
SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM : OFFICE ON AGING

ITEM:3.16
(rD # 28668)

MEETING DATE:
Tuesday, September 09, 2025

SUBJECT: OFFICE ON AGING: Approve the Master Agreement for the use of the Whole
Person Health Score Assessment Tool with Kenady, LLC, a limited liability company; All

Districts. [$0]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the l/aster Agreement with Kenady, LLC for the Use of the Whole Person

Health Score (WPHS) Assessment Tool (Attachment A) authorizing use of the WPHS
Tool and direct access to County lnformation System data limited to client registration,

Authorization for Riverside County to disclose and use personal information, WPHS

Score, referral type, referral confirmation and closeout;
2. Approve and authorize the Office on Aging to serve as County Lead Agency with

administrative responsibility of this Master Agreement with Kenady, LLC on behalf of the
County including the County Departments and Current Contract list in Exhibit 1 of the

attached Master Agreement;
3. Authorize the Director of Office on Aging, or designee, to take all necessary steps to

implement the Master Agreement, including but not limited to executing amendments
that exercise the options of the Master Agreement including modifications of the
statement of work that stay within the intent of the Master Agreement and subsequent
essential and relevant documents, subject to the approval of County Counsel;

4. Authorize the Chair of the Board to execute three (3) copies of the Master Agreement on

behalf of the County; and,

5. Direct the Clerk of the Board to retain one (1) copy of each original Agreement and
return two (2) original copies of each Agreement to Office on Aging for distribution.

ACTION:Policy

on

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Medina, Spiegel, Perez and Gutierrez
Nays: None
Absent: Washington
Date: September 09,2025
xc: OOA

Clerk
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SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM : OFFICE ON AGING

ITEM:3.16
(rD # 28668)

MEETING DATE:
Tuesday, September 09, 2025

SUBJECT: OFFICE ON AGING: Approve the Master Agreement for the use of the Whole
Person Health Score Assessment Tool with Kenady, LLC, a limited liability company; All

Districts. [$0]

RECOMMENDED MOTION: That the Board of Supervisors:
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administrative responsibility of this Master Agreement with Kenady, LLC on behalf of the
County including the County Departments and Current Contract list in Exhibit 1 of the

attached Master Agreement;
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implement the Master Agreement, including but not limited to executing amendments
that exercise the options of the Master Agreement including modifications of the
statement of work that stay within the intent of the Master Agreement and subsequent
essential and relevant documents, subject to the approval of County Counsel;
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WAS ORDERED that the above matter is approved as recommended.

Ayes: Medina, Spiegel, Perez and Gutierrez
Nays: None
Absent: Washington
Date: September 09,2025
xc: OOA

Clerk

Page 1 of 3 lD# 28668

By

3.16

FROM : 

SUBMITTAL TO THE BOARD OF SUPERVISORS 

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA 

ITEM: 3.16 

(ID # 28668) 

MEETING DATE: 

OFFICE ON AGING 
Tuesday, September 09, 2025 

SUBJECT: OFFICE ON AGING: Approve the Master Agreement for the use of the Whole 

Person Health Score Assessment Tool with Kenady, LLC, a limited liability company; All 

Districts. [$0] 

RECOMMENDED MOTION: That the Board of Supervisors: 

1. Approve the Master Agreement with Kenady, LLC for the Use of the Whole Person 

Health Score (WPHS) Assessment Tool (Attachment A) authorizing use of the WPHS 

Tool and direct access to County Information System data limited to client registration, 

Authorization for Riverside County to disclose and use personal information, WPHS 

Score, referral type, referral confirmation and closeout; 

2. Approve and authorize the Office on Aging to serve as County Lead Agency with 

administrative responsibility of this Master Agreement with Kenady, LLC on behalf of the 

County including the County Departments and Current Contract list in Exhibit 1 of the 

attached Master Agreement; 

3. Authorize the Director of Office on Aging, or designee, to take all necessary steps to 

implement the Master Agreement, including but not l imited to executing amendments 

that exercise the options of the Master Agreement including modifications of the 

statement of work that stay within the intent of the Master Agreement and subsequent 

essential and relevant documents, subject to the approval of County Counsel; 

4. Authorize the Chair of the Board to execute three (3) copies of the Master Agreement on 

behalf of the County; and, 

5. Direct the Clerk of the Board to retain one (1) copy of each original Agreement and 

return two (2) original copies of each Agreement to Office on Aging for distribution. 

ACTION:Policy 

8/14/2025 

MINUTES OF THE BOARD OF SUPERVISORS 

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

Ayes: 
Nays: 
Absent: 
Date: 
xc: 
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Medina, Spiegel, Perez and Gutierrez 
None 
Washington 
September 09, 2025 
OOA 

ID# 28668 

Kimbe I 
Clerk 

By: vwv vvv 
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

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

COST $0 $0 $o $o
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: NIA
Budget Adjustment: No

For Fiscal Year: 25126

C.E.O. REGOMMENDATION: Approve

BACKGROUND:
Summarv
The Whole Person Health Score (WPHS) was developed by a collaborative team of doctors
and scholars at Riverside University Health System (RUHS) as an innovative tool to
enhance patient care and improve health outcomes. The WPHS is designed to assess a

patient's overall well-being by asking 28 questions across six different health dimensions.
These dimensions include:

1. Physical Health - [Measures factors like blood pressure and body mass index (BMl).

2. Emotional Health - Assesses mental health and social support.
3. Resource Utilization - Looks at how often a patient sees a doctor or uses prescribed

medications.
4. Socioeconomics - Evaluates aspects such as finances, housing stability, and food

access.
5. Ownership/Activation - Measures the patient's self-management and self-efficiency

in managing their health.
6. Nutrition/Lifestyle - Focuses on diet, physical activity levels, and substance use.

The assessment, which takes approximately 15 minutes to complete, allows for immediate
results. These results help the patient's care team with coordinated referrals to appropriate
resources within the lntegrated Services Delivery network. Resources include behavioral
health services, veteran's benefits, food and utility assistance, job fairs, and more.

Proposal to Partner with Kenady, LLC

The Office on Aging will serve as the County Lead Agency for Master Agreement with
Kenady, LLC to include the WPHS as part of Kenady, LLC's client intake process.

By integrating the WPHS into their intake procedure, Kenady, LLC will be able to directly
assess clients' County health status comprehensively, leading to better care coordination
and more efficient connections to public programs and resources that can significantly
improve the quality of clients' lives.
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BACKGROUND: 

Summary 

Next Fiscal Year: 

$ 

$ 

Total Cost: Ongoing Cost 

0 $ 0 $ 

0 $0 

Budget Adjustment: No 

For Fiscal Year: 25/26 

0 

$ 0 

The Whole Person Health Score (WPHS) was developed by a collaborative team of doctors 

and scholars at Riverside University Health System (RUHS) as an innovative tool to 

enhance patient care and improve health outcomes. The WPHS is designed to assess a 

patient's overall well-being by asking 28 questions across six different health dimensions. 

These dimensions include: 

1. Physical Health - Measures factors like blood pressure and body mass index (BMI). 

2. Emotional Health - Assesses mental health and social support. 

3. Resource Utilization - Looks at how often a patient sees a doctor or uses prescribed 

medications. 

4. Socioeconomics - Evaluates aspects such as finances, housing stability, and food 

access. 

5. Ownership/Activation - Measures the patient's self-management and self-efficiency 

in managing their health. 

6. Nutrition/Lifestyle - Focuses on diet, physical activity levels, and substance use. 

The assessment, which takes approximately 15 minutes to complete, allows for immediate 

results. These results help the patient's care team with coordinated referrals to appropriate 

resources within the Integrated Services Delivery network. Resources include behavioral 

health services, veteran's benefits, food and utility assistance, job fairs, and more. 

Proposal to Partner with Kenady, LLC: 

The Office on Aging will serve as the County Lead Agency for Master Agreement with 

Kenady, LLC to include the WPHS as part of Kenady, LLC's client intake process. 

By integrating the WPHS into their intake procedure, Kenady, LLC will be able to directly 

assess clients' County health status comprehensively, leading to better care coordination 

and more efficient connections to public programs and resources that can significantly 

improve the quality of clients' lives. 
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA

The Whole Person Health Score Master Agreement grants direct access to the County
lnformation System data to be used by Kenady, LLC only for purposes of client care
coordination. Such data includes client registration, authorization for Riverside County to
disclose and use personal information, WPHS score and referral type, referral receipt
confirmation (agency confirm receipt of Kenady, LLC client referral), and referred agency
closeout (referred agency confirm referral has been processed).

Participation in the WPHS assessment is voluntary and requires clients' informed
authorization for their participation.

lmpact on Residents and Businesses
The integration of the WPHS assessment into Kenady, LLC's intake process will benefit
Riverside County residents, particularly those receiving services through Kenady, LLC. The
Whole Person Health Score will streamline the process by which clients access essential
services, thereby improving their overall health and well-being. This will result in enhanced
coordination between county departments, service providers, and clients, ensuring
individuals are connected to the appropriate support services.

Additional Fiscal lnformation
There will be no cost to the County for including the WPHS assessment as part of Kenady
LLC's intake process. This collaboration will not incur additional financial obligations for the
County and will offer substantial benefits to the residents it serves.

ATTACHMENTS

ATTACHMENT A. Master Agreement with Kenady, LLC
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE, 

STATE OF CALIFORNIA 

The Whole Person Health Score Master Agreement grants direct access to the County 

Information System data to be used by Kenady, LLC only for purposes of client care 

coordination. Such data includes client registration, authorization for Riverside County to 

disclose and use personal information, WPHS score and referral type, referral receipt 

confirmation (agency confirm receipt of Kenady, LLC client referral), and referred agency 

closeout (referred agency confirm referral has been processed). 

Participation in the WPHS assessment is voluntary and requires clients' informed 

authorization for their participation. 

Impact on Residents and Businesses 

The integration of the WPHS assessment into Kenady, LLC's intake process will benefit 

Riverside County residents, particularly those receiving services through Kenady, LLC. The 

Whole Person Health Score will streamline the process by which clients access essential 

services, thereby improving their overall health and well-being. This will result in enhanced 

coordination between county departments, service providers, and clients, ensuring 

individuals are connected to the appropriate support services. 

Additional Fiscal Information 

There will be no cost to the County for including the WPHS assessment as part of Kenady 

LLC's intake process. This collaboration will not incur additional financial obligations for the 

County and will offer substantial benefits to the residents it serves. 

ATTACHMENTS: 

ATTACHMENT A. Master Agreement with Kenady, LLC 

8/26/2025 

8/18/2025 
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MASTER AGREEMENT
FOR USE OF THE WHOLE PERSON HEALTH SCORE ASSESSMENT

BETWEEN
COUNTY OF RIVERSIDE

AND
KENADY, LLC

This Master Agreement for Use of the Whole Person Health Score Assessment ("Master
Agreement,') is entered into by and between the County of Riverside, a political subdivision of the State

of California, (,,COUNTy" or "Riverside") and Kenady, LLC, a Delaware limited liability corxparr\
(..CONTRACTOR" or "Licensee") and shall apply to all Contracts between the Parties. as specitied be lou

RECITALS

WHEREAS, the Parties have entered into contracts for provision of care coordination by

CONTRACTOR, as set forth in Exhibit 1, County Departments and Current Contract List, and may alstr

enter into future contracts for care coordination by CONTRACTOR which incorporates by reference this
Master Agreement, (collectively referred to as "Contracts");

WHEREAS, Riverside County Office on Aging (RCOoA) is the COUNTY Lead Agency with
administrative responsibility of this Master Agreement on behalf of the COUNTY including the ('Ot tN'l Y

Departments and Current Contract list provided in Exhibit l;

WHEREAS, COUNTY has developed the Whole Person Health Score Assessment ("S'PHS")' and

the purpose of the WpHS web application and survey ("WPHS Tool") is to collect user data and calcLrlate

from that data an alphabetic score representing the overall health of the individual submitting thc datit:

WHEREAS, CONTRACTOR desires to use the WPHS Tool as part of its intake process and the

WPHS score for the sole purpose of care coordination; and

WHEREAS, the Parties now desire to supplement the Contracts by entering into this Master
Agreement to set forth the terms and conditions related to the WPHS.

NOW THEREFORE, the Parties agree as follows

l. Recitals. The recitals set forth above are true and correct and incorporated herein by reference

Master Agreement. The Parties agree that the Contracts are supplemented by this Master
Agreement, including the Exhibits listed below, which are attached hereto and incorporated herein
by this reference. In the event of any conflict between the Contracts and this Master Agreement. the

terms of the Master Agreement shall control'

Exhibit l: County Departments and Current Contract List
Exhibit 2: Authirization for Riverside County to Disclose and Use Personal Information

(Example Only)

Page I of29
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MASTER AGREEMENT 

FOR USE OF THE WHOLE PERSON HEALTH SCORE ASSESSMENT 

BETWEEN 

COUNTY OF RIVERSIDE 

AND 

KENADY, LLC 

This Master Agreement for Use of the Whole Person Health Score Assessment ("Master 

Agreement") is entered into by and between the County of Riverside, a political subdivision of the State 

of California, ("COUNTY" or "Riverside") and Kenady, LLC, a Delaware limited liability company 

("CONTRACTOR" or "Licensee") and shall apply to all Contracts between the Parties. as specified below. 

RECITALS 

WHEREAS, the Parties have entered into contracts for provision of care coordination by 

CONTRACTOR, as set forth in Exhibit I ,  County Departments and Current Contract List, and may also 

enter into future contracts for care coordination by CONTRACTOR which incorporates by reference this 

Master Agreement, (collectively referred to as "Contracts"); 

WHEREAS, Riverside County Office on Aging (RCOoA) is the COUNTY Lead Agency with 

administrative responsibility of this Master Agreement on behalfof the COUNTY including the COUNTY 

Departments and Current Contract list provided in Exhibit I; 

WHEREAS, COUNTY has developed the Whole Person Health Score Assessment ("WPHS"), and 

the purpose of the WPHS web application and survey ("WPHS Tool") is to collect user data and calculate 

from that data an alphabetic score representing the overall health of the individual submitting the data: 

WHEREAS, CONTRACTOR desires to use the WPHS Tool as part of its intake process and the 

WPHS score for the sole purpose of care coordination; and 

WHEREAS, the Parties now desire to supplement the Contracts by entering into this Master 

Agreement to set forth the terms and conditions related to the WPHS. 

NOW THEREFORE, the Parties agree as follows: 

I. Recitals. The recitals set forth above are true and correct and incorporated herein by reference. 

2. Master Agreement. The Parties agree that the Contracts are supplemented by this Master 

Agreement, including the Exhibits listed below, which are attached hereto and incorporated herein 

by this reference. In the event of any conflict between the Contracts and this Master Agreement. the 

terms of the Master Agreement shall control. 

Exhibit I: County Departments and Current Contract List 
Exhibit 2: Authorization for Riverside County to Disclose and Use Personal Information 

(Example Only) 
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Exhibit 3: Assessment License Agreement

Exhibit 4: Security and Privacy Requirements for Access to County Information System

Exhibit 5: HIPAA Business Associate Agreement

Term and Termination. This Master Agreement shall be effective upon the Parties' last signatLrre

date below and shall continue in effect until the termination or expiration of all Contracts, unless

terminated earlier in accordance with this Master Agreement.

WPHS Tool. (a) CONTRACTOR's intake process shall incorporate the COUNTY clectrortic

Registration, Authorization for Riverside County to Disclose and Use Personal lnfbrrnation

("Universal Authorization"), and WPHS Tool. The Universal Authorization, an example of which

is attached hereto as Exhibit 2, may be updated from time to time by the CIOIJN I'Y w'ittrout

amendment to this Master Agreement. (b) The Parties agree to comply with the requirements o1'the

Assessment License Agreement, attached hereto as Exhibit 3. (c) CONTRA("1'OR shall bc tt'rtitrcrl

by the COL|NTY on the WPHS Tool before CONTRACTOR may use the WPHS Tool as part of its

intake process for its clients. The specifics of the training, including scope, content, duratiorr, lbrmat.

and schedule, shall be determined by the COUNTY. (d) CONTRACTOR shall use the WPHS score

forthe sole purpose of care coordination for its clients pursuantto the Contracts.

Data Ownership. CONTRACTOR receives funding/payment pursuant to the Contract(s) fbr care

coordination of its clients. The Parties agree the expectation lor the associated lurlding,pa)rrrcnt

includes the CONTRACTOR's use of the WPHS Tool to assist in care coordinatiorl of its clients

and provision of the data associated with the WPHS Tool for the COUNTY to advance its own care

coordination efforts. The Parties further agree the COUNTY owns all data inputted by

CONTRACTOR into any of the COUNTY Information System pursuant to this Master Agreement

(including, but not limited to, all WPHS data concerning individuals that are providecl throtrgh tlrc

WPHS Tool). Such data are the COIfNTY's data.

HIPAA Business Associate Agreement. CONTRACTOR is subject to and shall operate in

compliance with all relevant requirements contained in the Health Insurance Portabilitv and

Accountability Act of 1996 ("HIPAA"), Public Law 104-191, enacted August 21.1996, and the

related laws and regulations promulgated subsequent thereto. The Parties agree to cornply n'ith thc

requirements of the HIPAA Business Associate Agreement, attached hereto as Exhibit 5.

County Information System. (a) Subject to CONTRACTOR's cornpliance with all tet'ttts ttttcl

conditions of this Master Agreement including, but not limited to, the Security and Privacy

Requirements for Access to County Information System, attached hereto as Exhibit 4. C'Ol.lN'l'Y

may at its sole discretion provide CONTRACTOR with minimally necessary access to COUNTY

Information System. CONTRACTOR's use of the COTINTY Information System shall be limited

to County business. (b) COUNTY has the sole discretion to determine the minimulrl neccssart data

content that can be accessed by CONTRACTOR through the COUNTY Infbrmation Syslcrn

pursuant to this Master Agreement. Such data content shall be used by CONTRACTOR onlv lor

purposes of client care coordination. Such data content includes client registration. L,rlivcrsal
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Exhibit 3: Assessment License Agreement 

Exhibit 4: Security and Privacy Requirements for Access to County Information System 

Exhibit 5: HIPAA Business Associate Agreement 

3. Term and Termination. This Master Agreement shall be effective upon the Parties· last signature 

date below and shall continue in effect until the termination or expiration of all Contracts, unless 

terminated earlier in accordance with this Master Agreement. 

4. WPHS Tool. (a) CONTRACTOR's intake process shall incorporate the COUNTY electronic 

Registration, Authorization for Riverside County to Disclose and Use Personal Information 

("Universal Authorization"), and WPHS Tool. The Universal Authorization, an example of which 

is attached hereto as Exhibit 2, may be updated from time to time by the COUNTY without 

amendment to this Master Agreement. (b) The Parties agree to comply with the requirements of the 

Assessment License Agreement, attached hereto as Exhibit 3. (c) CONTRACTOR shall be trained 

by the COUNTY on the WPHS Tool before CONTRACTOR may use the WPHS Tool as part of its 

intake process for its clients. The specifics of the training, including scope, content, duration, format. 

and schedule, shall be determined by the COUNTY. (d) CONTRACTOR shall use the WPHS score 

for the sole purpose of care coordination for its clients pursuant to the Contracts. 

5. Data Ownership. CONTRACTOR receives funding/payment pursuant to the Contract(s) for care 

coordination of its clients. The Parties agree the expectation for the associated funding payment 

includes the CONTRACTOR's use of the WPHS Tool to assist in care coordination of its clients 

and provision of the data associated with the WPHS Tool for the COUNTY to advance its own care 

coordination efforts. The Parties further agree the COUNTY owns all data inputted by 

CONTRACTOR into any of the COUNTY Information System pursuant to this Master Agreement 

(including, but not limited to, all WPHS data concerning individuals that are provided through the 

WPHS Tool). Such data are the COUNTY's data. 

6. HIPAA Business Associate Agreement. 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. The Parties agree to comply with the 

requirements of the HIPAA Business Associate Agreement, attached hereto as Exhibit 5. 

7. County Information System. (a) Subject to CONTRACTOR's compliance with all terms and 

conditions of this Master Agreement including, but not limited to, the Security and Privacy 

Requirements for Access to County Information System, attached hereto as Exhibit 4, COUNTY 

may at its sole discretion provide CONTRACTOR with minimally necessary access to COUNTY 

Information System. CONTRACTOR's use of the COUNTY Information System shall be limited 

to County business. (b) COUNTY has the sole discretion to determine the minimum necessary data 

content that can be accessed by CONTRACTOR through the COUNTY Information System 

pursuant to this Master Agreement. Such data content shall be used by CONTRACTOR only for 

purposes of client care coordination. Such data content includes client registration, Universal 
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Authorization, WPHS score and referral type, referral receipt confirmation (agency confirm receipt

of CONTRACTOR's client referral), and referred agency closeout (referred agency confirm ref-erral

has been processed).

8. Compliance with Applicable Laws. (a) CONTRACTOR shall comply with all applicable lrcclcral.

State and local laws and regulations, including, but not limited to, Welf.are and Institutiotls Codc

Section 10850. In the event there is a conflict between the various laws or regulations that mav applr-.

CONTRACTOR shall comply with the more restrictive law or regulation. (b) CON I'RA('lOl{
agrees to take reasonable measures to protect the privacy and security of all information received

from the COUNTY and not to use or disclose any information it receives in a manner that trottltl

compromise the COLINTY's obligations under Section 10850 of the Welfare and Institutittns C'ocle

to keep public social services records confidential. (c) CONTRACTOR shall cornpll with all

applicable privacy laws and regulations including, but not limited to, obtaining any necessar)

authorizations, consents, or other permissions required under such laws or regulations prior to the

disclosure of CONTRACTOR's confidential information to the COUNTY under this Master

Agreement.

Confidentiality. (a) CONTRACTOR shall maintain the privacy and confidentialitl ot' all

information and records, regardless of format, received in connection with this Master Agreement

("Confidential Information"). Without limiting the generality of the fbregoing. (iON l'R,A('IOlt

shall not use for personal gain or make other improper use of Confidential Information. Conf rdential

Information includes, but is not limited to, unpublished or sensitive technological or scictrtiltc

information; medical, personnel, or security records; anticipated material requirenrctlts ()r

pricing/purchasing actions; COUNTY information or data which is not subject to ptrblic disclosttrc:

COUNTY operational procedures; and knowledge of selection of contractors. subcotltractors ol'

suppliers in advance of official announcement. (b) CONTRACTOR shall protect f rom ttrtattthorizccl

disclosure names and other identifying information concerning persons receiving services itt

connection with this Master Agreement. CONTRACTOR shall not use such information for any

purpose other than carrying out CONTRACTOR's obligations under this Master Agreemetrt.

CONTRACTOR shall promptly transmit to COUNTY all third-party requests fbr disclosure of'

Confidential Information. CONTRACTOR shallnot disclose such infbrmation to at1)otlc otltct'tltrttt

COUNTY except when disclosure is specifically permitted by this Master Agreement or as

authorized in writing in advance by COUNTY. For purposes of this paragraph" identitl, shall inclrrcie-

but not be limited to, name, identifying number, symbol, or other identifying particulars assigttcd ttr

the individual, such as finger or voice print or a photograph. (c) CONTRACTOR shall take special

precautions (including, but not limited to, sufficient training of CON-| RAC-IOR's stall'hre lirrc tlrcr

begin work) to protect Confidential Information from loss or unauthorized use. access. disclosure.

modification, or destruction. (d) COUNTY reserves the right to designate CONTR,A('l'OIl stal'l'

who receive Confidential Information as members of a COUNTY multidisciplinary persontrcl tcattr

("MDT"), for purposes of receiving and disclosing such inf,ormation in connectiort u ith the provisitrtt

of services to the COUNTY under this Master Agreement. The Parties acknowledge that

CONTRACTOR is a service provider of the COUNTY and the services it furnishes under this Master
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information and records, regardless of format, received in connection with this Master Agreement 
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shall not use for personal gain or make other improper use of Confidential Information. Confidential 
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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. (b) CONTRACTOR shall protect from unauthorized 

disclosure names and other identifying information concerning persons receiving services 111 

connection with this Master Agreement. CONTRACTOR shall not use such information for any 

purpose other than carrying out CONTRACTOR's obligations under this Master Agreement. 

CONTRACTOR shall promptly transmit to COUNTY all third-party requests for disclosure of 

Confidential Information. CONTRACTOR shall not disclose such information to anyone other than 

COUNTY except when disclosure is specifically permitted by this Master Agreement or as 

authorized in writing in advance by COUNTY. For purposes of this paragraph. identity shall include. 

but not be limited to, name, identifying number, symbol, or other identifying particulars assigned to 

the individual, such as finger or voice print or a photograph. (c) CONTRACTOR shall take special 

precautions (including, but not limited to, sufficient training of CONTRACTOR s staff before they 

begin work) to protect Confidential Information from loss or unauthorized use, access. disclosure. 

modification, or destruction. (d) COUNTY reserves the right to designate CONTRACTOR staff 

who receive Confidential Information as members of a COUNTY multidisciplinary personnel team 

("MDT"), for purposes of receiving and disclosing such information in connection with the provision 

of services to the COUNTY under this Master Agreement. The Parties acknowledge that 

CONTRACTOR is a service provider of the COUNTY and the services it furnishes under this Master 
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Agreement are relevant to the care coordination elforts of the COUNTY. which ttrar ittclttdc

strategies aimed at preventing, identifying, assessing, or treating illness, abuse, or Ircgleet. lhis

Master Agreement supports the COUNTY's efforts to develop interagency treatment and support

strategies, ensure maximum coordination with existing community resources, ensurc tltaxitttuttt

access on behalf of County of Riverside residents, and avoid duplication of effbrts. CION fRACI'OR

shall cooperate with any requests by COUNTY related to the designation of CON1'RA(''l'oR stal't'

as members of a COUNTY MDT to ensure compliance with MDT requirements'

10. No Offshore Work or Services. CONTRACTOR, its employees, agents, and/or subcontractors

shal not: (i) perform any work, services, and/or obligations under this Master Agreetrcttt at an.\

location outside of the United States of America (USA); and/or (ii) transmit COUNTY inlbrrnation

related to this Master Agreement (including, but not limited to, WPHS data, public social services

information, personally identifiable information, and/or protected health intbrrnation (Ptll) ot'thc

COUNTY) outside of the USA. Additionally, no CONTRACTOR employee. agents" andror

subcontractors outside of the USA will receive, process, transf-er, handle. storc ot lla\e ilLLu5\ t\)

COL|NTY information in oral, written, or electronic form'

ll. Cyber Liability Insurance. CONTRACTOR shall procure and maintain fbr the duration ol'tlris

Master Agreement insurance against claims for injuries to person or damages to property which ma1'

arise from or in connection with the performance of the work and/or obligations hcrctrttcler br

CONTRACTOR, its agents, representatives, or employees and provide COUNTY with an cxecLrtccl

Certificate(s) of Insurance and certified original copies of endorsements effecting co\/erage as

required herein. CONTRACTOR shall procure and maintain for the duration ot'this Masler

Agreement insurance claims arising out of their services and including. but not lirnited to loss.

damage, theft or other misuse of data, infringement of intellectual property, invasion ol'privact and

breach of data. Cyber Liability Insurance, with limits not less than $1,000,000 per occurrence or

claim $1,000,000 aggregate. Coverage shall be sufficientty broad to respond to thc cltttics arrrl

obligations as is undertaken by CONTRACTOR in this Master Agreement and shall incltrcle . bttt ttot

limited to, claims involving infringement of intellectual property. including but ttot litrtitcd t,r

infringement of copyright, trademark, trade dress, invasion of privacy violations. inlbrrnatiorr the li.

malware, damage to or destruction of electronic information, release of private infbrrnatiorr.

alteration of electronic information, extortion and network security. 1'he policl shall proriele

coverage for breach response costs as well as regulatory fines and penalties as well as crcclit

monitoring expenses with limits sufficient to respond to these obligations. If ('oN l'RA(' I()l{
maintains broader coverage and/or higher limits than the minimums shown above. thc C'OL N I Y

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

CONTRACTOR. Any available insurance proceeds in excess of the specified minimunt lirnits of'

insurance and coverage shall be available to the COUNTY. Policy shall narne the COIJNTY as att

Additional Insured. In the event a Contract includes a provision with higher minimum lirnits tirr

Cyber Liability Insurance, the Parties agree that such higher minimum limits for Cyber Liability

Insurance shallcontrol, notwithstanding any provision to the contrary in this Mastcr,Aereetttcttl.
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Certificate(s) of Insurance and certified original copies of endorsements effecting coverage as 

required herein. CONTRACTOR shall procure and maintain for the duration of this Master 

Agreement insurance claims arising out of their services and including, but not limited to loss. 

damage, theft or other misuse of data, infringement of intellectual property, invasion of privacy and 

breach of data. Cyber Liability Insurance, with limits not less than $1,000,000 per occurrence or 

claim $1,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and 

obligations as is undertaken by CONTRACTOR in this Master Agreement and shall include. but not 

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

infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, 

malware, damage to or destruction of electronic information, release of private information. 

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

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

monitoring expenses with limits sufficient to respond to these obligations. If 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 

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 an 

Additional Insured. In the event a Contract includes a provision with higher minimum limits for 

Cyber Liability Insurance, the Parties agree that such higher minimum limits for Cyber Liability 

Insurance shall control, notwithstanding any provision to the contrary in this Master Agreement. 
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12. Miscellaneous. All other terms and conditions of the Contracts not modifled herein shall rernairt

unchanged.

13. Counterparts; Signatures. This Master Agreement may be executed in an1 numbcr ol'

counterparts, each of which will be an original, but all of which together will constittlte one

instrument. CONTRACTOR represents and warrants that the individual signirrg this \laster'

Agreement on behalf of CONTRACTOR has full and complete authority to bind CON'fltAcl OR

to each and every term of this Master Agreement and any attachments hereto. trach l)art1 to tltrs

Master Agreement agrees to the use of electronic signatures, such as digital signatures that rneet thc

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

1633.1 to 1633.17), for executing this Master Agreement. The Parties further agrec that tlrc

electronic signatures of the Parties included in this Master Agreement are intended to authenticate

this writing and to have the same force and effect as manual signatures.

[Signature Page FollowsJ
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives
to execute this Master Agreement.

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

KENADY, LLC,a Delaware limited liability cornpan\

y'/'/,J
V. Manuel Perez

Chair, Board of Supervisor

?*t l.n-r
By . Ethl.;il;ffifiA.rh"'\, ( Aug 12, 202510:20:0r PDTI

Cathleen Anthony
Owner

Date
0Blt2l202s

By:

Date: 2 025SEPO9

By

ATTEST:
Clerk of the Board
Kimberly

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

a^44e Sazra-d
By:

Esen Sainz
Deputy County Counsel

Date. 08/1212025
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives 
to execute this Master Agreement. 

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

By: _/_�_•_)-�--++-><-/'--
V. Manuel Perez 
Chair, Board of Supervisor 

Date: SEP O 9 2025 

ATTEST: 
Clerk of the Board 

a Deputy 

APPROVED AS TO FORM: 

Minh C. Tran 
County Counsel 

@v Sag 
By: u 

_ 

Esen Sainz 
Deputy County Counsel 

Date: 08/12/2025 
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KENADY, LLC, a Delaware limited liability company 

By : ieer'Jaine4a Anthony (Aug 12, 2025 10:20:03 PDT) 

Cathleen Anthony 
Owner 

Date: 08/12/2025 
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Exhibit I
County Departments and Current Contract List

COUNTY and CONTRACTOR have entered into the following Contracts for provision of care coordination bv
CONTRACTOR:

l. Riverside County Office on Aging

a. Coordination of the Older Americans Act - Title III-C Nutrition Services; Contract No. OOA-lll('-
2526-LSHN effective July l, 2025 through June 30,2026, as amended.

b. Multipurpose Senior Services Program (MSSP); Contract No. OOA-MS-2526-l.SHN etl'ective .ltrlr' I

2025 through June 30,2026, as amended.

[Remainder o/'Page Intentionally Lefi Blank]
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Exhibit 1 

County Departments and Current Contract List 

COUNTY and CONTRACTOR have entered into the following Contracts for provision of care coordination by 

CONTRACTOR: 

I. Riverside County Office on Aging 

a. Coordination of the Older Americans Act - Title 111-C Nutrition Services; Contract No. 001\-111 C -

2526-LSHN effective July I, 2025 through June 30, 2026, as amended. 

b. Multipurpose Senior Services Program (MSSP); Contract No. OOA-MS-2526-LSHN effective July I. 

2025 through June 30, 2026, as amended. 

[Remainder of Page Intentionally Left Blank} 

Page 7 of29 
00A-2526-09-WPHS-Kenady 



Exhibit 2
(Example Only)

Arhorizalbn hr Riversile Cornty b Dbdree & t se Personal lnfiormation

Purpose and Use of Authorization
Riverside County has many agencies that can offer you help.

By signing this form, you will allow County agencies to share your informatron
with each other to improve your experience and help the County serve you

Your information may be used to determine your eligibility for public programs
connect you with resources, and follow up to make sure you are receiving the
help you need.

Your information may also be shared to coordinate and improve servrces and
treatment provided by County agencies and their contractors. You vwll not be
enrolld in progmms without your permission.

Start Here
Select your Home Agency to begin process.

Home Agency '
Choose one from the drcp down list.

Complete all pages of the form by clicking NEXT or selecting the next paqe from
tabs at the top of the form.

What lnformalirn Can Be Disdosed?
This Authorization allows disclosure of your personal information, health records
and social services records. The information moy come fronr your health care
provider, case worker, care navigator, or other contact from Riversrde County or
their contractors. The information shared moy be written or spoken

Select the types of information that can be disclosed by clickinq the box next to
the item.

I authorize disclosure of the following information and records about nre

Check all that apply.

O Basic documentation (including photo lD, IRS Form W-2, VA Fornr DD214)
E Demogmphic lnformation (including name, address, phone number, date of
birth, social security number)

OOA-2526-09-WP HS-Kenady
Page 8 of29

Exhibit 2
(Example Only)

Arhorizalbn hr Riversile Cornty b Dbdree & t se Personal lnfiormation

Purpose and Use of Authorization
Riverside County has many agencies that can offer you help.

By signing this form, you will allow County agencies to share your informatron
with each other to improve your experience and help the County serve you

Your information may be used to determine your eligibility for public programs
connect you with resources, and follow up to make sure you are receiving the
help you need.

Your information may also be shared to coordinate and improve servrces and
treatment provided by County agencies and their contractors. You vwll not be
enrolld in progmms without your permission.

Start Here
Select your Home Agency to begin process.

Home Agency '
Choose one from the drcp down list.

Complete all pages of the form by clicking NEXT or selecting the next paqe from
tabs at the top of the form.

What lnformalirn Can Be Disdosed?
This Authorization allows disclosure of your personal information, health records
and social services records. The information moy come fronr your health care
provider, case worker, care navigator, or other contact from Riversrde County or
their contractors. The information shared moy be written or spoken

Select the types of information that can be disclosed by clickinq the box next to
the item.

I authorize disclosure of the following information and records about nre

Check all that apply.

O Basic documentation (including photo lD, IRS Form W-2, VA Fornr DD214)
E Demogmphic lnformation (including name, address, phone number, date of
birth, social security number)

OOA-2526-09-WP HS-Kenady
Page 8 of29

Exhibit 2 

(Example Only) 

Authorization for Riverside County to Disclose & Use Personal Information 

Purpose and Use of Authorization 

Riverside County has many agencies that can offer you help. 

By signing this form, you will allow County agencies to share your information 

with each other to improve your experience and help the County serve you . 

Your information may be used to determine your eligibility for public programs , 

connect you with resources, and follow up to make sure you are receiving the 
help you need. 

Your information may also be shared to coordinate and improve services and 

treatment provided by County agencies and their contractors. You will not be 

enrolled in programs without your permission. 

Start Here 

Select your Home Agency to begin process. 

Home Agency * 

Choose one from the drop down list. 

Complete all pages of the form by clicking NEXT or selecting the next page from 

tabs at the top of the form. 

What Information Can Be Disclosed? 

This Authorization allows disclosure of your personal information , health records 

and social services records. The information may come from your health care 
provider, case worker, care navigator, or other contact from Riverside County or 
their contractors. The information shared may be written or spoken. 

Select the types of information that can be disclosed by clicking the box next to 
the item. 

I authorize disclosure of the following information and records about me 

Check all that apply. 

□ Basic documentation (including photo ID. IRS Form W-2, VA Form D0214) 

□ Demographic Information (including name, address, phone number, date of 

birth, social security number) 

Page 8 of29 
O0A-2526-09-WPHS-Kenady 



O Financial lnformation (including earnings, assets, health insurance)

EI My enrollment in County programs (including substance-use progranls, self-

sufficienry programs such as CalWORlG, CalFresh, TANF, and other soctal

service programs)

O Medical Information (including diagnoses and treatment plans)

tr Education Records (including special education records, health records)

fl Social Services Records (including service plan and eligibility determtnotron
packet)

O Mental Health Treatment lnformation

tr Genetie testing information

tr $ubstance use disorder records (including alcohol and drug treatment
Information)

Who fralf Dischoe yorrr lrfurmatim?
Setect the Riverside County agencies authorized to disclose your information

I authorize the following Riverside County agencies to disclose my infornration to

each other:
Select alt that apply

I Riverside University Health System (Medical Center, Community Health

Centers, Behavioral Health, Public Health)

ft Riverside County Department of Public Social Services (assistance prclgroms

for food, cash, housing, health coverage such as Medi-Cal, CalFresh,
CaIWORKS)

tr Riverside County Office on Aging (support services for seniors, people with

disabilities, and their caregivers)
tl First 5 Riverside County (assistance through family resource centers, access
to quality childcare, home visiting, pediatric services, developmental screenings,
parent support services)
tr Riverside County Housing and Workforce Solutions (HWS) (S/orkforce

Development, Housing Authority of Riverside County, Continuum of Care,

Community Solutions Division, Community Action Partnership (CAP)

O Riverside Coun$ Child Support Services (helping parents and guardtans to

access legal rights and payments)

fl Riverside County Veterans Services (access to benefits, treatment serytces.

compensation)
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□ Financial Information (including earnings, assets, health insurance) 

□ My enrollment in County programs (including substance-use programs, self­
sufficiency programs such as CalWORKs, CalFresh, TANF, and other social 

service programs) 

□ Medical Information (including diagnoses and treatment plans) 

□ Education Records {including special education records, health records) 

□ Social Services Records (including service plan and eligibility determination 

packet) 

□ Mental Health Treatment Information 

□ Genetic testing information 

□ Substance use disorder records (including alcohol and drug treatment 

Information) 

Who May Disclose your Information? 

Select the Riverside County agencies authorized to disclose your information. 

I authorize the following Riverside County agencies to disclose my information to 
each other: 

Select all that apply 

□ Riverside University Health System (Medical Center, Community Health 

Centers, Behavioral Health, Public Health) 

□ Riverside County Department of Public Social Services (assistance programs 

for food, cash, housing, health coverage such as Medi-Cal, CalFresh , 

CalWORKs) 

□ Riverside County Office on Aging (support services for seniors, people with 

disabilities, and their caregivers) 

□ First 5 Riverside County (assistance through family resource centers, access 
to quality childcare, home visiting, pediatric services, developmental screenings, 

parent support services) 

□ Riverside County Housing and Workforce Solutions (HWS): (Workforce 

Development, Housing Authority of Riverside County, Continuum of Care, 
Community Solutions Division, Community Action Partnership (CAP) 

□ Riverside County Child Support Services (helping parents and guardians to 
access legal rights and payments) 

□ Riverside County Veterans Services (access to benefits, treatment services 

compensation) 
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tr Riverside County Probation (assistance with understanding court procedures
Victim Restitution Services, outreach kiosk reporting)
n All of the Above

I abo tte CounU abone to disdree MY

informatirt b:

fl contractors helping to operate Riverside county programs

WRighB
. I have the right to receive a copy of this authorization.
o I have the right to tell you to stop sharing my information. l can ask you to stop

sharing by maiting or personally delivering a signed, written revocation to

Riversile Cotrtty
Omce of Servbe lntegratirt

3901 Lilne Stnee(
Riverside, CA, 925OI

o lf I ask you to stop sharing my information, this authorization will no longer
have effect, but information may have already been shared when the
authorization was in effect.

'r lf I do not sign this authorization, Riverside County will not deny me treatment,
enroltment, or eligibility for benefits. However, the County nray not be able to
share my information to provide me additional help-

o Some information m6y no longer be protected by privory laws once rt is shared
or may be shared again for permissible purposes such as treatnrent or health
care operations.

o No one who receives substance use disorder records from my treattng
providers because of this authorization may use the records against me tn crvil
or criminal proceedings.

Contact lrfrrmalbn & Anhodzatirt
Please enter the information below.

First Name' Last Name' Date of Barth'

OOA-2526-09-WPHS-KenadY
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tr Riverside County Probation (assistance with understanding court procedures
Victim Restitution Services, outreach kiosk reporting)
n All of the Above

I abo tte CounU abone to disdree MY

informatirt b:

fl contractors helping to operate Riverside county programs

WRighB
. I have the right to receive a copy of this authorization.
o I have the right to tell you to stop sharing my information. l can ask you to stop

sharing by maiting or personally delivering a signed, written revocation to

Riversile Cotrtty
Omce of Servbe lntegratirt

3901 Lilne Stnee(
Riverside, CA, 925OI

o lf I ask you to stop sharing my information, this authorization will no longer
have effect, but information may have already been shared when the
authorization was in effect.

'r lf I do not sign this authorization, Riverside County will not deny me treatment,
enroltment, or eligibility for benefits. However, the County nray not be able to
share my information to provide me additional help-

o Some information m6y no longer be protected by privory laws once rt is shared
or may be shared again for permissible purposes such as treatnrent or health
care operations.

o No one who receives substance use disorder records from my treattng
providers because of this authorization may use the records against me tn crvil
or criminal proceedings.

Contact lrfrrmalbn & Anhodzatirt
Please enter the information below.

First Name' Last Name' Date of Barth'
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□ Riverside County Probation (assistance with understanding court proced ures, 
Victim Restitution Services, outreach kiosk reporting) 
D Al l of the Above 

I also authorize the Riverside County agencies checked above to disclose my 
information to: 

D Contractors helping to operate Riverside County programs 

My Rights 
• I have the right to receive a copy of this authorization. 
• I have the rig ht to tel l  you to stop sharing my information . I ca n ask you to stop 

sharing by mail ing or personal ly delivering a signed , written revocation to 
Riverside County 

Office of Service Integration 
3901 Lime Street, 

Riverside, CA, 92501 
• If I ask you to stop sharing my information , th is authorization wi l l  no longer 

have effect, but information may have already been shared when the 
authorization was in effect. 

• I f  I do not sign th is authorization ,  Riverside County wil l  not deny me treatment ,  
enrollment, or el ig ibi l ity for benefits . However, the County may not be ab le to 
share my information to provide me additional help.  

• Some information may no longer be protected by privacy laws once it is shared 
or may be shared again for permissible purposes such as treatment or health 
care opera tions. 

• No one who receives substance use disorder records from my treati ng 
providers because of this authorization may use the records against me in  civ i l  
or criminal proceedings. 

Contact Information & Authorization 
Please enter the information below. 

F irst Name * Last Name � Date of Birth * 
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E-mail
Enter email to have a copy of thrs form sent to you

Phone Number
Enter primary contact number.

Address
Street Address

Address Line 2

State/Province/Reg ion

Code Country

Witness
Optional

This authorization will expire one year from date below

Caty

Signature'
Sign Date

ParentlG tsdbruRepresentative

PRINT NAME:

Signature

Date:

Relationship

OOA-2526-09-WPHS-Kenady
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E-mail
Enter email to have a copy of thrs form sent to you

Phone Number
Enter primary contact number.

Address
Street Address

Address Line 2

State/Province/Reg ion

Code Country

Witness
Optional

This authorization will expire one year from date below

Caty

Signature'
Sign Date

ParentlG tsdbruRepresentative

PRINT NAME:

Signature

Date:

Relationship
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E-mail
Enter email to have a copy of thrs form sent to you

Phone Number
Enter primary contact number.

Address
Street Address

Address Line 2

State/Province/Reg ion

Code Country

Witness
Optional

This authorization will expire one year from date below

Caty

Signature'
Sign Date

ParentlG tsdbruRepresentative

PRINT NAME:

Signature

Date:

Relationship

OOA-2526-09-WPHS-Kenady
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E-ma i l  
Enter email to have a copy of this form sent to you . 

Phone Number 
Enter primary contact number. 

Address 
Street Address 

Address Line 2 

City State/Province/Region 

� 
Postal/Zip Code 

Witness 
Optional 

Country 

This authorization will expire one year from date below. 

Signature * 
Sign 

Parent/Guardian/Representative 

PRINT NAME: 

Date 

------------------
Signature : � 
Date: --------------
ReIationsh ip: _ 
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Exhibit 3

Assessment License Agreement

This Assessment License Agreement ("Agreement") between the County of Riverside, a political strbdivisiorr ol'
the State of California, ("Riverside") and Kenady,LLC, a Delaware limited liability company ("Licensee") is nrade
part of, and shall be effective upon the effective date of, the Master Agreement, l-icensee and [livcrsitlc tttitr bc

ieferred to in this Agreement individually as a "party" or jointly as the "parties." This Agt'eentettt go\elrrs thc
Assessment, as defined below, provided by Riverside to Licensee.

RECITALS

A. Riverside has developed a Whole Person Health Score Assessment (the "WPHS") that provides an

alphabetic score representing overall health of an individual. Riverside makes the Wl']tlS availablc ttr

third parties under the terms of this Agreement.

B. Licensee desires to license access to and use of the WPHS, as further defined in this Agreement.

In consideration of the foregoing Recitals (which are incorporated herein) and the mutual covenants anci agreettletlts
contained herein, the parties hereto agree as follows:

1. Definitions. For purposes of this Agreement:

,,End User,, means individuals to whom Licensee uses the WPHS in making an assessment in connection rrith the

Master Agreement.

..'WPHS" or "Assessment" means the version of the Whole Person Health Score Assessment identified in Exhibit A
and any updates or new releases furnished to Licensee by Riverside under this Agreement. '[hc Assesstttertt rttay bc

furnished in either electronic or hardcopy forms.

2. LicenseGranttoWPHS. SubjecttothetermsofthisAgreement,includingExhibitA.dLrringtlte lctttr (.r:
defined below), Riverside grants Licensee a limited, non-transferable, "as-is," non-exclusive license to r-tse the
WPHS in connection with rendering services to its End Users in connection with the Master Agreertterrt. [.iccrrscc
may not modify or edit the WpHS (other than for format and style) without Riverside's prior written authorization.

3. Digital Watermarking and Other Copyright Management Mechanisms. The WPHS constittttes valuable
intelleclual property of Riverside. To protect the value of that property, the WPHS nray corrtaitt variotts rnecltattistlls
to identify and-prevent copyright infringement (e.g., digitalwatermarking, database salting. copy protection. etc.).
Licensee will not attempt to modify, circumvent, or disable these mechanisms. Any such activity will be deemed
a material, non-curable breach of this Agreement. Further, removal or modification of sr-rch copYrigllt lllill.lrlllcl)rr'lll
information may be a violation of the Digital Millennium Copyright Act.

4. End Users. Licensee is solely and exclusive liable for any warrantees or represelttatiotts tnade b1 Licetlsee to
End Users regarding Licensee's use of the WPHS and results obtained. Further, Licensee shall contractLlall)
prohibit the End User from attempting to record, copy, or extract the WPHS from the Licenscc l)rodLrcts.

5. Restrictions. Licensee may not: (i) remove, obscure, or destroy any copyright notices, other proprietar)
markings or confidentiality legends placed on or made available through the WPHS: or (ii) use the WPHS in anv
manner or for any purpose inconsistent with the terms of this Agreement'

6. Intellectual property. The WPHS represent valuable intellectual property of Riverside. Tlris is not a tork
made-for-hire agreement ias that term is defined in Section I 0l of Title I 7 of the United States Code) nor a sale ot'
intellectualp.opi.ty. Riverside owns allright, title, and interest, including intellectual propert) rights. itr tltc W'l)lls
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Exhibit 3 

Assessment License Agreement 

This Assessment License Agreement ("Agreement") between the County of Riverside, a po l i r i cal subd i v i s ion o r  
the State of  California, ("Riverside") and Kenady, LLC, a Delaware l im ited l iabil ity company ("Licensee) is � made 
part of, and shal l be effective upon the effective date of, the Master Agreement . L icensee and R i verside may  be 
referred to in  this Agreement ind ividually as a "party" or jointly as the "parties." This Agreement governs the 
Assessment, as defined below, provided by R iverside to L icensee. 

RECITALS 

A. Riverside has developed a Whole Person Health Score Assessment (the "WPHS") that provides an 
alphabetic score representing overal l  health of an individual . R iverside makes the W PHS  avai lab le to 
third parties under the terms of this Agreement. 

B. L icensee desires to l icense access to and use of the WPHS, as further defined in this Agreement. 

In  consideration of the foregoing Recitals (which are incorporated herein) and the mutual covenants and agreements 
contained herein, the parties hereto agree as fol lows: 

1 .  Definitions. For purposes o f  thi s  Agreement: 

"End User" means individuals to whom Licensee uses the WPHS in making an assessment in connection w i th the 

Master Agreement. 

"WPHS" or "Assessment" means the version of the Whole Person Health Score Assessment ident ified in Exhibi t  A 

and any updates or new releases furnished to Licensee by Riverside under this Agreement. The Assessment � may be 

furnished in either electronic or hardcopy forms. 

2. License Grant to WPHS. Subject to the terms of this Agreement, inc lud i ng Exhi b i t  A ,  dur i ng the F erm  t as 
defined below), Riverside grants L icensee a l imited, non-transferable, "as-is," non-exc lusive l i cense to use the 
WPHS in connection with rendering services to its End Users in  connection with the Master Agreement . L i censee 
may not mod ify or edit the WPHS (other than for format and sty le) wi thout R iverside's prior written authoriza t ion .  

3. Digital Watermarking and Other Copyright Management Mechanisms. The WPHS cons t i tutes val uable 
intel lectual property of Riverside. To protect the value of that property, the WPHS may conta i n  various mechan isms 
to identify and prevent copyright infringement (e.g., digital watermarking, database salti ng, copy protect i on, etc . ) . 
L icensee wi l l  not attempt to modify, c ircumvent, or disable these mechanisms. Any such act iv i ty wi l l  be deemed 
a material, non-curabl e  breach of this Agreement. Further, removal or mod ification of such copy right management 
information may be a violation of the Digital M i l lennium Copyright Act. 

4. End Users. Licensee i s  solely and exclusive l iable for any warrantees or representat ions made by L i censee to 
End Users regarding Licensee ' s  use of the WPHS and results obtained. Further, L icensee shal I contractual I )  
prohibit the End User from attempting to record, copy, or extract the WPHS from the L icensee Produc ts .  

5. Restrictions. Licensee may not: ( i )  remove, obscure, or destroy any copyright notices, other proprietary 
markings or confidential i ty legends placed on or made avai lable through the WPHS :  or ( i i )  use the WPHS i n  anv 
manner or for any purpose inconsistent with the terms of this Agreement. 

6. Intellectual Property. The WPHS represent valuable intel lectual property of Riverside. This is not a work 
made-for-h ire agreement (as that term is defined in Section I 0 1  of Title 1 7  of the United States Code) nor a sale of 
intellectual property. Riverside owns a l l  right, t it le, and interest, incl ud i ng i nte l lectual property rights, i n  the W P H S  
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and all enhancements, modifications, and updates thereto. Except forthe express, limited license granted irr this
Agreement, Riverside is not granting or assigning to Licensee any right, title, or interest, express or irnplied' irl or
to Riverside,s intellectualproperty. Riverside reserves allrights in such property. For clarity. the terrn irrtcllce ttral
property shall also encompass any copyright applications filed by Riverside for the licensed material and an)'
upaites or revisions thereto, whether such applications are pending, granted, or rejected. Licettsec ackttrni lc,.lgc.
und ugr".r that Riverside retains all intellectual property rights, including but not limited to copyright rights. itr and

to thJlicensed material and any updates or revisions thereof, during and after ternrination o1'tltis Aglcctttcttt.

7. Updates. From time-to-time, Riverside may furnish Licensee with updates and correctit)rts to tlre ['l)l ls tlrrrt
Riveriide makes generally available to its other licensees without charge ("Updates"). All Updates are deetned
included in the definition of "WPHS" and subject to all relevant terms of this Agreement.

8. Audit. During the Term, Riverside or its designee may audit Licensee's compliance with the terms ot'this
Agreement, including the scope of the license granted herein. Licensee will reasonably cooperate with the atrclit.

Inlhe event an audit identifies a non-compliance with the terms of this Agreement. Licensee will promptlv pav (i)
the reasonable costs of the audit; and (ii) all damages suffered by Riverside.

9. Reserved.

10. Disclaimers. THE WPHS IS PROVIDED AS A CONVENIENCE TO LICENSEE. "AS IS"' W'llll Al.t
FAULTS, AND WITHOUT WARRANTIES OF ANY KIND. RIVERSIDE EXPRESSLY DISCLAIMS ALL
WARRANTIES, EXPRESS AND IMPLIED, INCLUDING, BUT NOT LIMITED TO" THE IMPI,IIlT)
WARRANTIES OF MERCHANTABILITY, QUIET ENJOYMENT, QUALITY Ol- INFORMA lloN.
TITLEA{ON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE. NO OI{At- OIt \\'ttI I I I \
INFORMATION, MARKETING OR PROMOTIONAL MATERIALS, OR ADVICE GIVEN uY RIVI:RSlt)1. ()li
RIVERSIDE'S AUTHORIZED REPRESENTATIVES WILL CREATE A WARRANTY OR IN ANY WAY
INCREASE RIVERSIDE'S OBLIGATIONS HEREUNDER.

THE WPHS DOES NOT RENDER HEALTHCARE ADVICE OR DIAGNOSIS. LICENSEE AND I'I'S
PERSONNEL ARE SOLELY RESPONSIBLE FOR USING THEIR OWN PROFESSIONAL
JUDGEMENT IN ASSESSING THE VALIDITY AND USEFULNESS OF ANY RESULTS OR OTHER
INFORMATION OBTAINED THROUGH THE WPHS.

11. Licensee Indemnity. Licensee will defend and indemnify Riverside and hold it hartnless tiottt arrr ttrttl itll
claims, losses, deficiencies, damages, liabilities, fines, sanctions, costs, and expenses (inclLrding bLlt not Iilnited to
reasonable attorneys' fees) incurred by Riverside as a result of (i) its use of the WPHS in excess olthc lights glirrrtc(l
in this Agreemeni; or (ii) any claim by End User arising from use of the WPHS or the results therefiorl. 'l hc
specified insurance limits required in the Master Agreement shall in no way limit or circumscribe Licensee's
obligations to indemnify and hold harmless Riverside from third party claims.

12. Reserved.

13. Limitations of Liability. RIVERSIDE WILL HAVE NO LIABILITY TO LICENSEE OR ANY Tlllt{t)
pARTY FOR ANY (A) LOSS OF PROFITS, SALES, BUSINESS. DATA, OR OTlll,R l\('ll)t:\l\l .

CONSEQUENTIAL, OR SPECIAL LOSS OR DAMAGE, INCLUDING EXEMPLARY AND PIJNI IIVI:
DAMAGES, OF ANY KIND OR NATURE RESULTINC FROM OR ARISING OUT OF THIS AGRtTEMI--N'l
AND THE WpHS; OR (B) ANy OTHER DAMAGES, WHETHER IN CONTRACTOR l'ORl. lN
AGGREGATE IN EXCESS OF THE FEES PAID BY LICENSEE TO RIVERSIDE HEREIJNDER IN TI]I:
THREE MONTHS IMMEDIATELY PRECEDING THE FIRST EVENT GIVING RISE TO LIABII,IIY. IhC
allocations of liability in this Section represent the agreed, bargained-for understanding of the parties and

Riverside's compensation hereunder reflects such allocations. The limitation of liability and tr'pes ol-datt]rtgc'
stated in this Agreement are intended by the parlies to apply regardless of the forrn of law sLtit or c laitlt il ptlrt\ rllit\

Page 13 of29
OOA-2526-09-WPHS-Kenady

IIIII 

and al l  enhancements, modifications, and updates thereto. Except for the express, l im i ted l i cense granted in t h i s  
Agreement, Riverside is not granti ng or assigning to Licensee any right, t it le, or interest, express or impl ied. i n  or 
to Riverside's intel lectual property. Riverside reserves all rights in such property. For c larity, the t erm in te l l ec t ua l  
property shall a lso encompass any copyright appl ications filed by Riverside for the l i censed material and any 
updates or revi sions thereto, whether such app l ications are pending, granted, or rejected. L icensee acknow ledge> 
and agrees that Riverside retains al l intel lectual property rights, including but not l im ited to copyright r ights . in and 
to the l icensed material and any updates or rev is ions thereof, during and after termi nat ion of  t h i s  Agreemen t .  

7. Updates . From t ime-to-time, Riverside may furnish Licensee with updates and correc t ions to the W P H S  tha t  
Rivers ide makes genera l ly available to its other l icensees wi thout charge ("Updates") . A l l  Updates are deemed 
included in  the definition of "WPHS" and subject to all relevant terms of th is Agreement . 

8. Audit. During the Term, R iverside or its designee may audit Licensee' s  compl iance with the terms of th i s  
Agreement, includ ing the scope of the l icense granted herein. L icensee w i l l  reasonably cooperate w i t h  the  aud i t .  
I n  the event an  audit identifies a non-compliance with the terms of this Agreement, Licensee w i l l  prompt ly  pay ( i )  
the reasonable costs of the audit; and ( i i )  al l  damages suffered by Riverside. 

9. Reserved. 

1 0. Disclaimers. THE WPHS I S  PROVIDED AS A CONVEN I ENCE TO L ICENSEE, "AS I S," W I T H  /\ L I .  
FAULTS, AND WITHOUT WARRANTIES OF ANY K IND. R I VERSI DE EXPRESSLY D ISCLA I MS A L L  
WARRANTIES, EXPRESS A N D  I M PL IED, INCLUDING, B UT NOT L IM ITED TO. TH E I M P L I ED 
WARRANTIES OF MERCHANTA B I LI TY, QU I ET ENJOY M ENT, QUA L ITY OF I N FORMA T ION .  
TITLE/NON-INFRINGEMENT, AND F ITNESS FOR A PARTICULAR PURPOSE. NO ORA L OR W R I TT l : N  
INFORMATION, MARKETING O R  PROMOTIONAL MATER IALS, OR ADVICE G I VEN B Y  R I VE RS I D E OR 
R IVERS IDE 'S  AUTHORIZED REPRESENTATI VES WILL CREATE A WARRANTY OR I N  A N Y  W A Y  
INCREASE R I VERS I DE 'S  OBL IGATIONS HEREUNDER. 

THE WPHS DOES NOT RENDER HEALTHCARE ADVICE OR DIAGNOSIS. L ICENSEE ANO ITS 

PERSONNEL ARE SOLELY RESPONSIBLE FOR USING THEIR OWN PROFESS IONAL 

JUDGEMENT IN ASSESSING THE VALIDITY AND USEFULNESS OF ANY RESU LTS OR OTH E R  

INFORMATION OBTAINED THROUGH THE WPHS. 

1 1 . Licensee Indemnity. Licensee wi l l  defend and indemnify Riverside and hold it harm less from any and a l l  
claims, losses, deficiencies, damages, l iabi l i t ies, fines, sanctions, costs, and expenses ( inc lud ing bu t  not l im i ted to  
reasonable attorneys' fees) incurred by Riverside as a result of ( i )  its use of the WPHS in excess of  the r ights granted 
in  this Agreement; or (i i) any c laim by End User arising from use of the WPHS or the resu l ts there from . The 
specified insurance l imits required in the Master Agreement shall in  no way l im it or ci rcumscribe L icensee ' s  
obl igations to  indemnify and hold harmless Riverside from third party claims. 

12. Reserved. 

13.  Limitations of Liability. RIVERSI DE WILL HA VE NO L IAB I L ITY TO L ICENSEE OR A N Y  T H I R D  
PARTY FOR ANY (A) LOSS O F  PROF ITS, SALES, B USINESS, DATA, OR OTH ER I NC I D E NT : A I 
CONSEQUENTIAL, OR SPECIAL LOSS OR DAMAGE, INCLUDING EXEM PLA RY A N D  P U N I T I V L  
DAMAGES, O F  ANY K I N D  O R  NATURE RESULTING FROM OR ARI SING OUT OF TH I S  AGREEMENT 
AND THE WPHS; OR (8)  ANY OTHER DAMAGES, WHETHER IN CONTRACT OR TORT, I N  
AGGREGATE I N  EXCESS O F  THE FEES PA I D  BY L ICENSEE TO R IVERS I DE H EREUNDER I N  THE  
THREE MONTHS I MMEDIATELY PRECEDING THE F IRST EVENT G I VING R I SE TO L I A B I LI TY .  The 
allocations of l iabi l ity in  thi s  Section represent the agreed, bargained-for understanding of the part ies and 
R iverside's compensation hereunder reflects such al locations. The l im i tat ion of l iabi l i ty and ty pes of  damages 
stated in  this Agreement are intended by the parties to apply regard less of the form of lawsu i t  or c la im  a party � mav  
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bring, whether in tort, contract or otherwise, and regardless of whether any limited remedy provided tirr irl tllis
Agreement fails of its essential purpose.

14. Term and Termination. This Agreement will be effective upon the effective date of the lVlastct ,\srccttterlt
and continue thereafter until termination or expiration of all Contracts between Riverside and Licensee. as

provided in the Master Agreement, ("Term"), unless earlier terminated as provided herein. Either partr rnal

terminate this Agreement upon a material breach of the other party, if the breaching party does not cure the breaclr

within thirty (30) days after receipt of written notice from the other party specifoing the breach.

15. Notices. All correspondence and notices required or contemplated by this Agreement shall be delivcrcd to tlle
respective parties at the addresses set forth below and are deemed submitted two days afier their deposit in the
United States mail, postage prepaid:

Countv of Riverside Licensee

Contracts and Procurement Unit
3610 CentralAvenue, Suite 102

Riverside, CA 92506

Cathleen Anthony
22651 Lambert Street. Suitc l()t)
Lake Forest. CA 92630

Attention: Rachelle Roman Attention : Cathleen Anthonr

Obligations of Licensee. (a) Licensee is, for purposes relating to this Agreement. an independent corrtractor
and shall not be deemed an employee of Riverside. There shall be no employer-employee relatiorrship
between the parties; and Licensee shall hold Riverside harmless from any and all claitns that rlla\ be tttrt,lc

against Riverside based upon any contention by a third party that an employer-employee relationship exists

by reason of this Agreement. (b) Licensee shall not discriminate in the provision olservices. allocatiott ot'

benefits, accommodation in facilities, or employment of personnel on the basis ot'ethrtic gtoLrp

identification, race, religious creed, color, national origin, ancestry, physical handicap. rnedical corltlitiott.
marital status or sex in connection with this Agreement; and, to the extent they shall be lbLrrtci to bc

applicable hereto, shall comply with the provisions of the California Fair Employrnent and Hotrsing Act
(Gov. Code 12900 et seq.), the Federal Civil Rights Act of 1964 (P.L.88-352). the Arnericatrs uith
Disabilities Act of l99O (42 U.S.C. 12101 et seq.) and all otlrer applicable laus or rcgtrllti()rr\. (.) I r;.'r,..'r'
shall not delegate or assign any interest in this Agreement, whether by operatiolt ol- law or other* isc.

without the prior written consent of Riverside. Any attempt to delegate or assign atty itrterest hcrcirl sltall
be deemed void and of no force or effect. (d) Licensee shall not use for personal gain or make other itllproper
use of Riverside's privileged or confidential infbrnration which is acqLrirecl it't corttlcelitrrl riitlr tlri.
Agreement. The term "privileged or confidential inforrnation" includes, but is not limited to, unpLrblished

or sensitive technological or scientific information, security records, Riverside ittfbrnlatiorr or data riltie h

is not subject to public disclosure, and Riverside operational procedures. (e) Licensee certifies that it is not

debarred from the United States General Services Administration's System for Award Managentettt 1SA lV1 1

Licensee must notifu Riverside immediately of a debarment. Reference: System lbr Award Managetllettt
(SAM) at https://www.sam.gov for Central Contractor Registry (CCR), Federal Agenc.v- Registration
(FedReg), Online Representations and Certifications Application. and Excluded Parties [.ist S\stenr
(EPLS)). (f) Licensee shallcomply with allapplicable federal, State and local larrs artd regLrlatiorrs. ltt tlte
eventthereisaconflictbetweenthevariouslawsorregulatiorrsthatmayapply'.Licenseeshallcortlpl-r riilll
the more restrictive law or regulation.

16. Miscellaneous Provisions. Nothing in this Agreement will create in either party any right or authoril-r to ittcttt'
any obligations on behalf of, or to bind in any respect, the other party and nothing irr this Agreetlerrt shall bc
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bring, whether in tort, contract or otherwise, and regard less of whether any l im ited remedy provided for in t h i s  
Agreement fail s  of  i ts essential purpose. 

1 4. Term and Termination. This Agreement w i l l  be effective upon the effective date of  the Master Agreemen t  

and continue thereafter until termination or expiration of al l Contracts between Riverside and Licensee, as 

provided in the Master Agreement, ("Term"), unless earl ier termi nated as provided here i n .  E i ther party may 

terminate this Agreement upon a material breach of the other party, i f  the breach ing party does not c ure the breac h 

within thirty (30) days after receipt of written notice from the other party spec ify i ng the breach .  

1 5. Notices. Al l  correspondence and notices required or contemplated by this Agreement sha l l  be de l ivered to the 
respective parties at  the addresses set forth below and are deemed subm itted two days after the ir depos i t  i n  the 
United States mail, postage prepaid:  

County of Riverside 

Contracts and Procurement Unit 
36 1 0  Central Avenue, Suite I 02 
Riverside, CA 92506 

Attent ion : Rachel le Roman 

Licensee 

Cathleen Anthony 
2265 1 Lambert Street, Su i t e  1 09 
Lake Forest, CA 92630 

Attent ion : Cath leen Ant hony 

Obligations of Licensee. (a) L icensee is, for purposes relating to this Agreement, an i ndependent contractor 

and shal l not be deemed an employee of Riverside. There shal l be no employer-employee re lat ionsh ip  

between the parties; and L icensee shal l hold Riverside harm less from any and al l c la ims that � may be � made  

against R iverside based upon any contention by a third party that an employer-employee re lat ionsh ip ex i sts 

by reason of this Agreement. (b) L icensee shal l  not discriminate in the provision of  services. a l locat ion o f  

benefits, accommodation in faci l it ies, o r  employment of  personnel on the bas i s  of eth n i c  group  

identification, race, rel igious creed, color, national origin, ancestry, physical hand icap. med ica l  cond i t ion .  

marital status or sex in connection with th is  Agreement; and, to the extent they shal l be found to be 

appl icable hereto, shal l comply with the provisions of the Cal ifornia Fai r Employment and Hous ing A c t 

(Gov. Code 1 2900 et seq.), the Federal Civi l  R ights Act of 1 964 (P.L .  88-352), the Americans w i t h  

Disab i l ities Act of 1 990 (42 U.S .C. 1 2 1 0 1  et seq .) and a l l  other appl icable laws o r  regu la t io n s .  ( e )  L e e n -cc 

shall not delegate or assign any interest in this Agreement, whether by operat ion of  law or ot herw i se .  

without the prior written consent of Riverside. Any attempt to de legate or assign any i n terest here i n  s ha l l  

be  deemed void and ofno force or  effect. (d) L icensee shall not use for personal gain or  make other i mproper 

use of Riverside's priv i leged or confidential i n formation wh ich is acqu i red in connec t i on w i t h  t h i s  

Agreement. The term "privi leged o r  confidential information" includes, but i s  not l im ited to, unpubl i shed 

or sensitive technological or scientific information, security records, Riverside in formation or data w h i ch  

is not subject to  publ ic d isclosure, and Riverside operational procedures. (e) L icensee cert ifies that it i s  not 

debarred from the United States General Services Admi n istrat ion 's  System for Award Management  ( SA M )  

L icensee m ust notify Riverside immediately of a debarment. Reference: System for A ward Management 

(SAM) at https://www.sam.gov for Central Contractor Registry (CCR), Federal Agency Registrat ion 

(FedReg), Onl ine Representations and Cert i fications Application, and Excl uded Part ies L i st Sv stem 

(EPLS)). ( f) L icensee shall comply with a l l  appl icable federal ,  State and local l aws and regulat ions .  I n  t he  

event there is a conflict between the various laws or regulations that may app ly, L icensee shal l comply  w i th  

the more restrictive law or regulation. 

1 6. Miscellaneous Provisions. Nothing in this Agreement w i l l  create i n  either party any right or author i ty to incur 

any obl igations on behalf of, or to b ind in any respect, the other party and nothing in th i s  Agreement sha l l  be 
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construed to create any agency, joint venture or partnership. This Agreement constitutes the etrtire Ltnclerstatlclittr1

and agreement between the parties with respect to the transactions contemplated in this Agreenrenl rtttd \lr[cr'\e (le \

all prior or contemporaneous oral or written communications with respect to the subject tltattcl ol tltis ,'\gt ee ttte ttt.

all of which are merged in this Agreement. This Agreement may not be modified. amended or irt attr rrrt.t riltete.l

except by written amendment signed by authorized representatives of both parties, Any terrns and condiliorts rr ltich

may appear as pre-printed language or otherwise be on, attached to, or inserted within any order firrttts. clr.l()tcs.

invoices, bills, or other similar forms or documents issued by Licensee shall be of no lorce or e'ftect e'r'etl it'sttch

forms or documents are accepted by Riverside. ln the event that any provision of this Agreetnent is tburrd invalid

or unenforceable pursuantto judicial decree, the remainder of this Agreelnent will retttain ralicl and crtlirleci.rblc

according to its terms. If either party is unable to comply with any provision of this Agreemetrt dr.re [o cilLlse s be.r otttl

its reasonable control, and which could not have been reasonably anticipated, such as acts ol-(iod. acls ()l'urtr. t'ii il
disorders, or other similar acts, such party shall not be held liable for such failure to cornpll'. 'l'his Agrccttrcrrt is

governed by and construed in accordance with the laws of the State of California as applied to agreenlellts elllcrctl

into and wholly performed within California between California residents. Any action or proceedittg broLtgltt lrt

either party hereto shall be brought only in a state or federal court of competent jurisdiction located in Riverside

County, California, and the parties submit to the in personam jurisdiction of such courts for purposes of any action

or proceeding. IT IS EXPRESSLY UNDERSTOOD AND ACREED THAT lN THE I-VI:N I r\\\ l{1.\ll.l)\
UNDER THIS ACREEMENT IS DETERMINED TO HAVE FAILED OF ITS ESSENTIAI, PURPOSI. At I

LIMITATIONS OF LIABILITY AND EXCLUSIONS OF DAMAGES SET FORTH IN 1'lllS A(lttt:l:\11 \l
WILL REMAIN IN EFFECT.

[Remainder of Page Intentionally Left Blank]
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construed to create any agency, joint venture or partnersh ip. This Agreement constitutes the ent i re understand i ng. 

and agreement between the parties with respect to the transactions contemplated i n  this Agreement and s upersedes 
al l prior or contemporaneous oral or written commun ications with respect to the subject matter of t h i s  Agreemen t .  
a l l  of which are merged in th is  Agreement. This Agreement may not be mod ified, amended or i n  any  w ay a l t e red 

except by written amendment signed by authorized representatives of both parties. Any terms and cond i t ions w h i ch  
may appear as  pre-printed language or  otherwise be on, attached to, or inserted within any order forms. quotes. 

invoices, b i l ls, or other s imi lar forms or documents issued by Licensee shall be of no force or e ffect even if such  

forms or  documents are accepted by Riverside. In  the event that any provis ion of  this Agreement i s  found i nval i d  
or  unenforceable pursuant to j udicial decree, the remai nder of  this Agreement w i l l  rema in  v a l i d and e n forceab le  

accord ing to its terms. 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 w ar, c i v i l  
d isorders, or other s imi lar acts, such party shall not be held l iable for such fail ure to comply . Th i s  Agreemen t  i s  

governed by and construed in  accordance with the laws of the State of  Cal ifornia a s  appl ied to agreements en tered 
into and wholly performed within Cal ifornia between Cal ifornia residents. Any action  or proceeding bro ught by 

either party hereto shall be brought only in a state or federal court of competent j urisdiction located i n  Ri vers ide 

County, California, and the parties submit to the in  personam j urisdiction of such courts for purposes of any action 
or proceeding. IT IS EXPRESSLY UNDERSTOOD AND AG REED THAT IN THE EVENT A N Y  R E M E D Y  
UNDER THI S  AGREEMENT I S  DETERMINED TO HAVE FA ILED O F  ITS ESSENTIA L  PURPOS E .  A L L  
L IMITATIONS O F  L IABIL ITY AND EXCLUS IONS OF DAMAGES SET FORTH IN T H I S  AG R E E M E N T  

WILL REMAIN IN EFFECT. 

[Remainder of Page Intentionally Left Blank} 
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Exhibit A
Version of WPHS

WPHS: Select version of WPHS licensed:

I Adolescent Version

X Adult Version

[Remainder of Page Intentionally Le/i BlunkJ
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Exhibit A 

Version of WPHS 

WPHS: Select version of WPHS l icensed: 

□ Adolescent Version 

[X Adult Version 

[Remainder of Page Intentionally Left Blank} 
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Exhibit 4

Security and Privacy Requirements for Access to County Information System

COLTNTY and CONTRACTOR agree as follows:

L Access to Confidential Information through County Information Systems. COUN lY agrces tt> Ptovidc
CoNTRACTORwithaccesstocoUNTy Information Systems, which may contain corrfidential ltrtirrtnatiotr
(including, but not limited to, protected health information ("PHl"), personally identifiable intbrrnatiotr.

iublic soiial services information), subject to the terms and conditions set forth in this Master Aurcctltctrt'
CoNTRACTOR may access only the minimum amount of confidential lnformation necessary to perlbrrn
contracted services on behalf of the COUNTY under this Master Agreement'

2. county Issued Account ldentities. (a) coNTRACTOR employees may be required t0 ulilize ilttd tr.trltrrtgt'

individual couNTy assigned identity credentials to access couNTY lnforntatioll 51 stcrtts tl)at illc rr).rr).t-e rl

and operated by respectiv-e COUNTi agencies. Users issued COUNTY credentials are reqttired to compl)
with all COLTNTy slcurity and complianle methods, without exception, as directed by the issuing Ct)l.JN'fY
agency, including, but not limited to, multi-factor authentication and conditional use restrictiolrs (b)
CoNTRACToR"accepts responsibility for the management of coUNTY issr-red accoLrrrts. irtclLrdirtg
notiffing respective cbuNry agencies of the onboarding and offboarding ot'coN'l RAc I olt crtrplor ccs

assigneJcredentials and ensurin[ the completion of required User training itt corttpliartce iiitlt toL \l\
Board policies. (c) For purposerlf ttir Exhibit 4, the terms "Users" and "User" refer to CoNl'RA('l-oR
employees authoiized UV tni COUNTY to have, and having, access to COUNTY lntirrrttatiorr s\ \lr'rrr\

4.

protection of Confidentiality and Securify of Confidential Information. CONTRACTOR agrees to
protect the confidentiality an; security of any Confidential lnformation accessed fiom the COUN l'Y in
accordance with this Master Agreemeni. CoNTRACToR, including its Users, shall uot acccss c'ortlldcrltial
Information for,,curiosity view-ing," which includes viewing their own personal Contldential lnlbrrltatiotl as

well as that of their childien, famiiy members, friends, or coworkers, and all others unless acccss is tle e cssutt
to provide contracted services under this Master Agreement. CoNTRACTOR, includirrg its uset's. sllall rtot

attempt to circumvent security mechanisms designed to restrict access'

Usernames and passwords. CONTRACToR, including its Users, shall not share their username' password
or access device with any other person or allow anyone else to access COUNTY lnformation Systettrs under
their username, passwoid o, u..... device. CONTRACTOR shall notify the COUNTY irrlrilediatclr il
CoNTRACTOR becomes aware of or suspect that another person used the username. password tlr clevice ol'
CONTRACTOR, including its Users, to gain access to any COUNTY lntbnnatiott Sl stettts.

printing Confidential Information. If CONTRACTOR or its Users print Contidential lnfirrtttatiotr.
CONTRACTOR and Users shall protect the printed Confidential Information fiottt art,r ilccc\\ ()r rr:e r]()l
authorized by this Master Agreement, and thereafter shred (cross-cutting) such copies when thel' arc tlo longc'r
required foi the pu.por..-uuthorized herein. If printed Confidential lntbnnation is stolen or lost. the
CONTRACTOR agrees to notify the COUNTY within l2 hours'

Auditing compliance. CONTRACTOR agrees that CONTRACTOR's c0rnpliancc $itlr tltis lVlit:let
AgreemJnt ruy-b. reviewed and audited by tlie COUNTY and, upon request by COI-jNTY" ('oN l-tt \(' I ()l{
wiil return any software or equipment to the COUNTY and/or un-install or delete anv soiiware pr()srarrs

Risks and Warranties. The Parties recognize that remote access introduces unique risks that t)lll\ cri:t ott
the remote access device that compromises the integrity and security of data and retnote access' ille lr-rdirlg but
not limited to spyware, hacker accesso viruses, worms, and other harmful software (collectively rel'erred to as
,.Remote Access Risks"). COLNTY will not be responsible or liable fbr any losses or datnages related ttr
Remote Access Risks. CoNTRACTOR agrees that the CoUNTY will not be liable lor any direct. irrdi|ce t.

Page 17 of29
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Exhibit 4 
Security and Privacy Requ irements for Access to County Information System 

COUNTY and CONTRACTOR agree as fol lows : 

1 .  Access to Confidential Information through County Information Systems. COUNTY agrees to pr ov ide 
CONTRACTOR with access to COUNTY Information Systems, which may contai n Confiden t i a l  I n format ion 
( includ ing, but not l imited to, protected health information ("PHI"), personal ly ident ifiable i n format ion ,  
publ ic social services information), subj ect to the terms and cond i t ions set forth i n  th is Master Agreement . 
CONTRACTOR may access only the m inimum amount of Confidential In formation necessary to perform 
contracted services on behalf of the COUNTY under this Master Agreement. 

2. County Issued Account Identities. (a) CONTRACTOR employees may be requ i red to ut i l i ze and manage 
individual COUNTY assigned identity credentials to access COUNTY I nformat i on  System s  tha t  a re � managed 
and operated by respective COUNTY agencies. Users issued COUNTY credent ia ls are requ i red to comply 
with al l COUNTY security and compl iance methods, without exception, as directed by the i ssu ing COUNTY 
agency, including, but not l im ited to, multi-factor authentication and cond itional use restr ic t ions .  ( b )  
CONTRACTOR accepts responsib i l ity fo r  the management o f  COUNTY issued accounts ,  i nc l ud i ng  
notifying respective COUNTY agencies of the onboardi ng and offboard i ng of  CONTRACTOR em p loy ees 
assigned credentials and ensuring the completion of required User train i ng i n  comp l i ance w i t h  COU N T Y 
Board Policies. (c) For purposes of this Exhibit 4, the terms "Users" and "User" refer to CONTRACTOR 
employees authorized by the COUNTY to have, and hav i ng, access to COUNTY I n forma t io n  Sy stem s  

3 .  Protection of  Confidentiality and Security of  Confidential Information .  CONTRACTOR agrees to 
protect the confidential ity and security of any Confidential Information accessed from the COUNTY i n  
accordance with this Master Agreement. CONTRACTOR, inc l ud ing i ts Users, shal l not access Co n fi d en t i a l  
Information for "curiosity viewing," which includes viewing their own personal Confiden t ia l  I n format ion a s  
well a s  that of their chi ldren, fam i ly members, friends, or coworkers, and a l l  others u n less access is necessa ry 
to provide contracted services under th is Master Agreement. CONTRACTOR, i nc l ud i ng i t s  U sers. sha l l not 
attempt to circumvent security mechan isms des igned to restrict access. 

4. Usernames and Passwords. CONTRACTOR, inc lud ing its Users, shal l not share the ir username, password 
or access device with any other person or allow anyone e lse to access COUNTY I nformat ion Systems under 
their username, password or access device. CONTRACTOR shal l notify the COUNTY immed iate l y  i i  
CONTRACTOR becomes aware of or suspect that another person used the username, password or dev ice of  
CONTRACTOR, includ ing its Users, to  gain  access to any COUNTY I n format ion Systems. 

5. Printing Confidential Information. I f  CONTRACTOR or its Users pri nt Con fident i a l  I n fo rma t ion .  
CONTRACTOR and Users sha l l  protect the printed Confidential I nformat ion from any access or use not 
authorized by thi s  Master Agreement, and thereafter shred (cross-cutting) such copies when they are no longer 
required for the purposes authorized herein. If printed Confidential I nformat ion is sto len or l ost . t he 
CONTRACTOR agrees to not ify the COUNTY with in 1 2  hours. 

6. Auditing Compliance. CONTRACTOR agrees that CONTRACTOR ' s  compl iance w i t h  t h i s Mas te r  
Agreement may be reviewed and audited by the COUNTY and, upon request by COUNTY , CONTRACTOR 
wi l l  return any software or equipment to the COUNTY and/or un-instal l or de lete any software programs . 

7 .  Risks and Warranties. The Parties recognize that remote access i ntroduces un i q ue r i sks tha t  � may e x i s t  o n  
the remote access device that compromises the integrity and security of data and remote access, i nc l ud i ng bu t  
not l imited to spyware, hacker access, v i ruses, worms, and other harmful software (col lect i vely re ferred to as 
"Remote Access Risks") . COUNTY wi l l  not be respons ib le or l iable for any losses or damages re lated to 
Remote Access R isks. CONTRACTOR agrees that the COUNTY wi l l  not be l iable for any d i rect . i n d i rec t .  
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incidental, special or other damages incuned by CONTRACTOR. COUNTY does not guararrtec or \\arrilrrt
the availability of remote access of COUNTY Information Systems. COUNTY reserves the riglrt lo ittrpo:c
additional information security safeguards including, without limitation, soflware and hardwarc re(ltrircrlrcrrls.

Breach Notification. CONTRACTOR shall notify the couNTY within l2 hours ot' any access. usc. or
disclosure of Confidential Information for purposes other than those permitted by this Master Agrcettlcrrt

Confidentiality Concerns. When a suspicion of or actual security incident occurs involvirrg a relnote ACccss

User who has obtained unauthorized access to Confidential Information, has disclosecl ('orrlldcntial
Information in violation of federal or state laws or regulations, has violated any COUN'fY policics ot
procedures regarding confidentiality or the use of Confidential Information. or has violated allv pr()\ isiorts ol'
ihi. M*t.rAgreement, the COUNTY, in its sole judgment and discretion, may take the tbllorrirrg itctiotrs
and any other actions as determined appropriate by the COUNTY:

a. Suspend or terminate remote access User's access to COUNTY Information Systems;
b. Bring legal action to enforce this Master Agreement; and/or
c. Notify the appropriate authorities.

Contractor Responsibilities. CONTRACTOR shall:
a. Require 

"u.h 
CONTRACTOR employee who has been granted remote access to COtINTY Itttirrttlrttiotr

Sysiems to sign a separate Remote Access User Agreement with the COUNTY and obtair) i.l trrli!ltre
ui.*ur. unJp^.*ord. CONTRACTOR shall prohibit its employees from sharirrg Ltscrnatttcs rttrcl

passwords.
b. itequire each CONTRACTOR employee to complete the COUNTY's onboarding ancl trairtitrg prr'-

,.qritit"r priorto accessing any COUNTY lnformation Systems including. bttt rrot lirnitcd to" llll'}AA
trainings required by the COUNTY.

c. Agreeio train its employees on the requirements of this Master Agreement and is responsible for its
employee,s compliance with all provisions of this Master Agreement.

d. Noiirytne COLINTY Help Desk at (951) 955-9900 within 12 hours of termination of CON'['RA(' I oR's
employee. COLINTY will terminate such User's remote access upoll notificatiorl.

e. Be financially responsible for all costs (including, but not limited to. the required notificatiorr arrd the
maintenance of customerrelation phone lines, civilpenalties, and damages) that the COUNTY incurs
as a result of an unauthorized use or disclosure caused by CONTRACTOR or its Users.

[Remainder of Page Intentionally Left BlankJ

10

OOA-2525-09-WP HS-KenadY

Page 18 of29

inc idental, special or other damages incurred by CONTRACTOR. COUNTY does not guarantee or w arrant 
the avai labi l ity of remote access of COUNTY Information Systems. COUNTY reserves the right to imp ose 
additional information security safeguards inc luding, without l im itation, software and hardware req u i rements .  

8 .  Breach Notification. CONTRACTOR shal l notify the COUNTY within 1 2  hours of any access. use. or 
disclosure of Confidential Information for purposes other than those perm i tted by th i s  Master Agreemen t .  

9 .  Confidentiality Concerns . When a suspicion of or actual security i ncident occurs invo lv i ng a remote access 
User who has obtained unauthorized access to Confidential I nformation, has d isc losed Conf iden t i a l  
lnfonnation i n  violation of  federal o r  state laws or  regulations, has v io lated any COUNTY po l i c i es or 
procedures regardi ng confidential ity or the use of Confidential I n formation, or has v io lated any prov i s ions  o t  
this Master Agreement, the COUNTY, i n  i ts sole j udgment and d iscret ion, may take the fol low i ng act i ons 
and any other actions as determined appropriate by the COUNTY : 

a. Suspend or termi nate remote access User's access to COUNTY Information Systems; 

b . Bring legal action to enforce this Master Agreement; and/or 
c. Notify the appropriate authorities. 

I O. Contractor Responsibilities. CONTRACTOR shal l :  
a. Require each CONTRACTOR employee who has been granted remote access to COUNTY I n forma t i o n  

Systems to  sign a separate Remote Access User Agreement with the COUNTY and ob ta in a un i q ue 
usemame and password. CONTRACTOR shal l prohibi t its employees from shari ng usernames and 
passwords. 

b. Require each CONTRACTOR employee to complete the COUNTY's  onboard ing and t ra i n ing pre 
requisites prior to accessing any COUNTY Informat ion Systems i nc lud i ng, but not l i m i ted to .  � H I PA A  
trainings required by the COUNTY. 

c. Agree to train its employees on the requirements of this Master Agreement and is responsi b le  for i ts 
employee' s  comp l iance with al l provisions of this Master Agreement. 

d. Notify the COUNTY Help Desk at (95 1 )  955-9900 within 1 2  hours of term ination of CONTRAC T O R ' s  
employee. COUNTY wi l l  terminate such User's remote access upon not i fi cat ion .  

e. Be financial ly responsible for al l costs ( including, but not l im ited to, the requ i red not i fica t ion and t he 
maintenance of customer relation phone l ines, civi l penalties, and damages) that the COUNTY i ncurs 
as a result of an unauthorized use or d isclosure caused by CONTRACTOR or i t s  Users. 

[Remainder of Page Intentionally Left Blank} 
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This HIpAA Business Associate Agreement (the "Addendum") supplements, and is ttta.de part ol'tllc I tttlctlriri!.
Agreement between the County of i.iverside ("County") and Contractor and shall be etfective as of the date tlte
Underlying Agreement approved by both Parties (the "Effective Date")'

Exhibit 5

HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and Kenady, LLC

RECITALS

WHEREAS, County and Contractor entered into the Underlying Agreement pLrrsuarlt to $hiell tlre

Contractor provides services to County, and in conjunction with the provision of such services cerlaill Pr()tcctcd
health information (.,pHI") and/or certain electronic protected health information ("ePlll") Ilay bc urr''.rtctl bt 'rt
made available to Contractor for the purposes of carrying out its obligations under the Underlying Agreertlcrrt' arrcl'

WHEREAS, the provisions of the Health Insurance Portabiliry and Accountability Act of 1996 ("H IPAA").
public Law 104-19l enacted August 21,lgg6,and the Health Information Technology fbr Economic and clinical
Health Act (,,HITECH,') of the American Recovery and Reinvestment Act of 2009. PLrblic l.rtu lll-5 ett.t't'''l
February 17,2OOg,and the laws and regulations promulgated subsequent thereto, as ma)' be amc'ndcd liotll tirltc ltr
time, are applicable to the protection of any use or disclosure of PHI and/or ePHl pursuant to the Underll irtg
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 crealcs. rcccivcs'
maintains, transmits, or has access to pHI and/or ePHI of County, Contractor is a business associate. as dclirlctl irl
the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $ I 793 I and $ I 7934. certain provisions of the Sec urin' R ttle rtttd l)rit rtc r

Rule apply to a business associate of a covered entity in the same manner that they appll' to thc co'n't'rccl crllitl ' thc

additional security and privacy requirements of HITECH are applicable to business associates atltl tttLtst bc

incorporated into the business associate agreement, and a business associate is tiable fbr civil and criminal peltalttes
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 ePHl must be in cotllpliarrce
with the privacy Rule, Security Rule, HIPAA, HITECH and any other applicable lawl ancl.

WHEREAS, the parties intend to enter into this Addendum to address the requirernents alrd obligatiotts sct

forth in the privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a bltsiness associate

of County, includingthe establishment of permitted and required uses and disclosures olPHl and/or ePlll crc'atetl

or received by Contractor during the course of performing functions, services and activities orl behalf'olCotttttl .

and appropriate limitations and conditions on such uses and disclosures;

NOW, THEREFORE, in consideration of the mutual promises and covenants containecl hereirl. thc 1.rrtt't ie:
agree as follows:

L Definitions. Terms used, but not otherwise defined, in this Addendum shall have the satre nlerrlitrq as lhos('
terms in HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to tinrc'
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Exh ibit 5 

HIPAA Business Associate Agreement 

Addendum to Contract 

Between the County of Riverside and Kenady, LLC 

This H I PAA Business Associate Agreement (the "Addendum") supplements, and is � m ade part o f  the U nder l y i n g  
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 Underly ing Agreement purs uant to w h i c h  the 

Contractor provides services to County, and i n  conjunction with the provision of such serv i ces certa i n protected 
health information ("PH I ") and/or certain e lectronic protected health i nformat ion ("ePH I * )  � may be c reated by o r  

made avai lable to Contractor for the purposes of carry ing out its obl igations under the Underly i ng Agreemen t ;  and ,  

WHEREAS, the provisions of the Health Insurance Portabi l i ty and Accountabi l i ty Act 0f 1 996 ("H I PAA").  

Publ ic  Law 1 04- 1 9 1  enacted A ugust 2 1 ,  1 996, and the Health I nformation Technology for Economic and C l i n ical 

Health Act ("H I TECH") of the American Recovery and Reinvestment Act of 2009, Pub l i c  Law 1 T 1 - s enac t e d  

February 1 7, 2009, and the laws and regulations promulgated subsequent thereto, as may be amended from t i m e  to  

time, are app l icable to the protection of any use or disc losure of PH I and/or ePH I pursuant to the Underly i ng 

Agreement; and, 

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

WHEREAS, to the extent County discloses PHI  and/or ePHI to Contractor or Contrac tor creates, rece i ves. 

maintains, transmits, or has access to PHI and/or ePH I of County, Contractor is a bus i ness assoc i ate. as de f i ned i n  

the Privacy Rule; and, 

WHEREAS, pursuant to 42 USC § 1 793 1 and § 1 7934, certai n  prov isions of the Secur i ty R u le and Pri vac y  
Rule apply to  a business associate of a covered entity in the same manner that they apply to t he covered en t i t y , t he 

additional security and privacy requirements of H ITECH are appl icable to busi ness assoc i ates and � mus t  be 

incorporated i nto the business associate agreement, and a bus iness assoc i ate is l iable for c i v i l  and cri m i na l  penal t i es 
for fai l ure to comply with these security and/or privacy provis ions; and, 

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePH I must be i n  comp l i ance 

with the Privacy Rule, Security Rule, H I PAA, H I TECH and any other appl icable law; and. 

WHEREAS, the parties intend to enter into this Addendum to address the requ i rements and obl iga t ions  set 

forth i n  the Privacy Rule, Security Rule, H I TECH and H I PAA as they apply to Contractor as a bus i ness assoc iate 

of County, inc lud ing the establ i shment of permitted and requ i red uses and disclosures of  PH I and/o r ePH I c reated 

or received by Contractor during the course of perform ing functions, services and acti v i t i es on behal f of  Count) . 

and appropriate l i mitations and condit ions on such uses and disclosures; 

NOW, THEREFORE, in consideration of the mutual promises and covenants conta i ned here i n .  t he  pa rt i e s  
agree as fol lows: 

1 .  Definitions. Terms used, but not otherwise defined, in th is Addendum shal l have the same mean i ng  as t hose 
terms in H ITECH, H l PAA, Security Rule and/or Privacy Rule, as may be amended from t ime  to t ime .  
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,,Breach,, when used in connection with PHI means the acquisition, access, use or disclosure of'Pl{l ilt a

manner not permitted under subpart E of the Privacy Rule which compromises the secttritr tlr llrtr rte r ol
the PHI, and shall have the meaning given such term in 45 cFR 8164.402.

(l) Except as provided below in paragraph (2) of this definition, acquisition. access. use. or disclosttrc
of pHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a hreach ttttless
Contractor demonstratei that there is a low probability that the PHI has been cotnprotnised based orr

a risk assessment of at least the following four factors:

(a) The nature and extent of the pHI involved, including the types of identitlers and the likclilrood
of re-identification;

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

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

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

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce tnenlber ()r Pcl'\otl .rtlirls
under the authority of a covered entity or business associate, if such acquisitiort. itcccss ()l trsc

was made in good faith and within the scope of authority and does not result in flrther trse or

disclosure in a manner not permitted under subpart E of the Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at lt covered crltil\ ()r

business associate to another person authorized to access PHI at the same coverecl errtitl . httsitlcss
associate, or organized health care arrangement in which County participates. and the intbrtnatiotl
received as a result of such disclosure is not further used or disclosed in a tnatrtler ttot pclrltittcd
by subPart E of the PrivacY Rule.

(c) AdisclosureofPHlwhereacoveredentityorbusinessassociatehasagoodlaithbeliel'thatatr
unauthorized person to whom the disclosure was made would not reasonably have been able to
retain such information.

B..,Businessassociate"hasthemeaninggivensuchtermin45CFR$l64.50l.includingbtttrtotlirtlitctl t,.r

a subcontractor that creates, receives, maintains, transmits or accesses PHI on bchall'ol'tltc bLisirie'.
associate.

c. ,,Dataaggregation" has the meaning given such term in 45 CFR $ 164.501.

D. ,,Designated record set', as defined in 45 CFR $ 1 64.50 I means a group of records tttaintai tted b1 or lirr' .r

"or.rJd 
entity that may include: the medical records and billing records aboLrt indiv idttitls tttaitltttrrtc.l irr

or for a covered health care provider; the enrollment, payment, claims adjudication. arld case tlr tttetltcal
management record systems maintained by or for a health plan; or, used, in whole or in part. br or lor tltc
covered entity to make decisions about individuals'

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

A
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A. "Breach" when used in connection with PHI  means the acqu isit ion, access, use or d i sc losure of PH I i n  a 
manner not permi tted under subpart E of the Privacy Rule which compromises the secu rity or pr i vacy o t  
the PH I ,  and shal l have the meaning given such term in 45 CFR § I 64 .402 . 

( I )  Except as provided below in Paragraph (2) of this definition, acquisit ion, access. use. or d i sc l os ure 
of PHI  i n  a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach un less 
Contractor demonstrates that there is a low probabi l ity that the PH I has been comprom i sed based on 
a risk assessment of at least the fol lowing four factors : 

(a) The nature and extent of the PHI  i nvolved, inc lud ing the types of identi fiers and t he l i ke l i hood 

of re-identification; 

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

(c) Whether the PH I  was actual ly acquired or v iewed; and 

(d) The extent to which the risk to the PH I  has been mit igated . 

(2) Breach excludes: 

(a) Any unintentional acquisit ion, access or use of PH I  by a work force member or person ac t i ng 

under the authority of a covered entity or business associate, i f  such acqu i s i t ion ,  access or use 

was made in  good faith and within the scope of authority and does not resu l t i n  further use or 

disclosure in  a manner not permitted under subpart E of the Pri vacy Rule .  

(b) Any i nadvertent d isc losure by a person who is authorized to access PH I at a covered en t i t y  or 

business associate to another person authorized to access PH I at the same covered en t i t y , bus i ness 

associate, or organi zed health care arrangement in which County part i c ipates. and the i n format i on  

received as  a result of such disclosure is not further used or disclosed i n  a manner  no t  perm i t ted 

by subpart E of the Privacy Rule. 

(c) A disclosure of PH I  where a covered entity or business associate has a good fai th  be l ie r  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 § I 64.50 I ,  i nc l u d i ng but not l i m i t ed to  
a subcontractor that creates, receives, maintains, transmi ts or accesses PH I o n  behal f o f  the bus i ness 
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 § I 64.50 1 means a group of  records � ma i n ta ined by or for a 
covered entity that may incl ude: the medical records and b i l l ing records about i nd i v i d ua l s  � m a i nta i ned b y  
o r  for a covered health care provider; the enro l lment, payment, c la ims adjud icat ion ,  and case or � m ed i c a l  
management record systems maintained by o r  for  a health plan; or, used, in whole or i n  part , by or t o r  t h e  
covered entity t o  make decisions about individuals. 

E.  "Electronic protected health information" ("ePHI") as defined i n  45 CFR § I 60 . I 03 means protected 
health information transmitted by or mai ntained in e lectronic media. 
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F. ,,Electronic health record" means an electronic record of health-related inlbrrnatiott ott rtrt irttlir ttltrrtl lltrrt
is created, gathered, managed, and consulted by authorized health care clinicians and stat'l" and sltall ltave
the meaning given such term in 42 USC $ 17921(5).

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

H. ,,lndividual', as defined in 45 CFR $160.103 means the person who is the subjcct ttl ptuteetcd ltcrrltlr
information.

I. ..person,'as defined in 45 CFR $160.103 means a natural person, trust or estale. partrtcrslrip. cor'1.rorlttittrl.
professional association or corporation, or other entity, public or private.

J. ,,Privacy Rule" means the HIPAA regulations codified at 45 CFR Pafts 160 and 164. Srrbparts A ancl Fl.

K. "Protected health information" ("PHI") has the meaning given such tertn in 4.5 ('l-R Sl60.l0-1. riltieh
includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR $ 164. 103'

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

N. ,,security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorizc'cl
access, use, disclosure, modification, or destruction of information or interference with systeln operati()lls
in an information system.

O. "security Rule" means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and
C.

P. ,,subcontractor" as defined in 45 CFR $ 160. 103 means a person to whom a business assoc iate dr"'legatcs
a function, activity, or service, other than in the capacity of a member of the worklbrce ot'sLtcll bltsitless
associate.

Q. .,Unsecured protected health information" and "unsecured PHl" as dellned in 45 ( l'R \l()'i.'+()l rrlcirrr\
PHI not rendered unusable, unreadable, or indecipherable to unauthorized persolls throtrglr rtsc ol rt

technology or methodology specified by the Secretary in the guidance issued under 42 U SC } I 79i lth tt I t

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

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PI.l I arldior e PI ll
as necessary to perform any and all obligations of Contractor under the Underlying Agreement or lo
perform functions, activities or services for, or on behalf of, County as specitied in this AdderldLrrll. it
iuch use or disclosure does not violate HIPAA, HITECH, the Privacy Rule and/or SecLrrity Rttle.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized
by this Addendum or required by law, in accordance with 45 CFR $164.50a(e)(2). Contractor may:

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

2) Disclose pHI and/or ePHI for the purpose of Contractor's proper tnanagemcnt attd adrttitristlilti()rr ()r

to carry out its legal responsibilities, only if:

a) The disclosure is required by law; or,

)
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F. "Electronic health record" means an electronic record of health-related i nformat ion on an i nd i v i d u a l  t ha t  
is created, gathered, managed, and consulted by authorized health care c l in ic ians and stat{ and  sha l l  have 
the meaning given such term in 42 USC § 1 792 1 (5) .  

G. "Health care operations" has the meaning given such term in 45 CFR § 1 64 . 50 I .  

H .  " Ind ividual" as defined in 45 CFR § 1 60. 1 03 means the person who is the subject o f  p rotected hea l t h  
information. 

I .  "Person" as defined i n  4 5  C F R  § 1 60 . 1 03 means a natural person, trust or estate, part ners h i p , co rpora t i o n .  
professional association or corporation, o r  other entity,  publ ic o r  private. 

J .  "Privacy Rule" means the H I PAA regulations cod ified at  45 CFR Parts I 60 and 1 64 .  Subparts A and E .  

K. "Protected health informat ion" ("PH I") has the mean ing given such term i n  45 C F R  § 1 60 . 1 03 .  w h i c h  
inc ludes ePH I .  

L.  "Required by law" has the meaning given such term i n  45 CFR § 1 64 . 1 03 .  

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

N. "Security incident" as defined in 45 CFR § 1 64.304 means the attempted or successful unaut horized 
access, use, d isclosure, modification, or destruction of information or interference with system operat i ons 
in  an information system. 

0. "Security Rule" means the H I PAA Regulations cod ified 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 assoc iate delegates 
a function, activity, or service, other than in the capacity of a member of the work force o r  such bus i ness 
associate. 

Q. "Unsecured protected health information" and "unsecured PH I "  as defined i n  45 C F R  § 1 64 .402 � means  
PHI  not rendered unusable, unreadable, or indeci pherable to unauthorized persons th rough use o f  a 
technology or methodology specified by the Secretary in the guidance issued under 42 U SC § 1 7932( h ) 2 ) . 

2. Scope of Use and Disclosure by Contractor of County's P H I  and/or ePH I .  

A. Except as  otherwise prov ided in this Addendum, Contractor may use, disc lose, or  access PH I and/or cP I  1 1  
as necessary to perform any and all obligations of Contractor under the Underly ing Agreement or to  
perform functions, act ivities or services for, or on behalf of, County as spec i fied in t h i s Addendum.  i i  
such use or d isclosure does not violate H I PAA, H ITECH,  the Privacy Rule and/or Security R u le .  

B .  Unless otherwise l im i ted here in, in addit ion to any other uses and/or disclosures perm i tted or authorized 
by this Addendum or required by law, in accordance with 45 CFR § 1 64 . 504(e)(2), Contractor may: 

I )  Use PH I  and/or ePH I i f  necessary for Contractor 's  proper management and adm in i strat ion and to  
carry out  i t s  legal responsibi l i ties; and, 

2) Disc lose PH I  and/or ePH I for the purpose of Contractor's proper management and adm in i s t rat i o n  or  
to carry out  i t s  legal responsib i l it ies, only i f: 

a) The d isclosure is required by law; or, 
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b) Contractorobtains reasonable assurances, in writing, from the person to whom Contractor will
disclose such PHI and/or ePHI that the person will:

i. Hold such PHI and/or ePHI in confidence and use or further disclose it orrlr firr tlrc plttpo:q'
for which Contractor disclosed it to the person, or as required b1 law: arrd.

ii. Notify County of any instances of which it becomes aware itr wliich thc cotlllclerrtialitr ol
the information has been breached; and,

3) Use PHI to provide dataaggregation services relating to the health care operations of CoLrntl pr'rrstranl

to the Underlying Agreement or as requested by County; and.

4) De-identify all PHI and/or ePHI of County received by Contractor under this Adderrdttttt pt'or itletl
that the de-identification conforms to the requirements of the Privacy Rule and/or Securitv Rttle arrd

does not preclude timely payment and/or claims processing and receipt.

Notwithstanding other provisions in this Addendum or the Underlying Agreement, in auy instancc ti ltcte
applicable state and/or federal laws andlor regulations are more stringent in their requirements than the
piovisions of HIPAA, including, but not limited to, prohibiting disclosure of mental health and/or
iubstance abuse records, the applicable state and/or federal laws and/or regttlatit'rtts shall cotrlrol tltc
disclosure ofrecords.

D. CONTRACTOR agrees and acknowledges that it acts as a qualified service organizatiott. as tie lltteti [rr

42 C.F.R. $ 2.1l, with respect to the use and disclosure of PHI that also constitLltes a "recortl" Lttrtlct lltc
definitions in 42 C.F.R. $ 2.1 I .

Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a rnarrner rtot autllori/ctl hr tlre

Underlying Agreement or this Addendum without patient authorization or de-identification of the Ptll
and/or ePHI and as authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or tionr allother
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 lionr
making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy RLrle. Sectrrit-l l{trle.
HIPAA and/or HITECH, including' but not limited to 42 USC $ 17935 and s\ I 79i6 ('.trt',e tt)r "rsr.. e \

l) NottouseordisclosePHlforfundraising,unlesspursuanttotheUnderlf ingAgreementittrdtrtrlr il'
permitted by and in compliance with the requirements of 45 CFR 1,164.514(t) or'15 Ct-R I l6'1.-iuli:

2) Not to use or disclose PHI for marketing, as defined in 45 CFR $164.501. unless ptrrsLrar)t t() thc
UnderlyingAgreementandonlyifpermittedbyandincompliancewiththe reqrtirernentsol'-15('l Ii
$ l6a.s08(aX3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan tbr purposes t-rl'eallr irtg
out payment or health care operations, if the individual has requested this restriction ptrrsttant to 4l
USC $17935(a) and 45 CFR 5164.522, and has paid out of pocket in full fbr the health care itetn or
service to which the PHI solely relates; and,

C

J
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b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor w i l l  
d isc lose such PH I  and/or ePHI that the person wi l l :  

i .  Hold such PH I and/or ePH I in confidence and use or further d i sc l ose it o n l y  fo r t h e  p u rpose 
for which Contractor disclosed it to the person, or as requ i red by law ; a nd ,  

i i .  Notify County of any instances of which it becomes aware i n  wh ich the con f ide n t i a l i t y o f  
the infonnation has been breached; and, 

3 )  Use PHI to  provide data aggregation services relating to  the health care operat ions of County pursuan t  
to the Underlying Agreement or as requested by County ; and. 

4) De- identify al l  PHI and/or ePHI of County received by Contractor under t h i s  Addendum prov i ded 
that the de-identification conforms to the requirements of the Privacy Rule and/or Security Ru l e  and 
does not preclude t imely payment and/or claims processing and receipt . 

C .  Notwithstanding other provisions in this Addendum or the Underly ing Agreement, in any i nstance w he re 
appl icable state and/or federal laws and/or regulations are more stringent in their requirements t han the 
provisions of H I PAA, including, but not l imited to, proh ibiting d isc losure of mental health and/or 
substance abuse records, the appl icable state and/or federal laws and/or regu la t ions sha l l  con tr o l  t h e  
disc losure of records. 

D. CONTRACTOR agrees and acknowledges that it acts as a qual ified service organ izat ion ,  as de t i ned by 
42 C.F .R .  § 2 . 1 1 ,  with respect to the use and disc losure of PH I that also const i t utes a "record" under  t he 
definitions in 42 C.F .R.  § 2. 1 1 . 

3 .  Prohibited Uses and Disclosures. 

A. Contractor may neither use, d isclose, nor access PH I and/or ePH I i n  a manner not  au thor i zed by t h e  
Underly ing Agreement o r  thi s  Addendum without patient authorization o r  de-ident ification of  the PH I 
and/or ePHI and as authorized in writing from County .  

8 .  Contractor may neither use, d isclose, nor access PH I and/or ePHI it receives from County or from another 
business associate of County, except as perm i tted or required by this Addendum, or as requ i red by law . 

C. Contractor agrees not to make any disclosure of PHI  and/or ePH I that County would be prohi bited from 
making. 

D. Contractor shall not use or d i sclose PH I for any purpose proh ibi ted by the Pri vacy Ru le ,  Sec ur i t y  R u l e .  
H I PAA and/or H ITECH, inc lud ing, but not l imited to 42 USC § I 7935 and § 1 7936 .  Contrac to r  agrees 

1 )  Not to use or d i sclose PH I for fundraising, un less pursuant to the Underlying Agreement and on l y i f  
permi tted by and in  compl iance with the requirements 0f 45 CFR § 1 64 .5 I 4( I) or 45 C F R  § 1 64 . 508 

2) Not to use or disc lose PHI for marketing, as defined in 45 CFR § I 64 .50 1 ,  u n l ess purs uan t  to t he 
Underly ing Agreement and only if permitted by and in compl iance with the req u i rements o f  4 5  C F R  
§ l 64 .508(a)(3); 

3) Not to d isclose PHI, except as otherwise required by law, to a health p lan for purposes o f  carry i ng 
out payment or health care operations, i f  the indiv idual has requested th is  rest rict ion pursuant to 42 
USC § I 7935(a) and 45 CFR § I 64.522, and has paid out of pocket i n  fu l I for the heal th care item or 
service to which the PH I  solely relates; and, 
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4.

4) Not to receive, directly or indirectly, remuneration in exchange tbr PHI. or ellgagt: ilt rtttr itet tltrrl
would constitute a saie of PHI, as defined in 45 CFR $16a.502(a)(5)(ii). unless permitted hv lhe
Underlying Agreement and in compliance with the requirements of a valid atrthorizatiorr Lttttlcr-1 5

CFR $164.508(aXa). This prohibition shall not apply to payment by County to Contractor lor
services provided pursuant to the Underlying Agreement'

Oblieations of Countv.

A. County agrees to make its best efforts to notify Contractor promptly in writing ot'art1 restrictiotts ott lltt'
use or disclosure of pHI and/or epHI agreed to by County that may affect Contractor's abilitl to pcrlirlrtt
its obligations under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly notify Contractor in writing ol'atrv chatrges irt. or
..ro.utioi of, permission by any individual to use or disclose PHI and/or ePHI. il sLrch changcs or
revocation may affect Contractor's ability to perfonn its obligatiorrs undel the L)ndcrll ing. /\st et. rlle lrt' \)r

this Addendum.

c. countyagreestomakeitsbesteffortstopromptlynotifycontractorinwritingofanvknownlitnitatiotl(s)
in its notiie of privacy practices to the extent that such limitation may affect Contractor's trsc or tlise lo:tttc
of PHI and/or ePHI.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHl in any manner that woLrld not

be permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure ol PH I aud/or cPl Il. str t ltat

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

Obligations of Contractor. In connection with the use or disclosure of PHI and/or ePHI. Contractor agrecs

to:

A. Use ordisclose pHI only if such use or disclosure complies with each applicable requiretnettt ol''l-5 C't R

$164.50a(e). Contractor shall also comply with the additional privacy requirenrerrts thal arc ilpplicithlc
to covered entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Atltlctltlttttt ot .t'
required by law. Contractor shall promptly notifo County if Contractor is reqtrired bv lau'to disclost'
PHI and/or ePHI.

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

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor ola Llse or disclosttrc
of PHI and/or ePHI by Contractor in violation of this Addendum'

E. Report to County any use or disclosure of PHI and/or ePH[ not provided tbr by this AddsrtdLtttt ot

otherwise in violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Corttractor
becomes aware, including breaches of unsecured PHI as required by 45 CFR $ I 64'410.

F. In accordance with 45 cFR $16a.502(e)(l)(ii), require that any subcontractors thal uruatc. rr;ceire.
maintain, transmit or access PHI on behalf of the Contractor agree through colltracl to tltc' sltttte

restrictions and conditions that apply to Contractor with respect to such PHI and/or ePIll. irrclrrrlirrL' th'.'

restrictions and conditions pursuant to this Addendum.
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5.

4. 

5 .  

4 )  Not to receive, d irectly o r  i nd irectly, remuneration in exchange for PH I ,  or engage in a ny a c t  t ha t  
would constitute a sale of PH I ,  as defined in 45 CFR § 1 64.502(a)( 5 )( i i ), unless perm it ted by t he 
Underly ing Agreement and in compl iance with the requirements of a val id author izat ion und er 4 5  

CFR § 1 64.508(a)(4). This prohibition shal l not apply to payment by County to Contrac tor for 
services provided pursuant to the Underly ing Agreement. 

Obligations of County. 

A .  County agrees to make its best efforts to notify Contractor promptly i n  wri t i ng of  any res t r i c t i ons o n  t h e  
use o r  disclosure of  PH I  and/or ePH I agreed to by County that may affect Contractor 's abi l i ty to pertorm 
i ts obl igations under the Underly ing Agreement, or this Addendum. 

B .  County agrees to make i ts best efforts to promptly notify Contractor i n  writ ing of any changes i n ,  or  
revocation of, permiss ion by any ind ividual to use or disclose PH I and/or ePH I .  i f  such changes or  
revocation may affect Contractor's abi l i ty to perform its obl igations under the Under l y i ng Agree men t .  o r  
th is  Addendum. 

C. County agrees to make its best efforts to promptly notify Contractor in writ ing of any known l i m i ta t ion ( s )  
in i ts notice of privacy practices to the extent that such l im i tation may affect Contrac to r' s use or d i sc losu re 
of PH I and/or ePH I .  

D. County agrees not to request Contractor to use or disclose PHI  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 PH I and/or eP H I ,  so t hat 
Contractor can perform its obl igations under this Addendum and/or Under ly ing Agreement .  

Obligations of Contractor. In connection with the use or disclosure of PHI  and/or ePH I, Contractor agrees 
to : 

A .  Use or d isc lose PH I only i f  such use or disclosure compl ies with each app l i cable requ i rement o f  4 5  C F R 
§ 1 64.504(e). Contractor shal l a lso comply with the add itional privacy requ i rements tha t  are app l i c ab l e  
to  covered entities i n  H ITECH, as may be amended from t ime to t ime .  

B .  Not use or further disclose PH I  and/or ePH I other than as permitted or requi red by t h i s  Addendum or as  
requ ired by law.  Contractor shal l promptly not i fy County i f  Contractor is requ i red bv law to d i sc lose 
PH I  and/or ePHI .  

C. Use appropriate safeguards and comply, where app l icable, with the Security Ru le w i t h  respect to eP H I .  
to prevent use or d i sc losure of PH I  and/or ePH I other than as prov ided for by this Addendum . 

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or d i sc lo sure 
of PH I and/or ePH I by Contractor i n  violation of this Addendum. 

E. Report to County any use or d isclosure of PH I  and/or ePHI not provided for by t h i s  Addendum or 
otherwise i n  v iolation of H ITECH ,  H I PAA, the Privacy Rule, and/or Security Rule of which Con t ractor 
becomes aware, inc lud ing breaches of unsecured PH I as required by 45 CFR § 1 64 .4 I 0 .  

F .  I n  accordance with 45 CFR § 1 64.502(e)( )( i i ), requ i re that any subcont ractors t hat c reate, rece i v e . 
maintain, transmit  or access PH I on behalf of the Contractor agree t h rough contract t o  the same 
restrictions and conditions that apply to Contractor with respect to such PH I and/or eP H I  i ne l ud i n e  t he 
restrictions and condit ions pursuant to this Addendum. 
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G. Make available to County or the Secretary, in the time and manner designated by Countv or Secretar\'.
Contractor's intemal practices, books and records relating to the use, disclosure and privacy protectiotl
of PHI received from County, or created or received by Contractor on behalf of County'. lbr purposes of-

determining, investigating or auditing Contractor's and/or County's compliance with the [)r'iracl [{rrlc.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the irlterttlcd l.Ltrlr,,.e
of the request, use ordisclosure in accordance with 42 USC $17935(b) and 45 Ct'R Slo'+.502(b)( l).

I. Comply with requirements of satisfactory assurances under 45 CFR |i164.512 relatirtg [u r)(,[re! (rr

qualified protective order in response to a third party's subpoena, discovery reqLlest. or other lawtill
process for the disclosure of PHI, which Contractor shall promptly notify Counlv Ltpol) ('ottlt'llclot's
receipt ofsuch request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of l)llt as a eottditlott ltrt'
treatment, payment, enrollment in any health plan (including the health plan adrnirristercd b.l ( ottttt.r ). .rt

eligibility of benefits, unless otherwise excepted under 45 CFR $ 164.508(b)(4) and autltorizcd itr w ritirrg
by County.

K. Use appropriate administrative, technical and physical safeguards to prevellt inapproprirttc trsc.

disclosure, or access of PHI and/or ePHl.

L. Obtain and maintain knowledge of applicable laws and regulations related to FIIPAA and lll'l'l'('ll. ;r'
may be amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent C orltractor rs t()

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 sr-rbcontractor ol' which
Contractor becomes aware that constitute a material breach or violation of the subcorltract()r'\ o[rligrltiorr:
under the business associate contract with Contractor, and if such steps are ltnsuccesstirl. ('otltractor
agrees to terminate its contract with the subcontractor if feasible.

Access to PHI. Amendment and Disclosure Accountins. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronicallr. in

a designated record set to County or an individual as directed by County, within tive (5) dal s ol'reqLrcst
from County, to satisfr the requirements of 45 CFR $164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendtnenls ttl Pl ll irr rt

designated record set County directs or agrees to at the request of an individtral. w'ithirr llllccrl r lr t ,lrti.
of receiving a written request from County, in accordance with 45 CFR $ 164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to ftrltill its obligations
to provide accounting of disclosures of PHI under 45 CFR $ lr64.528 and. whele ttpplicrrtrlc. clce lrottte
health records under 42 USC $17935(c) if Contractor uses or maintains electronic health records.

Contractor shall:

l) Document such disclosures of PHI and/or electronic health records, and intbrntation relatctl to sttclt

disclosures, as would be required for County to respond to a reqtlest bl'an irlc'liridrrirl lirr.rrr
accounting of disclosures of PHI and/or electronic health record in accordance wrtlt 'l-j Lt'R
$ r 64.s28.
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6. 

G. Make avai lable to County or the Secretary, i n  the t ime and manner des ignated by County or Secretary . 
Contractor' s  i nternal practices, books and records relating to the use, d isclosure and pri vacy protec t i on 
of PH I  received from County, or created or received by Contractor on behalf of County , fo r purposes or 
determin ing, i nvestigating or aud iting Contractor's and/or County 's  compl iance w i t h  the Pri vacy R u le .  

H .  Request, use o r  disclose only the m inimum amount of  PHI  necessary to accomp l i sh the i n tended p u rp ose 
of the request, use or d isc losure in accordance with 42 USC § 1 7935(b) and 45 C F R  § I 64 . 502¢ b) l ) . 

I .  Comply with requirements of satisfactory assurances under 45 CFR § I 64 .5 I 2  relat i ng to not i ce  or  
qual ified protective order in  response to a third party ' s  subpoena, d iscovery request ,  or other l awfu l  
process for  the disclosure of  PH I ,  which Contractor shal l  promptly not i fy County upon Co n t rac tor  � 
receipt of such request from a thi rd party . 

J .  Not require an individual to provide patient authorization for use or d isc losure of  PH I as a cond i t io n  To r 
treatment, payment, enro l lment in any health plan ( inc lud ing the health p lan adm i n is tered by Coun ty ). o r  
e l igib i l ity of benefits, unless otherwise excepted under 45 CFR § I 64 .508(b)(4 ) and author ized i n  w ri t i ng 
by County .  

K .  Use appropriate admin istrative, techn ical and physical safeguards to  prevent inappropriate use .  
d isclosure, or access of PHI and/or ePH I.  

L .  Obtain and maintain knowledge of appl icable laws and regu lations related to H I PA A  and � H I TEC H .  a s  
may be  amended from t ime to  time. 

M.  Comply with the requirements of the Privacy Rule that apply to the County to the extent Cont ractor is to 
carry out County ' s  ob l igations under the Privacy Rule .  

N .  Take reasonable steps to cure or end any pattern of activ i ty or practice of i ts subcontrac tor o f  wh ich 
Contractor becomes aware that constitute a material breach or violat ion o f  the subcontrac tor's ob l igat io n s  
under the bus iness associate contract with Contractor, and i f  such steps are unsuccess fu l .  Contrac tor  
agrees to term inate i t s  contract with the subcontractor if feas ib le .  

Access to PH I, Amendment and Disclosure Accounting. Contractor agrees to :  

A.  Access to  PHI, including ePHI. Provide access to PHI ,  incl uding ePH I i f  mai ntained e lectron i c a l l y .  i n  
a designated record set to County or an ind ividual as d irected by County, w i t h i n  five ( 5 )  days o r  request 
from County, to satisfy the requirements of 45 CFR § I 64 .524. 

B .  Amendment of PHI. Make PHI avai lable for amendment and i ncorporate amend ments to PH I i n a 
designated record set County directs or agrees to at the request of an ind iv idual , w i t h i n  f i f teen ( T 5 )  da y s 
of receiving a written request from County, i n  accordance with 45 CFR § 1 64 . 526 .  

C .  Accounting of disclosures of PHI and electronic health record. Assist County to fu l fi l l  i t s  ob l i gat ions 
to provide accounting of d isclosures of PHI under 45 CFR § 1 64 .528 and,  where app l i cab l e ,  e l ec t r o n i c  
health records under 42 USC § I 7935(c) i f  Contractor uses or mainta ins electron ic  hea l t h  records .  
Contractor shal l :  

1 )  Document such disclosures of PHI and/or electronic health records, and i n format ion re l ated to such  
disclosures, as  would be required for County to  respond to a request by an i nd i v idua l  fo r an 
accounting of disc losures of PHI  and/or electronic health record i n  accordance w i t h  45 U· R. 
§ 1 64 .528.  
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2) Within fifteen (15) days of receiving a written request from County. provide to C'ottntv or anv
individual as directed by County information collected in accordance rvith this sectiotr 1o pt'rnrit
County to respond to a request by an individual for an accounting ot'disclostlrcs ot'I)l ll arltl or
electronic health record.

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

SecuritvofePHI. IntheeventCountydisclosesePHltoContractororContractorneedslocrealc.recciru'.
maintai,l transmit or have access to County ePHl, in accordance with 42 USC $l79il arrd -l'i ( ll{
$ 16a.3 la(a)(2)(i), and $164.306, Contractor shall:

A. ComplywiththeapplicablerequirementsoftheSecurityRule,andimplernentadrninistrative'.plrisical.
and iechnical safeguards that reasonably and appropriately protect the contldentiality. integrill. artcl

availability of ePHI that Contractor creates, receives, maintains, or transmits on behall'ol'('oLrtrtr irl
accordance with 45 CFR $ 164.308, $ 164.3 10, and $ I 6a.3 l2;

B. Comply with each of the requirements of 45 CFR $164.316 relating to the implementation olpolicir's.
procedures and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the security or integrity ol'ePl ll:

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

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

F. In accordance with 45 CFR $164.30S(bX2), require that any subcontractors that create. receivc. ntaitttitirr.
transmit, or access ePHI on behalf of Contractor agree through contract to the same restricliorls aticj

requirements contained in this Addendum and comply with the applicable requiretnettts ol'the SecLtrit.t

Rule;

C. Report to County any security incident of which Contractor becomes aware. irrclrrdirrg breachcs trl
unsecured PHI as required by 45 CFR $ 164.410; and'

H. Comply with any additional security requirements that are applicable to covered entilies irr Titlc-12
(pubiic Health and Welfare) of the United States Code, as may be amended lrom tirne lo tintc. intlLrJirr':
but not limited to HITECH.

Breach of Unsecured PHI. In the case of breach of unsecured PHI. Contractor shall cottlplr rritlt lltc
applicable provisions of 42 USC $17932 and 45 CFR Part 164, Subpart D, including but not limi ted ro 45
cFR S164.410.

A. Discovery and notification. Following the discovery of a breach of unsecured PHl. C'ontractor shall
notiff County in writing of such breach without unreasonable delay and in no case later thatr 60 calcrrtlar
days after discovery ofa breach, except as provided in 45 CFR $164.412.

I ) Breaches treated as discovered. A breach is treated as discovered by Contractor as ol'the first ciar

on which such breach is known to Contractoror, by exercising reasonable diligcncc. riottld ltarc [r,:e tl

known to Contractor, which includes any person, other than the person contrnittiltg the breitclt. rrhtr
is an employee, officer, or other agent of Contractor (determined in accordance rrith tlte tctlcrill
common law of agency).

8
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2) Within fifteen ( 1 5) days of receiving a written request from County. provide t o  County or any 
individual as d i rected by County information col lected i n  accordance wi th th is sec t i on to perm i t  
County to respond to a request by an individual for an account ing of d i sc losures o f  P H I and or 
e lectronic health record. 

3 )  Make avai lable for County information required by thi s  Section 6 .C  for s ix  (6) years preced i ng the 
individual ' s  request for accounting of disclosures of PHI ,  and for three ( 3 )  years preced ing the 
individual ' s  request for accounting of disclosures of electronic health record. 

7. Security of ePHI. I n  the event County discloses ePHl to Contractor or Contractor needs to create. rece i v e . 
maintain, transmit  or have access to County ePH I ,  in accordance with 42 U SC § 1 793 1 and 45 C I R 
§ I 64.3 I 4(a)(2)(i), and § 1 64.306, Contractor shal l :  

A .  Comply with the appl icable requ irements of  the Security Rule, and implement adm i n i st ra t i ve ,  phy s i ca l .  
and technical safeguards that reasonably and appropriately protect the confiden t i a l i ty .  i ntegrity , and 
avai labi l ity of ePHI that Contractor creates, rece ives, mainta ins, or t ransm i ts on beha l f  o f  County  i n  
accordance with 4 5  CFR § 1 64.308, § 1 64.3 1 0, and § 1 64.3 1 2 : 

B. Comp ly with each of the requirements of 45 CFR § 1 64.3 1 6  relati ng to the imp lementa t i on of po l i c ies 
procedures and documentation requirements with respect to ePH I ;  

C. Protect against any reasonably anticipated threats o r  hazards to the security or i ntegri ty of ePH I :  

D. Protect against any reasonably anticipated uses or d i sc losures of ePHI that are not perm i tted or requ i red 
under the Privacy Rule; 

E. Ensure compl iance with the Security Ru le by Contractor's workforce; 

F. In accordance with 45 CFR § 1 64.308(b)(2), require that any subcontractors that create, rece i v e , � m a i n t a i n .  
transmit, or access ePHI on behalf of Contractor agree through contract to the same restr ic t ions and 
requirements contained in this Addendum and comply with the appl icable req u i rements of  the Secur i t y  
Rule; 

G .  Report to County any security incident of which Contractor becomes aware, i n c l ud i ng breaches o t  
unsecured PHI  as requ ired by 45 CFR § 1 64.4 1 0 ; and, 

H .  Comply with any addit ional security requirements that are appl icable to covered en t i t ies i n  T i t l e  4 2  
(Publ ic  Health and Wel fare) of  the United States Code, as may be amended from t ime  to t i me ,  i n c l u d i ng 
but not l imited to H ITECH.  

8 .  Breach of  Unsecured PHI. In the case of  breach o f  unsecured PH I ,  Con t ractor sha l l  com ply w i t h  t he  
appl icable provisions of 42 USC § 1 7932 and 45 CFR Part 1 64, S ubpart D, including but not l i m i ted to 45 
CFR § 1 64.4 1 0. 

A. Discovery and notification. Fol lowing the discovery of a breach of unsecured PH I .  Contractor sha l l  
notify County in writing of such breach without unreasonable delay and in no case later than 60 ca lendar  
days after discovery of a breach, except as provided in  45 CFR § 1 64.4 1 2 . 

1 )  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 exerc is ing reasonab le  d i l igence, w ou l d  hav e been 
known to Contractor, which incl udes any person, other than the person commi t t i ng the breach, w ho 
is an employee, officer, or other agent of Contractor (determ i ned i n  accordance w i th the federal 
common law of agency) .  
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z) Content of notification. The written notification to County relating to breach ol' r'ttrsecured l)[ ll slrall
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 ancl the datc ot lltc
discovery of the breach' if known;

c) A description of the types of unsecured PHI involved in the breach, such as nlrcthct lull narlte.
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 resttltirtg liortr the
breach;

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

0 Contact procedures for individuals to ask questions or learn additional informatiotr. *hiclr shall

include a toll-free telephone number, an e-mail address, web site, or postal address'

B. Cooperation. With respect to any breach of unsecured PHI reported by Contraclor- Corltritctor sltrrll

cooperate with County and shall provide County with any information requested br' (loLtntr lo ctrthle
County to fulfill in a timely manner its own reporting and notification obligations. ittcltrtlirlg btrl rl()t

limited to providing notice io individuals, prominent media outlets and the Secretarv in accortjatrcc tr itlt
42 USC 917932 and 45 CFR $ 164.404, S 164.406 and $ 164'408'

C. Breachlog. TotheextentbreachofunsecuredPHlinvolveslessthan500individuals,Contractorshall
maintain u log o1. other documentation of such breaches and provide such log or otlter docttttle tttitttott ort

an annual basis to County not later than fifteen ( l5) days after the end of each calendar y'ear tirr sttbtn issiott
to the Secretary.

D. Delay of notilication authorized by law enforcement. If Contractor delays notification of breach ol
unseiured pHI pursuant to a law enforcement official's statement that required notiflcation. ntltice or
posting would impede a criminal investigation or cause damage to national securitl'. Cotttractor shall
maintain documentation sufficient to demonstrate its compliance with the requirements ot''15 C'[]R

$164.412.

E. payment of costs. With respect to any breach of unsecured PHI caused solely by the Contraclor"s lrtilLr|c
to comply with one o, *or. of its obligations under this Addendum and/or the provisiorrs ol'lll'ltr('ll.
HIpAA, ih. priru"y Rule or the Security Rule, Contractor agrees to pay any artcl all costs associittctl rr itlr
providing all legally required notifications to individuals, media outlets, and the Secretarl . I hi: plor isiorr
if,utt noi be constiued to limit or diminish Contractor's obligations to indenrnit'r. delerr<l rttrti lroltl
harmless County under Section 9 of this Addendum'

F. Documentation. pursuant to 45 CFR $ 164.414(b), in the event Contractor's use or disclostrre ot'PHl
and/or epHI violates the privacy Rule, Contractor shall maintain documentation sutJlcir'nt to (lcrll()ll\lrillc
that all notifications were made by Contractor as required by 45 CFR Part 164. Subpart [). or tllitl :tte lt

use or disclosure did not constitute a breach, including Contractor's conlpletecl risk assessttrcrll llrr(l
investigation documentation.
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2) Content of notification. The written notification to County relating to breach of  unsecured P H I  s ha l l 
i nclude, to the extent possible, the fol lowing information if known (or can be reasonably obtai ned ) 
by Contractor: 

a) The identification of each individual whose unsecured PH I has been. or is reasonably be l i eved 
by Contractor to have been accessed, acquired, used or disclosed dur ing the breach :  

b )  A brief description of what happened, inc luding the date of the breach and the date o t  t h e  
d iscovery of the breach, i f  known; 

c) A description of the types of unsecured PH I i nvolved in the breach ,  such as w he t her fu l l  name, 
social security number, date of b i rth, home address, account number, d iagnosis, d i sab i l i ty code. 
or other types of information were involved; 

d) Any steps individuals shou ld take to protect themselves from potent ial harm resu l t i n g  from t he 
breach; 

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

f) Contact procedures for individuals to ask questions or learn add it ional i n format ion ,  wh i ch  sha l l 
include a tol l -free telephone number, an e-mai l address, web site, or postal address. 

B .  Cooperation. With respect to any breach of unsecured PH I reported by Contractor, Cont rac to r  sh a l l  
cooperate with County and shall provide County with any in formation requested by Coun t v  to en ab l e  
County to  ful fi l l  in a t imely manner i ts own reporting and notification obl igat ions, i nc l ud i ng bu t  not 
l imited to providing notice to individuals, prominent media outlets and the Secretary i n  accord ance w i t h  
42 USC § 1 7932 and 45 CFR § I 64 .404, § I 64.406 and § I 64.408. 

C. Breach log. To the extent breach of unsecured PH I i nvolves less than 500 indiv idua l s, Con trac tor sha l l  
maintain a log or other documentation of such breaches and provide such log or other documentat i on  on  
an annual basis to County not later than fifteen ( I 5 ) days after the end of each calendar year for s ubm i s s i on 
to the Secretary . 

D. Delay of notification authorized by law enforcement. I f  Contractor delays noti fication of  breach o f  
unsecured PH I  pursuant t o  a law enforcement officia l 's  statement that requ i red noti fi cat i on. not ice or 
posting would impede a criminal investigation or cause damage to national secur i ty .  Contractor sha l l  
maintain documentation sufficient to demonstrate its comp l iance with the requ i rements o f  4 5  C F R  
§ 1 64.4 1 2 . 

E. Payment of costs. With respect to any breach of unsecured PHI caused sole ly by the Contrac to r ' s  fa i l u re 
to comply with one or more of its obl igations under this Addendum and/or the prov i s ions o f  � HTFC H .  
H IPAA, the Privacy Rule or the Security Rule, Contractor agrees to pay any and a l l  costs assoc i a ted w i t h  
providing a l l  legal ly required notifications to individuals, media outlets, and the Sec retary . Th i s  prov i s ion 
shal l not be construed to l im i t or d im in ish Contractor' s obl igat ions to i ndemn i fy .  de fend and  ho ld  
harmless County under Section 9 of this Addendum. 

F. Documentation. Pursuant to 45 CFR § I 64.4 I 4(b), in the event Contractor 's  use or d i sclosure of  PH I 
and/or ePHI  violates the Privacy Rule, Contractor sha l l  mai ntain documentat ion suffic ien t  to demon s t ra t e  
that a l l  notifications were made by Contractor as required by 45 CFR Part I 64 ,  Subpart D .  or tha t  s u ch  
use or  disclosure did not constitute a breach, i nc l uding Contractor's completed r i sk  assessmen t  and 
investigation documentation. 
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G. Additional State Reporting Requirements. The parties agree that this Section 8.O applies orrlr il'ittrd or'

when County, in its capu.iiy ur a licensed ctinic, health lacility. home hcalth agcrlc-\. ol lr(]\l)reL" r\
required to report unlawful or unauthorized access, use, or disclosure of rnedical itllbrrttatiorl ttttclcI tlte

more stringent requirements of California Health & Safety Code $1280.15. For purposcs ol'tlri: See tiotr
g.G, .,unau-thorized,' has the meaning given such term in California Health & Salcty ('ods \ I lt'ltr' I 5t t rr I t

l) Contractor agrees to assist County to fulfill its reporting obligations to aftected patients atld to lltc
California Department of pubtic ilealth ("CDPH") in a tirnely manner undcr thc ('alilirIrtiir llertltlr
& SafetY Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access. tlse. or discl<lstrrc rrl'

patient's medlcal information without unreasonable delay and no later than trro (l) bLtsittc:"lrtr'
after Contractor detects such incident. Contractor further agrees sttch reporl shall hc tllll(le itl
writing, and shall include substantially the same types of information listed above irr Scctiorr fl i\ l
(Content of Notification) as applicabli to the unlawful or unauthorized access. use. or disclosttre its
defined above in this section, understanding and acknowledging that the ternt "breach" it: ttsctl itt
Section 8.A.2 does not apply to california Health & Safety Code $ 1280.15'

Hold Harmless/Indemnifi cation.

A. Contractor agrees to indemnify and hold harmless County, all Agencies, Districts' Special Districts arrd

Departments=of County, their iespective directors, officers, Board of Supervisors. elected atld appoitttccl
offjrcials, employees, agents and representatives from any liability whatsoever, based or asscrlctl rlP()ll
uny aarriaa, of bontraJtor, its officers, employees, subcontractors, agents or represelltatilcs arisirtg trLrt

oforinanywayrelatingtothisAddendum,includingbutnotlimitedtopropertvdarnage.hodilr irritrrr
death, or uny otha, elem-ent of any kind or nature whatsoever arising tiorn the perlbt'rttarlcc ()l ( ()rlllilut()r.
its officers, agents, employees, subcontractors, agents or representatives from this Addendtllr' C()lltractor
shall defend, at its roi. 

"*p"n.., 
all costs and iees, including but not limited to attorneY f'ees' cost ol

investigation, defense and settlements or awards, of County, all Agencies, Districts' Spccial [)istlie ts 'rrrtl
Depart-ments of County, their respective directors, officers, Board of Supervisors' elected arld alll.rttirltctl
offjrcials, employees, agents or representatives in any claim or action based upon sLrch allcged ilct5 ()r

omissions.

B. With respect to any action or claim subject to indemnification herein by Contractt)r. Corrtrilctor :llall' rrl

theirsole cost, havl the right to use counsel of theirchoice, subject to the approval of'('oLtrltr. rr'lliclt slrirll
not be unreasonably withf,eld, and shall have the right to adjust, settle, or conrp|onrisc iinr sLtclt ae ti()rr ()l

claim without the irior consent of County; provided, however. that anY st-tch aclitrstrrlr'rlt \r'lllr'rrr!'rrl 'rr
compromise in no manner whatsoever limits or circumscribes Contractor's incierttttitlcatiott to ( trlttllt 'l'
set forth herein. Contractor's obligation to defend, indemnify arrd hotd harmless Count\ shall Lrc strhicct
to County having given Contractor written notice within a reasonable period of tirne of the clairn or ol'
the commena"rari of the related action, as the case may be, and information and reasotlable Asststitttcc'
at Contractor's expense, for the defense or settlement thereof. Contractor's obligation hereundcr sltall bc

satisfied when Contractor has provided to County the appropriate form oldisrttissitl rclicrirts ('()trrrl\
from any liability for the action or claim involved'

C. The specified insurance limits required in the Underlying Agreement of this Addendurtr shall irr I)() \\it-\
limitorcircumscribe Contractor'i obligations to indemnify and hold harmless coLlrlt) hereitr llottr tlttt'tl
party claims arising from issues of this Addendum'

D. In the event there is conflict between this clause and California Civil Code $2782. this claLtse shall bc

interpreted to comply with Civil Code $2782. Such interpretation shall not relieve the Corttractor littttr
indemnifying County to the fullest extent allowed by law'
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G. Additional State Reporting Requirements. The parties agree that th is  Section 8 .G appl ies on l y  i f  and or 
when County, in its capacity as a l icensed c l in ic ,  health fac i l i ty ,  home hea l t h  age nc y , or hosp i c e .  i s  
required t o  report unlawful o r  unauthorized access, use, or d isc losure of med ica l  i n format i o n  under  the  
more stringent requirements of Cal i fornia Health & Safety Code § 1 280. 1 5 . For purposes o f  t h i s  Sec t i on  
8.G, "unauthorized" has the  meaning given such term in Cal i fornia Heal t h  & Sa fety Code § 1 28 0 . 1 5j D 2 ) . 

I )  Contractor agrees to ass ist County to fu lfi l l  its reporting obl igations to affected pat ients and to t he 
Cal i fornia Department of Public Health ("CDPH ")  in a t i mely manner under t he Ca l i for n i a  � H ea l t h  
& Safety Code § 1 280. 1 5 . 

2) Contractor agrees to report to County any unlawful or unauthorized access. use. or d i sc los u re o r  
patient's medical information without unreasonab le delay and no later t han t w o  ( 2 )  bus i ness day > 
after Contractor detects such incident. Contractor further agrees such report shal l be � made i n  
writing, and shal l i nclude substantial ly the same types of in formation l i sted above in Sec t ion 8 . A . 2  
(Content of Notification) as app l icable to the un lawful or unauthorized access. use. or di sclos ure as 
defined above in this section, understanding and acknowledging that the term "breach" as used i n  
Section 8 .A.2 does not apply to Cal ifornia Health & Safety Code § 1 280 . 1 5 . 

9. Hold Harm less/Indemn ification. 

A. Contractor agrees to indemnify and hold harmless County, a l l  Agenc ies, Distr i cts, Spec ia l  D i s t r i c t s  and 
Departments of County, thei r respective d irectors, officers, Board of Superv isors, elected and appo i n ted 
officials, employees, agents and representatives from any l iab i l ity whatsoever, based or asserted upo n  
any services of Contractor, its officers, employees, subcontractors, agents or  representat i ves a r i s i ng ou t  
of or in any way relat ing to th i s  Addendum, inc lud ing but not l imi ted to property damage, bod i l y  i n j u ry . 
death, or any other e lement of any kind or nature whatsoever ar is ing from the per formance o f  Con t ra c t o r , 
its officers, agents, employees, subcontractors, agents or representat ives from th is  Addend um.  Contrac tor 
shal l defend, at its sole expense, al l  costs and fees, includ ing but not l im i ted to attorney fees .  cost o t  
investigation, defense and sett lements or awards, o f  County, al l Agencies, Distr ic t s, Spec ia l  D i st r i c ts a nd  
Departments of County, thei r respective d irectors, officers, Board of Supervisors, elected and appo i n ted 
officials, employees, agents or representatives i n  any claim or act ion based upon such a l l eged acts or 
omissions. 

B .  With respect t o  any action or claim subject to indemnificat ion herein by Contractor. Con t ractor sha l l ,  a t  
their so le  cost, have the right to use counsel of their choice, subject to the approval o f  County , w h i ch  sha l l  
not b e  unreasonably withheld, and shall have the right to adj ust, set t le, or comprom i se any such a c t i on or 
c laim without the prior consent of County; provided, however, that any such adj ustmen t .  set t l e m e n t  o r  
compromise in no manner whatsoever limi ts or c i rcumscribes Contracto r ' s  i ndemn i f icat ion  t o  Co u n t y  a s  
set forth herein. Contractor' s obl igation to defend, i ndemnify and hold harm less County shal l be sub jec t  
to County hav ing given Contractor written notice with in a reasonable period of t ime of the c la im or o r  
the commencement of the related action, as the case may be, and informat ion and reasonab le ass i s tance .  
at  Contractor's expense, for the defense or settlement thereof. Contractor 's ob l igat ion hereunder sha l l  be  
satisfied when Contractor has provided to County the appropriate form of  d i sm issa l  re l iev i ng Co un t y  
from any l iabi l ity for the act ion or claim involved. 

C. The specified insurance l imits required in the Underly ing Agreement of th is  Addendum shal l  i n  no w ay 
l imi t  or circumscribe Contractor' s  obl igations to indemnify and hold harm less County here i n  f rom t h i rd 
party claims aris ing from i ssues of this Addendum. 

D. In  the event there is confl ict between this c lause and Cal i fornia Civ i l  Code §2782, th i s  c lause sha l l  be 
i nterpreted to comply with Civ i l  Code §2782. Such interpretation sha l l  not re l i eve the  Contractor from 
indemnifying County to the ful lest extent al lowed by law. 
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E. In the event there is a conflict between this indemnification clause and an indetnrtiticatiott clattsc
contained in the Underlying Agreement of this Addendum, this indemnification shall ortlr aPPlr lo tlrc
subject issues included within this Addendum.

10. Term. This Addendum shall commence upon the Effective Date and shall terminate wlren all I'}tll attd/or
epHI provided by County to Contractor, or created or received by Contractor on behallol'Coutttt. is clestror ctl
or returned to County, or, if it is infeasible to return or destroy PHI and/ePHl, protectiotts arc extcttcictl to
such information, in accordance with section I I .B of this Addendum.

lt Termination.
e. f".mination for Breach of Contract. A breach of any provision of this AddendLrrn bl'eitltt-'r Parl\ \lrirll

constitute amaterial breach of the Underlying Agreement and will provide groLtttds ti)t'tcl'lllir)iltirrg tlris
Addendum and the Underlying Agreement with or without an opportunity to crtre tlte brcaclr.
notwithstandinganyprovisionintheUnderlyingAgreementtothecontrary. Eitherpartr.ttllrrttrtrittett
notice to the other party describing the breach, may take any of the following actiorls:

l) Terminate the Underlying Agreement and this Addendum, effective immediatel-r. il'tlre otlrct Pitt'tr
breaches a material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in tlte cvctrt tltc
other party fails to cure the breach to the satisfaction of the non-breaching party in a tirnely rnanrler,
the non-bieaching party has the right to immediately terminate the Underlyitrg Agrccrttent arrd tlri5
Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party. upon the rcque\t ()l

the non-breaching party, shall implement, at its own expense, a plan to cure the breach ancl reporl
regularly on its compliance with such plan to the non-breaching party.

Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contracttlr sltall retLrrtl or. il'irgrcetl lo itr rr t ititrr

by County, destroy all PHI and/or ePHI received from County, or created or receivccl b1 tllc
Contractor on behalf of County, and, in the event of destruction, Contractor shall ccltrl"i sLlell

destruction, in writing, to County. This provision shall apply to all PHI and/or ePtll which arc irr tlrc
possession of subcontractors or agents of Contractor. Contractor shall retain tlo copie . trl l'l ll 'rrl(l ,rr

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 ePIil is not
feasible, Contractor shall provide wriften notification to County of the condilions that tnakc stlclt
return or destruction not feasible. Upon determination by Contractor that retum or destruction of PH I

and/or ePHI is not feasible, Contractor shall extend the protections of this AddendLrllr to strclt l)lll
and/or ePHI and limit further uses and disclosures of such PHI and/or ePHI to thosc pLtrposcs ti ltitlr
make the return or destruction not feasible, for so long as Contractor maintains sLrch [)l ll itrttllor cl)l Il

12. GeneralProvisions.
A. Retention period. Whenever Contractor is required to document or maintain docutnentatiorl ptlrstlatlt

to the terms of this Addendum, Contractor shall retain such documentation tbr 61ears tiorll tlte tlitte ol
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 fiotn titlle
to time as is necessary for County to comply with HITECH. the Privacy Rule. Securitv Rtrle. and llll'}A A
generally.

B
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E. I n  the event there is a confl ict between this indemnification c lause and an i ndem n i f ica t ion c l ause 
contained in the Underly ing Agreement of this Addendum, th is indemn i fication shal l on ly apply t o  t he  
subject i ssues incl uded with in  this Addendum. 

I O. Term. This Addendum shall commence upon the Effective Date and sha l l  term inate when a l l  P H I  a nd/o r 
ePHI  provided by County to Contractor, or created or received by Contractor on beha lf  of County ,  is des t royed 
or returned to County, or, if  it is infeasible to return or destroy PHI and/ePH I ,  protect ions are extended to 
such i nformation, in  accordance with section 1 1 .B of this Addendum. 

I I .  Termination. 

A. Termination for Breach of Contract. A breach of any provis ion of th is  Addendum by e i t her  part y sha l l  
constitute a material breach of the Underly ing Agreement and wi l l  provide grounds for term i nat i ng t h i s 
Addendum and the Underly ing Agreement with or without an opportun i ty to cu re the breach .  
notwithstanding any provision in the Underly ing Agreement to the contrary . E i ther party , upon w ri t t en  
notice to the other party describing the breach, may take any of the fol lowing act ions :  

1 )  Terminate the Underly ing Agreement and this Addendum, effect ive immediate ly ,  i f  the other party 
breaches a material provision of this Addendum. 

2) Provide the other party with an opportunity to cure the a l leged material breach and i n  the  ev ent t he  
other party fails to  cure the breach to the satisfaction of the non-breach ing party i n  a t imely manner, 
the non-breaching party has the right to immediately term inate the Underly ing Agreemen t  and t h i s  
Addendum. 

3 ) If termination of the Underlying Agreement is not feasible, the breach ing party , upon the  request o t  
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. 

8. Effect of Termination. 

1 )  Upon termination o f  th is  Addendum, for any reason, Contractor shal l ret urn or, i f  agreed to i n  w r i t i ng 
by County, destroy al l PH I  and/or ePH I received from County, or created or rece i ved by the 
Contractor on behalf of County, and, in the event of destruction, Contractor shal l cer t i fy such 
destruction, in writing, to County . This provision shal l  app ly to a l l  PH I  and/or ePH I wh ich  a re i n  t he 
possession of subcontractors or agents of Contractor. Contractor shal l reta i n  no cop ies  o t  P H I a nd  or  
ePHI ,  except as provided below in paragraph (2)  of th is  section. 

2) In the event that Contractor determines that returning or destroy ing the PH I and/or ePH I is not 
feasible, Contractor shal l provide written not ification to County of the cond i t ions t hat make such  
return or destruction not feasible. Upon determ ination by Contractor that return or destruction of PH I 
and/or ePHI  is not feasible, Contractor shal l extend the protect ions of th i s  Addendum to such PH I 
and/or ePHI and l im it further uses and disclosures of such PH I  and/or ePH I to  t hose purposes w h i c h  
make the return o r  destruction not feas ible, for so  long a s  Contractor mai nta ins  such P H I and/or  eP H I  

1 2. General Provisions. 

A. Retention Period. Whenever Contractor is requ ired to document or mainta in documentat ion pursuan t  
to the terms of th is  Addendum, Contractor shal l retain such documentat ion for 6 years from t he date o t  
its creation or as otherwise prescribed by law, whichever i s  later .  

B .  Amendment. The parties agree to take such action as i s  necessary to amend th is  Addendum from t i me 
to t ime as is necessary for County to comply with H I TECH,  the Privacy Ru le. Securi ty Ru le. and H I  PA A 
general ly. 
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C. Survival. TheobligationsofContractorunderSections3,5,6,T,s,g,ll.Band l2.Aol'thisAddcrrdurrl

shall survive the termination or expiration of this Addendum'

D. Regulatory and Statutory References. A reference in this Addendum to a section in t ll'l't:Ct I I llP \ \
the privacy Rule and/or Security Rule means the section(s) as in el1'ect or as atttctldetl.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in thc ['rrdcrl.r irrg

Agreement that conflict or appear inconsistent with any provision in this Addendum.

F Interpretation of Addendum.
l) t'his Addendum shall be construed to be part of the Underlying Agreentcnt as ttnc (lttctttrrctll llre

purpose is to supplement the Underlying Agreement to include the requiremenls tlt'tlte Privacl Rttlc.

Security Rule, HIPAA and HITECH'
2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to perrnit- 

County toiomply with the Privacy Rule, Security Rule, HIPAA and Htl'ECH gerre rally.

Notices to County. All notifications required to be given by Contractor to County pursLlant to tlle tcrllls

of this Addendurnshall be made in writing and delivered to the County both by ernail and to the address

listed below by either registered or certified mail return receipt requested or guaranteed overnight rnail

with tracing cipability, or at such other address as County may hereafler designate Btlsitless Associatc

shall ensuri all email notifications that contain PHI are encrypted betbre transtllitlitlg lo ('orcrctl I rttitr

All notices to County provided by Contractor pursuant to this Sectiorr shall bc rlcct]lc.l girctt ot trr.r'l-'

when received by County.

G

County HIPAA Privacy Officer:

COLTNTY HIPAA Privacy Officer Email:

County HIPAA Privacy Officer Address:

County HIPAA Privacy Officer Phone Number:

HIPAA Privacy Manager

R.Cornpl iance(4)ruheal th.org

26520 Cactus Avenue,

Moreno Valley, CA 92555

(es l ) 486-64s9

[Remainder of Page Intentionally Left Blunk]
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C. Survival. The obl igations of Contractor under Sections 3 ,  5, 6, 7, 8, 9, 1 1 . B  and 1 2 .A  o r  this Addendum  
shal l survive the termination or expiration of this Addendum. 

D. Regulatory and Statutory References. A reference in this Addendum to a sect ion  in H IT E C H .  � H I P A A .  

the Privacy Rule and/or Security Rule means the section(s) as i n  effect or as amended . 

E. Conflicts. The provisions of this Addendum shal l prevai l  over any prov is ions in the  U nde r l y i ng 

Agreement that conflict or appear inconsistent with any provision in this Addendum. 

F .  Interpretation of Addendum. 

1 )  This Addendum shal l be construed to be part of the U nderly ing Agreement  as one documen t .  T h e  

purpose i s  to supplement the Underlying Agreement to include the requirements of the Privacy R u le .  

Security Rule ,  H I PAA and H ITECH. 
2) Any ambiguity between this Addendum and the Underlying Agreement shal l be reso l ved to perm i t  

County to comply with the Privacy Rule, Security Rule, H I PAA and H I TECH genera l l y  

G. Notices to  County. Al l  notifications required to  be  given by  Contractor to  County pursuant to the terms 
of th is Addendum shall be made i n  writing and del ivered to the County both by ema i l  and to the address 

l i sted below by either registered or certified mail return receipt requested or guaranteed overnight ma i l  
with tracing capabi l ity, or  at  such other address as County may hereafter designate .  Bus i ness Assoc i a t e  
shal l ensure a l l  emai l not ifications that contain PHI  are encrypted before t ransm i t t ing to Covered E n t i t y  

A l l  notices t o  County provided by Contractor pursuant to this Sect ion shal l be deemed g i v e n o r  � m ade  

when received by County. 

County H IPAA Privacy Officer: H I PAA Privacy Manager 

COUNTY H IPAA Privacy Officer Emai l :  R.Compl iance@ruheal t h .org 

County HIPAA Privacy Officer Address: 26520 Cactus Avenue, 

Moreno Val ley, CA 925 5 5  

County H I PAA Privacy Officer Phone Number: (95 1 )  486-6459 

[Remainder of Page Intentionally Left. Blank} 
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