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

Irfiiiil:lf,i
HEALTH sYsTEI'I
Medical Center

ITEM: 18.1

(lD # 26736)

MEETING DATE:
Tuesday, April 01, 2025

FROM: RUHS-MEDICALCENTER

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Ratify and
Approve the Professional Service Agreement with National Research Corporation for Patient

Experience, CAHPS, Workforce Engagement, and Patient Safety Culture Surveys without
seeking competitive bids, effective April 01, 2023 through March 31, 2028; All Districts; [Total
Aggregate Amount: $1,535,329; up to $153,532 in additional compensation; 100% Hospital

Enterprise Funds 400501

RECOMMENDED MOTION

1. Ratify and Approve the Professional Service Agreement with National Research
Corporation (NRC) for Patient Experience, Consumer Assessment of Healthcare
Providers and Systems (CAHPS), and Workforce Engagement Surveys without seeking

competitive bids for a total aggregate amount of $ 1 ,535,329 effective April 1, 2023
through March 31, 2028; and authorize the Chair of the Board to sign the Agreement on
behalf of the County; and

Continued on page 2

ACTION:Policy

MINUTES OF THE GOVERNING BOARD

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

Ayes:
Nays:
Absent:
Date:
xc:

Medina, Spiegel, and Perez
None
Washington and Gutierrez
April 1, 2025
RUHS-Medical Center

Kimberly A. Rector
rd

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

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

RECOMIVENDED MOTION

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

availability of fiscal funding and as approved as to form by County Counsel, to (a) sign

amendments that make modifications of the scope of work that stay within the intent of
the Agreement, and (b) sign amendments to the compensation provisions that do not
exceed the sum total of $ 153,532; and (c) issue Purchase Orders for payment of
services performed within the approved compensation aggregate amount; and

3. Ratify and Approve the PO's issued for the services provided by NRC from the period of
Aprll 1 , 2023 to present.

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

BACKGROUND:
Summary
This requested Board action will approve the Agreement with Natlonal Research Corporation
(NRC) to ensure Riverside University Health System-Medical Center (RUHS-MC) continues
meeting regulatory requirements and improving patient satisfaction, safety and enhance
workforce engagement.

NRC helps RUHS-MC meet regulatory requirements by gathering, analyzing, and reporting
patient satisfaction data. NRC conducts CAHPS (Consumer Assessment of Healthcare
Providers and Systems) surveys, which are required by Centers for Medicare and Medicaid

Services (CMS) for reporting. NRC also ensures RUHS-MC complies with programs like
incentive payment programs by submitting data on patient experiences, care quality, and safety.

NRC's proprietary services, Catalyst and Experience provide RUHS-MC with daily feedback,

allowing staff to fix problems quickly and make improvements based on real-time data. This
feedback covers both inpatients and outpatients. The main objective is to improve patient

satisfaction and meet government standards for healthcare reporting programs. This helps
RUHS-MC improve care, qualify for government incentives, and stay compliant with healthcare
regulations.

FINANCIAL DATA
Current Fiscal
Year:

Next Fiscal
Year:

Total Cost: Ongoing Cost

COST $ 741,607 $ 390,035 $ 1,535,329 $0

NET COUNTY
COST

$o $o $0 $o

SOURCE OF FUNDS Budget Adjustment: No

For Fiscal Year: 24125 -
26128
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SUBMITTAL TO THE RIVERSIDE UNIVERSITY HEALTH
SYSTEM MEOICAL CENTER GOVERNING BOARD OF DIRECTORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

RUHS-MC and NRC previously contracted for these services under the Professional Service
Agreement titled Professional Service Agreement for Patient Experience and Employee Culture
Safety Survey Services ("Original Agreement"). After this Original Agreement term ended, NRC
continued providing the services. The requested Board action will retroactively authorize the
Purchasing Agent to issue the Purchase Orders in the aggregate amount of $364,761.

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.

Additional Fiscal lnformation
There are sufficrient appropriations in the Department's FY24l25 budget. No additional County
funds are required.

Contract Historv and Price Reasonableness
NRC has extended its discounted pricing, mirroring pricing from the previous contract to the
County of Riverside for the services for RUHS until March 31,2028.

ATTACHMENTS:
Attachment A: 25-.109 IVICARC National Research Corporation

NRC PSA FINAL O4O,I25Attachment B:

Page 3 of 3 lD# 26736 18.1

Without this service, RUHS-MC would not be able to report real-time patient feedback on

hospital and provider satisfaction scores and comply with CMS reporting regulations. This would
affect RUHS-MC'S ability to improve patient satisfaction, safety, and workforce engagement, as
well as implement strategies to improve CAHPS scores and recover services in a timely
manner. As a result, the patient scores would negatively impact the medical center's leapfrog
scores and Value Based Performance reimbursements.
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PROFESSIONAL SERVICE AGREEMENT

for
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Contract lD # 988

This Agreement, made and entered into by and between National Research Corporation a Wisconsin

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

subdivision of the State of Califomia, (herein referred to as "COUNTY").

WHEREAS, the Parties entered into that certain Professional Service Agreement for Patient

Experience, CAHPS, and Workforce Engagement Surveys on December 14,2021 and eilective from April

1.2021 to March 31,2023, ("Original Agreement").

WHEREAS. the Parties acknowledge and agree that the CONTRACTOR continued rendering

services to COUNTY after the Original Agreement ended, from Aprit 1, 2023 to the present date of

execution of this Agreement and were accepted by COUNTY without a written services agreement.

WHEREAS. the COUNTY issued Purchase Orders for the aforementioned services and remitted

payment in the amount of three hundred sixty lour thousand seven hundred and sixty one dollars

($364,761).

WHEREAS, all actions taken by both the CONTRACTOR and COUNTY prior to the date hereof

are hereby confirmed and ratified by way ofexecution ofthis 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 skills, experience. and knowledge necessary to perform

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

satisfaction of the COLINTY and in conformance to and consistent with the highest standards of

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

1.3 CONTRACTOR affrrms this it is futly 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 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 full compliance with the terms of this

Agreement.

2. Period of Performance
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Contracl ID # 988

2.1 This Agreement shall be effective as of April 1.2023 and continues in effect through March

3 l, 2028. unless terminated earlier. CONTRACTOR shall commence performance upon signature of this

Agreemenl by both parties and shall diligently and continuously perlorm thereafter. 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

COLINTY to CONTRACTOR shall not exceed one million five hundred thirty five thousand three hundred

twenty nine doltars ($1,535,329) including all expenses. The COUNTY is not responsible for any lees 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, CO[-]NTY 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 ol this Agreement (lf applicable). All

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

automatically be extended to the COL,NTY. The COLINTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustment. Afier the first year of the award, a minimum of 3O-days

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

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

The net dollar amount ofprofit will remain firm during the period of the Agreement. Arurual 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 COLNTY and approved (if needed) for

budget lirrrding by the Board ofSupervisors.

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

CONTRACTOR within fifteen (15) days fiom the last day of each calendar month. ar.rd COLINTY shall pay the

invoice 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 or delivery of materials or products. and acceptance has

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

copies of invoices to:

Fiscal Services, 7888 Mission Grove Parkway South, Suite 100

fuverside. CA 92508

Page 4 of 3,1



Contract lD # 988

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

date; remittance address; bill-to and ship{o addresses of ordering departmenVdivision;

Agreement number 988; quantities; item descriptions, unit prices, extensions, sales/use

tax ifapplicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation for payment of this Agreement beyond the cunent fiscal year end

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

and invoices shall be rendered "monthly" in arrears. In the State of Califlornia, Govemment agencies are not

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

the part of the COUNTY shall arise for payment beyond June 30 of each calendar year unless funds are

made available for such payment. ln the event that such funds are not forthcoming for any reason.

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

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

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

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

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

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

CONTRACTOR. If the COL,NTY Purchasing Agent decides that the facts provide sulficient 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. IntentionallyOmitted.

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. In the
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Contract ID # 988

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:

(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 COTNTY any

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

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

5.4 After termination, 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 material breach of this Agreement by

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

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

compensation under this Agreement.

5.6 If the Agreement is federally or State funded. CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notifr 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. Govemment system that

consolidated the capabilities oiCCR/FedReg, ORCA, and EPLS.

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

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

6. Ownershiofuse of Contract Materials and Products

6.1 CONTRACTOR owns all right, title, and interest in and to all CONTRACTOR content

provided in connection with the services, including all software, technology, printed materials, associated

media, documentation. and systems (collectively, "CONTRACTOR Property"). CONTRACTOR reserves

all rights not expressly granted to COLINTY in this Agreement. COLINTY agrees not to reverse engineer.
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Contract ID # 988

decompile, disassemble, translate, or attempt to leam the source code of any software related to

CONTRACTOR Property.

6.2 CONTRACTOR hereby grants COL|NTY a non-exclusive license during the term of this Agreement

to use CONTRACTOR Property for COUNTY'S own business purposes. This license is granted

conditional upon the payment to CONTRACTOR olthe applicable fees in this Agreement. In the event of a

delinquency in payment of any such fees, any rights granted to COUNTY to use CONTRACTOR Property

shall be revoked.

6.3 COLINTY owns all right, title, and interest in and to any custom questions, responses, and

other data and information provided by COTNTY and its survey recipients to CONTRACTOR ("COLINTY

Data").

6.4 In connection with CONTRACTOR'S performance of the services, CONTRACTOR uses

aggregated data. In order to further CONTRACTOR'S research and provide benchmarks and indices,

COUNTY agrees to allow CONTRACTOR to retain COUNTY Data in a de-identified format following the

termination of th is Agreement.

7. Conduct of Contractor

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

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

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

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 inlorm the COTNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COTINTY'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 hisiher 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. InspectionofServicetOualitvControVAssurance
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Contract ID # 988

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

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

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

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

CONTRACTOR's conformity with the terms of this Agreement. lf 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 services or provide the products in

conlormance with the terms of the Agreement at no additional cost to the COLINTY. When the services to

be performed or the products to be provided are of such nature that the dilference cannot be conected: the

COLINTY shall have the right to: ( I ) require the CONTRACTOR immediately to take all necessary steps to

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

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

terminate this Agreement for default and charge to CONTRACTOR any costs incuned by the COLNTY

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. Inderrendent Contractor/Employment Elieibilitv

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

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

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

benefits to which COUNTY employees are entitled. including but not limited to overtime. any retirement

benefits, worker's compensation benetits, 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 made against COLNTY 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 COTINTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.
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9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

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

employees perlorming work under this Agreement 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 may be hereafter amended. CONTRACTOR shall

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

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

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

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

federal health care programs after a period ofexclusion. 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 lndividuals within sixty (60) days of

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

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

agreement with COLINTY 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 notily COTNTY within llve (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred. excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COLINTY 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 Ineligible Person,

CONTRACTOR shall remove such individual lrom responsibility for, or involvement with.

COUNTY business operations related to this Agreement.

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

or entity is currently excluded, suspended or debarred, or is identilled as such after being sanction screened.
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Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

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

work or services under this Agreement without the prior written approval of the COLNTY; 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. For the avoidance of doubt, CONTRACTOR shall provide a copy of its SOC 2 Type II audit

upon request, which shatl serve as notice ol and COUNTY'S approval of third party vendors that may

provide services under this Agreement.

I l. Disnutes

ll.1 The parties shall attempt to resolve any disputes amicably at the working level. Ifthat 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 COL-NTY's Purchasing

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

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

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous 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 of any legal action related to this Agreement. the parties shall be obligated

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

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

mediations.

12- I .icensins and Permits

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

limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. Alt 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 perlormance

of this Agreement as required by the laws and regulations of the United States, the State of Califomia. the
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County of Riverside and all other govemmental agencies with jurisdiction, and shall maintain these

throughout the term ofthis Agreement.

13. Use Bv Other Political Entities

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

Agreement to each and every political entity, 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.

11. 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 ethnic group identification, race,

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

in the perlormance 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 oi 1990 (42 U.S.C.

S I 210 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

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

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

of this Agreement and be available for audit by the COINTY. CONTRACTOR shalt provide to the

COLTNTY reports and information related to this Agreement as requested by COLNTY.

16. Confidentialitv

16.l The CONTRACTOR shalt 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; COLINTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance ofofficial announcement.
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16.2 The CONTRACTOR shall protect liom unauthorized disclosure names and other identifoing

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

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

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

promptly transmit to the COUNTY atl 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 infbrmation to anyone other than the

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

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), Public

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

thereto. Please reler to Attachment I of this agreement.

17. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Rivenide University Health System -

Medical Center

Attn: Angela Simpkins

26520 Cactus Avenue

Moreno Valley. CA 92555

National Research Corporation

1245 Q. Street

Lincoln. Nebraska 68508
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19. Force Maieure

Il 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 lor such failure to comply.

20. EDD Reportins Requirements

In 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

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

certifications to the COTINTY within '10 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. In 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 constitute a material breach of Agreement. If CONTRACTOR has any

questions 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

Govemment section under "Employment Development Department" or access their Intemet site a1

www.edd.ca.qov.

21. HoldHarmless/Indemnification

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

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

elected and appointed officials. employees, agents and representatives (individuatly and collectively

hereinafter referred to as lndemnitees) lrom any liability, action, claim or damage whatsoever, based or

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

representatives arising out of or in any way relating to a breach of this Agreement by CONTRACTOR, its

officers, employees, subcontractors, agents, or representatives. including but not limited to property damage.

bodity 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 servlces.
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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 COI-NTY;

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

circumscribes CONTRACTOR indemnification to Indemnitees as set lorth herein.

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

provided to COUNTY the appropriate form of dismissal relieving COLINTY lrom 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 indemnifo and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnily 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 ol this Agreement. As respects to the

insurance section only, the COL.NTY herein refers to the County of fuverside, its Agencies, Districts.

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

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

A, Workers' Compensation:

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

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

State of Califomia. Policy shall include Employers' Liability (Coverage B) inctuding 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, premises liability,

unmoditled contractual liability. products and completed operations tiability, 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
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limit of liability shall not be less than $1.000,000 per occurrence combined single limit. lf 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:

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

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

in an zLmount 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 Liabitity 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

occurrence and $2,000,000 annual aggregate. If Contractor's Professional Liability Insurance is written on a

claims made basis rather than an occurrence basis. such insurance shall continue through the term of this

Agreernent and CONTRACTOR shatl 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 oL or prior to, the inception of this Agreement; or 3) demonstrate through

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. General Insurance Provisions - All lines:

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

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

waivecl, 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 lor each coverage required

herein. If any such self-insured retention exceeds $500.000 per occurrence each such retention shall have

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

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

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

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

losses and related investigations, claims administration, and defense costs and expenses.
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3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to fumish the County of

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

of Endorsements effecting coverage as required herein, and 2) il 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 ofthe 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 of such insurance. In the event of a material 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 Insurance and original copies

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

evidencing coverage's set forth herein and the insurance required herein is in full lorce and effect.

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

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

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

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of Insurance.

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 sell-insured programs shall not be construed as contributory.

5) Il during the term of this Agreement or any extension thereoi 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 ofthe scope

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

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

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type oi
insurance carried by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.
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8) CONTRACTOR agrees to notit/ COLINTY of any claim by a third party or any incident or event

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

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 COLTNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and ofno force or effect.

23.2 Any waiver by COTNTY of any breach of any one or more olthe 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 COIJNTY 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 prevenling

COTINTY 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 ol the Agreement. the CONTRACTOR shalt

promptly refund the disallowed amount to the COLINTY on request; or at its option the COTNTY 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

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 COTINTY lrom acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COL-NTY to

be in its best interest. The COLNTY 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 COLINTY data, information, and personnel.

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

regulations. CONTRACTOR will comply with all applicable COTNTY policies and procedures. ln the
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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 comply with all air pollution control, water pollution, salety and

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

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

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

Calilornia (Cal/OSHA).

23,11 This Agreement shall be govemed by the laws of the 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, California. and the parties waive any provision of law providing for

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

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

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

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

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

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

execute this Agreement.

COUNTY OF RMRSIDE, a political National Research Corporation, a Wisconsin
corporation

subdivision of the S te

By
(//.

By . l( ir.ltatl Zibtbtarbtah

Manuel Perez. r Name:
Title:

0310612025

Board of Supervisors

Dared: APR 01 2025

ATTEST:
Kimberly Rector
Clerk of the Board

By:
Depuly

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

[)atcd

By :et-i1
Esen E. Sainz
Deputy County Counsel

APR 01 2025 I 8.t
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EXHIBIT A
Scope of Services

Your m.mb.rchip includc: thc followin3 Expcricncc aolution(sl:

RGal.tlme Patlcnt Expeflence 7:cdbact

l.: lnpatient l.i [nrergerKy Department

CAHPSo Survcy3

:.: HC AHPS :.: OA5 CAHPS

..: Outpatient sen/ice5 ..: I't€dical Practice - Urgent Care

i': CG. CAHPS

l'l CAHPS ror MlPs

-l Hospice CAHPS

I PCF PEC' CAHPS- ICH CAHPS _ 
ACO REACH CAHP5

Cont.rtu.l Outrerch/Community lntithtr rolution(r):

Mystory . Comnxrnity lnsighti I Conmrunity lnslghtt v/ith Panel

Your m.mbarihip includes th. follolvin3 workrorca En3ejcmont :otution(5):

: \yorkforce Eneagement lii lVorkforce Engagement wlrh Pulre I,: Patlent sarety Cutture AHRQ

Your m.mb.rrhip inctud.3 th. toltowin3 R.put tion rolution(3|:

. sta, Ratingr (l^/lth Conln)eflt Revlew) - Reputation l,lonitoring - Llstings ,,,lanagement

World-Class Customer Service and Support
ImDlementation Team
---r Responsible for the active management of welcoming (on boarding) new NRC Health customers, and
guiding the
implementation and integration processes through Iaunch of the solution(s) purchased

Customer Success Team
--- Responsible for helping customers maximize the value of NRC Health and achieve their business goals
--- Responsible for user education and training
---+ Provides access to Best Practice Webinar Series, Regional Networking Events, invitation to annual NRC
Health
HUB conference (at Member's expense), and subscription to NRC Health e-newsletters, case studies, white
papers, and industry notifications.
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'-- Access to thought leadership, industry trends, best practices, and research insights

Customer Support Tcam
---+ Responsible for ongoing support to handle general questions and troubleshooting
---+ Available by email and phone, during business hours (8:30 am - 5 pm M-F for all US Continental Time
Zones)

Patient Experience Solution Capabilities

Real-time Patient Experience Feedback
Connect to Understand what Matters
---+ Multi-modal, digital outreach to 100% of eligible patients. NRC Health provides required data field and
formatting
specifications. Industry best practice standard question sets by population with flexibility to customize. add.
or
delete questions. English and Spanish are standard languages. Additional languages may be purchased.
---.' Receive emailed alerts and create online workflow queues alerts for review and service recovery
--- Drive Process Improvement with text analytics, dashboards, benchmarks, and persona-based scorecards,
which
provide your organization with aggregate insights needed to power process improvement initiatives. Skill-
building
videos curated from care team members across the country provide best practices and guidance.
Subscriptions
allow your users to receive timely inlormation directly to their inbox to save time.

Powerful Analvtics - deliverins the information you need in a form vou can use
---' Access to secure online reporting based on user-level location access and pernrissions that allow for goal
setting
at individual provider and organization-wide levels.
--- Natural Language Processing (NLP) and Machine Leaming (ML)
--- Service recovery, including emailed alerts and online workflow queues, contributes to personalized
experiences,
individually and at scale.
--- Provider Scorecards with integrated skill-building videos
---+ Reports and Analytics to help drive improvement (Dept Summary, Trend, Score Summary, Benchmark,
Participation, etc.)
---+ Raw data extracts and custom data views (upon request)
--- Subscription capabilities to receive emailed reports directly to your inbox.

CAHPS@
Stay Compliant
---+ CMS compliant data collection and submission of mandated CAHPS@ programs along with tools and
resources to
maximize reimbursement. support quality and safety elforts. and improve the experience.
---+ Magnet Recognition Program with ANCC-approved questions available across all service lines.
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Workforce Engagement Solution Capabilities

Workforce Engagement
---+ Email-to-web survey outreach with option to use standard mail-mode cover letter
--- Standard question sets for Employee, Physician, Exit Surveys, and AHRQ Patient Safety Culture; with
ability to
add up to three custom questions
--- English and Spanish languages supported
---r Access to secure online reporting based on user-level location access and permissions
---+ Subscriptions, role-specific reports (standard), and raw data extracts or custom data views (upon request)
--- Verbatim comments categorized with sentiment applied
---+ Executive results presentation with improvement planning and goal-setting support
---+ Benchmarks with national average and percentile rankings (employee and physician)
---+ Optional Pulse surveys with up to four (4) annual surveys via email in short-survey form with up to
lifteen ( l5)
questions developed rvith the NRC Health Team. (May require additional fee)
---+ Optional Patient Safety Cultue AHRQ annual survey via email using core survey with up to three (3)
custom
questions. (May require additional fee)
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Horpital BaEGd Surveyr

iledicrlPracticeSury€yr Provider

135 000 per
year

169 pe, yea.

CAHPSO Compliance Scope

Englrsh, SpanBh

English, Spanish Medical Practice

MethodoloOy

llta,l

lv! arl

tulail

Service Liner included

lnpalienl, Emergcncy
Department. Outpalient

Services

Reallime Patient Experiencc Feedbrck Scop€

unit of ltearure Hff 
Lsnouaoct

Annual Pdlienl
VEils

CAHPSO $wey
Typc

HCAHPS

CG-CAHPS tor
PRIME Reporting

Ptychi€Eic lnpsfem
Experience (PlXl

Survey

llrrimum Lrngusger
l{umber of

SurYGys

Eflglish.
Spanisi

t CCN 600 per year

420 W year

1 TIN
1 050 p€r year

Reporting
unit

OAS CAHPS r ccN English.
Span.sh

CAHPS for irlPs 1 Tltl

1 CC Paper handouls

Work orce Engagement Scope

Solution I{umbcr ot Em plo!'GcrlPiytisi!nl

4,600 per year (Total belrveen WorKorcc
Engagement vrilh Pulse and/or AHRO)

Wortforce En gagement with Pulse/AHRQ'

Additional lloteB

'Ability to field Btandard qucalion sets for Employee, Physician, aod AHRO Palient Safety Culture (HGpital 2 0 &
Medical Ofrce|: witi abilily to add up lo lhree cuslom questioos
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English.
Spanish

Efl9lish,
Spanish

Enqlish,
Spanish

VitetsMail

300 per year



Exhibit B
Payment Provisions

Year 1: 0410112025 - 313112026 Annual Membership Fee: $376.845.80

Y ear 2:0410112026 - 313112027 Annual Membership Fee: $390,035.40

Year 3: 04/0112027 - 313112028 Annual Membership Fee: $403,686.64

(EIIecttve .r0l 2021 Partenr Experience & Enployee Culture Salerl, Suney Se.,ices 
^nd 

Ph)sician Sun,e): combmed)
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and National Research Corporation

This HIPAA Business Associate Agreement (the "Addendum") supplements. and is made part ofthe Underlying Ageement
behveen the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement
approved by both Parties (the "Effective Date").

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

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

WHEREAS, rhe proyisions of the Health Insurance Portability and Accountability Act of 1996 C'HIPAA*). Public Law
104- l9l enacted August 21, 1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17. 2009, and the laws and

regulations promulgated subsequent thereto. as may be amended liom 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 covered entity. as defined in the Privacy Rule; and.

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

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

WHEREAS. the parties 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 of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the
course of performing functions. services and activities on behalf of County. and appropriate limitations and conditions on such
uses and disclosures:

NOW, THEREFORH, in consideration of the mutual promises and covenants contained herein. the parties agree as

tb llorvs

l. Dg]Ei!j@$ 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" when used in connection with PHI means the acquisition. access, use or disclosure of PHI in a manner not
permitted under subpart E ofthe Privacy Rule which compromises the security or privacy ofthe PHI, and shall have the
meaning given such term in 45 CFR S 164.402.

(l) Except as provided below in Paragraph (2) of this definition, acquisition, access. use. or disclosure ofPHI in a
manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contactor
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WHEREAS,pursuantto42USCilT93land$lT934,certainprovisionsoftheSecurityRuleandPrivacl,Ruleapplyto
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and
privacy requirements of HITECH are applicable to business associates and must be incoryorated into the business associate
agreement. and a business associate is liable fbr civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and.



demonstrates that there is a low probability that the PHI has been compromised based on a risk
assessment ofat least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-
identification;

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

(c) Whether the PH[ was actually acquired or viewed; and

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

(2) Breach excludes:

(a) Any unintentional acquisition. access or use ofPHI 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 the
scope of authority and does not result in funher use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate
to another person authorized to access PHI at the same covered entity, business associate. or organized health care
arrangement in which County participates, and the information received as a result ofsuch 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 beliefthat an unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

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

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

D. "Designated record set" as defined in 45 CFR $ 164.501 means a group of records maintained by or for a covered entity
that may include: 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 for a health plan: or, used. in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR S160.103 means protected health information
transnlifted 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 $ 1792 I(5).

G. "ttealth care operations" has the meaning given such term in ,l5 CFR { 164.501

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

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

K. "Protected health information" ("PH l") has the meaning given such term in 45 CFR $ l60.l03, which includes ePH I
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H. "lndividual" as defined in 45 CFR $160.103 means the person who is the subject ofprotected health infomlation.
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L. "Required by law" has the meaning given such term in 45 CFR S164.103

M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services ("HHS")

N. "Security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorized access, use.

disclosure. modification. or destruction of information or interference with system operations in an information system.

O. "SecurityRule"meanstheHIPAARegulationscodifiedat45CFRPartsl60andl64.SubpartsAandC

P. "Subcontractor" as defined in 45 CFR S160.103 means a person to whom a business associate delegates a function,
activity, or service. other than in the capacity of a member of the worktbrce of such business associate.

Q. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $ 164.402 means PFII not rendered
unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specitied
by the Secretary in the guidance issued under 42 USC S 17932(hX2).

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

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

B. Unless otherwise limited herein. in addition to any other uses and/or disclosures permifted or authorized by this
Addendum or required by law, in accordance with 45 CFR S l64.50a(e)(2), Contractor may:

l) Use PHI and/or ePHl if necessary for Contractor's proper management and administration and to carry out its
legal responsibi lities; and,

2) Disclose PHI and/or ePHI for the purpose ofContractor's proper management and administration orto carry out
its legal responsibilities. onll if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose
such PHI and/or ePHI that the person will:

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

Notiry County of any instances of which it becomes aware in which the confidentiality of the
information has been breached: and.

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant 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 Addendum provided that the de-
identification conforms to the requirements of the Priyacy Rule and/or Security Rule and does not preclude
timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are
more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
disclosure of mental health and"/or substance abuse records, the applicable state and/or federal laws and./or
regulations shall control the disclosure of records.
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Prohibited Uses and Disclosures.

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

authorized in writing from County.

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

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Priyacy Rule, Security Rule, tllPAA
and/or HITECH. including. but not limited to 42 USC { 179i5 and $17936. Contractor agrees:

l) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if permitted
by and in compliance with the requirements of 45 CFR $164.514(0 or45 CFR $164.508:

2) Not to use or disclose PHI for marketing. as defined in 45 CFR S164.501, unless pursuant to the Underlying
Agreement and on ly if perm itted by and in compliance with the requirements of 45 C FR S 164.50 8(aX 3 );

3) Not to disclose PHI. except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations. if the individual has requested this restriction pursuant to 42 USC $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 Pl{|, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR $164.502(a)(5)(ii). unless permitted by the Underlying
Agreement and in compliance with the requirements ofa valid authorization under45 CFR $164.508(a)(4).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the
Underlying Agreement.

.1. OblieationsofCountv.

A. County agrees to make its best efforts to notiry Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and,/or ePHl agreed to by County that may affect Contractor's ability to perform its obligalions
under the Underlying Agr€ement, or this Addendum.

B. County agrees to make its best effons to promptly notili Contractor in writing ofany changes in. or revocation of.
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation ma) affect
Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

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

C. Contractor agrees not to make any disclosure of PHI and/or ePHl that County would be prohibited from making.

C. County agrees to make its best efforts to promptly notily 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.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI. so that
Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Oblisations ofContractor. ln conrection with the use ordisclosure ofPHI and,'or ePHI. Contractor agrees to

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR
i164.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered
entities in HITECH, as may be amended from time to time.

B. Not use or fu(her disclose PHI and/or ePHI other than as penDitted or required by this Addendum or as required by
law. Contractor shall promptly notiry County ifContractor is required by law to disclose PHI and/or ePlll.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent
use or disclosure ofPHI and/or ePHl other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI
and/or ePHl by Contractor in violation of this Addendum.

F. ln accordance with 45 CFR 4164.502(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
Addendurn

G. Make available to County or the Secretary. in the time and manner designated by County or Secretary. Contractor's
intemal practices. books and records relating to the use, disclosure and privacy protection of PHI received tiom
County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request. use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose ofthe
request. use or disclosure in accordance with 42 USC $ 17935(b) and 45 CFR $ 16,1.502(bX I ).

Comply with requirements of satisfactory assurances under 45 CFR $164.512 relating to notice or qualitied
protective order in response to a third party's subpoena. discovery request, or other lawful process for the disclosure
of PHI, wh ich Contractor shall promptly noti! County upon Contractor's receipt of such request from a th ird party.

J. Not require an individual to provide patient 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 ofbenefits.
unless otherwise excepted under 45 CFR S 164.508(bX4) and authorized in writing by County.

K. Use appropriate administrative. technical and physical safeguards to preyent inappropriate use, disclosure, or access
of PHI and/or ePHL

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out
County's obligations under the Privacy Rule.
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E. Report to County any use or disclosure of PHI and/or ePHI not provided lor by this Addendurn or otherwise in
violation of HITECH. HIPAA. the Privacy Rule, and/or Security Rule of which Contractor becomes aware.
including breaches ofunsecured PHI as required by 45 CFR { 164.410.

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

amended from time to time.

N. Take reasonable steps to cure or end any pattem of activity or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business
associate contract with Contractor. and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.
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A. Access to PHl, including ePHI. Provide access to PHI. including ePHI if maintained electronically. in a designated
record set to County or an individual as directed by County. within five (5) days of request from County. to satisDl
the requirements of45 CFR S164.524.

B. Amendment of PHl, Make PHI available for amendment and incorporate amendments to PHI in a designated
record set County directs or agrees to at the request ofan individual, within fifteen (15) days ofreceiving a written
request liom County. in accordance with 45 CFR $ 164.526.

C. Accou nting of disclosu res o f PH I and electronic health record. Assist County to fulfill its obligations to provide
accounting ofdisclosures of PHI under 45 CFR $ 164.528 and, where applicable, electronic health records under 42
USC S 17935(c) ifContractor uses or maintains electronic health records. Contractor shall:

1) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures.
as wou ld be required for County to respond to a request by an individual for an accounting of disclosures of PHI
andlor electronic health record in accordance with 45 CFR $ 164.528.

2) Within filieen ( l5) days of receiving a wriften request from County. provide to County or an1, individual as

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

request by an individual fbr an accounting ofdisclosures of PHI and/or electronic health record.

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

SggLi!E:[3EC!. ln the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI. in accordance with 42 USC {i1793 I and 45 CFR $164.314(a)(2)(i). and

$ 164.306, Contractor shall;

A. Comply with the applicable requirements of the Security Rule. and implement administrative. physical. and
technical safeguards that reasonably and appropriately protect the confidentiality. integrity. and availability ofePHI
that Contractor creates, receives, maintains. or transmits on behalfofCounty in accordance with 45 CFR S164.308,
$ 164.310, and 9164.312:

B. Comply with each ofthe requirements of45 CFR 8164.316 relating to the implementation ofpolicies, procedures
and documentation requirements with respect to ePHIi

C. Protect against any reasonably anticipated threats or hazards to the security or integrity of ePH l:

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

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

F. In accordance with 45 CFR $164.308(bX2), require that any subcontractors that create. receive, maintain. transmit.
or access ePHl on behalf of Contractor agree through contract to the same restrictions and requfements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

G. Repon to County any security incident of which Contractor becomes aware. including breaches ofunsecured PHI as

required by 45 CFR S 164.410; and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Heahh
and Welfare) of the United States Code. as may be amended from time to time, including but not limited to
HITECH,
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6. Access to PHl. Amendment and Disclosure Accountins. Contraclor agrees to:



8

Contract ID # 988

Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC $ | 7932 and 45 CFR Part 164, Subpan D. including but not limited to 45 CFR $ 164.,1I 0.

Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall notify
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery of a breach. except as provided in 45 CFR S 164.4 12.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as of the first day on
which such breach is knoun to Contractor or. by exercising reasonable diligence. would have been known
to Contractor, which includes any person! other than the person committing the breach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).

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

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

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

c)

e)

A description ofthe types of unsecured PHI involved in the breach. such as whether t'ull name, social
security number. date ofbirth, home address. account number. diagnosis. disability code. or other types
of information were involved:

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

A brief description of what Contractor is doing to investigate the breach. to nritigate harm to
individuals. and to protect against any further breaches; and,

B

f) Contact procedures tbr individuals to ask questions or learn additional information, which shall include
a toll-free telephone number, an e-mail address. web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Confactor shall cooperate
with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reponing and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

S164.404, $ 164.406 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 other documentation on an
annual basis to County not later than fifteen ( l5) days after the end of each calendar year for submission to the
Secretary.

Delay of notification authorized by lsw enforcement. lf Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official'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 of 45 CFR $ 164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of H ITECH, 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 provision shall not be

E
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construed to limit or diminish Contractor's obligations to indemniry. defend and hold harmless County under
Section 9 ofthis Addendum.

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

l) Contractor agrees to assist County to fulfill its reponing obligations to affected patients and to the
Califomia Department of Public Health ("CDPH") in a timely manner under the California Health & Safety
Code $ 1280. 15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's
rnedical infbrmation without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made 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 acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
Califomia Health & Safety Code $ I280.15.

A. Contractor agrees to indemnify and hold harmless County, all Agencies. Districts, Special Districts and Departments
of County, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees.
agents and representatives from any liability whatsoeyer, based or asserted upon any services of Contractor, its
officers, employees. subcontractors. agents or representarives arising out ofor in any way relating to ir brcilch ol this
Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,
agents or representatives from this Addendum. Contractor shall defend, at its sole expense. all costs and fees,
including but not limited to attorney fees, cost of 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, agents or representatives in any claim or action based upon
such alleged acts or omissions.

B. 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 choice, subject to the approval ofCounty, which shall not be unreasonably
withheld, and shall have the right to adjust, seftle. or compromise any such action or claim without the prior consent
ofCounty; provided, however. that any such adjustment. settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,
indemnifu and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance. at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieying County liom any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemni! and hold harmless County herein liom third party claims arising
from issues ofthis Addendum.
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Additional State Reporting Requirements. The panies agree that this Section 8.G 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 unauthorized access, use. or disclosure of medical information under the more stringent
requirements of Califomia Health & Sat'ety Code $1280.15. For purposes of this Section 8.G, "unauthorized"
has the meaning given such term in Califbrnia Health & Safety Code g 1280. I 5(i)(2 ).

9. Hold Harm less/lndem nification.
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D. In the event there is conflict between this clause and Califomia Civil Code 92782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemni{ying Counry to
the fullest extent allowed by law.

E. In the evenl there is a conflict between this indenrnification 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.

fq4q. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHl provided
by County to Contractor. or created or received by Contractor on behalfof 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.

Termination,
A. Termination for Breach ofContract. A breach ofany provision ofthis Addendum by either party shallconstitute

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

material provision of this Addendum.

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

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

B. Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contractor shall retum or, if agreed to in writing by

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

2) In the eyent that Contractor determines that retuming or destroying the PHI and/or ePHI is not feasible,
Contractor shall provide written notification to County ofthe conditions that make such retum or destruction not
feasible. Upon determination by Contractor that retum or destruction of PHI and/or ePHI is not feasible.
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and
disclosures of such PHI and/or ePHI to those purposes which make the retum or destruction not feasible. for so

long as Contractor maintains such PHI and/or ePHI.

General Provisions,
A. Retentio[ Period. Wheneyer Contractor is required to document or maintain documentation pursuant to the terms

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

otherwise prescribed by law. whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from tirne 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 under Sections 3,5.6.7,8,9. ll.B and l2.A of this Addendum shall
survive the termination or expiration of this Addendum.
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECII. HIPAA. the
Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

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

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the tems 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 certified mail retum 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 [{IPAA Privacy Officer; HIPAA Privacy Manager

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

County t{IPAA Privacy Officer Phone Number: (951)486-6471
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F. Irterpretation of Addendum.
l) This Addendum shall be construed to be part ofthe Underlying Agr€ement as one document. The purpose is to

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

2) Any ambiguity beh.rr'een this Addendum and the Underlying Agreement shall be resolved to perm it County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.



26520 Cactus Avenue ,  Moreno Val ley,  Cal iforn ia  92555 |  Phone:  951-486-4411 

PURCHASING 

ROUTE SLIP 

From: Israel Gomez 
Date:  November 12, 2024 

Regarding: SSJ Patient Experience, CAHPS, and Workforce Engagement Surveys 
Name Title Reviewed 

Amparo Quintero Admin SVCS Manager I
Angela Simpkins Chief Clinical Integration Officer 

Joe Zamora CFO 

Jen Cruikshank CEO 

 Attached is the following and requires approval:
o Single Source Justification (SSJ) – required for non-competitive Agreements in

excess of $5,000

Amount – Total contract amount for this Agreement is $1,688,861.72 

Period of Performance – April 01, 2024 – March 31, 2028 

 Service – Request for Patient Experience, CAHPS, and Workforce Engagement Surveys

Hospital benefits – 
NRC helps RUHS-MC meet regulatory requirements by gathering, analyzing and reporting 
patient satisfaction data. NRC conducts CAHPS (Consumer Assessment of Healthcare Providers 
and Systems) surveys, which are required by Centers for Medicare and Medicaid Services (CMS) 
for reporting. NRC also ensures RUHS-MC complies with programs like incentive payment 
programs by submitting data on patient experiences, care quality, and safety.   

 Requested and Championed by –
RUHS-MC Quality Management

 Reviewed and pre-approved by –
Central Purchasing Sole Source Team

 Anticipated BOS agenda date – April 01, 2025

Board approval of this Agreement is required as it exceeds the authority delegated to the purchasing 
agent to sign agreements. 

Amparo Quintero

AS

JZ
JLC
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Date: Tuesday, November 12, 2024 

From: Jennifer Cruikshank 

To: Board of Supervisors  

Via: RUHS Medical Center Quality Management Department 

Subject: Request for Request for Surveys and HCAHP Reporting Services 

The below information is provided in support of my department requesting review for a single or 
sole source purchase/agreement with a cost of $5,000 or more for goods and/or services. 

 Single Source  Sole Source  

Supporting Documents: indicate which are included in the request from the list below. 

 Supplier Quote  Supplier Sole Source Letter  Final draft agreement 

 Final draft Form 11 H-11 approved by RCIT/TSOC  Grant Agreement 
 Other: ______                                                                                                                 (i.e. 

CA Secretary of State Business Entity Information, Dept. of Justice Registration 
Conformation for non-profits, etc.)  

1. Requested Supplier Name: National Research Corporation Supplier ID: 0000130903

a. Describe the goods/service being requested:
(CAHPS), Patient Experience, Workforce Engagement, and Patient Safety Culture
Surveys

b. Explain the unique features of the goods/services being requested from this
supplier:
NRC’s proprietary services, Catalyst and Experience provide RUHS-MC with daily
feedback, allowing staff to fix problems quickly and make improvements based on
real-time data. This feedback covers both inpatients and outpatients. The main
objective is to improve patient satisfaction and meet government standards for
healthcare reporting programs. This helps RUHS-MC improve care, qualify for
government incentives, and stay compliant with healthcare regulations.

c. What are the operational benefits to your department?
NRC helps RUHS-MC meet regulatory requirements by gathering, analyzing and
reporting patient satisfaction data. NRC conducts CAHPS (Consumer Assessment
of Healthcare Providers and Systems) surveys, which are required by Centers for
Medicare and Medicaid Services (CMS) for reporting. NRC also ensures RUHS-
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MC complies with programs like incentive payment programs by submitting data 
on patient experiences, care quality, and safety.  

d. Provide details on any cost benefits/discounts.
NRC has extended its discounted pricing, mirroring pricing from the previous
contracts to the County of Riverside until March 31,2027

2. Can this request be formally bid out or procured using a viable solution such as an existing
cooperative agreement or existing contract with another department or public entity?

 Yes   No 

a. If yes, please explain why you are requesting to utilize an SSJ process?
__________

3. Has your department previously requested/received an assigned tracking number for a
single or
sole source request for this Supplier for the goods/service requested now? (If yes, please
provide the reviewed single or sole source tracking  number).

 Yes   SSJ# 21-053   No 

a. What was the total annual and aggregate amount?

Quarterly Payments FY21/22 FY22/23 Total 

Quarterly Payment of $62,869 

April 1, 2021 – March 31, 2022 

$251,476 N/A $251,476 

Quarterly Payment of $66,012.50 

April 1, 2022 – March 31, 2023 

N/A $264,050 $264,050 

Total $251,476 $264,050 $515,526 

4. Identify all costs for this requested in the table below:
If review is for multiple years, all costs must be identified below:

Description: FY24/25 FY25/26 FY25/26 FY 27/28 Total 

Annual Costs: $364,761.00 $376,845.80 $390,035.40 $403,686.64 $1,535,328.84 

Contingency: $153,532.88 

Total Costs: $364,761.00  $376,845.80  $390,035.40   $403,686.64 $1,688,861.72 
Note:  Insert additional rows as needed 

5. Period of Performance: April 01, 2025 – March 31, 2028
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Ratify Start Date (if applicable): April 01, 2023 

Number of renewal options (please provide those options: (i.e., one year with an option to 
renew four additional one-year periods): 0 

Aggregate Term/End Date: March 31, 2028 

6. Projected Board of Supervisor Date (if applicable): December 03, 2024

By signing below,  I certify that all contractual and legal requirements to do business with 
the selected supplier has been fully vetted and approved.  

Print Name Department Head Signature Date 
(Executive Level Designee) 

PCS Reviewed: 

Print Name Signature Date 

Note: Once signed by the Department Head and PCS (signature lines above), the PCS will e-mail 
completed SSJ form with supporting documents to psolesource@rivco.org, and cc: Supervising 
PCS. Please reach out to your assigned PCS with any questions. 

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

Purchasing Department Review and Comments: _______ 

Not to exceed: 

 One-time    $_______  

 Annual Amounts reflected in completed chart for Question #4 

Total Cost $_______  

Angela Simpkins 12/12/2024
Jennifer Cruikshank 12/13/2024

Israel Gomez 01/23/25

X

1,688,861.72

 Aggregate Amount $_______ 
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Purchasing Agent Signature Date Tracking Number 
(Reference on Purchasing Documents) 

01/27/2025 25-109
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This Agreement, made and entered into by and between National Research Corporation a Wisconsin 

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

subdivision of the State of California, (herein referred to as "COUNTY").  

WHEREAS, the Parties entered into that certain Professional Service Agreement for Patient 

Experience, CAHPS, and Workforce Engagement Surveys on December 14, 2021 and effective from April 

1, 2021 to March 31, 2023,  (“Original Agreement”). 

WHEREAS, the Parties acknowledge and agree that the CONTRACTOR continued rendering 

services to COUNTY after the Original Agreement ended, from April 1, 2023 to the present date of 

execution of this Agreement  and were accepted by COUNTY without a written services agreement.  

WHEREAS, the COUNTY issued Purchase Orders for the aforementioned services and remitted 

payment in the amount of three hundred sixty four thousand seven hundred and sixty one dollars 

($364,761).

WHEREAS, 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

1.1 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 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 COUNTY and in conformance to and consistent with the highest standards of 

firms/professionals in the same discipline in the State of California. 

1.3 CONTRACTOR affirms 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 of the 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 full compliance with the terms of this 

Agreement.

2. Period of Performance
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2.1 This Agreement shall be effective as of April 1, 2023 and continues in effect through March 

31, 2027, unless terminated earlier. CONTRACTOR shall commence performance upon signature of this 

Agreement by both parties and shall diligently and continuously perform thereafter. The Riverside County 

Board of Supervisors is the only authority that may obligate the County for a non-cancelable multi-year 

agreement.

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 

COUNTY to CONTRACTOR shall not exceed one million three hundred forty six thousand one hundred 

dollars and forty six cents ($1,346,100.46) 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 specifically stated in Exhibit B, COUNTY 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 (If applicable). All 

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

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

cost increases prior to any approved price adjustment. After the first year of the award, a minimum of 30-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. Annual increases shall not 

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

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

budget funding by the Board of Supervisors.

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

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

invoice 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 or delivery of materials or products, and acceptance has 

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

copies of invoices to:

Fiscal Services, 7888 Mission Grove Parkway South, Suite 100

Riverside, CA 92508
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a) Each invoice shall contain a minimum of the following information: invoice number and

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

Agreement  number 988; quantities; item descriptions, unit prices, extensions, sales/use

tax if applicable, and an invoice total.

b) Invoices shall be rendered monthly in arrears.

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

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

and invoices shall be rendered “monthly” in arrears. In the State of California, Government agencies are not 

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

the part of the 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 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 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 the CONTRACTOR within 30 days of when the CONTRACTOR has or should have 

notice of any 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. Intentionally Omitted.

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. In the 
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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:

(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 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 material breach of this Agreement by 

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

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

compensation under this Agreement.

5.6 If the 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 17). 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 COUNTY provided in this section shall not be exclusive and are 

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

6. Ownership/Use of Contract Materials and Products

6.1 CONTRACTOR owns all right, title, and interest in and to all CONTRACTOR content 

provided in connection with the services, including all software, technology, printed materials, associated 

media, documentation, and systems (collectively, “CONTRACTOR Property”).  CONTRACTOR reserves 

all rights not expressly granted to COUNTY in this Agreement.  COUNTY agrees not to reverse engineer, 
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decompile, disassemble, translate, or attempt to learn the source code of any software related to 

CONTRACTOR Property.    

6.2 CONTRACTOR hereby grants COUNTY a non-exclusive license during the term of this Agreement 

to use CONTRACTOR Property for COUNTY’S own business purposes.  This license is granted 

conditional upon the payment to CONTRACTOR of the applicable fees in this Agreement.  In the event of a 

delinquency in payment of any such fees, any rights granted to COUNTY to use CONTRACTOR Property 

shall be revoked. 

6.3 COUNTY owns all right, title, and interest in and to any custom questions, responses, and 

other data and information provided by COUNTY and its survey recipients to CONTRACTOR (“COUNTY 

Data”).  

6.4 In connection with CONTRACTOR’S performance of the services, CONTRACTOR uses 

aggregated data.  In order to further CONTRACTOR’S research and provide benchmarks and indices, 

COUNTY agrees to allow CONTRACTOR to retain COUNTY Data in a de-identified format following the 

termination of this Agreement.  

7. Conduct of Contractor

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

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

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

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. Inspection of Service; Quality Control/Assurance
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8.1 All performance (which includes services, workmanship, materials, supplies and equipment 

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

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

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

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

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

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

conformance 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: (1) require the CONTRACTOR immediately to take all necessary steps to 

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

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

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

because of the CONTRACTOR’s 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. Independent Contractor/Employment Eligibility

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

and shall not be deemed an employee of the COUNTY. It is 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 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.



Contract ID # 988

Page 9 of 34

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal 

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

employees performing work under this Agreement 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 may 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:  Is currently excluded, suspended, 

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

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

federal health care programs after a period 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 Ineligible  Persons  unless 

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

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

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

Individual  an  Ineligible  Person. CONTRACTOR shall 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 Ineligible 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. 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 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. 
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Such individual or entity shall be promptly removed from participating in any activity associated with this 

Agreement.

10. Subcontract for Work or Services

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

work or services under this Agreement without the prior written approval of the COUNTY; 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.  For the avoidance of doubt, CONTRACTOR shall provide a copy of its SOC 2 Type II audit 

upon request, which shall serve as notice of and COUNTY’S approval of third party vendors that may 

provide services under this Agreement. 

11. Disputes

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

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

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

Department’s Compliance Contract Officer who shall furnish the decision in writing. The decision of the 

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

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

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

resolution of a dispute.

11.2 Prior to the filing of any legal action related to this Agreement, the parties shall be obligated 

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

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

mediations. 

12. Licensing and Permits

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

limited to the provisions of Chapter 9 of Division 3 of the 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 necessary permits, approvals, certificates, waivers and exemptions necessary for performance 

of this Agreement as required by the laws and regulations of the United States, the State of California, the 
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County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these 

throughout the term of this Agreement. 

13. Use By Other Political Entities

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

Agreement to each and every political entity, 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 personnel on the basis of ethnic group identification, race, 

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

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

comply with the provisions of the California 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. 

S1210 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 nature and extent of the CONTRACTOR’s costs related to this Agreement. All such books, 

documents and records shall be maintained by CONTRACTOR for at least 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. Confidentiality

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

suppliers in advance of official announcement.
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16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying 

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

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

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

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

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

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

COUNTY. 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), Public 

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

thereto. Please refer to Attachment 1 of this agreement.  

17. Administration/Contract Liaison

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 deemed submitted two days after their deposit in 

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE  CONTRACTOR

Riverside University Health System - National Research Corporation 

Medical Center 1245 Q. Street

Attn: Angela Simpkins Lincoln, Nebraska 68508

26520 Cactus Avenue  

Moreno Valley, CA 92555 
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19. Force Majeure

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 Reporting Requirements

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

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

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

certifications to the COUNTY within 10 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. In 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 Earnings Assignments Orders 

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

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

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

Government section under “Employment Development Department” or access their Internet site at 

www.edd.ca.gov. 

21. Hold Harmless/Indemnification

21.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

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

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 arising out of or in any way relating to a breach of this Agreement by CONTRACTOR, its 

officers, employees, subcontractors, agents, or representatives, 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 attorney fees, cost 

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

or services.
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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 of their own choice and shall have the 

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

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

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has 

provided to COUNTY the appropriate form of dismissal relieving COUNTY 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 indemnify 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, 

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

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

A. Workers’ Compensation:

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

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

State of California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease 

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

subrogation in favor of The County of Riverside. 

B. Commercial General Liability:

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

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

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

performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy’s 
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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:

If vehicles or mobile equipment is used in the performance of the 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 COUNTY 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 

occurrence and $2,000,000 annual aggregate. If Contractor’s Professional Liability Insurance is written on a 

claims made basis rather than an occurrence basis, such insurance shall continue through the term of this 

Agreement and CONTRACTOR shall purchase at his sole expense either 1) an Extended Reporting 

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

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

Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or 

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

E. General Insurance Provisions - All lines:

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

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

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

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

the County’s Risk Manager, CONTRACTOR’S carriers shall either; 1) reduce or eliminate 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. 
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3) CONTRACTOR shall cause CONTRACTOR’S insurance carrier(s) to furnish the County of

Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified original copies 

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 of such insurance. In the event of a material 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 Insurance and original copies 

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

evidencing coverage’s set forth herein and the insurance required herein is in full force and effect. 

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

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

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

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certificate of Insurance.

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) If, 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 Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of 

insurance carried by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement. 

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

insurance acceptable to the COUNTY.
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8) CONTRACTOR agrees to notify COUNTY of any claim by a third party or any incident or event

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

23. General

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

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

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

23.2 Any waiver by 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 

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 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 

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 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 comply with all applicable COUNTY policies and procedures. In the 
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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 comply with all air pollution control, water pollution, safety and 

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

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

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

California (Cal/OSHA).

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

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

State of California located in Riverside, California, 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.
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23.12 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of 

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

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

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

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

execute this Agreement.

COUNTY OF RIVERSIDE, a political National Research Corporation, a Wisconsin 
corporation

subdivision of the State of California 

By:____________________________ By:_____________________________ 
Chuck Washington, Chair  Name: 
Board of Supervisors  Title: 

Dated:_________________        Dated:________________ 

ATTEST:
Kimberly Rector
Clerk of the Board 

By:___________________ 
Deputy 

APPROVED AS TO FORM:
Minh C. Tran 
County Counsel 

By:___________________ 
Esen E. Sainz 

Deputy County Counsel 

Õ·®­¬»² Æ·³³»®³¿²
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EXHIBIT A
Scope of Service

Customer Service and Support
Implementation Team

Responsible for the active management of welcoming (on boarding) and guiding the implementation
and integration processes through launch of the solution(s) purchased

Customer Success Team
Responsible for helping Riverside University Health System Medical Center maximize the value of
NRC Health and achieve their business goals

Responsible for user education and training
Provides access to Best Practice Webinar Series, Regional Networking Events, invitation to annual
NRC Health HUB conference (at Member’s expense), and subscription to NRC Health e-
newsletters, case studies, white papers, and industry notifications.

Access to thought leadership, industry trends, best practices, and research insights
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Customer Support Team
Responsible for ongoing support to handle general questions and troubleshooting Available by email
and phone, during business hours (8:30 am - 5 pm M-F for all US Continental Time Zones)

Patient Experience Solution Capabilities

Real-time Patient Experience Feedback
Connect to Understand what Matters

Multi-modal, digital outreach to 100% of eligible patients. NRC Health provides required data field
and formatting specifications. Industry best practice standard question sets by population with
flexibility to customize, add, or delete questions. English and Spanish are standard languages.
Additional languages may be purchased.
Receive emailed alerts and create online workflow queues alerts for review and service recovery
Drive Process Improvement with text analytics, dashboards, benchmarks, and persona-based
scorecards, which provide your organization with aggregate insights needed to power process
improvement initiatives. Skill-building videos curated from care team members across the country
provide best practices and guidance. Subscriptions allows users to receive timely information
directly to their inbox to save time.

Powerful Analytics 
Access to secure online reporting based on user-level location access and permissions that allow for
goal setting at individual provider and organization-wide levels.

Natural Language Processing (NLP) and Machine Learning (ML) Service recovery, including
emailed alerts and online workflow queues

Provider Scorecards with integrated skill-building videos
Reports and Analytics (Dept Summary, Trend, Score Summary, Benchmark, Participation, etc.)
Raw data extracts and custom data views (upon request)
Subscription capabilities to receive emailed reports directly to inbox.

CAHPS®
CMS compliant data collection and submission of mandated CAHPS® programs along with tools
and resources to maximize reimbursement, support quality and safety efforts, and improve the
experience.
Magnet Recognition Program with ANCC-approved questions available across all service lines.

Workforce Engagement Solution Capabilities

Workforce Engagement
Email-to-web survey outreach with option to use standard mail-mode cover letter
Standard question sets for Employee, Physician, Exit Surveys, and AHRQ Patient Safety Culture;
with ability to add up to three custom questions
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English and Spanish languages support
Access to secure online reporting based on user-level location access and permissions
Subscriptions, role-specific reports (standard), and raw data extracts or custom data views (upon
request)
Verbatim comments categorized with sentiment applied
Executive results presentation with improvement planning and goal-setting support
Benchmarks with national average and percentile rankings (employee and physician)
Optional Pulse surveys with up to four (4) annual surveys via email in short-survey form with up to
fifteen (15) questions developed with the NRC Health Team. (May require additional fee)
Optional Patient Safety Culture AHRQ annual survey via email using core survey with up to three
(3) custom questions. (May require additional fee)
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Exhibit B
Payment Provisions

Year 1: 04/01/2024 – 3/31/2025 Annual Membership Fee: $315,926.71 

Year 2: 04/01/2025 – 3/31/2026 Annual Membership Fee: $326,984.15 

Year 3: 04/01/2026 – 3/31/2027 Annual Membership Fee: $338,428.60 

(Effective 4/01/2024 Patient Experience & Employee Culture Safety Survey Services and Physician Surveys combined)
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and National Research Corporation

This HIPAA Business Associate Agreement (the “Addendum”) supplements, and is made part of the Underlying Agreement 
between the County of Riverside (“County”) and  Contractor and shall be effective as of the date the Underlying Agreement 
approved by both Parties (the “Effective Date”). 

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

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

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Public Law 
104-191 enacted August 21, 1996, and the Health Information Technology for Economic and Clinical Health Act (“HITECH”) of
the American Recovery and Reinvestment Act of 2009, Public Law 111-5 enacted February 17, 2009, and the laws and
regulations promulgated subsequent thereto, as may be amended 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 covered entity, as defined in the Privacy Rule; and, 

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

WHEREAS, pursuant to 42 USC §17931 and §17934, 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 requirements of HITECH are applicable to business associates and must be incorporated into the business associate 
agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or 
privacy provisions; and, 

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

WHEREAS, the parties 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 of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the 
course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such 
uses and disclosures; 

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

1. 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” when used in connection with PHI means the acquisition, 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 45 CFR §164.402.

(1) Except as provided below in Paragraph (2) of this definition, acquisition, access, use, or disclosure of PHI in a
manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor 
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demonstrates that there is a low probability that the PHI has been compromised based on a risk 
assessment of at least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-
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) Breach excludes:

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

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate
to another person authorized to access PHI at the same covered entity, business associate, or organized health care
arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

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

B. “Business associate” has the meaning given such term in 45 CFR §164.501, including but not limited to a subcontractor
that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

C. “Data aggregation” has the meaning given such term in 45 CFR §164.501.

D. “Designated record set” as defined in 45 CFR §164.501 means a group of records maintained by or for a covered entity
that may include:  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 for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. “Electronic protected health information” (“ePHI”) as 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 §17921(5).

G. “Health care operations” has the meaning given such term in 45 CFR §164.501.

H. “Individual” as defined in 45 CFR §160.103 means the person who is the subject of protected health information.

I. “Person” as defined in 45 CFR §160.103 means a natural person, trust or estate, partnership, corporation, professional
association or corporation, or other entity, public or private.

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

K. “Protected health information” (“PHI”) has the meaning given such term in 45 CFR §160.103, 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 of the U.S. Department of Health and Human Services (“HHS”).

N. “Security incident” as defined in 45 CFR §164.304 means the attempted or successful unauthorized access, use, 
disclosure, modification, or destruction of information or interference with system operations in an information system.

O. “Security Rule” means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.

P. “Subcontractor” as defined in 45 CFR §160.103 means a person to whom a business associate delegates a function, 
activity, or service, other than in the capacity of a member of the workforce of such business associate.

Q. “Unsecured protected health information” and “unsecured PHI” 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 the guidance issued under 42 USC §17932(h)(2).

2. Scope of Use and Disclosure by Contractor of County’s PHI and/or ePHI. 

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

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this 
Addendum or required by law, in accordance with 45 CFR §164.504(e)(2), Contractor may:

1) 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 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 reasonable assurances, in writing, from the person to whom Contractor will disclose 
such PHI and/or ePHI that the person will:

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

ii. Notify County of any instances of which it becomes aware in which the confidentiality of the 
information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant 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 Addendum provided that the de-
identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude 
timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are 
more  stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting 
disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or 
regulations shall control the disclosure of records.
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3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as
authorized in writing from County.

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

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be prohibited from 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 permitted
by and in compliance with the requirements of  45 CFR §164.514(f) or 45 CFR §164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR §164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR §164.508(a)(3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, if the individual has requested this restriction pursuant to 42 USC §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 PHI, as defined in 45 CFR §164.502(a)(5)(ii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR §164.508(a)(4).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the
Underlying Agreement.

4. Obligations of County.

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

B. County agrees to make its best efforts to promptly notify Contractor in writing of any changes in, or revocation of,
permission by any individual to use or disclose PHI 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 efforts 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
ePHI.

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

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI, so that
Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Obligations of Contractor.  In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI 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
entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by
law.  Contractor shall promptly notify County if Contractor is required by law to disclose PHI and/or ePHI.

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

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI
and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,
including breaches of unsecured PHI as required by 45 CFR §164.410.

F. In accordance with 45 CFR §164.502(e)(1)(ii), require that any subcontractors that create, receive, maintain,
transmit or access PHI on behalf of the 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. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor’s
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from
County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor’s and/or County’s compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC §17935(b) and 45 CFR §164.502(b)(1).

I. Comply with requirements of satisfactory assurances under 45 CFR §164.512 relating to notice or qualified
protective order in response to a third party’s subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Contractor shall promptly notify County upon Contractor’s receipt of such request from a third party.

J. Not require an individual to provide patient 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 excepted under 45 CFR §164.508(b)(4) and authorized in writing by County.

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

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

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

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business
associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.
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6. Access to PHI, Amendment and Disclosure Accounting.  Contractor agrees to:

A. Access to PHI, including ePHI.  Provide access to PHI, including ePHI if maintained electronically, in a designated
record set to County or an individual as directed by County, within five (5) days of request from County, to satisfy
the requirements of 45 CFR §164.524.

B. Amendment of PHI.  Make PHI available for amendment and incorporate amendments to PHI in a designated
record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from 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 §164.528 and, where applicable, electronic health records under 42
USC §17935(c) if Contractor uses or maintains electronic health records.  Contractor shall:

1) Document such disclosures of PHI and/or electronic health records, and information related 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 §164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as
directed by County information collected in accordance with this section to permit County to respond to a
request by an individual for an accounting of disclosures of PHI and/or electronic health record.

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

7. Security of ePHI.  In the event County discloses ePHI 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 §164.314(a)(2)(i), and
§164.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement  administrative, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI
that Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR §164.308,
§164.310, and §164.312;

B. Comply with each of the requirements of 45 CFR §164.316 relating to the implementation of policies, procedures
and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the security or integrity of ePHI;

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

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

F. In accordance with 45 CFR §164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit,
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 of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as
required by 45 CFR §164.410; and,

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



Contract ID # 988

Page 31 of 34

8. Breach of Unsecured PHI.  In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC §17932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR §164.410.

A. Discovery and notification.  Following the discovery of a breach of unsecured PHI, Contractor shall notify
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery of a breach, except as provided in 45 CFR §164.412.

1) 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 breach, who is an
employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).

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

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

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

c) A description of the types of unsecured PHI involved 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;

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

e) A brief description of what Contractor is doing to investigate the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

f) Contact procedures for individuals to ask questions or learn additional information, which shall include
a toll-free telephone number, an e-mail address, web site, or postal address.

B. Cooperation.  With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate
with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC §17932 and 45 CFR
§164.404, §164.406 and §164.408.

C. 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 other documentation on an
annual basis to County not later than fifteen (15) days after the end of each calendar year for submission to the
Secretary.

D. Delay of notification authorized by law enforcement.  If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official’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 of 45 CFR §164.412.

E. Payment of costs.  With respect to any breach of unsecured PHI caused solely by the Contractor’s failure to
comply with one or more of its obligations under this Addendum and/or the provisions of 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 provision shall not be
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construed to limit or diminish Contractor’s obligations to indemnify, defend and hold harmless County under 
Section 9 of this Addendum.

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

G. Additional State Reporting Requirements.  The parties agree that this Section 8.G 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 unauthorized access, use, or disclosure of medical information under the more stringent
requirements of California Health & Safety Code §1280.15.  For purposes of this Section 8.G, “unauthorized”
has the meaning given such term in California Health & Safety Code §1280.15(j)(2).

1) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the
California Department of Public Health ("CDPH") in a timely manner under the California Health & Safety
Code §1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident.  Contractor further agrees such report shall be made 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 acknowledging that the term “breach” as used in Section 8.A.2 does not apply to
California Health & Safety Code §1280.15.

9. Hold Harmless/Indemnification.

A. Contractor agrees to indemnify and hold harmless County, all Agencies, Districts, Special Districts and Departments
of County, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees,
agents and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating to a breach of this
Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,
agents or representatives from this Addendum.  Contractor shall defend, at its sole expense, all costs and fees,
including but not limited to attorney fees, cost of 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, agents or representatives in any claim or action based upon
such alleged acts or omissions.

B. 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 of their choice, subject to the approval of County, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor’s indemnification to County as set forth herein.  Contractor’s obligation to defend,
indemnify and hold harmless County shall be subject to County having given Contractor written notice within a
reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor’s expense, for the defense or settlement thereof.  Contractor’s
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor’s obligations to indemnify and hold harmless County herein from third party claims arising
from issues of this Addendum.
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D. In the event there is conflict between this clause and California Civil Code §2782, this clause shall be interpreted to
comply with Civil Code §2782.  Such interpretation shall not relieve the Contractor from indemnifying County to
the fullest extent allowed by law.

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

10. Term.  This Addendum shall commence upon the Effective 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 return or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section 11.B of this Addendum.

11. Termination.
A. Termination for Breach of Contract.  A breach of any provision of this Addendum by either party shall constitute

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

material provision of this Addendum.

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

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

B. Effect of Termination.
1) Upon termination of this Addendum, 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
of County, and, in the event of destruction, Contractor shall certify such destruction, in writing, to County.  This
provision shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor.  Contractor shall retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of
this section.

2) In the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible,
Contractor shall provide written notification to County of the conditions that make such return or destruction not
feasible.  Upon determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and
disclosures of such PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so
long as Contractor maintains such PHI and/or ePHI.

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

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

B. Amendment.  The parties agree to take such action as is 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 under Sections 3, 5, 6, 7, 8, 9, 11.B and 12.A of this Addendum shall
survive the termination or expiration of this Addendum.
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D. Regulatory and Statutory References.  A reference in this Addendum to a section in HITECH, HIPAA, the
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 Agreement that
conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
1) This Addendum shall be construed to be part of the 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 resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County.  All notifications required to be given by Contractor to County pursuant to the terms 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 certified 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 Officer Phone Number:  (951) 486-6471






