s0 0

Sr. Project Engineer 51ss 0 s
Project Engineer 5120 43 $s,160
Est mator 5120 8 s960
Administrative Support Slos 8 S84o

Total Monthly Expenses s32,310

12 Months s32,310 12 5387,720
Reimbursable Allowance 5100,000
Retroactive lnvoices s3s,040
Total 5522,760

Ph
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Tilden-Coil Constructors, lnc.
2022-2023 Rate Sheet

Rates subject to annual increase after 1213 7/2023 by 4%

Rates include al burdens, computers, cell phones, and fuel. All other expenses shall be reimbursable expenses such as office
supplies, prjnting, trailer/power/internet, and other office related expenses.

Position Billab e Rate

President & CEO

Chief Operating Officer
Chief Financial Officer
Project Executive

Production Director
BIl,4 Manager
Scheduler

5r. Project ManaBer
5r. Superintendent
Safety Officer
Project Manager
Superintendent
8lM Specialist
Preconstruction Manager
BIM Technician
Accountant
Assistant Project Manager
Sr. Project Engineer
Area/Assistant Superintendent
Project Engineer
Estimator
Field Labor
Sr. Project Administrator
Preconstruction Coordinator
Labor Compliance Coordinator
Project Administrator
Project Engineer lntern

260
240
240
220

220

185

r75
170
770
165
150
150

150
150

t45
140

135
130

L20
t20
L20
720
105

95

95

95
50
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HIPAA Business Associate Agreement
Addendum to Contract

Between the County of fuverside and Tilden-Coil Consfuctors, lnc.

This HIPAA Business Associate Agreement (the "Addendurn") supplements, and is made part of the Underlying Agreement
betwe€n the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement
approved by both Parties (the "Effective Date").

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

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
cenain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying ou1 its obligations undcr the Underlying Agreement; and,

WHEREAS, the provisions ofthe Health lnsurance Portability and Accountability Act of 1996 C'HIPAA), Public Law
104-191 enacted August 21, 1996, and the llealth Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, 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 tim€, are applicable to the protection ofany use or disclosure of
PHI and/or ePHI pursuant to the Underlying Agreement; and,

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

WHEREAS, to the extent County discloses PHI and,'or ePHI to Contractor or Contractor crcates, receives, maintains,
transmits, or has access to PHI and/or ePFII of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WImREAS, pursuant to 42 USC S 17931 and $ 17914, certain provisions ofthe Securit) Rule and Privacy Rule apply to a

business associate ofa covered entity in the same manner that they apply to the covered entiiy, the additional security and privacy
requirements ofHITECH are applicable to business associates and must be iflcorporated into the business associate agreement, and
a business associate is liable for civil and criminal penalties for failure to comply with these security and/or privacy provisions; and,

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

WHEREAS, the parties intend to enter into this Addendum to address thc requirements and obligations set forth in the
Privacy Rule, S€curity Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the
establishment ofpennitted and required uses and disclosures ofPl and/or ePHI create d or rece ived by Contractot during the course
of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such uses and
disclosures;

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

D€finitions, Terms used, but not otherwise defined, in this Addendum shall have the sarne meaning as those terms in HITECH,
HIPAA, Securiq Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in con[ection with PHI means the acquisition, access: use or disclosure of PHI in a manner not
permitted under subpart E ofthe Privacy Rule which compromises the security or privacy ofthe PHI, and shall have the
meaning given such term in 45 CFR $164.402.

(l) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure ofPHl in a manner
not permitted by subpart E ofthe Privacy Rule is presumed to be a breach unless Contractor demonsfates that there
is a low probability that thc PHI has been compromised based on a risk assessment of at least the lbllowing four
factors:
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(a) The nature and extent ofthe PHI involved, including the types of identifiers and the Iikelihood ofre-identilication;

(b) l'he unauthorized person who used the PHT or to whom the disclosure was made;

(c) Whether the PHI w.!s actuitlly acquired or viewedi and

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

(2) Breach excludes

(a) Any unintentioflal acquisition, access or use ofPHI by a workforce member or pcrson acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the
scope of authority and does not rcsult in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

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

B. "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 aggregation" has the meaning given such term in 45 CFR S I 64.501

D. "Designated record set" as defined in 45 CFR $164.501 means a group ofrecords maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or fbt a covered health care
provider; the enrollment, pa),ment, claims adjudication, and case or medical management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

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

F. "Electronic health record" means an eleohonio record of health-related information on an individual that is created,
gathered, manaSed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such
term in 42 USC S 17921(5).

C. "llealth care operations" has the meaning given such term in 45 CFR $164.501

H. "lndividual" as defined in 45 CFR S 160.l03 means the person who is the subject of protected health information

l. "Person" as defined in 45 CFR S160.103 means a natural person, trust or estate, partnership, corporation, professional
association or corporation, or other entity, public or private.

K. "Protected health information" ("PHl") has the meaning given such term in 45 CF'R S160.103, which includes ePHl.

M. "Secr€tary" means the Secretary ofthe U.S. Department ofllealth and l:tuman Services ("HHS")
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(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate
to another person authorized to access Pm at the same covered erltity, business associate, or organized health care
arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a maturer llot permitted by subpart E ofthe Privacy Rule.

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

L. "Required by law" has the meaning given such term in 45 CFR $ 164.103.
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N. "Security incident" as defined in 45 CFR S l6,l.S04 means the aftempted or successful unauthorized access, use, disclosure,
modification, or destruction ofinformation or interlerence with system operations in an information system.

O. "Security Rule" means the HIPAA Regulations codified at 45 CFR Parts I 60 and 1 64, Subparts A and C

P. "Subcontractor" as defined in 45 CFR S l60.l03 means a person to whom a business associate delegates a function, activity,
or scrvice, other than in the capacity of a member ofthe workforce of such business associate.

Q. "Unsecured protected health information" and "unsecured PHI" as delined in 45 CFR $ 164.402 means PHI not rendered
unusable, unreadable, or indecipherable to unauthorized persons through use ofa technology or methodology specified by
the Secretary in the guidarce issued under 42 USC $ 17932(hX2).

2. Scope ofUse and Disclosure by Contractor ofCountv's PIII and/or ePHI.

A. Flxcept as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as necessary
to perform any and all obligations ofContractor under the Underlying Agreement or to pcrform functions, activities
or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not violate
HIPAA, HI]ECH, the Privacy Rule and/or Security Rule.

B. Unless othen'ise limited herejn, in addition to any other uses and/or disclosures permifted or authorized by this
Addcndum or required by law, in accordance with 45 CFR $164.504(eX2), Contractor may:

l) Use PHI and/or ePHI if necessary for Contractor's proper management and adminishation and to carry out its
legal responsibilities; and,

a) The disclosure is required by law; or,

b) Conhactor obtains reasonable assurances, in writing, from tie person to whom Contractor will disclose such
PItr and/or ePIII that the pe.son will:

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

Notify County ofany instances ofwhich it becomes aware in which the confidentiality ofthe information
has been breached; and,

3) Use PHI to provide data aggregation services relatitrg to the health care operations of County pursuant to the
Underlying Agreement or as requested by County; and,

4) De-identi! all PHI and/or ePHl 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 not preclude timely
payment and/or claims processing and receipt.

C. Not\-lithstanding the foregoing, in any instaoce where applicable state and./or federal laws and/or regulations are more
stringent in their requirements than the provisions ofHIPAA, including, but not limited to, prohibiting disclosure of
mental health and/or substance abuse records, the applicable state and/or federal laws and/or regulations shall control
the disclosure of records.
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Prohihitcrl I lscs anrl Disrlosur-es.

A. Confactor may neither use, disclose, nor access PHI and/or ePHI in a marmer not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification ofthe PItr and/or ePIII and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business
associate ofCounty, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrccs not to make any disclosure ofPHI and/or ePHI that County would be prohibited from making

D. Contractor shall not use or disclose PHI for any puryose prohibited by the Privacy Rulc, Security Rule, HIPAA and/or
HITECH, including, but not limited to 42 USC $ 17935 and 117936. Contmctor agrees:

I) Not to use or disclose PHI for fundraising , unless pursuant to the underlying Agreement and only if permitted
by and in compliance with the requirements of 45 CFR $ 164.514(0 or 45 CFR $ 164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR $ 164.501 , unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with thc rcquirements of45 CFR $ 164.508(aX3):

3) Not to disclose PHl, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, if the individual has requested this restriction pursuant to 42 USC SI7935(a) and 45
CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates: and,

4) Notto receive, directly or indirectly. remuncration in exchange for PHI, or engage in any actthat would constitute
a sale ofPHI, as defined in 45 CFR S164.502(a)(5)(ii), unless permitted by the Underlying Agreement and in
compliance with the rcquircmcnts ofa valid authorization under a5 CFR $164.508(a)(4). This prohibition shall
not apply to payment by County to Contractor for services provided pursuant to the Underlying Agreement.

Obligatiolls of (]ountr.

A. County agrees to make its bcst cfforts to notiry Conhactor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations
under the Underlying Agre€mcnt, or this Addendum.

B. County agrees to make its best efforts to promptly notify Contractor in writing of any changes in, or revocation of,
permission by any individual to use or disclose PHI andlor ePHI, ifsuch changes or revocation may affect Contractor's
ability to perlorm its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notify Contractor in writing ofany known lirnitation(s) in its notice
ofprivacy practices to the extent that such limitation may affect Contractor's use or disclosure ofPHI and/or ePHI.

D. County ag.ees not to request Contractor to use or disclose PHI and/or ePIII in any manner that would not be
permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure ofPHI and/or ePHI, so that Contractor
can perform its obligations under this Addendum and/or Underlying Agreement.

A. Use or disclose PIII only if such use or disclosure complies with each applicable requirement of 45 CFR $ 164.5 04(€).
Contractor shall also comply with the additional privacy requirements that are applicable to covered entities in
HITECH, as may be amended from time to time.
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B. Not use or further disclose PHI and/or ePHl other than as perrnitted or required by this Addendum or as required by
law. Contractor shall promptly notify County ifContractor is required by law to disclose PItr and/or ePI[I.

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

or disclosure ofPHI and/or ePHI other than as provided fo. by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor ofa use or disclosure ofPHI and/or
ePHI by Contractor in violation ofthis Addendum.

E. Report to County any use or disclosllrc of PHI and/or €PHI not prolided for by this Addendum or otherwise in
violation ofHITECH, HIPAA, the Privacy Rule, and/or Security Rule ofwhich Contractor becomes aware, including
breaches ofunsecured PHI as required by 45 CFR $164.410.

F. ln accordance with 45 CFR $ 164.502(e)( I )(ii), require that any subcontractors that create, receive, maintain, transmit
or access PHI on behalfofthe Contractor agree tfuough contract to the same restrictions and conditions that apply to
Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this Addendum.

G. Make available to County or the Secretary, ir the time and manner designated by County or Secr€tary, Contractor's
internal practices, books and rccords relating to thc use, disclosure and privacy protection of PHI reccived from
County, or created or received by Co[tractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliancc with thc Privacy Rule.

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

requcst, use or disclosure in accordance with 42 USC { 17935(b) and 45 CFR $ 164.502(b)( I ).

L Comply with requirements ofsatisfactory assurances under 45 CFR $164.5l2 relating to notice or qualified protcctivc
order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure of PHI,
which Contractor shall promptly notify County upon Conhaclor's rcceipt ofsuch request liom a third party.

Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for fieatment,
payment, enrollment in any health pLLn (including the health plan administered by County), or eligibility of benefits,
unless otherwise excepted under 45 CIR S 164.508(b)(4) and authorized in writing by County.

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

ofPIII and/or cPHL

M. Comply with the requircments of the Privacy Rulc that apply to the County to the extent Contractor is to carry out
County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern ol activity or praclice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and ifsuch steps are unsuccessful, ContBctor agrees to terminate its contract with
the subcontractor if feasible.

A. Access to PHI, idcluding ePHI. Provide access to PHI, including ePFrl if maintained electronicalty, in a designated
record set to County or an individual as directed by County, within five (5) days ofrequest from County, to satisS? the
requirements of 45 CFR S 164.524.

J
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B. Amendment ofPHI. Make PHI available for amendmerl and incorporate amendments to PHI in a designated record
set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a wriften requesl
from Counry, in accordance with 45 CFR $164.526.

C. Accounting of disclosures of PHI and electroDic health record. Assist County to fulfrll its obligations to provide
aocounting of disclosures of PHI under' 45 CFR $ 164.528 and, where applicable, electronic health records under 42

USC $17935(c) ifContractor uses or maintains electronic health records. Clontractor shall:

l) Document such disclosures ofPFII and/or electronic health records, and information relatcd to such disclosures,
as would be required for County to respond to a request by an individual for an accounting of disclosures of Pm
and/or electronic health rccord in accordance with 45 CFR $ 164.528.

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

directed by County information collected in accordance with this section to permit County to respond to a request
by an individual for an accounting ofdisclosures ofPFII andrbr electronic health record.

3) Make available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accou[ting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Security of ePIII. In the evcnt Coun fy discloses ePlll to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePm, in accordarce with 42 USC $ 17931 and 45 CFR $ 164.3 t4(a)(2xi), and $ 164.306,
Contactor shall:

A. Comply rvith the applicable requirements ofthe Security Rule, and implement administrative, physical, and technical
safcguards that reasonably and appropriately protect the confidentiality, integrity, and availabitity of ePHI that
Contractor creates, receives, maintains, or transmits on behalf of Coung in accordance with 45 CFR $164.308,
$ 164.310, and S 164.312;

D. Comply with each ofthe requirements of45 CFR $164.316 relating to the implementation ofpolicies, procedures and
documentation requirements with respect to €PIII;

C. Protect agaidst any reasonably anticipated threats or hazards to the security or integrity of ePHl;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the
Privacy Rule;

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

F. ln accordance with 45 CFR $ 164.308(b)(2), require that any s[bcontractors that create, receive, maintain, transmit, or
access ePHI on behalfofContractor agree through contract to the same restrictions and requirements contained in this
Addendum and comply with the applicable requiremerts ofthe Security Rule;

II. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) ofthe United States Code, as may be amended from time to time, including but not limited to HITECH.

Breach olUrsecured PHl. In the case ofbreach ofunsecured PHI, Contractor shall comply with the applicable provisions
of 42 USC $ 17932 and 45 CFR Part 164, Subpart D, inaluding but not limited to 45 CFR $ 164.410.

A. Discovery and notificatioo. F'ollowiig the discovery ofa breach of unsecured PIII, Conractor shall notifi;
County in writing of such breach without unreasonable delay ard in no case later than 60 calendar days after
disco ofa breach rovided in 45 CFR t61.4 t2
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G. Report to County any security incident ofwhich Contractor becomes aware, including breaches of unsecured Pm as

required by 45 CFR $164.410; and,
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1) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on whioh
such breach is known to Contractor or, by exercising reasonable diligence, would have been known to
Contractor, which includes any person, other than the person committing the breach, who is an employee,
officer, or other agent ofContractor (determined in accordancc with the federal common law ofagency).

2) (lontent of notificatior. The written notification to County relating to breach of unsecured PHI shall
include, to the extent possible, the fbllowing information if known (or can be reasonably obtained) by
Contractori

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by
Contractor to have been accessed, acquired, used or discloscd during the breach;

b) A brief description ofwhat happened, includirg the date ofthe breach and the date ofthe discovery ofthc
breach, ifknowfl;

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social
secudty number, date ofbirth, home address, account number, diagnosis, disability code, or other types of
information were involved;

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

e) A brie f description ofwhat Contractor is doing to investigate the breach, to mitigate harm to individuals,
and to protect against any further breaches; and,

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

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

Cooperation. With respect to any brcach ofunsccurcd PHI reported by Contractor, (--ontractor shall cooperate
with County and shall provide Counq with any infomation requested by County to enable County to fulfill in a
timely marner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC S 17932 and 45 CFR S 164.404,

$164.406 and ! 164.408.

Breach log. To the extent breach ofunsecured PHI involves lcss 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
County not later than fifteen (15) days after the end ofeach calendar year for submission to the Secretary.

Delay ol notificatiotr authorized by law enforc€ment. IfContractor delays notification ofbreach ofunsecured
PHI pursuant to a law enforcement official's statemcnt that required notification, notice or posting would impede
a c minal investigation or cause damage to national security, Contractor shall maintain documentation sufTicient
to demonstrate its compliance with the requirements of45 CFR S164.412.

Paymetrt of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HIIECH, HIPAA, the
Privacy Rule or the Secu ty Rule, Contractor agrees to pay any and all costs associated with providilg all legally
required notifications to individuals, media outlets, and the Secretary. This provision shall not be construed to
limit or diminish Contractor's obligations to indemnify, defend and hold harmless Counfy under Sectiol 9 ofthis
Addendum-

Documentation. Pursuant to 45 CFR $164.414(b), in the event Conhactor's use or disclosure of PHI and/or
ePHl violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or disclosure
did not constitute a breach, including Contractor's completed risk assessment and investigation documentation.

T
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Additiolal State Reportitrg Requirements. The parties agree that this Section 8.G applies only ifand/or when
Couoty, in its capacity as a licensed clinic, health faciiity, homc hcalth agoncy, or hospice, is required to rcport
unlawfu l or unauthorized access, us e, or d isc los ure o f medical information under the more st ngent requirements
ofCalifornia Health & Safety Code S1280.15. For purposes ofthis Section 8.G, "unauthorized" hasthe meaning
given such term in California Health & Safety Code S 1280.15(iX2).

l) Conhactor agrees to assist CounB to fullill its reporting obligations to affected patients and to the California
Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety Code

s 1280.15.

2) Contractor agrees to r€port to County any unlawful or unauthorizcd access, use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Conhactor further agrees such report shall be made in writing, and shall include
substantially the same types ol information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,
undcrstanding and acknowledging thal the term "breach" as used in Section 8.A.2 does not apply to California
Health & Safety Code S1280.15.

A. Contractor agrees to indemnify and hold harmless County, all Agencies, Districts, Special Districts and Departments
ofCounty, their respective directors, omcers, Board ofSupervisors, elected and appointed officials, employees, agents
and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its officers,
employees, subcontractors, agents or repr€sentatives 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 Conlractor, its officers, agents, employees, subcontractors, agents or representatives from
this Addcndum. Contractor shall defend, at its sole expeNe, all costs and fees, including but not limited to attomey
fees, cost of investigation, defense and settlements or a\aards, ofCounty, all Agencies, Districts, Special Districts and
Departments of County, their respective directors, officers, Board of Sup€rvisors, elected and appointed officials,
employees, agents or rcp.esentatives in any claim or action based upon such alleged acts or omissions.

ts. With respect to any action or claim subject to indemnification herein by Contractor, Con&actor shall, at their solc cost,
have the right to use counsel of their choice, subiect to the approval of County, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumso.ibes Contractor's indemnification to County as set forth herein. Contactor's obligation to defend,
indemnifu and hold harmless County shall be subiect to County having given Contractor written notice within a
reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropdate form of dismissal
relieving County fiom any Iiability for the action or claim involved-

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnify and hold harmless County herein from third party claims arising
from issues ofthis Addendum.

D. ln the event there is conflict between this clause and Califomia Civil Code $2782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnirying County to the
fullest extenl allowed by law.

E. ln the event there is a conflict between this indemnification clause and an indemnification clause contained in the
tlnderlying Agreement ofthis Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

(i
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!914. This Addendum shallcomnence upon the Effective Date and shallterminate when all PHI and/or ePHI provided
by Count, to Conhactor, or created or received by Conhactor on behalfofCounty. is destroyed or rcturned to County, or,
if it is inlbasible to retum or destroy PHI and/ePHI, protections are ext€nded to such information, in accordance with
section I l.B ofthis Addendum.

'l ermination.
A. T€rminrtion for Breach ofContract. A breach ofany provision ol this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the
Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the
Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach, may
take any ofthe following actions:
I ) Tenninate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the allcged matcrial breach and in the event the other party
fails to cure the breach to the satisfaction ofthe non-breaching party in a timely manler, the non-breaching party
has the right to immediately telminate the Underlying Agreement and this Addcndum.

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

B. Effect of Termitr{tion,
l) Upon termination ofthis Addendum, for any reason, Contractor shall rcturn or, ifagreed to in *'riting by County,

desboy all PHI and/or ePHI received from County, or created or rgcei!ed by the Contractor on behalfofCounfy,
and, in the event of destruction, Contractor shall certifl such dcsruction, in writing, to County. This provision
shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of Contractor.
Contractor shall retain no copies ofPHI and/or ePHI, except as p.ovided below in paragraph (2) ofthis section.

2) ln the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible, Conhactor
shall provide written notification to County ofthe conditions that make such return or destuction not feasible.
Upon determination by Contractor that retum or destruction ofPHI and,/or ePHI is not feasible, Contractor shall
extend the protections ofthis Addendum to such PHI andy'or ePHI and limit further uses and disclosures ofsuch
PHI and/or ePHI to those purposes which make the retuln or destruction not feasible, for so long as Contractol
maintains such PHI and/or ePHI.

General Provisions.
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms of

this Addendum, Contractor shall retain such documentation for 6 years from the date of its creation or as otherwise
prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is neoessary to amend this Addendum from time to time as is
necessary for County to comply with IIITECH, the Privacy Rule, Security Rule, and ttrPAA generally.

C. Survivrl. The obligations ofContractor under Sections 3, 5, 6, 7, 8, 9, I LB and l2.A ofthis Addendum shall survive
the termination or expiration ofthis Addendum.

D. Regulatory atrd Stltutory RefereDce$. A ref€rence in this Addendum to a section in HITECFI HIPAA, the Privacy
Rule and/or Security Rule mcans the section(s) as in effect or as amended.

E. Conflicts, The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that
conflict or appear inconsistent with any provision in this Addendum.

F. Interpr€tation of Addendum
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l) l his Addendum shall be construed to be part ofthe Underlying Agreement as one document. The purpose is to
supplement the Underlying Agreement to include the requirements ofthe Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity bctween this Addcndum and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and I TECH generally.

G. Notices to County. All notifioaticrns required to be given by Contractor to Counb pursuant to the tenns of this
Addendum shall be made in *riting and delivered to the County both by fax and to both ofthe addresses listed below
by eithcr registered or certified mail retum rcoeipt requested or guaranteed ovemight mail with tracing capability, or
at such other address as County may hereafter designate. All notices to County providcd by Contractor pursuant to
this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer

County HIPAA Privacy Officer Address

HIPAA Privacy Manager

26520 Cactus Avenue,
Moreno Valley, CA 92555

County HIPA A Privacy O Ificer Phone \umber: (95 I ) 486-6471

RFP# or BOS AgendalDate or SSJ#

Form # I 16-310 Dated.3l2u20l9
AH
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REQUEST FOR PROPOSALS 
 

FACILITIES MANAGEMENT - REAL ESTATE DIVISION 
 
INTRODUCTION 
 
Facilities Management - Real Estate Division (FM-RE) of the County of Riverside (County), is accepting 
development proposals from qualified Developers (Developer) to master plan and propose, plan and develop 
new healthcare facilities as part of the Riverside University Health System Medical Center Campus in Moreno 
Valley (RUHS-MC).   RUHS-MC is located at 26520 Cactus Avenue, Moreno Valley (Property).  The placement 
of new healthcare related facilities (Project) within proximity to the existing RUHS-MC will provide expanded 
healthcare options and services for RUHS patients.  The Project will seek to provide much needed expansion 
to support behavioral health inpatient beds (approximately 96 beds), critical care inpatient beds (approximately 
50 beds) and an emergency room expansion, including new emergency and trauma bays (approximately 50 to 
60 bays) and support services. This Project’s intent is to expand services to the public through a public private 
partnership planning and development process. 
 
FM-RE will accept proposals for the Master Planning and Development of select projects on a portion of the 
Property.  The Property is bounded on the east by Nason Street, on the north by Brodiaea Avenue, on the west 
by privately owned vacant land, and on the south by Cactus Avenue as shown in Exhibit “A” – Property.  FM-
RE in conjunction with RUHS desires to review proposals for the development of a Master Plan and for 
Projects which will serve to compliment the current RUHS-MC operations. Upon approval of a selected 
Developer, the County and Developer will work towards planning of Projects and negotiating necessary 
agreements which will allow the Developer to design, plan, finance, construct any Board of Supervisors 
(Board) approved Projects.   
 
The selected Developer will submit a site plan proposal including but not limited to building concepts, parking, 
access & egress, landscape and all infrastructure improvements with the goal of maximizing the County land 
for its highest and best use.  Developers should use their expertise and experience to propose and design a 
Master Plan and including projects which will complement the existing RUHS-MC Campus.   
 
RUHS desires that the selected Developer contemplate or consider, in their master planning efforts, additional 
campus facilities or improvements to support the following: 
 

1. Workforce (child-care, employee wellness center or gym, additional healthcare office space etc.),  
2. Health System Functions (materials receiving and storage center, hoteling space, innovative parking 

solutions for electric vehicles & shaded parking etc.),  
3. Community (outdoor spaces for farmers market and community gatherings) and  
4. Continuum of Care (potential skilled nursing facility beds and additional outpatient services)  

 
The selected Developer will have experience in healthcare related facilities and medical office building site 
entitlement, design, planning, construction, leasing, financing and managing.  The selected Developer will be 
required to negotiate the necessary real estate documents required and including a ground lease for the 
County owned land, with mutually agreed upon terms and conditions and a County approved site plan 
depicting and defining the project to be developed.  Developer pursued Projects which meet the criteria in this 
Request for Proposal (RFP), as set by the County, must comply with the California Environmental Quality Act 
(CEQA).  The Developer must secure all entitlements, obtain all permits, construct any facilities as per the 
mutually approved schedule, plans and specifications and provide for professional long term property 
management and a return of the facility to the County at the end of any amortization period.  
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PROJECT DEVELOPMENT GOALS 
 
The County has established the following development goals for the scope of this Project: 
 

1. Develop and implement a Master Plan and individual site plans for each Project which reflects the 
highest and best use of the Property and results in providing healthcare services in synergy to the 
current Medical Center with phasing plan.  

 
2. Achieve the planning and completion of the Project reflecting current market interior and exterior 

design trends and improving the overall look and functionality of the Medical Center Campus. 
 
3. Initiate the planning and construction of the Project in a timely manner and complete the Project 

within agreed upon timelines outlined in Board of Supervisor approved contracts/real estate 
agreements, which may include a Ground Lease and Facilities Lease.  

 
 
ABOUT THE PROPOSED BEHAVIORAL HEALTH TREATMENT CENTER PROJECT  
 
In addition to the Master Planning and described project development the Behavioral Health Treatment Center 
(BHTC) will be a priority and focus of the initial phase of the overall Project.  This Project will be developed just 
northwest of the existing Riverside University Health System Hospital and on the RUHS-MC Campus (see 
attached Exhibit “A” Property).  This Project is visioned as a 100 bed, 3 story BHTC and will be connected to 
the much needed emergency department expansion.  The emergency department expansion is to support 
behavioral health patients (pediatrics, adolescents, and adults) and expanding to right size to support the 
health system’s emergency room volumes.  This Project will be designed to improve the overall environment of 
the campus and promote health and wellness.    
 
This new BHTC will serve the most vulnerable patients by providing acute inpatient services and emergency 
psychiatric services in a modern and health-centered environment.  The Department’s goal is to create a 
strong and effective behavioral health continuum-of-care to serve the growing population of Riverside County.  
Through this Project, RUHS will increase facility infrastructure to meet the growing demand and need for these 
services.  A preliminary program is attached and provided for this Project as Exhibit “C” BHTC Program.  This 
BHTC Program will be subject to further design and refinement discussion between RUHS and the selected 
Developer. 
 
ABOUT THE PROPOSED EMERGENCY AND CRITICAL CARE EXPANSION 
 
The Emergency Department Expansion (EDE) will be adjacent to the existing emergency department on 
ground level, adding 50-60 emergency bays (including trauma) and supporting administrative and clinical 
services. The second floor above the new emergency expanded space must include 50 inpatient beds 
(blending ICU and PCU beds), 2 hybrid operating rooms, and appropriate administrative & clinical supportive 
services for these areas (lab space).  The selected Developer will work with RUHS and FM-RE to develop an 
EDE Project Program and preliminary design and costing and then to pursue the necessary real estate 
agreements followed by full design, entitlement, financing and development of this EDE by the selected 
Developer. 
 
REAL ESTATE AGREEMENTS 
 
It will be necessary for the Developer to execute Real Estate Agreements with the County to move Projects 
forward.  The County will consider pursuing a Pre-Development Agreement with the selected Developer for the 
initial design, planning and due diligence efforts on behalf of the Project.  Execution of a Ground Lease and 
related agreements, including a Facilities Lease may be required. Any necessary agreements will be provided 



 

4 
 

by and through the County and will be subject to Board approval.  The County intends that the property and 
improvements will revert back to the County at the expiration of any negotiated terms. 
 
 
 
Ground Lease and Facilities Lease 
 
Execution of a long-term Ground Lease and Facilities Lease for the Project may be required to provide the 
Developer with control of the land and as a basis for obtaining the necessary financing for the Project. The 
desired term of the Ground Lease will coincide and terminate with the Facilities Lease. The Ground Lease will 
require ground rent monthly payments by the Developer to the County together with annual rental adjustments.  
The Ground Lease document will provide the performance schedule and other requirements for the 
development of the entire Project.  The Developer will be requested to submit a Ground Lease proposal to the 
Agency specifying the size of the property necessary for the Project and the amount of ground rent payable to 
County and proposed Ground Lease terms. 
 
The Ground Lease agreement will provide that the Developer shall design, entitle, permit and construct the on 
and off-site improvements. A project budget will be established by line item to list all project costs including the 
project contingency and overhead costs.  
 
The Developer will provide an economic proposal in the form of a Building Build-to-Suit Quote sheet attached 
as Exhibit “B” to the RFP and for develop of the BHTC.   The Developer will form the quote after reviewing and 
considering the attached BHTC Project Program which is attached as Exhibit “C”.  The County intends that the 
property and improvements will revert to the County at the expiration of any amortization period as the project 
will be constructed for the purposes and use by the County. 
 
 
PLANNING AND CONSTRUCTION OF THE PROJECT 
 
The Developer shall take all necessary actions to complete the design, entitlements, planning financing and 
construction of the Project’s core, shell, and tenant improvements and all aspects of the project and minimize 
the impact to adjacent developments, uses and facilities including those on and off the RUHS-MC Campus. 
The Developer shall complete and procure all entitlements and complete the on-site and off-site improvements.  
Developer shall comply with the CEQA and all applicable law to secure permits and certificate of occupancy for 
the new Project.   
 
The Developer shall also design and construct the parking facilities with a minimum parking ratio of 4:1 based 
on the square footage for the new Project. A parking structure may be considered and built as part of the 
Project.  
 
It is required that the Developer develop the Project with sustainability features and a LEED (Leadership in 
Energy & Environmental Design) rating of Silver or higher.  
 
All improvements and facilities shall comply with the Americans with Disabilities Act (ADA).    
 
The improvements are subject to the provisions contained in the California Labor Code (commencing with 
Section 1720) relating to general prevailing wage rates and other pertinent provisions. 
 
SUBMITTALS OF PROPOSALS 
 
Submittals to the FM-RE from Developers must address six categories: Qualifications of the Developer; 
Ground Lease Proposal; Facilities Lease Proposal for the BHTC Project; Design; Construction/Project 
Management; and Property Management. 
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QUALIFICATIONS OF THE DEVELOPER  
 
Any Developer selected for all or a part this project must possess extensive knowledge and experience in the 
development, planning, construction, leasing, and property management of healthcare related and medical 
office building construction. In addition, it is desirable that the Developer/Developer Team be experienced in 
the design and implementation of healthcare campus Master Planning.   Also, the Developer selected must 
demonstrate a long-term track record in working with all governmental agencies and in leading to successful 
completion of projects.  
 
It is critical that the Developer demonstrate its ability to secure suitable financing for the project. 
 
Developers shall provide their qualifications including, but not limited to, the following: 
 

1. Experience of the Developer in the initiating and implementing healthcare facilities, acquisition 
of land and/or ground leasing, development, planning, construction, leasing and management of 
healthcare and medical office building projects. Healthcare Master Planning experience is 
required.  A list of completed projects and/or buildings owned including references. 

 
2. Qualifications of Developer, Architect, and Contractor and those who will actively participate in 

the project development and/or management of the Project, including resumes. 
 

3. Financial Statements for the past three years. 
 

4. Evidence of the Developer’s ability to finance the project, i.e., a letter from Developer’s lending 
institution, loan approval, etc.  Proposed method of Financing. 

 
 
SUBMITTAL GROUND LEASE AND FACILITIES LEASE PROPOSAL 
 
Developers shall submit a Ground Lease Proposal along with their response as follows: 

 
1. Ground Lease Letter of Intent.  The Ground Lease Proposal must be in the form of a Letter of 

Intent.  Include competitive monthly ground rental for the Property with annual escalator. 
 

2. Economic Proposal.  In the form of the attached Building Build-to-Suit Lease Quote sheet and 
for development of the BHTC (refer to Exhibit “C” BHTC Program). 

 
3. Site-Plan. Proposal.  Developers shall submit a site-plan proposal. 
 

A conceptual plan and description. Although a single conceptual is acceptable, alternative 
layouts are desirable and should consider the following: 
 

• Connectivity from Project to Medical Center 

• Parking Improvements  

• Pedestrian Pathways 

• Sustainability, LEED   

• Wellness Features 

• Open Space/Landscape and Shade Areas 

 



 

6 
 

The vision is that the current medical campus and its future growth will provide an 

environment that fosters symbiotic relationships and promotes health and wellness 

throughout the campus. 

 
Developers are to emphasize the value of campus connectivity and flows which 

includes connectivity and flows between the hospital and any Project.  Open space and 

landscape is to be valued and incorporated into development design that encourages 

and promotes health and wellness.   Architecture should consider the existing campus 

but should elevate the quality of design and be the basis for future design of both 

structures and landscape at this RUHS-MC Campus. 

 
4. Evidence of the Developer’s ability to finance the project in the form of a letter from Developer’s 

lending institution, or Loan Approval letter. 
 
 
DESIGN AND CONSTRUCTION – PROJECT MANAGEMENT 
 
Developers shall submit information as follows: 
 
Developers shall submit a resume of the proposed architect and contractor for the project which shall include 
past healthcare facilities and medical office development projects completed and professional references.  It is 
highly desirable that the architect and contractor have experience in designing and constructing healthcare 
facilities. 
 
Indicate the method of project management and provide a Project timeline schedule.   
 
Summarize ability to collaborate with governmental agencies to complete projects and provide examples.  
Include summary of formal presentations made to governmental agencies.  
 
Describe actions to be taken to comply with CEQA and any related environmental issues. 
 
The County is receptive to creative, pleasant, and tasteful designs for the exterior and landscaped areas of the 
Project and requests designs that improve the overall aesthetics of the Campus. 
 
PROPERTY MANAGEMENT   
 
Developers shall submit their property management experience history and provide a fundamental property 
management plan for the Project including the following: 
 

1. Portfolio size of healthcare and medical office properties managed including the following: 
 

a. Total annual budget of portfolio managed.   
 

b. Occupancy level of buildings. 
 

c. Total number and types of tenants in portfolio. 
 

d. Percentage of portfolio developed versus acquired as existing. 
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2. Summary of property management experience. 
 

3.       Resume of key property management employees.  
 

4. A Management Plan for property management operations at the new building. 
 
5. Demonstrate methodology to achieve cost savings on operating expenses. 
 

 
REQUESTS FOR INFORMATION (RFI) – QUESTIONS AND ANSWERS ON THE RFP 
 
All Requests for Information (RFI)’s shall be sent via email to the Facilities Management – Real Estate Division 
and to the contact below.  RFI’s will be catalogued, and responses issued.  All RFI’s will be posted on the FM 
website at www.rivcofm.org prior to the closing date of the Request for Proposal. 
 
REVIEW OF SUBMITTALS BY COUNTY 
 
FM-RE will review the submittals and establish a short list of candidates based on the following: 
 

1. Direct applicable experience in planning healthcare related facilities and medical office building 
projects and in master planning projects. 

 
2. Direct applicable experience in constructing, leasing and managing healthcare related facilities 

and similar projects of the size and type proposed. 
 
 3. Qualifications of the principals and entire proposed team. 
 
 4. Economics and delivery aspects favorable to the County. 
 
 5. Other information based on the criteria requested in this Request for Proposal. 
 
After review by the County, each Developer will be notified, and a short list of selected respondents 
established. 
 
PROCEDURE AFTER NOTIFICATION 
 
After notification, FM-RE will coordinate a panel interview with selected respondents to evaluate their 
qualifications and experience and other factors above to complete the Project. The interview will be between 
the selected respondents and a Project Panel. Selected respondents will be scored based upon a matrix 
scoring system and other related criteria.  After the interviews, an award will be made and the selected 
Developer will engage the County in master planning, project programming, preliminary design and negotiation 
of agreements. 
 
Upon completion and execution of acceptable real estate and related agreements by the Developer, the 
agreements shall then be forwarded to the Board of Supervisors for final consideration. 
 
PROPOSAL SUBMISSION – CONTACT INFORMATION 
 
Eight (8) hardcopy submittals shall be delivered to the Real Estate Division no later than:  
 
Monday, August 15, 2022, at 5:00pm PST 
 
Any submittals received after this date and time will not be considered. 

http://www.rivcofm.org/
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Submittals shall be delivered to the following address: 
 
Heidi Rigler – Supervising Real Property Agent 
Facilities Management - Real Estate Division 
3450 14th Street, 2nd Floor  
Riverside, California 92501 
951.955-4850 office telephone  
HRigler@Rivco.org 
 
 
 
The County reserves the sole and subjective right to cancel this Request for Proposal and Process, or 
to modify the Project at any time and for any reason prior to approval and execution of substantive 
agreements by the Riverside County Board of Supervisors. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
 

EXHIBIT “A” 
PROPERTY 

 
 
 
 
 
 

 
 

 
 

Furthermore, Exhibit A is within the following Assessor parcel numbers: 
 

486-280-025, 486-280-026, 486-280-037, 486-280-057 
 
 
 

 
 
 
 
 
 

 
 

 



 

 

 
 
 

EXHIBIT “B” 
BUILDING BUILD-TO-SUIT QUOTE 

 

 
Please use the attached form to submit quotes for leasing building space to the County of Riverside.  Include 
site and building plan with quote. 
 

 

TERMS USED ON THE BUILDING LEASE QUOTE ARE DEFINED BELOW: 
 
 
GROSS SQUARE FOOT 
AREA: 

 
Total interior area of space being offered for lease.  (Gross area will 
include only those corridors, vestibules, etc., that exclusively support the 
net square feet space.) 

 
NET SQUARE FOOT AREA: 

 
Usable space offered (excludes corridors, stairways, vestibules, 
mechanical space, restrooms, etc.) that is used in common with other 
tenants and is used to support the premises. 

 
DEDICATED VEHICULAR 
PARKING SPACES:  

 
Number of off-street parking spaces that will be for the exclusive use of 
County. 

 
SECURED VEHICULAR 
PARKING SPACES:  

 
Number of secured parking spaces that will be for the exclusive use of 
County. 

 
BASIC RENT: 

 
Monthly cost including taxes, insurance, etc. (Alteration, custodial, 
maintenance, and utility costs are listed separately). 

 
ALTERATIONS/IMPROVEM
ENT COSTS: 

 
Monthly amortized cost for alterations/improvements requested by 
County or alteration allowance offered by Lessor. 

 
MAINTENANCE:  

 
Monthly charge for interior and exterior maintenance, including, but not 
limited to, routine and preventive maintenance and repairs of space 
conditioning equipment, plumbing, electrical wiring and fixtures, windows 
and structural parts to maintain the leased premises in good working 
order 

 
UTILITIES COST: 

 
If included in total rent, the approximate monthly charge for gas, water, 
sewage, and refuse disposal.  NOTE:  Do not include electrical if space 
is metered separately.  Please note on Lease Quote Sheet. 

 
CUSTODIAL COST:  

 
Monthly charge for routine custodial and supplies as specified by County  

 
ANNUAL INCREASE: 

 
Fixed percentage, or fixed annual amount.  This will apply only to the rent 
portion and not to any amortized alteration/improvement cost. 

 
THE COUNTY OF RIVERSIDE DESIRES A TURNKEY FACILITY WITH ALL RELATED OPERATING COSTS PAID BY 
THE LESSOR.  THE COUNTY WILL INSTALL AND PAY FOR TELEPHONE USED IN CONNECTION WITH ITS 
OPERATION. COUNTY WILL PAY FOR ELECTRICAL USED IN CONNECTION WITH ITS OPERATION IF THE 
PREMISES ARE METERED SEPARATELY FROM OTHER TENANTS AND HOUSE ELECTRICAL (COMMON AREAS)



 

 
 

 

      EXHIBIT “B” 
BUILDING BUILD-TO-SUIT QUOTE 

(Return this page to County of Riverside) 
 

 
County of Riverside           3450 14th Street, Suite 201                  Heidi Rigler   
Facilities Management                    Riverside, California 92501                       Supervising Agent  
Real Estate Division            (951) 955-4850 
 
Building Address/Location: RUHS-MC Campus, Moreno Valley 
Square Feet Proposed:  

Proposed Term of Project Amortization Period: 

Rent Increases: Percentage ____ % Start year ______Intervals_______ 

 
 
 
Note: Cost per month and 
Cost per square foot are 
based on Gross Square 
Feet. 

 
                                  
                 BUILD-TO-SUIT QUOTE 
 

Per Month       
 

Per Square Foot 
 
Basic Rent 
 

 
 

 
 

 
 
Estimated Improvements 

  

 
Utilities – not paid directly by 
County  

 
 

 
 

 
Custodial 

 
 

 
 

 
Interior/Exterior 
Maintenance 

 
 

 
 

 

TOTALS: 
 
 

 
 

Estimated Tenant 
Improvements or Allowance 

  

 
NOTE: Leases are not consummated or binding     
until they have been executed by the Chairman  
of the Board of Supervisors.                _________________________________            

             Developer Signature 
 
                               
                                                                                    _________________________________  
                   Date 
 
 
 



 

 
 

 

EXHIBIT “C” 
BHTC PROGRAM  

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
































































































