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

ITEM:3.7
(rD # 28038)

MEETING DATE:
Tuesday, August 26, 2025

FROM: EMERGENCYMANAGEMENTDEPARTMENT

SUBJECT: EMERGENCY MANAGEMENT DEPARTMENT: Ratify and Approve the
Professional Service Agreement with lmageTrend, LLC for licensing and support services of the
Emergency Medical Services system without seeking competitive bids for a period of five years.

All Districts. [Total Aggregate Cost: $1,343,895; up to $201,585 in additional compensation;
100% Funded by EMS System Feesl

RECOMMENDED MOTION: That the Board of Supervisors:

1, Ratify and Approve the Professional Service Agreement with lmageTrend, LLC for
licensing and support services of the Emergency Medical Services system without
seeking competitive bids for a period of five (5) years from July 1, 2025 through June 30,

2030, and authorize the Chair of the Board to execute the Agreement;

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of funding and as approved-as-to-form by County Counsel, to a) sign
amendments that make 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 contingency amount of $201,585 in additional compensation through June
30, 2030; and,

3. Authorize the Purchasing Agent to issue Purchase Orders to lmageTrend, LLC for
required services that do not exceed the Board of Supervisors approved compensation
amount.

ACTION:

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, 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: August 26,2025
xc: EMD

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

FINANCIAL DATA Current Fiscal Year: Next Fi3cal Year: Total Cost: Ongoing Cost

COST $ 253,129 $ 260,723 $ 1,343,895 $ 0
NET COUNTY COST $o $ 0 $ 0 $ 0

Budget Adjustment: No

For Fiscal Year: 25126 - 29130

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summarv
On May 20, 2015, agenda item 3-39, the Board of Supervisors approved the Professional
Services Agreement #HSARC-95882-001-06/20 for ten (10) years, which contracted
lmageTrend, LLC to provide products and services, including licensing and annual ongoing host
support and maintenance for the local Emergency Medical Services (EMS) Agency.

The Riverside County Emergency Medical Services Agency (REMSA) has been designated by
the Board of Supervisors as the Local Emergency Medical Services (EMS) Agency. Pursuant to
the California Code of Regulations, Title 22, REMSA is required to maintain a system for pre-

hospital data collection to evaluate the quality and effectiveness of emergency medical care.

REMSA currently utilizes lmageTrend for the electronic patient care report (ePCR), specialty
care registries, and License Management System. These services bring medical continuity
between the prehospital, hospital, and specialty care systems.

lmpact on Residents and Businesses
lmageTrend is used by the State EMS Authority for statewide data collection and by lnland
Counties, Orange County EMS, and San Diego County EMS Agency, with whom REMSA
continues to collaborate on a regional model of services. This allows integration of real-time
EMS data to our internal County partners, which includes but is not limited to the Fire
Department, Public Health, Behavioral Health, and Department of Social Services. These
products and services will continue to help integrate EMS services between all neighboring
agencies and counties.

Additiona! Fiscal !nformation
The current quote is comparable to the quote received with the original RFP (HSARC-285)

submitted by lmageTrend in 2015. The prices were checked with other regional partners and
lmageTrend prices fall within reason and are comparable with programs used by regional
partners including Orange and San Diego County.

Contract Historv and Price Reasonableness
The original amount of the Agreement was $2,475,100 and was awarded through a competitive
RFP process (HSARC-285) for an initial five-year term. Subsequent licensing and support
services were continued under Sole Source Justification (SSJ #19-075) through June 30, 2025.
ln addition, lmageTrend also submitted a Sole Source letter confirming that lmageTrend, LLC is
the sole developer, distributor, and support provider of the proprietary, trademarked lmageTrend
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SOURCE OF FUNDST 100% funded by EMS System Fees
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BACKGROUND: 

Summary 

On May 20, 2015, agenda item 3-39, the Board of Supervisors approved the Professional 

Services Agreement #HSARC-95882-001-06/20 for ten (10) years, which contracted 
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The Riverside County Emergency Medical Services Agency (REMSA) has been designated by 

the Board of Supervisors as the Local Emergency Medical Services (EMS) Agency. Pursuant to 

the California Code of Regulations, Title 22, REMSA is required to maintain a system for pre­

hospital data collection to evaluate the quality and effectiveness of emergency medical care. 

REMSA currently utilizes lmageTrend for the electronic patient care report (ePCR), specialty 

care registries, and License Management System. These services bring medical continuity 

between the prehospital, hospital, and specialty care systems. 

Impact on Residents and Businesses 

lmageTrend is used by the State EMS Authority for statewide data collection and by Inland 

Counties, Orange County EMS, and San Diego County EMS Agency, with whom REMSA 

continues to collaborate on a regional model of services. This allows integration of real-time 

EMS data to our internal County partners, which includes but is not limited to the Fire 

Department, Public Health, Behavioral Health, and Department of Social Services. These 

products and services will continue to help integrate EMS services between all neighboring 

agencies and counties. 

Additional Fiscal Information 

The current quote is comparable to the quote received with the original RFP (HSARC-285) 

submitted by lmageTrend in 2015. The prices were checked with other regional partners and 

lmageTrend prices fall within reason and are comparable with programs used by regional 

partners including Orange and San Diego County. 

Contract History and Price Reasonableness 

The original amount of the Agreement was $2,475,100 and was awarded through a competitive 

RFP process (HSARC-285) for an initial five-year term. Subsequent licensing and support 

services were continued under Sole Source Justification (SSJ #19-075) through June 30, 2025. 

In addition, lmageTrend also submitted a Sole Source letter confirming that lmageTrend, LLC is 

the sole developer, distributor, and support provider of the proprietary, trademarked Image Trend 
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Elite platform. Due to its specialized design and exclusive integration with other lmageTrend
modules, all implementation, development, and support services must be performed solely by

lmageTrend.

This agreement includes a negotiated Limitation of Liability clause that differs from the County's
standard Professional Services Agreement template. The provision was added at the request of
the vendor and limits the vendor's aggregate liability to three (3) times the fees paid by the
County in the twelve (12) months prior to any incident giving rise to liability.
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Elite platform. Due to its specialized design and exclusive integration with other lmageTrend 

modules, all implementation, development, and support services must be performed solely by 

Image Trend. 

This agreement includes a negotiated Limitation of Liability clause that differs from the County's 

standard Professional Services Agreement template. The provision was added at the request of 

the vendor and limits the vendor's aggregate liability to three (3) times the fees paid by the 

County in the twelve (12) months prior to any incident giving rise to liability. 
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Contract ID # EMARC-95882-001 -06/30

This Agreement, made and entered on the date of the final signature, by and between ImageTrend,

LLC, a Minnesota corporation registered to do business in the state of California (herein referred to as

"CONTRACTOR"), and the COI-INTY OF RIVERSIDE, a political subdivision of the State of California

(herein referred to as "COIINTY"). The parties agree as follows:

1. Descrintion of Serryices

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

Services, at the prices stated in Exhibit B, Payment Provisions. Exhibit C, Service Level Agreement and

Attachment I, HIPAA Business Associate Attachment hereto.

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 COLINTY and in confomrance to and consistent with the highest standards of

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

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

Agreement; and the CONTRACTOR agrees it can properly perfonn 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 COLTNTY of the CONTRACTOR's perfonnance 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 July 1,2025 and continue in effect through June 30th,

2030, unless tenninated earlier. CONTRACTOR shall commence perfonnance upon signature of this

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

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

agreement.

3. Compensation

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

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

COLTNTY to CONTRACTOR shall not exceed one million, three hundred forty-three thousand, eight

hundred ninety-four dollars and sixty-one cents ($1,343,894.61), as outlined in Exhibit B, including all

expenses. The COUNTY is not responsible for any fees or costs incurred above or beyond the contracted

amount and shall have no obligation to purchase any specified amount of services or products. Unless

RFP# or BOS Agenda/Date or SSJ#
Form #l l6-310 - Dated: 312112019
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This Agreement, made and entered on the date of the final signature, by and between Image Trend, 

LLC, a Minnesota corporation registered to do business in the state of California (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 services as outlined and specified in Exhibit A, Scope of 

Services, at the prices stated in Exhibit B, Payment Provisions, Exhibit C, Service Level Agreement and 

Attachment I, HIPAA Business Associate Attachment hereto. 

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 July 1, 2025 and continue in effect through June 301\ 

2030, unless terminated earlier. CONTRACTOR shall commence perfonnance upon signature of this 

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

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

agreement. 

3. Compensation 

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

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

COUNTY to CONTRACTOR shall not exceed one million, three hundred forty-three thousand, eight 

hundred ninety-four dollars and sixty-one cents ($1,343,894.61), as outlined in Exhibit B, including all 

expenses. The COUNTY is not responsible for any fees or costs incurred above or beyond the contracted 

amount and shall have no obligation to purchase any specified amount of services or products. Unless 
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otherwise specifically stated in Exhibit B. COUNTY shall not be responsible for payment of any of

CONTRACTOR's expenses related to this Agreement.

3,2 All price decreases (for example, if CONTRACTOR offers lower prices for the same

services to another similar governmental entity of sirnilar size) will automatically be extended to the

COUNTY. The COLINTY 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 adjustrnents will be

considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar

amount of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the

percentage change in Consumer Price Index- All Urban Consumers, All Items - Riverside-San Bernardino-

Ontario, CA for the immediately preceding twelve (12) month period January through January and be

subject to satisfactory perfomrance review by the COLTNTY and approved (if needed) for budget funding by

the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with Exhibit B Payment Provisions pursuant to

invoices subrnitted to COUNTY by CONTRACTOR. and COUNTY shall pay the invoice within thirry (30)

working days from the date of receipt of the invoice. Invoices shall be prepared in duplicate. For this Agreement,

the original and duplicate copies of invoices shall be sent to:

Riverside County Emergency Management Department

Attn: Accounts Payable

450 East Alessandro Blvd.

Riverside, CA 92508

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

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

Agreement number EMARC-95882-001-06130 quantities; item descriptions; unit prices;

extensions; sales/use tax. if applicable: and total dollar amount of the invoice.

3.4 The COLINTY obligation fbr 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, goverrunent agencies are not

allowed to pay excess interest and late charges per Government Code section 926.10. No legal liability on

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

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

RFP# or BOS Agenda/Date or SSJ#
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otherwise specifically stated in Exhibit B, COUNTY shall not be responsible for payment of any of 

CONTRACTOR's expenses related to this Agreement. 

3.2 All price decreases (for example, if CONTRACTOR offers lower prices for the same 

services to another similar governmental entity of similar size) will automatically be extended to the 

COUNTY. The COUNTY requires written proof satisfactory to COUNTY of cost increases prior to any 

approved price adjustment. After the first year of the award, a minimum of 30-days advance notice in 

writing is required to be considered and approved by COUNTY. No retroactive price adjustments will be 

considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar 

amount of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the 

percentage change in Consumer Price Index- All Urban Consumers, All Items - Riverside-San Bernardino­

Ontario, CA for the immediately preceding twelve (12) month period January through January 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 Exhibit B Payment Provisions pursuant to 

invoices submitted to COUNTY by CONTRACTOR. and COUNTY shall pay the invoice within thirty (30) 

working days from the date of receipt of the invoice. Invoices shall be prepared in duplicate. For this Agreement, 

the original and duplicate copies of invoices shall be sent to: 

Riverside County Emergency Management Department 

Attn: Accounts Payable 

450 East Alessandro Blvd. 

Riverside, CA 92508 

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

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

Agreement number EMARC-95882-001-06/30; quantities; item descriptions; unit prices; 

extensions; sales/use tax, if applicable; and total dollar amount of the invoice. 

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

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

and invoices shall be rendered "monthly" in arrears. In the state of California, government agencies are not 

allowed to pay excess interest and late charges per Government Code section 926.10. No legal liability on 

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

made available for such payment. In the event that such funds are not forthcoming for any reason, 
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COUNTY shall immediately notiff CONTRACTOR in writing, and this Agreement shall be deemed

terminated with no further force and effect.

4. Alteration or Changes to the Aereement

4.1 The Board of Supervisors, the COLTNTY Purchasing Agent, and the COLTNTY Purchasing

Agent's designee are 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 perfonnance under this Agreement, an equitable adjustment shall be made in the Agreement price or

delivery schedule, or both, and the Agreement shall be rnodified by written amendment accordingly.

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

turade 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 that results in additional and unanticipated cost to the

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

he or she may authorize additional payrnent 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, upon five (5) days' written notice tenninate this Agreement for

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

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

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

COUNTY.

5,2 After receipt of the notice of termination, CONTRACTOR shall:

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

termination; and

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

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

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

5.3 After termination, COLINTY shall make payment only for CONTRACTOR's performance

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

5.4 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
RFP# or BOS Agenda/Date or SSJ#
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COUNTY shall immediately notify CONTRACTOR in writing, and this Agreement shall be deemed 

terminated with no further force and effect. 

4. Alteration or Changes to the Agreement 

4.1 The Board of Supervisors, the COUNTY Purchasing Agent, and the COUNTY Purchasing 

Agent's designee are 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 that results in additional and unanticipated cost to the 

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

he or she 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, upon five (5) days' written notice terminate this Agreement for 

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

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

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

COUNTY. 

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

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

termination; and 

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

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

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

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

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

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

to the date of tennination) 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 
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to perform the tenls of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreernent.

5.5 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR rnust notifi the COL]NTY imrnediately 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 Systern

(EPLS) (http://www.epls.gov) (Executive Order 12549,7 CFR Part 3017,45 CFR Part76, and 44 CFR

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

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

5.6 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. Ownershin/Use of Contract Materials and Products

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

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

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

by the COIINTY for any purpose that the COUNTY deems to be appropriate, including. but not limited to,

duplication and/or distribution within the COI-INTY 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 COIINTY.

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest in, including, but not lirnited

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

conflict in any lnanner or degree with CONTRACTOR's perfonnance 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 COTINTY's interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

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

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

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

compensation under this Agreement. 

5.5 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the 

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

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

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

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

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

Part 17). The System for Award Management (SAM) is the Official U.S. Government system that 

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

5.6 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 

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 limited to, 

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

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

of the COUNTY. 

7. Conduct of Contractor 

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

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

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

CONTRACTOR further covenants that no person or subcontractor having any such interest shall be 

employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the 

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

the COUNTY's interests. 

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt 

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

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

accomplishing the work under this Agreement. 
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7.3 The CONTRACTOR or its ernployees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COUNTY ernployees.

8. Insnection of Servicel Oualitv ControVAssurance

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

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 COLINTY representative to permit him/her to determine the

CONTRACTOR's confonnity with the tenns of this Agreement. If any services performed or products

provided by CONTRACTOR are not in confonnance 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 COLINTY. When the services to

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

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

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

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

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

because of the CONTRACTOR's failure to perfonn.

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

and assurance to ensure proper performance under this Agreement; and shall pemtit a COTINTY

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

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

9. IndenendentContractor/EmnloymentElieibility

9.I The CONTRACTOR is. for purposes relating to this Agreement, an independent contractor

and shall not be deemed an ernployee 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 COI-INTY harmless

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

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

by the parties that CONTRACTOR in the performance of this Agreement is su
PageT of36
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7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and 

entertainment directly or indirectly to COUNTY employees. 

8. Inspection of Service; Quality Control/Assurance 

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 tenns 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 tenns of the Agreement at no additional cost to the COUNTY. When the services to 

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

COUNTY shall have the right to: (1) require the CONTRACTOR immediately to take all necessary steps to 

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

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

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

because of the CONTRACTOR's failure to perform. 

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

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

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

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

9. Independent Contractor/Employment Eligibility 

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

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

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

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

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

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless 

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

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

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or 
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direction of COLINTY rnerely 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 engagernent.

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 perfomred such screening on same Covered Individuals under a separate

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

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

Individual an Ineligible Person. CONTRACTOR shall noti$ COLINTY 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 frorn providing

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

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

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

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

or entity is currently excluded, suspended or debarred, or is identified as such after
Page 8 of36
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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 individual from responsibility for, or involvement with, 

COUNTY business operations related to this Agreement. 

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

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened. 
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Agreement to each and tical entity, special district, and related non-profit. It is understood that
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Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Suhcontract 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 COIINTY; 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.

11. Disnutes

1l.l The parties shall atternpt 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 that is not resolved by the parties, shall be decided by the COLINTY's Purchasing Department's

Compliance Contract Officer who shall furnish the decision in writing. The decision of the COUNTY's

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

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

CONTRACTOR shall proceed diligently with the perfonnance 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 COLINTY. 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 fuverside and all other govemmental agencies with jurisdiction, and shall maintain these

throughout the tenn of this Agreement.

13. Use bv Other Political Entities

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

Contract ID# EMARC-95882-001-06/30 

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. 

11. Disputes 

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

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

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

Compliance Contract Officer who shall furnish the decision in writing. The decision of the COUNTY's 

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

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

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

a dispute. 

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

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

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

mediations. 

12. Licensing and Permits 

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

limited to the provisions of Chapter 9 of Division 3 of the Business and Professions Code. All licensing 

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

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

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

County of Riverside and all other governmental agencies with jurisdiction, and shall maintain these 

throughout the term of this Agreement. 

13. Use by Other Political Entities 

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

Agreement to each and every political entity, special district, and related non-profit. It is understood that 
RFP# or BOS Agenda/Date or SSJ# 
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other entities shall make purchases in their own name, make direct payrnent. and be liable directly to the

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

purchases.

14. Non-Discrimination

CONTRACTOR shall not 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, rnedical 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. $ 12101 et seq.) and all other applicable laws or regulations.

15. Records and Documents

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

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

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

docuurents and records shall be maintained by CONTRACTOR for at least five years following tennination

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

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

16. Confidentialitv

16.1 The CONTRACTOR shall not use fbr personal gain or make other improper use of

privileged or confidential infonnation 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 rnaterial

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

disclosure; COLTNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect fiom unauthorized disclosure names and other identifuing

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

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

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

promptly transmit to the COLTNTY all third-party requests for disclosure of such infonnation. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or
RFP# or BOS Agenda/Date or SSJ#
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other entities shall make purchases in their own name, make direct payment, and be liable directly to the 

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

purchases. 

14. Non-Discrimination 

CONTRACTOR shall not 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. § 12101 et seq.) and all other applicable laws or regulations. 

15. Records and Documents 

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

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

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

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

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

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

16. Confidentiality 

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of 

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

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

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

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

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

suppliers in advance of official announcement. 

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

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

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

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

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

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

RFP# or BOS Agenda/Date or SSJ# Page IO of 36 
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authorized in advance in writing by the COLTNTY, any such information to anyone other than the

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

nuntber, symbol, or other identifuing particulars assigned to the individual, such as fingerprint, voice print,

or a photograph.

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

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

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

thereto. Please refer to Attachment I of this agreement.

17. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE

Emergency Management Department

Attn : EMS Administrator

450 East Alessandro Blvd.

Riverside. CA 92508

CONTRACTOR

ImageTrend, LLC

1305 Corporate Center Drive, Suite 500

Eagan. MN 55121

19. Force Maieure

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

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

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

20. EDD Renortins Requirements

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

COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the
RFP# or BOS Agenda/Date or SSJ#
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authorized in advance in writing by the COUNTY, any such information to anyone other than the 

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

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

or a photograph. 

1 6.3 The CONTRACTOR is subject to and shall operate in compliance with all relevant 

requirements contained in the Health Insurance Portability and Accountability Act of 1 996 (HIPAA), Publ ic 

Law 1 04- 1 9 1 , enacted August 2 1 ,  1 996, and the related laws and regulations promulgated subsequent 

thereto. Please refer to Attachment 1 of this agreement. 

1 7. 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. 

1 8. Notices 

All correspondence and notices required or contemplated by this Agreement shal l  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 

Emergency Management Department 

Attn: EMS Administrator 

450 East Alessandro Blvd . 

Riverside, CA 92508 

1 9. Force Majeure 

CONTRACTOR 

lmageTrend, LLC 

1 305 Corporate Center Drive, Suite 500 

Eagan, MN 55 1 2 1  

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

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

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

20. EDD Reporting Requirements 

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

COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the 
RFP# or BOS Agenda/Date or SSJ# 
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Ernployment Development Departrnent. The CONTRACTOR agrees to furnish the required data and

certifications to the COUNTY within 10 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental 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 requirernent, please call (916) 657-0529. CONTRACTOR should also

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

Govemrnent section under "Employment Development Department" or access the Internet site at

rvu'rv.edd.ca.gov.

21. Hold Harmless/Indemnification

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

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

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

hereinafter referred to as Indemnitees) 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 Agreement, including but not limited to property damage. bodily injury, or death or any

other element of any kind or nature whatsoever arising frorn the performance of CONTRACTOR, its

officers, employees, subcontractors, agents or representatives Indemnitors from this Agreement.

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, the Indemnitees in any claim or action based

upon such alleged acts or omissions.

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

CONTRACTOR shall, at its sole cost, have the right to use counsel of its 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'S indemnification to Indemnitees as set forth herein.

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

provided to COUNTY the appropriate form of dismissal relieving COUNTY fron, any liability for the

action or claim involved.
RFP# or BOS Agenda/Date or SSJ#
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Employment Development Department. The CONTRACTOR agrees to furnish the required data and 

certifications to the COUNTY within I O  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. I f  CONTRACTOR has any 

questions concerning this reporting requirement, please call (9 1 6) 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 the Internet site at 

www.edd .ca.gov. 

2 1 .  Hold Harmless/Indemnification 

2 1 . 1  CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies, 

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

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

hereinafter referred to as Indemnitees) from any liabil ity 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 Agreement, including but not l imited to property damage, bodily inj ury, or death or any 

other element of any kind or nature whatsoever arising from the performance of CONTRACTOR, its 

officers, employees, subcontractors, agents or representatives Indenmitors from this Agreement. 

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, the Indenmitees in any claim or action based 

upon such alleged acts or omissions. 

2 1 .2 With respect to any action or claim subject to indenmification herein by CONTRACTOR, 

CONTRACTOR shall, at its sole cost, have the right to use counsel of its 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 l imits or 

circumscribes CONTRACTOR'S  indemnification to Indemnitees as set forth herein. 

2 1 .3 CONTRACTOR's obligation hereunder shall be satisfied when CONTRACTOR has 

provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liabil ity for the 

action or claim involved . 
RFP# or BOS Agenda/Date or SSJ# 
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21.4 The specified insurance lirnits required in this Agreernent shall in no way limit or

circumscribe CONTRACTOR's obligations to indemnifr and hold harmless the Indemnitees herein from

third-party claims.

21.5 In the event there is conflict between this clause and Civil Code secti on 2782, this clause

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

CONTRACTOR frorn indemniffing the Indemnitees to the fullest extent allowed by law.

22. Limitation of Liabilitv

22.I EXCLUSION OF DAMAGES. UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL
THEORY (WHETHER IN CONTRACT, TORT, NEGLIGENCE OR OTHERWISE) SHALL EITHER PARTY TO
THIS AGREEMENT, OR THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS, SERVICE PROVIDERS, SUPPLIERS OR LICENSORS, BE LIABLE TO THE OTHER PARTY OR ITS
AFFILIATES FOR ANY LOST PROFITS, LOST SALES OR BUSINESS, LOST DATA (WHERE SUCH DATA IS
LOST IN THE COURSE OF TRANSMISSION VIA CUSTOMER'S SYSTEMS OR OVER THE INTERNET
THROUGH NO FAULT OF CONTRACTOR), BUSINESS INTERRUPTION, LOSS OF GOODW|LL, COSTS OF
COVER OR REPLACEMENT, OR FOR ANY OTHER TYPE OF INDIRECT, INCIDENTAL, SPECIAL,
EXEMPLARY, CONSEQUENTIAL OR PUNITIVE LOSS OR DAMAGES, OR FOR ANY OTHER INDIRECT
LOSS OR DAMAGES INCURRED BY THE OTHER PARTY OR ITS AFFILIATES IN CONNECTION WITH
THIS AGREEMENT, THE SERVICES OR PROFESSIONAL SERVICES, REGARDLESS OF WHETHER SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF OR COULD HAVE FORESEEN SUCH DAMAGES.

22,2 LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN
THIS AGREEMENT, CONTRACTOR'S AGGREGATE LIABILITY TO THE COLTNTY ARISING OUT OF THIS
AGREEMENT, THE SERVICES OR PROFESSIONAL SERVICES, SHALL IN NO EVENT EXCEED AN
AMOUNT EQUAL TO THREE (3) TIMES THE TOTAL SUBSCRIPTION CHARGES AND/OR PROFESSIONAL
SERVICES FEES PAID BY THE COUNTY DURING THE TWELVE (I2) MONTHS PRIOR TO THE FIRST
EVENT OR OCCURRENCE GIVING RISE TO SUCH LIABILITY. COUNTY ACKNOWLEDGES AND
AGREES THAT THE ESSENTIAL PURPOSE OF THIS SECTION 22.2 IS TO ALLOCATE THE RISKS UNDER
THIS AGREEMENT BETWEEN THE PARTIES AND LIMIT POTENTIAL LIABILITY GIVEN THE
SUBSCRIPTION CHARGES AND PROFESSIONAL SERVICES FEES, WHICH WOULD HAVE BEEN
SUBSTANTIALLY HIGHER IF CONTRACTOR WERE TO ASSUME ANY FURTHER LIABILITY OTHER
THAN AS SET FORTH HEREIN. CONTRACTOR HAS RELIED ON THESE LIMITATIONS IN DETERMINING
WHETHER TO PROVIDE COLTNTY WITH THE RIGHTS TO ACCESS AND USE THE SERVICES AND/OR
THE PROFESSIONAL SERVICES PROVIDED FOR IN THIS AGREEMENT. THE LIMITATIONS SET FORTH
IN THIS SECTION SHALL NOT APPLY TO CLAIMS OR DAMAGES RESULTING FROM CONTRACTOR'S
INDEMNITY OBLIGATIONS IN SECTION 2I OF THIS AGREEMENT.

22,3 LIMITATION OF LIABILITY IN THE AGGREGATE. THE LIMITATION OF
LIABILITY PROVIDED FOR HEREIN APPLIES IN AGGREGATE TO ANY AND ALL CLAIMS BY COUNTY
AND ITS AFFILIATES. AND SHALL NOT BE CUMULATIVE.

22.4 Enforceable against Contractor. Any claims or damages that County may have against County
shall only be enforceable against Contractor and not any other entity, nor any officers, directors, representatives or
agents ofContractor.

23. Insurance

Page l3 of36RFP# or BOS Agenda/Date or SSJ#
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2 1 .4 The specified insurance limits required in this Agreement shal l in no way limit or 

circumscribe CONTRACTOR's obligations to indemnify and hold harmless the Indemnitees herein from 

third-party claims. 

2 1 .5 In the event there is conflict between this clause and Civil Code section 2782, this c lause 

shall be interpreted to comply with Civil Code section 2782. Such interpretation shall not rel ieve the 

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

22. Limitation of Liability 

22.1 EXCLUSION OF DAMAGES. UNDER NO C IRCUMSTANCES AND UNDER NO LEGAL 

THEORY (WHETHER IN CONTRACT, TORT, NEGLIGENCE OR OTHERWISE) SHALL EITHER PARTY TO 

THIS AGREEMENT, OR THEI R RESPECTIVE AFFI L IATES, OFFICERS, D I RECTORS, EMPLOYEES, 

AGENTS, SERVICE PROVIDERS, SUPPLI ERS OR LICENSORS, BE LIABLE TO THE OTHER PARTY OR ITS 
AFF ILIATES FOR ANY LOST PROFITS, LOST SALES OR BUSINESS, LOST DATA (WHERE SUCH DATA I S  
LOST I N  THE COURSE OF TRANSMI SSION VIA CUSTOMER'S SYSTEMS OR OVER THE INTERNET 

THROUGH NO FAULT OF CONTRACTOR), BUSINESS INTERRUPTION, LOSS OF GOODWI LL, COSTS OF 

COVER OR REPLACEMENT, OR FOR ANY OTHER TYPE OF INDI RECT, INCIDENTAL, SPECIAL, 
EXEMPLARY, CONSEQUENTIAL OR PUNITIVE LOSS OR DAMAGES, OR FOR ANY OTHER INDI RECT 
LOSS OR DAMAGES INCURRED BY THE OTHER PARTY OR ITS AFFI LIATES IN CONNECTION WITH 
THIS AGREEMENT, THE SERVICES OR PROFESSIONAL SERVICES, REGARDLESS OF WHETHER SUCH 

PARTY HAS BEEN ADVI SED OF THE POSSIBI LITY OF OR COULD HAVE FORESEEN SUCH DAMAGES. 

22.2 LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN 

THIS  AGREEMENT, CONTRACTOR' S  AGGREGATE LIABIL ITY TO THE COUNTY ARISING OUT OF THIS 

AGREEMENT, THE SERVICES OR PROFESS IONAL SERVICES, SHALL IN NO EVENT EXCEED AN 

AMOUNT EQUAL TO THREE (3)  TIMES THE TOTAL SUBSCRI PTION CHARGES AND/OR PROFESSIONAL 

SERVICES FEES PAI D  BY THE COUNTY DURING THE TWELVE ( 1 2) MONTHS PRIOR TO THE F IRST 

EVENT OR OCCURRENCE GIVING RISE TO SUCH LIABILI TY.  COUNTY ACKNOWLEDGES AND 
AGREES THAT THE ESSENTIAL PURPOSE OF TH IS  SECTION 22.2 IS  TO ALLOCATE THE RISKS UNDER 
THIS AGREEMENT BETWEEN THE PARTI ES AND L IMIT POTENTIAL LIABIL ITY GIVEN THE 
SUBSCRI PTION CHARGES AND PROFESSIONAL SERVICES FEES, WHICH WOULD HAVE BEEN 
SUBSTANTIALLY H IGHER I F  CONTRACTOR WERE TO ASSUME ANY FURTHER LIABI LITY OTHER 
THAN AS SET FORTH HEREIN .  CONTRACTOR HAS RELIED ON THESE L IMITATIONS IN DETERMINING 

WHETHER TO PROVI DE COUNTY WITH THE RIGHTS TO ACCESS AND USE THE SERVICES AND/OR 
THE PROFESSIONAL SERVICES PROVI DED FOR IN THIS AGREEMENT. THE L IMITATIONS SET FORTH 
IN THIS SECTION SHALL NOT APPLY TO CLAIMS OR DAMAGES RESU LTING FROM CONTRACTOR'S  

INDEMNITY OBLIGATIONS IN SECTION 2 1  OF THIS AGREEMENT. 

22.3 LIMITATION OF LIABILITY IN THE AGGREGATE . THE LIMITATION OF 

LIABI LITY PROVI DED FOR HEREIN APPL IES IN AGGREGATE TO ANY AND ALL CLAIMS BY COUNTY 
AND ITS AFFIL IATES, AND SHALL NOT BE CUMULATIVE. 

22.4 Enforceable against Contractor. Any claims or damages that County may have against County 

shall only be enforceable against Contractor and not any other entity, nor any officers, d irectors, representatives or 
agents of Contractor. 

23. I nsurance 
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23.1 Without lirniting or dirninishing the CONTRACTOR's obligation to indernnify or hold the

COLINTY hamrless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage during the tenn of this Agreement. As respects the insurance

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

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

appointed officials. agents or representatives as Additional Insureds.

A. Workers' Compensation:

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

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

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

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

subrogation in favor of the County of Riverside.

B. Commercial General Liability:

CONTRACTOR shall maintain Commercial General Liability insurance coverage, including but not

limited to, premises liability, urunodified 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 perfonnance of its obligations hereunder. Policy shall name the COI-INTY 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 COTINTY as Additional Insureds.

C. Vehicle Liability:

If vehicles or mobile equipment are used in the perfonnance 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 narne the COUNTY as Additional Insureds.

D. Insurance Requirements for IT Contractor Services:

l) CONTRACTOR shall procure and maintain for the duration of the contract insurance against

claims for injuries to person or damages to properly which may arise from or in connection with the

perfbrmance of the work hereunder by the CONTRACTOR, its agents, representatives, or employees.

CONTRACTOR shall procure and maintain for the duration of the contract insurance claims arising out of

RFP# or BOS Agenda/Date or SSJ#
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23.1  Without limiting or diminishing the CONTRACTOR's obligation to indemnify or hold the 

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

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

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

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

appointed officials, agents or representatives as Additional Insureds. 

A. Workers' Compensation :  

If the CONTRACTOR has employees a s  defined by the State of  California, the CONTRACTOR 

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

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

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

subrogation in favor of the County of Riverside. 

B. Commercial General Liability: 

CONTRACTOR shall maintain Commercial General Liabil ity insurance coverage, including but not 

limited to, premises liabi lity, unmodified contractual liabil ity, products and completed operations liability , 

personal and advertising injury, and cross liabil ity 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 liabil ity shal l  not be less than $2,000,000 per occurrence combined single l imit. 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 are 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. Pol icy shall name the COUNTY as Additional Insureds. 

D. Insurance Requirements for IT Contractor Services: 

1 )  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 for the duration of the contract insurance c laims arising out of 
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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 of data.

2) Cyber Liability Insurance, with limits not less than $2,000.000 per occurrence or clairn,

$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 claims

for multimedia wrongful acts, information theft, damage to or destruction of electronic information, release

of private information, alteration of electronic infbrmation, extortion and network security. The policy shall

provide coverage for breach response costs as well as regulatory fines and penalties where insurable by law

as well as credit rnonitoring expenses.

3) If 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:

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

California and have an AM 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 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 exceed $500,000 per occurrence, each such retention shall have the

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

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

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

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

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

3) CONTRACTOR shall cause CONTRACTOR's insurance carrier(s) to furnish the COUNTY with

either 1) a properly executed original Certificate(s) of Insurance and certified original copies of
Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by the

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

attachments thereto. showing such insurance is in full force and effect. In the event of a material

modification, cancellation, expiration, or reduction in coverage, this Agreement shall tenlinate forthwith.
RFP# or BOS Agenda/Date or SSJ#
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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 of data. 

2) Cyber Liabil ity Insurance, with limits not less than $2,000,000 per occurrence or claim, 

$2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is 

undertaken by Contractor in this Agreement and shal l  include, but not limited to, claims involving c laims 

for multimedia wrongful acts, information theft, damage to or destruction of electronic information, release 

of private information, alteration of electronic information, extortion and network security. The policy shall 

provide coverage for breach response costs as well  as regulatory fines and penalties where insurable by law 

as well as credit monitoring expenses. 

3) If 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 avai lable insurance proceeds in excess of the specified minimum 

l imits of insurance and coverage shall be available to the COUNTY. Policy shall name the COUNTY as 

Additional Insureds. 

E. General Insurance Provisions - All lines : 

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

California and have an AM BEST rating of not less than A :  VI I I  (A:8) unless such requirements are waived, 

in writing, by the County Risk Manager. If the County Risk Manager waives a requirement for a particular 

insurer, such waiver is only valid for that specific insurer and only for one pol icy term. 

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

herein. If any such self-insured retention exceed $500,000 per occurrence, each such retention shall have the 

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

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

the County Risk Manager, CONTRACTOR's carriers shall either; 1 )  reduce or eliminate such self-insured 

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

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

3) CONTRACTOR shall cause CONTRACTOR's insurance carrier(s) to furnish the COUNTY with 

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

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

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

attachments thereto, showing such insurance is in ful l  force and effect. In the event of a material 

modification, cancellation, expiration, or reduction in coverage, this Agreement shall tenninate forthwith, 
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unless the COUNTY 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 as set forth herein and the insurance required herein is in full force

and effect. CONTRACTOR shall not cornrnence operations until the COUNTY has been furnished original

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

policies of insurance including all endorsements and any and all other attachments as required in this

Section. An individual authorized by the insurance carrier shall sign the original endorsements for each

policy and the Certificate of Insurance.

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

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

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

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

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

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

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

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

by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notiff COI-INTY of any claim by a third party or any incident or event

that may give rise to a claim arising frorn the perfonnance of this Agreernent.

24. General

24.1 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 deerned void and of no force or effect.

24.2 Any waiver by COUNTY of any breach of any one or more of the temrs of this Agreement

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

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

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

COLTNTY from enforcement of the terrns of this Agreement.
RFP# or BOS Agenda/Date or SSJ#
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unless the COUNTY 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 as set forth herein and the insurance required herein is  in full force 

and effect. CONTRACTOR shall not commence operations until the COUNTY has been furnished original 

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

policies of insurance including all endorsements and any and all other attachments as required in this 

Section. An individual authorized by the insurance carrier shall sign the original endorsements for each 

policy and the Certificate of Insurance. 

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

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

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

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

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

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

reserves the right to adjust the types of insurance and the monetary limits of l iabi lity required under this 

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

by the CONTRACTOR has become inadequate. 

6) CONTRACTOR shall pass down the msurance obl igations contained herein to all tiers of 

subcontractors working under this Agreement. 

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

insurance acceptable to the COUNTY. 

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

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

24. General 

24.1 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. 

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

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

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

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

COUNTY from enforcement of the terms of this Agreement. 

RFP# or BOS Agenda/Date or SSJ# 

Form # 1 1 6-3 1 0 - Dated: 3/2 1 /20 1 9  

Page 1 6  of 36 



Contract ID # EMARC-95882-001-06/30

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

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

promptly refund the disallowed amount to the COLTNTY on request, or at the COUNTY's option, the

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

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

specifically stated in the Agreement.

24.5 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 COTINTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

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

equivalent equipment, products, materials or services from other sources, when deerned by the COUNTY to

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

in this Agreement.

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

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

with reasonable facilities and timely access to COLINTY data, information, and personnel.

24,8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

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

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.

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

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

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

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

California (CallOSHA).

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

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

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

continue in full force without being impaired or invalidated in any way.
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24.3 In the event the CONTRACTOR receives payment under this Agreement, which is later 

disallowed by COUNTY for nonconfonnance with the tenns of the Agreement, the CONTRACTOR shall 

promptly refund the disallowed amount to the COUNTY on request, or at the COUNTY's option, the 

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

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

specifically stated in the Agreement. 

24.5 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. 

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

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

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

in this Agreement. 

24.7 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 .  

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

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

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. 

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

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

24. 10  CONTRACTOR shall comply with all requirements of the Occupational Safety and Health 

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

California (Cal/OSHA). 

24. 1 1 This Agreement shall be governed by the laws of the State of California. Any legal action 

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

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

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

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

continue in full force without being impaired or invalidated in any way. 
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24.12 ELECTRONIC SIGNATURES: This Agreement rnay 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 the Agreement agrees to the use of electronic signatures, such as a digital signature that meet

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

to 1633.17), for executing this Agreement. The parties further agree that the electronic signature(s) included

herein 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. 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.

24.13 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.

[Signatures on next page]
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24. 1 2  ELECTRONIC SIGNATURES: This Agreement may be executed in any number of 

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

Each party of the Agreement agrees to the use of electronic signatures, such as a digital signature that meet 

the requirements of the California Uniform Electronic Transactions Act (("CUETA") Civ. Code, § §  1 633 . 1 

to 1 63 3 . 1 7), for executing this Agreement. The parties further agree that the electronic signature(s) included 

herein 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. 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 1 633 .2 of the Civil Code. 

24. 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. 
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IN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board
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IN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board

Page l9 of36RFP# or BOS Agenda/Date or SSJ#

Form # I l6-3 l0 - Dated: 3l2l12019

Contract ID # EMARC-95882-00 l -06130

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

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board
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IN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board
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IN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board
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IN WITNESS WHEREOF. the Parties hereto have caused their duly authorized representatives to

execute this Agreement.

COUNTY OF RMRSIDE, a political ImageTrend, LLC, a Minnesota corporation
subdivision of the State of California authorized to do business in the state of

California

nathan Sacl,u
By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: 0812612025

APPROVED AS TO FORM:
MINH C. TRAN
County Counsel

By Jon Sac 14,2025 12:11:38 MDT)

Jon Sachs
Chief Financial Ofticer

Dated: 
o8lL4l2o25

By
Melissa Cushman
Deputy County Counsel

ATTEST:

KIMBERLY

By'
Deputy

0812612025ltem 3.7

Clerk of said Board
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to 

execute this Agreement. 

COUNTY OF RIVERSIDE, a political 
subdivision of the State of California 

• /4.Ii 
V. Manuel Perez, Chair 

Board of Supervisors 

Dated : 08/26/2025 

APPROVED AS TO FORM : 
MINH C. TRAN 
County Counsel 

By : z�� < _ 
Melissa Cuslunan 
Deputy County Counsel 

ATTEST: 

y7xCTOR, Clerk of said Board 

08/26/2025 Item 3.7 
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ImageTrend, LLC, a Minnesota corporation 
authorized to do business in the state of 
California 

Jonathan &cs 
By : _Jonathan Sachs (Aug 14, 2025 12 : 1 1:38 MDT) 

Jon Sachs 
Chief Financial Officer 

Dated: 
08/14/2025 
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EXHIBIT A
Scopr 0r Wonr

1. Selected Products and Services to be provided by CONTRACTOR

l.l. Enterprise License, hosted by CONTRACTOR, for the NEMSIS Version 3 Elite EMS, Elite Field,
and License Management System,

1.2. Provide the following products as described in Attachment C, "Product Descriptions", (including
support/hosting):

1.2.1.

1.2.2.

1.2.3.

1.2.4.

r.2.5.

1.2.6.

1.2.7 .

1.2.8.

t.2.9.
1.2.10

t.2.tt
1.2.12

ImageTrend Elite EMS License

ImageTrend Elite Field Site License

Hospital Hub Setup

NFIRSAIERIS Fire Reporting

Vault NEMSIS v2Legacy Data
Virtual Informatics/EMS Cube

Continuum
License Management Systern

Patient Registry, including Stroke. STEMI. and Trauma reporting forms

Critical Care Module
DataMart's for Elite, and Patient Registry

Agency Level EMS Validation for Elite

1.3. Provide the following integrations (including support/hosting)

1.3.1. Billing integrations (LOGIS/Zoll Billing Packages); as needed

1.3.2. AMR Billing Export (including PDF)

1.3.3. CAD Integrations (Fire and EMS)
1.3.4. C.A.R.E.S. Export
1.3.5. FirstWatch Export
1.3.6. License Management System with the following integrations:

1.3.6.1. National Registry

1.3.6.2. Payment Gateway (REMSA selected)

1.3.7 . Riverside HIH as funded by additional amendments and hospital-funded initiatives.
1.3.8. AIS15 Level l,2,3Direct Connections for Trauma Registry

1.4. Custom Development - 200 hours per year for custom enhancements

1.4.1. Hours will not be invoiced until a project is mutually agreed upon in writing and signature in
the fomr of a Statement of Work (SOW) is completed;

1.4.2. CONTRACTOR will invoice the work order for approval prior to the start of the work.
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1 .  Selected Products and Services to be provided by CONTRACTOR: 

1 . 1 .  Enterprise License, hosted by CONTRACTOR, for the NEMSIS Version 3 Elite EMS, Elite Field, 

and L icense Management System, 

1 .2. Provide the following products as described in Attachment C, "Product Descriptions", (including 

support/hosting) : 

1 .2 . 1 .  ImageTrend Elite EMS License 

1 .2 .2 .  ImageTrend Elite Field Site License 

1 .2 . 3 .  Hospital Hub Setup 

1 .2 .4 .  NFIRS/NERIS  Fire Reporting 

1 .2 . 5 .  Vault NEMSIS v2 Legacy Data 

1 .2 .6 .  Virtual Informatics/EMS Cube 

1 .2 .7 .  Continuum 

1 .2 .8 .  License Management System 

1 .2 .9 .  Patient Registry, including Stroke, STEMI, and Trauma reporting forms. 

1 .2 . 1 0 . Critical Care Module 

1 .2 . 1 1 .  DataMart 's  for Elite, and Patient Registry 

1 .2 . 1 2 . Agency Level EMS Validation for Elite 

1 .3. Provide the following integrations (including support/hosting) : 

1 . 3 . 1 .  Bi l l ing integrations (LOGIS/Zoll Bil ling Packages); as needed 

1 . 3 .2 .  AMR Bil l ing Export (including PDF) 

1 .3 . 3 .  CAD Integrations (Fire and EMS) 

1 .3 .4 .  C.A.R.E .S .  Export 

1 .3 . 5 .  FirstWatch Export 

1 .3 .6 .  License Management System with the following integrations : 

1 .3 .6 . 1 .  National Registry 

1 . 3 . 6 .2. Payment Gateway (REMSA selected) 

1 .3 . 7. Riverside HIH as funded by additional amendments and hospital-funded initiatives. 

1 . 3 . 8 .  AIS 1 5  Level 1 ,2,3 Direct Connections for Trauma Registry 

1 .4. Custom Development - 200 hours per year for custom enhancements 

1 .4 . 1 .  Hours wil l  not be invoiced until a project is mutual ly agreed upon in writing and signature in 

the fonn of a Statement of Work (SOW) is completed; 

1 .4 .2 .  CONTRACTOR wil l  invoice the work order for approval prior to the start of the work. 
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1.4.3. All ImageTrend Products and services is eligible for inclusion in original custom
development hours.

1.5. Compatibility with Point of Service devices for Elite Field is updated continuously on the
CONTRACTO
requirements

R website and can be accessed at lrttp://rvrvrv.i .com/support/sy stern-

1.5.1. The Service Level Agreement is included herein by this reference as Exhibit C
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1 .4 . 3 .  All ImageTrend Products and services is eligible for inclusion in original custom 

development hours. 

1 .5. Compatibility with Point of Service devices for Elite Field is updated continuously on the 

CONTRACTOR website and can be accessed at http ://www. imagetrend. com/support/system­

requirements 

1 .5 . 1 .  The Service Level Agreement is  included herein by this reference as Exhibit C .  
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EXHIBIT B

PA}'MENT PROVISIONS

Elite EMS Billing lnteflration Support Annual ,1

$ 3,150.00 3o/o $ 3,244,50 $ 3,341.84 $ 3.442.09 $ 3.545.35

1 $ 17,500.00 3% $ 18.025.00 $ 18,555.75 $'ts.'t22.72 $ 19.696.4051 Elit€ EMS CAD lntegr.tion Support

$ 3,394.8876 CARES. IDH ENDPOINI' Annual '| $ 3,200.00 30/o $ 3,296.00 $ 3.496.73 $ 3.601.63

Annual 1 $ 5,000.00 3o/o $ 5,150.00 $ 5,304.50 $ 5.463.64 $ 5,627.s476 CARES - IDH ENDPOINT

3o/o $ 10.815.00 $ 11,139.45 $ 'r 1,47s.63 $ 1'1,817.84125 Elite EMS CustoDl Development Support i\nrrual 1 $ 10.500.00

17',| EliterM Field Support 'l $ 19,200.00 3% $ 19.776.00 $ 20,369.28 $ 20.9E0.36 $ 21.609.77

Annual 1 $ 2.000.00 3o/o $ 2.060.00 s 2.121.A0 s 2.'185.45 $ 2.251.O2186 Elite EMS Frrstwat.h Support

$ 7.725.00 $ 7,956.75Rsour(e Bridge Hospital Hub SaaS Annual 1 s 7.500.00 3% $ 8.195.45 s 8.441.32

Elitet" EN'lS Hoshng Annual 1 $ 3.500.00 3% 6 3,605.00 s 3,713.15 $ 3,824.54 $ 3.939.28244

s 2.500.00 3Vo $ 2.575.00 $ 2.652.25 $ 2.731.82 $2.813.77244 Elite'M EMS Hoshng Annual 1

244 EliteiM EMS Hoshng Annual 1 $ 21.000.00 30/o $ 2'1,630.00 $ 22,278. $ 22.947.27 $ 23.635.69

Annual 1 $ 5,400.00 3% $ 5.562.00 s 5,728.86 $ 5,900.73 $ 6.077.75244 Elite'M El\lS Hosting

3o/o $ 8,240.00 $ 8,487.20 s 8,741.82 $ 9.004.07249 License l\4anagement Hosting (License) Annual 1 $ 8.000.00

260 Critical Care Hosting I $ 6,113.81 3% $ 6.297.22 $ 6,486.14 $ 6,660.73 $ 6,881.15

1 $ 2.701.22 3% $ 2.782.26 $ 2,865.72 $ 2,951.70 $ 3,040.25261 Stroke Registry Hosting (llosprtal Li(ense)

374 EDS Licensure National Registry Integration 1 $ 1,875.00 3vo $ 1,931.25 $ 1,989.19 $ 2,048.86 $ 2, 1'r0.33

Annual 1 $ 2,701.22 30/o $ 2.782.26 $ 2.865.72 $ 2,951.70 $ 3,040.25424 Cirdiac Reglstry Hosting (Hospital License)

30k $ 2,504.03 $ 2,579.15 s 2,656.s3 $ 2,736.22425 Cardiac Regrstry Suppon 1 $ 2,43'1.'10

429 EDS Licensure Payment Cateway lnlegration Annual I $ 1,875.00 3o/o s 1.931.25 s 1.989.19 $ 2,04E.86 0 2,110.33

Stroke Reqistrl, SupFrl ,|
$ 9,0M.07 3% $ 9.274.19 s 9.s52.42 $ 9,838.99 $'10.134.16567

3o/o $ 2,504.03 s 2,579.15 $ 2,656.53 $ 2.7 .22567 Stroke Registry Support Annual 1 $ 2,431.10

Elite'. EI\,15 Support Annual 1 $ 320.00 3va $ 329.60 s 339.49 $ 349.67 $ 360.16

1 s 640.00 30k s 659.20 s 678.98 $ 699.35 $ 720.33572 EliterM EM5 Support

3o/o $ 19,776.00 $ 20.369.28 $ 20.980.36 $ 2'1,609.77Elitefu EMS Supporr 1 $ 19,200.00

572 Elite'M El\'lS Sunport Annual 1 $ 4,000.00 3o/o $ 4,120.00 $ 4.243.60 $ 4,370.91 $ 4,502.04

3vo $ '18.540.00 $ 19,096.20 $ 19,669.09 $ 20,259.16574 Li(ense Management Support (Li(ense) Annual 1 $ 18,000.00

Criti.al Care Supl,orl Annual 1 $ 4.999.23 3a/o $ 5,'149.21 $ 5,s03.68 $ 5.462.79 $ 5,626.68

RFP# or BOS Agenda/Date or SSJ#
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Item Name 
Number 

36 Elite EMS Billing Integration Support 

51 Elite EMS CAD Integration Support 

76 CARES - IDH ENDPOINT 

76 CARES - IDH ENDPOINT 

125 Elite EMS Custom Development Support 

171 Elite*" Field Support 

186 Elite EMS First\Watch Support 

236 Resource Bridge Hospital Hub SaaS 

244 Elite*" E MS Hosting 

244 Elite"" EMS Hosting 

244 Elite*" EMS Hosting 

244 Elite"" EMS Hosting 

249 License Management Hosting (License) 

260 Critical Care Hosting 

261 Stroke Registry Hosting ( Hospital License) 

374 EDS Licensure National Registry Integration 

424 Cardiac Registry Hosting (Hospital License) 

425 Cardiac Registry Support 

429 EDS Licensure Payment Gateway Integration 

567 Stroke Registry Support 

567 Stroke Registry Support 

572 Elite"" EMS Support 

572 Elite"" EMS Support 

572 Elite"" EMS Support 

572 Elite"" EMS Support 

574 License Management Support (License) 

575 Critical Care Support 

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

PAYMENT PROVISIONS 

Billing 7/1/25- Year/Year 

Frequency 
Quantity 

6/30/26 Escalation (%) 

Annual 1 $ 3, 150.00 3% 

Annual 1 $ 17,500.00 3% 

Annual 1 $ 3,200.00 3% 

Annual 1 $ 5,000.00 3% 

Annual 1 $ 1 0,500.00 3% 

Annual 1 $ 19,200.00 3% 

Annual 1 $ 2,000.00 3% 

Annual 1 $ 7,500.00 3% 

Annual 1 $ 3,500.00 3% 

Annual 1 $ 2,500.00 3% 

Annual 1 $ 21 ,000.00 3% 

Annual 1 $ 5,400.00 3% 

Annual 1 $ 8,000.00 3% 

Annual 1 $ 6,1 13.81 3% 

Annual 1 $ 2,701.22 3% 

Annual 1 $ 1 ,875.00 3% 

Annual 1 $ 2,701.22 3% 

Annual 1 $ 2,431.10 3% 

Annual 1 $ 1 ,875.00 3% 

Annual 1 $ 9,004.07 3% 

Annual 1 $ 2,431.10 3% 

Annual 1 $ 320.00 3% 

Annual 1 $ 640.00 3% 

Annual 1 $ 1 9,200.00 3% 

Annual 1 $ 4,000.00 3% 

Annual 1 $ 18,000.00 3% 

Annual 1 $ 4,999.23 3% 

Contract ID # EMARC-95882-001 -06/30 

7/1/26- 7/1/27- 7/1/28- 7/1/29-
6/30/27 6/30/28 6/30/29 6/30/30 

$ 3,244.50 $ 3,341.84 $ 3,442.09 $ 3,545.35 

$ 18,025.00 $ 1 8,565.75 $ 19, 122.72 $ 1 9,696.40 

$ 3,296.00 $ 3,394.88 $ 3,496.73 $ 3,601.63 

$ 5,150.00 $ 5,304.50 $ 5,463.64 $ 5,627.54 

$ 10,815.00 $ 1 1 ,  1 39.45 $ 1 1 ,473.63 $ 1 1 ,817.84 

$ 19,776.00 $ 20,369.28 $ 20,980.36 $ 21,609.77 

$ 2,060.00 $ 2 , 121.80 $ 2,185.45 $ 2,251.02 

$ 7 ,725.00 $ 7,956.75 $ 8, 195.45 $ 8,441.32 

$ 3,605.00 $ 3,713.15 $ 3,824.54 $ 3,939.28 

S 2 , 575. 00 $ 2,652.25 $ 2,731.82 $ 2,81 3.77 

$ 21,630.00 $ 22,278.90 $ 22,947.27 $ 23,635.69 

$ 5,562.00 $ 5,728.86 $ 5,900.73 $ 6,077.75 

$ 8,240.00 $ 8,487.20 $ 8,741.82 $ 9,004.07 

$ 6,297.22 $ 6,486. 14  $ 6,680.73 $ 6,881 .15 

$ 2,782.26 $ 2,865.72 $ 2,951.70 $ 3,040.25 

$ 1,931.25 $ 1 ,989.19 $ 2,048.86 $ 2 , 110.33 

$ 2,782.26 $ 2,865.72 $ 2,951.70 $ 3,040.25 

$ 2,504.03 $ 2,579.15 $ 2,656.53 $ 2,736.22 

$ 1,931.25 $ 1 ,989.19 $ 2,048.86 $ 2 , 1 10.33 

$ 9,274.19 $ 9,552.42 $ 9,838.99 $ 10, 134.16 

I $ 2,504.03 $ 2,579.15 $ 2,656.53 $ 2,736.22 

$ 329.60 $ 339.49 $ 349.67 $ 360.16 

$ 659.20 $ 678.98 $ 699.35 $ 720.33 

$ 19,776.00 $ 20,369.28 $ 20,980.36 $ 21,609.77 

$ 4, 120.00 $ 4,243.60 $ 4,370.91 $ 4, 502.04 

$ 18,540.00 $ 1 9,096.20 $ 19,669.09 $ 20,259.1 6  

$ 5,149.21 $ 5,303.68 $ 5,462.79 $ 5,626.68 
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6E6 Visual lnfornratrcrrM EMS Cube Support 1 $ 7,680.00 3o/o $ 7.910.40 s 8,147.71 $ 8,392.'14 $ 8.643.91

Agenc! Level Validation EMS 'l $ '12.500.00 3vo710 s 12.875.00 $ 13,261.25 s 13.659.09 $ 14,068.86

874 Patient Registry Certified Hosting Annual 1 $ 4,502.04 30/o $ 4,637.10 $ 4,776.21 $ 4,919.50 $ 5.067.09

1 196 AIS 15 DiHt Conn(tions to trvel I ll lll Annual ,l $ 900.00 3'/o $ s27.00 $ 954.81 5 983.45 $'t,0't2.96

1236 Data MartrM Sub{nptron Annudl 1 $ 22,s00.00 3yo s 23.175.00 $ 23.870.25 $ 24.586.36 s 25,323.95

1254
Patient Registry Traunra Dat. Mart Sub{ilption
Contrnuou5

1 $ 6,768.30 3o/o $ 6,971,35 $ 7,1E0.49 $ 7,395.90 s 7,617.78

1 s 6,768.301255
Palient Registry Cardiac Data Mart Subsription
Contrnuous

3% $ 6,971,3s $ 7,180.49 $ 7,395.90 $ 7,617.78

1256
Patient Registry Shoke Daia Mail sub$ription -
Continuous

1 s 6,768.30 3% $ 6.971.35 s 7.180.49 $ 7,395.90 $ 7.617.78

Base

Year:
$ 2s3,128.69 Option Years: $ 250,722,55 t 268,54422 $ 276,600.s6 t 284,899.59

this Agreement.

2. Recurring fees are subject to price increases each year as noted in the above chart.
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Contract ID # EMARC-95882-00 1 -06/30 

Item 
Item Name 

Billing 
Quantity 

7/1/25- Year/Year 7/1/26- 7/1/27- 7/1/28- 7/1/29-
Number Frequency 6/30/26 Escalation (%) 6/30/27 6/30/28 6/30/29 6/30/30 

686 Visual Informatics"" EMS Cube Support Annual 1 $ 7,680.00 3% $ 7,910.40 $ 8,147.71 $ 8,392.14 $ 8,643.91 

710 Agency Level Validation EMS Annual 1 $ 12,500.00 3% $ 12,875.00 $ 13 ,261.25 $ 1 3,659.09 $ 14,068.86 

874 Patient Registry Certified Hosting Annual 1 $ 4,502.04 3% $ 4,637.10 $ 4,776.21 $ 4,919.50 $ 5,067.09 

1 196 AIS 15 Direct Connections to Level I II II Annual 1 $ 900.00 3% $ 927.00 $ 954.81 $ 983.45 $ 1,012.96 

1236 Data Mart" Subscription Annual 1 S 22,500.00 3% $ 23,175.00 $ 23,870.25 $ 24,586.36 $ 25,323.95 

1254 
Patient Registry Trauma Data Mart Subscription � 

Annual 1 $ 6,768.30 3% $ 6,971 .35 $ 7,180.49 $ 7,395.90 $ 7,617.78 Continuous 

1255 
Patient Registry Cardiac Data Mart Subscription 

Annual 1 $ 6,768.30 3% $ 6,971.35 $ 7,180.49 $ 7,395.90 $ 7,617.78 Continuous 

1256 
Patient Registry Stroke Data Mart Subscription � 

Annual 1 $ 6,768.30 3% $ 6,971.35 $ 7,180.49 $ 7,395.90 $ 7,617.78 Continuous 

Base 
$ 253,1 28.69 Option Years: $ 260,722.55 $ 268,544.22 $ 276,600.56 $ 284,898.59 

Year: 

1. Recurring fees will be invoiced annually in advance, beginning on the invoice dates listed in the above chart, unless Customer provides notice of cancellation in accordance with the Terms of 

this Agreement. 

2. Recurring fees are subject to price increases each year as noted in the above chart. 
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ExHrerr C - SenvrcE LEVEL AGREEMENT ATTAcHMENT

Site Complete shutdown or partial
shutdown of one or more critical
software functions.
Access to one or more Software
functions not available.
Major subset of software application
impacled.

Minor subsystem failure.

Data entry or access impaired on a
limited basis - usually can be
delegated to local City contact as a

first level or response for resolution -
usually user error (i.e. training).
System operational with minor issues;
suggested enhancements as mutually
agreed upon.

Within one (1) hour of initial Six (6) hours.
notification via email or ticketing
system.

Down/Critical

CAD Down/High

Medium/Normal

Within four (4) hours of initial
notification during business hours via
phone, email, or ticketing system.

Twenty-four
business hours.

(24)

Within twenty-four (24) hours of initial
notification during business hours.

Future Release.

2. Data Ownership
All customer data collected and maintained by Consultant shall at all times remain the property of
the customer.

3. Data Protection
Consultant takes data privacy and cybersecurity very seriously. Consultant utilizes compliant and
industry recognized best practices to ensure data security, and does not use or make available
any personally identifiable information to third parties without customer consent or as required by
law. Consultant acknowledges that its handling of information on behalf of customers may be
subject to federal, state or local laws, rules, regulation and restrictions regarding the privacy of
consumer information. Consultant agrees to comply with all of such laws, rules, regulations and
restrictions at its sole cost and expense.

4. Suspension of Service
Consultant reserves the right to suspend and limit network resources to customers failing to pay
the monthly fee in advance at its own discretion. ln the event of service suspension, full service
delivery will be restored within 48 hours from the date and time that payment is received.

Page 24 of 36RFP# or BOS AgendaiDate or SSJ#
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by Consultant
Severity

After Notification by

Update
Anticipated
Resolution

and
Error
Plan

Consultant is committed to offering exceptional levels of service to our customers. This Service
Level Agreement ('SLA') guarantees your website or application's availability, reliability and
performance. This SLA applies to any site or application hosted on our network.

1. Customer Support
Consultant is committed in providing an exceptional level of customer support. Consultant's
servers are monitorcd 24 hours per day, 7 days per week, 365 days per year and our suppoft
staff is available via phone (888.469.7789) and email (wlrvr,ry.imaqetrend.com/support) as posted
on the company's website. Consultant works to promptly resolve all issues reported by
customers, and will acknowledge the disposition and potential resolution according to the chart
below:

Contract ID # EMARC-95882-00 1 -06/30 

EXHIB IT C - SERVICE LEVEL AGREEMENT ATTACHMENT 

Consultant is comm itted to offering exceptional levels of service to our customers. This Service 

Level Agreement ("SLA") guarantees your website or application's avai labi l ity, rel iabil ity and 
performance. This SLA applies to any site or appl ication hosted on our network. 

1 .  Customer Support 
Consultant is committed in providing an exceptional level of customer support. Consultant's 
servers are monitored 24 hours per day, 7 days per week, 365 days per year and our support 
staff is  avai lable via phone (888.469.7789) and emai l  (www. imagetrend . com/s upport) as posted 
on the company's website. Consultant works to promptly resolve al l  issues reported by 
customers, and will acknowledge the disposition and potential resolution according to the chart 
below: 

• Complete shutdown or partial With in one ( 1 )  hour of initial Six (6) hours. 
notification via email or ticketing Down/Critical 

CAD Down/High • 

• 

Medium/Normal � 

shutdown of one or more critical 
software functions. 

Access to one or more Software 
functions not available. 
Major subset of software application 
impacted. 

Minor subsystem failure. 

Data entry or access impaired on a 
l imited basis - usually can be 
delegated to local City contact as a 
first level or response for resolution -
usually user error ( i .e. training). 

system. 

With in four (4) hours of in itial 
notification during business hours via 
phone, email, or ticketing system. 

System operational with minor issues; Within twenty-four (24) hours of in itial 
suggested enhancements as mutually notification during business hours. 
agreed upon. l 

2. Data Ownersh ip 

Twenty-four 
business hours. 

Future Release. 

(24) 

All customer data collected and maintained by Consultant shall at all t imes remain the property of 
the customer. 

3. Data Protection 
Consultant takes data privacy and cybersecurity very seriously. Consultant utilizes compliant and 
industry recogn ized best practices to ensure data security, and does not use or make available 
any personally identifiable i nformation to third part ies without customer consent or as required by 
law. Consultant acknowledges that its handl ing of information on behalf of customers may be 
subject to federal, state or local laws, rules, regulation and restrictions regarding the privacy of 
consumer information. Consultant agrees to comply with al l of such laws, rules, regulations and 
restrictions at its sole cost and expense. 

4. Suspension of Service 
Consultant reserves the right to suspend and l imit network resources to customers fai l ing to pay 
the monthly fee in advance at its own d iscretion. In the event of service suspension, full service 
del ivery wil l  be restored within 48 hours from the date and t ime that payment is  received . 
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5. Availability
Consultant is fully committed to providing quality service to all customers. To suppotl this
commitment, Consultant offers the following commitments related to application seryer
Availability:

Availability Objective: Consultant will provide 99.5% Availability (as defined below) for the
Consultant network services within lmageTrend's lmmediate Control. For purposes, hereof,
"Availability" or "Available" means the lmageTrend Services are available for access and use
through the lnternet.
"lmmediate Control" includes Consultant's network services within the Consultant data center
which extends to, includes and terminates at the lnternet Service Provider ('!SP') circuit
termination point on the router in Consultant's data center (i.e., public !nternet connectivity).
Specifically excluded from the definition of "lmmediate Contro!" are the following:

a. Equipment, data, materials, software, hardware, services and/or facilities provided by
or on behalf of City or a third-party entity (or any of their vendors or service providers)
and City's or a third party entity's network services or end-user hardware.
b. Acts or omissions of City, their employees, contractors, agents or representatives,
third party vendors or service providers or anyone gaining access to the ImageTrend
Services at the request of City.
c. lssues arising from bugs, defects, or other problems in the software, firmware, or
hardware of third parties.
d. Delays or failures due to circumstances beyond Consultant's reasonable control that
could not be avoided by its exercise of due care.
e. Any outage, network unavailability or downtime outside the Consultant data center.

Availability Calculation: Availability is based on a monthly calculation. The calculation will be as
follows: ((a - b) la) x 100, where "a" is the total number of hours in a given calendar month,
excluding Scheduled Maintenance (as defined below), and "b" is the total number of hours that
service is not Available in a given month.
Offline Capability: The Software may have offline capability which provides redundancy when
network or server back-end capability is not available. Periods of time when the Software's
primary functions continue to function offline shall be excluded from the unavailability calculation
"b" above,
Scheduled Maintenance: Consultant conducts scheduled maintenance, as necessary, every
last Wednesday of the month. Consultant will perform scheduled maintenance within that
maintenance window between the hours of 9:00 p.m. CST to 11:00 p.m. CST. Consultant may
change the regularly scheduled maintenance window from time to time at Consultant's discretion
upon reasonable notice to City.
Service Disruption: Upon customer's written notice to Consultant, if Availability for the month is
below the guaranteed leve!, Consultant will issue a credit to customer in accordance with the
schedule below:

Availability: 99.0% - 99.5% = Soh of monthly hosting fee credited 95.0% - 98.99% = 10o/o of
monthly hosting fee credited 90.0% - 94.99% = 15o/o of monthly hosting fee
credited
89.99% or below = 2.5o/o for every 1o/o of lost Availability (in no event exceeding
50% of monthly hosting fees)

Consultant maintains precise and objective Availability metrics, which shall be determinative
when calculating any customer requested credit. Consultant maintained Availability metrics shall
only be requested in good faith to address material customer concerns. To receive a credit,
customers must specifically request it during the month following the month for which the credit is
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5. Availabil ity 
Consultant is ful ly committed to provid ing qual ity service to al l customers. To support this 
commitment, Consultant offers the following commitments related to application server 
Avai labi l ity: 

Availabil ity Objective : Consultant will provide 99.5% Availabi l ity (as defined below) for the 
Consultant network services with in lmageTrend's Immediate Control .  For purposes, hereof, 
"Availabi l ity" or "Available" means the lmageTrend Services are available for access and use 
through the I nternet. 
" Immediate Control" includes Consultant's network services with in the Consultant data center 
which extends to , includes and terminates at the I nternet Service Provider (" ISP") circuit 
termination point on the router i n  Consultant's data center (i. e. ,  publ ic Internet connectivity). 
Specifically excluded from the defin ition of " Immediate Control" are the fol lowing: 

a .  Equipment, data, materials, software , hardware, services and/or facil ities provided by 
or on behalf of City or a th ird-party entity (or any of their vendors or service providers) 
and C ity's or a third party entity's network services or end-user hardware. 
b. Acts or omissions of C ity, their employees ,  contractors, agents or representatives, 
third party vendors or service providers or anyone gain ing access to the lmageTrend 
Services at the request of C ity. 
c. I ssues arising from bugs, defects , or other problems in  the software, firmware, or 
hardware of third parties. 
d .  Delays or fai lures due to circumstances beyond Consultant's reasonable control that 
could not be avoided by its exercise of due care. 
e. Any outage, network unavailabi l ity or downtime outs ide the Consultant data center. 

Availabil ity Calculation: Availabi l ity is based on a monthly calculation. The calculation wil l be as 
follows: ((a - b) / a) x 1 00 ,  where "a" is the total number of hours in  a given calendar month, 
excluding Scheduled Maintenance (as defined below) , and "b" is the total number of hours that 
service is not Available in a g iven month. 
Offline Capabil ity : The Software may have offl ine capabil ity which provides redundancy when 
network or server back-end capabil ity is not available. Periods of t ime when the Software's 
primary functions continue to function offl ine shall be excluded from the unavai labi l ity calculation 
"b" above. 
Scheduled Maintenance : Consultant conducts scheduled maintenance , as necessary, every 
last Wednesday of the month. Consultant wil l perform scheduled maintenance with in that 
maintenance window between the hours of 9 :00 p .m.  CST to 1 1 :00 p .m.  CST. Consultant may 
change the regularly scheduled maintenance window from time to time at Consultant's discretion 
upon reasonable notice to City. 
Service Disru ption:  Upon customer's written notice to Consultant, if Availabi l ity for the month is  
below the guaranteed level ,  Consultant wi l l  issue a credit to customer in accordance with the 
schedule below: 

Avai labi l ity : 99.0% - 99.5% = 5% of monthly hosting fee credited 95.0% - 98.99% = 1 0% of 
monthly hosting fee credited 90.0% - 94.99% = 1 5% of monthly hosting fee 
credited 
89.99% or below = 2 .5% for every 1 %  of lost Availabi l ity ( in no event exceeding 
50% of monthly hosting fees) 

Consultant mainta ins precise and objective Availabi l ity metrics , which shal l  be determinative 
when calculating any customer requested credit. Consu ltant maintained Availabi l ity metrics shal l  
only be requested in good faith to address material customer concerns. To receive a credit, 
customers must specifically request it during the month fol lowing the month for which the credit i s  
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requested. Credits shall not be issued if a customer account is past due, suspended or pending
suspension.

6. General
Consultant reserves the right to change or modify this SLA and the related services being
provided to benefit its customers, including changes to hosting environments and infrastructure,
provided that any such improvements shall adhere to the regulatory guidelines and best practices
referenced herein.
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requested. Credits shall not be issued if a customer account is past due, suspended or pending 
suspension. 

6. General 

Consultant reserves the right to change or mod ify this SLA and the related services being 
provided to benefit its customers, including changes to hosting environments and infrastructure, 
provided that any such improvements shall adhere to the regulatory gu idelines and best practices 
referenced herein.  
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Attachment I
HIPAA Business Associate Agreenrent

Addendurn to Contract

Between the County of Riverside and IMAGETREND, LLC

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement
between the County of Riverside ("County") and Contactor 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
104-19l enacted August 2l , 1996, and the Health Infornration Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and
regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and.

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

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

WHEREAS, pursuant to 42 USC {17931 and $17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the sanre manner that they apply to the covered entity, the additional security and
privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate
agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and,

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

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

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

follows:

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 PHI means the acquisition, access, use or disclosure of PHI in a manner not
pennitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
nreaning given such term in 45 CFR 5164.402.

(l) Except as provided below in Paragraplr (2) of this definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor
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Attachment I 

H I PAA Business Assoc iate Agreement 
Addendum to Contract 

Between the County of Riverside and IMAGETREND, LLC 

This H IPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement 
between the County of Riverside ("County") and Contractor and shal l 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 ("PH I") and/or 
certain e lectronic protected health information ("ePH I*) may be created by or made avai lable to Contractor for the purposes of 
carrying out its obl igations under the Underlying Agreement; and, 

WHEREAS, the provisions of the Health Insurance Portabi l ity and Accountabi l ity Act of 1 996 ("H IPAA"), Public Law 
1 04- 1 9 1  enacted August 2 1 ,  1 996, and the Health I nformation Technology for Economic and Cl in ical Health Act ("H ITECH") of 
the American Recovery and Reinvestment Act of 2009, Public Law 1 1 1 -5 enacted February 1 7, 2009, and the laws and 
regu lations promu lgated subsequent thereto, as may be amended from time to time, are appl icable to the protection of any use or 
disclosure of PHI  and/or ePH I pursuant to the Underlying Agreement; and, 

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

WHEREAS, to the extent County disc loses PHI  and/or ePH I to Contractor or Contractor creates, receives, maintains, 
transmits, or has access to PH I  and/or ePH I of County, Contractor is a business associate, as defined in the Privacy Ru le; and, 

WHEREAS, pursuant to 42 USC § 1 793 1 and § 1 7934, 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 H ITECH are appl icable to business associates and must be incorporated into the business associate 
agreement, and a business associate is l iable for civi l  and crim inal penalties for fai lure to comply with these security and/or 
privacy provisions; and, 

WHEREAS, the parties mutually agree that any use or disc losure of PH I and/or ePH I must be in compl iance with the 
Privacy Rule, Security Rule, H I PAA, H ITECH and any other applicable law; and, 

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obl igations set forth in the 
Privacy Rule, Security Rule, H ITECH and H I PAA 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 l imitations and conditions on such 
uses and disc losures; 

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

1 Definitions. Terms used, but not otherwise defined, in this Addendum shal l  have the same meaning as those terms in 
H ITECH,  H I PAA, Security Ru le and/or Privacy Rule, as may be amended from time to time. 

A .  "Breach" when used i n  connection with PH I  means the acqu isition, access, use or  disclosure of  PH I in a manner not 
permitted under subpart E of the Privacy Ru le which compromises the security or privacy of the PHI ,  and shal l  have the 
meaning given such term in 45 CFR § 1 64.402. 

( I ) Except as provided below in Paragraph (2) of th is definition, acquisition, access, use, or disc losure of 
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach un less Contractor 
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denronstrates 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 likelilrood of re-
identification;

(b) The unauthorized person rvho used the PHI or to wlrom 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) Anyunintentional acquisition,accessoruseofPHlbyaworkforcememberorpersonactingundertheauthority
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 pemlitted under subpart E of the
Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entify 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 infonnation 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 tenn in 45 CFR 8164.501, including but not limited to a subcontractor
that creates, receives, nraintains, transmits or accesses PHI on behalf of the business associate.

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

D. "Designated record set" as defined in 45 CFR S164.501 means a group of records maintained by or for a covered entity
that may include: the rnedical 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 rnaintained by
or for a health plan; or, used. in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR S160. 103 means protected health infomration
transmitted by or maintained in electronic nredia.

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

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

H. "tndividual" as defined in 45 CFR Q160.103 means the person who is the subject of protected health information.

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

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 temr in 45 CFR 8160.103, which includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR S 164.103
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demonstrates that there is a low probabi l ity that the PH I  has been compromised based on a risk assessment of at 

least the following four factors: 

(a) The nature and extent of the PHI  involved, includ ing the types of identifiers and the l ikel ihood of re­

identification ; 

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

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

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

(2) Breach excludes: 

(a) Any un intentional 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 acqu isit ion, access or use was made in good faith and within the 

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

(b) Any inadvertent disc losure by a person who is authorized to access PH I  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 resu lt of such disclosure is not further 
used or disclosed in a manner not permitted by subpart E of the Privacy Rule. 

(c) A disc losure of PH I where a covered entity or business associate has a good fa ith 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 § 1 64 .50 I ,  inc luding but not l imited to a subcontractor 
that creates, receives, maintains, transmits or accesses PHI on beha lf of the business associate. 

C. "Data aggregation" has the meaning given such term in 45 CFR § 1 64.50 I .  

D. "Designated record set" as defined in 45 CFR § 1 64.50 I means a group of records maintained by or for a covered entity 
that may include: the medical records and bi l l ing records about individuals maintained by or for a covered health care 
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by 
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals. 

E. "Electron ic protected health information" ("ePHI") as defined in 45 CFR § 1 60. 1 03 means protected health information 
transmitted by or maintained in electronic media. 

F. "Electronic health record" means an e lectronic record of health-related information on an individual that is created, 
gathered, managed, and consulted by authorized health care cl inicians and staff, and shall have the meaning given such 
term in 42 USC § 1 792 1 (5 ). 

G .  "Health care operations" has the mean ing given such term in 45 CFR § 1 64.50 I .  

H .  " Individual" as defined in  45 CFR § 1 60. 1 03 means the person who is the subject of protected hea lth information. 

I .  "Person" a s  defined i n  45 CFR  § 1 60. I 03 means a natural person, trust or estate, partnership, corporation, professional 
association or corporation, or other entity, public or private. 

J. "Privacy Ru le" means the H I PAA regulations codified at 45 CFR Parts 1 60 and 1 64, Subparts A and E. 

K .  "Protected health information" ("PH I") has  the meaning given such term in  45 CFR § 1 60. 1 03 ,  which includes ePHI .  

L .  "Required by law" has the meaning given such term in 45 CFR § 1 64. 1 03 .  
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M. "Secretary" nreans 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, ntodification, 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 S160.103 means a person to whom a business associate delegates a function,
activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health infomration" and "unsecured PHI" as defined in 45 CFR s\ 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 S 1 7932(hX2).

2. Scone of Use and Disclosure bv Contractor of Countv's PHI and/or ePHl.

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

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

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

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

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

a) The disclosure is required by law; or,

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

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 Counfy pursuant to the
Underlying Agreement or as requested by County; and,

4) De-identifu all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-
identification confonns to the requirements of the Privacy Rule and/or Security Rule and does not preclude
timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are
more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
disclosure of ntental health and/or substance abuse records, the applicable state and/or federal laws and/or
regulations shall control the disclosure ofrecords.
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M. "Secretary" means the Secretary of the U.S .  Department of Hea lth and Human Services ("HHS") .  

N .  "Security incident" as defined in 45 CFR § I 64 .304 means the attempted or successful unauthorized access, use, 
disclosure, modification, or destruction of information or interference with system operations in an information system. 

0. "Security Rule" means the H IPAA Regulations codified at 45 CFR Parts 1 60 and 1 64, Subparts A and C. 

P. "Subcontractor" as defined in 45 CFR § 1 60. 1 03 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 PH I" as defined in 45 CFR § 1 64 .402 means PH I  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 § 1 7932(1)(2) . 

Scope of Use and Disclosure by Contractor of County's PHI and/or ePH I.  

A. Except as otherwise provided in th is  Addendum, Contractor may use, disc lose, or access PHI  and/or ePHI  as 
necessary to perform any and al l  obligations of Contractor under the Underlying Agreement or to perform functions, 
activities or services for, or on behalf of, County as spec ified in this Addendum, if such use or disc losure does not 
violate H I PAA, H ITECH,  the Privacy Rule and/or Security Rule. 

8.  Un less otherwise l im ited herein, in addition to any other uses and/or disclosures permitted or authorized by th is 
Addendum or required by law, in  accordance with 45 CFR § I 64.504(e)(2), Contractor may: 

I )  Use PH I  and/or ePH I if necessary for Contractor's proper management and adm inistration and to carry out its 
legal responsibil ities; and, 

2)  Disclose PHI  and/or ePH I for the purpose of Contractor's proper management and administration or to carry out 
its legal responsibi l ities, on ly if: 

a )  The disc losure is required by law; or, 

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor w i l l  disclose 
such PH I and/or ePH I that the person wi l l :  

1 .  Hold such PHI  and/or ePH I in confidence and use or further disclose it on ly for the purpose for which 
Contractor d isclosed it to the person, or as required by law; and, 

1 1 .  Notify County of any instances of which it becomes aware in which the confidential ity of the 
information has been breached; and, 

3 )  Use P H I  to prov ide data aggregation services relating to the health care operat ions of County pursuant to the 
Underly ing Agreement or as requested by County; and, 

4) De-identify all PH I and/or ePH I of County received by Contractor under this Addendum provided that the de­
identification confonns to the requirements of the Privacy Ru le and/or Security Ru le and does not preclude 
t imely payment and/or claims processing and receipt. 

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regu lations are 
more stringent in their requirements than the prov isions of H IPAA, including, but not l im ited to, prohibiting 
disc losure of menta l health and/or substance abuse records, the appl icable state and/or federal laws and/or 
regu lations shal l  control the d isc losure of records. 
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3. Prohibited Uses and Disclosures.

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

authorized irr 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 ntaking.

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 S 17935 and g 17936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreernent and only if permitted
by and in compliance with the requirements of 45 CFR S 164.5 I 4(0 or 45 CFR d I 64.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR {164.501, unless pursuant to the Underlying
Agreenrent and only if permitted by and in compliance with the requirements of 45 CFR 916a.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 S16a.502(a)(5Xii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $164.508(aX ).
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 efforts to notifu 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 notiff 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 Agreernent, or this Addendum.

C. County agrees to make its best efforts to promptly notifu Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extenl 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
pemrissible under HITECH, HIPAA, the Privacy Rule, andior Security Rule.

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

5. OblisationsofContractor. InconnectionwiththeuseordisclosureofPHland/orePHl,Contractoragreesto:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR
8164.504(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.
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Prohibited Uses and Disclosures. 

A.  Contractor may neither use, disclose, nor access PHI  and/or ePH I  i n  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. 

8. Contractor may neither use, disclose, nor access PH I  and/or ePH I 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 proh ibited from making. 

D. Contractor shall not use or disc lose PH I for any purpose prohibited by the Privacy Rule, Security Rule, H I PAA 
and/or HI TECH, inc luding, but not l im ited to 42 USC § 1 7935 and § 1 7936. Contractor agrees: 

I )  Not to use or disclose PH I  for fundraising , un less pursuant to the Underlying Agreement and only if permitted 
by and in compl iance with the requirements of 45 CFR § I 64.5 1 4(f) or 45 CFR § 1 64 .508; 

2) Not to use or disc lose PHI for marketing, as defined in 45 CFR § 1 64.50 I ,  un less pursuant to the Underlying 
Agreement and on ly if permitted by and in compliance with the requirements of 45 CFR § I 64.508(a)(3) ;  

3)  Not to disclose PHI ,  except as otherwise requ ired 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 § I 7935(a) and 45 
CFR § 1 64 .522, and has paid out of pocket in ful l  for the health care item or service to which the PH I  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 § I 64.502(a)(5)( i i ), un less permitted by the Underlying 
Agreement and in compliance with the requirements of a valid authorization under 45 CFR § I 64 .508(a)(4). 
This proh ibition sha l l  not apply to payment by County to Contractor for services provided pursuant to the 
Underlying Agreement. 

Obligations of County. 

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

8.  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 abil ity to perfonn its obl igations under the Underlying Agreement, or this Addendum. 

C. County agrees to make its best efforts to promptly notify Contractor in writing of any known l imitation(s) in its 
notice of privacy practices to the extent that such l im itation may affect Contractor's use or disc losure of PH I  and/or 
ePH I .  

D .  County agrees not to request Contractor to use or disc lose P H I  and/or ePHI  i n  any manner that wou ld not be 
permissible under H ITECH, H I PAA, the Privacy Rule, and/or Security Rule. 

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

Obligations of Contractor. In connection with the use or disclosure of PHI and/or ePHI ,  Contractor agrees to: 

A. Use or disc lose PHI  on ly if such use or disc losure complies with each appl icable requirement of 45 CFR 
§ 1 64.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered 
entities in H ITECH, as may be amended from time to time. 
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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 notiry County if Contractor is required by law to disclose PHI and/or ePHI.

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

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

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,
including breaches of unsecured PHI as required by 45 CFR $ 164.4 10.

F. ln accordance with 45 CFR $164.502(eXl)(ii), require that any subcontractors that create, receive, nraintain,
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 rninimum amount of PHI necessary to accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC S 17935(b) and 45 CFR S 164.502(bX l).

Comply with requirements of satisfactory assurances under 45 CFR S164.5 l2 relating to notice or qualified
protective order in response to a third parfy's subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Contractor shall promptly notifu County upon Contractor's receipt of such request from a third parfy.

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

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

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

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

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

6. Access to PHl. Amendment and Disclosure Accounting. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated
record set to County or an individual as directed by County, within five (5) days of request from County, to satisfu
the requirements of 45 CFR $ 164.524.
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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 notiry County if Contractor is required by law to disclose PHI and/or ePHI.

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

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

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,
including breaches of unsecured PHI as required by 45 CFR $ 164.4 10.

F. ln accordance with 45 CFR $164.502(eXl)(ii), require that any subcontractors that create, receive, nraintain,
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 rninimum amount of PHI necessary to accomplish the intended purpose of the
request, use or disclosure in accordance with 42 USC S 17935(b) and 45 CFR S 164.502(bX l).

Comply with requirements of satisfactory assurances under 45 CFR S164.5 l2 relating to notice or qualified
protective order in response to a third parfy's subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Contractor shall promptly notifu County upon Contractor's receipt of such request from a third parfy.

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

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

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

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

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

6. Access to PHl. Amendment and Disclosure Accounting. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated
record set to County or an individual as directed by County, within five (5) days of request from County, to satisfu
the requirements of 45 CFR $ 164.524.
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B. Not use or further disc lose PH I and/or ePHI other than as permitted or requ ired by this Addendum or as required by 
law. Contractor shall promptly notify County if Contractor is required by law to disclose PH I 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 PH I  and/or ePH I other than as provided for by this Addendum. 

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

E .  Report to  County any use or  d isc losure of PH I  and/or ePHI not provided for by this Addendum or otherwise in 
violation of H ITECH ,  H I PAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware, 
including breaches of unsecured PH I  as required by 45 CFR § 1 64.4 1 0 . 

F. I n  accordance with 45 CFR § I 64.502(e)( )(i i) , 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 w ith respect to such PH I  and/or ePH I ,  including the restrictions and conditions pursuant to this 

Addendum. 

G .  Make avai lable t o  County o r  the Secretary, i n  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 determin ing, investigating or 
aud iting Contractor's and/or County's compliance with the Privacy Rule. 

H. Request, use or disclose on ly the m in imum amount of PHI necessary to accomplish the intended purpose of the 
request, use or disclosure in accordance with 42 USC § I 7935(b) and 45 CFR § I 64.502(b)( 1 ). 

I .  Comply with requirements of satisfactory assurances under 45 CFR § I 64.5 1 2  relating to notice or qualified 

protective order in response to a third party' s  subpoena, di scovery 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 PH I  as a condition for treatment, 
payment, enrollment in any health plan (including the health plan administered by County), or e l igibi l ity of benefits, 
unless otherwise excepted under 45 CFR § l 64.508(b)(4) and authorized in writing by County. 

K. Use appropriate administrative, techn ical and physical safeguards to prevent inappropriate use, disclosure, or access 
of PH I  and/or ePH I .  

L .  Obtain and mainta in knowledge of applicable laws and regulations related t o  H I PAA and H ITECH,  a s  may be 
amended from time to time. 

M .  Comply with the requ irements of the Privacy Rule that apply to the County to the extent Contractor is to carry out 
County 's obl igations under the Privacy Rule. 

N .  Take reasonable steps t o  cure or end any pattern of activity or practice of its subcontractor of which Contractor 
becomes aware that constitute a material breach or v iolation of the subcontractor's obligations under the business 
associate contract with Contractor, and if such steps are unsuccessful ,  Contractor agrees to terminate its contract 
w ith the subcontractor if feasible. 

Access to PHI, Amendment and Disclosure Accounting. Contractor agrees to: 

A .  Access to  PHI ,  including ePHI .  Provide access to  PHI ,  including ePH I if maintained electron ica l ly, 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 § 1 64.524. 
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B. Amendment of PHl. Make PHI available for amendment and incorporate amendments to PHI in a designated
record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR S 164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide
accounting of disclosures of PHI under45 CFR S164.528 and, where applicable, electronic health records under42
USC $ 17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

l) Document such disclosures of PHI and/or electronic healtlt records, and information related to suclr disclosures,
as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR S164.528.

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

directed by Counfy information collected in accordance with this section to pemrit 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 PHl, and for three (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 $17931 and 45 CFR S164.314(a)(2)(i), and

$ I 64.306, Contractor shall:

A. Comply with the applicable requirements of tlre 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 transrnits on behalf of County in accordance with 45 CFR $164.308,
S164.3 I 0, and S 164.3 l2;

B. Contply with each of the requirements of 45 CFR 8164.316 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. Eusure compliance with the Security Rule by Contractor's workforce;

F. In accordance with 45 CFR S164.308(bX2), require that any subcontractors that create, receive, maintain, transmit,
or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $ 164.410; and,

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

Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall cornply with the applicable
provisions of 42 USC 517932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR S164.410.

Discovery and notification. Follorving the discovery of a breach of unsecured PHI, Contractor shall notify
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery of a breach, except as provided in 45 CFR \164.412.
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B. Amendment of PH I .  Make PH I  avai l ab le 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 ( 1 5) days of receiving a written 
request from County, in accordance with 45 CFR § 1 64 .526. 

C. Accounting of disclosures of PH I and electronic health record. Assist County to fulfi l l  its obl igations to provide 

accounting of disc losures of PH I  under 45 CFR § 1 64.528 and, where applicable, e lectronic health records under 42 

USC § 1 7935(c) if Contractor uses or maintains e lectronic health records. Contractor sha l l :  

1 )  Document such disc losures of PHI  and/or e lectronic health records, and information related to such disclosures, 

as wou ld be required for County to respond to a request by an indiv idual for an accounting of disc losures of PH I  
and/or e lectron ic health record in accordance with 45 CFR § 1 64.528. 

2)  Within fifteen ( 1 5) 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 disc losures of PHI  and/or e lectronic health record . 

3 )  Make available for County information required by  this Section 6.C for  s i x  (6) years preceding the ind ividual ' s  
request for  accounting of  disc losures of  PHI ,  and for  three (3) years preceding the indiv idual ' s  request for 
accounting of disc losures of electronic health record. 

Security of ePHI.  I n  the event County disc loses ePHI to Contractor or Contractor needs to create, receive, maintain, 
transmit or have access to County ePH I ,  in accordance with 42 USC § 1 793 1 and 45 CFR § l 64.3 l 4(a)(2)( i), and 
§ 1 64.306, Contractor sha l l :  

A. Comply with the appl icable requirements of  the Security Rule, and implement admin istrative, physical, and 

techn ical safeguards that reasonably and appropriately protect the confidential ity, integrity, and avai lab i l ity of ePHI 
that Contractor creates, receives, maintains, or transmits on beha lf of County in accordance with 45 CFR § 1 64 .308, 
§ 1 64.3 I O, and § 1 64.3 1 2 ; 

B .  Comply with each of the requirements of 45 CFR § 1 64.3 1 6  relating to the implementation of pol icies, procedures 

and documentation requirements with respect to ePH I ;  

C .  Protect against any reasonably anticipated threats or hazards to the security or integrity o f  ePH I ;  

D. Protect against any reasonably anticipated uses or disc losures of ePHI that are not permitted or required under the 

Privacy Ru le; 

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

F. I n  accordance with 45 CFR § 1 64.308(b)(2), requ ire that any subcontractors that create, receive, maintain, transmit, 
or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in 
this Addendum and comply with the appl icable 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 § 1 64.4 1 O; and, 

H. Comply with any add itional security requirements that are applicable to covered entities in Title 42 (Publ ic Health 
and Welfare) of the Un ited States Code, as may be amended from time to time, including but not l im ited to 
H ITECH.  

Breach of  Unsecured PH I .  I n  the  case of breach of unsecured PHI ,  Contractor shal l  comply with the appl icable 
provisions of 42 USC § I 7932 and 45 CFR Part 1 64, Subpart D, including but not l im ited to 45 CFR § I 64.4 1 0 . 

A. Discovery and notification. Following the discovery of a breach of unsecured PHI ,  Contractor sha l l  notify 
County in writ ing of such breach w ithout unreasonable delay and in no case later than 60 calendar days after 
discovery of a breach, except as provided in 45 CFR § 1 64.4 1 2 . 
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l) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on
which such breach is known to Contractor or, by exercising reasonable diligence, would have been known
to Contractor, which includes any person, other than the person committing the breach, who is an
employee, officer, or other agent of Contractor (detern-rined 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 infonnation if known (or can be reasonably obtained) by
Contractor:

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

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

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

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

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

Contact procedures for individuals to ask questions or learn additional infonrration, which shall include
a toll-free telephone nunrber, an e-n-rail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate
with County and shall provide County with any information requested by County to enable County to fulfill in a

timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC 517932 and 45 CFR
S 164.404, $ 164.406 and $ 164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall
maintain a log or other documentation of such breaches and provide such log or other documentation on an
annual basis to County not later than fifteen (15) days afler the end ofeach calendar year for subrnission to the
Secretary.

Delay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting
would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR {164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply rvith one or nlore of its obligations under this Addendunr 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 lirnit or diminish Contractor's obligations to indemnifi, defend and hold hannless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR S164.414(b), in tl.re 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 rnade by Contractor as required by 45 CFR Parl 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation
documentation.
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I )  Breaches treated as discovered. A breach is treated as d iscovered by Contractor as of the first day on 

which such breach is known to Contractor or, by exercising reasonable di l igence, would have been known 
to Contractor, which includes any person, other than the person committing the breach, who is an 
employee, officer, or other agent of Contractor (determined in accordance with the federal common law of 

agency). 

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

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

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

c) A description of the types of unsecured PH I involved in the breach, such as whether ful l  name, social 
security number, date of birth, home address, account number, diagnosis, disabi l ity code, or other types 

of information were involved; 

d) Any steps individuals shou ld 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 m itigate harm to 

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

f) Contact procedures for individuals to ask questions or learn additional information, which shal l 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 fulfil l  in a 
timely manner its own reporting and notification obligations, including but not limited to providing notice to 
individuals, prominent media outlets and the Secretary in accordance with 42 USC § 1 7932 and 45 CFR 
§ 1 64.404, § 1 64.406 and § 1 64.408. 

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 ( 1 5) days after the end of each calendar year for submission to the 

Secretary. 

D. Delay of notification authorized by law enforcem ent. I f  Contractor delays notification of breach of 
unsecured PHI  pursuant to a law enforcement official ' s  statement that required notification, notice or posting 
would impede a criminal investigation or cause damage to national security, Contractor shall maintain 
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR § 1 64.4 1 2. 

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 H ITECH, H IPAA, the 
Privacy Rule or the Security Rule, Contractor agrees to pay any and al l  costs associated with providing al l 
legal ly required notifications to individuals, media outlets, and the Secretary. This provision shal l  not be 
construed to l imit or dimin ish Contractor' s obligations to indemnify, defend and hold harmless County under 
Section 9 of this Addendum. 

F .  Docum entation. Pursuant to  45 CFR § 1 64.4 1 4(b), in the event Contractor' s use or disclosure of PH I  and/or 

ePHI violates the Privacy Rule, Contractor shal l  maintain documentation sufficient to demonstrate that al l  
notifications were made by Contractor as required by 45 CFR Part 1 64, Subpart D, or that such use or 
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation 
documentation. 
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Additional State Reporting Requirements. The parties agree that this Section 8.G applies only 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 unautl'rorized access, use, or disclosure of medical infonnation under the ntore stringent
requirements of California Health & Safety Code $1280.15. For purposes of this Section S.G, "unauthorized"
has the meaning given such tenn in California Health & Safety Code $ 1280. 150X2).

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

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

9. Hold Harmless/lndemnification.

A. Contractor agrees to indemnif, and hold hannless County, all Agencies, Districts, Special Districts and Departnrents
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, entployees, 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 elenrent of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, enrployees, subcontractors,
agents or representatives from this Addendum. Contractor shall defend, at its sole expense, all costs and fees,
including but not linrited 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 irr any clainr or action based upon
such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole
cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or clainr 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,
indemniff and hold hamrless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencenlent of the related action, as the case nray be, and
information and reasonable assislance, at Contractor's expense, for the defense or settlenrent thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to Counfy the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in tlre Underlying Agreernent of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnif, and hold hannless County herein from third party claims arising
from issues of this Addendum.

D. Irr the event there is conflict between this clause and Califomia Civil Code $2782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifoing 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 Addendunr.
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G. Additional State Reporting Requirements. The parties agree that this Section 8 .G app lies only if and/or 
when County, in its capac ity as a l icensed c linic, hea lth faci l ity, home health agency, or hospice, is required to 
report un lawful or unauthorized access, use, or d isclosure of medical infonnation under the more stringent 

requirements of Cal ifornia Hea lth & Safety Code § 1 280. 1 5 . For purposes of this Section 8 .G, "unauthorized" 
has the meaning given such term in Californ ia Health & Safety Code § 1 280. 1 5U)(2). 

1 )  Contractor agrees to assist County to fulfil l  its reporting obligations to affected patients and to the 
Cal ifornia Department of Public Health ( "CDPH") in a timely manner under the Cal ifornia Health & Safety 
Code § 1 280. 1 5 . 

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 sha l l  be made in writing, and shal l include 
substantially the same types of information l isted above in Section 8 .A.2 (Content of Notification) as 
appl icable 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 
Cal iforn ia Health & Safety Code § 1 280. 1 5 . 

Hold Harm less/Indem nification. 

A. Contractor agrees to indemnify and hold h armless 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 l iabi l ity 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 l im ited to property damage, bodi ly 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, a l l  costs and fees, 
inc luding but not l im ited to attorney fees, cost of investigation, defense and sett lements or awards, of County, al l  
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of 
Supervisors, e lected and appointed officials, employees, agents or representatives in any claim or action based upon 
such a l leged acts or om issions. 

B. With respect to any action or c laim 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 sha l l  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 l im its 
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obl igation to defend, 
indemnify and hold harm less County shall be subject to County having given Contractor written notice within a 
reasonable period of t ime 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 
obl igation hereunder shal l  be satisfied when Contractor has provided to County the appropriate form of d ismissal 
rel ieving County from any l iabi l ity for the action or c laim involved. 

C. The specified insurance l imits required in the Underlying Agreement of this Addendum shal l in no way l imit or 
circumscribe Contractor's obl igations to indemnify and hold harmless County herein from th ird party claims arising 
from issues of this Addendum. 

D. In the event there is conflict between this c lause and Cal ifornia Civi l  Code §2782, this c lause shall be interpreted to 
comply with Civil Code §2782. Such interpretation sha l l  not relieve the Contractor from indemn ifying County to 
the fu l lest extent a l lowed by law. 

E. In  the event there is a conflict between this indemnification c lause and an indemnification c lause contained in the 
Underlying Agreement of this Addendum, this indemnification shal l  only apply to the subject issues included within 
this Addendum. 
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10. Term. Tltis Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or returned to Counff,
or, if it is infeasible to retum or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I l.B of this Addendum.

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

material provision of this Addendurn.

2) Provide the other party with an opportunity to cure the alleged material breaclr and in the event the other party
fails to cure the breach to the satisfaction of the non-breaching party in a timely uranner, the non-breaching
party ltas the right to immediately tenninate the Underlying Agreelrrent 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 Addendunt, 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 Conhactor on behalf
of County, and, in the event of destruction, Contractor shall certify such destruction, in writing, to County. This
provision shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of
this section.

2) In the event that Contractor determines that 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 detemination by Contractor tl"rat 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 tl-rose purposes which make the return or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.

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

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. Theobligationsof ContractorunderSections3,5,6,7,8,9, ll.Band l2.Aof thisAddendumshall
survive the termination or expiration of this Addendurn.

D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the
Privacy Rule and/or Security Rule rrreans 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 Addendurn.

F. Interpretation of Addendum.

lt
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I 0 .  Term. This Addendum shal l  commence upon the Effective Date and shal l  term inate when al l  PHI and/or ePHI provided 
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or returned to County, 
or, if it is infeasible to return or destroy PHI and/ePHI ,  protections are extended to such information, in accordance with 
section 1 1 .8 of this Addendum. 

1 1 . Termination. 

A. Term ination 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 wi l l  provide grounds for terminating this Addendum and the 
Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the 
Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach, 
may take any of the fol lowing actions: 

1 )  Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a 
material provision of this Addendum. 

2) Provide the other party with an opportun ity to cure the al leged material breach and in the event the other party 
fai ls 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 thi s  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 p lan to cure the breach and report regularly on its 
compliance with such plan to the non-breaching party. 

8. Effect of Termination. 
I )  Upon termination of this Addendum, for any reason, Contractor shall return or, if agreed to in writing by 

County, destroy al l 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 al l PHI and/or ePHI which are in the possession of subcontractors or agents of 
Contractor. Contractor shal l  retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of 
this section. 

2) In the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible, 
Contractor sha l l  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 l imit 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 ePH I .  

1 2 . General Provisions. 
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms 

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

8.  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 H I  TECH, the Privacy Rule, Security Rule, and H IPAA generally. 

C. Survival. The obligations of Contractor under Sections 3 ,  5 ,  6, 7, 8, 9, 1 1 .8 and 1 2.A of this Addendum shall 
survive the termination or expiration of th is 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 prevai l  over any provisions in the Underlying Agreement that 
confl ict or appear inconsistent with any provision in this Addendum. 

F. Interpretation of Addendum. 
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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 Addendunt and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to tlte temls of this
Addendurn shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or certified rnail return receipt requested or guaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer:

County HIPAA Privacy Officer Address:

HIPAA Privacy Manager

26520 Cactus Avenue,
Moreno Valley, CA 92555

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

RFP# or BOS Agenda/Date or SSJ#
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I )  This Addendum shal l  be construed to be part of the Underlying Agreement a s  one document. The purpose is to 
supplement the Underlying Agreement to include the requ irements of the Privacy Rule, Security Rule, H I PAA 
and H ITECH .  

2)  Any ambiguity between this Addendum and the Underlying Agreement sha l l  be resolved to permit County to 
comply with the Privacy Ru le, Security Ru le, H IPAA and H ITECH general ly. 

G. Notices to County. All notifications requ ired to be given by Contractor to County pursuant to the terms of this 
Addendum sha l l  be made in  writing and delivered to the County both by fax and to both of the addresses l isted 
below by either registered or certified mail return receipt requested or guaranteed overnight mail with tracing 
capab i l ity, or at such other address as County may hereafter designate. A l l  notices to County provided by 
Contractor pursuant to th is Section shall be deemed given or made when received by County. 

County H IPAA Privacy Officer: 

County HIPAA Privacy Officer Address: 

H I PAA Privacy Manager 

26520 Cactus A venue, 
Moreno Val ley, CA 92555  

County H IPAA Privacy Officer Phone Number: (95 1 )  486-647 1 
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