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

lr$l,'i$t:lf,t
HEALTH SYSTEM
MedicalCenter

ITEM: 18.4
(tD # 28200)

MEETING DATE:
Tuesday, June24,2025

FROM : RUHS-MEDICAL CENTER

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-MEDICAL CENTER: Approve the
Agreement with Civica North America, lnc. for MultiVue Master Data Management (MDM) for
three (3) years through June 24, 2028, with an option to renew for three additional one-year
periods through June 24, 2031, All Districts. [Total Cost $1,829,498; up to $274,424 in

additional compensationl 100% Hospital Enterprise Fund - 40050.

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Agreement with Civica North America, lnc. for MultiVue Master Data

Management (MDM) for three (3) years through June 24,2028, with an option to renew
for three additional one-year periods through June 24,2031, for a total aggregate cost of
$1,829,498; and authorize the Chair of the Board to sign the Agreement on behalf of the
County;

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 may include modifications to the scope of services that stay within the
intent of the Agreement, and (b) sign amendments to the compensation provisions that
do not exceed the sum total of fifteen percent (15%) of the total aggregate approved
amount; and,

3. Authorize the Purchasing Agent to issue Purchase Orders to Civica North America, lnc.
in the amount not to exceed the maximum compensation set forth for MultiVue Master
Data Management (MDM) that is consistent with the Board's approval.

AGTION:Policy

MINUTES OF THE GOVERNING BOARD

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

Ayes: Medina, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: June 24,2025
xc: RUHS-MC

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

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve

BAGKGROUND:
Summary
Riverside University Health System (RUHS) aims to implement a Master Data Management
System (MDMS) to centralize and streamline patient and employee data across our healthcare
lT ecosystem. The MDMS will provide a unified platform that ensures data consistency,
addressing discrepancies that arise from multiple disconnected sources. This results in more
reliable data for patient insights, enhances patient safety, and promotes equity in population
management.
By consolidating data into the MDMS, we can eliminate manual workflows, reduce record
duplication, and minimize redundant data entry, significantly improving our current data
management practices. The MDMS solution also integrates effortlessly with other technologies,
enabling secure data sharing across RUHS entities and positioning us for the RivCoOne county
data-sharing initiatives. lt strengthens data security, ensures compliance with HIPAA
regulations, and simplifies the de-identification process. As our organization continues to grow
and evolve, this system offers scalability and supports enterprise-wide data analytics, ensuring
our infrastructure stays aligned with technological advancements.

!mpact 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.

*Years 2 and 3 include a 5% increase in the Annual Support cost compared to Year 1
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FINANCIAL DATA
Current Fiscal
Year:

Next Fiscal
Year

Total Cost: Ongoing Cost

COST $o $313,076 $1,829,498 $o
NET
COST

COUNTY $o $o $o $o

SOURCE OF FUNDS: Hospital Enterprise Fund - 40050 Budget Adjustment: No
For FiscalYear: 25126 - 30/31

Description (Y1-Y3) Year 1 Year 2 Year 3 Total (Y1-

Y3)

Annual License s135,000 S135,ooo s135,000 s405,000
Annual Support* S121,500 5L27,s7s 5133,953 Ssss,ozs
lmplementation Sso,+oo s5o,4oo S5o,40o S151,200

Total Cost for the first three
years s306,900 53L2,97s 5319,353 5939,228



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

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

*Monthly payments for the first three years will be evenly divided over 36 months, resulting in 36
payments of $26,089.69 each.

Description (Y4-Y6) Year 4 Year 5 Year 6 Total (Y4-

Y5)

Annual License S141,750 s148,838 5L56,279 s446,867

Annual Support Si.4o,G51 5t47,684 S1ss,o68 s443,403

Total Cost for renewal options 5282,40t 5296,522 537L,347 s890,270

Contract Historv and Price Reasonabteness
Purchasing and Fleet Services, on behalf of Riverside University Health System Medical Center
(RUHS-MC), are leveraging the State of Utah's RFP# CH24-2 Master Data Plan and Contract#
246255 for a similar scope of services, licenses, maintenance, and support that the RUHS lT
department requires. Based on the State of Utah's pricing, which was higher, Purchasing
successfully negotiated a fixed three-year price of $939,228 with Civica, resulting in cost-
savings of $276,698.

EIACHUENE:
ATTACHMENT A; Agreement with Civica North America
ATTACHMENT B: Quote 61912025 - Civica

Page 3 of 3 to# 28200 18.4



Contract lD #

AGREEMENT

MutliVUE Master Data Management (MDM)

between

COUNTY OF RIVERSIDE

and

Civica North America, Inc.

00000r r87)

For

iuN242025 r3.+
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Contract ID # (000000000000000000001 I 87)
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Contract ID # 000000000000000000001 I

This Agreement made and entered into, by and between Civica North America, Inc. an Ohio

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

subdivision of the State of California, (herein referred to as "COUNTY"). The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all products and services as outlined and specified in Exhibit

A, Scope of Work, atthe 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

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

continues in effect through June 24,2028 (the "lnitial Term") with the option to renew for up to three (3)

additional year one-year terms (each a "Renewal Term"), by mutual written amendment, unless terminated

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

non-cancelable multi-year agreement.

3. Compensation

3.1 The COUNTY agrees to pay the CONTRACTOR for services rendered, products delivered,

and expenses incurred in accordance with the terms outlined in Exhibit B, Payment Provisions. The maximum

payments from the COUNTY to the CONTRACTOR for the Initial Term will total nine hundred thirty nine

thousand two hundred twenty eight dollars and seventy five cents ($939,228.75), including all expenses. For

the optional Renewal Terms, the payment amounts are specified in Exhibit B, Payment Provisions. The

COLINTY 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

Form # I l6-3 l0 - Dated: 412612l
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Contract lD # (000000000000000000001 187)

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 (lf applicable). All price

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

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. Annual increases shall

not exceed the Consumer Price Index- All Consumers, All ltems - 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 in line with the payment profile detailed in this Agreement, and COUNTY shall pay the invoice

within thirty (30) calendar 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:

Riverside University Health Systems (RUHS)

Attn: Accounts Payable

AP@ruhealth.org

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 departmenVdivision;

Agreement number (lD#000000000000000000001 187); 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. 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.

Form # I l6-3 l0 - Dated: 412612l
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4. Alteration or Chanses to the Asreement

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

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

5.2 COUNTY may, upon written notice terminate this Agreement for CONTRACTOR's material

default and does not cure such failure within a thirty (30) day rectification window. In the event of such

termination, the COUNTY may proceed with the work in any manner deemed proper by COUNTY.

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

(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 COLINTY any

materials, reports or other products, which have been completed to date.

5.4 After termination, COUNTY shall make payment only for CONTRACTOR's invoices which

were issued and payable at the point of termination.

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

any further compensation under this Agreement.

Form # I l6-3 l0 - Dated: 412612l
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Contract ID # (000000000000000000001 I 87)

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 Part76, and 44 CFR Part

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

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

5.7 The rights and remedies of 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 Subject to Exhibit C, the CONTRACTOR agrees that all materials, reports or products in any

form, including electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by

COUNTY pursuant to this Agreement shall be the sole property of the COUNTY. The material, reports or

products may be used by the COUNTY for any purpose that the COUNTY deems to be appropriate, including,

but not limit to, duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR

agrees not to release or circulate in whole or part such materials, reports, or products without prior written

authorization of the COUNTY.

6.2 Any material, reports or products shall not include the underlying software solution provided

by the CONTRACTOR to the COUNTY under 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

Form # I l6-3 l0 - Dated: 412612l
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Contract ID # (000000000000000000001 I 87)

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; Ouality ControUAssurance

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 thatthe difference cannot be corrected; the COUNTY shall have the right

to: (l) require the CONTRACTOR immediately to take all necessary steps to ensure future performance in

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

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

Form # I l6-3 l0 - Dated: 412612l
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all claims that may be made against COUNTY based upon any contention by a third party that an employer-

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

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

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

9.2 CONTRACTOR warrants that it shall make its best 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

Form #l l6-3 l0 - Dated: 412612l
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individual from responsibility for, or involvement with, COUNTY business operations related to this

Agreement.

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

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

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

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any 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.

I l. Disnutes

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 COIINTY's

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

jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly 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. Licensins 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 County of

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

of this Agreement.

Form # I l6-3 l0 - Dated: 412612l
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13. 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. Sl2l0

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

14. 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.

15. Confidentialitv

15.1 The CONTRACTOR shallnot use for personalgain 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.

15.2 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 COLINTY 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.

Form # I l6-3 l0 - Dated: 412612l
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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

15.3 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- I 91, enacted August 21. 1996, and the related laws and regulations promulgated subsequent thereto.

Please refer to Attachment I of this agreement.

16 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.

17. 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 Systems (RUHS) Civica North America, Inc.

Attn: Procurement Contract Specialist (PCS) 52 Hillside Court

26520 Cactus Avenue Englewood, Ohio 45322

Moreno Valley, CA92555 Attn:Chris Scarboro, MPH

T: 800.686.9313 x3190

M: 919.780.9907

C hri s. Scarboro(@c i v icaus€em

18. Force Maieure

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

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

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

19. EDD Renortins Reouirements

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

Form # I l6-3 l0 - Dated: 412612l
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Development Department. The CONTRACTOR agrees to fumish the required data and certifications to the

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

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

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

contract being awarded to another contractor. 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.

20. Hold Harmless/Indemnification

20.1 Subject to 21.6 to 2l.l l, 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 (i) breaches of Confidentiality obligations detailed in

clause l6; (ii) a third party IPR infringement claim or (iii) breaches of statutory or other regulatory obligations.

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.

20.2 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 lndemnitees as set forth herein.

20.3 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.
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20.4 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.

20.5 In the event there is conflict between this clause and California Civil Code Section2782,this

clause shall be interpreted to comply with Civil Code 2782. Such interpretation shall not relieve the

CONTRACTOR from indemnifying the Indemnitees to the fullest extent allowed by law.

20.6 Neither party excludes or limits liability to the other party for:

20.6.1 death or personal injury arising from its negligence; or

20.6.2 willful misconduct and gross negligence; or

20.6.3 fraud or fraudulent misrepresentation; or

20.6.4 to the extent such limitation or exclusion is unlawful.

20.7 Each party's liability to the other in respect of any loss of, ordamage to, physical property of

the other whether in contract, tort (including negligence) or otherwise arising from, or in connection with, this

Contract shall be limited to $3,000,000 in aggregate.

20.8 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, BUT

SUBJECT TO CLAUSE I2.I NEITHER CONTRACTOR NOR COUNTY SHALL BE LIABLE TO THE

OTHER FOR ANY OF THE FOLLOWING (WHETHER OR NOT THE PARTY BEING CLAIMED

AGAINST WAS ADVISED OF, OR KNEW OF, THE POSSIBILITY OF SUCH LOSSES) WHETHER

ARISING FROM NEGLIGENCE, BREACH OF CONTRACT, TORT, OR OTHERWISE:

20.8.1 LOSS OF PROFITS, LOSS OF BUSINESS, BUSINESS INTERUPTION, LOSS OF

USE, LOSS OF REVENUE, LOSS OF CONTRACT, LOSS OF GOODWILL, LOSS OF

ANTICIPATED EARNINGS OR SAVINGS (WHETHER ANY OF THE FOREGOING ARE,

INDIRECT OR CONSEQUENTIAL LOSS OR DAMAGE, OR OTHERWISE); OR

20.8.2 LOSS OF USE OR VALUE OF ANY DATA OR EQUTPMENT INCLUDTNG

SOFTWARE, WASTED MANAGEMENT, OPERATION OR OTHER TIME (WHETHER ANY OF

THE FOREGOING ARE, INDIRECT OR CONSEQUENTIAL, OR PUNITIVE, EXEMPLARY,

INCIDENTAL, OR OTHERWISE); OR

20.8.3 ANY INDIRECT, SPECIAL OR CONSEQUENTIAL LOSS OR DAMAGE; OR

20.8.4 THE POOR PERFORMANCE, OR LACK OF CONNECTIVITY, OR LACK OF

AVAILABILITY OF THE INTERNET OR TELECOMMUNICATIONS OR HARDWARE;
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20.8.5 LOSS OR DAMAGE TO THE OTHER PARTY'S OR ANY THIRD PARTY'S DATA

OR RECORDS;

HOWEVER ARISING.

20.9 EXCEPT TO THE EXTENT OF LIABILITY ARISINC UNDER CLAUSES 2I .6 OR 2I .7 AND

SUBJECT TO CLAUSE 2I.8, CONTRACTORS'S TOTAL AGGREGATE LIABILITY IN OR FOR

BREACH OF CONTRACT, NEGLIGENCE (EXCLUDING GROSS NEGLIGENCE)

MISREPRESENTATION (EXCLUDING FRAUDULENT MISREPRESENTATION), TORTIOUS

CLAIM (INCLUDING BREACH OF STATUTORY DUTY), RESTITUTION RELATING TO OR

ARISING UNDER OR IN CONNECTION WITH THIS CONTRACT (INCLUDING PERFORMANCE,

NON-PERFORMANCE OR PARTIAL PERFORMANCE), AND INCLUDING LIABILITY EXPRESSLY

PROVIDED FOR UNDER THIS CONTRACT SHALL NOT EXCEED $3,OOO,OOO OF THE CHARGES

PAID OR PAYABLE DURING THE I2 MONTHS PRECEDING THE DATE ON WHICH THE CLAIM

AROSE.

20.10 EXCEPT AS EXPRESSLY SET FORTH IN THESE TERMS AND CONDITIONS OR AS

OTHERWISE EXPRESSLY ACREED IN WRITING BETWEEN THE PARTIES, ALL OTHER

REPRESENTATIONS, CONDITIONS, WARRANTIES AND OTHER TERMS ARE EXCLUDED

(INCLUDING ANY STATUTORY IMPLIED TERMS AS TO SATISFACTORY QUALITY, FITNESS

FOR PURPOSE AND CONFORMANCE WITH DESCRIPTION) SAVE, TO THE EXTENT THAT THE

SAME ARE NOT CAPABLE OF EXCLUSION AT LAW.

2O.II THE PARTIES HEREBY AKNOWLDGE THAT THE CHARGES HAVE BEEN SET BY

CONTRACTOR ON THE BASIS OF THE EXCLUSIONS AND RESTRICTIONS OF LIABILITY IN THIS

CLAUSE I2 AND WOULD BE HIGHER WITHOUT THOSE PROVISIONS.

21. Insurance

2l.l Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COLTNTY 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 COLNTY 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:
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If the CONTRACTOR has employees as defined by the State of Califomia, the CONTRACTOR shall

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

Califomia. 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. Policy shall name the COUNTY as Additional lnsureds.

B. Commercial General Liability:

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

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

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

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

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

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. Cyber Liabilify Insurance:

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

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

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

maintain forthe duration of the contract insurance claims arising out of their services and including, but not

limited to loss, damage, theft or other misuse of data, infringement of intellectual property, invasion of privacy

and breach ofdata.

Cyber Liability Insurance. with limits not less than $2,000,000 per occuffence or claim, $2,000,000

aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is undertaken by

Contractor in this agreement and shall include, but not limited to, claims involving infringement of intellectual

property, including but not limited to infringement of copyright, trademark, trade dress, invasion of privacy

violations, information theft, damage to or destruction of electronic information, release of private
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information, alteration of electronic information, extortion and network security. The policy shall provide

coverage for breach response costs as well as regulatory fines and penalties as well as credit monitoring

expenses with limits sufficient to respond to these obligations.

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

the County requires and shall be entitled to the broader coverage and/or higher limits maintained by the

Contractor. Any available insurance proceeds in excess of the specified minimum limits of insurance and

coverage shall be available to the County. Policy shall name the COUNTY as Additional Insureds.

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

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

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

theCounty'sRiskManager,CONTRACTOR'Scarriersshalleither; l)reduceoreliminatesuchself-insured

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

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

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

Riverside with evidence 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. If CONTRACTOR insurance carrier(s) policies does not meet the

minimum notice requirement found herein, CONTRACTOR shall cause CONTRACTOR'S insurance

carrier(s) to furnish a 30 day Notice of Cancellation Endorsement.

4)ln 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
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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 allendorsements 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.

5) 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.

6) 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 perforrnance of the scope

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

COLINTY 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.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

9) 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.

22. General

22.1 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.

22.2 Any waiver by either Party 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 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 either Party from enforcement of

the terms of this Agreement.

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

disallowed by COUNTY for material nonconforrnance with the terms of the Agreement, the COUNTY may
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offset the amount disallowed from any payment due to the CONTRACTOR together with a statement

addressing such nonconformance.

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

specifically stated in the Agreement.

22.5 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.

22.6 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 COLINTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

22.7 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.

22.8 CONTRACTOR shallcomply with allapplicable Federal, State and local laws and regulations.

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

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

more restrictive law or regulation.

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

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

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

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

Cal ifornia (CallOSHA).
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22.11 This Agreement shall be govemed 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 Califomia 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.

22.12 This Agreement, and/or any subsequent amendment(s), may be executed in any number of

counterparts, each of which will be an original, but all of which together will constitute one instrument. Each

party of this Amendment agrees to the use of electronic signatures, such as digital signatures that meet the

requirements of the California Uniform Electronic Transactions Act(("CUETA") Cal. Civ. Code $$ 1633.1

to 1633.17), for executing this Amendment. The parties further agree that the electronic signatures of the

parties included in this Amendment are intended to authenticate this writing and to have the same force and

effect as manual signatures. Electronic signature means an electronic sound, symbol, or process attached to

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

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

an electronic signature for transactions and contracts among parties in California, including a government

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

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

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

subdivision (i) of Section 1633.2 of the Civil Code.

22.13 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.

S i gnatur e s o n./b I low i ng page

Form # I l6-3 l0 - Dated: 412612l

Page l9 of5l



Contract ID # (000000000000000000001 1 87)

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

execute this Agreement.

COUNTY OF RIVERSIDE, a political Civica North America, Inc, an Ohio
Corporationsubdivision of the Califomia

By B
Manuel Perez, Chair
Board of Supervisors

Name: Mark Burgess
Title: Managing Director

Dated: 0611212025oatea: JUN 242tJ25

ATTEST:
Kimberly'

Civica North America,Inc, an Ohio
Corporation

Clerk /n\
B By
Deputy Name: Martin Franks

Title: Chief Financial Officer

ou,.a,06/ 1212025APPROVED AS TO FORM
Minh Tran
County Counsel

By:e:!3

Esen Sainz
Deputy County Counsel
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EXIHIBIT A

STATEMENT OF WORK

Deliverables Backsrou nd

Introduction
Riverside University Hospital System (from now on referenced as RUHS) have engaged with Civica to deliver
a Master Data Management system with identity management.

RUHS believe that having a golden record is crucial for their patient data because it provides a comprehensive,
accurate, and unified view of a patient's health history and current treatment. These are some of the key
reasons why this is important:

lmproved Patient Care: By consolidating data from various sources, healthcare providers can access

a complete and accurate picture of a patient's medical history, leading to better-informed decisions
and more effective treatments.

Reduced Errors: A golden record helps minimize errors that can occur due to incomplete or
inconsistent data, ensuring that all healthcare providers have the same information.

Enhanced Interoperability: It facilitates the seamless exchange of information between different
healthcare systems and providers, improving coordination and continuity of care.

Cost Efficiency: By reducing duplication of tests and procedures, a golden record can help lower
healthcare costs.

Addressing Health Disparities: Comprehensive data can help identify and address health disparities
by providing insights into the social determinants of health and other factors affecting patient
outcomes.

Overall, a golden record is essential for delivering high-quality, efficient, and equitable healthcare

This delivery from RUHS will provide an individual record created by the Enterprise Master Patient Index
(EMPI) that combines the data submitted by data creators and source systems based on the matching rules,
hierarchy definitions, and data standardization defined by the data owner. This will therefore allow RUHS to
create some key reports that will be used for their healthcare data.

Overview of Scone
In Scope:

Technical Feasibility Review - Complete a Technical Feasibility Review with RUHS to ensure
that all security implications have been reviewed, discussed and documented where necessary,
Where documentation is needed, this will need to be signed off by both Civica and RUHS.

a

a

a

a

a

a

Form # I l6-3 l0 - Dated: 412612l

Page 2l of5l



Contract lD # (000000000000000000001 187)

Project Start-Up - Project Initiation and Design workshops will be scheduled to complete a high-
level overview of the project with all corresponding tasks being discussed. The High-Level (HLD)
and Low-Level (LLD) design documents will be provided as outputs for both Civica and RUHS to
agree on. These documents will remain Live and be amended throughout the project and eventually
be signed off prior to Go-Live.

Implementation Project Plan Creation and Sign Off - The delivery of a shared Project Plan
which will be agreed, signed off and baselined so all parties are aware of the scope of the project
and delivery tasks needed across Civica and RUHS.

Microsoft Azure Virtual Machine (VM) Creation - The MultiVue implementation requires VM's
to be created to run the Production and Non-Production Applications. Forthe avoidance of doubt,
all the VM's and corresponding infrastructure will be provided and managed by RUHS.

MongoDB - The database that will be used for the MultiVue implementation will be MongoDB
and will be provided by Civica but supplied to RUHS.

MultiVue Environment - Installation of the Civica MultiVue application (Production and Non-
Production). Should RUHS require a third environment for training or testing purposes, Civica can
demonstrate how to clone an environment to RUHS, but Civica will not be responsible for
maintaining or supporting this, that would be the responsibility of RUHS.

Staging Data - RUHS will provide a Microsoft SQL Server instance within the Microsoft Azure
Environment for the staging of all the RUHS data prior to ingestion into MultiVue.

Analyzing Data - Once the RUHS data is in the staging database, then Civica will complete data
analysis on the Microsoft SQL Server instance, to stage the data, complete the initial quality
assessment and then load the three (3) data sources with one (l) person domain into MultiVue. The
sources that will be supplied by RUHS and ingested into MultiVue are the following:

o EPIC- I million records

o IEHP - 150,000 MRN every month

o MOLINA- 10,000 MRN every month

Domain Model - Civica to create a standard Domain Model based on the data from all data sources
named above with the following configuration being:

I Data Model

I Data Maps

. Match Rules

Match Presentation - Civica to deliver a Match presentation to RUHS to provide knowledge of data
cleansing, suggested data firewall rules. updates to match rules and thresholds.

Loading One Way Integrations - Civica will create integrations from the SQL Azure staging area

to MultiVue to load future source data into MultiVue (incremental or full load files).

Single Sign On (SSO) User Access to MultiVue - MultiVue will be accessible to all relevant users
via the integration with RUHS's SSO (SAML/OIDC) if required.

Technical Training - One Technical training course for up to six (6) delegates from RUHS.

a

a

a

a

a

a

a

a
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a
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o Data Steward Training - One Data Steward training course for up to eight (8) delegates from RUHS

o Self Sufficiency Training - Deliver Knowledge Transfer to RUHS to expand the knowledge of the
MultiVue platform beyond the training for allocated resources.

. UAT - RUHS will complete User Acceptance Testing (UAT) where Civica will provide UAT
support during this period of testing.

o Go-Live - Go-Live and Post Go-Live consultancy support.

o Final Documentation - Updated documentation including LLD.

Out of Scope of this SoW:
The following functions are mutually agreed to be out of scope for the deliverables of this SoW exercise:

o Data Sources - Any additional data sources over the agreed three (3) data sources.

o Domains - Any additional domains, data models or indexes over the agreed one ( I ) person domain

o Data Feeds Back to Source Systems - The creation of any automated data feeds from MultiVue
back to the source systems.

o User Acceptance Testing (UAT) Plans - Creation of UAT Test Plans and undertaking of UAT.

. Specific Items - Any additional items not specifically documented within this SoW.

Source Data Format
For Civica to ingest the data into MultiVue, the three (3) data sources provided by RUHS will need to be

provided in a certain format. For clarity. each data set will be provided in the following formats:

o EPIC - SQL database or export any format.

o IEHP - CSV file Monthly (SFTP)

o MOLINA - CSV file Monthly (SFTP)

Page 23 of5l
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Deliverables.rd Resource. Reouircd
RIIHS requircs their ovin and the following Civica rcsouces to support the areas of &ta management highlighted b€low. Activities are
indicative, based on Civica and RUHS'S current understanding and represent examples ofthe tasks both parties are likely to uodertake. They
are not a definition of actual scope. Actual activities with be set up in collaboration with both Project Managers at the SoW outset, and
regularly reviewed and revised/re-prioritized as requiled thereafter.

The days required are an average amount which will be tracked within the delivery governance. The days are flexible, with prior agreement
between RUHS and Civica.

Task Description PreRequisites Suggested Resources

Project
Initiation and
Design

Project Kick off meeting, overview of
MultiVue application and MDM
principles, Solution Design Workshop,
Source Data Workshops, High Level
Design, Low Level Design and Baseline
Project Plan.

Meeting dates to be agreed and
appropriate resources allocated,
Source System Questionnaire to
be completed I week prior to
Source Data workshops.
Confirmation of Integration along
with proposed solution outline for
these elements.

Civica Consultant
Civica PM
RUHS PM
RUHS Business Owner
RUHS Project Sponsor

Data Load and
Analysis (One
person domain)

Data analysis of 3 x data sources
including quality review, profiling, and
cleansing. Domain models and data maps
created; data loaded into MultiVue Dev
environment. Data Analysis report
produced and reviewed.

Data extracts from the 3 data
sources provided in agreed
format, relevant team members
available to review and provide
feedback on reports.

Civica Consultant
RUHS PM
RUHS Data Stewards

Data Matching Build match rules, deliver match
presentation, customer to discuss and
agree match thresholds, perform match
and merge of data.

Feedback received from Data
Analysis reports, data, and
business owners available for
match presentation.

Civica Consultant
RUHS PM
RUHS Business Owner

Integrations
Build

Integrations created between source
systems and MultiVue to automate data
loading.
Unit testing completed and performance
metrics reviewed, end to end testing of

Automated data feeds to be
created from source systems to
MultiVue by RUHS, test data
extracts to be provided,
availability for testing of end-to-

Civica Consultant
Civica PM
RUHS PM
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automation of data load from source to
MultiVue performed.

end data loading into MultiVue by
relevant teams.

UAT UAT environment provided, MultiVue
installed, configured and data loaded.
UAT Support provided any defects
agreed and categorized, UAT signed off.

UAT plans provided, reviewed,
and agreed ahead of testing. UAT
environment completed and
signed off. Technical
Administrators and Data Stewards
assigned to solution testing; RAID
log updated.

Civica Consultant
Civica PM
RUHS PM
RUHS Data Stewards

Go Live Production environment provided,
MultiVue installed, configured and data
loaded. Go Live support provided and
LLD finalized and signed off.

Production environment provided,
MultiVue installed and
configured. Full data extracts
provided and loaded into
Production environment and
environment signed off.

Civica Consultant
Civica PM
RUHS PM
RUHS Data Owners
RUHS Project Sponsor

Training Provide one (l) x Data Steward Training
course, Provide one (l) x Technical
Administration Training courses.

Training attendees identified,
training room provided, copy of
training guides provided, training
servers provisioned and tested.

Civica Consultant
RUHS Data Stewards

RUHS Tech Admin

Knowledge
Transfer

Provide Knowledge Transfer over
duration of implementation in line with
the following and agreed acceptance
criteria.

Provide acceptance criteria,
ensure resource
avai lability/planning to undertake
knowledge transfer sessions.

Civica Senior Consultant(s)
Civica Project Manager
RUHS Technical Owner

Contract ID # (000000000000000000001 I 87)

An indicative project plan showing timelines can be found as an appendix to this document, (Please reference attachment)
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Acceptance Criteria
The following is Acceptance Criteria supplied by RUHS for the delivery of MultiVue:

l. MultiVue (Production and Non-Production) environments installed on the Customers Azure
(GCC) tenant and technical review signed off.

2. MDM solution is integrated with the customers SSO (SAML/OIDC)

3. Training provided to technical resources on maintenance of the MultiVue virtual system in the
Azure GCC tenant.

4. MultiVue initially configured for the I x "Person" data domain.

5. Onboarding of 3 x initial source systems into MDM solution for the I x "Person" data domain.

6. 3 x initial source systems are sending data routinely to the MDM solution.

7. MDM Production and Development/Test environments are operating as designed.

8. The customer staff trained on the maintenance of the I x "Person" source and master data within
the MDM solution.

9. The customer staff trained on the onboarding of new source systems into the MDM solution.

I 0. After implementation. the customer is trained on the configuration of non" Person" data domain
data mastery.

As part of the Acceptance Criteria, RUHS's Project Manager will sign off within 5 working days of the last
day of each month, that Civica has delivered all levels of resource for the agreed number of days allocated
against each task described above. If the level of resources has not been delivered, Civica shall have five
business days to complete said delivery.

The high-level tasks required to deliver this project are Iisted in the table above. This table identifies
suggested resources for each task.

Deliverv Governance
A Delivery Check-ln will be held every two weeks (or more frequently if required) to cover high level
progress since the last check-in, delivery challenges and issues, and to confirm forecast resourcing
requirements for the next period within the commitment set out in the table above.

Civica will provide implementation time delivered each month and approval of effort incurred as set out in
this SoW will be provided via email from RUHS's approver accepting the deliverable to the Civica
Programme Manager, however RUHS are encouraged to raise any concems that might result in lack of
approval as early as possible.

Acceptance of project deliverables will be signed off by RUHS for Data Management (or delegate) within
no longer than 5 working days receipt from Civica, on the basis that Civica has delivered an appropriate
resource in line with the numberof days allocated against each role described.

Civica will allocate resources appropriate to emerging requirements which may involve more than one
individual concurrently to meet FTE need.
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The project assumes the following

CONTRACTOR responsibi I ity:

Complete the majority of the implementation activities remotely, with the following activities being
delivered on-site if required:

I . Project Kick Off Meeting

2. Solution Design Workshop

3. High-Level and Low-Level Design Workshop(s) (one per data source)

4. Match Presentation

RUHS will:

o Facilitate resources and access to relevant systems/servers to implement the solution, including timely
availability of source system data.

o Create and support any integrations for importing of the data to the MultiVue Application staging tables,
ingesting the data into MultiVue and for export from the MultiVue DataSync table (if required).

o Review the proposed data cleansing rules, and updates to the Match and Merge thresholds to be
implemented within the solution.

o Identify named resources for the Technical Administration training courses, and coordinate resource
availability for attendance.

o Identify named resources for the Data Steward training courses and coordinate resource availability for
attendance.

Making the relevant resources available for Knowledge Transfer sessions and confirming sign off on
these as needed.

Facilitating and conducting all UAT. Civica technical resources will be made available for UAT support
as required.

Primary Point of Contact for RUHS-lT:
Marlon Douglas, RUHS IT Supervising Business System Analyst
Ph: 95 l-486-5766
Marlon Ith.ors

Civica NA Software Terms and Conditions
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SoW Standards
This project will follow the CDDO Principles for delivery of agile projects including the Technology Code
of Practice (TCOP) and the Service Standards. This ensures that services are built from a user centric
perspective.
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EXIHIBIT B
PAYMENT PROVISIONS

Performance Ma

4 Managing Director TBD TBD

Material KPIs (Key
Performance Indicators)

Measured by

1. Cost of SoW
Regular reporting ofactual costs and resources against has been
provided monthly.

2. DeliveryPerformance
Management

Civica will engage with RUHS's to ensure risk, issues,

dependenc ies, de lays/blockers, and spec ial ist adv ice/best practice
considerations are raised in workshops with RUHS.

Issues with delivery raised by RUHS are addressed in a timely
manner.

3. Acceptance Criteria Acceptance criteria have been identified in this document (i.e.,
the SoW) and will be consistently met.

4. Transition
If resource requires substitution, agreed by both parties, then
appropriate handover and onboarding is undertaken by Civica
with up to 5 days at Civica's cost.

5. Change Management
(contract)

Any contractual changes will follow the agreed Change
Management process and managed in a timely manner.

Civica RUHS-IT
Order Role Contact Name Role Contact Name

Programee Manager Alison Zartarian TBD 'I'I} 
I )

2 Operations Director Neil Bould TBD TBD

J
Business
Development
Manager

Chris Scarboro

TBD TBD

Mark Burgess

I
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Contract Charges:

Charging
method(s)

(Year 1,2 & 3) Total of 3 Year Fixed Price Contract - Billed monthly

Value of this SoW

The value of this SoW is $939,228.75

This includes $151,200 Implementation Services which is spread
across 36 months along with Software License and Support fees.

36 monthly payments of: $26,089.69

Total Contract Value - $939,228.75

Remit to

Civica North America Inc

52 Hillside Court

Englewood

OHIO 45322

Expenses
Expenses are already included in the contract, so can be excluded from
this Scope of Work (SOW).

Cha

Roles and Resources
This is an estimation of roles and resources required. the actualdelivery needs may vary, but will
not exceed the value of the SOW. Changes to the estimated total days or named resource must be

undertaken with nt with RUHS's Pro ct Man

Optional 1 Year Extensions
Description Year 4 Year 5 Year 6

Annual Licenses $r4r.7s0.00 s r 48.837.s0 $ I 56.279.38

Annual Support $ r40,6s r .44 $ r47.684.0 r $ I 55,068.21

Annual Renewal Options $282,401.44 $296,521.51 s311,347.58

Role Resource Type Days Rate Total

Senior I mplementation Consultant 64 s I ,800 $ r r 5,200I mplementation Consultant

Programm ing Management Programming Manager 20 s 1.800 $36.000

TOTAL COST $1s1r00
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Project Initiation and Design t0 2

Data Load and Analysis of three (3)x data
sources

8 I

Data Matching of three (3) data sources 8 I

8Relationship Discovery I

Integrations Build of three (3) sources t6 I

Project Documentation J J

UAT Support 8 I

Training J I

Knowledge Transfer J I

Go-live Support J 2

For the avoidance of doubt, the days referenced above are the total number of days estimated to complete
the SoW and not consecutive working days.

Civica NA Software Terms and Conditions

SoW Element
Senior

Consultants
Project Management

Total Days Per Resource 70 t4

Overall Total Days 84
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EXHIBIT C

CIVICA SOFTWARE TERMS AND CONDITIONS

1. Definitions
1.1 The following definitions apply to this Contract:

Annual Fees means the recurring fees payable by Customer in order to use the Seruices as set out in the Order Form.

Authorized Third Party/ies means any of the Custome/s subcontractom, agents or other third parties who are approved by

Civica in writing and authorized by Customer to access the Services in accordance with clause 3.5.

Authorized User means each individual person (end user) allowed to access the Software u nder this Contract, su bject to the
authorized numbers shown in the Order Form.

Charges means any or all charges payable underthis Contract including the one-off charges, Annual Fees and ad-hoc fees by

Customer to Civica as detailed in the Order Form.

Civica means Civica North America, lnc., an Ohio corporation, with offices located at 52 Hillside Ct., Englewood, Ohio 45322.

Confidential lnformation means all confidential information (however recorded, preserved or disclosed) disclosed by a party

or its employees, officers, representatives oradvisers to the other party including but not limited to all designs, design
studies, surveys, project plans, implementation plans, software, customized specifications, system configurations, user
guidance, training handout, proprietary data whose disclosure to third parties may be damaging and other similar
information, and any Software or materials which have been, or will be supplied to Customer by Civica in connection with
this Contract.

Contract means these Civica Software Terms and Conditions and the Order Form and any Special Terms, which together
make the agreement between Customer and Civica once the Order Form has been signed.

Customer means the entity shown on the Order Form.

Data Protection Legislation means all applicable legislation relating to privary or data protection in force from time to time,
including any statute or statutory provision which amends, extends, implements or, consolidates or replaces the same, in
each case to the extent applicable to the respective party in its role of processing of personal data under the Contract,
including in each case to the extent applicable and without limitation, the California Consumer Privacy Act, as amended and

the regulations adopted by the California Attorney General and California Privacy Protection Agency, pursuant thereto
(collectively, the "CCPA").

Documentation means the standard user guides and manuals made available to the Customer by Civica, as updated from
time to time.

lntellectual Property Rights/lPR means all intellectual and industrial property rights including copyright, license, patents,

know-how, software, trademarks, trade names, inventions, registered designs, applications for and rights to apply for any of
the foregoing, unregistered design rights, unregistered trademarla, database rights, and any other rights in any invention,
discovery or process, and/or all similar or equivalent rights or forms of protection which subsist or will subsist, now or in the
future, in any part of the world.

Maintenance Release shall mean a new release of the Software that is substantially the same as the cunent Software, which
is issued in order to remove known errors or otherwise improve or enhance the Software but does not constitute a New
Version.
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New Version shall mean a release of the Software that incorporates significant new or additional functionality and features
which is not a Maintenance Release.

Open-Source Software means software that is supplied on an "as is" basis and is supplied to Customer with all of the rights
granted under the applicable license.

Order/Order Form means Civica's completed orderform. Product(s) means any products including but not limited to
consumables, hardware or third-party software provided by Civica as detailed in the Order Form.

Services mean the implementation services, the hosted online solution, Software, Documentation (as updated by

Civica from time

to time), Support Services and any other seruices detailed in the Order Form provided by Civica under this Contract.

Software means the software, which may include Open-Source Software that is licensed to, or made available to Customer
under this Contract, as listed in the Order Form, together with any updates or Maintenance Releases but excludes New
Versions.

Special Terms means any special, additional or varied terms and conditions including third party terms and conditions that
are set out in the Order Form and form part of this Contract orthat have previously been agreed in writing between
Customer and a third-party Product owner.

Start Date means the date shown in the Order Form.

Support Services means the maintenance and support seruices for the Software as described in the Order Form.

1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this Contract.

1.3 Words in the singular shall include the plural and vice versa.

'l 4 A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking
account of any amendment, extension, or re-enactment, and includes any subordinate legislation for the time being
in force made under it.
1.5 Anyphraseintroducedbythewordsincluding,includes,inparticularorforexample,oranysimilarphrase,shall
be construed as illustrative and shall not limit the generality of the related general words.
1.6 ln the event of, and to the extent of, any conflict or inconsistency between any SpecialTerms and these terms
and conditions the Special Terms shall prevail.
z. Contract Term
2.1 This Contract will be in force for the duration of the underlying Agreement to which this contract is marked as

Exhibit C thereto.
2.2 ln consideration of the Customer paying the Charges, Civica agrees to provide the Services including the
Documentation in accordance with the terms and conditions of this Contract.
g. Software
3.1 For the term of this Contract, Civica grants to Customer a personal, non-transferable and non-exclusive, non-
sublicensable right to use the Services for Customer's own internal business purposes only.

3.2 Customer may make such copies of the Documentation as are reasonably necessary for its use of the Services

and shall reproduce all copyright and other notices in and on the Documentation. All such copies shall form part of
the Documentation and shall be subject to the terms and conditions of this Contract.
3 3 Customer agrees that:

3.3.1 except to the extent permitted by law, Customer shall not, nor permit any third party to, adapt, or

Civica NA Softrare Terms and Conditions
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modify the Software, or decompile, reverse engineer, disassemble, apply any technique, process or procedure
or make any attempt to or derive the source code or derivative works of the Software.

3.3.2 unless permitted in accordance with clause 3.5, it shall not permit any third party, to use, access or
possess the Software or Documentation nor use the Software on behalf of or for the benefit of any third party,
including any consulting, service-bureau, time- sharing, rental or services of any other kind;

3.3.3 the access granted under this Contract is personal to the Customer and the Software and
Documentation may only be used by Customer for its internal business purposes by the Authorized Users in

accordance with the usage restrictions; and

3.3.4 it will take technical and organizational measures, including without limitation security measures

sufficient to reasonably safeguard the Software and Documentation from access by unauthorized third persons.

3.4 The Software includes functionality permitting Customer to perform certain administration and data upload
tasks (the "Administrative Functions"). Customer undertakes to keep all

usernames, passwords, and other access details relating to the Administrative Functions confidential, and Customer agrees

that Customer will be liable for any loss or damage arising from Customer's failure to do so.

3.s Customer may permit Authorized Third Parties to access the Services, including the Software and
Documentation, provided that:

3.5.1 it obtains prior written approval from Civica before granting any access;

3.s.2 Customer remains responsible for the acts and omissions of such Authorized Third Parties as if they
were the Custome/s own acts and omissions; and

3.5.3 such access is for the Customer's sole benefit e.g. a third party which provides outsourced services
to Customer under a written agreement.

+. Customer Oblisations
4.1 Customer agrees it will:

4.1.1 only use the Products, Services and Software for its own internal business purposes;

4.'t.2 comply with the terms and conditions of this Contract, in particular the Special Terms;

4 1.3 pay the Charges to Civica;

4.1 .4 permit reasonable access to Civica to its sites in orderforCivica to perform its obligations underthis
Contract and co- operate, as necessary, with Civica in relation to the provision of the Services;

4.1.s ensure that its network and systems comply with the relevant specifications provided by Civica from
time to time;
4.1 .6 where Civica personnel are required to work at Customer premises, ensure that its personnel provide
all reasonable assistance to them including desk space and wireless connection, as and when required by Civica

to discharge its obligations, and in particular take all measures necessary to comply with acts, regulations and
codes of practice including those relating to health and safety, which may apply;
4.1.7 when notified by Civica or the owners of Products supplied, implement promptly any Maintenance
Releases o r other f ixes o r u pgrad es of a ny system softwa re necessa ry for the s uccessfu I operation of the Software
and/or Products;

4.1.8 not use the Services to store, reproduce, transmit, communicate or knowingly receive any material
which is offensive, racist, abusive, indecent, defamatory, obscene, threatening or menacing (to be determined
by Civica, in its sole discretion, acting reasonably);
4.1.9 make its own arrangements for internet access in order to access the Services, with the required type
and version of browser as notified by Civica from time to time. Civica shall not be liable for Custome/s inability
to access the Services if it is due to the Customer's inability to establish an internet connection, or not having
their browser set to the correct type and version, for accessing the Services;

4.1.1o obtain and shall maintain all necessary licenses, consents, and permissions necessary for Civica, its

contractors and agents to perform their obligations under this ContracU and

4.1.11 Upon notice and mutual agreement, pay the additionalfees to accommodate higher usage volumes
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(including the number of Authorized Users) when such license or usage limitations are exceeded.

4.2 Customer warrants that it shall in no way knowingly allow unauthorized use of the Software by the Customer,
Authorized Users or any third party whether through breach of this Contract or any other negligent or wrongful act.

4.3 Customer shall allow Civica reasonable access, as required, to provide the Services and/or undertake an audit
of Customer's use of the Software.
4.4 Customer represents and warrants that it possesses the full power and authorityto enter into and perform its
obligations under this Contract.
s. Services

s.'l Civica shall provide the Services using reasonable care and skill.

s.2 Support Services will be provided by Civica subject to Customer paying the Annual Fees untilthis Contract is

properly terminated.
5.3 The implementation, consultancy and Support Services will be provided by Civica on Working Days, either at
Civica sites or at the Customer's sites.

s.4 Customer will provide and/or make available to Civica, promptly on request, such information and documents
as Civica reasonably requires for the provision of the Services.

5.5 Key dates and milestones shall be agreed at a project kick off meeting and detailed in a project plan. On

agreement the project plan shall form part of this Contract.

5.6 lf the dates scheduled for delivery of the Services in the project plan are deferred or cancelled by Customer,

Civica may revise any scheduled date for completion of any part of the Services and/or by giving seven days written
notice, suspend the Services.

s.7 Civica shall not be liable for any failure to provide or delay in providing the Services, arising out of or in
connection with any:

s.2.1 act or omission of Customer or its employees, agents or subcontractors which affects Civica's ability
to provide the Services;

s.7.2 inaccurate or incomplete data, information or documentation provided by Customer;

s.7.3 failure by any third party to fulfil its obligations to Customer; and

s.7.4 use by Customer of non-manufacturer recommended media and supplies, or any neglect or improper
use, or electrical disturbances, or any unauthorized use, of the Products, Software and Services or modification
by persons other than Civica employees.

5.8 Acceptance of the Services will be on the earlier of:

5.8.1 when the Services (including the Software) is ready for use by the Customer; or
5.8.2 use by Customer of the Services or any part thereof.
5.9 lf the Customer or any of its Authorized Users requests the same or substantially the same advice or assistance
on more than one occasion; or makes requests which may reasonably be considered excessive or an abuse of the
Support Service, or requests advice or assistance for matters which a reasonable trained user ought to be able
answer or solve for themselves, then Civica may do all or any of the following at its sole discretion:

5.9.1 require the Customer to take reasonable action with respect to the particular Authorized User(s)

concerned;

s.9.2 refuse to answer any further such requests for advice or assistance; or

5.9.3 require the Customer to provide further training to its Authorized Users, and the Customer shall pay

an additional charge for any such training provided by Civica.

s.to Civica may use data collection technology to collect technical information to improve the Software, to provide
associated services, to adapt them to user preferences, and to prevent the unlicensed or illegal use of the Software.
Customer agrees Civica may use such information provided it is in a form that does not personally identify any
person.

s.tt ThisContractalsoactsasanumbrellaagreement,whichsetsoutthegeneral termsforthesupplyofadditional
related software and services by Civica to the Customer, when so requested from time to time. Such additional
software and services and any particular special terms and conditions applicable to the supply thereof shall be set
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out in a work order. lf Civica provides any additional software or services Customer shall be charged separately for
the provision of these at Civica's then prevailing rates for such software or services or as agreed under the work
order.
e. Warranties
6.1 ln the event of a breach of clause 5.L and provided such breach is reported to Civica within a reasonable time
(given the natu re of the Service) after completion of the affected Service, Civica shall re-perform the Service without
additional charge to Customer within a reasonable period of time.

6.2 Civica warrants that it shall use its commercially reasonable efforts to ensure that no viruses are coded or
introduced into the systems used to provide the Services.

6.3 Customer acknowledges that:

6.3.1 software in general is not errorfree and thatthe existence of such errors in the Software shall not by
themselves constitute a breach of this ContracU

6.3.2 the Software is not bespoke and has not been prepared to meet Customer's individual requirements
and that it is therefore the responsibility of Customer to ensure that the facilities and functions in the Software
meet its requirements; and

6.3.3 Civica will not be liable in any way for any inadequacies in the accuracy, quality of, or infringements
of third-party copyright caused by the materials that the Customer creates or distributes using the Services.

6.4 Civica does not warrant that the Services will be entirely error free nor that the Customer's use of the Software
will be uninterrupted.
6.5 Civica will not be responsible for any delays, delivery failures, or any other loss or damage resulting from the
transfer of data over communications networks and facilities, including the internet. The Customer acknowledges
that the Software and Documentation may be subject to limitations, delays, and other problems inherent in the use

of such communications facilities.

6.6 Civica warrants that it has and will maintain all necessary licenses, consents, permissions and rights necessary
for the performance of its obligations under this Contract.

5.5 The express terms of this clause 5 are in lieu of all warranties, conditions, terms, undertakings and obligations implied
by statute, common laq custom, trade usage, course of dealing or otheruvise, all of which are excluded to the fullest extent
permitted by law, AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EXCEPT AS EXPRESSLY SET FORTH lN

THIS CIAUSE 5, CIVICA DISCLAIMS WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE,

AND SPECIFICALLY DISCLAIMS ALL WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, ACCURACY

OF INFORMATIONAL CONTENT, SYSTEMS INTEGRATION, NON-INFRINGEMENT OF THIRD PARTY RIGHTS, NON-
INTERFERENCE WITH ENJOYMENT OR OTHERWISE. THE LIMITED WARRANTIES PROVIDED IN THIS CLAUSE 6 ARE THE SOLE

AND EXCLUSIVE WARRANTIES PROVIDEDTO CUSTOMER IN CONNECTION WITH THE SERVICES.

z. IPR

7.1 All lntellectual Property Rights in the Services including the Software belong to Civica or a third-party licensor.
At no time shall any rights, interests or title in any intellectual property in the Software, pass to the Customer.

7 .2 Custo mer gra nts to Civica a roya lty-free, worldwide, irrevoca ble perpetu a I license to u se a nd incorporate into
the Software any suggestions, enhancement requests or other feedback provided by the Customer or its Authorized
Users relating to the Software without restriction.
7.3 The Customer hereby grants to Civica a non-exclusive, non- transferrable (except as part of a permitted
assignment of this Contract), royalty free license to copy, modify, and use the Customer data as reasonably
appropriate for the purposes of this Contract where needed in order to provide the Software and Services (as

described in the Contract) to the Customer including the Support Services. Civica will not use the Customer data for
any other purposes than providing the Software and Services.

2.4 Civica shall defend or, at its option, settle any claim brought against Customer regarding its authorized use of
the Software, excluding third party software and open source software, in the US and in accordance with this Contract
or in events where the Software infringes any lntellectual Property Rights of any third party, Civica shall pay any
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damages finally awarded against Customer in respect of such claim and any reasonable costs and expenses incurred
by Customer provided that:
z.+.t Customer notifies Civica as soon as possible.

7.4.2 Customer provides all information and assistance as Civica reasonably requests at Civica's cost, and
Customer does not prejudice the defense of such claim;

7.4.3 Civica is given immediate and complete control of such claim; and

7.4.4 the claim does not arise from any unauthorized use or alteration to the Software or Customer's
(including the Authorized Users or Authorized Third Parties) use of the Software after notice of alleged
infringement is known.

7.s ln the event that a claim, as contemplated by clause 7.4, is made or in Civica's opinion is likely to be made,

Civica may at its option:
z.s.t obtain the right for Customer to continue to use the Software;

z.s.z change or replace all or any part of the Software; or

7.5 3 terminate this Contract immediately on written notice.

7.6 Clauses 7.4 and 7.5 state the entire liability of Civica in respect of any claim as contemplated by clause 7.4.

7.2 The third-party owner's terms shall apply, as detailed in the Special Terms, in respect of licensing and/or the
supply of the Products.
a. Customer Data
8 1 Civica acknowledges that title and all copyright and other intellectual property rights in the Custome/s data
will remain at all times owned by Customer. Civica further acknowledges the sensitivity of all the Customer's data
and commits that all data will be safeguarded as it would safeguard its own proprietary information.
8.2 Customer grants to Civica a non-exclusive, non- transferrable, royalty-free license for the term of this Contract
to use, copy, reproduce, adapt and modify Customer's data for the purposes of this Contract.

B 3 Civica will upon receiving a written request from the Customer either (i) permanently delete or destroy, all of
the Customer's data in the possession or control of Civica; or (ii) on payment of Civica's reasonable costs, return to
Customer all of the Customer's data in the possession or control of Civica.
CCPA Sale of Personal lnformation
8.4 Both parties shall comply with their obligations under the Data Protection Legislation.

8 5 Civica will not: (i) sell any personal data it obtains from the Customer under this Contract; or (ii) retain, access,

disclose or use personal data provided by or collected on behalf of Customerfor any purpose except as necessary
to maintain or provide the Services specified in this Contract, or as necessary to comply with the law or binding
order of a governmental body. For the purpose of the immediately preceding sentence, "sell" shall have the
corresponding meaning set forth in applicable Data Protection Legislation.

8.6 Civica will, at its own cost, do all things and execute all documents necessary or convenient for the purpose of
giving effect to this clause 8.

s. Confidentialitv
e 1 Both parties shall keep the other party's Confidential lnformation confidential and shall not:

9.1.1 use or exploit the Confidential lnformation in any way except for carrying out its obligations under
this Contract;
s.1.2 disclose or make available the Confidential lnformation in whole or in part to anythird party, except
as expressly permitted by this Contract;

9 1 .3 copy, red uce to writing or otherwise record th e Co nf idential I nformation except as n ecessa ry fo r th is

ContracU and

9.1.4 use, reproduce, transform, or store the Confidential lnformation in an externally accessible
computersystem ortransmit it in anyform or by any means whatsoever outside of its usual places of business.

s.2 A party may disclose Confidential lnformation to the extent required by law, by any governmental or other
regulatory authority, or by a court or other authority of competent jurisdiction provided that, to the extent it is

legally permitted to do so, it gives the other party as much notice of this disclosure as possible and, where notice
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of disclosure is not prohibited and is given in accordance with this clause 9.2 it takes into account the reasonable
requests of the other party in relation to the content of this disclosure.

s 3 The terms of clause 9.1 shall not apply to any Confidential lnformation which:
e.3.1 is or comes into public knowledge, other than through a breach of this Contract by the Recipient;

9.3.2 can be shown by the Recipient to the reasonable satisfaction of the Discloser to have been known by

the Recipient and to be at its free disposal before disclosure by the Discloser;

e.33 came lawfully into the possession of the Recipient from a third party who is free to make a non-
confidential disclosure of the same, without any obligation of confidentiality being imposed upon the Recipient
in respect thereof by such third party.

9.3.4 ls subject to disclosure pursuant to a California Public Records Act or Brown Act request.

e.4 Civica may publicize the fact that it has been engaged by the Customer to provide the Services and is licensed to
copy and reproduce any names or logos of the Customer for this purpose on its website and in any promotional
materials, proposals and tenders. No press release will be issued without the Customer's prior consent.
to. Charses

to.t The Customer shall pay the Charges in accordance with the underlying Agreement and the Order Form..
tt.Termination
tt.t Either party may, without prejudice to any other remedies it may have, terminate this Contract forthwith at
any time by giving notice in writing to the other party:

11.1.1 if the other party commits any material breach of this Contract provided that if the breach is
remediable then the notice of termination shall not be effective unless the party in breach fails within thirty (30)

days of the date of such notice to remedy the breach complained of; or
11.1.2 if one party suffers for a period of 30 consecutive days or more a force majeure event described in

clause L5.9; or

111.3 if the other party ceases to carry on business or a substantial part thereof, commits an act of
bankruptcy or is adjudicated bankrupt or enters into liquidation whether compulsory or voluntary other than for
the purposes of amalgamation or reconstruction or compounds with its creditors generally or has a receiver or
manager appointed over all or any part of its assets or suffers execution or distress or takes or suffers any similar
action in consequence of debt or becomes unable to pay its debts as they fall due or other similar event.

t't z lf the Customer fails to make any payment (payable under this Contract) by the due date and provided notice
has been given by Civica, if Customer fails to pay within further 14 day period after the due date, then Civica shall be

entitled to terminate this Contract by giving L4 days written notice to Customer.
ii.3 On expiry or termination of this Contract, Civica shall cease to be obliged to provide the Services under this
Contract.

tt.a On expiry or termination of this Contract the right to use the Services including the Software and
Documentation granted under this Contract shall cease and the Customer shall not use the Services.

11.s On termination each party shall return and make no further use of any equipment, property, Documentation
and other items (and all copies of them) belonging to the other party.

11.6 On termination of the Services, for any reason otherthan a valid termination of this Contract by Civica under
clause 11.1, Civica will, if requested before or within 7 days after such termination, for an additional charge, provide
services to assist the Customer to migrate to a replacement, service including assisting in the transfer of any
Customer data held by Civica.

'r.t lf termination assistance is not requested under clause L1-.5 then Civica may destroy or otherwise dispose of
any of the Customer data in its possession unless clause 11.8 applies.

11.8 After termination or expiration of this Contract, upon Customer's written request, Civica will provide any
Customer data in its control to Customer in Civica's standard database export format at no additional charge.
Customer must submit such request to Civica within 30 days after termination or expiration of this Contract. Civica

is not obligated to maintain or provide any Customer data after such 30 day period and will, unless legally
prohibited, delete all Customer data in its systems or otherwise in its possession or under its control.
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tt.g Terminationof thisContractshall notaffectanyaccruedliabilities,rights,obligationsorliabilityoftheparties
as at the date of termination or arising as a result of termination or of circumstances giving any right to terminate.
t t.toThe accrued rights and remedies of the parties as at termination shall not be affected by clauses which expressly
or by implication have effect after termination shall continue in full force and effect.

tt.tt Upon termination orexpiration of this Agreement, Civica shall, within 30 days, provide written confirmation to
the Customer that all Customer Data has been securely deleted and permanently destroyed from all systems,
servers, and storage locations under the Company's control, in accordance with industry-standard practices for data
destruction. The Company shall also, if requested by the Customer, provide evidence of such destruction, including
any relevant documentation, certificates, or logs verifying the permanent deletion of the Customer Data.

tz. Limits of LiabiliW

tz.t Omitted.

tg. Corruption
te.t Civica shall not:

1l,.'t.1 offer, give or agree to give to any person working for or engaged by Customer any fee, gift, reward
or other consideration of any kind, which could act as an inducement or a reward for any act or failure to act
connected to this Contract, or any other agreement between Civica and Customer including its award to Civica

and any of the rights and obligations contained within it; nor

13.1.2 offer, give or agree to give any fee, gift, reward or other consideration to any person the receipt of
which is an offence under the Foreign Corrupt Practices Act of L977, as amended or other applicable anti-
corruption law; nor

13.1.3 enter into this Contract if it has knowledge that, in connection with it, any money has been, or will
be, paid to any person working for or engaged by Customer by or for Civica, or that an agreement has been
reached to that effect, unless details of any such arrangement have been disclosed in writing to Customer before
signing this Contract.

fiz lf Civica (including any Civica employee or agent, in all cases whether or not acting with Civica's knowledge)
breaches

t3.2.t clause 13.1, or
13.2.2 the Foreign Corrupt Practices Act of L977, as amended or other applicable anti-corruption law in

relation to this Contract or any other contract with Customer;

Customer may (i) terminate this Contract on written notice with immediate effect; and (ii) recover from Civica the amount
of any loss resulting from such termination.

ts.s Any termination under clause 13.2 shall be without prejudice to any right or remedy that has already accrued,
or subsequently accrues, to Customer.
t+. Statutorv and Other Regulations
te.t Civica shall in all matters arising in the performance of the Contract conform with all applicable orders,
regulations, laws, and decisions having the force of law applicable to this Contract. Civica shall not in the
performance of this Contract in any manner endanger the safety, unlawfully interfere with or cause the
inconvenience of the public. The cost to Civica of meeting the requirements of this clause shall be included in the
Charges except as provided under clause 14.2.

rl z Omitted.
ta s Customer acknowledges that export laws of the United States and any other relevant local export laws applicable
to Customer apply to the Services. Customer agrees that such export laws govern its access to, and use of the
Services (including without limitation technical information and technical data) and any Documentation orother
materials provided or otherwise made available pursuant to the Contract, and Customer agrees to comply with all
such export laws. Customer agrees that no data, information, software programs, or other materials resulting from
Services (or direct product thereof)will be exported, directly or indirectly, in violation of these laws, by Customer
or its Authorized Users, or its or their representatives.
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t s. General
rs.r The rights of third parties are excluded, by the agreement of allthe parties to this Contract, from applying to
this Contract to the maximum extent permitted by law. No term of this Contract is enforceable by any person who
is nota partyto it. This clauseshall prevail in the event of any conflict between it and anything else in this Contract.

15.2 NothinginthisContractisintendedto,orshall bedeemedto,constituteapartnershiporjointventureofany
kind between any of the parties, nor constitute any party the agent of another party

for any purpose. No party shall have authority to act as agent for, or to bind, the other party in any way.

rs.e Neither party will be liable to the other for any failure or delay or for the consequences of any failure or delay

in performance of this Contract, excluding Customer's obligation to pay the Charges, if it is due to a force majeure
event per Section 19 ofthe Agreement.

1s.4 Omitted.

The parties agree that the United Nations Convention on Contracts for the International Sale of Goods of
April ll, 1980, shallbe excluded.

15.4.1 EACH PARTYIRREVOCABLYAND UNCONDITIONALLYWAIVESTOTHE FULLESTEXTENTPERMITTED BY

APPLICABLE LAW, ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THIS CONTRACT OR THE TRANSACTIONS CONTEMPLATED

HEREBY.
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HIPAA Business Associate Agreement

Addendum to Contract
Between the County of Riverside and Civica North America, lnc

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-l9l enacted August 21,1996, and the Health Information Technology for
Economic and Clinical Health Act ("HlTECH") of the American Recovery and Reinvestment Act of 2009,
Public Law I I l-5 enacted February 17,2009, and the laws and regulations promulgated subsequent thereto,
as may be amended from time to time, are applicable to the protection of any use or disclosure of PH I 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 andlor 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 andlor 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:
l. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as

those terms in HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to
time.

A. "Breach" when used in connection with PH I 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.
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(l) 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 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
I ikel ihood of re-identifi cation;

(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 Q164.501

D. "Designatedrecordset"asdefinedin45CFROl64.50l meansagroupofrecordsmaintainedbyor
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
lvhole 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 .
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H. "lndividual" 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.

L. "Required by law" has the meaning given such term in 45 CFR $ I 64. 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

$ r 7e32(h)(2).

) Scone of Use and Disclosure bv Contractor of Countv's PHI and/or ePHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or
ePH I as necessary to perform any and all obl igations 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 andlor disclosures permitted or
authorized by this Addendum or required by law, in accordance with 45 CFR $16a.50a(eX2),
Contractor may:

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

2) Disclose PHI and/or ePHI forthe purpose of Contractor's proper management and administration
or to carry out its legal responsibilities, only if:
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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,

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 other provisions in this Addendum or the Underlying Agreement, 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.

D. Contractor agrees and acknowledges that it acts as a qualified service organization, as definedby 42
C.F.R. $ 2.1 l, with respect to the use and disclosure of PHI that also constitutes a "record" under
the definitions in 42 C.F.R. $ 2.11.

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 8l 7935 and $ I 7936. Contractor
agrees:

I ) Not to use or disclose PHI for fundraising, unless pursuant to the Underlying Agreement and
only if permitted by and in compliance with the requirementsof 45 CFR $164.514(f) or45 CFR
s r64.508;
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2) NottouseordisclosePHlformarketing,asdefinedin45CFR$l64.50l,unlesspursuanttothe
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)(5Xii), unless permitted by the
Underlying Agreement and in compliance with the requirements of a valid authorization under
45 CFR $164.508(aX4). This prohibition shall not apply to payment by County to Contractor
for services provided pursuant to the Underlying Agreement.

4. Oblisations of Countv.

A. County agrees to make its best effons 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.

Oblisations of Contractor. In connection with the use ordisclosure of PHI and/orePHI, 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.

5
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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. Reportto County any use ordisclosure of PHI and/orePHI not provided forby 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)(lXii), 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

$ r64.s02(bx r).

Comply with requirements of satisfactory assurances under45 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
fbr 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 PH I 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. Takereasonablestepstocureorendanypatternofactivityorpracticeofitssubcontractorofwhich
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 Accountine. 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 1164.526.

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 ti164.528 and. where
applicable, electronic health records under 42 USC $ 17935(c) if Contractor uses or maintains
electronic health records. Contractor shall:

l) Document such disclosures of PHI and/or electronic health records, and information related to
such disclosures, as would be required fbr 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

$ r 64.s28.

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 forthree (3) years preceding
the individual's request for accounting of disclosures of electronic health record.

Securitv 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 $ I 793 I and 45
CFR $ l64.3la(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, I 164.3 I 0, and $ I 64.3 I 2;

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;

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
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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.

8. Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractorshall comply with the
applicable provisions of 42 USC $17932 and 45 CFR Part 164, Subpart D, including but not limited to
45 CFR $164.4r0.

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 5164.412.

l) Breachestreatedasdiscovered. AbreachistreatedasdiscoveredbyContractorasofthefirst
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 Contractorto 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,

0 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
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limited to providing notice to individuals, prominent media outlets and the Secretary in accordance
with42 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 afterthe end of each
calendar year for submission to the Secretary.

D. Delay of notification authorized by law enforcement. If Contractordelays 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 sufficientto demonstrate its compliance with the requirements of 45

cFR S164.4t2.

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 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(iX2).

I ) Contractor agrees to assist County to fulfill its reporting 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 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. I 5.
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9. HoldHarmless/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 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.

D. In the event there is conflict between this clause and Califomia Civil Code $2782, this clause shall
be interpreted to comply with Civil Code 52782. 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 ePH I 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 I l.B of this Addendum.

I l. 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
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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:

I ) 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.
l) 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

inthepossessionofsubcontractorsoragentsofContractor. Contractorshall retainnocopiesof
PHI andlor ePHI, except as provided below in paragraph (2) of this section.

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not
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. GeneralProvisions.
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. ll.B and l2.A of this
Addendum shall survive the termination or expiration of this Addendum.

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.
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F. Interpretation of Addendum.
l) 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.

C. 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 email and to
the address listed below by either registered or certified mail retum receipt requested or guaranteed

ovemight mail with tracing capability, or at such other address as County may hereafter designate.
Contractor shall ensure all email notifications that contain PHI are encrypted before transmitting to
County. 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:

COUNry HIPAA Privacy Officer Email:

County HIPAA Privacy Officer Address:

HIPAA Privacy Manager

R.Compl iance@ruhealth.org

26520 Cactus Avenue,

Moreno Valley, CA 92555

(9st) 486-64s9County HIPAA Privacy Officer Phone Number:

[Remainder of Page Intentionally Left Blank]
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* Pricing Valid Until July 30, 2025

Date:

3 Year Term

NOTES

Civica Standard Terms and Conditions Apply

6/9/2025

RUHS

DESCRIPTION

Annual License

26,090$            

Annual License and Annual Support will increase each year for renewal years 4, 5, and 6.

Terms: An invoice for the total cost will be sent upon receipt of the signed quote, with payment due 

upon receipt of invoice

TOTAL * 939,229$          

MONTHLY *

* Pricing Valid Until July 30, 2025

3 135,000$      

Customer

PRICE

PER UNIT

EXTENDED

PRICE
QTY

405,000$          

j.colburn@ruhealth.org

52 Hillside Court

Englewood, OH 45322 Riverside University Hospital System

Joni Colburn

Fax: (937) 836-1036 Riverside, California 92513

Phone: (800) 686-9313 4060 County Circle Drive PO Box 7789

3Annual Support (5% increase each year) 121,500$      383,029$          

Implementation (one time cost) 1 151,200$      151,200$          

QUOTE
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x x

x x

x x

DateCivica's Managing Director

Your authorized signature or attached purchase order makes this a binding contractual agreement subject 

to all the standard Civica terms and conditions. Please fax signed order to 937-836-1036.

Customer Signature

Printed Name Purchase Order No.

Date
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