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

lTEil:3.21
(D # 25613)

MEETING DATE:
Tuesday, December 17, 2024

FROM: RUHS-PUBLICHEALTH

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-PUBLIC HEALTH: Ratify and
Approve the Professional Service Agreement with Your Social l,Iarketer, lnc., for Violence
Prevention Services for the Period of Performance of June 18, 2024, through November 30,
2024, with the option to renew through November 30, 2027. All Districts. llotal Aggregate
Amount: $389,000; up to $38,900 in additional compensation - 100o/o Federall

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and approve the Professional Service Agreement with Your Social Marketer, lnc.

for Violence Prevention Services for the period of performance ol June 18, 2024,
through November 30, 2024, with the option to renew through November 30, 2027, in

the aggregate amount of $389,000;
2. Authorize the Chair of the Board to sign the Agreement on behalf of the County; and
3. Authorize the Purchasing Agent, or designee, in accordance with Ordinance No. 459,

based on the availabiliiy of fiscal funding and as approved as to form by County Counsel
to: (a) sign all reports, certifications, forms, and subsequent amendments to the
Professional Service Agreement that exercise the options of the Agreement, including
modifications to the statement of work lhat stay within the intent of the Agreementi (b)

sign amendments to the compensation provisions that do not exceed the sum total of
10% of the aggregate amount and (c) issue Purchase Orders for goods and/or services
related to this Professional Service Agreement that do not exceed the sum total of the
total aggregate amount.

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: Decembet 17,2024
XC: RUHS-PH

Kimberly A. Rector
Board
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
Riverside University Health System - Public Health (RUHS-PH) has received funding from the
Centers for Disease Control and Prevention (CDC) to create a violence prevention program to
address and prevent violence in Riverside County. Your Social lVlarketer (YSM) is being funded
to create a strategic plan to guide the development of RUHS-PH's violence prevention program.
YSM will conduct a literature review on public health practices for violence prevention. YSM will
facilitate stakeholder interviews/meetings and gather relevant information needed for the plan.

YSM will write, design and produce the plan, as well as identify indicators to track progress
towards strategic plan goals. YSM will also develop marketing materials to promote the plan to
the community.

The strategic plan will encompass an overview of the impact of violence on health and
wellbeing, resources and programs, and best practices for violence prevention, including a
public health perspective to addressing and preventing violence. The plan will also focus on
workforce development and training to build staff capacity for violence prevention and include
resources for linkages to care and highlight multi-sector partnerships to address root causes of
violence.

lmpact on Residents and Businesses
The main beneficiaries of this project will be residents, county organizations, community
organizations, youth, and families. Your Social Marketer, lnc. (YSM) will utilize audience
research and data analysis to best understand the target population (youth and parent/caregiver
audiences) to propose a strategy that will best resonate with them. YSM will explore grassroots
and innovative strategies to engage the audience and the visibility of the campaign. YSM will
craft relevant, meaningful, and targeted messages speaking directly to youth and
parentsicaregivers in English and Spanish, focused on overdose and substance use prevention.
The campaign aims to increase knowledge of overdose and substance use prevention, reduce
stigma, and promote help-seeking behaviors.

Additional Fiscal lnformation
All costs are lOOo/o grant funded and will be reimbursed by Centers for Disease Control and
Prevention (CDC) grant funding. There is no impact to County general funds. RUHS-PH is

FINANCIAL DATA Current FiscalYear: Next FiscalYear: Total cost: Ongolng Cost

COST $268,583 $49,000 $389,000 $0

NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Federal
Budget Adiustment: No

For Fiscal Year 23124 -27128
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

requesting the option to renew the Professional Service Agreement through November 30,
2027 , in the amount not to exceed $49,000 per renewal period. The estimated fiscal year costs
are detailed in the table below. RUHS-PH is also requesting approval to move funds between
fiscal years through the period of performance of the agreement.

Fiscal Year Amou nt
23t24 $2,000
24t25 $268,583
25t26 $49,000
26t27 $49,000
27t28 $20,417
Total $389,000

Con tract Histo rv and Price Reasonableness
On April 15,2024, Riverside County Purchasing and Fleet Services Department, on behalf of
RUHS-PH, released a Request for Quote (RFQ#: HSARC-341) for Violence Prevention
Services. The solicitation was posted on the Public Purchase website (e-procurement system)
and multiple vendors were notified, but the County only received (5) bid responses. Each bid
response was reviewed by the Purchasing Department and Public Health. After further analysis,
it was determined that Your Social Marketer, lnc. was the overall lowest responsive responsible
bidder.

ATTACHMENT A. Professional Service Agreement #HSARC-25-006 with Your Social
Marketer lnc.

11 024
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Contract ID #HSARC-25-006

PROFESSIONAL SERVICE AGREEMENT

for

VIOLENCE PREVENTION SERVICES

betrveen

COUNTY OF RIVERSIDE

and

YOUR SOCIAL MARKETER, INC.

RFP# or BOS Agenda/Date or SSJ#

Form #l l6-310 Dated: 8/31/2023
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Contract ID #HSARC-25-006

TABLE OF CONTENTS

SECTION HEADING PAGE NUMBER

l.

2.

4.

5.

6.

7.

8.

9.

10.

ll.

12.

13.

14.

15.

t6.

17.

Description of Services...

Period of Performance....

Compensation.................

J

3

3

5

5

6

7

7

8

9

9

l0

l0

l0

l0

ll

Alteration or Changes to the Agreement ........................

Termination ........,

Ownershipfuse of Contract Materials and Products ......

Conduct of Contractor.......................

Inspection of Service: Quality Control/Assurance .........

Independent Contractor/Employment Eligibility............

Subcontracr for Work or Services... ..

Disputes ..-...........

Licensing and Permits ....-.......

Use by Other Political Entities

Non-Discrimination ................

Records and Documents ........

Confidentiality

AdministratiorL/Contract Liaison .... I I

....12

....12

,,..12

18. Notices............

19. ForceMajeure......
:
20. EDDReportingRequirements............

21. HoldHarmless/lndemnification..,......

22, lnsurance

23. General.............,.

Exhibit A-Scope ol Service.............,.
Exhibit B- Payment Provisions ...........................
Attachment I-HIPAA Busine ss Associate Attachment to the Agreement.

l3

l3

..t7

.....20

RFP# or BOS Agenda./Datc or SSJ#

Form #ll6-310 Dated: 8/31/2023
Pagc 2 of33

..2'l

..23



Contract lD #HSARC-25-006

This Agreement is entered into by and between YOUR SOCIAL MARKETER NC., a Califomia

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

subdivision of the State of California, on behalf of its Riverside University Health System - Public Health,

(herein referred to as "COUNTY" or "RUHS-PH').

The parties acknowledge and agree that the CONTRACTOR began rendering services to COLINTY

on June I 8, 2024, and were accepted by COUNTY without a written services agreement. All actions taken

by both the CONTRACTOR and COUNTY prior to the date hereof are hereby confirmed and ratified by

way of execution of this Agreement.

The parties agree as follows:

1. Description of Services

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

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

Attachment to the Agreement.

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

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

satisfaction of the COI.rNTY and in conformance to and consistent with the highest standards of

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

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

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

CONTRACTOR is not to perform services or provide products outside of the A$eement.

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

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

Agreement.

2. Period of Performance

2.1 This Agreement shall be in effect as of June 18, 2024 and continues in effect through

November 30,2024 (initial term), with the option to renew through November 30,2027 (renewal terms),

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

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

3, Compensation

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

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

RFP# or BOS Agenda./Date or SSJ#

Form #l l6-3 l0 - Dated: 8/31/2023
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Contract ID #HSARC-25-006

COUNTY to CONTRACTOR shall not exceed the aggregate amount of THREE HUNDRED EIGHTY-

NINE THOUSAND DOLLARS ($389,000) including all expenses and based on the budgeted amounts for

the initial term and each subsequent term listed in Exhibit B, Payment Provisions. The COUNTY is not

responsible for any fees or costs incurred above or beyond the contracted amount and shall have no

obligation to purchase any specified amount of services or products. Unless otherwise specifically stated in

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

this Agreement.

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

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

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

cost increases prior to any approved price adjustment. After the first year ofthe agreement, a minimum of3O-days

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

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

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

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

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

budget fi.rnding 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 llom the last day of each calendar month, and COUNTY shall pay the

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

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

been made by COUNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

fu verside, Califomia 925 l3

or

R I VCO P H -A P(alru hea I th.ors

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COUNTY when

available); invoice numbcr and invoice date; paymcnt due datc; remittance address; bill-

RFP# or UOS Agenda/Date or SSJ#

Form #ll6-310 Dated: 8/31/2023
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Contract ID #HSARC-25-006

to and ship-to addresses of ordering department/branch; Agreement number (HSARC-

25-006); Grant number (HS100203); quantities; service dates for claimed expenditures

(billing period must fall within the Agreement performance period); item descriptions,

unit prices, extensions, sales/use tax if applicable, and an invoice total.

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriatc. (i.e.. rcceipts, logs, time sheets, payroll records, etc.) as

requested by the COLTNTY.

c) Invoices shall be rendered monthly in arrears.

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

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

invoices shall be rendered "monthly" in arrears. No legal liability on the part ofthe COUNTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COUNTY shall immediately notifu

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Changes to the Agreement

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

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

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

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

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

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

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

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

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

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

been a change,

5. Termination

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

upon the CONTRACTOR stating thc cxte nt and cffectivc datc of termination.

Rl'P# or tlOS Agerda./Datc or SSJ#
Form # I l6-310 Dated: 8/31/2023
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Contract ID #HSARC-25-006

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 tcrms of this Agreement

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

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

COLINTY.

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

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

termination: and

(b) Transfer to COLINTY and deliver in the manner as directed by COL,NTY any

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

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

5,4 After termination, COUNTY shall make payment only for CONTRACTOR's performance

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

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

to the date of termination) upon dishonesty or a willful or matsrial 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, CONTITACTOR shall not be entitled to any ftlrther

compensation under this Agreement.

5.6 If the Agreement is federally or State fi.rnded, CONTRACTOR cannot be debarred from the

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

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

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

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

(EPLS) (sam.gov) (Executive Order 12549, 7 CFR Part 3017, and 45 CFR Part 76). 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 ofCOUNTY provided in this section shall not be exclusive and are

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

6. Ownership/Use of Contract Materials and Products

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

crcatcd by CONTRACTOR for rvhich CONTRACTOR has bccn compensated by COL.TNTY pursuant to

RFP# or BOS Agcndit/Datc or SSJ#

Form #l l6-310 Dated: 8/ll/2023
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Contract ID #HSARC-25-006

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

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

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

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

of the 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 shalI 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

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

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

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

interests.

7.2 The CONTRACTOR shall not, undcr circumstances which could bc interpreted as an attempt

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

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

accomplishing the work under this Agreement.

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

entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service; Qualitv Control/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 othcr regulatory agencies at all times. The CONTRACTOR shall provide adequate

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

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

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

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

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

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

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

ensure future performancc in conformity with the terms of the Agrccment; and/or (2) reduce thc Agreemcnt

RFP# or BOS Agenda./Date or SSJ#
Form #l l6-310 Datcd: 8/31/2023
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Contract ID #HSARC-25-006

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

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

because of the CONTRACTOR's failure to perform.

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

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

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

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

9, IndependentContractor/EmplovmentElisibilitv

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

and shall not bc decmcd an employee of the COUNTY. It is expressly understood and agreed that the

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

benefits to which COL-NTY employees are entitled, including but not limited to overtime, any retirement

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

employer-cmployec relationship bctween the parties; and CONTRACTOR shall hold COUNTY harmless

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

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

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

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

accomplishing the results.

9,2 CONTRACTOR warrants that it shall make its best efibrt to fully comply with all federal

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

employees performing work under this Agreement ("Covered Individuals") meet the citizenship or alien

status requircment set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees perfoming work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986,8 U.S.C. Q1324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documcntation for all covered cmployecs, for the

period prescribed by the law.

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

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

R!P# or BOS Agcnda/Date or SSJ#
Form #l l6-310 Datcd: 8/31/2023
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Contract ID #HSARC-25-006

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

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

9,4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

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

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

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

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

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

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

Individual an Ineligible Person. CONTRACTOR shall noti8/ COIJNTY within five (5) business days after

it becomes aware if a Covered lndividual providing seruices directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COLINTY in the evcnt 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 notifu COUNTY within five (5) business days if a Covered Individual

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

Such individual or entity shall be promptly removed from panicipating 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 fumishing any of the

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

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

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

Agreement.

I 1 Disputes

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

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

Page 9 of33RFP# or BOS Agendir/Date or SSJ#
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Contract ID #HSARC-25-006

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

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

COIINTY'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 eroneous to imply bad

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

resolution of a dispute.

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

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

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

mediations.

12, Licensinq and Permits

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

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

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

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

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

Califomia, the County of Riverside and all other govemmental agencies with jurisdiction, and shall maintain

these tkoughout the term of this Agreement.

13. Use BlOther Political Entities

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

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

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

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

purchases.

14. Non-Discrimination

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

accommodation in facilities, or employment of pcrsonnel on the basis of ethnic group idcntification, racc,

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 shal[ be fbund to be applicable hereto, shall

comply with the provisions of the Califomia Fair Employment and Housing Act (Cal. Gov. Code $ 12900

RFP# or BOS Agenda,/Datc or SSJ#
Form #116-310 Dated: 8/31/2023
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Contract ID #HSARC-25-006

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352,78 Stat.24l, the Americans with

Disabilities Act of 1990,42 U.S.C. $ l2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents

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

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

certify the nahrre and extent of thc CONTRACTOR's costs related to this Agrcement. All such books,

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

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

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

16. Confidentiali tv

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

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

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

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

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

disclosure; COL.INTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance ofofficial announcement.

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

information conceming persons recciving services pursuant to this Agreemcnt, except for general statistical

information not identifuing any person. The CONTRACTOR shall not use such information fbr any purpose

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

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

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

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

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

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

photograph.

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

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

L. No. 104-191, 100 Stat. 1936, enacted August 21, 1996, and the related laws and regulations promulgated

subsequent thcreto. Plcasc refcr to Attachment I of this Agreement.

Page I I of 33RFP# or BOS AgendrDate or SSJ#

Fotm #l l6-310 Dated:8/31/2021



Contract ID #HSARC-25-006

17. Administration/ContractLiaison

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

COIINTY. 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 pa(ies at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTYOFRIVERSIDE CONTRACTOR

zuVERSIDE LINTVERITY HEALTH SYSTEM-

PUBLIC HEALTH

4065 COUNTY CIRCLE DR.. STE.4O3

RN'ERSIDE, CA 92503

ATTN: CONTRACTS L]NIT

YOI.]R SOCI,AL MARKETER

3202 ELLIOT STREET

SAN DIEGO, CA 92106

ATTN: JANA SCZERSPUTOWSKI

iana(llyoursocialmarkctqr.con.l

h-contracts nrhcalth.o

19. Force Maieure

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

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

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

20. EDD Reportin Requirements

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

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

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

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

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

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

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

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

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

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

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

Pagc l2 of 33Rl-P# or BOS Agenda,/Date or SSJ#
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contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

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

www.ecld.ca.gov.

21. HoldHarmless/Indemnification

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

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

elected and appointed of'ficials, employees, agents and representatives (individuatly and collectively

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

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

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

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

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attomey 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 lndemnitees 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-INTY 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 indemnifu and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

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

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

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

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

RFP# or BOS Agenda,iDute or SSJ#
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Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

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

A. Workers' Compensation:

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

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

State of Califomia. The 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 ofThe County ofRiverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, prcmises 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 COLTNTY as Additional Insured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

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

the occurrence limit.

C. Vehicle Liability:

Ifvehicles or mobile equipment is used in the performance ofthe obligations under this Agreement,

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

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

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

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

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

occurence 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 tfuough the term of this

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

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

retroactive date back to the date of, or prior to, the inception of this Agreement; or 3) demonstrate tlrough

RFP# or BOS Agcnda,/Datc or SSJ#
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Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or

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

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

not limited to, claims involving infringement of intellectual property, including but not limited to

infringement ofcopyright, trademark, trade dress, invasion ofprivacy violations, information theft, damages

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to these

obligations.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COLTNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COTINTY as Additional

Insureds.

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 for 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. [f any such self-insured retention exceeds 5500,000 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 Managcr, CONTRACTOR'S carriers shall either; I ) reduce or eliminatc such self-insured

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

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

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

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

Pagc l5 of 33Rl'P# or BOS Agendii/Datc or SSJ#
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of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

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

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

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

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

reduction in coverage ofsuch insurance. In the event ofa matcrial modification, cancellation, expiration. or

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

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

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

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

CONTRACTOR shall not commence operations until the COUNTY has been fumished original Certificate

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

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

individual authonzed by thc insurance camer shall sign the original endorsements for each policy and thc

Certificate of lnsurance.

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

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

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

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

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

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

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

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

insurance carried by the CONTRACTOR has become inadequate. 
i

6) CONTRACTOR shall pass down the insurance obtigations cont{ined herein to all tiers of

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notify COLTNTY of any claim by a third party or any incident or event

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

RFP# or LIOS Agcnda./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 COIJNTY. Any attempt to delegate or

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

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

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

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

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

COUNTY from enforcement of the terms of this Agreement.

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

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

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

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

23,4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifica[[y stated in the Agreement.

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

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

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

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

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

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

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

in this Agreement.

23,7 The COLINTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

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

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

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

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

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

sha[[ comply with the more restrictive law or regulation.
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23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

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

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

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

California (CallOSHA).

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

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

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

a change of venue to another location. In the event any provision in this 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 may be executed in any number of counterparts, each of which wi[[ be an

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

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

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

Agreement. The parties t'urther 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. The

CUETA authorizes use of an electronic signature for transactions and contracts among parties in Califomia,

including a govemment agency. Elcctronic signafure 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. 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) of0 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respcct to its subject matter and supersedes all prior and contcmporancous representations,

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

modified only by a written amendment signed by authorized representatives ofboth parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the state oICalilomia. on

bEhAIf Of itS RIVERSIDE LINIVERSITY
HEALTH SYSTEM. PUBLIC HEALTH

YOUR SOCIAL MARKETER, INC., A

Califomia corporation

By: Jana,Scurryutowski

Jana Sczersputowski
President

Daled. Oct 28, 2024

uck ashington, Chair
Board of Supervisors

Dated:

ATTEST:
Kimberly Rector
Clerk of the Board

By
Depu

By
Ch

./
APPROVED AS
Minh C. Tran
Countv Counsel

TO FORM:

Eta* SA*tz
By:
Esen Sainz
Deputy County Counsel

DEC 1? 202q ,JI
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EXHIBIT A
SCOPE OF SERVICE

Violence Prer cntion Activit ies

I. BACKGROUND

Riverside University Health System - Public Health (RUHS - PH) has received funding from the

Centers for Disease Control (CDC) to develop a violence prevention program within the Injury

Prevention Services branch. One of the objectives for the grant includes the development and

implementation of a violence prevention strategic plan to guide RUHS-PH's violence prevention

programming.

The strategic plan will encompass best practices for violence prevention, including a public health

perspective to addressing and preventing violcncc. The plan will also include findings from RUHS-

PH's violence prevention needs assessment, staff, and community partner input, as well as strategies

for implementation and evaluation. Contractor has the knowledge and expertise to assist RUHS-PH

with the development of the strategic plan.

2. CONTRACTORRESPONSIBILITIES

Contractor shall provide support with other items, as listed below:

2.1 CONTRACTOR shall be responsible for conducting a literature review and developing a

strategic plan based process as needed.

2.2 CONTRACTOR shall lacilitate stakeholder interviews/meetings and gather relevant information

as needed.

2.3 CONTRACTOR shall wrrte, design, and produce reports based on findings.

2.4 CONTRACTOR shall develop marketing materials and promotional plan as needed.

2.5 CONTRACTOR shalldevelop an implementation plan for tracking progress as needed.

2.6 CONTRACTOR shall meet regularly with key RUHS-PH staffto monitor project progress.

3. RUHS-PH ORGANIZATION RESPONSIBILITIES

3.1 Provide technical assistance to CONTRACTOR by meeting with CONTRACTOR monthly,

making connections to key staff and/or partncrs for strategic plan information gathering, and

providing feedback on strategic plan process.

RFP# or BOS Agenda/Date or SSJ#
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EXHIBIT B
PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as specified in

Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall require written

approval by COLTNTY to be rolled over into the following fiscal year. Although not a guarantee and

dependent on available funds, an updated budget and/or scope of work may be required if rollover is

approved.

MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for Year I shall not exceed two hundred forty two

thousand dollars ($242,000). CONTRACTOR will be paid a maximum amount per activity in

accordance with Section 2 below.

2. BUDGETBREAKDOWN

Budget Year l: (lnitial ^l'erm 6/18124 through lll30l24)

Detiverable 1

Strategic Ptan

Ap proac h

Devetop and define the overa[[
approach for the strategic
planning devetopment process

100 $250 $25,000

Detiverabte 2
Strategic Ptan

lnformation
Gathering

Apply a strategic planning
,ramework to gather information
to inform the strategies, goats,

and obiectives of the strategic
ptan.

400 $250

$10,000.00
lnctudes:
(Travet,

printing,

interpretation)

$110,000

Deliverabte 3
Strategic PLan

Writing & Design

Write, design, and produce a

co m m un ity-inf ormed strategic
plan lor violence prevention.

150 $250

$22,000.00
lnctudes:
(Transtation,

design,
printing)

$se,soo

Detiverabte 4
[v1a rketing Ptan

Devetop a marketing and
promotionat ptan to raise
awareness and increase
dissemination ol the strategic
ptan.

100 $1s0
$25,000.00
lnctudes:
(Video

Production )

$4o,ooo

Budget Line ltems Additionat Totat
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Project
Management

Regutar meetings with RUHS

team, tracking budget and 50 $1so $7,soo

timel.ine, and pro ram reportin

*Amounts are rounded to the nearest dollar

Renerval Terms: (Efl'ective l2lll24 through lll30l27)

Total Requested Year 1 $242,000

Deliverable I
Implementation
Plan & Support
I'r renewal term
(t2lU24
llt30t25)

Support RUHS with
developing an

implementation plan to
effectively execute the
strategic plan and
support implementation.
Regular meetings with
RUHS team, tracking
budget and timeline, and
program reporting.

180 $2s0 Up to $4,000
in expenses.
Ifnot used.

will be applied
for additional
hours.

s49,000

180 $250 Up to $4,000
in expenses.

If not used,
will be applied
for additional
hours.

$49.000Deliverable I
Implementation
Plan & Support
2n't renewal term
(t2nlzs -
tt30t26)

Support RUHS with
developing an
implementation plan to
effectively execute the
strategic plan and
support implementation.
Regular mectings with
RUHS team. tracking
budget and timeline, and
program reporting.

Deliverable I
Implcmcntation
Plan & Support
3'd renewal tenn
(12/1126 -
1V30127\

Support RUHS with
developing an

implementation plan to
effectivcly execute the
strategic plan and
support implcmcntation.
Regular meetings with
RUHS team, tracking
budget and timeline, and
program rcporting.

180 sl50 Up to 54,000
in expcnses.
Ifnot used,
will bc applicd
for additional
hours.

s49,000
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3. METHOD, TIME, AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All payment claims

shall be submitted to COUNTY as described in Section 3, Compensation, of tlie Agreement.

RFP# or BOS Agenda,/Date or SSJ#
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Betwecn the County of Riverside and Your Social Marketer Inc

This HIPAA Business Associatc AgreemeDt (thc "Addcndum") supplcmcns, and is made part of the Underlyng Agleement
between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreernent
approved by both Parties (thc "Effective Date").

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agrcement punuant to which thc Contractor providcs

services to County, and in conjunction with the provision ofsuch senices certain protected health information ("PHI") and/or
certain clcctronic protccted health information ("ePHI") may be created by or made available to Contractor for the purposes of
canying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health lnsurance Portability and Accountability Act of 1996 ('HIPAA), Public Law
104-191 enacted August 21, 1996, and the Health Information Technology fbr Economic and Clinical }lealth Act ("lllTECfl") of
the American Recovery and Reinvestment Act ol 2009. Public Law lll-5 enacted February 17,2009, and the laws and

regulations promulgated s[bsequent thereto. as may bc amendcd from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS. County is a covcred cntity. as dcfincd in thc Privacy Rule; and,

WHEREAS, to the extent County discloses Ptll and/or ePIll to Contractor or Contractor creates, receives, naintains,
transmits, or has access to PHI and/or ePHl ofCounty, Contractor is a business associatc. as defined in thc Privacy Rule; and.

WHEREAS, pursuant to 42 USC $ 1793 I and | 1793.1, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and
privacy requiremens ol HITECH arc applicable to business associates and must be incorporated into the business associate
agreemcnt, and a busincss associate is liable for civil and criminal penalties for failure to comply with thcse sccurity and/or
privacy provisions; and,

WHEREAS. the parties mutually agrcc that any usc or disclosurc ol PHI and/or ePHI must be in compliance with the
Privacy Rule, Security Rule, HIPAA, HITECH and any othcr applicable law, and,

WHEREAS, thc parties intend to enter into this Addendum to address the requirements and obligations sct forth in thc
Privacy Rule, Sccurity Rule. HITECH and HIPAA as thcy apply to Contractor as a business associate of County, including the
establishment of permitted and required uses and disclosures ofPHI and./or CPHI created or received by Contmctor during the
course of performing f'unctions, services and activities on behalf of County, and appropriate limitations and conditions on such
uses and disclosures:

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

follows:

l. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" whcn used in conncction with PHI mcans the acquisition, access, use or disclosure of PHI in a manner not
pemlitted under subpart E ofthe Privacy Rule which compromises the security or privacy ofthe PHl, and shall have the
meaning given such term in ,15 CFR g 16,1.402.
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demonstrates that there is a low probability that the PHI has been compromised based on a risk asscssmcnt of at
Ieast the following lbur factors:

(a) The nature and extent of the PHI involved. including the types of identifiers and the likelihood of rc-
identification:

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

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

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

(2) Brcach excludes

(a) Any unintentional acquisilion, access or use of Plll by a *orkforce member or person 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

scopc of authority and does not result in further use or disclosure in a manner not pemlitted under subpart E of the
Privacy Rule.

(b) Any inadvcrtent disclosure by a person who is authorized to access PHI at a covcred entity or business associate
to another person authorized to access PHI at the samc covered entity, business associate, or organized health care
a[angement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E ofthe 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 associatc" has the meaning given such tcrm in 45 CFR $164.501, including but not limited to a subcontractor
that creates, receives, maintains, traDsmits or accesses PHI on behalfofthe business associate.

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

D. "Designated record set" as defined in45 CFR $164.501 mcans a group ofrecords maintained by or fora covercd entity
that may irclude: the medical records and billing records about individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or lor a health plan; or, used, in whole or in part. by or for the covered entity to make decisions about individuals.

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

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

term in 42 USC S 17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $164.501

H. "lndividual" as dcfined in 45 CFR $ l60.l0l means the person who is the subjcct of protected health information

"Person" as defined in 45 CFR $160.103 means a natural pcrson, trust or estate. partnership, corporation, profcssional
association or corporation, or other entity, public or private.

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

K. "Protcctcd health information" ("PHI") has thc mcaning given such tcrm in 45 CFR \ l60.l03, which includes ePHI
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L. "Required by law" has the meaning given such term in 45 CFR $ 164.103

M. "Secretary" means the Secretary ofthe U.S. Departm€nt of Health and Human Services ("HHS")

N. "Security incidcnt" as dctlned in 45 CFR S164.304 means the attemptcd or successful unauthorized access. use,

disclosurc, modification. or destrLLction of infomration or interference with systcm opcrations in an infonnatiun syslem.

O. "Security Rule" mcans the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subpans A and C

P. "Subcontractor" as defined in 45 CFR 1160.103 means a person to whom a business associate delegates a function,
ac(ivity, or service, other than in thc capacity ofa mcmbcr ofthe workforce ofsuch business associate.

Q. "Unsccured protected health information" and "unsecured PHl" as defined in 45 CFR {164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified
by the Secretary in thc guidancc issucd under 42 USC $ I 7932(hX2).

2. Scope of Use and Disclosure by Contractor ofCountv's PHI and/or ellll.

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

necessary to perfomr any and all obligations ofContraclor under the Underlying Agreement or to perform functions,
activities or scrviccs for, or on behalf of. County as specificd in this Addendum, if such use or disclosure does not
violate HIPAA. HITECH, thc Privacy Rulc and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized b) this
Addendum or required by law, in accordancc with 45 CFR $ 164.504(eX2), Contractor may:

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

2) Disclose PHI and/or ePHI for the purpose ofContractor's proper management and administration or to carry out
its Iegal responsibilities. only il':

a) The disclosurc is rcquircd by la'w; or,

ll

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose

such PHI and,/or ePHI that the pcrson will:

Hold such PHI and/or ePHI in confidence and usc or l'urther disclose it only for thc purpose for which
Contractor discloscd it to the person, or as required by law; and,

Notify County of any instances of which it becomes aware in which the confidentiality ol the
inlomration has been breached; and,

3) Usc PHI to provide data ag$cgation services relating to the hcalth care operations of County pu$uant to the

Underlying Agreement or as requested by County; and,

4) De-identify all PHI and./or ePHI of County received by Contractor under this Addendunr provided that the de-
identification conforms to the requirements of the Privacy Rule and./or Sccurity Rulc and does not preclude

timely payment and/or claims processing and receipt.

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

more st ngent in their requirements than the provisions of HIPAA. including. but not limited to, prohibiting
disclosure of mental health and/or substance abusc rccords, the applicablc state and/or federal laws and/or
regulations shall control the disclosure ofrecords.

RFP# or BOS Agenda,/Date or SSJ#
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-l Prohibited Uses and Disclosures.

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

authorized in writing from County.

B. Contractor may neither usc, disclose, nor acccss PHI and/or ePHl it receivcs from County or from another business
associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosurc ofPHI and/or ePHI that County would be prohibited lrom making

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

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

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposcs of carrying out payment
or health care operations, if the individual has requested this restriction pursuant to 42 USC S 17935(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) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHl. as defined in 45 CFR S 164.502(a)(5 )( ii), unlcss permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorizatior under 45 CFR $ I6,1.508(aX,1).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the
Undcrlying Agrecment.

Obligitions ol Countv

A. County agrees to make its best efforts to notiry Contractor promptly in writing of any restrictions on the use or
disclosurc of PHI and/or ePHI agreed to by County that may affect Contractor's ability to pefoml its obligations
under the Underlying Agrcement, or this Addendunt.

B. County agrees to make its best efforts to promptly notify Contractor in writing of any changes in, or revocation of,
pemrission by any individual to usc or disclose PHI and,/or ePHI, if such changes or revocation may affect
Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

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

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not bc
pcrmissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations nec€ssary for the usc or disclosure of PHI and/or ePHI, so that

Contractor can perform its obligations under this Addendum and/or Underlying Agreement.

,l
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5 Obligations ofContractor. [n conncction with thc usc or disclosure of PHI and/or cPHl , Contractor a8rees to

A. Use or disclose PIII only if such use or disclosure complies with each applicable requirement of 45 CFR

$164.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered
entitics in HITECH. as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHl othcr than as pcrmifted or required by this Addendum or as required by
law. Contractor slrall promptly notify County ifContractor is required by law to disclose PHI and/or ePHI.

C. Usc appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent
use or disclosure of PHI and/or cPHl other than as providcd for by this Addendum.

D. Mitigate, to the extent practicable, any harmful eft'ect that is known to Contractor of a use or disclosure of PIII
and/or ePHI by Contractor in violation ofthis Addendum.

E. Rcport to County any use or disclosure of PHI and/or ePHI not provided lbr by this Addendum or otlrerwise in
violation of HITECH, HIPAA, the Privacy Rule, andr'or Security Rule of which Contactor becomcs aware,
including breaches ofunsecured PHI as required by 45 CFR $ 164.410.

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

G. Makc available to County or the Secretary, in the time and malner designated by County or Secretary, Contractor's
intcmal practiccs, books and records relating to the use, disclosure and privacy protection of PHI received from
Counry, or created or received by Contractor on behalf of County, tbr purposes of determining, investigating or
auditing Contmctor's and/or County's compliance with the Privacy Rule.

H. Requesl. use or disclose only thc minimum amount of PHI ncccssary to accompiish the intcnded purpose of the
request, use or disclosure in accordance with 42 USC g 17935(b) and 45 CFR $ 164.502(bX I ).

Comply with rcquirements of satisfactory assurances under 45 CFR S164.512 relating to notice or qualified
protcctive order in response to a tlrird party's subpoena. discovery request. or other lawful process for the disclosurc
of PHl, which Contractor shall promptly [otify County upon Contractor's receipt of such request from a third party.

Not require an individual to provide patient authorization tbr use or disclosure of PHI as a condition tbr reatment,
payment, enrollment in any health plan (including the health plan administercd by County). or eligibiliry ofbenefits,
unless otherwise exccpted under 45 CFR i 164.508(bX4) and authorized in writing by County.

K. Usc appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access
ofPHI and/or ePHL

L. Obtain and maintain knowledge ol applicable laws and regulations relatcd to HIPAA and HITECH, as may be
amgnded from time to time.

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

N. Take rcasonablc steps to cure or end any pattem of activity or practice of its subcontractor of which Contractor
becomes aware that constitutc a matcrial breach or violation of the subcontractor's obligations under thc busincss
associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with thc subcontractor il' leasible
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6

7

Access to PHI Amendmcnt and Disclosure Accountin Contractor agrees to

A. Access to PHI, including ePHl. Proride access to Plll, including ePIII if maintained electronically, in a designated
rccord set to County or an individual as directcd by County, within five (5) days of rcquest from County. to satisfy
the requirements of45 CFR $ 164.524.

B. Ameldment of PHL Make PHI available lor ameDdment and incorporate amendments to PHI in a designated
record set County directs or agrees to at the rcquest of an individual, within fiftecn (15) days of receiving a writtcn
request fronl County, in accordance with 45 CFR $ 164.526.

C. Accounting of disclosures of PHI and electronic health record, Assist County to fulfill its obligations to provide
accounting of disclosures of PHI under 45 CFR S 164.528 and, where applicable, electronic health records under 42
USC $ 17935(c) ifContractor uses or maintains electronic health records. Contractor shall:

I ) Documcnt such disclosurcs of PHI and/or clcctronic health rccords, and information rclated to such disclosures,
as would bc required for County to rcspond to a rcqucst by an individual tbr an accouoting of disclosurcs of PHI
and/or electronic health record in accordance with 45 CFR $ 164.528.

2) Within fifteen (15) days of rccciving a writtcn rcqucst from County, provide to County or any individual as

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

request by an individual tbr an accounting ofdisclosures ofPHI and/or electronic health record.

3) Makc available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accounting o[ disclosures of PHI, and for three (3) years preceding the individual's request lor
accounting of disclosurgs of slectronic health record.

Sccuritr ofcPHl. In thc elent County discloses ePHl to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC $17931 and 45 CFR $ 164.3 l4(a)(2)(i), and

$ 164.306, Contractor shallr

A. Comply with the applicable rcquircments of the Sccurity Rulc, and implcmcnt administrativc, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, integriry, and availability of ePHI
that Contractor creates, receives, maintains. or transmits on behalf of County in accordance with 45 CFR S I 64.308,

$ 164.310, and $ 164.312:

B. Comply with each ofthe requirements of45 CFR 1164.316 rclating to the implementation of policies, procedures
and documentation requirements with respect to ePHI;

Cl. Protect against any reasonably anticipated threats or hazards to the securify or integrity ofePHI;

D. Protgct 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 Rulc by Contractor's workforce;

F. In accordance with 45 CF'R $ 164.308(bX2), require that any subcontractors thal create, rcceive. maintain, transmil,
or access ePHI on behalfof Contractor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements ofthe Security Rule;

G. Report to Counry any sccurity incidcnt of which Contractor becomcs aware, including breaches ofunsccured PHI as

required by 45 CFR gl64.4l0i and,

H. Comply with any additional security rcquircments that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended f'rom time to time, including but not linrited to
HITECH.
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Breach of Ulsecured PHI. In the casc of breach of unsecurcd PI{l, Contractor shall comply with the applicable
provisions of42 USC $17932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $164.410

Discovery and notification. Following the discovery of a brcach of unsecured PHI. Contractor shall notify
Couflty in writing of such breach without unrcasonable delay and in no case later than 60 calendar days after
discovery ofa brcach, cxcept as provided in 45 CFR $ 164.412.

2) Content of notification. The written notification to County relating to breach oI unsecured PHI shall
include, to the extent possible. the following information if known (or can bc reasonably obtained) by
Colrtractor:

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

b)

c)

e)

f)

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

A brief description of what Contractor is doing to investigate the breach, to mitigate harm 1o

individuals, and to protect against any further breaches; and,

A brief description of what happened, including the date ofthe breach and the date of the discovery of
the breach, if known;

A descriptior of the types of unsecurcd PHI involvcd in the breach, such as whether full name, social
security number, date of birth, home address, account number, diagnosis, disability code, or other types
of information were involved;

Contact procedures for individuals to ask questions or leam additional infomration, which shall include
a toll-free tclcphone numbcr. an e-mail address, web site, or postal address.

C

t)

Cooperation. With respect to any breach of unsecured PHI rcponed by Conffactor, Contractor shall cooperate
with County and shall provide County with any information requested by County to enable County to fulfill in a
timcly manncr its own reporting and notification obligations. including but not limitcd to providing notice to
individuals, prominent media outlcts and the Secretary in accordance with 42 USC $17932 and 45 CF'R

$ 16,1.404, | 16,1.,106 and $164.408.

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

annual basis to County not Iater than fifteen ( I5) days after thc cnd of cach calendar year for submission to the
Sccretary.

Delay of notification authorized by law enforcemert. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement olficial's statement that required notification, notice or posting
would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of45 CFR $ 164.412.

Payment of costs. With respect to any brcach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the
Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media outlets, and the Secretary. This provisiofl shall not be
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I ) Breaches treated as discovered. A breach is treated as discovered by Contractor as of the first day on
which 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 brcach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).
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construed to limit or diminish Contmctor's obligations to indemnify, defcnd and hold harmless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR $164.414(b). in the event Contractor's use or disclosure of PHI and-/or
cPHI violatcs the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were madc 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 conlpleted risk assessment and investigation
documentation.

Additional State Reporting Requirements, The partics agree that this Scction 8.C applies only if and/or
when County, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to
report unlawful or unauthorizcd acccss, use, or disclosure of mcdical information under the more stringent
requircments of Calilomia Health & Safety Code $1280.15. For purposes of this Section 8.G. "unauthorizcd"
has the meaning givcn such tcrm in Califomia Health & Safety Code {1280.15(,X2).

l) Contractor agrees to assist County to fultill its reponing obligations to affected patients and to the
Califomia Deparhnent of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety
Code $ 1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized acccss! use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days aftcr Contractor
detects such incidcnt. Contractor further agrees such report shall be madc in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,
understanding and acknowlcdging that the tem "breach" as uscd in Scction 8.A.2 does not apply to
Califomia Health & Salety Code $1280.15.

A. Contractor agrecs to indcmni! and hold harmless County, all Agencies, Districts. Special Districts and Departments
ofCounry, their respective directors, officers, Board of Supenisors, elected and appointed officials, employees,
agents and representatives from any liability whatsocver, bascd or asscrtcd upon any scwiccs of Contractor, its
officers, cnrployces, subcontractors, agents or representatives arising out of or in any way relating to this
Addendum, including but not limited to propcrty damagc, bodily injury, death, or any other clement of any kind or
naore whatsoever arising from the performance of Contractor. its officcrs, agents, employees, subcontractors,
agents or representatives from this Addendum. Contractor shall defend. at its sole expense, all costs and fees.
including but not limitcd to attomey fees, cost of investigation, defense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors. elected and appointed officials. employees, agcrlts or representatives in any clainr or action bascd upon
such alleged acts or omissions.

B. With rcspect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their solc
cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably
withhcld, and shall have the right to adjust, scttlc. or compromisc any such action or claim without the prior consent
of County; providcd, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to Counfy as set forth herein. Contractor's obligation to defend,
indemniry and hold harmless County shall be subject to County having givcn Contractor written notice within a

reasonable period of time of the claim or of the oommencement of thc rclatcd action, as thc case may be, and
information and reasonable assistance, at Contractor's expense, for the defense or settlement thereol Contractor's
obligation hereunder shall be satisfied when Contmctor has provided to County the appropriate form of dismissal
relicving County from any liability for the action or claim involved.

C. The specified insurance limits requircd in the Underlying Agreemcnt ol this Addendum shall in no way limit or
circumscribe Contractor's obligations to indcmnify and hold harmlcss County hercin fiom third party claims arising
from issues of this Addendum.

G
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D. ln the evenl 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 indemnifoing County to
the fullest extent allowed by law.

E. In the event there is a conflict bctween this indemnification clause and an indemnification clause contained in the

Underlying Agreement ofthis Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

t0 f94q. This Addendunr shall commence upon the Ellective Date and shall terminate when all PHI and/or ePHI provided
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or returned to County,
or, if it is infeasible to retum or destroy PHI and/ePHl, protections are extended to such information, in accordance with
section I l.B ofthis Addendum.

I l. Termination.
A. Termination for Breach ofContract. A breach ofany provision ofthis Addendum by either party shall constirurc

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 takc any ofthc following actions:
I ) Terminate the Underlying Agreemert and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the othcr party with an opponunity to cure the alleged material breach and in the event the other party
fails to cure the breach to the satisfaction of the non-breaching pany in a timely manner, the non-breaching
party has the right to immediately terminate the Underlying Agreement and this Addendum.

3) Il termination of the Underlying Agrcement is not fcasible, the breaching party, upon the request of the non-
breaching party, shall implement. at its own expense, a plan to cure the breach and repon regularly on its
compliance with such plan to the non-breaching party.

General Provisions.
A. Retcntion Period. Whenever Contractor is required to document or maintaifl documentation pursuant to the terms

of this Addendum, Contractor shall retain such documentation ior 6 years from the date of its creation or as

otherwise prescribed by law, whichever is later.

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

C. Survival. The obligations of Contractor urder Sections 3. 5, 6, 7, 8, 9, I LB and l2.A of this Addendum shall
survive the termination or expiration of this Addendum.
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B Effect of Termination.
l) Upon tcmlination of this Addendurn, for any reason, Contractor shall return or, if agreed to in writing by

County. destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalf
ofCounty, and, in the event ofdestruction, Conrrafior shall cenity such destruction, in writing, to County. This
provision shall apply to all PHI and/or CPHI which are in the possession of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI and/or ePHI, sxccpt as provided below in paragraph (2) of
this section.

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not lbasible,
Contractor shall provide written notification to County of the conditions that make such retum or destruction
not feasiblc. Upon dctermination by Contractor that retum or dcstruction of PHI and/or ePHl is not feasible,
Contractor shall extend the protections of this Addendunr to such PHI and/or ePHl and limit further uses and

disclosures of such PHI and/or ePHI to thosc purposes which make the rehrm or destruction not feasiblc, for so

long as Contractor maintains such PHI and/or ePHL

12.
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, thc
Privacy Rule and,/or Security Rule means the section(s) as in effect or as amended.

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

F. Interpretatio[ofAddendum.
1) This 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 of the Privacy Rule, Security Rule. HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolyed to permit County to
comply with the Privacy Rule, Securify Rule, HIPAA and HITECH generally.

C. ,\*otices to County. All notifications required to be given by Contractor to County pursuant to the telms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or cenified mail return receipt requested or guaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

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

County HIPAA Privacy Officcr Phone Number: (951)486-6471

RFP4 or BOS Agcnda,rDate or SSJ#
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