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

F0iYer:tfl.,
HEALTH SYSTEM
Medical Center

ITEM: 18 1

(to # 27028)

MEETING DATE:
Tuesday, March 1 1, 2025

FROM : RUHS-MEDICAL CENTER

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Ratify and
Approve the Professional Service Agreement with Voyce, lnc., for Remote Medical
lnterpretation Services for an annual amount of $1,875,000 for up to five (5) years; All Districts

[Total Cost $9,375,000; Annual Cost $1 ,875,000; up to $187,500 annually in additional
compensationl 100% Hospital Enterprise Fund

RECOMMENDED MOTION: That the Board of Supervisors:
1. Ratify and approve the Professional Service Agreement with Voyce, lnc. for Remote

Medical lnterpretation Services for an annual amount of $1,875,000 for a total of
$5,625,000 over a three year term with the option to renew for two one-year extensions
through Septembet 30, 2029 for an additional contract amount of $1,875,000 per year
for a total contract amount not to exceed $9,375,000, and authorize the Chair of the
Board to sign the Agreement on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance 459, based on the
availability of fiscal funding and as approved as to form by County Counsel to: (a) sign
amendments that exercise the options of the agreement including modifications of the
statement of work that stay within the intent of the Agreement, (b) sign amendments to
the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total annual cost of the agreement, and (c) issue Purchase Orders for the services
provided not to exceed the approved amounts.

MINUTES OF THE GOVERNING BOARO

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

Ayes: Medina, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: March 11, 2025
xc: RUHS-Medical Center

Kimberly A. Rector
CI ft
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
The requested Board action is seeking ratification and approval of the Professional Service
Agreement with Voyce, lnc. (Voyce) for remote medical interpretation services to enhance
communication for Limited English Proficiency (LEP) and Non-English Proficiency (NEP)
patients across the Riverside University Health System (RUHS). This includes the Medical
Center (MC), Medical and Surgical Center (MSC), Arlington Campus, and all 13 Community
Health Centers (CHC).

Voyce provides real-time access to qualified medical interpreters fluent in over 240
languages, including American Sign Language (ASL), trilingual (Spanish-English-ASL) and

Certified Deaf lnterpreter (ASL CDI). Voyce ensures that all LEP/NEP patients and those who
are deaf or hard of hearing can fully comprehend their medical situations and treatment
plans when communicating with healthcare professionals. This clarity is vital for patient

safety and the effectiveness of medical treatments.

Voyce stands out as a unique vendor in the realm of remote interpreting services,
particularly because of its seamless integration with EPIC. This integration sets Voyce
apart, as it enables our healthcare teams to access comprehensive language services
directly through the EPIC platform. This shared platform capability not only enhances the
efficiency of medical consultations by minimizing disruptions and maintaining workflow
continuity but also ensures that all patient interactions are documented in one central
system, improving consistency and compliance in patient care.

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

FINANCIAL DATA Curr€nt Fi6calYear: Total Cost: Ongolng Co3t

cosT $1,406,250 $1,875,000 $9,375,000 $o

NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Hospital Enterprise Funds
Budget Adjustment: No

Page 2 of 3 tD# 27028
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For Fiscal Year 24125 - 28129
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEDICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

There are sufficient appropriations in the Departmenl's FY24l25 budget. No additional County
funds are required.

Contract History and Price Reasonableness
Upon transitioning to Voyce, RUHS will terminate the contract with Health Care lnterpreter
Netlvork (HCIN), effective November 11,2024, and will retain Language Line Solutions (LLS) as
a backup provider until the contract ends on June 30, 2026. RUHS-MC conducted a

comprehensive cost comparison and identified significant potential savings in ASL and
telephonic interpreting services with Voyce, particularly during high-volume years. The overall
trend supports considering Voyce for language access services to reduce costs. The analysis
underscores Voyce's potential as a fiscally responsible choice for our interpreting needs,
aligning cost savings with efficient and high-quality service delivery.

The Agreement requires Board approval as the compensation provision exceeds the
Purchasing Agent's authority and $750,000 threshold for contracting with a single vendor for
County Hospital Professional Services Procurement Activities under the category of healthcare
translation and interpretation services per Resolution 2024-127 .

ne
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ATTACHMENTS:

ATTACHMENT A: Professional Service Agreement with Voyce, lnc.



Contract tD # 0000000000000000000001 136

PROFESSIONAL SERVICE AGREEMENT

for

MEDICAL INTERPRETATION SERVICES

betlYeen

COUNTY OF RIVERSIDE

and

VOYCE INC.

or
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Contract tD # 0000000000000000000001 ll6

This Professional Service Agreement ("Agreement") is entered into by and between VOYCE INC., a

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

political subdivision of the State of Califomia, (herein referred to as "COUNTY") on behalf of Riverside

University Health System Medical Center (herein referred to as "RUHS-MC"), effective October l,2024.

Contractor and County are hereinafter referred to individually as "Party" and collectively as "Parties".

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

COUNTY on October l, 2024, and were accepted by COUNTY without a written services agreement. AII

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:

l. Description of Services

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

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

Attachment to the Agreement.

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

perfonn Remote Language Interpretation Services ("Services") under this Agreement and *re COUNTY relies

upon this representation. CONTRACTOR shall perform the Services in conformance to and consistent with the

highest standards of firms/prolessionals rn the same discipline in the State of Califomia as applicable.

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

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

CONTRACTOR is not to perform Services or provide products outside ofthe Agreement.

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 lull compliance with the terms of this

Agreement.

2. Period of Performance

This Agreement shall be effective October l, 2024, and continues in effect through September 30,

2027, unless terminated earlier. This Agreement may be renewed for two (2) additional one-year renewals at

the end of the initial term or any renewal term, by written amendment executed by both Parties.

CONTRACTOR shall commence performance upon signature of this Agreement by both Parties and shall

diligently and continuously perform thereaft er.

3. Compensation

Form # I I6-310 Dated: 3i2ll2019
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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

COUNTY to CONTRACTOR shall not exceed One Million Eight Hundred Seventy-Five Thousand Dollars

($ 1,875,000) annually including all expenses. The COUNTY is not responsible for any fees or costs incurred

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

services or products. Unless otherwise specihcally stated in Exhibit B, COLTNTY shall not be responsible for

payment of any of CONTRACTOR's expenses related to this Agreement.

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

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

be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY of cost increases

pnor to any approved pnce adjustment. After the hrst year ofthe award, a mirumum of 3O-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 arnendment 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, fuverside and Orange County areas and be subject

to satisfactory performance review by the COUNTY and approved (ifneeded) for budget funding by the Board of

Supervisors.

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

CONTRACTOR on or before the last day of each calendar month, and COLINTY shall pay the rnvoice within

thirty (30) working days from the date of receipt of the invoice. Payment shall be made to CONTRACTOR only

after Services have been rendered , and acceptance has been made by COUNTY. Prepare invoices in duplicate. For

this Agreement, send the original and duplicate copies ofinvoices to:

Riverside University Health System - Medical Center

26520 Cactus Avenue, Moreno Valley, CA 92555

ATTN: Accounts Payable

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

date; remittance address; bill{o and ship-to addresses of ordering department/division;

Agreement number (0000000000000000000001 136); quantities; item descriptions, unit

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

b) lnvoices shall be rendered monthly in arrears.

c) Invoices shall be sent to AP(rDruhealth.orq



Conlract lD # 0000000000000000000001 13 6

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

contingent upon and timited by the availability of COUNTY funding from which payment can be made, and

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

allowed to pay excess interest and late charges, per Govemment Codes, Section 926. 10. No legal liability on

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

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

immediately notify 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 ofSupervisors 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. Ifany such

alteration causes an increase or decrease in the cost of, or the time required for the perfomance of Services

by the CONTRACTOR 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 to be

signed by both the Parties.

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

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

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

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

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

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

change.

5. Termination

5.1. COLTNTY may terminate this Agreement without cause upon 60 days written notice served

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

5,2 COUNTY may, upon thirty (30) days written notice terminate this Agreement for

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

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

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

COUNTY.

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

Form # I l6-310 Dated: l/21/2019
Page 5 of32



Contract ID # 0000000000000000000001 136

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

and

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

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

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

5.4 Alter termination, COUNTY shall make payment only lor CONTRACTOR's performance

up to the effective date of termination in accordance with this Agreement. This section shall survive earlier

expiration or termination of the Agreement. Nothing in this Agreement shall relieve COUNTY of any

payment obligation arising prior to the effective date of such expiration or termination.

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

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

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

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

compensation under this Agreement.

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

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

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

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

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

5.7 The rights and remedies of Parties 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,

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

Form # I l6-310 Datcd: 3/21/2019
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Contract ID # 0000000000000000000001 ll6

CONTRACTOR shall retain all right, title and interest in the Services or interpretation platform or software

("Software") deployed under the provisions of this Agreement, including, without limitation, all copies

thereof and all rights to patents, copyrights, trademarks, trade secrets and other intellectual property rights

inherent therein and/or appurtenant thereto. COUNTY shall not, by vimre of this Agreement or otherwise,

acquire any proprietary rights whatsoever in the Software, such Software being confidential inlormation of

CONTRACTOR and the sole and exclusive property of CONTRACTOR.

7. Conduct of Contractor

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

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

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

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, under circumstances which could be interpreted as an attempt

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

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

work under this Agreement.

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

directly or indirectly to COUNTY employees.

8. Insoection of Service: Oualitv ControVAssurance

8.1 AII performance (which includes services. workmanship, rnaterials, supplies and equipment

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

COUNTY at its own cost or other regulatory agencies at all times. The CONTRACTOR shall provide

adequate cooperation to any inspector or other COUNTY representative to pennit him/her to determine the

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

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

have the right to require the CONTRACTOR to perform the specific portion of Services . When the Services

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

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

Page 7 of32
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Contract ID # 0000000000000000000001 136

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

price to reflect the reduced value of the services performed or products provided. .

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

and assurance to ensure proper performance under this Agreementi and shall pennit a COUNTY

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

under this Agreement at any time, upon reasonable written notice of at least I 5 (fifteen) business days to the

CONTRACTOR.

9. IndependentContractor/EmploymentElieibilitv

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

and shall not be deemed an employee of the COUNTY. lt is expressly understood and agreed that the

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

benefits to which COUNTY 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-

employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless from any and

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

employee relationship exists by reason of this Agreement. It is further underslood 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 effort to fully comply with all applicable

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

employees performing work under this Agreemenl meet the citizenship or alien status requirement set forth

in federal statutes and regulations. CONTRACTOR shall obtain from all employees performing 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. $ 1324 et seq., as they currently exist and as they rnay be hereafter amended. CONTRACTOR shall

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

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

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

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

federal health care programs after a period ofexclusion, suspension, debannent, or ineligibility.

Form # I l6-310 Datcd:3/21l2019
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9.4 CONTRACTOR shall screen prospective Covered lndividuals prior to hire or engagement.

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

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

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

performed such screening on same Covered lndividuals under a separate agreement with COUNTY within

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

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

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

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

becomes an lneligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing federal

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

sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. lf
CONTRACTOR becomes aware that a Covered lndividual has become an lneligible Person, CONTRACTOR

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

related to this Agreement.

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

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

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

Agreement.

Form # I l6-310 Dated: 3/21l2019
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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 ofthe COUNTY; but this provision shall

not require the approval of (i) contracts of employment between the CONTRACTOR, or (ii) personnel

assigned under this Agreement, or (iii) for parties named in the proposal and agreed to under this Agreement.

In the event CONTRACTOR engages any subcontractor in the performance of this Agreement,

CONTRACTOR shall ensure that all of CONTRACTOR'S subcontractors perfonn in accordance with the

terms and conditions of this Agreement. CONTRACTOR shall be fully responsible for all of

CONTRACTOR's subcontractors' performance, and liable for any of CONTRACTOR's subcontractors' non-

performance and all of CONTRACTOR's subcontractors' acts and omissions. Notwithstanding the

aforementioned, third-party interpreters shall be exempt from the requirement of pnor approval as

subcontractors, provided they are directly contracted for specific interpreting services under Exhibit A and not

as part ofa broader subcontracting arrangement.

11. Disoutes

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

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

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

Cornpliance Contract Officer who shall fumish the decision in writing. . Parties shall proceed diligently with

the performance ofthis Agreement pending the resolution ofa dispute.

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

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

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

12. Licensinq and Permits

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

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

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

applicable necessary permits, approvals, certificates, waivers and exemptions necessary for performance of

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

of Riverside and all other governmental agencies with jurisdiction and shall maintain these throughout the

term of this Agreement.

13. Use Bv Other Political Entities
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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. [t 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 personnel on the basis of ethnrc group identification, race,

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

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

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

Federal Civil Rights Act of 1964 (P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S 1210

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

certily the nature and extent of the CONTRACTOR's costs related to lhis Agreement. 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 COUNTY. CONTRACTOR shall provide to the COUNTY

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

16. Confidentialitv

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

inlormation; medical, personnel, or security records; anticipated material requirements or pricing/purchasing

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

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

announcement-

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

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

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

Page Il of 32
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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 COLINTY, any such information to anyone other than the COUNTY.

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

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), Public

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

Please refer to Attachment I of this agreement.

17. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

States mail, postage prepaid:

COUNTY OF RIVE IDE CONTRACTOR

Riverside University Health System -

Medical Center

26520 Cactus Avenue

Moreno Valley, CA 9255 5

19. Force Maieure

Voyce lnc.

I 301 lntemational Pkwy Suite 5 l0

Sunrise. FL 33323

lf 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 Reporting Requirements

ln order to comply with child support enforcement requirements of the State of Califomia, the

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

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

Page l2 of 32
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COUNTY within l0 days of notification of award of Agreement when required by the EDD. This data will

be transmitted to govemmental agencies charged with the establishment and enforcement of child support

orders. Failure of the CONTRACTOR to tirnely submit the data and/or certificates required may result in the

contract being awarded to another contractor. ln the 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 Eamings Assignments Orders and Notices of Assignment shall

constifute a material breach of Agreement. If CONTRACTOR has any queslions conceming this reporting

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

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

Development Depart ment" or access their lnternet site at www.edd.ca.gov

21. HoldHarmless/Indemnification

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

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

and appointed officials, employees, agents and representatives (individually and collectively hereinafter

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

any services of CONTRACTOR, its officers, employees, subcontractors, agents or representatives solely to

the extent 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 actual 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 respecl 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 COUNTY from any liability for the action or claim

involved.

Form #116 310 Dated: 3/21/2019
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21.4 The specified insurance limits required in this Agreement shall in no way limit or circumscribe

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

claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnifi 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 Agreemenl. As respects to the

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

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

appointed officials, agents, or representatives as Additional lnsureds.

A. Workers' Compensation:

CONTRACTOR shall maintain statutory Workers' Compensation Insurance as required.

B. Commercial General Liability:

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

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

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

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

shall not be less than $2,000,000 aggregate limit.

C. Vehicle Liability:

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

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

in an amount not less than $1,000,000 combined single limit.

D. Cyber Liability:

Contractor shall procure and maintain for the duration of the contract insurance against claims for

injuries to person or damages to property which may arise from or in connection with the performance ofthe

work hereunder by the Contractor. its agents. representatives. or employees. Conlractor shall procure and

maintain for the duration ofthe contract insurance claims arising out oftheir services and including, but not

limited to Ioss, damage, theft or othermisuse ofdata, infringement ofintellectual property, invasion ofprivacy

and breach of data.

Cyber Liability lnsurance, with limits not less than $5,000,000 aggregate. Coverage shall be

sufficiently broad to respond to the duties and obligations as is undertaken by Contractor in this agreement

Form # I I 6-3 l0 Datd: 3/21/2019
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and shall include, but not limited to. claims involving infringement of intellectual propeny, including but not

limited to infringement ofcopyright, trademark, trade dress, invasion ofprivacy violations, infonnation theft,

damage 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 respond

to these obligations.

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

the County requires and shall be entitled to the broader coverage and/or higher lirnits 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 shalt name the COUNTY as Additional lnsureds.

E. [Deletedl

23, General

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

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

assign any interesl herein shall be deemed void and ofno force or effect. Notwithstanding anything contrary

set forth in this Agreement, COUNTY acknowledges that CONTRACTOR utilizes network of interpreters

for performance of Services.

23,2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

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

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

tenns ofthis 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 shalt

promptly refund the disallowed amount to the COUNTY on requestt or at its option the COUNTY 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

specifically stated in the Agreement.

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

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

Form #ll6-310 Dated: 3/21/2019
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CONTRACTOR warrants that it has good title to all rnaterials 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 COUNTY to

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

in this Agreement.

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

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

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

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

CONTRACTOR will cornply with all applicable COUNTY policies and procedures. In the event that there is

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

more restrictive law or regulation.

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

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

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

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

Cal i forni a (Cal/OS H A).

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

related to the performance or interpretation ofthis 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 lor

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

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

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

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

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

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

modified only by a written amendment signed by authorized representatives ofboth parties.

23.13 Each Party to this Agreement agrees to the use of electronic signatures, such as digital

signatures that meet the requirements of the Califomia Uniform Electronic Transactions Act ("CUETA") Cal.

Civ. Code $$ 1633.1 to 1633.17), for executing this Agreement. The Parties further agree that the electronic
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signatures of the Parties included in this Agreement are intended to authenticate this writing and to have the

same force and effect as manual signatures. Electronic signature means an electronic sound, symbol, or

process attached to or logically associated with an electronic record and executed or adopted by a person with

the intent to sign the electronic record pursuant to the CUETA as amended from time to time. The CUETA

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

a govemment agency. Digital signature means an electronic identifier, created by computer, intended by the

party using it to have the same force and etTect as the use ofa manual signature, and shall be reasonably relied

upon by the Parties. For purposes of this section, a digital signature is a type of "electronic signature" as

defined in subdivision (i) ofSection 1633.2 ofthe Civil Code.

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

execute this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of ifomia

VOYCE INC, a Delaware
Corporation

l.|ithaeL+Sthut,(t
By: / //.

,nrtf"/y,
----'t / ^,

Vl\,I".*l P*t.6il
Board of Supervisors

Dated: 03/lt lLolE
ATTEST:
Kimberly Rector
Clerk of the Board

B
D

APP AS TO FORM:
Minh C. Tran
County Counsel

By'
Esen Sainz
Deputy County Counsel

Name: Michael Schmidt
Title: CFO

gut"6. )an29,2025

By -tt!,t_
Name: Maureen Huber
Title: CEO

pu1"6. Jan 29,2025

MARll2025 tg'l
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EXHIBIT A - SCOPE OF SERVICES

CONTRACTOR RESPONSIBILITIES:

In its delivery of prolessional services under this Agreement, CONTRACTOR will:

A. Provide RUHS with over-the-phone, video and document translalion services as specified below.

B. CONTRACTOR warrants that it collaborates with other public hospitals sharing its interpreting

resources

Form # I l6-l l0 Dated: 3/21l2019
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C. CONTRACTOR shall provide COUNTY with access to professionally trained over-the-phone and

video interpreter services twenty-four (24) hours per day, seven (7) days per week, three hundred

sixty-five (365) days per year.

D. CONTRACTOR shall provide interpreters who have knowledge of medical terminology and are

experienced in providing medical interprelation. COUNTY understands and agrees that

CONTRACTOR is not engaged in the practice of medicine, the access and use ofthe Services is

considered as an informational tool, not a substitute for professional judgement of healthcare

provider in diagnosing and treating patients. COUNTY expressly acknowledges that

CONTRACTOR shall bear no responsibility for the care and wellbeing of patients with respect to

the access and use ofthe Services as set forth in this Agreement.

E. CONTRACTOR shall provide interpreters with dernonstrated healthcare-specific training, and

who have passed an exam developed specifically for the healthcare industry. There is a preference

for Certification for Medical Interpreters (CMl) or Certification for Healthcare lnterpreters (CHI)

certification, or other nationally recognized certification exam as applicable for the required

language.

F. CONTRACTOR, upon request, shall provide COUNTY with written translation services to be

performed by qualified translators. Translator certification by the American Translators

Association (ATA) is the preferred measure ofqualification for certifiable languages.

G. CONTRACTOR shall provide COUNTY with a monthly report of utilization to include minutes,

locations throughout RUHS, date and time of service. Reports shall be provided to RUHS's

Language and Cultural Services Department via email or other electronic means.

H. CONTRACTOR's interpreters assigned to provide services under the Agreement must also be able

to speak, write, and read the English language.



Contract ID # 0000000000000000000001 I36

l. CONTRACTOR shatl maintain, monitor and provide access to a secure, dedicated high-speed

network video/voice over IP network that will contact in the following order:

a. COUNTY'S own employed, staff interpreters for interpreting services.

b. CONTRACTOR interpreters for the purpose ofproviding interpreting services.

J. CONTRACTOR shall provide and maintain a Scheduled Appointment System through which

COUNTY can schedule spoken language interpreting services provided via video or over-the-

phone.

K. CONTRACTOR shall provide COUNTY through the Voyce network access to the followino'

a. Access to professional American Sign Language (ASL) Interpreters

b. Access to professional Spanish Sign Language (LSE) Interpreters

c. Access to the CONTRACTOR's catalogue of provided on-demand languages dialects

using video, over-the-phone or electronic health record integration.

L. CONTRACTOR shall provide interpreting over the phone, video and electronic health record

integration services to the following locations:

Facilit! Name Addrcss Tclephonc Numbcr
Banning Family Care Center 3055 W. Ramsey St

Banning, CA 92220
(9st) 849-6794

Corona Communitv flealth Center 2813 S. Main St.

Corona. CA 92882
(9st) 2'72-s44s

Hemet Community Health Center 880 N. State St.

Hemet, CA 92543
(95t)766-2150

lndio Family Care Center 47-923 Oasis St.
Indio. CA 92201

(760) 863-8283

Jurupa Valley Community Health Center 8876 Mission Blvd.
Jurupa Valley, CA 92509

(951 ) 360-879s

Lake Elsinore Familv Care Center 2499 E. Lakeshore Dr.
Lake Elsinore. CA 92530

(951)471-4200

Main Campus Community Health Center 26600 Cactus Ave. Ste.300
Moreno Valley, CA 92555

(951) 988-9500

Medical and Surgical Center (MSC) 26600 Cactus Ave. Moreno Valley. CA
92555

(9s r ) 486-4000

Main Campus First Floor Community
Health Center

26601 Cactus Ave. Ste. 100

Moreno Valley, CA 92555
(95 t ) 988-9920

Moreno Valley Community Health Center 23520 Cachrs Ave.
Moreno Valley, CA 92553

(951) 867-3900

Palm Springs Community Health Center l9l North Sunrise Way
Palm Springs, CA 92262

(760\ 7',]8-2210
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Perris Valley Community Health Center 450 E San Jacinto Ave.
Perris. CA 92571-2833

(951) 210- 1488

7140 Indiana Ave.
Riverside. CA 9250,1

(951) 358-6000

fuverside University Health System
Medical Center

26520 Cactus Ave, Moreno Valley, CA
92555

(951) 486-4000

Rubidoux Family Care Center 5256 Mission Blvd.
Riverside, CA 92509

(9s l ) 9s5-0840

Arlington Mental tlealth Facility 9990 County Farm Road. Riverside, CA
92 503

(95 l ) 486-4000

CHC Administration 7888 Mission Grove Parkway S., Suite
120, Moreno Valley, CA 92553

(95t) 358-5222

Perris Family Care Center 308 E. San Jacinto Ave
Penis. CA 92570

(9s r ) 940-6700

M. CONTRACTOR will provide COUNTY with monthly management reports showing the calls

made, received, services provided RUHS interpreters and other indicators.

N..
O. CONTRACTOR will provide on demand services 24 hours per day, 365 days per year. Scheduled

services will be provided after a minimum period of24 hours'notice.

P.

Q. COUNTY will ensure CONTRACTOR has access to COUNTY network as required to perform

necessary services under the engagement. CONTRACTOR will use such network only in

accordance with COUNTY's policies and procedures and COUNTY reserves the right to terminate

such access at any time for any reason.

R. CONTRACTOR shall provide access to RUHS's Language and Cultural Services Staff to real-

time data, metrics, usage and other language access information as needed for statistical and

reporting purposes.

Page 2l of32

Riverside Neighborhood Health Center
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EXHlBIT B _ PAYMENT PROVISIONS

The COUNTY shall pay lees for professional services provided under this contract as follows:

A. COUNTY will pay CONTRACTOR in full minute increments as follows for interpreting services

received:

B. CONTRACTOR shall submit monthly invoices listing charges for services for that month. Such

invoices shall be submitted no later than the 30th day of the month. COUNTY will pay for such

services billed no later than thirty (30) days from receipt ofthe invoice.

C. Annual Maximum Payment - Maximum payments by COUNTY to CONTRACTOR shall not

exceed One Million Eight Hundred Seventy-Five Thousand Dollars ($1,875,000) per County fiscal

year, for the duration of this Agreement.

D. Document Translation Services

a. COUNTY will pay CONTRACTOR the following for document translation:

i. Document Translation ofall languages at $0.21 per word.

ii. Formatting of design files (ifapplicable) at $ 10.00 per page

COUNTY will pay CONTRACTOR a 50% surcharge for projects requested with a less than 48 hours

turnaround time.

Pagc 22 of 32
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Sixty-five cents ($0.65) per minute For On-Demand or Scheduled Audio

CONTRACTOR interpretation.

Scventy-five cents ($0.75) per ninute For On-Demand or Scheduled Video

CONTRACTOR interpretation.

Ninety-Nine cents ($.99) per minute American Sign Language (ASL) or Spanish Sign

Language (LSE) via video provided by

CONTRACTOR interpreters.

Ten cents ($. l0) per minute For use of Micro Call Center (MCC) platform via

video by COUNTY interpreters.
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Attachment I

HIPAA Business Associatc Agrcement
Addendum to Contract

Bctwccn thc County of Rivcrsidc and Voycc Inc

This HIPAA Business Associate Agreement (the "Addendunl') supplcments, and is made part of the Underlying Agreement
between the County of Rivcrsidc ("County") and Contractor and shall be cffcctive as of the date the Underlying
Agreement approved by both Partics (thc "Effcctivc Date").

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

services to County, and in conjunction with thc provision of such scrvices ccrtain protccted health information ("PHI") and/or
ccrtain electronic protected health information ("cPHl") may bc crcated by or made available to Contractor for thc purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, thc provisions of thc Hcalth Insurancc Portability and Accountability Act of 1996 (*HIPAA"), Public Law
104-l9l enacted August 21. 1996, and the Hcalth Information Tcchnology for Economic and Clinical Health Act ("HITECH") of
thc American Recovery and Rcinvcstmcnt Act of2009, Public Law I ll-5 cnacted February 17,2009, and the laws and regulations
promulgated subscqucnt thcreto. as may bc amcnded from time to tinrc, are applicablc to the protection of any use or disclosurc of
PHI and/or cPHI pursuant to the Underlying Agrecment; and,

WHEREAS, to the exlenl County discloses PHI and/or ePHI to Contractor or Contractor creates, rqceives, maintains,
transmits, or has access to PHI and/or ePHI ofCounty, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $ 17931 and $ 17934, ccrtain provisions of the Security Rule and Privacy Rulc apply to a
busincss associate of a covered entity in thc samc manner that thcy apply to thc covered cntity, the additional security and privacy
rcquirements ofHITECH arc applicable to business associates and must be incorporated into the busincss associate agreement, and

a business associate is liable for civil and criminal penalties for failure to comply with these sccurity and/or privacy provisions; and,

WHEREAS, the parties mutually agrce that any use or disclosure of PHI and/or ePHI must bc in compliance with the
Privacy Rulc. Security Rule, HIPAA. HITECH and any other applicablc law: and.

WHEREAS, the panies intend to enter into this Addendum to address the requirements and obligations set forth in the
Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the
establishment ofpermitted and required uses and disclosures ofPHI and/or ePHI created or received by Contractor during the course
ofperforming functions, services and activities on behalfofCounty, and appropriate limitations and conditions on such uses and
disclosures;

NOW, THEREFORE, in consideration ofthe mutualpromises and covenants contained hcrcin, thc partics agrcc 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 timc to time.

A. "Brcach" when used in connection with PHI means the acquisilion, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
meaning given such term in .15 CFR $ 164.402.

(l) Except as provided below in Paragraph (2 ) of th is definition, acquisition, access, use, or disclosure of PHI in a manner
not permifted by subpart E of the Privacy Rule is presumcd to bc a breach unless Contractor demonstrates that there
is a low probability that the PHI has bccn compromised based on a risk asscssment of at least thc following four
factorsi
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WHEREAS, County is a covcred entity, as defincd in thc Privacy Rulc; and,



(a) The nature and extent ofthe PHI involved, including the types ofidentifiers and lhe likelihood ofre-idcnlification;

(b) Thc unauthorizcd person who used the PHI or to whom the disclosure was made:

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

(d) Thc cxtcnt to which thc risk to thc PHI has bccn mitigatcd

(2) Breach excludcs

(a) Any unintentional acquisition, access or use of PHI by a workforce 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 thc
scope of authoriry and does not result in fufihcr use or disclosure in a manner not permittcd undcr subpart E of the
Privacy Rule.

(b) Any inadvertent disclosure by a pcrson who is authorizcd to acccss PHI at a covcrcd cntity or busincss associate
to anothcr pcrson authorizcd to acccss PHI at thc samc covcrcd cntity. business associatc. or organizcd health care
arrangcment in which County participates, and the information received as a result of such disclosurc is not further
uscd or discloscd in a manner not permittcd by subpart E of thc Privacy Rule.

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

B. "Business associate" has thc meaning given such tenD in.l5 CFR {164.501, including but not Iimitcd to a subcontractor
that crcates. reccivcs, maintains, transmits or acccsscs PHI on bchalfofthc busincss associatc.

C. "Dala aggregation" has thc mcaning givcn such tcrm in 45 CFR $ 164.501

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

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $ I60.103 mcans protccted hcalth information
transmitted by or maintaincd in electronic media.

F. "Elcctronic health record" mcans an clectronic record of health-related information on an individual that is crcatcd.
gathered, managcd, and consulted by authorized hcalth carc clinicians and staff, and shall have the meaning given such
term in 42 USC $17921(5).

H. "lndividual" as defined in 45 CFR $ 160.103 means the person who is the subject ofprotected health information

"Pcrson" as dcfined in 45 CFR $160.103 means a natural pcrson. tmst or cstate, partnership, corporation, professional
association or corporation, or other entity. public or private.

K. "Protcctcd hcalth information" ("PHI") has the meaning given such temr in 45 CFR $ 160. I 03, which includes cPHI

M. Sccrctary" mcans the Secrctary ofthe U.S. Department ofHealth and Human Services ("HHS")

Contract ID # 0000000000000000000001 136

Page 24 of 32
Form #ll6 310 Datcd: 3/21l2019

C. "Health care operations" has the meaning given such term in 45 CFR { 164.501.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parls 160 and I64. Subparts A and E.

L. "Required by law" has the meaning given such terrn in 45 CFR $164.103.
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P. "Subcontractor" as dcfincd in 45 CFR $ I60.103 mcans a pcrson to whonr a business associate delegatcs a function, activity,
or service, other than in the capacity ofa member ofthe workforce ofsuch busincss associatc.

Q. "Unsccurcd protccted health information" and "unsecurcd PHl" as dcfined in 45 CFR \ l64.402 means PHI not rcndered
unusable, unreadable, or indccipherable to unauthorizcd persons through use ofa technology or mclhodology spccificd by
thc Sccretary in thc guidance issucd under 42 USC { 17932(hX2).

2. Scope of Use and Disclosu re bv Contractor of Countv's Pll I and/or eP H l.

A. Except as otherwisc provided in this Addcndum, Contractor may use, disclose, or access PHI and/or ePHI as necessary
to perform any and all obligations of Contractor under lhc Underlying Agreement or to perform functions, activitics
or services for, or on behalf of. County as specified in this Addendum. ifsuch use or disclosure does not violate
HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unlcss otherwise limitcd herein. in addition to any othcr uses and/or disclosures permitted or authorized by this
Addendum or rcquired by law, in accordance with 45 CFR g 164.504(cX2). Contractor may:

I ) Use PHI and/or ePHI if necessary for Conftactor's proper managcmcnt and administration and to carry out ils
legal responsibilities; and.

2) Disclose PHI and/or ePHI for the purposc of Contractor's proper management and administration or to carry out
its legal responsibilities, only if;

a) The disclosure is required by law; or,

b) Contractor obtains reasonablc assurances, in writing, from the person to whom Contractor will disclosc such
PHI and/or ePHl that thc person will:

Hold such PHI and/or ePHI in confidence and use or furthcr disclosc it only for thc purpose for which
Contractor disclosed it to the person, or as required by lawi and.

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

lt

3) Use PHI to providc data aggregation scrvices relating to the health care operations of County pursuant to the
Underlying Agrecment or as requcstcd by County; and.

4) De-identify all PHI and/or ePHI of County received by Contractor undcr this Addcndum provided that the de-
idcntil'ication conforms to the rcquirements ofthe Privacy Rulc and/or Security Rule and docs not prcclude timely
payment and/or claims processing and rcccipt.

C. Notwithstanding thc foregoing, in any instance wherc applicablc statc and/or federal laws and./or rcgulations are more
stringcnt in their rcquircments than the provisions of HIPAA. including, but not limited to. prohibiting disclosure of
mental hcalth and/or substancc abuse records, the applicablc statc and/or fcderal laws and/or regulations shallcontrol
thc disclosure of rccords.

Form # I l6-310 Dated: 3/21/2019
Page 25 of32

N. "Security incident" as dcfined in 45 CFR $ lff.304 means the attempted or successful unauthorized access, use, disclosure,
modification, or destruction ofinformation or interference with system operations in an information system.

O. "Sccurity Rule" nreans the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.
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-1 Prohibited Uses and Disclosures.

A. Contractor may ncither usc, disclose. nor acccss PHI and/or cPH[ in a manner not authorized by the Underlying
Agrecment or this Addendum without patient authorization or de-identification of thc PHI and/or cPHl and as

authorizcd in writing fionr County.

B. Contractor may ncither use, disclose. nor acccss PHI and/or CPHI it receives from County or fiom another business
associatc of County. exccpt as pennitted or rcquircd by this Addendurn, or as required by law.

D. Contraclor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Sccurity Rulc, HIPAA and/or
HITECH, including, bur nor limited to 42 USC $ 17935 and $ 17936. Contractor agrees:

l) Not to use or disclosc PHI for fundraising, unless pursuant to thc Undcrlying Agreement and only if pcrmittcd
by and in compliance with the requircments of 45 CFR g 164.5 l,l(0 or 45 CFR $ 164.5081

2) Nol to use or disclose PHI for marketing. as defined in 45 CFR $164.501, unless pursuant to the Underlying
Agreement and only if permixed by and in compliance with the requirements of45 CFR $ 164.508(aX3);

3) Not to disclosc PHI, exccpt as otherwise required by law, to a hcalth plan for purposes ofcarrying out paymcnt
or health care operations, if the individual has requested this restriction pursuant to 42 USC $ 17935(a) and 45
CFR 1164.522, and has paid out of pocket rn full for the health care itcm or scrvice to which the PHI solely
rclates; and,

4) Not to receive. directly or indirectly, remuneration in cxchangc for PHI, or engage in any act that would constitute
a sale of PHI. as defincd in 45 CFR { 164.502(aX5Xii). unless pemlittcd by thc Undcrlying Agrccmcnt and in
compliancc with thc rcquircmcnts of a valid authorization undcr 45 CFR $ 164.508(a)(4). This prohibition shall
not apply to paymcnt by County to Contractor for services providcd pursuant lo the Underlying Agrccment.

.1. OblisationsofCountr.

A. County agrees to make its best efforts to notify Contractor promptly in writing of any restrictions on the usc or
disclosurc of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations
under the Underlying Agreement, or this Addendum.

B. County agrees to makc its bcst cfforts to promptly notify Contractor in writing of any changes in, or revocation of,
pcrmission by any individual to use or disclosc PHI and/or cPH[, ifsuch changes or revocation may af'fect Contractor's
ability to perfonn its obligations under lhe Undcrlying Agreement, or this Addcndum.

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

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

E. County agrees to obtain any authorizations neccssary for the use or disclosurc of PHI and/or cPHI, so that Contractor
can perfonn its obligations under this Addendum and/or Underlying Agrcemcnt.

Obligations of Contractor. In connection with the usc or disclosure of PHI and/or cPl II, Contractor agrccs to

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of45 CFR $ 164.504(e).
Conractor shall also comply with the additional privacy requirements that are applicablc to covercd cntitics in
HITECH, as may be amended from time to time.
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C. Contractor agrees not to makc any disclosurc of PI{l and/or cPHI that County would be prohibited from making.
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B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addcndum or as rcquired by
law. Contractor shall promptly notifr County ifContractor isrequiredby law to disclose PHI and/or ePHL

C. Usc appropriatc safeguards and comply, where applicable, with thc Security Rulc with respccl to ePHI, to prevcnt usc
or disclosurc ofPHI and/or cPHI othcr than as providcd for by this Addendum.

D. Mitigatc, to thc cxtcnt practicablc, any harmful cffcct that is known to Contractor ofa use or disclosure ofPHI and/or
ePHI by Contractor in violation of this Addendum.

E. Rcpoft to County any usc or disclosurc of PHI and/or ePH[ not provided for by this Addendum or otherwise rn

vio lation of H ITECH, HI PAA, the Privacy Rule, and/or Security Rule ol wh ich Contractor bccomes awarc, including
breaches of unsecured PHI as required by 45 CFR $ 164.410.

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

C. Make available to County or the Secretary, in the time and manncr dcsignated by County or Sccrctary, Contractor's
intemal practices, books and records relating to the use, disclosurc and privacy protection of PHI rcccived from
County, or crcatcd or rcceived by Contractor on bchalf of County. for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Rcqucst, use or disclose only the minimum amount of PHI ncccssary to acconrplish the intended purpose of the
rcquest. use or disclosure in accordance with 42 USC $ | 7935(b) and 45 CFR { 161.502(bX I ).

Comply with requiremcnts ofsatisfactory assuranccs under 45 CFR $ 164.5 l2 relating to noticc or qualificd protcctive
order in response to a third party's subpocna, discovcry rcqucst, or othcr lawful process for thc disclosure of PHI.
which Contractor shall promptly notify ( ounty upon Contractor's receipt of such request from a third party.

Not require an individual to provide paticnt authorization for use or disclosure of PHI as a condition for treatment,
payment. enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,
unless otherwise exceptcd under 45 CFR S 164.508(b)(4) and authorizcd in writing by County.

K. Usc appropriate administrative. technical and physical safeguards to prevent inappropriate use, disclosurc, or access
of PHI and/or ePHI.

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

amcnded from timc to timc.

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

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor
becomes awarc that constitute a matcrial breach or violation of the subcontractor's obligations under the business
associate contract with Contractor, and ifsuch stcps are unsucccssful, Contractor agrees to terminate its contract with
the subcontractor if feasible.

Access to PHI, Amendment and Disclosure Accounting. Contrack)r agrces to

A. Access to PHI, including ePHI. Provide access to PHI. including ePHI ifrnaintained electronically, in a designated
record sel to County or an individual as directed by County, within fivc (5) days ofrequest from County, to satisfy the
rcquirements of 45 Cl-R \ 1b4.524.

J
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B. AmerdmentofPHI. M ake PH I available for amendment and incorporate amendments to PHI in a designatcd rccord
set County directs or agrecs to at the request of an individual, within nfteen ( l5 ) days of receiving a writtcn rcqucst
from County, in accordance with 45 CFR g 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 g 164.528 and, whcrc applicablc. clcctronic health records under 42
USC $ 17935(c) ifContractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records. and information relatcd to such disclosures,
as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR $ I64.528.

2) Within fifteen (15) days of rcceiving a written request from County, provide to County orany individual as

directed by County information collected in accordance with this section to permit County to respond to a rcqucst
by an individual for an accounting ofdisclosures ofPHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (6) ycars preceding the individual s

rcquest for accounting of disclosures of PHI, and for thrcc (3) ycars prcccding thc individual's request for
accounting of disclosures of clcctronic health rccord.

Security of ePHI. In thc evcnt (i)un ty discloses ePHI to Contractor or Contractor necds to create, rcccivc. maintain.
transmit or have access to County ePH I, in accordance with 42 USC $ 1793 I and 45 CFR $ 164.3 l4(aX2 Xi), and { | 64.3 06.
Contractor shall:

A. Comply with the applicablc rcquirements ofthe Security Rulc, and implement administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI that
Contractor creatcs, reccives. maintains, or transmits on bchalf of County in accordance uith 45 CFR $164.308.
$ 164.310, and { 164.312;

B. Comply with cach ofthe requircmcnts of45 CFR $ 164.316 relating to thc implcmentation ofpolicies, procedurcs and
documentation rcquircments with rcspcct to CPHI;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or requircd undcr thc
Privacy Rule;

F. [n accordance with 45 CFR { 164.308(b)(2), require that any subcontractors that create, receive, maintain, transmir, or
access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in this
Addendum and comply with the applicable requirements ofthe Security Rule;

H. Comply with any additional sccurity rcquircments that are applicable to covcred entities in Title 42 (Public Health
and Welfare) ofthe United States Code, as may be amended from time to timc, including but not Iimited to HITECH.

Breach ofUnsecured PHl. ln thc case ofbreach olunsecured Pll I. Conlractor shall conlply with the applicable provisions
of42 USC $17932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $164.410

1l

Discovery and notification. Following thc discovcry of a brcach of unsccured PH[. Contractor shall notify
County in writing of such brcach without unreasonablc delay and in no case later than 60 calendar days aftcr
discovcry ofa breach, cxcept as provided in 45 CFR $164.,112.
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a. Protect against any rcasonably anticipatcd thrcats or hazards to thc sccurity or intcgrity ol cPHIi

E- Ensure compliance with thc Sccurity Rulc by Contractor's workforce;

G. Rsport to County any security incident ofwhich Contractor becomes awarc, including breaches ofunsecured PHI as

required by 45 CFR { 164.410; and,
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l) Bre.ches treated as discovered. A breach is treatcd as discovercd by Contractor as of thc first day on wh ich
such breach is known to Contractor or, by exercising reasonablc diligencc. would have becn known to
Contractor, which includes any person! other than the pcrson committing the breach, who is an employee,
officcr, or other agent ofContmctor (determined in accordance with the federal common law ofagency).

2) Content of notification. Thc writtcn notification to County rclating to brcach of unsecurcd PHI shall
include, to the extent possible. the following inlormation if known (or can bc rcasonably obtaincd) by
Contractor:

a) Thc identification of each individual whose unsecurcd PHI has been, or is rcasonably believed by
Contractor to havc been accesscd, acquired. used or disclosed during the brcach;

b) A briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery ofthe
breach. ifknown;

c) A dcscription ofthe types of unsecured PHI involved inthe breach. suchas whether full name, social
security number. date ofbirth, home addrcss. account number, diagnosis, disability code. or other tlTrcs of
information were involved:

d) Any stcps indrviduals should take to protect themselves from potential harm resulting from thc breach;

c) A brief description ofwhal Contractor is doing to invcstigatc thc brcach, to mitigate harm to individuals,
and to protccl against any further breachcs; and,

0 Contact proccdures fbr individuals to ask questions or leam additional infomration. which shall include a

toll-frcc telcphone number. an e mail addrcss, web sitc, or postaladdress.

Cooperation. With rcspect to any brcach of unsccured PHI reportcd by Contractor. Contractor shall cooperatc
with County and shall providc County with any information requestcd by County to cnable County to fulfill in a

timcly manncr its own rcporting and notification obligations, including but not limited to providing notice to
individuals. pronrincnt mcdia outlcts and the Secrctary in accordance with 42 USC $ 17932 and 45 CFR 8164.404,
$164.406 and S 16.1.408.

Breach log. To thc extcnt breach ofunsecurcd PHI involves less than 500 individuals, Contractor shall maintain
a log or other documcntation ofsuch breaches and provide such log or other documentation on an annual basis to
County not later than fifteen ( l5) days after the end of each calendar year for submission to thc Sccretary.

Delay of notification authorized by law eoforcement. lfContractor delays notification ofbreach ofunsecured
PHI pursuant to a law enforcement official's statcmcnt that rcquired notification, notice or posting would impede
a criminal investigation or causc damage to national security, Contractor shall maintain documentation sufficient
to demonstrate its compliance with the rcquirements of 45 CFR $ I64.412.

Payment of costs. With respcct to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or morc of its obligations under this Addendum and/or the provisions ofHITECH, HIPAA, the
Privacy Rule or the Security Rule, Contractor agrccs to pay actual costs associatcd with providing all legally
required notifications to individuals. media outlcts, and the Sccretary. This provision shall not be construed to
limit or diminish Contractor's obligations to indemnily. defend and hold harmless Counry under Scction 9 ofthis
Addendum.

Documentation. Pursuant to 45 CFR 6164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates thc Privacy Rulc, Contractor shall maintain documentation sufficient to demonstrate that all
notifications werc madc by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or disclosure
did not constitutc a brcach, including Contractor's completed risk assessment and investigation documentation.
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Additional State Reporting Requirements. The parties agree that this Section 8.G applies only ifand/or when
County, in its capacity as a licensed clinic. health facility, homc hcalth agency, or hospicc, is rcquired to report
unlawful or unauthorized access. use, or disclosure ofmedical information under the more stringenl rcquirements
ofCalifornia Hcalth & Safety Codc g 1280.15. For purposes of this Section 8.G, "unauthorized" has thc meaning
givcn such term in California Health & Safety Code t! 1280.15(.jX2).

I ) Contractor agrees to assist County to fulfill its rcporting obligations to affected paticnts and to the Calilbmia
Depanment of Public Health ("CDPH') in a timely manner undcr the California Health & Safety Codc

$ 1280. ls.

2 ) Contractor agrccs to report to County any unlawful or unauthorized access, use, or disclosure of paticnt's
medical information without unreasonable delay and no later than three (3) business days after Contractor
detects such incident. Contractor further agrees such rcport shall bc made in writing, and shall include
substantially the same types of information listed abovc in Section 8.A.2 (Contcnt of Notification) as

applicable to thc unlawful or unauthorized access, use, or disclosure as defined above in this section,
understanding and acknowledging that thc tcnn "brcach" as used in Scction 8.A.2 docs not apply to Califomia
Health & Safety Code $ 1280.15.

9. llold llarmless/lndemnificatior.

A. Contractor agrees to indemnil) and hold harmlcss County, all Agencies, Districts. Special Districts and Dcpartmcnts
ofCounty, their respective directors, oflcers. Board ofSupervisors, elcctcd and appointed officials, cmployees, agents
and representatives from any liability whatsoever, based or asserted upon any services of Contractor. its officcrs,
employees, subcontractors. agents or representativcs solely to the extent arising out ofor in any way rclating to this
Addendum, including bul not limitcd to propcrty damagc. bodily injury. dcath, or any othcr clcmcnt of any kind or
nature whatsoever arising fronr the performancc ofContractor, its officers, agents, cmployces, subcontractors, agents
or rcprcscntativcs from this Addcndum, whcrc Contractor is solely responsible for any such liability or brcach.
Contractor shall dcfcnd, at its solc cxpcnsc, actuaL costs and f'ees. including but not limited to actual attorncy fccs,
actual cost of investigation. definsc and scttlemcnts or awards. of County, all Agencics, Districts, Spccial Districts
and Dcpartmcnts of CoLlnty, thcir respective directors, officcrs. Board of Supcrvisors. electcd and appointcd officials,
employees, agents or rcpresentatives in any clainr or action bascd upon such allcgcd acts or omissions.

B. With respect to any action or claim subject to indcmnification hcrcin by Contractor, Contractor shall, at their sole cost,
havc thc right to use counsel of thcir choicc. subjcct to the approval of County, which shall not be unreasonably
withhcld. and shall havc the right to adjust, scttle. or compromise any such action or claim without the prior consent
of County; providcd, howcvcr, that any such adjustnlent, settlement or compromise in no manner whatsoever limits
or circumscribcs Contractor's indcmnification to County as set forth herein. Contractor's obligation to defcnd,
indcmnif! and hold harmlcss County shall be subject to County having given Contractor written notice within a

rcasonable pcriod of timc of thc claim or of the commencement of the related action, as the case may be, and
information and rcasonablc assistancc, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hcrcundcr shall be satisficd when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Undcrlying Agrcemcnt of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indcmnifo and hold harmless County hcrein from third party claims arisrng
from issues of this Addendum.

D. In the event there is conflict between this clause and Califomia Civil Codc $2782, this clause shall be interpreted to
comply with CivilCode !i2782. Such interprelation shall not relieve the Contractor from indemnirying County to the
fullest extent allowed by law.

E. In the event there is a conflict betwcen this indemnification clause and an indemnification clause contained in the
Underlying Agreement ofthis Addcndum, this indemnification shall only apply to the subject issues included within
this Addcndum.

(;
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!g!q. This Addendum shall commence upon the Eflective Date and shall terminate when all PHI and/or ePHI provided
by County to Contractor, or creatcd or rcccivcd by Contractor on bchalfofCounty, is destroyed or retumed to County, or,
if it is infeasible to retum or destroy PHI and/ePHI, protcctions are extended to such informalion, in accordance with
section I l.B ofthis Addendum.

2) Providc thc othcr party with an opportunity to cure the alleged material breach and in the event the other party
fails to cure the breach to the satisfaction ofthe non-breaching party in a timely manner, thc non-breaching party
has the right to immediately terminate thc Undcrlying Agrccment and this Addendum.

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

B. Effect of Termination.
l) Upon termination ofthis Addcndum. for any rcason. Contractor shall rctum or, ifagreed to in writing by County,

destroy all PHI and/or cPHI rcccived from County, or created or rcceived by the Contractor on behalfofCounty.
and. in the cvent ofdcstruction, Contractor shall certiry 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 copics of PHI and/or cPHI, cxcept as provided below in paragraph (2) of this section.

2) In the event that Contractor determincs that rcturning or dcslroying thc PHI and/or cPHI is not feasible, Contractor
shall provide written notification to County of thc conditions that make such retum or destruction not feasiblc.
Upon determination by Contractor that rcturn or dcstruction of PHI and/or ePHI is not feasible, Contractor shall
extend thc protections of this Addendum to such PHI and/or ePHI and limit further uses and disclosurcs of such
PHI and/or ePHI to thosc purposcs which make the retum or destruction not feasible, for so long as Contractor
maintains such PHI and/or cPHL

Genersl Provisions.
A. Rete[tion Period, Whenever Contractor is required to document or maintain documentation pursuant to the terms of

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

B. Amendment. The partics agrcc 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 Rulc, Security Rule, and HIPAA generally.

C. Survival. The obligations ofContractor under Sections l. 5, 6, 7, 8, 9, I l.B and l2.A ofthis Addendum shall survive
the tcrmination or expiration ofthis Addcndum.

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

E. Conflicts. The provisions of this Addcndum shall prcvail ovcr any provisions in the Undcrlying Agrecmcnt thal
conflict or appcar inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
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TerminatioIl.
A. Termination for Breach ofContratt. A brcach ofany provision ofthis Addendum by either party shall constrtutc

a matcrial brcach of the Undcrlying Agreemcnt and will provide grounds for terminating this Addendum and thc
Underlying Agreement with or without an opponunity to cure thc breach, notwithstanding any provision in thc
Underlying Agreement to the contrary. Eithcr party, upon writtcn notice to the other party dcscribing the brcach, may
takc rny ofrhe lollowing acrions:
l) Tcrminate the Underlying Agreement and this Addcndum. cffcctivc immcdiately, ifthe othcr party brcaches a

material provision of this Addendum.

12.
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I ) This Addendum shall be construed to be part of the Underlying Agreenlent as one document. The purpose is to
supplement the Underlying Agreement to include the requirements of the Privacy Rule, Securiry Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agrcement shall be resolved to permit County to
comply with thc Privacy Rule, Security Rule, HIPAA and HITECH gcnerally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the te.ms of this
Addendum shall be made in writing and delivered to the Counry both by fax and to both ofthe addresses listed below
by either registered or certified mail retum receipt requested or guaranteed ovemight 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

County HIPAA Privacy Officcr Address

HIPAA Privacy Manager

26520 Cactus Avenuc.
Moreno Valley. CA 92555

County lllPAA Privacy Olficcr Phone Numbcr: (951)4U6-6471
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