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

ITEM:3.44
(rD # 28201)

MEETING DATE:
Monday, September 22, 2025

FROM: RUHS-PUBLICHEALTH

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM-PUBLIC HEALTH: Ratify and

Approve the Professlonal Service Agreement with TruEvolution, lnc., and Approve the
Professional Service Agreements with the Contractors listed in Attachment A for HIV/STI
Prevention, Education, and Testing Services for Periods of Performance through June 30, 2026,

with the Option to Renew for up to Three (3) Additional Years through June 30, 2029. All

Districts. [Total aggregate amount: $2,264,548; up to $339,682 in additional compensation -

100% Statel

RECOMMENDED MOTION: That the Board of Supervisors:

1. Ratify and approve Professional Service Agreement #HSARC-25-070 with TruEvolution
lnc. to provide Sexually Transmitted lnfections (STl) Prevention and Collaboration
Services for the period of performance of July 1 , 2025, through June 30, 2026 in the
amount of $55,000, with the option to renew for up to three (3) additional years through
June 30, 2029 in the annual amount of $55,000, for a total aggregate amount of
$220,000;

2. Approve Professional Service Agreement #HSARC-25-071 with PS Test to provide
Sexually Transmitted lnfections (STl) Prevention and Collaboration Services, effective
upon signature through June 30, 2026, in the amount of $55,000, with the option to
renewfor up to three (3) additional years through June 30, 2029,in the annual amount
of $55,000, for a total aggregate amount of $220,000;

Continued on Page 2
ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Medina, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: September 22,2025
xc: RUHS-PH, Purchasing

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

RECOMMENDED MOTION: That the Board of Supervisors:

3. Approve Professional Service Agreement #HSARC-25-072 with Wellness Equity
Alliance LLC to provide Ending the Human lmmunodeficiency Virus (HlV) Epidemic
Services effective upon signature through May 31 , 2026, in the amount of $71 ,137, with
the option to renew for up to three (3) additional years through May 31 ,2029, in the
annual amount of $71 ,137 , for a total aggregate amount of $284,548;

4. Approve Professional Service Agreement #HSARC-25-073 with PS Test to provide
Ending the Human lmmunodeficiency Virus (HlV) Epidemic Services effective upon
signature through May 31 ,2026, in the amount of $75,000, with the option to renew for
up to three (3) additional years through May 31 ,2029 in the annual amount of $75,000,
for a total aggregate amount of $300,000;

5. Approve Professional Service Agreement #HSARC-25-074 with Wellness and Equity
Foundation lnc, to provide Hepatitis C Virus Education, Prevention, and Linkage to Care
Services effective upon signature through June 30,2026 in the amount of $55,000, with
the option to renew for up to three (3) additional years through June 30, 2029 in the
annual amount of $55,000, for a total aggregate amount of $220,000;

6. Approve Professional Service Agreement #HSARC-25-075 with PS Test to provide
Hepatitis C Virus Education, Prevention, and Linkage to Care effective upon signature
through June 30, 2026 in the amount of $55,000, with the option to renew for up to three
(3) additional years through June 30, 2029 in the annual amount of $55,000, for a total
aggregate amount of $220,000;

7. Approve Professional Service Agreement #HCARC-25-087 with DAP Health lnc. to
provide Sexually Transmitted lnfections (STl) Prevention and Collaboration Services for
the period of performance of July 1 , 2025, through June 30, 2026 in the amount of
$200,000, with the option to renew for up to three (3) additional years through June 30,
2029 in the annual amount of $200,000, for a total aggregate amount of $800,000;

8. Authorize the Chair of the Board to sign the Agreements on behalf of the County; and

9. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved to form by County Counsel to: (a) sign
amendments that exercise the options of the Agreements, including modifications to the
statement of work and period of performance, that stay within the intent of the
Agreements; (b) sign amendments to the compensation provisions that do not exceed
the sum total of fifteen percent (15Yo) of the total aggregate amount of each Agreements.

l0.Authorize the Purchasing Agent, based on the availability of fiscal funding, to issue
Purchase Orders for goods and/or services related to these Professional Service
Agreements that do not exceed the total aggregate cost of the agreements

Page 2 of 5 tD#28201 3.44



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

COST $566,1 37 $566,137 $2,264,548 $0

NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% State
Budget Adjustment: No

For Fiscal Year:25126 - 28129

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

C.E.O. RECOMMENDATION : Approve
BACKGROUND:
Summarv
ln 2020, The U.S. Department of Health and Human Services (HHS) launched Ending the HIV
Epidemic: A Plan for America (EtHE) and awarded funds to Riverside University Health System-
Public Heath (RUHS-PH). The initiative aimed to reduce new HIV infections in the U.S. by 90%
by 2030. EIHE leverages critical scientific advances in HIV prevention, diagnosis, treatment,
and outbreak response by coordinating the highly successful programs, resources, and
infrastructure of many HHS agencies. EtHE will continue to provide a targeted infusion of new
resources and support to the communities that are most heavily impacted.

The California Department of Public Health - STD Control Branch (CDPH-STDCB) awarded
RUHS-PH local assistance to support Hepatitis C (HCV) prevention and control activities to
individuals unaware of their STD and HCV status and linking newly diagnosed individuals to
care and treatment as soon as possible. CDPH-STDCB also awarded RUHS-PH local
assistance funds through the STI Prevention and Collaboration Project to implement public

health activities to monitor, investigate, and prevent STDs in collaboration with community-
based organizations (CBOs) or nonprofit health care providers within the local health
jurisdiction.

lmpact on Residents and Businesses
lncreased awareness and access to HIV and STI testing activities will lead to identifying infected
individuals, linking them to treatment sooner and reducing the spread of STDs and HIV in

Riverside County.

Awarding contracts to qualified vendors expands Riverside County's capacity to deliver HIV and
STI testing, prevention, and education services directly within the communities most impacted.
This increased access promotes early detection of infections, enabling timely linkage to care,
improving individual health outcomes, and reducing community transmission rates. These
efforts result in a healthier population, lower long-term healthcare costs, and reduced strain on
local health systems. For residents, this means more convenient, culturally responsive care and
improved quality of life. For businesses, healthier communities support a more stable and
productive workforce, minimize absenteeism, and ultimately strengthen the local economy by

supporting job creation and vendor partnerships with trusted, community-based organizations.

Additional Fiscal lnformation
There is no impact to County General Funds, and the costs are 100% grant funded. The
estimated annual total amounts for each agreement are listed below. RUHS-PH is requesting
approval to roll unspent funds from one fiscal year to the next for each agreement.

Page 3 of 5 tD# 28201 3.44
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Gontractor Fisca!
Year

Annual
Amount

TotalAggregate
Amount

TruEvolution lnc (STD

Prevention)
FY 25t26 -FY 28t29 $55,000 $220,000

PS Test (STD Prevention) FY 25t26 -FY 28t29 $s5,000 $220,000
Wellness & Equity Alliance
LLC (ETHE)

FY 25t26 - FY 28t29 $71,137 $284,548

PS Test (ETHE) FY 25126 -FY 28t29 $75,000 $300,000
Wellness Equity Foundation
lnc (HCV)

FY 25126 -FY 28t29 $55,000 $220,000

PS Test (HCV) FY 25t26 - FY 28t29 $55,000 $220,000
DAP Health lnc (STD

Prevention)
FY 25126 - FY 28t29 $200,000 $800,000

Total Aggregate Amount: $566,137 $2,264,548

Contract Historv and Price Reasonableness
Selected Awardees from List A were awarded via a Request for Qualification (RFQu) HSARC-
349 amongst numerous qualifications from other community-based organizations. Selected
Awardees were able to provide a reasonable scope of work to implement HIV/STI services
within Riverside County.

On October 2, 2024, the Riverside County Purchasing Department, on behalf of RUHS-PH,
issued Request for Qualifications (RFQu) # HSARC-349 for HIV/STD Medical Services, Syphilis
Medical Services, and Hep C Medical Services. The solicitation was posted on the Public
Purchase website (e-procurement system) PublicPurchase.com and viewed by 25 vendors that
opened and viewed the RFQU, with six (6) vendors submitting bid responses.

The responses were reviewed, and it was determined DAP Health, PS test, TruEvolution,
Wellness and Equity Foundation, lnc., and Wellness Equity Alliance were the most qualified

bidders for this solicitation. Therefore, it is recommended that contracts be awarded to each of
these vendors for the various services listed in the RFQu based on their bid proposals, scope of
service, and service areas that each vendor is able to provide services for.

ATTACHMENTS:

ATTACHMENT A. List of Contractors

ATTACHMENT B. Professional Service Agreement with TruEvolution lnc for Sexually
Transmitted lnfections (STl) Prevention and Collaboration Services

ATTACHMENT C. Professional Service Agreement with PS Test for Sexually Transmitted
lnfections (STl) Prevention and Collaboration Services

Page 4 of 5 to#28201 3.44



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

ATTACHMENT D. Professional Service Agreement with Wellness Equity Alliance LLC for
Ending the Human lmmunodeficiency Virus (HlV) Epidemic Services

ATTACHMENT E Professional Service Agreement with PS Test for Ending the HIV
Epidemic Services

ATTACHMENT F. Professional Service Agreement with Wellness and Equity Foundation
lnc, for Hepatitis C Virus Education, Prevention, and Linkage to Care
Services

ATTACHMENT G Professional Service Agreement with PS Test for Hepatitis C Virus
Education, Prevention, and Linkage to Care Services

ATTACHMENT H. Professional Service Agreement with DAP Health lnc for Sexually
Transmitted lnfections (STl) Prevention and Collaboration Services

-
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Contract ID #HSARC -25 -087

PROFESSIONAL SERVICE AGREEMENT

for

STI PREVENTION & COLLABORATION SERVICES

between

COUNTY OF RIVERSIDE

and

DAP HEALTH,INC.

sEP222025 3.4-

Page I of37RFP# or BOS Agenda/Date or SSJ#
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Contract ID #HSARC -25-087
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Contract ID #HSARC -25 -087

This Agreement is entered into by and between DAP HEALTH, Inc., a Califomia non-profit

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

subdivision of the State of California, on behalf of its Riverside University Health System - Public Health,

(herein referred to as "COUNTY" or "RUHS-PH").

The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all services for STI Prevention and Collaboration as outlined

and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment Provisions to the

Agreement.

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

under this Agreement and the COL|NTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of firms/professionals

in the same discipline in the State of Califomia.

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

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

CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature by both Parties and continues in effect

through June 30, 2026 ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed

for up to three (3) one (l) year terms (each a "Renewal Term"), subject to departmental approval and the

availability of grantprogram funding. The Riverside County Board of Supervisors is the only authority that

may obligate the County for a non-cancelable multi-year agreement.

2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COTINTY in advance and agreed to in the renewal amendment. COI-INTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that fall outside

the scope of services in Exhibit A in the request for quote (RFQ) HSARC-349 for STD Prevention and

Co I laboration Services.

RFP# or BOS Agenda/Date or SSJ#

Form #l l6-310 -rev.6ll9l24
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Contract ID #HSARC -25-087

3. Compensation

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

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

COUNTY to CONTRACTOR shall not exceed TWO HUNDRED THOUSAND DOLLARS ($200,000) per

contract term and may not exceed EIGHT HUNDRED THOUSAND DOLLARS ($800,000) in the aggregate,

including all expenses. Any unspent funds at the end of a term may roll over to the next renewal term of the

Agreement (if applicable), at the discretion of the COUNTY. Roll-over funding must be pre-approved in

writing by COUNTY. The COUNTY is not responsible for any fees or costs incurred above or beyond the

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

Unless otherwise specifically stated in Exhibit B, COUNTY shall not be responsible for payment of any of

CONTRACTOR's expenses related to this Agreement.

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

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

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

prior to any approved price adjustment. After the first year of the agreement, a minimum of 3O-days advance notice

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

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

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

Price Index- All Consumers, All Items - Greater Los Angeles, Riverside and Orange County areas and be subject

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

Supervisors.

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

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

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
I
i CONfnnCTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

or

RFP# or BOS Agenda/Date or SSJ#
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Contract I D #HSARC -25 -087

Rl VCOPI l-A P@ruhealth.ors

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COUNTY when available);

invoice number and invoice date; payment due date; remittance address; bill-to and ship-

to addresses of ordering department/branch; Agreement number (HSARC-25-087); grant

number (HS200149); quantities; service dates for claimed expenditures (billing period

must fall within the Agreement performance period); item descriptions, unit prices,

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

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COUNTY.

c) Invoices shall be rendered monthly in arrears.

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

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

invoices shall be rendered "monthly" in arrears. No legal liability on the part of the COL|NTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the event

that such funds are not forthcoming for any reason, COL|NTY shall immediately notifr CONTRACTOR in

writing; and this Agreement shall be deemed terminated, have no further force, and effect.

4. Alteration or Changes to the Asreement

4.1 The Board of Supervisors and the COLINTY Purchasing Agent and/or his designee is the only

authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If any such

alteration causes an increase or decrease in the cost of, or the time required for the performance under this

Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both, and

the Agreement shallbe modified by written amendment accordingly.

4.2 AnV cla$ by the CONTRACTOR for additional payment related to this Agreement shall be

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

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

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

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

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

a change.

RFP# or BOS Agenda/Date or SSJ#

Form #l l6-310 -rev.6119124
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Contract ID #HSARC -25-087

5. Termination

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

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

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for

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

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

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

COLINTY.

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

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

and

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

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

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

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

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

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

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

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

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

compensation under this Agreement.

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

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

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

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

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

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part 3017, and 45 CFR Part76). The System for Award

Management (SAM) is the Official U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

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

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

RFP# or BOS Agenda,/Date or SSJ#
Form #l 16-310 -rev.6119124
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Contract ID #HSARC -25 -087
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6. Ownershin/Use of Contract Materials and Products

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

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY

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

be used by the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but not limit

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

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

the COLINTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach

tools, educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible with funding from Riverside University Health System - Public

Health, supported by The California Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public Health

branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or other

corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - Public Health

HIV/STD BRANCH

t
| 4065 County Circle Drive

Riverside, Califomia 92503

Or

t.robinson@ruhealth.org

7. Conduct of Contractor

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

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



Contract ID #HSARC -25-087

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

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COTINTY of all the

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

interests.

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

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

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

work under this Agreement.

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

directly or indirectly to COUNTY employees.

8. Inspection of Servicer Oualitv Control/Assurance

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

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

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

to any inspector or other COUNTY representative to permit him/her to determine the CONTRACTOR's

conformity with the terms of this Agreement. If any services performed or products provided by

CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall have the right

to require the CONTRACTOR to perform the services or provide the products in conformance with the terms

of the Agreement at no additional cost to the COUNTY. When the services to be performed or the products

to be provided are of such nature that the difference cannot be corrected; the COUNTY shall have the right

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

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

value of the services performed or products provided. The COUNTY may also terminate this Agreement for

default and charge to CONTRACTOR any costs incurred by the COUNTY because of the CONTRACTOR's

failure to perform.

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

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

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

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

9. Independent Contractor/Emnlovment Elieibilitv

RFP# or BOS Agenda/Date or SSJ#
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Contract ID #HSARC -25-087

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

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

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

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

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

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

all claims that may be made against COL|NTY based upon any contention by a third party that an employer-

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

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

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

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

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

performing work under this Agreement ("Covered Individuals") meet the citizenship or alien status

requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees

performing work hereunder, all verification and other documentation of employment eligibility status required

by federal or state statutes and regulations including, but not limited to, the Immigration Reform and

Control Act of 1986,8 U.S.C. $1324 et seq., as they currently exist and as they may be hereafter amended.

CONTRACTOR shall retain all such documentation for all covered employees, for the period prescribed by

the law.

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

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

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

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

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

Agreement. CONTRACTOR shall screen allcurrent Covered Individuals within sixty (60) days of execution

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

performed such screening on same Covered Individuals under a separate agreement with COL|NTY within

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

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

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

RFP# or BOS Agenda,/Date or SSJ#
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Individual providing services directly relative to this Agreement becomes debarred, excluded or otherwise

becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

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

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

shall remove such individual from responsibility for, or involvement with, COI-INTY business operations

related to this Agreement.

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

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

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

Agreement.

10. Subcontract for Work or Services

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

or services under this Agreement without the prior written approval of the COUNTY; but this provision shall

not require the approval of contracts of employment between the CONTRACTOR and personnel assigned

under this Agreement, or for parties named in the proposal and agreed to under this Agreement.

11. Disnutes

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

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

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

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

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

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

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

dispute.

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

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

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

12. Licensins and Permits

RFP# or BOS Agenda/Date or SSJ#
Form #l l6-310 -rev.6119124

Page l0 of37



Contract I D #HSARC -25 -087

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

to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All licensing

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

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

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

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

throughout the term of this Agreement.

13. Use Bv Other Political Entities

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

Agreement to each and every political entity, special district, and related non-profit. It is understood that other

entities shall make purchases in their own name, make direct payment, and be liable directly to the

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

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

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

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

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

Federal Civil Rights Act of 1964, Pub. L. No. 88-352,78 Stat. 24l,the Americans with Disabilities Act of

1990, 42 U.S.C. S l2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents

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

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

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

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

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

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

16. Confidentialitv

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

or confidential information which is acquired in connection with this Agreement. The term "privileged or
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confidential information" includes but is not limited to: unpublished or sensitive technological or scientific

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

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

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

announcement.

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

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

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

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

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

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

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

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.

17. Administratio ntract Liaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

DAP HEALTH INC

I695 N SUNRISE WAY

PALM SPRINGS, CA92262

ATTN : DAVID BRINKMAN

d br i n km an r4daphea I th.o rg

zuVERSIDE UNIVEzuTY HEALTH SYSTEM-

PUBLIC HEALTH

4065 COLINTY CIRCLE DR., STE.4O3

RIVERSIDE,CA92503

ATTN: CONTRACTS UNIT

ph-contracts@ruhea I th.org
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19. Force Maieure

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

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

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

20. EDD Reportine Requirements

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

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

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

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

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

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

contract being awarded to another contractor. In the event a contract has been issued, failure of the

CONTRACTOR to comply with all federal and state reporting requirements for child support enforcement or

to comply with all lawfully served Wage and Eamings Assignments Orders and Notices of Assignment shall

constitute a material breach of Agreement. If CONTRACTOR has any questions concerning this reporting

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

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

Development Department" or access their Internet site at www.edd.ca.gov.

21. Hold Harmlessflndemnification

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

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

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

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

any services of CONTRACTOR, its officers, employees, subcontractors, agents or representatives arising out

of or in any way relating to this Agreement, in{luding but not limited to property damage, bodily injury, or

death or any other element of any kind or nature. CONTRACTOR shall defend the Indemnitees at its sole

expense including all costs and fees (including, but not limited, to attorney fees, cost of investigation, defense

and settlements or awards) in any claim or action based upon such acts, omissions or services.

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

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;
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provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

to COUNTY the appropriate form of dismissal relieving COTINTY from any liability for the action or claim

involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or circumscribe

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

claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

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

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

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

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

appointed officials, agents, or representatives as Additional lnsureds.

A. Workers' Compensation:

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

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

California. The policy shall include Employers' Liability (Coverage B) including Occupational Disease with

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

favor of The County of Riverside.

B. Commercial General Liability:

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

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

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

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

shall not be less than $1,000,000 per occurrence combined single limit. If such insurance contains a general

aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the occurrence

limit.

C. Vehicle Liability:
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If vehicles or mobile equipment is used in the performance of the obligations underthis Agreement,

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

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

occurrence and $2,000,000 annual aggregate. [f Contractor's Professional Liability lnsurance is written on a

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

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

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

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

of Insurance that CONTRACTOR has Maintained continuous coverage with the same or original insurer.

Coverage provided under items; l),2), or 3) willcontinue as long as the law allows.

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to

the duties and obligations as is undertaken by CONTRACTOR in this Agreement and 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, damages to or destruction

of electronic information, release of private information, alteration of electronic information, extortion and

network security. The policy shall provide coverage for breach response costs as well as regulatory fines and

penalties as well as credit monitoring expenses with Iimits sufficient to these obligations.

If the CONTRACTpR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COLINTY as Additional

Insureds.

F. General Insurance Provisions - All lines:
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l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

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

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

insurer such waiver is only valid for that specific insurer and only for one policy term.

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

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

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

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

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

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

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

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

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

of Endorsements effecting coverage as required herein, and2) if requested to do so orally or in writing by the

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

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and policies

of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice shall be

given to the County of Riverside prior to any material modification, cancellation, expiration or reduction in

coverage of such insurance. In the event of a material modification, cancellation, expiration, or reduction in

coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such

effective date, another properly executed original Certificate of Insurance and original copies of endorsements

or certified original policies, including all endorsements and attachments thereto evidencing coverage's set

forth herein and the insurance required herein is in full force and effect. CONTRACTOR shall not commence

operations until the COUNTY has been fumished original Certificate (s) of Insurance and certified original

copies of endorsements and if requested, certified original policies of insurance including all endorsements

and any and all other attachments as required in this Section. An individual authorized by the insurance carrier

shall sign the original endorsements for each policy and the Certificate of Insurance.

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

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

retention's or self-insured programs shall not be construed as contributory.
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5) If, during the term of this Agreement or any extension thereof,, there is a material change in the

scope of services; or, there is a material change in the equipment to be used in the perforrnance of the scope

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

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

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

by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

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

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

23. General

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

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

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

23.2 Any waiver by COLINTY of any breach of any one or more of the terms of this Agreement

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

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

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

from enforcement of the terms of this Agreement.

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

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

promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may offset

the amount disallowed from any payment due to the CONTRACTOR.

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

specifically stated in the Agreement.

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

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

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COLINTY pursuant to this Agreement, free from all liens, claims, or encumbrances.
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23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

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

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

in this Agreement.

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

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

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

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

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

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

more restrictive law or regulation.

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

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

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

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

California (Cal/OSHA).
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23.11 This Agreement shall be governed by the laws of the State of California. Any legal action

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

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

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

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

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

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together willconstitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform

Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature fortransactions and contracts among parties in Califomia,

including a government agency. Electronic signature means an electronic sound, symbol, or process attached

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

the electronic record pursuant to the CUETA as amended from time to time. Digital signature means an

electronic identifier, created by computer, intended by the party using it to have the same force and effect as

the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes of this section,

a digital signature is a type of "electronic signature" as defined in subdivision (h) of $ 1633.2 of the Califomia

Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of the

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

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

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of California, on
bChAIf Of its RIVERSIDE UNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

By:
V. Manuel Perez, Chair
Board of Supervisors

Dated: SEP222025

ATTEST:
Kimberly Rector
Clerk of

By:
Deputy

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By: Esetr, Sai*rrz
Esen Sainz
Deputy County Counsel

DAP HEALTH,INC, a Califomia non-
profit corporation

By:
David
Chief Executive Officer

Dated: 081L412025

sEPz22025 3.+4
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EXHIBIT A
STI Prevention and Collaboration

SCOPE OF SERVTCE

1. BACKGROUND
The California Department of Public Health (CDPH), Sexually Transmitted Diseases Control Branch

(STDCB) awarded state general funds to Local Health Jurisdictions (LHJs) to support sexually

transmitted infection (STI) prevention and control activities. The funds will be used for the

implementation of public health activities related to monitoring, prevention, testing, and linkage to

and retention in care activities for the most vulnerable and underserved individuals living with, or at

high risk for, STIs in collaboration with community-based organizations (CBOs) providing services

within the LHJs. Forthe purposes of this grant, STIs are defined as chlamydia, gonorrhea, syphilis,

congenital syphilis, and mpox. Activities may include integrated services for STIs, viral hepatitis,

human immunodeficiency virus (HIV) infection, and drug overdose, to the extent they improve health

outcomes for people living with, or at risk for, STIs.

2. SERVICE LOCATION
Services shall be performed under Districts 1,3,4 and 5 mentioned herein throughout the Riverside

County area.

2.1 District I
2.1.1 Services shall be performed throughout the cities within District I of Riverside

County areas including: Cities of Riverside, Perris, and portions of Jurupa Valley,

including City Council Districts 4 and 5, along with the unincorporated communities

of Good Hope, Highgrove, March Air Reserve Base, Mead Valley, and Meadowbrook.

2.2 District 3

2.2.1 Third District covers the southwest portion of Riverside County, stretching from Anza

to Temecula. The cities include Menifee, Murrieta, Temecula, and Wildomar. The

Third District also includes the unincorporatedlommunities of Aguanga, AnzaValley,

De Luz, East Hemet, French Valley, Green Acres, Homeland, La Cresta, Lake

Riverside, Romoland, Sage, Tenaja and Winchester, as well as parts of Valle Vista.

2.3 District 4

2.3.1 Services shall be performed throughout the cities within District 4 of Riverside

County areas including: Blythe, Cathedral City, Coachella, Desert Hot Springs,

Indian Wells, Indio, La Quinta, Palm Desert, Palm Springs and Rancho Mirage. The
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Fourth District includes the communities of Bermuda Dunes, Cahuilla Hills, Carver

Tract, Chiriaco Summit, Colorado River Communities, Desert Center/Lake Tamarisk,

Desert Edge, Desert Palms, Eagle Mountain, Fern Valley, Garner Valley, Gamet,

Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center, North Palm Springs,

North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky Valley, Snow Creek,

Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and Windy Point.

2.4 District 5

2.4.1 Services shall be performed throughout the cities within District 5 of Riverside

County areas including: Moreno Valley, San Jacinto, Hemet, Calimesa, Beaumont,

and Banning.

2.4.2 Unincorporated areas include the Community of Banning Bench, Cherry Valley,

Community of Cabazon, Community of Nuevo, Community of Lakeview, Community

of Reche Canyon, Potts Flats and Community of San Timoteo.

3. SERVICE HOURS
Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to 5:00

p.m. and include evenings, weekends, and holidays as needed if observed by the CONTRACTOR.

Some activities are conducted in non-traditional hours such as evening and weekends.

4. CONTRACTORRESPONSIBILITIES
CONTRACTOR shall be responsible for the following services listed below:

Part I: STD Testing. treatment. and referral to other services among vulnerable and

underserved clients hish risk for STD:

4.1

4.2

4.3

CONTRACTOR shall conduct community-based, data-driven testing among populations at

risk for chlamydia, gonorrhea, and/or syphilis. Priority populations include people who are

African American/Black; lesbian, gay, bisexual, or transgender (LGBT); and people who can

become pregnant who are at risk of syphilis.

CONTRACTOR shall provide description of community-based testing to RUHS - PH

HIV/STD Program, including populations prioritized for screening, STD tests offered, and

anatomic sites being tested.

CONTRACTOR shall be responsible for reporting testing data analysis via a progress report

to include the following:
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4.3.1 Number of people receiving community-based testing for sexually transmitted

diseases.

4.3.2 Number and percentage of people diagnosed with chlamydia, gonorrhea, or

syphilis by sexually transmitted disease. (Target: at least 2%o for any sexually

transmitted disease).

4.3.3 Number and percentage of people with positive tests that received Centers for

Disease Control (CDC) recommended treatment, by STD. (Target: at least 90%)

4.3.4 Number of Expedited Partner Therapy (EPT) doses dispensed.

4.4 CONTRACTOR shall obtain informed consent from all individuals participating in the testing

process. Informed consent involves explaining the purpose of the testing, providing

information about the tests being conducted, discussing potential outcomes and their

implications, ensuring individuals understand their rights, and documenting the consent

process.

4.5 CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.5.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.5.2 Implementing data protection measures to secure electronic and paper records.

4.5.3 Limiting access to sensitive information to authorized personnel only.

4.5.4 Ensuring all personnel involved in data handling are trained in confidentiality and data

security practices.

HIV Status and Linkaees to HIV Testins. HIV PrEP. or HIV Care:

4.6 CONTRACTOR shall provide HIV status of people tested for sexually transmitted diseases

and linkage to HIV testing, HIV pre-exposure prophylaxis (PrEP) or HIV care.

4.7 CONTRACTOR shall provide linkages to HIV testing and pre-exposure prophylaxis for

reported cases of chlamydia, gonorrhea and syphilis as appropriate depending on test results.

4.8 CONTRACTOR shall be responsible for the reporting out via a spreadsheet, the number of

clients tested, HIV status, linkage to HIV Testing, HIV, PrEP or HIV Care.

HIV Prevention Amone STD Cases:

4.9 CONTRACTOR shall be responsible for providing HIV prevention education and referred to

HIV PrEP services with HIV care services for targeted sexually transmitted disease cases.
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4.10

Part II:

4.1

4.2

CONTRACTOR shall be responsible for reporting out via a spreadsheet, the number of clients

tested, and HIV prevention conducted, and referrals made to HIV PrEP or HIV care services.

Partnerships. Increase Communitv-Level Capacity to Deliver STD Screening. Testing.

Treatment and Linkages to Services for Vulnerable and Underserved clients at hieh risk

for STD.

CONTRACTOR shalldevelop and maintain local (and, where relevant, regional) partnerships

with stakeholders such as public and private health plans, federally qualified health centers,

rural health clinics, Indian health organizations, hospitals, labor and delivery, prenatal, and

family planning settings, laboratories, pharmacies, substance use and behavioral health

treatment programs, syringe exchange programs, housing services programs, HIV/STD

programs, people from populations at risk of STD, correctional partners, and other partners to

assess barriers and develop and implement strategies for improving the accessibility of STD

prevention, screening, diagnosis, navigation, linkages to care, and treatment for vulnerable and

underserved individuals.

4.1.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identifying barriers, and strategies developed and

implemented through new and existing partnerships, coalitions, task forces, and/or

work groups and outcome of those partnerships in improving STD prevention,

screening, diagnosis, linkages to care, and treatment for vulnerable and underserved

individuals. This would be due one month after the contract year end date.

CONTRACTOR shall collaborate with programs providing services to people who are

pregnant (e.g., Maternal/Child Health Programs, prenatal and labor and delivery providers, and

outreach programs) to increase access to and engagement with prenatal care for pregnant

people at risk for syphilis (e.g., those experiencing homelessness, using drugs, or who are

incarcerated).

4.2.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identifying barriers and strategies developed and

implemented to increase engagement with prenatal care for pregnant people at risk for

syphilis.

Contract ID #HSARC -25-087

RFP# or BOS Agenda/Date or SSJ#

Form #l l6-3 l0 - rev. 61 19124

Page 24 of 37



Contract ID #HSARC -25 -087

EXHIBIT B
BUDGET PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscal year. Although not

guarantee and dependent on available funds, an updated budget and/or scope of work may be required

if a rollover is approved.

1. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal term

shall not exceed TWO HLI-NDRED THOUSAND DOLLARS ($200,000) and may not exceed EIGHT

HL|NDRED THOUSAND DOLLARS ($800,000) in the aggregate, including all expenses.

CONTRACTOR will be paid a maximum amount per activity in accordance with Section 2 below.

2. BUDGET BREAKDOWN

Budget Year l: (lnitial Term.Iuly 1,2025 (or upon signature of the agreement), through June

30,2026)

Riverside County
Exhibit - Awarded Budget

STI Prevention & Collaboration
Year I

$ 145,570Salary &
Benefits

(l) Community Uealth Senior Programs Manager
(2) Community Health Data Management

Specialist
(l) Community Health Programs Manager

(l) Community Health Events & Partnerships
Coordinator

(l) Community Health Diagnostic Testing &
Outreach Coordinator

(l) Lead Community Health Specialist
Health

Description TotalBudget Item
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Operating
Expenses

Operating Expenses including but not limited to
Client/Transportation Vouchers, Lab Services,

Medical Supplies,
Meda/Adverti sing/Printi ng/Reproduction,

Outreach Activity

$28,000

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 7ll126 through 6130129')

RFP# or BOS Agenda/Date or SSJ#
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$0
Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.

Mobile Unit Expenses

Staff Personnel Travel/Mileage
$4,595

Travel &
Training

s21,835
Overhead /

Indirect Cost

Indirect costs such as administrative support,
custodial/j anitorial support, bui lding

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed atli"h of Salary& Benefit
Note: Not to exceed l5"h of Salary & Benefit

expense

s200,000Total Requested Year 1

Riverside County
Exhibit - Awarded Budget

STI Prevention & Collaboration
Year I

$ 145,570 $ r 4s,s70 $436,710Salary &
Benefits

(l) Community Health Senior Programs Manager
(2) Community Health Data Management Specialist

(l) Community Health Programs Manager
(l) Community Health Events & Partnerships

Coordinator
( I ) Community Health Diagnostic Testing & Outreach

Coordinator
(l) Lead Community Health Specialist

(9) Community Health Specialist

$ r 4s,s70

2nd

Renewal
Term

(Year 3)

3rd

Renerval
Term

(Year 4)

Description Total
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Operating
Expenses

$28,000 $28,000 $28,000 $84,000

*Amounts are rounded to the nearest dollar.

3. METHOD, TIME, AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.

Operating Expenses including but not limited to:
Client/Transportation Vouchers, Lab Services, Medical

S uppl ies, Meda/Adverti si ng/Printi ng/Reproduction,
Outreach Activity

$0 $0 $0
Equipment expenses such as computers, printers, fax
machine, docking stations, computer peripheral, etc.

$0
Equipment
Expenses

$4,595 $4,595 $4,595 $ 1 3,78s
Travel &
Training

Mobile Unit Expenses
Staff Personnel Travel/Mi leage

$6s,s0s$21,835 $21,835 $21,835
Overhead /

Indirect
Cost

Indirect costs such as administrative support,
custodial/janitorial support, building maintenance,

HR/payroll processing, insurance, utilities, etc.
Billed at 15"/" of Salary & Benefits

Note: Not to exceed lSY" of Salary & Benefit
expense

Totat $200,000 $200,000 $200,000 $600,000
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Befween the County of Riverside and DAP HEALTH Inc.

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement

between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement

approved by both Parties (the "Effective Date").

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

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

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), Public Law
104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law I I l-5 enacted February 17,2009, and the laws and regulations
promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or disclosure of
PHI and/or ePHI pursuant to the Underlying Agreement; and,

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

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

WHEREAS, pursuant to 42 USC $ I 793 I and $ I 7934, certain provisions of the Security Rule and Privacy Rule apply to a
business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and privacy

requirements of HITECH are applicable to business associates and must be incorporated into the business associate agreement, and

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

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the

Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the course

of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such uses and

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

Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in HITECH,
HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the

meaning given such term in 45 CFR $164.402.

( I ) Except as provided below in Paragraph (2) of this definition, acquisition, acc€ss, use, or disclosure of PHI in a manner

not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor demonstrates that there
is a low probability that the PHI has been compromised based on a risk assessment of at least the following four
factors:

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

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

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

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

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the

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

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate

to another person authorized to access PHI at the same covered entity, business associate, or organized health care

arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

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

B. "Business associate" has the meaning given such term in 45 CFR $164.50 I, including but not limited to a subcontractor
that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

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

D. "Designated record set" as defined in 45 CFR S164.501 means a group of records maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or for a covered health care

provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

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

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC $17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $ 164.50 I
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H. "lndividual" as defined in 45 CFR $ 160. 103 means the person who is the subject of protected health information.

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

association or corporation, or other entity, public or private.

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

K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $160.103, which includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR $ I 64. 103

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

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

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

P. "subcontractor" as defined in 45 CFR $ 1 60. I 03 means a person to whom a business associate delegates a function, activity,
or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR S164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified by
the Secretary in the guidance issued under 42 USC $ I 7932(hX2).

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

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

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

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

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

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

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose such

PHI and/or ePHI that the person will:

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

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

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underlying Agreement or as requested by County; and,

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

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

3. Prohibited Uses and Disclosures.

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

authorized in writing from County.

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

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

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA and/or
HITECH, including, but not limited to 42 USC $ 17935 and $ 17936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and on ly if permitted
by and in compliance with the requirements of 45 CFR g I 64.5 l4(0 or 45 CFR g I 64.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR S164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR 916a.508(a)(3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45
CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would constitute
a sale of PHI, as defined in 45 CFR $16a.502(a)(5)(ii), unless permitted by the Underlying Agreement and in
compliance with the requirements of avalid authorization under45 CFR $164.508(a)(a). This prohibition shall
not apply to payment by County to Contractor for services provided pursuant to the Underlying Agreement.

4. Oblieations of Countv.

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

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

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

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not be
permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.
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E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePH[, so that Contractor

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

Obligations of Contractor. ln connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR $ I 6a.504(e).

Contractor shall also comply with the additional privacy requirements that are applicable to covered entities in

HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by

law. Contractor shall promptty notif, County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent use

or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI and/or

ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in

violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware, including

breaches ofunsecured PHI as required by 45 CFR $164.410.

F. In accordance with 45 CFR $ I 64.502(eX I )(ii), require that any subcontractors that create, receive, maintain, transmit

or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that apply to

Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this Addendum.

G. Make available to Counfy or the Secretary, in the time and manner designated by County or Secretary, Contractor's

internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from

County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or

auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC S I 7935(b) and 45 CFR $ 164.502(bX I ).

I. Comply with requirements of satisfactory assurances under 45 CFR $ 164.5 12 relating to notice or qualified protective

order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure ofPHI,
which Contractor shall promptly notiff County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,

puy*.rt, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,

unless otherwise excepted under 45 CFR $ 164.508(b)(4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inlppropriate use, disclosure, or access

of PHI and/or ePHI. t

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

amended from time to time.

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

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattem of activity or practice of its subcontractor of which Contractor

becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract with

the subcontractor if feasible.

Page 32 of 37RFP# or BOS Agenda/Date or SSJ#

Form #l l6-310 - rev.6ll9l24



Contract ID #HSARC -25 -087

7

6. Access to PHl. Amendment and Disclosure Accountins. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated

record set to County or an individual as directed by County, within five (5) days of request from County, to satisfi the

requirements of 45 CFR 5164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated record
set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written request

from County, in accordance with 45 CFR $ 164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide

accounting of disclosures of PHI under 45 CFR S164.528 and, where applicable, electronic health records under 42

USC $ 17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR $ 164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

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

by an individual for an accounting ofdisclosures ofPHI and/or electronic health record.

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

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC S 17931 and 45 CFR $ 164.314(a)(2)(i), and $ 164.306,

Contractor shall:

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

$ 164.3 10, and $ 164.3 l2;

B. Comply with each of the requirements of 45 CFR $ 164.316 relating to the implementation of policies, procedures and

documentation requirements with respect to ePHI;

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

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; j

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

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $164.410;and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time to time, including but not limited to HITECH.
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Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable provisions
of 42 USC 517932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $164.410.

A. Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall noti$
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery ofa breach, except as provided in 45 CFR 5164.412.

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

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

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

Contractor:

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by

Contractor to have been accessed, acquired, used or disclosed during the breach;

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

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types of
information were involved;

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

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

0 Contact procedures for individuals to ask questions or leam additional information, which shall include a

toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $ I 7932 and 45 CFR $ I 64.404,

$ 164.406 and $ 164.408.

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

Delay ofnotification authorized by law enforcement. IfContractor delays notification ofbreach ofunsecured
PHI pursuant to a law enforcement official's statement that required notification, notice or posting would impede

a criminal investigation or cause damage to national security, Contractor shall maintain documentation sufficient
to demonstrate its compliance with the requirements of 45 CFR S 164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to

comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all legally
required notifications to individuals, media outlets, and the Secretary. This provision shall not be construed to

limit or diminish Contractor's obligations to indemnifo, defend and hold harmless Counfy under Section 9 of this
Addendum.

B

C

D

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

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or when
County, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to report
unlawful or unauthorized access, use, or disclosure of medical information under the more stringent requirements
ofCalifomiaHealth&SafetyCode$1280.15. ForpurposesofthisSectionS.G,"unauthorized"hasthemeaning
given such term in Califomia Health & Safety Code $ 1280.15(iX2).

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

$ 1 280.1 5.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,
understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to Califomia
Health & Safety Code $1280.15.

9. Hold Harmless/Indemnification.

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

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

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnifu and hold harmless County herein from third party claims arising
from issues of this Addendum.

D. In the event there is conflict befween this clause and Califomia Civil Code 52782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifring County to the
fullest extent allowed by law.

RFP# or BOS Agenda/Date or SSJ#
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E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within

this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County, or,

if it is infeasible to return or destroy PHI and/ePHI, protections are extended to such information, in accordance with

section I l.B of this Addendum.

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

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach, may

take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the breach to the satisfaction of the non-breaching party in a timely manner, the non-breaching party

has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-

breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

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

destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalfofCounty,
and, in the event of destruction, Contractor shall certifu such destruction, in writing, to Counfy. This provision

shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of Contractor.

Contractor shall retain no copies of PHI and/or ePHl, except as provided below in paragraph (2) of this section'

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not feasible, Contractor

shall provide written notification to County of the conditions that make such retum or destruction not feasible'

Upon determination by Contractor that return or destruction of PHI and/or ePHI is not feasible, Contractor shall

extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and disclosures of such

PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so long as Contractor

maintains such PHI and/or ePHI.

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

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

prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. TheobligationsofContractorunderSections3,5,6,T,S,g, ll.Bandl2.AofthisAddendumshallsurvive
the termination or expiration of this Addendum.

D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the Privacy

Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that

conflict or appear inconsistent with any provision in this Addendum.

RFP# or BOS Agenda/Date or SSJ#
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F. lnterpretation of Addendum.
I ) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

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

G. Notices to County. All notifications required to be given by Contractor to Counfy pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed below
by either registered or certified mail retum receipt requested or guaranteed overnight mail with tracing capability, or
at such other address as County may hereafter designate. All notices to Counfy provided by Contractor pursuant to
this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Oflicer Address: 26520 Cactus Avenue,
Moreno Valley, CA92555

County HIPAA Privacy Officer Phone Number: (951) 486-6471
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This Agreement is entered into by and between P.S...TEST, [NC., a California non-profit

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

subdivision of the State of California, on behalf of its Riverside University Health System - Public Health,

(herein referred to as "COUNTY" or "RUHS-PH").

The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shallprovide all services for Hepatitis C Education, Prevention and Linkage

to care as outlined and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment

Provisions to the Agreement.

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

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

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

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

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

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

CONTRACTOR is not to perform services or provide products outside of the Ageement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature and continues in effect through June 30,

2026 ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed for up to three

(3) one (l) year terms (each a "Renewal Term"), subject to departmental approval and the availability of

grant program funding. The Riverside County Board of Supervisors is the only authority that may obligate

the County for a non-cancelable multi-year agreement.

2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COLINTY in advance and agreed to in the renewal amendment. COUNTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that fall

outside the scope of work in the request for quote (RFQ) HSARC-349 for Hepatitis C Education, Prevention

& Linkage to care services.

RFQu# HSARC-349
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3. Compensation

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

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

COUNTY to CONTRACTOR shall not exceed FIFTY-FIVE DOLLARS ($55,000) for the initial term and

each subsequent renewal term and may not exceed TWO HUNDRED TWENTY THOUSAND DOLLARS

($220,000) in the aggregate, including all expenses. Any unspent funds at the end of a term may roll over to

the next renewal term of the Agreement (if applicable), at the discretion of the COLINTY. Roll-over funding

must be pre-approved in writing by COUNTY. The COL|NTY is not responsible for any fees or costs

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

amount of services or products. Unless otherwise specifically stated in Exhibit B, COUNTY shall not be

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

3.2 No price increases will be permitted during the first year of this Agreement. All price decreases

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

extended to the COUNTY. The COI-INTY requires written proof satisfactory to COUNTY of cost increases prior

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

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

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

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

Price Index- All Consumers, All Items - Greater Los Angeles, Riverside and Orange County areas and be subject

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

Supervisors.

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

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

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

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

fuverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

or

Contract ID #HSARC-25-07 5
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a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COLINTY when

available); invoice number and invoice date; payment due date; remittance address; bill-

to and ship-to addresses of ordering department/branch; Agreement number (HSARC-

25-075); grant number (HS200124); quantities; service dates for claimed expenditures

(billing period must fall within the Agreement performance period); item descriptions,

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

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COL|NTY.

c) Invoices shall be rendered monthly in arrears.

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

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

invoices shall be rendered "monthly" in arrears. No legal liability on the part of the COUNTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COL|NTY shall immediately noti$

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Chanqes to the Agreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

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

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

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

4,2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

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

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

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

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

RFQu# HSARC-349
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shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

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

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

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for

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

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

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

COUNTY.

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

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

termination;and

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

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

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

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

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

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

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

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

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

compensation under this Agreement.

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

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

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

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

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

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part 3017, and 45 CFR Part 76). The System for Award

Management (SAM) is the Official U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

RFQu# HSARC-349
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5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

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

6. Ownership/Use of Contract Materials and Products

6,1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY

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

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

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

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

authorization of the COUNTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach

tools, educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible withfundingfrom Riverside University Health System - Public

Health, supported by The California Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public

Health branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or

other corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - Public Health

HIV/STD BRANCH

4065 County Circle Drive

Riverside, Califomia 92503

Or

t.robinson@ruhealth.org

RFQu# HSARC-349
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7. Conduct of Contractor

7,1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

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

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

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COLINTY of all the

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

interests.

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

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

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

accomplishing the work under this Agreement.

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

entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service: Oualitv ControUAssurance

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

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

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

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

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

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

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

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to

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

COUNTY shall have tnJrigtrt to: (l) require the CONTRACTOR immediatety to take all necessary steps to

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

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

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

because of the CONTRACTOR's failure to perform.

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

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

RFQu# HSARC-349
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representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

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

9. Independent Contractor/Emplovment Elisibilitv

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

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

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

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

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

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

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

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

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

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

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

employees performing work under this Agreement ("Covered Individuals") meet the citizenship or alien

status requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees performing work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986,8 U.S.C. $1324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documentation for all covered employees, for the

period prescribed by the law.

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

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

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

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

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

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

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

RFQu# HSARC-349
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CONTRACTOR has performed such screening on same Covered Individuals under a separate

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

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

Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after

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

debarred, excluded or otherwise becomes an tneligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

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

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If

CONTRACTOR becomes aware that a Covered tndividual has become an Ineligible Person,

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

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notifu COL|NTY within five (5) business days if a Covered Individual

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

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

Agreement.

10. Subcontract for Work or Services

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

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disputes

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

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

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

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

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

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

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

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

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

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

mediations.

12. Licensins and Permits

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

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

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

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

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

California, the County of Riverside and allother governmentalagencies with jurisdiction, and shallmaintain

these throughout the term of this Agreement.

13. Use Bv Other Political Entities

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

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COI-INTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

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

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

comply with the provisions of the Califomia Fair Employment and Housing Act (Cal. Gov. Code $ 12900

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 241, the Americans with

Disabilities Act of 1990, 42 U.S.C. S l2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents

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

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

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

documents and records shall be maintained by CONTRACTOR for at least five years following termination
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of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

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

16. Confidentialitv

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

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

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

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

requirements or pricing/purchasing actions; COLINTY 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 offrcial announcement.

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

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

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

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

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

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

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

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

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

photograph.

17. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Riverside University Health System - P.S...Test, Inc.

Public Health 140 North Luring Dr Suite D
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4065 COUNTY Circle Dr., Ste.403 Palm Springs, CA, 92262

Riverside, CA92503 ATTN: Dr. Phyllis Ritchie

ATTN: Contracts Unit drph-vllisritchie(igrnail.conr

ph-c on t racts r?lru hea I th. o rs

19. Force Maieure

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

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

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

20. EDD Reportins Requirements

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

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

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

certifications to the COL|NTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. [n the event a contract

has been issued, failure of the CONTRACTORTo comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Eamings Assignments Orders

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

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

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

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

www.e ld.qa.gey.

21. Hold Harmless/Indemnification

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

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

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

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

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

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend

RFQu# HSARC-349
Form #l l6-3 l0 - rev. 6ll9l24

Page l3 of37



Contract ID #HSARC-ZI -07 5

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,

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

omissions or services.

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

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

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

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

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

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

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

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

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

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

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

insurance section only, the COLINTY herein refers to the County of Riverside, its Agencies, Districts,

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

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

A. Workers' Compensation:

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

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

State of California. The policy shall include Employers' Liability (Coverage B) including Occupational

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

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

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

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

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S
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performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perforrnance of the obligations underthis Agreement,

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

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurrence limit. Policy shall name the COLNTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

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

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

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

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

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

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

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

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

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

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

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to these

obligations.
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If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COUNTY as Additional

Insureds.

F. General Insurance Provisions - All lines:

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

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

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

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

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

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

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

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

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

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

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

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified originalcopies

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

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

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and

policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

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

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

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

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of
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insurance including all endorsements and any and all other attachments as required in this Section. An

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

Certifi cate of Insurance.

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

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

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

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

scope of services; or, there is a material change in the equipment to be used in the perforrnance of the scope

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

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

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

insurance carried by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

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

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

23. General

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

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

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

23.2 Any waiver by COLINTY of any breach of any one or more of the terms of this Agreement

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

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

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

COLINTY from enforcement of the terms of this Agreement.

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

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

promptly refund the disallowed amount to the COLfNTY on request; or at its option the COUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR.
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23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

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

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

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COI-INTY from acquiring the same type or

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

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

in this Agreement.

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

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

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

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

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

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

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

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

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

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

Califomia (Cal/OSHA).

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

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

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

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

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

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

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but allof which together willconstitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform
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Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature for transactions and contracts among parties in California,

including a government agency. Electronic signature means an electronic sound, symbol, or process

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

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

means an electronic identifier, created by computer, intended by the party using it to have the same force

and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes

ofthissection,adigital signatureisatypeof"electronicsignature"asdefinedinsubdivision(h)of $ 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

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

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

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of Califomia, on

bChAIf Of its RIVERSIDE UNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

P.S...TEST, Inc., a Califomia nonprofit
corporation

By By: ln- ,il
V. Manuel Perez, Chair
Board of Supervisors

Phyllis Ritchie- '."
CEO & Founder

Dated: SFP2Z?n25 Dated: 081L312025

ATTEST:
Kimberly
Clerk of CFO

By

Dated: 0811312025

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By: Eco n ,fn ihz,
YVv'a \ilvva!

Esen Sarnz
Deputy County Counsel
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EXHIBIT A
Hepatitis C Education, Prevention, and Linkage to Care

SCOPE OF SERVICE

I. BACKGROUND
CONTRACTOR shall implement a public education and outreach program to raise hepatitis C

awareness in high-risk groups, by including hepatitis C counseling, education, testing and linkage to

and retention in care for the most vulnerable and underserved individuals living with, or at high risk

for, Hepatitis C Virus ("HCV") infection. CONTRACTOR shall Assist with entry into care or

retention in care will facilitate access to medications, decrease transmission rates, and improve

health outcomes.

2. SERVICE LOCATION
Services shall be performed under District I and 4 mentioned herein throughout the Riverside

County area.

2.1 District I

2.1.1 Services shall be performed throughout the cities within District 1 of

Riverside County areas including: Cities of Riverside, Perris, and portions of

Jurupa Valley, including City Council Districts 4 and 5, along with the

unincorporated communities of Good Hope, Highgrove, March Air Reserve Base,

Mead Valley, and Meadowbrook.

2.2 District 4

2.2.1 Services shall be performed throughout the cities within District 4 of

Riverside County areas including: Blythe, Cathedral City, Coachella, Desert Hot

Springs, Indian Wells, Indio, La Quinta, Palm Desert, Palm Springs and Rancho

Mirage. The Fourth District includes the communities of Bermuda Dunes, Cahuilla

Hills, Carver Tract, Chiriaco Summit, Colorado River Communities, Desert

Center/Lake Tamarisk, Desert Edge, Desert Palms, Eagl{ Mountain, Fern Valley,

Gamer Valley, Gamet, Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center,

North Palm Springs, North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky

Valley, Snow Creek, Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and

Windy Point.

3. SERVICE HOURS

RFQu# HSARC-349
Form #l l6-310 -rev.6ll9l24

Page2l of37



Contract ID #HSARC-25-07 5

Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to

5:00 p.m. and include evenings, weekends, and holidays as needed if observed by the

CONTRACTOR. Some activities are conducted in non-traditional hours such as evening and

weekends.

4. CONTRACTORRESPONSIBILITIES
CONTRACTOR shall be responsible for the activities listed below:

4.1 Hepatitis C Virus GICV) educational/Awareness Outreach

4.1.1 Community Based Organizations (CBO) shall utilize evidence-based strategies and

activities to reach community members at highest risk, physician's offices, among health care

workers, and in health care facilities.

4.1.2 CONTRACTOR shall be responsible for Developing a list of HCV resources for clients

and providers by utilizing outreach materials (e.g., flyers, brochures, and website) that are

culturally and linguistically appropriate.

4.1.3 CONTRACTOR shall be responsible for utilizing the Social Networking statistical

model reporting HCV positive individuals and high-risk HCV negative individuals to recruit

their social contacts for HCV testing and linkage to care services.

4.2 HCV Antibodv Testine

4.2.1 CONTRACTOR shall reach targeted communities to raise awareness, provide

education and perform targeted Rapid HCV antibody testing to communities at highest risk

of HCV infection.

4.2.2 CONTRACTOR shall utilize reporting tools to help track HCV Antibody testing by

using the following:

4.2.3 Califonnia Hep C Grant Tracking tool/ Excel Spreadsheet (Excel spreadsheet

willbe provided)

4.2.4 Outreach event schedules and logs

4.2.5 Client Encounter Logs

4.2.6 Client Test Logs

4.3 Linkaee to Care and Treatment

4.3.1 CONTRACTOR shall be responsible for linking newly diagnosed individuals to HCV

care and treatment, completion of HCV RNA testing.
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4.3.2 CONTRACTOR shall be responsible for Linking those previously diagnosed that have

not completed HCV treatment (unmet need) to HCV care and treatment within 30 days or

less.

4.3.3 CONTRACTOR shall coordinate with HCV Care and treatment facilities to link

patients to care within 30 days or less.

4.3.4 CONTRACTOR shall be responsible for helping HCV patients with enrollment or

transition activities to other health insurance payer sources (e.g., MISP, Medi-Cal, Insurance

Marketplace, etc.).

4.3.5 CONTRACTOR shall be responsible for ensuring interventions held include patient

education, intensive case management and patient navigation strategies to promote access to

care.

4.3.6 CONTRACTOR shall be responsible for developing and using outreach materials (e.g.,

flyers, brochures, and website) that are culturally and linguistically appropriate.

4.3.7 CONTRACTOR shall be responsible for developing a list of HCV resources for clients

and providers.

4.3.8 CONTRACTOR shall be responsible for utilizing the Social Networking statistical

model reporting HCV positive individuals and high-risk HCV negative individuals to recruit

their socialcontacts for HCV testing and linkage to care services.

4.3.6 CONTRACTOR shall utilize reporting tools to help track the Linkage to Care and

Treatment by using the following:

4.3.7 Califomia Hep C Grant Tracking tool/ Excel Spreadsheet (Excel

spreadsheet will be provided)

4.3.8 Linkage to Care Documentation Logs

4,3,9 Assessment and Enrollment Forms

4.3.10 Reporting Forms

4.3.11. Referral Logs

4.4 Re-linkins HCV patients that have not completed treatment

4.4.1 CONTRACTOR shall be responsible for assisting HCV patients with enrollment or

transition activities to other health insurance payer sources (e.g., MISP, Medi-Cal, Insurance

Marketplace, etc.)
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4.4.2 CONTRACTOR shall be responsible for Link patient to non-medical case

management, medical case management to assist with benefits counseling, transportation,

housing, etc. to help patient remain in care and treatment.

4.4.3 CONTRACTOR shall utilize reporting tools to help track HCV Antibody testing by

using the following:

4.4.4 Califomia Hep C Grant Tracking tool/ Excel Spreadsheet (Excel spreadsheet

willbe provided).

4.4.5 Linkage to Care Documentation Logs

4.4.6 Assessment and Enrollment Forms

4.4.7 Reporting Forms

4.4.8 Referral Logs

4.5 Partner Services and HCV treatment

CONTRACTOR shall work with Riverside University Health System - Public Health (RUHS-PH)

to bring newly diagnosed individuals to partner services and HCV treatment and care at RUHS-PH

as well as other HCV care and treatment facilities throughout Riverside County.

4.5.1 Staff shall meet with RUHS-PH on an as needed basis to exchange information

based on newly diagnosed individuals ensuring that the person is linked to HCV care

and treatment within 30 days or less.

4.5.2 Senior Communicable Disease Specialists III (CDS) or Program Coordinator II

shall review all data elements related to HCV treatment to ensure linkage and

retention of patients.

4.5 CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.12.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.12.2 Implementing data protection measures to secure electronic and paper records.

4.12.3 Limiting access to sensitive information to authorized personnel only.

4.12.4 Ensuring all personnel involved in data handling are trained in confidentiality and

data security practices.
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EXHIBIT B

BUDGET PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscal year. Although not

guaranteed and dependent on available funds, an updated budget and/or scope of work may be

required if a rollover is approved.

I. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal

term shall not exceed FIFTY-FIVE THOUSAND DOLLARS ($55,000) and may not exceed TWO

HUNDRED TWENTY THOUSAND DOLLARS ($220,000) in the aggregate, including all

expenses. CONTRACTOR will be paid a maximum amount per activity in accordance with Section

2 below.

2. BUDGET BREAKDOWN

Iludget Year l: (Initial Term July 1,2025 (OR UPON SIGNATURE), through.Iune 30,2026)

Riverside County
Exhibit - Awarded Budget

Hepatitis C Education, Prevention & Linkage to care
Year 1

Salary &
Benefits

$27,225

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office Manager
Licensed Vocational Nurse

Reception
Medical Assistant

Front Desk
Outreach

Operating
Expenses

$23,692

Operating Expenses including but not limited to: Office
Supplies, Laboratory Services, Printing Services, Postage,
Communication, Equipment Maintenance, Rent, Medical

Supplies, Small-Scale Advertising/Program Promotion, and
Special Program Expense

IotalDescription
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Equipment
Expenses

Equipment expenses such as computers, printers, fax machine,
docking stations, computer peripheral, etc.

$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 7ll126 through 6130129)

$0
Travel &
Training

Travel Expense for mandatory trainings/meeting, professional

development training, meals, lodging, airfare, and mileage
reimbursement.

$4,083Overhead /
Indirect Cost

Indirect costs such as administrative support,
custodial/j anitorial support, bui ldi ng maintenance, H R/payrol I

processing, insurance, utilities, etc.

Billed at lSoh of Salary & Benefits
Note: Not to exceed li"h of Salary & Benefit expense

Total Requested Year I $55,000

Riverside County
Exhibit B - Awarded Budget

Hepatitis C Education, Prevention & Linkage to care
Year 2-4

$81,675s27,225 $27,225 $27,225Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office
Manager

Licensed Vocational Nurse
Reception

Medical Assistant
Front Desk
Outreach

l.r
Renewal

Term
(Year 2)

2nd

Renewal
Term

(Year 3)

Budget Item Total
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$23,692 $23,692 $23,692 $71,076

and S

*Amounts are rounded to the nearest dollar.

3. METHOD, TIME, AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.

Operating
Expenses

Operating Expenses including but
not limited to: Office Supplies,
Laboratory Services, Printing

Services, Postage, Comm unication,
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Advertisi ng/Program Promotion,

Equipment
Expenses

Equipment expenses such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

$0 s0 $0 $0

Travel &
Training

Travel Expenses for mandatory
trainings/meeting, professional
development training, meals,
lodging, airfare, and mileage

reimbursement.

$0 $0 $0 $0

Overhead /
Indirect Cost

Indirect costs such as administrative
support, custodial/janitorial support,
building maintenance, H R"/payroll
processing, insurance, utilities, etc.

Billed at lioh of Salary &
Benefits

Note: Not to exceed l5%o of
Salary & Benefit expense

$4,083 $4,083 $4,083 $12,249
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Attachment I

HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and P.S...Test, lnc.

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement

between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement

approved by both Parties (*re "Effective Date").

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

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or

certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

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

regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or

disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and,

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

WHEREAS, to the extent County discloses PHI and/or ePHI to Contractor or Contractor creates, receives, maintains,

transmits, or has access to PHI and/or ePHl of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $ 1793 I and $ 17934, certain provisions of the Security Rule and Privacy Rule apply to

a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and

privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate

agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and./or

privacy provisions; and,

WFIEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the

Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the

course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such

uses and disclosures;

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

follows:

Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in

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

A. o'Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not

permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the

meaning given such term in 45 CFR $ 164.402.
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(l) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor
demonstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at
least the following four factors:

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

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

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

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

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the
scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

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

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

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

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

D. "Designated record set" as defined in 45 CFR $164.501 means a group of records maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

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

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

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

H. "lndividual" as defined in 45 CFR $ I 60. 103 means the person who is the subject of protected health information.

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

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E.
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K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $160.103, which includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR $164.103.

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

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

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

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

P. "subcontractor" as defined in 45 CFR $160.103 means a person to whom a business associate delegates a function,

activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified

by the Secretary in the guidance issued under 42 USC S I 7932(hX2).

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

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

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions,

activities or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not

violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this

Addendum or required by law, in accordance with 45 CFR $ 164.50a@)Q), 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 management and administration or to carry out

its legal responsibilities, only if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose

such PHI and/or ePHI that the person will:

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

Notifu County of any instances of which it becomes aware in which the confidentiality of the

information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underlying Agreement or as requested by County; and,

4) De-identifu all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-

identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude

timely payment and./or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
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disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or
regulations shall control the disclosure ofrecords.

3. Prohibited Uses and Disclosures.

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

authorized in writing from County.

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

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

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC $ I 7935 and $ 17936. Contractor agrees:

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

2) Not to use or disclose PHI for marketing, as defined in 45 CFR S164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $164.508(a)(3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR 916a.502(a)(5)(ii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $16a.508(a)(a).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the
Underlying Agreement.

4. Oblieations of County.

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

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

C. County agrees to make its best efforts to promptly notifu Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or
ePHI.

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

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

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR

$164.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered

entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by

law. Contractor shall promptly notify County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent

use or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI

and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in

violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,

including breaches ofunsecured PHI as required by 45 CFR $164.410.

F. In accordance with 45 CFR $16a.502(e)(1)(ii), require that any subcontractors that create, receive, maintain,

transmit or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that

apply to Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this

Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's

internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from
County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42USC $17935(b) and 45 CFR $164.502(bXl).

I. Comply with requirements of satisfactory assurances under 45 CFR $164.5 12 relating to notice or qualified
protective order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure

of PHI, which Contractor shall promptly notifu County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,
payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,

unless otherwise excepted under 45 CFR $ 164.508(bX4) and authorized in writing by County.

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

ofPHI and/or ePHI.

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

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the Counfy to the extent Contractor is to carry out

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor

becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract

with the subcontractor if feasible.
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7

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

A. Access to PHI, including ePHI. Provide access to PHI, including ePHl if maintained electronically, in a designated

record set to County or an individual as directed by County, within five (5) days of request from County, to satisfu

rhe requirements of 45 cFR $ 164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated

record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR $164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide

accounting of disclosures of PHI under 45 CFR $ 164.528 and, where applicable, electronic health records under 42

USC $ 17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR $164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to Counfy or any individual as

directed by County information collected in accordance with this section to permit County to respond to a
request by an individual for an accounting of disclosures of PHI and/or electronic health record.

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

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC $17931 and 45 CFR $164.31a(aX2Xi), and

$ I 64.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability ofePHI
that Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR S164.308,

$ 164.3 10, and $ 164.3 l2;

B. Comply with each of the requirements of 45 CFR $164.316 relating to the implementation of policies, procedures

and documentation requirements with respect to ePHI;

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

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

Privacy Rule;

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

F. In accordance with 45 CFR S164.308(bX2), require that any subcontractors that create, receive, maintain, transmit,
or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in

this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $164.410;and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health

and Welfare) of the United States Code, as may be amended from time to time, including but not limited to
HITECH.
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Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC S I 7932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $ I 64.4 10.

Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall notify
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery ofa breach, except as provided in 45 CFR 9164.412.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as of the first day on

which such breach is known to Contractor or, by exercising reasonable diligence, would have been known
to Contractor, which includes any person, other than the person committing the breach, who is an

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

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall

include, to the extent possible, the following information if known (or can be reasonably obtained) by
Contractor:

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by

Contractor to have been accessed, acquired, used or disclosed during the breach;

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

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types

of information were involved;

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

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

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

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

$164.404, $164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall

maintain a log or other documentation of such breaches and provide suph log or other documentation on an

annual basis to County not later than fifteen (15) days after the end ofeaDh calendar year for submission to the

Secretary.

Delay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting

would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR S 164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be

A.

B.

C.

D

E
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construed to limit or diminish Contractor's obligations to indemnifu, defend and hold harmless County under
Section 9 of this Addendum.

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

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
when County, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to
report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent
requirements of California Health & Safety Code $1280.15. For purposes of this Section 8.G, "unauthorized"
has the meaning given such term in Califomia Health & Safety Code $1280.15(iX2).

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

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,
understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
California Health & Safety Code $ 1280.15.

9. Hold Harmless/Indemnification.

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

including but not limited to attorney fees, cost of investigation, defense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents or representatives in any claim or action based upon
such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole
cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,
indemnifo and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and

information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnifo and hold harmless County herein from third party claims arising
from issues of this Addendum.

RFQu# HSARC-349
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D. In the event there is conflict between this clause and Califomia Civil Code $2782, this clause shall be interpreted to

comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemni$ing County to

the fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

@. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County,

or, if it is infeasible to return or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I LB of this Addendum.

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

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach,

may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the breach to the satisfaction of the non-breaching party in a timely manner, the non-breaching
party has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-

breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

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

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

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not feasible,

Contractor shall provide written notification to County of the conditions that make such return or destruction
not feasible. Upon determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,

Contractor shall extend the protections of this Addendum to such PHI and/or ePHl and limit further uses and

disclosures of such PHI and/or ePHI to those purposes which make the retum or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.

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

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

otherwise prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3,5,6,7,8,9, ll.B and l2.A of this Addendum shall

survive the termination or expiration of this Addendum.

Page 36 of37RFQu# HSARC-349
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the
Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

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

F. lnterpretation of Addendum.
l) This Addendum shall be construed to be partof the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

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

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or certified mail return receipt requested or guaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer:

Counfy HIPAA Privacy Officer Address:

HIPAA Privacy Manager

26520 Cactus Avenue,
Moreno Valley, CA92555

County HIPAA Privacy Officer Phone Number: (951) 486-6471

Page37 of37RFQu# HSARC-349
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PROFESSIONAL SERVICE AGREEMENT

for

HEPATITIS C EDUCATION, PREVENTION, ANd LINKAGE tO CARE SERVICES

between

COUNTY OF RIVERSIDE

and

WELLNESS & EQUITY FOUNDATION, INC.

sEP222025 z.++
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This Agreement is entered into by and between WELLNESS and EQUITY FOUNDATION INC, a

California non-profit corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF

RIVERSIDE, a political subdivision of the State of California, on behalf of its Riverside University Health

System - Public Health, (herein referred to as "COUNTY" or "RUHS-PH").

The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shallprovide all services for Hepatitis C Education, Prevention and Linkage

to care as outlined and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment

Provisions to the Agreement.

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

under this Agreement and the COL|NTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of firms/professionals

in the same discipline in the State of Califomia.

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

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

CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature by both Parties and continues in effect

through June 30, 2026 ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed

for up to three (3) one (l) year terms (each a "Renewal Term"), subject to departmental approval and the

availability of grant program funding. The Riverside County Board of Supervisors is the only authority that

may obligate the County for a non-cancelable multi-year agreement.

2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COUNTY in advance and agreed to in the renewal amendment. COLTNTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that fall outside

the scope of work in the request for quote (RFQ) HSARC-349 for Hepatitis C Education, Prevention and

Linkage to care services.

RFQu# HSARC-349
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3. Comnensation

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

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

COUNTY to CONTRACTOR shall not exceed FIFTY-FIVE THOUSAND DOLLARS ($55,000) for the

initial term and each subsequent renewal term and may not exceed TWO HUNDRED TWENTY

THOUSAND DOLLARS ($220,000) in the aggregate, including all expenses. Any unspent funds at the end

of a term may roll over to the next renewal term of the Agreement (if applicable), at the discretion of the

COUNTY. Roll-over funding must be pre-approved in writing by COUNTY. The COUNTY is not

responsible for any fees or costs incurred above or beyond the contracted amount and shall have no obligation

to purchase any specified amount of services or products. Unless otherwise specifically stated in Exhibit B,

COLINTY shall not be responsible for payment of any of CONTRACTOR's expenses related to this

Agreement.

3.2 No price increases will be permitted during the first year ofthis Agreement. All price decreases (for

example, if CONTRACTOR offers lower prices to another govemmental entity) will automatically be extended to

the COI-INTY. The COUNTY requires written proof satisfactory to COUNTY of cost increases prior to any

approved price adjustment. After the first year of the agreement, a minimum of 3O-days advance notice in writing

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

price increases must be stated in a written amendment to this Agreement. The net dollar amount of profit will remain

firm during the period of the Agreement. Annual increases shall not exceed the Consumer Price Index- All

Consumers, All ltems - Greater Los Angeles, Riverside and Orange County areas and be subject to satisfactory

performance review by the COUNTY and approved (if needed) for budget funding by the Board of Supervisors.

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

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

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

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

or

RFQu# HSARC-349
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R I VCO Pl{ -A P[J)ru health.org

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (o be provided to CONTRACTOR by COUNTY when available);

invoice number and invoice date; payment due date; remittance address; bill-to and ship-

to addresses of ordering department/branch; Agreement number (HSARC-25-074); grant

number (HS200124); quantities; service dates for claimed expenditures (billing period

must fall within the Agreement performance period); item descriptions, unit prices,

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

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COUNTY.

c) Invoices shall be rendered monthly in arrears.

3.4 The COLINTY obligation for payment of this Agreement beyond the current fiscal year is

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

invoices shall be rendered "monthly" in arrears. No legal liability on the part of the COUNTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the event

that such funds are not forthcoming for any reason, COI"INTY shall immediately notify CONTRACTOR in

writing; and this Agreement shall be deemed terminated, have no further force, and effect.

4. Alteration or Chanses to the Asreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the only

authorized COLfNTY representatives who may at any time, by written order, alter this Agreement. If any such

alteration causes an increase or decrease in the cost of, or the time required for the performance under this

Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule, or both, and

the Agreement shall be modified by written amendment accordingly.

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

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

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

CONTRACTOR. If the COI-INTY Purchasing Agent decides that the facts provide sufficient justification,

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

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

a change.

RFQu# HSARC-349
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5. Termination

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

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

5.2 COLINTY nlo1l, upon five (5) days written notice terminate this Agreement for

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

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

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

COLINTY.

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

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

and

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

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

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

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

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

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

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

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

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

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debaned from the

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

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

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

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

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part 30l7,and 45 CFR Paft76). The System forAward

Management (SAM) is the Official U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

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

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

RFQu# HSARC-349
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6. Ownership/Use of Contract Materials and Products

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

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY

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

be used by the COUNTY for any purpose that the COLfNTY deems to be appropriate, including, but not limit

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

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

the COLINTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach

tools, educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This moterial was made possible withfundingfrom Riverside University Health System - Public

Health, supported by The Califurnia Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public Health

branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or other

corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - Public Health

HIV/STD BRANCH

4065 County Circle Drive

Riverside, Califomia 92503

Or

t.robinson@ruhealth.org

7. Conduct of Contractor

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

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

RFQu# HSARC-349
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any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

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

interests.

7,2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

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

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

work under this Agreement.

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

directly or indirectly to COUNTY employees.

8. Inspection of Servicel Oualitv Control/Assurance

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

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

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

to any inspector or other COUNTY representative to permit him/her to determine the CONTRACTOR's

conformity with the terms of this Agreement. If any services performed or products provided by

CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall have the right

to require the CONTRACTOR to perform the services or provide the products in conformance with the terms

of the Agreement at no additional cost to the COUNTY. When the services to be performed or the products

to be provided are of such nature that the difference cannot be corrected; the COUNTY shall have the right

to: (1) require the CONTRACTOR immediately to take all necessary steps to ensure future performance in

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

value of the services performed or products provided. The COUNTY may also terminate this Agreement for

default and charge to CONTRACTOR any costs incurred by the COUNTY because of the CONTRACTOR's ?

failure to perform.

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

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

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

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

9. IndependentContractor/EmplovmentElieibilitv

RFQu# HSARC-349
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9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

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

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

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

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

employee relationship between the parties; and CONTRACTOR shall hold COI-INTY harmless from any and

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

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

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

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

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

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

performing work under this Agreement ("Covered Individuals") meet the citizenship or alien status

requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees

performing work hereunder, all verification and other documentation of employment eligibility status required

by federal or state statutes and regulations including, but not limited to, the Immigration Reform and

Control Act of 1986, 8 U.S.C. $1324 et seq., as they currently exist and as they may be hereafter amended.

CONTRACTOR shall retain all such documentation for all covered employees, for the period prescribed by

the law.

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

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

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

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relatfve to this

Agreement. CONTRACTOR shall screen allcurrent Covered Individuals within sixty (60) days of execution

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

performed such screening on same Covered Individuals under a separate agreement with COLINTY within

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

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

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

RFQu# HSARC-349
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Individual providing services directly relative to this Agreement becomes debarred, excluded or otherwise

becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

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

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

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

related to this Agreement.

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

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

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

Agreement.

10. Subcontract for Work or Services

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

or services under this Agreement without the prior written approval of the COUNTY; but this provision shall

not require the approval of contracts of employment between the CONTRACTOR and personnel assigned

under this Agreement, or for parties named in the proposal and agreed to under this Agreement.

11. Disputes

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

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

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

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

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

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

COt(fnaCTOR shall proceed diligently with the performance of this Agreement pending the resolution of a

dispute.

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

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

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

12. Licensins and Permits

RFQu# HSARC-349
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CONTRACTOR shall comply with all State or other licensing requirements, including but not limited

to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All licensing

requirements shall be met at the time proposals are submitted to the COL|NTY. CONTRACTOR warrants

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

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

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

throughout the term of this Agreement.

13. Use Bv Other Political Entities

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

Agreement to each and every political entity, special district, and related non-profit. [t is understood that other

entities shall make purchases in their own name, make direct payment, and be liable directly to the

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

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

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

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

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

Federal Civil Rights Act of 1964, Pub. L. No.88-352,78 Stat. 24l,the Americans with Disabilities Act of

1990, 42 U.S.C. $ l2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents

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

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

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

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

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

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

16. Confidentialitv

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

or confidential information which is acquired in connection with this Agreement. The term "privileged or
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confidential information" includes but is not limited to: unpublished or sensitive technological or scientific

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

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

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

announcement.

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

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

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

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

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

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

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

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

or other identifying particulars assigned to the individual, such as finger or voice print or a photograph.

17. Administration/ContractLiaison

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

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

this Agreement.

18. Notices

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

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

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Riverside University Health System - Public Health Wellness & Equity Foundation, Inc.

4065 County Circle Dr., Ste. 403 250 Quail Ridge Rd

Riverside, CA 92503 Scotts Valley, CA,95066

ATTN: Contracts Unit ATTN: Tyler Evans

ph-contracts@ruhea lth.org tyler@u ellnessequityalliance.com
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19. Force Maieure

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

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

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

20. EDD Reportins Requirements

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

COI-INTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the Employment

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

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

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

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

contract being awarded to another contractor. In the event a contract has been issued, failure of the

CONTRACTOR to comply with all federal and state reporting requirements for child support enforcement or

to comply with all lawfully served Wage and Earnings Assignments Orders and Notices of Assignment shall

constitute a material breach of Agreement. If CONTRACTOR has any questions concerning this reporting

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

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

Development Department" or access their Internet site at www.edd.ca.gov.

21. HoldHarmless/Indemnification

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

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

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

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

any services of CONTRACTOR, its officers, employees, subcontractors, agents or representatives arising out

of or in any way relating to this Agreement, including but not limited to property damage, bodily injury, or

death or any other element of any kind or nature. CONTRACTOR shall defend the Indemnitees at its sole

expense including all costs and fees (including, but not limited, to attorney fees, cost of investigation, defense

and settlements or awards) in any claim or action based upon such acts, omissions or services.

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

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;
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provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

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

to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action or claim

involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or circumscribe

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

claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

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

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

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

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

appointed officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:

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

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

California. The policy shall include Employers' Liability (Coverage B) including Occupational Disease with

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

favor of The County of Riverside.

B. Commercial General Liability:

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

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

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

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

shall not be less than $1,000,000 per occuffence combined single limit. If such insurance contains a general

aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the occurrence

limit.

C. Vehicle Liability:
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If vehicles or mobile equipment is used in the perforrnance of the obligations underthis Agreement,

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

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $ I ,000,000 per

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

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

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

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

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

of Insurance that CONTRACTOR has Maintained continuous coverage with the same or original insurer.

Coverage provided under items; l),2), or 3) willcontinue as long as the law allows.

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to

the duties and obligations as is undertaken by CONTRACTOR in this Agreement and 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, damages to or destruction

of electronic information, release of private information, alteration of electronic information, extortion and

network security. The policy shall provide coverage for breach response costs as well as regulatory fines and

penalties as well as credit monitoring expenses with limits sufficient to these obligations.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COLINTY as Additional

Insureds.

F. General Insurance Provisions - All lines:
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l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

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

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

insurer such waiver is only valid for that specific insurer and only for one policy term.

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

herein. Ifany such self-insured retention exceeds 5500,000 per occurence each such retention shall have the

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

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

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

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

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

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

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified originalcopies

of Endorsements effecting coverage as required herein, and2) if requested to do so orally or in writing by the

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

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and policies

of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice shall be

given to the County of Riverside prior to any material modification, cancellation, expiration or reduction in

coverage of such insurance. In the event of a material modification, cancellation, expiration, or reduction in

coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives, prior to such

effective date, another properly executed original Certificate of Insurance and original copies of endorsements

or certified original policies, including all endorsements and attachments thereto evidencing coverage's set

forth herein and the insurance required herein is in full force and effect. CONTRACTOR shall not commence

operations until the COUNTY has been fumished original Certificate (s) of Insurance and certified original

copies of endorsements and if requested, certified original policies of insurance including all endorsements

and any and all other attachments as required in this Section. An individual authorized by the insurance carrier

shall sign the original endorsements for each policy and the Certificate of Insurance.

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

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

retention's or self-insured programs shall not be construed as contributory.
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5) Il during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a materialchange in the equipment to be used in the perforrnance of the scope

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

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

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

by the CONTRACTOR has become inadequate.

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

subcontractors working under this Agreement.

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

insurance acceptable to the COUNTY.

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

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

23. General

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

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

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

23.2 Any waiver by COLINTY of any breach of any one or more of the terms of this Agreement

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

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

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

from enforcement of the terms of this Agreement.

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

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

promptly refund the disallowed amount to the COUNTY on request; or at its option the COLINTY may offset

the amount disallowed from any payment due to the CONTRACTOR.

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

specifically stated in the Agreement.

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

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

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COL|NTY pursuant to this Agreement, free from all liens, claims, or encumbrances.
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23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

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

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

in this Agreement.

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

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

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

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

CONTRACTOR will comply with allapplicable COLiNTY policies and procedures. In the event that there is

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

more restrictive law or regulation.

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

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

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

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

California (CallOSHA).

23,11 This Agreement shall be governed by the laws of the State of California. Any legal action

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

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

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

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

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

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform

Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature fortransactions and contracts among parties in Califomia,

including a government agency. Electronic signature means an electronic sound, symbol, or process attached

to or logically associated with an electronic record and executed or adopted by a person with the intent to sign
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the electronic record pursuant to the CUETA as amended from time to time. Digital signature means an

electronic identifier, created by computer, intended by the party using it to have the same force and effect as

the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes of this section,

a digital signature is a type of "electronic signature" as defined in subdivision (h) of $ 1633.2 of the California

CivilCode.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of the

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

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

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

l
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lN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of California, on
bChAIf Of its RIVERSIDE LINIVERSITY
HEALTH SYSTEM. PUBLIC HEALTH

WELLNESS & EQUITY FOUNDATION
INC., a California nonprofit corporation

By: gy,-/
V. Manuel Perez, Chair
Board of Supervisors

Tyler Evans
Medical Director

Dated: SEP 2 2 ?025 Dated: 0811212025

ATTEST:
Kimberly
Clerk of

By
Deputy

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By Ecan,lrtitrz,
Esen

Deputy County Counsel

a

i
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EXHIBIT A
Hepatitis C Education, Prevention, and Linkage to Care

SCOPE OF SERVICE

1. BACKGROUND
CONTRACTOR shall implement a public education and outreach program to raise hepatitis C

awareness in high-risk groups, by including hepatitis C counseling, education, testing and linkage to

and retention in care for the most vulnerable and underserved individuals living with, or at high risk

for, Hepatitis C Virus ("HCV") infection. CONTRACTOR shall Assist with entry into care or

retention in care will facilitate access to medications, decrease transmission rates, and improve health

outcomes.

2. SERVICE LOCATION
Services shall be performed under District 4 mentioned herein throughout the Riverside County area.

2.1 District 4

2.1.1 Services shall be performed throughout the cities within District 4 of

Riverside County areas including: Blythe, Cathedral City, Coachella, Desert Hot

Springs, Indian Wells, Indio, La Quinta, Palm Desert, Palm Springs and Rancho

Mirage. The Fourth District includes the communities of Bermuda Dunes, Cahuilla

Hills, Carver Tract, Chiriaco Summit, Colorado River Communities, Desert

Center/Lake Tamarisk, Desert Edge, Desert Palms, Eagle Mountain, Fern Valley,

Garner Valley, Garnet, Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center,

North Palm Springs, North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky Valley,

Snow Creek, Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and Windy

Point.

3. SERVICE HOURS
Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to

5:00 p.m. and include evenings, weekends, and holidays as needed if observed by the

CONTRACTOR. Some activities are conducted in non-traditional hours such as evening and

weekends.

4. CONTRACTORRESPONSIBILITIES
CONTRACTOR shall be responsible for the activities listed below:

4.1 Hepatitis C Virus (HCV) educationaUAwareness Outreach
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4.1.1 CONTRACTOR shall utilize evidence-based strategies and activities to reach

community members at highest risk, physician's offices, among health care workers, and in

health care facilities.

4.1.2 CONTRACTOR shall be responsible for Developing a list of HCV resources for clients

and providers by utilizing outreach materials (e.g., flyers, brochures, and website) that are

culturally and linguistically appropriate.

4.1.3 CONTRACTOR shall be responsible for utilizing the SocialNetworking statistical model

reporting HCV positive individuals and high-risk HCV negative individuals to recruit their

social contacts for HCV testing and linkage to care services.

4.2 HCV Antibodv Testine

4.2.1 CONTRACTOR shall reach targeted communities to raise awareness, provide education

and perform targeted Rapid HCV antibody testing to communities at highest risk of HCV

infection.

4.2.2 CONTRACTOR shall utilize reporting tools to help track HCV Antibody testing by using

the following:

4.2.3 California Hep C Grant Tracking tool/ Excel Spreadsheet (Excel spreadsheet will

be provided)

4.2,4 Outreach event schedules and logs

4.2.5 Client Encounter Logs

4.2.6 Client Test Logs

4.3 Linkaqe to Care and Treatment

4.3.1 CONTRACTOR shall be responsible for linking newly diagnosed individuals to HCV

care and treatment, completion of HCV RNA testing.

4.3.2 CONTRACTOR shall be responsible for Linking those previously diagnosed that have

not completed HCV treatment (unmet need) to HCV care and treatment within 30 days or less.

4.3.3 CONTRACTOR shallcoordinate with HCV Care and treatment facilities to link patients

to care within 30 days or less.

4.3.4 CONTRACTOR shall be responsible for helping HCV patients with enrollment or

transition activities to other health insurance payer sources (e.g., MISP, Medi-Cal, Insurance

Marketplace, etc.).
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4.3.5 CONTRACTOR shall be responsible for ensuring interventions held include patient

education, intensive case management and patient navigation strategies to promote access to

care.

4.3.6 CONTRACTOR shall be responsible for developing and using outreach materials (e.g.,

flyers, brochures, and website) that are culturally and linguistically appropriate.

4.3.7 CONTRACTOR shall be responsible for developing a list of HCV resources for clients

and providers.

4.3.8 CONTRACTOR shall be responsible for utilizing the Social Networking statistical

model reporting HCV positive individuals and high-risk HCV negative individuals to recruit

their social contacts for HCV testing and linkage to care services.

4.3.6 CONTRACTOR shall utilize reporting tools to help track the Linkage to Care and

Treatment by using the following:

4.3.7 California Hep C Grant Tracking tool/ Excel Spreadsheet (Excel

spreadsheet will be provided

4.3.8 Linkage to Care Documentation Logs

4.3.9 Assessment and Enrollment Forms

4.3.10 Reporting Forms

4,3.11. Referral Logs

4.4 Re-linkins HCV patients that have not completed treatment

4.4.1 CONTRACTOR shall be responsible for assisting HCV patients with enrollment or

transition activities to other health insurance payer sources (e.g., MISP, Medi-Cal, Insurance

Marketplace, etc.)

4.4.2 CONTRACTOR shall be responsible for Link patient to non-medical case management,

medical case management to assist with benefits counseling, transportation, housing, etc. to

help patient remain in care and treatment. t

4.4.3 CONTRACTOR shall utilize reporting tools to help track HCV Antibody testing by using

the following:

4.4.4 California Hep C Grant Tracking tool/ Excel Spreadsheet (Excel spreadsheet will

be provided).

4.4.5 Linkage to Care Documentation Logs

4.4.6 Assessment and Enrollment Forms
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4.4.7 Reporting Forms

4.4.8 Referral Logs

4.5 Partner Services and HCV treatment

CONTRACTOR shall work with Riverside University Health System - Public Health (RUHS-PH) to

bring newly diagnosed individuals to partner services and HCV treatment and care at RUHS-PH as

well as other HCV care and treatment facilities throughout Riverside County.

4.5.1 Staff shall meet with RUHS-PH on an as needed basis to exchange information

based on newly diagnosed individuals ensuring that the person is linked to HCV care

and treatment within 30 days or less.

4.5.2 Senior Communicable Disease Specialists III (CDS) or Program Coordinator II

shall review all data elements related to HCV treatment to ensure linkage and retention

of patients.

4.5 CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.12,1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.12.2 Implementing data protection measures to secure electronic and paper records.

4.12.3 Limiting access to sensitive information to authorized personnel only.

4,12,4 Ensuring all personnel involved in data handling are trained in confidentiality and data

security practices.

Page 24 of 37

Contract ID #HSARC -25-07 4

RFQu# HSARC-349
Form #l l6-3 l0 - rev. 6119124



Contract ID #HSARC -25-07 4

EXHIBIT B

BUDGET PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COLINTY to be rolled over into the following fiscal year. Although not a

guarantee and dependent on available funds, an updated budget and/or scope of work may be required

if a rollover is approved.

I. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initialterm and each subsequent renewalterm

shall not exceed FIFTY-FIVE THOUSAND DOLLARS ($55,000) and may not exceed TWO

HUNDRED TWENTY THOUSAND DOLLARS ($220,000) in the aggregate, including allexpenses.

CONTRACTOR will be paid a maximum amount per activity in accordance with Section 2 below.

2. BUDGET BREAKDOWN

Iludget Year l: (Initial Term July 1,2025 (or upon signature of the agreement), through June

30,2026)

I

Riverside County
Exhibit B - Awarded Budget

Hepatitis C Education, Prevention, and Linkage to Care
Year I

Salary &
Benefits

Chief MedicalDirector
Program Manager

Community Health Worker
Medical Provider Lead

Infectious Disease Advisor
Pharmacy Lead
Nurse Manager

$36,748

$2,740
Operating
Expenses

Operating Expenses including but not limited to:
Office Supplies, Laboratory Services, Printing
Services, Postage, Communication, Equipment
Maintenance, Rent, Medical Supplies, Small-
Scale Advertising/Program Promotion, and

Special Program Expense

Budget ltem Total
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Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.
$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 7ll126 through 6130129)

I
1

Street Medicine Truck Expenses. Covers fuel,
vehicle maintenance, and repairs

$10,000
Major

Equipment

Travel Expense for trainings/meeting,
professional development training, meals,

lodging, airfare, and mileage reimbursement
$0

Travel &
Training

$5,512
Overhead /

Indirect Cost

Indirect costs such as administrative support,
custodial/janitorial support, building

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed at l57o of Salary & Benefits
Note: Not to exceed lS"h of Salary & Benefit

expense

Total Requested Year I Amount s55,000

Riverside County
Exhibit B - Awarded Budget

Hepatitis C Education, Prevention, and Linkage to Care
Year I

$l10,244$36,748 $36,748 $36,748
Salary &
Benefits

Chief Medical Director
Program Manager

Community Health Worker
Medical Provider Lead

Infectious Disease Advisor
Pharmacy Lead
Nurse Manager

$2,740
$8,220s2,740

$2,740Operating
Expenses

Operating Expenses including but not
limited to: Office Supplies,

Laboratory Services, Printing

l.t
Renewal

Term
(Year 2)

2nl
Renen'al

Term
(Year 3)

3.d

Renewal
Term

(Year 4)

Total
DescriptionBudget

Item
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Services, Postage, Communication,
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Advertising/Program Promotion, and

*Amounts are rounded to the nearest dollar.

3. METHOD, TIMEO AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COL|NTY as described in Section 3, Compensation, of the

Agreement.

RFQu# HSARC-349
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$0 $0 $0 $0
Equipment
Expenses

Equipment expenses such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

$10,000 s1o,o0o $3o,ooo
Major

Equipment

Street Medicine Truck Expenses.

Covers fuel, vehicle maintenance,
and repairs

$10,000

$0 $0

Travel &
Training

Travel Expense for trainings/meeting,
professional development training,
meals, lodging, airfare, and mileage

reimbursement.

$0 s0

$5,512 $5,512 $16,536

Overhead /
Indirect

Cost

Indirect costs such as administrative
support, custodial/janitorial support,
building maintenance, HR./payroll
processing, insurance, utilities, etc.

Billed at l1"h of Salary & Benefits
Note: Not to exceed 157o of Salary

& Benefit expense

$5,512

$55,000 $55,000 $55,000 $165,000
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and Wellness & Equity Foundation, INC.

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement

between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement

approved by both Parties (ttre "Effective Date").

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

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

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of 1996 ('HIPAA"), Public Law
104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law I I l-5 enacted February 17,2009, and the laws and regulations
promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or disclosure of
PHI and/or ePHI pursuant to the Underlying Agreement; and,

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

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

WHEREAS, pursuant to 42 USC $ I 793 I and $ 17934, certain provisions of the Security Rule and Privacy Rule apply to a
business associate of a covered entity in the same mannerthat they apply to the covered entity, the additional security and privacy

requirements of HITECH are applicable to business associates and must be incorporated into the business associate agreement, and

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

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the

Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the course

of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such uses and

disclosures;

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

Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in HITECH,
HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the

meaning given such term in 45 CFR 5164.402.

( I ) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure of PHI in a manner

not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor demonstrates that there

RFQu# HSARC-349
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is a low probability that the PHI has been compromised based on a risk assessment of at least the following four
factors:

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

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

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

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

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the

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

Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate

to another person authorized to access PHI at the same covered entity, business associate, or organized health care

arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

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

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

C. "Data aggregation" has the meaning given such term in 45 CFR $ I 64.501

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

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

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC $17921(5).

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

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

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

association or corporation, or other entity, public or private.

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

K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $ 160.103, which includes ePHI

L. "Required by law" has the meaning given such term in 45 CFR $ 164.103
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M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services ("HHS").

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

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

P. "subcontractor" as defined in 45 CFR $ 1 60. 1 03 means a person to whom a business associate delegates a function, activify,
or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use ofa technology or methodology specified by
the Seuetary in the guidance issued under 42 USC $ I7932(hX2).

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

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as necessary

to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions, activities
or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not violate
HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this
Addendum or required by law, in accordance with 45 CFR $ 164.504(e)(2), Contractor may:

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 management and administration or to carry out
its legal responsibilities, only if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose such

PHI and/or ePHI that the person will:

i. Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which
Contractor disclosed it to the person, or as required by law; and,

Notifo County of any instances of which it becomes aware in which the confidentiality of the information
has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underlying Agreement or as requested by County; and,

4) De-identifu all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-

identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude timely
payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are more
stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting disclosure of
mental health and/or substance abuse records, the applicable state and/or federal laws and/or regulations shall control
the disclosure of records.
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3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business
associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA and/or
HITECH, including, but not limited to 42 USC $ 17935 and $ 17936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if permitted
by and in compliance with the requirements of 45 CFR $164.514(0 or 45 CFR $164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR $164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $16a.508(a)(3);

3) Not to disclose PHl, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would constitute
a sale of PHI, as defined in 45 CFR $164.502(a)(5)(ii), unless permitted by the Underlying Agreement and in
compliance with the requirements of a valid authorization under 45 CFR S164.508(a)(a). This prohibition shall
not apply to payment by County to Contractor for services provided pursuant to the Underlying Agreement.

4. Oblieations of Countv.

A. County agrees to make its best efforts to notiry Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations
under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly notifu Contractor in writing of any changes in, or revocation of
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect Contractor's
ability to perform its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notifu Contractor in writing of any known limitation(s) in its notice
of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or ePHI.

Ir
E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI, so that Contractor

can perform its obligations under this Addendum and/or Underlying Agreement.

5. Oblisations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR $ I 64.504(e).
Contractor shall also comply with the additional privacy requirements that are applicable to covered entities in
HITECH, as may be amended from time to time.
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B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by

law. Contractor shall promptly noti$ County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent use

or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI and/or

ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware, including

breaches of unsecured PHI as required by 45 CFR $164.410.

F. In accordance with 45 CFR $ 164.502(e)( I )(ii), require that any subcontractors that create, receive, maintain, transmit

or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that apply to

Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's
intemal practices, books and records relating to the use, disclosure and privacy protection of PHI received from

County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC $ 17935(b) and 45 CFR $ 164.502(bX I ).

I. Comply with requirements of satisfactory assurances under 45 CFR $ 164.5 I 2 relating to notice or qualified protective

order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure of PHI,

which Contractor shall promptly notiff County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,

payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,

unless otherwise excepted under 45 CFR $ 164.508(b)(4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and HITECH, as may be

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattem of activity or practice of its subcontractor of which Contractor

becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract with
the subcontractor if feasible.

6. Access to PHI. Amendment and Disclosure Accountine. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated

record set to County or an individual as directed by County, within five (5) days of request from County, to satisfr the

requirements of 45 CFR 5164.524.
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B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated record

set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written request

from County, in accordance with 45 CFR $ 164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide

accounting of disclosures of PHI under 45 CFR $164.528 and, where applicable, electronic health records under 42

USC $ 17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR $ 164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

directed by County information collected in accordance with this section to permit County to respond to a request

by an individual for an accounting ofdisclosures of PHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC $ 17931 and 45 CFR $ l6a.3la(a)(2)(i), and $ 164.306,

Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI that
Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR $164.308,
S 164.3 10, and $164.3 l2;

B. Comply with each of the requirements of 45 CFR $ 164.3 l6 relating to the implementation of policies, procedures and

documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the securify or integrity of ePHI;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the

Privacy Rule;

E. Ensure compliance with the Security Rule by Contractor's workforce;

F. In accordance with 45 CFR $ 164.308(bX2), require that any subcontractors that create, receive, maintain, transmit, or
access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in this
Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $ 164.410; and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time to time, including but not limited to HITECH.

Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable provisions

of 42 USC 517932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $164.410.

A. Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall notifo
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery ofa breach, except as provided in 45 CFR 5164.412.
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I ) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on which
such breach is known to Contractor or, by exercising reasonable diligence, would have been known to
Contractor, which includes any person, other than the person committing the breach, who is an employee,

officer, or other agent of Contractor (determined in accordance with the federal common law of agency).

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall

include, to the extent possible, the following information if known (or can be reasonably obtained) by
Contractor:

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by
Contractor to have been accessed, acquired, used or disclosed during the breach;

b) A briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery ofthe
breach, ifknown;

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types of
information were involved;

d) Any steps individuals should take to protect themselves from potential harm resulting from the breach;

e) A brief description of what Contractor is doing to investigate the breach, to mitigate harm to individuals,
and to protect against any further breaches; and,

0 Contact procedures for individuals to ask questions or leam additional information, which shall include a

toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $ 17932 and 45 CFR $ 164.404,

$164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall maintain
a log or other documentation ofsuch breaches and provide such log or other documentation on an annual basis to
County not later than fifteen ( l5) days after the end of each calendar year for submission to the Secretary.

Delay of notification authorized by law enforcement. IfContractor delays notification ofbreach ofunsecured
PHI pursuant to a law enforcement official's statement that required notification, notice or posting would impede

a criminal investigation or cause damage to national security, Contractor shall maintain documentation sufficient
to demonstrate its compliance with the requirements of 45 CFR $ 164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all legally
required notifications to individuals, media outlets, and the Secretary. This provision shall not be construed to
limit or diminish Contractor's obligations to indemnifr, defend and hold harmless County under Section 9 of this
Addendum.

Documentation. Pursuant to 45 CFR $164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or disclosure

did not constitute a breach, including Contractor's completed risk assessment and investigation documentation.
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Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or when

Counfy, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to report
unlawful or unauthorized access, use, or disclosure of medical information under the more stringent requirements
of California Health & Safety Code $1280. 15. For purposes of this Section 8.G, "unauthorized" has the meaning
given such term in Califomia Health & Safety Code $1280.15(i)(2).

I ) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the Califomia
Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety Code

$1280.rs.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,

understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to Califomia
Health & Safety Code $1280.15.

9. Hold Harmless/Indemnification.

A. Contractor agrees to indemnifu and hold harmless County, all Agencies, Districts, Special Districts and Departments
of County, their respective directors, oflicers, Board of Supervisors, elected and appointed officials, employees, agents

and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its officers,
employees, subcontractors, agents or representatives arising out of or in any way relating to this Addendum, including
but not limited to property damage, bodily injury, death, or any other element of any kind or nature whatsoever arising
from the performance of Contractor, its officers, agents, employees, subcontractors, agents or representatives from
this Addendum. Contractor shall defend, at its sole expense, all costs and fees, including but not limited to attorney
fees, cost of investigation, defense and settlements or awards, of County, all Agencies, Districts, Special Districts and

Departments of County, their respective directors, officers, Board of Supervisors, elected and appointed officials,
employees, agents or representatives in any claim or action based upon such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole cost,

have the right to use counsel of their choice, subject to the approval of County, which shall not be unreasonably

withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent

of Counfy; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,

indemnifo and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and

information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnifu and hold harmless County herein from third party claims arising
from issues of this Addendum.

D. In the event there is conflict between this clause and California Civil Code 52782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifring County to the

fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

RFQu# HSARC-349
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Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHl provided
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County, or,
if it is infeasible to return or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I l.B of this Addendum.

Termination.
A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach, may
take any of the following actions:
I ) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party
fails to cure the breach to the satisfaction of the non-breaching parry in a timely manner, the non-breaching party
has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-
breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

B. Effect of Termination.
I ) Upon termination of this Addendum, for any reason, Contractor shall retum or, if agreed to in writing by County,

destroy all PHI and/or ePHI received from Counfy, or created or received by the Contractor on behalfofCounty,
and, in the event of destruction, Contractor shall certifo such destruction, in writing, to County. This provision
shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of Contractor.
Contractor shall retain no copies of PHI and/or ePHl, except as provided below in paragraph (2) of this section.

2) In the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible, Contractor
shall provide written notification to County of the conditions that make such return or destruction not feasible.

Upon determination by Contractor that retum or destruction of PHI and/or ePHI is not feasible, Contractor shall
extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and disclosures of such
PHI and/or ePHI to those purposes which make the retum or destruction not feasible, for so long as Contractor
maintains such PHI and/or ePHI.

General Provisions.
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms of

this Addendum, Contractor shall retain such documentation for 6 years from the date of its creation or as otherwise
prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3,5,6,7,8, 9, I l.B and l2.A of this Addendum shall survive
the termination or expiration of this Addendum.

D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the Privacy
Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that
conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.

RFQu# HSARC-349
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I ) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to
supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed below
by either registered or certified mail retum receipt requested or guaranteed ovemight mail with tracing capability, or
at such other address as County may hereafter designate. All notices to County provided by Contractor pursuant to
this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Valley, CA 92555

County HIPAA Privacy Officer Phone Number: (951) 486-6471

Page 37 of 37RFQu# HSARC-349
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This Agreement is entered into by and between P.S...TEST, INC., a Califomia non-profit

corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political

subdivision of the State of California, on behalf of its Riverside University Health System - Public Health,

(herein referred to as "COUNTY" or "RUHS-PH").

The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all services for Ending the HIV Epidemic as outlined and

specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment Provisions to the

Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of Califomia.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.

CONTRACTOR is not to perlorm services or provide products outside of the Agreement.

1.4 Acceptance by the COL|NTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature by both Parties, and continues in effect

through May 3 1,2026, ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed

for up to three (3) one (l) year terms (each a'oRenewal Term"), subject to departmental approval and the

availability of grant program funding. The Riverside County Board of Supervisors is the only authority that

may obligate the County for a non-cancelable multi-year agreement.

2,2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COUNTY in advance and agreed to in the renewal amendment. COUNTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that fall

outside the scope of work in the request for quote (RFQ) HSARC-349 for Ending the HIV Epidemic in

America services.

RFQu# HSARC-349
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3. Compensation

3.1 The COUNTY shall pay the CONTRACTOR for services performed, products provided and

expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by

COUNTY to CONTRACTOR shall not exceed SEVENTY-FIVE THOUSAND DOLLARS ($75,000) for

the initial term and each subsequent renewal term and may not exceed THREE HUNDRED THOUSAND

DOLLARS ($300,000) in the aggregate, including all expenses. Any unspent funds at the end of a term may

roll over to the next renewal term of the Agreement (if applicable), at the discretion of the COUNTY. Roll-

over funding must be pre-approved in writing by COLINTY. The COUNTY is not responsible for any fees

or costs incurred above or beyond the contracted amount and shall have no obligation to purchase any

specified amount of services or products. Unless otherwise specifically stated in Exhibit B, COUNTY shall

not be responsible for payment of any of CONTRACTOR's expenses related to this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement. All price decreases

(for example, if CONTRACTOR offers lower prices to another govemmental entity) will automatically be

extended to the COUNTY. The COUNTY requires written proof satisfactory to COL|NTY of cost increases prior

to any approved price adjustment. After the first year of the agreement, a minimum of 3O-days advance notice in

writing is required to be considered and approved by COUNTY. No retroactive price adjustments will be

considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar amount

of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the Consumer

Price lndex- All Consumers, All Items - Greater Los Angeles, Riverside and Orange County areas and be subject

to satisfactory performance review by the COUNTY and approved (if needed) for budget funding by the Board of

Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to
I
i CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COLNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

or

RFQU# HSARC-349
Form #l l6-3 I 0 - rev. 6ll9l24

Page 4 of 36



Contract ID #HSARC -25-073

R I VCOPH -A P@ruhealth.ore

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (o be provided to CONTRACTOR by COUNTY when

available); invoice number and invoice date; payment due date; remittance address; bill-

to and ship-to addresses of ordering department/branch; Agreement number (HSARC-

25-073); grant number (HS200130); quantities; service dates for claimed expenditures

(billing period must fall within the Agreement performance period); item descriptions,

unit prices, extensions, sales/use tax if applicable, and an invoice total.

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COUNTY.

c) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation for payment of this Agreement beyond the cunent fiscal year is

contingent upon and limited by the availability of COUNTY funding from which payment can be made, and

invoices shallbe rendered "monthly" in arrears. No legal liability on the part of the COUNTY shallarise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COL|NTY shall immediately notiff

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Changes to the Agreement

4.1 The Board of Supervisors and the COLTNTY Purchasing Agent and/or his designee is the

only authorized COLINTY representatives who may at any time, by written order, alter this Agreement. If

any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordinllV.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice of any actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COLINTY Purchasing Agent decides that the facts provide sufficient justification,

they may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

RFQu# HSARC-349
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shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served

upon the CONTRACTOR stating the extent and effective date of termination.

5,2 COUNTY may, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. [n the

event of such termination, the COUNTY may proceed with the work in any manner deemed proper by

COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination;and

(b) Transfer to COUNTY and deliver in the manner as directed by COUNTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COUNTY.

5.4 After termination, COUNTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shallterminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part3017, and 45 CFR Part 76). The System for Award

Management (SAM) is the Oflicial U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

RFQu# HSARC-349
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5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownershin/Use of Contract Materials and Products

6.1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COUNTY

pursuant to this Agreement shall be the sole property of the COUNTY. The material, reports or products

may be used by the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but

not limit to, duplication and/or distribution within the COLINTY or to third parties. CONTRACTOR agrees

not to release or circulate in whole or part such materials, reports, or products without prior written

authorization of the COUNTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach

tools, educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible withfundingfrom Riverside University Health System - Public

Health, supported by The Califurnia Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public

Health branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or

other corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - PubliQ Health

HIV/STD BRANCH

4065 County Circle Drive

Riverside, Cal ifomia 92503

Or

t.robinson@ruhealth.org

RFQu# HSARC-349
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7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an affempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COLINTY employees.

8. Inspection of Service: Oualitv Control/Assurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

fumished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COLI-NTY representative to permit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COL|NTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COLINTY shall have the right to: (l) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY

RFQu# HSARC-349
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representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

9. IndependentContractor/EmploymentElisibility

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COUNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement ("Covered Individuals") meet the citizenship or alien

status requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees performing work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986,8 U.S.C. $1324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documentation for all covered employees, for the

period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federalhealth care programs;or has been convicted of a

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

RFQu# HSARC-349
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CONTRACTOR has performed such screening on same Covered Individuals under a separate

agreement with COLNTY within the past six (6) months. Covered Individuals shall be required to disclose

to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COL|NTY business operations related to this Agreement.

9.6 CONTRACTOR shall notit/ COUNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disnutes

11.1 The parties shall attemptto resolve any disputes amicably atthe working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall furnish the decision in writing. The decision of the

COUNTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly eroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

RFQu# HSARC-349
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ll.2 Prior to the filing of any legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensins and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

licensing requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR

warrants that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for

performance of this Agreement as required by the laws and regulations of the United States, the State of

California, the County of Riverside and all other governmental agencies with jurisdiction, and shall maintain

these throughout the term of this Agreement.

13. Use Bv Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COUNTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Cal. Gov. Code $ 12900

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 241, the Americans with

Disabilities Act of 1990,42 U.S.C. $1210 et seq., and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COLINTY agency, a copy of this Agreement and such books, documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

RFQu# HSARC-349
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of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentiality

16.l The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical

information not identifying any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COLINTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COUNTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identiffing

number, symbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

17. Administration/ContractLiaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COI-INTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE

Riverside University Health System -

Public Health

CONTRACTOR

P.S...Test, Inc.

140 North Luring Dr Suite D
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4065 COUNTY Circle Dr., Ste.403 Palm Springs, CA,92262

Riverside, CA92503 ATTN: Dr. Phyllis Ritchie

ATTN: Contracts Unit drph_vllisritchie@smail.com

ph-contracts@ruhealth.org

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reportine Requirements

In order to comply with child support enforcement requirements of the State of California, the

COL|NTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to furnish the required data and

certifications to the COL|NTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions conceming this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Govemment section under "Employment Development Department" or access their Internet site at

lvw,w,.edd.ca.gov.

21. HoldHarmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend
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the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,

cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemnifr and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COL|NTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of Califomia, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. The policy shall include Employers' Liability (Coverage B) including Occupational

Disease with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S
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performance of its obligations hereunder. Policy shall name the COUNTY as Additional lnsured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perforrnance of the obligations underthis Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

occurrence and $2,000,000 annual aggregate. If Contractor's Professional Liability Insurance is written on a

claims made basis rather than an occuffence basis, such insurance shall continue through the term of this

Agreement and CONTRACTOR shall purchase at his sole expense either l) an Extended Reporting

Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from new insurer with a

retroactive date back to the date of, or prior to, the inception of this Agreement; or 3) demonstrate through

Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or

original insurer. Coverage provided under items; l),2), or 3) willcontinue as long as the law allows.

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

not limited to, claini5 involving infringement of intellectual property, including but not limited to

infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damages

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to these

obligations.
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If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COUNTY as Additional

Insureds.

F. General Insurance Provisions - All lines:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds $500,000 per occurrence each such retention shall have

the prior written consent of the County Risk Manager before the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shalleither; l) reduce or eliminate such self-insured

retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and

policies of insurance shallcontain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or certified original policies, including all endorsements and attachments thereto

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of
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insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of lnsurance.

4) tt is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a material change in the equipment to be used in the perforrnance of the scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COL|NTY.

8) CONTRACTOR agrees to notifu COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.

23.2 Any waiver by COLINTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full, and complete compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by CO{.INTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COLTNTY on request; or at its option the COLINTY may

offset the amount disallowed from any payment due to the CONTRACTOR.
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23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third parry. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COLINTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COLINTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (CallOSHA).

23,11 This Agreement shall be governed by the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of California located in Riverside, California, and the parties waive any pr$vision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform
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Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature fortransactions and contracts among parties in California,

including a govemment agency. Electronic signature means an electronic sound, symbol, or process

attached to or logically associated with an electronic record and executed or adopted by a person with the

intent to sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature

means an electronic identifier, created by computer, intended by the party using it to have the same force

and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes

of this section, a digital signature is a type of "electronic signature" as defined in subdivision (h) of $ 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of Califomia, on
bEhAIf Of its RIVERSIDE UNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

P.S...TEST, Inc., a California nonprofit
corporation

By:
Phylli
CEO & Founder

Dated: 081L312025

By:
Max B
CFO

Dated: 081L312025

,/ /r/-)4
V. Manuel Perezo Chair
Board of Supervisors

Dated: SEP222025

ATTEST:
Kimberly
Clerk

Deputy

APPROVED AS TO FORM
Minh C. Tran
County Counsel

By

By

By:

Ero u .ln iuz,
Yl)v. t \atvu,. LU

tssen salnz
Deputy County Counsel

sEP222025?4+
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EXHIBIT A
Ending the HIV Epidemic (ETHE)

SCOPE OF SERVICE

I. BACKGROUND
The Riverside County University Health System - Public Health HIV/AIDS Department shall

provide a grant to and for the benefit of the Contractor; funded by the Centers for Disease Control

and Prevention (CDC), PS20-2010: lntegrated HIV Programs for Health Departments to Support

Ending the HIV Epidemic in the United States (CFDA 93.940), initiative is intended to build on the

on-going activities funded through PSl8-1802: Integrated HIV Surveillance and Prevention

Programs for Health Departments to strategically advance (i.e., initiate new or expand existing) HIV

prevention efforts.

The purpose of the Grant is to implement comprehensive HIV programs that complement

programs, such as the Ryan White program and other Health and Human Services (HHS) programs,

designed to support ending the HIV epidemic in America by leveraging powerful data, tools and

resources to reduce new HIV infections. The CONTRACTOR will plan, develop, and implement

programs tailored to ending the HIV epidemic (EIHE) in America as described in the Scope of Work

(sow).

2. SERVICE LOCATION
Services shall be performed under Districts I and 4 mentioned herein throughout the Riverside

County area.

2.1 District I
2,1,1 Services shall be performed throughout the cities within District I of

Riverside County areas including: Cities of Riverside, Perris, and portions of

Jurupa Valley, including City Council Districts 4 and 5, along with the

unincorporated communities of Good Hope, Highgrove, March Air Reserve Base,

Mead Valley, and Meadowbrook.

2.2 District IV

2.2.1 Services shall be performed throughout the cities within District 4 of

Riverside County areas including: Blythe, Cathedral City, Coachella, Desert Hot

Springs, Indian Wells, Indio, La Quinta, Palm Desert, Palm Springs and Rancho

Mirage. The Fourth District includes the communities of Bermuda Dunes, Cahuilla

Hills, Carver Tract, Chiriaco Summit, Colorado River Communities, Desert
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Center/Lake Tamarisk, Desert Edge, Desert Palms, Eagle Mountain, Fern Valley,

Garner Valley, Gamet, Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center,

North Palm Springs, North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky

Valley, Snow Creek, Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and

Windy Point.

3. SERVICE HOURS
Ending the HIV Epidemic services shall be provided Monday through Friday, except official

holidays, from 8:00 a.m. to 5:00 p.m. and include evenings, weekends, and holidays as needed if

observed by the CONTRACTOR. Some activities are conducted in non-traditional hours such as

evening and weekends.

4. CONTRACTORRESPONSIBILITIES
CONTRACTOR shall be responsible for the functions, tasks and activities listed below:

4.1 Diaenose

4.1.1 Increase HIV diagnoses by expanding routine opt-out HIV screening in healthcare

settings.

4.1.2 Develop and/or expanded locally tailored HIV testing programs to reach people in non-

healthcare settings.

4.1.3 Increase at least yearly re-screening of people at elevated risk for HIV in healthcare and

non-healthcare settings.

4.2 Treatment

4.2.1 Ensure rapid linkage to HIV medical care and antiretroviral therapy initiation for all

people with newly diagnosed HIV.

4.2.2 Support re-engagement and retention in HIV medical care and treatment adherence.

4.3 Prevent

4.3.1 Accelerate efforts to increase pre-exposure prophylaxis (PrEP) use.

4.3.2 Increase availability, use, and access to and quality of comprehensive syringe services

programs.

4.4 Resnond

4.4.1 Develop partnerships, processes, data systems, and policies for cluster detection and

response.

4.4.2 Investigate and intervene in networks with active transmission.

4.4.3 ldentify and address gaps in programs and services by cluster detection and response.
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4.5 Testine and Confi dentialitv

CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.5.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.5.2 Implementing data protection measures to secure electronic and paper records.

4.5.3 Limiting access to sensitive information to authorized personnel only.

4.5.4 Ensuring all personnel involved in data handling are trained in confidentiality and

data security practices.
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EXHIBIT B
PAYMENT PROYISIONS

CONTRACTOR shall receive payment by the COLINTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscal year. Although not

guaranteed and dependent on available funds, an updated budget and/or scope of work may be

required if a rollover is approved.

1. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal

term shall not exceed SEVENTY-FIVE THOUSAND DOLLARS ($75,000) and may not exceed

THREE HUNDRED THOUSAND DOLLARS (5300,000) in the aggregate, including all expenses.

CONTRACTOR will be paid a maximum amount per activity in accordance with Section 2 below.

2. BUDGET BREAKDOWN

Budget Year l: (lnitial Term Effective upon signature of the agreement), through May 31,

2026)

Riverside County
Exhibit B - Awarded Budget
Ending the HIV Epidemic

Year 1

$34,938

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office Manager
Licensed Vocational Nurse

Reception
Medical Assistant

Front Desk
Outreach

Salary &
Benelits

$36,s68Operating
Expenses

Operating Expenses including but not limited to
Office Supplies, Laboratory Services, Printing
Services, Postage, Communication, Equipment
Maintenance, Rent, Medical Supplies, Small-
Scale Advertising/Program Promotion, and

Special Program Expense

AmountDescriptionBudget ltem
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Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.
$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 6ll126 through 5l3ll29)

$0
Travel &
Training

Travel Expenses for mandatory
trainings/meeting, professional development
training, meals, lodging, airfare, and mileage

reimbursement.

$3,494
Overhead /

Indirect Cost

Indirect costs such as administrative support,
custodial/j anitorial support, building

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed at l0'/" of Salary & Benefits
Note: Not to exceed 107o of Salary & Benefit

expense

$75,000Total Requested Year I

Riverside County
Exhibit B - Awarded Budget
Ending the HIV Epidemic

Year 2-4

$34,938 $34,938 $34,938 s 104,814Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational N urse/ Offi ce

Manag;r
Licensed Vocatibnal Nurse

Reception
Medical Assistant

Front Desk
Outreach

1.1

Renewal
Term

(Year 2)

2n'J

Reneu'al
Term

(Year 3)

3r,l
Renewal

Term
(Year 4)

Description Total
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Operating
Expenses

Operating Expenses including but
not limited to: Office Supplies,
Laboratory Services, Printing

Services, Postage, Communication.
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Adverti sing/Program Promotion,

$36,568 $36,568 $36,s68 $ 109,704

and

*Amounts are rounded to the nearest dollar.

3. METHOD, TIME, AND CONDITIONS OF PAYMENT
CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.
t
i
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$0 $0 $oEquipment
Expenses

Equipment expense such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

$0

$0 $0 $0 $oTravel &
Training

Travel Expense for mandatory
trainings/meeting, professional
development training, meals,
lodging, airflare, and mileage

reimbursement.

$ 10,482Overhead /
Indirect Cost

Indirect costs such as administrative
support, custodial/janitorial support,
building maintenance, HR"/payroll
processing, insurance, utilities, etc.

Billed at lOoh of Salary &
Benefits

Note: Not to exceed l0o/o of
Salary & Benefit expense

$3,494 $3,494 $3,494

Total Requested Year 2-{ $75,ooo $75,000 $75,000 $225'000
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Attachment I
Hl PAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and P.S...Test, lnc

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement
between the County of Riverside ("County") and Contractor and shall be effective as of the date ttre Underlying Agreement
approved by both Parties (the "Effective Date").

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to which the Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), Public Law
104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and
regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a covered entity, as defined in the Privacy Rule; and,

WHEREAS, to the extent County discloses PHI and/or ePHI to Contractor or Contractor creates, receives, maintains,
transmits, or has access to PHI and/or ePHI of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $1793 I and $17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and

privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate
agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and,

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the
Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the
Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the
establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the
course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such
uses and disclosures; ,

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as

follows:

1. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
meaning given such term in 45 CFR $ 164.402.
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(l) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor

demonstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at

least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-

identification;

(b) The unauthorized person who used the PHI or to whom the disclosure was made;

(c) Whether the PHI was actually acquired or viewed; and

(d) The extent to which the risk to the PHI has been mitigated.

(2) Breach excludes

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority

of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the

scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of the

Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate

to another person authorized to access PHI at the same covered entity, business associate, or organized health care

arrangement in which County participates, and the information received as a result of such disclosure is not further

used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith belief that an unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR $164.50 l, including but not limited to a subcontractor

that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

C. "Data aggregation" has the meaning given such term in 45 CFR $164.501.

D. "Designated record set" as defined in 45 CFR $164.501 means a group of records maintained by or for a covered entity

that may include: the medical records and billing records about individuals maintained by or for a covered health care

provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by

or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $160.103 means protected health information
transmitted by or maintained in electronic media.

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,

gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC $17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $164.501'

H. "lndividual" as defined in 45 CFR $160.103 means the person who is the subject of protected health information.

I. "Person" as defined in 45 CFR $160.103 means a natural person, trust or estate, partnership, corporation, professional

association or corporation, or other entity, public or private.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E
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K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $ 160.103, which includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR $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 5164.304 means the attempted or successful unauthorized access, use,

disclosure, modification, or destruction of information or interference with system operations in an information system.

O. "Security Rule" means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.

P. "Subcontractor" as defined in 45 CFR $160.103 means a person to whom a business associate delegates a function,
activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR 5164.402 means PHI not rendered
unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified
by the Secretary in the guidance issued under 42 USC $ I 7932(hX2).

2. Scope of Use and Disclosure bv Contractor of Countv's PHI and/or ePHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions,
activities or services for, or on behalf oi County as specified in this Addendum, if such use or disclosure does not
violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this
Addendum or required by law, in accordance with 45 CFR $ 164.504@)Q), 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 management and administration or to carry out
its legal responsibilities, only if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose
such PHI and/or ePHI that the person will:

Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which
Contractor disclosed it to the person, or as required by law; and,

Notify County of any instances of which it becomes aware in which the confidentiality of the
information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the
Underlying Agreement or as requested by County; and,

4) De-identifo all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-
identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude
timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
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disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or

regulations shall control the disclosure ofrecords.

Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business

associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC $17935 and $17936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if permitted

by and in compliance with the requirements of 45 CFR $164.514(0 or 45 CFR $164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR $164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $ 16a.508(a)(3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment

or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely

relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR $16a.502(a)(5)(ii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $16a.508(a)(a).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the

Underlying Agreement.

4. Oblieations of County.

A. County agrees to make its best efforts to notifu Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations

under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly notifu Contractor in writing of any changes in, or revocation of,
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect

Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notifu Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or

ePHI.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not be

permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI, so that

Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Obligations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR
gl6a.50a(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered
entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by
law. Contractor shall promptly notifu County if Contractor is required by law to disclose PHI and/or ePHL

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHl, to prevent
use or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI
and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,
including breaches ofunsecured PHI as required by 45 CFR $164.410.

F. In accordance with 45 CFR $16a.502(eXl)(ii), require that any subcontractors that create, receive, maintain,
transmit or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that
apply to Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this
Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from
County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use ordisclosure in accordance with 42 USC $17935(b) and 45 CFR $164.502(bXl).

I. Comply with requirements of satisfactory assurances under 45 CFR $164.5 12 relating to notice or qualified
protective order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Contractor shall promptly notifr County upon Contractor's receipt of such request from a third party.

Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,
payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,
unless otherwise excepted under 45 CFR $ 164.508(bX4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and HITECH, as may be

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out
County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activiry or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.

RFQu# HSARC-349
Form #l l6-310 - rev. 6ll9l24

J

Page 3l of36



7

6. Access to PHI. Amendment and Disclosure Accounting. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated

record set to County or an individual as directed by County, within five (5) days of request from County, to satisf!
the requirements of 45 CFR $164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated

record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR $164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide

accounting of disclosures of PHI under 45 CFR $164.528 and, where applicable, electronic health records under 42

USC $17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI

and/or electronic health record in accordance with 45 CFR $ 164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

directed by County information collected in accordance with this section to permit County to respond to a

request by an individual for an accounting of disclosures of PHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Security of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,

transmit or have access to County ePHI, in accordance with 42 USC $17931 and 45 CFR $164.314(a)(2Xi), and

$ 164.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability ofePHI
that Contractor creates, receives, maintains, ortransmits on behalf of County in accordance with 45 CFR $164.308,

S 164.3 10, and $ 164.312;

B. Comply with each of the requirements of 45 CFR $164.3 l6 relating to the implementation of policies, procedures

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the security or integrity ofePHI;

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. [n accordance with 45 CFR $164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit,

or access ePHI on behalfofContractor agree through contract to the same restrictions and requirements contained in

this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $164.410;and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health

and Welfare) of the United States Code, as may be amended from time to time, including but not limited to

HITECH.
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Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC 517932 and 45 CFR Parr 164, Subpart D, including but not limited to 45 CFR $164.410.

Discovery and notification. Following the discovery of a breach of unsecured PH[, Contractor shall notifu
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery of a breach, except as provided in 45 CFR S 1 64.4 I 2.

I ) Breaches treated as discovered. A breach is treated as discovered by Contractor as of the first day on
which such breach is known to Contractor or, by exercising reasonable diligence, would have been known
to Contractor, which includes any person, other than the person committing the breach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall
include, to the extent possible, the following information if known (or can be reasonably obtained) by
Contractor:

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 briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery of
the breach, if known;

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types

of information were involved;

d) Any steps individuals should take to protect themselves from potential harm resulting from the breach;

e) A brief description of what Contractor is doing to investigate the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

Contact procedures for individuals to ask questions or learn additional information, which shall include
a toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

$164.404, $164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall
maintain a log or other documentation of such breaches and provide such log or other documentation on an

annual basis to County not later than fifteen (15) days after the end ofeach calendar year for submission to the

Secretary.

Delay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting
would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR $164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be

A.
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construed to limit or diminish Contractor's obligations to indemnifr, defend and hold harmless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR S164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation
documentation.

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
when County, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to
report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent
requirements of California Health & Safety Code $1280.15. For purposes of this Section S.G, "unauthorized"
has the meaning given such term in California Health & Safety Code $1280.15CI)(2).

l) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the

Califomia Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety

Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,

understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
Califomia Health & Safety Code S1280.15.

9. Hold Harmless/Indemnification.

A. Contractor agrees to indemnifo and hold harmless County, all Agencies, Districts, Special Districts and Departments

of County, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees,

agents and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating to this
Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,

agents or representatives from this Addendum. Contractor shall defend, at its sole expense, all costs and fees,

including but not limited to attomey fees, cost of investigation, defense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed oflicials, employees, agents or representatives in any claim or action based upon
such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole

cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably

withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent

of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,

indemnify and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and

information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal

relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or

circumscribe Contractor's obligations to indemnifu and hold harmless County herein from third party claims arising
from issues of this Addendum.
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D. In the event there is conflict between this clause and California Civil Code 52782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifring County to
the fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the
Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

Term. This Addendum shall commence upon the Effec':ive Date and shall terminate when all PHI and/or ePHI provided
by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or returned to County,
or, if it is infeasible to retum or destroy PHI and/ePHI, llrotections are extended to such information, in accordance with
section I LB of this Addendum.

Termination.
A. Termination for Breach of Contract. A breach o i any provision of this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the
Underlying Agreement with or without an opport'rnity to cure the breach, notwithstanding any provision in the
Underlying Agreement to the contrary. Either pary, upon written notice to the other party describing the breach,
may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party
fails to cure the breach to the satisfaction of :he non-breaching party in a timely manner, the non-breaching
parry has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-
breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breachinll party.

B. Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contractor shall return or, if agreed to in writing by

County, destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalf
of County, and, in the event of destruction, Corrtractor shall certifo such destruction, in writing, to County. This
provision shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of
this section.

2) In the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible,
Contractor shall provide written notification to County of the conditions that make such retum or destruction
not feasible. Upon determination by Contractcr that retum or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and
disclosures of such PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.

General Provisions.
A. Retention Period. Whenever Contractor is requirr:d to document or maintain documentation pursuant to the terms

of this Addendum, Contractor shall retain such rlocumentation for 6 years from the date of its creation or as

otherwise prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is
necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sr:ctions 3, 5, 6, 7, 8, 9, I l.B and l2.A of this Addendum shall
survive the termination or expiration of this Addenclum.
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the

Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that

conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
l) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to permit County to

comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the terms of this

Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed

below by either registered or certified mail return receipt requested or guaranteed ovemight mail with tracing

capability, or at such other address as County may hereafter designate. All notices to County provided by

Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer:

County HIPAA Privacy Officer Address:

HIPAA Privacy Manager

26520 Cactus Avenue,
Moreno Valley, CA 92555

County HIPAA Privacy Officer Phone Number: (95 I ) 486-6471

RFQu# HSARC-349
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This Agreement is entered into by and betwoen WELLNESS and EQUITY ALLIANCE LLC, a

Califomia limited liability company (herein referreJ to as "CONTRACTOR"), and the COLINTY OF

RIVERSIDE, apolitical subdivision of the State of California, on behalf of its Riverside University Health

System - Public Health, (herein referred to as "COIINTY" or "RUHS-PH").

The parties agree as follows:

l. Description of Services

1.1 CONTRACTOR shall provide all services for Ending the HIV Epidemic services.as outlined

and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment Provisions to the

Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perlorm

under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of (lalifomia.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can prop,erly perform this work at the prices stated in Exhibit B.

CONTRACTOR is not to perform services or provide pnrducts outside of the Agreement.

1.4 Acceptance by the COUNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be effective upon signature by both Parties, and continues in effect

through May 31,2026 ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed

for up to three (3) one (l) year terms (each a "Rene''ryal Term"), subject to departmental approval and the

availability of grant program funding. The Riverside lJounty Board of Supervisors is the only authority that

may obligate the County for a non-cancelable multi-yt,ar agreement. 0

t
2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COUNTY in advan<;e and agreed to in the renewal amendment. COUNTY

pre-approval is required if additional or altered sen,ices are submitted by the CONTRACTOR that fall

outside the scope of work in the request for quote (RFQ) HSARC-349 for Ending the HIV Epidemic

servlces.

Page 3 of36RFQu# HSARC-349
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3. Compensation

3.1 The COUNTY shall pay the CONTRACTOR for Ending the HIV Epidemic services

performed, products provided and expenses incurred in accordance with the terms of Exhibit B, Payment

Provisions. Maximum payments by COLINTY to CONTRACTOR shall not exceed SEVENTY-ONE

THOUSAND ONE HUNDRED THIRTY-SEVEN DOLLARS ($71,137) for the initial contract term and

each subsequent renewal term, and may not exceed TWO HUNDRED EIGHTY-FOUR THOUSAND FIVE

HUNDRED FORTY-EIGHT DOLLARS ($284,548) in the aggregate, including all expenses. Any unspent

funds at the end of a term may roll over to the next renewal term of the Agreement (if applicable), at the

discretion of the COUNTY. Roll-over funding must be pre-approved in writing by COUNTY. The

COUNTY is not responsible for any fees or costs incurred above or beyond the contracted amount and shall

have no obligation to purchase any specified amount of services or products. Unless otherwise specifically

stated in Exhibit B, COL|NTY shall not be responsible for payment of any of CONTRACTOR's expenses

related to this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement (lf applicable). All

price decreases (for example, if CONTRACTOR offers lower prices to another govemmental entity) will

automatically be extended to the COUNTY. The COUNTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustment. After the first year of the agreement, a minimum of 30-days

advance notice in writing is required to be considered and approved by COUNTY. No retroactive price

adjustments will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Annual increases shall not

exceed the Consumer Price Index- All Consumers, All ltems - Greater Los Angeles, Riverside and Orange

County areas and be subject to satisfactory performance review by the COUNTY and approved (if needed) for

budget funding by the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COLINTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

RFQu# HSARC-349
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Riverside, Califomia 925 13

Crf

RI VCOPH -A ['(@ru health.org

a) Each invoice shall contain a mininrum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COUNTY when

available); invoice number and invoice date; payment due date; remittance address; bill-

to and ship-to addresses of orderirrg departmentlbranch; Agreement number (HSARC-

25-072); grant number (HS20013(l); quantities; service dates for claimed expenditures

(billing period must fall within thr: Agreement performance period); item descriptions,

unit prices, extensions, sales/use ta>: if applicable, and an invoice total.

b) CONTRACTOR shall provide adecluate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COUNTY.

c) Invoices shall be rendered monthly in arrears.

3.4 The COLINTY obligation for paymenl. of this Agreement beyond the current fiscal year is

contingent upon and limited by the availability of COIJNTY funding from which payment can be made, and

invoices shall be rendered "monthly" in arrears. No lelgal liability on the part of the COL|NTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COUNTY shall immediately notiff

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Chanses to the Asreement

4.1 The Board of Supervisors and the CCTUNTY Purchasing Agent and/or his designee is the

only authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice of any actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COL|NTY Purchasing Agent decides that the facts provide sufficient justification,

RFQu# HSARC-349
Form #1 l6-3 l0 - rev. 6119124

Page 5 of36



Contract ID #HSARC-25-072

they may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

5.1. COL|NTY may terminate this Agreement without cause upon 30 days written notice served

upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY ffioy, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. In the

event of such termination, the COLINTY may proceed with the work in any manner deemed proper by

COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination; and

(b) Transfer to COUNTY and deliver in the manner as directed by COIINTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COL|NTY.

5.4 After termination, COLINTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part 3017, and 45 CFR Part 76). The System for Award

RFQu# HSARC-349
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Management (SAM) is the Official U.S. Governrnent system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided try law or this Agreement.

6, Ownership/Use of Con Materials and Products

6.1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CTfNTRACTOR has been compensated by COIINTY

pursuant to this Agreement shall be the sole propert;, of the COUNTY. The material, reports or products

may be used by the COUNTY for any purpose that the COI-INTY deems to be appropriate, including, but

not limit to, duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees

not to release or circulate in whole or part such rnaterials, reports, or products without prior written

authorization of the COUNTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach

tools, educational materials, or other public-facing conrmunications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible withfunalingfrom Riverside University Health System - Public

Health, supported by The Califurnia Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public

Health branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to publi<: distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or

other corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to eittLer:

Riverside University Health System - Public Health

HIV/STD BRANCH

4065 County Circle Drive

Riverside, Cal ifomia 92503

C,r

RFQu# HSARC-349
Form #l l6-310 -rev.6ll9l24

PageT of36



Contract ID #HSARC -25 -07 2

t.robinson@ruhealth.org

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COLINTY employees.

8. Insnection of Service: Oualitv Control/Assurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

fumished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COLINTY representative to permit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COLINTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COUNTY shall have the right to: (l) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COTINTY

because of the CONTRACTOR's failure to perform.

RFQu# HSARC-349
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8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY

representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

9. IndependentContractor/EmploymentElisibilitv

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COLINTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COL|NTY harmless

from any and all claims that may be made against COLTNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COLINTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement ("Covered Individuals") meet the citizenship or alien

status requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees performing work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986,8 U.S.C. $1324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documentation for all covered employees, for the

period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federalhealth care programs; or has been convicted of a

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

RFQu# HSARC-349
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Agreement. CONTRACTOR shall screen all current Covered tndividuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

CONTRACTOR has performed such screening on same Covered Individuals under a separate

agreement with COLINTY within the past six (6) months. Covered Individuals shall be required to disclose

to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notify COLNTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notifu COLINTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COLINTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disputes

11.1 The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall fumish the decision in writing. The decision of the

COUNTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitraty, ot so grossly erroneous to imply bad

RFQu# HSARC-349
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faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

11.2 Prior to the filing of any legalaction related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensins and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

licensing requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR

warrants that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for

performance of this Agreement as required by the laws and regulations of the United States, the State of

California, the County of Riverside and all other governmental agencies with jurisdiction, and shall maintain

these throughout the term of this Agreement.

13. Use Bv Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COUNTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Cal. Gov. Code $ 12900

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 241, the Americans with

Disabilities Act of 1990,42 U.S.C. $1210 et seq., and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COUNTY agency, a copy of this Agreement and such books, documents and records as are necessary to

RFQu# HSARC-349
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certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confidentialitv

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of officialannouncement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical

information not identifying any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COTINTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COL|NTY, any such information to anyone other than the

COLI-NTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifuing

number, symbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

17. Administration/ContractLiaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

RFQu# HSARC-349
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18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Riverside University Health System - Wellness & Equity Alliance, LLC

Public Health 250 QuailRidge Rd

4065 COL|NTY Circle Dr., Ste.403 Scotts Valley, CA,95066

Riverside, CA92503 ATTN: Tyler Evans.

ATTN: Contracts Unit tyler@wellnessequityalliance.com

ph-contracts@ruhealth.org

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Renortins Requirements

In order to comply with child support enforcement requirements of the State of California, the

COL|NTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to fumish the required data and

certifications to the COUNTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTORTo comply with all federal and state reporting requirements

for child support enfofce-ent or to comply with all lawfully served Wage and Eamings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Govemment section under "Employment Development Department" or access their Internet site at

www.edd.ca.sov.

RFQu# HSARC-349
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21. Hold Harmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,

cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COLINTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COLI-NTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemniff and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COLTNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COLI-NTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:

RFQu# HSARC-349
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If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. The policy shall include Employers' Liability (Coverage B) including Occupational

Disease with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S

performance of its obligations hereunder. Policy shall name the COLINTY as Additional Insured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perforrnance of the obligations under this Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurrence limit. Policy shall name the COUNTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

occurrence and $2,000,000 annual aggregate. If Contractor's Professional Liability Insurance is written on a

claims made basis rather than an occurrence basis, such insurance shall continue through the term of this

Agreement and CONTRACTOR shall purchase at his sole expense either l) an Extended Reporting

Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from new insurer with a

retroactive date back to the date of, or prior to, the inception of this Agreement; or 3) demonstrate through

Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or

original insurer. Coverage provided under items; l),2), or 3) will continue as long as the law allows.

E. Cyber Liability:
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CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

S2,000,000 per occurence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

not limited to, claims involving infringement of intellectual property, including but not limited to

infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damages

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to these

obligations.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COUNTY as Additional

Insureds.

F. General Insurance Provisions - All lines:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds $500,000 per occulrence each such retention shall have

the prior written consent of the County Risk Manager before the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shall either; l) reduce or eliminate such self-insured

retention as respects this Agreement with the COUNTY, or 2) procure u Uo,S which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either I ) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and
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policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or certified original policies, including all endorsements and attachments thereto

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a materialchange in the equipment to be used in the perforrnance of the scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notiff COUNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.
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23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COL|NTY to require exact, full, and complete compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COUNTY on request; or at its option the COLI-NTY may

offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COL|NTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COUNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COUNTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

Cal ifornia (CallOSHA).
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23.11 This Agreement shall be governed by the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of California located in Riverside, California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform

Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature for transactions and contracts among parties in California,

including a govemment agency. Electronic signature means an electronic sound, symbol, or process

attached to or logically associated with an electronic record and executed or adopted by a person with the

intent to sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature

means an electronic identifier, created by computer, intended by the party using it to have the same force

and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes

ofthissection,adigital signatureisatypeof"electronicsignature"asdefinedinsubdivision(h)of $ 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of Califomia, on
bEhAIf Of its RIVERSIDE LiNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

WELLNESS & EQUITY ALLIANCE
LLC., a California limited liability company

By:
Tyler Evans
Medical Director

Dated: 0811212025

)By
V. Manuel Perez, Chair
Board of Supervisors

Dated: SEP222025

ATTEST:
Kimberly
Clerk

Deputy

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By: Ftrr .l it -
qvN.,r 

=Pvlfrvhsen sarnz
Deputy County Counsel

By:

sEP 2 2 2025 3. 44
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EXHIBIT A
Ending the HIV Epidemic (ETHE)

SCOPE OF SERVICE

1. BACKGROUND
The County of Riverside a political subdivision of the State of California, on behalf of its

Riverside University Health System - Public Health HIV/AIDS Department shall provide a grant to

and for the benefit of the Contractor; funded by the Centers for Disease Control and Prevention

(CDC), PS20-2010: Integrated HIV Programs for Health Departments to Support Ending the HIV

Epidemic in the United States of America (CFDA 93.940), initiative is intended to build on the on-

going activities funded through PSlS-1802: Integrated HIV Surveillance and Prevention Programs

for Health Departments to strategically advance (i.e., initiate new or expand existing) HIV

prevention efforts.

The purpose of the Grant is to implement comprehensive HIV programs that complement

programs, such as the Ryan White program and other Health and Human Services (HHS) programs,

designed to support ending the HIV epidemic in America by leveraging powerful data, tools and

resources to reduce new HIV infections. The CONTRACTOR will plan, develop, and implement

programs tailored to Ending the HIV epidemic (EtHE) as described in the Scope of Service.

2. SERVICE LOCATION
Services shall be performed under District 4 mentioned herein throughout the Riverside County area.

2.1 District 4

2.1.1 Services shall be performed throughout the cities within District 4 of

Riverside County areas including: Blythe, Cathedral City, Coachella, Desert Hot

Springs, Indian Wells, Indio, La Quinta, Palm Desert, Palm Springs and Rancho

Mirage. The Fourth District includes the communities of Bermuda Dunes, Cahuilla

Hills, Carver Tract, Chiriaco Summit, Colorado River Communities, Desert

Center/Lake Tamarisk, Desert Edge, Desert Palms, Eagle Mountain, Fern Valley,

Garner Valley, Gamet, Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center,

North Palm Springs, North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky

Valley, Snow Creek, Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and

Windy Point.

3. SERVICE HOURS

RFQu# HSARC-349
Form #l l6-310 - rev.6ll9l24

Page 2l of 36



4.

Contract ID #HSARC -25-072

Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to

5:00 p.m. and include evenings, weekends, and holidays as needed if observed by the

CONTRACTOR. Some activities are conducted in non-traditional hours such as evening and

weekends.

CONTRACTOR RESPONSIBILITIES
CONTRACTOR shall be responsible for the functions, tasks and activities listed below:

4.1 Diasnose

4.1.1 Increase HIV diagnoses by expanding routine opt-out HIV screening in healthcare

settings.

4.1.2 Develop and/or expanded locally tailored HIV testing programs to reach people in non-

healthcare settings.

4.1.3 Increase at least yearly re-screening of people at elevated risk for HIV in healthcare and

non-healthcare settings.

4.2 Treatment

4.2.1 Ensure rapid linkage to HIV medical care and antiretroviral therapy initiation for all

people with newly diagnosed HIV.

4.2.2 Support re-engagement and retention in HIV medical care and treatment adherence.

4.3 Prevent

4.3.1 Accelerate efforts to increase pre-exposure prophylaxis (PrEP) use.

4.3.2 lncrease availability, use, and access to and quality of comprehensive syringe services

programs.

4.4 Respond

4.4.1 Develop partnerships, processes, data systems, and policies for cluster detection and

response.

4.4.2 Investigate and intervene in networks with active transmission.

4.4.3 Identify and address gaps in programs and services by cluster detection and response.

4.5 Testine and Confidentialitv

CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.5.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.5.2 Implementing data protection measures to secure electronic and paper records.
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4.5.3 Limiting access to sensitive information to authorized personnel only.

4.5.4 Ensuring all personnel involved in data handling are trained in confidentiality and

data security practices.

I
)
I
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EXHIBIT B
BUDGET PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COLNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscalyear. Although not a

guarantee and dependent on available funds, an updated budget andior scope of work may be

required if a rollover is approved.

1. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal

term shall not exceed SEVENTY-ONE THOUSAND ONE HUNDRED THIRTY-SEVEN

DOLLARS ($71,137) and may not exceed TWO HLI-NDRED EIGHTY-FOUR THOUSAND FIVE

HLTNDRED FORTY-EIGHT DOLLARS ($284,548) in the aggregate, including all expenses.

CONTRACTOR will be paid a maximum amount per activity in accordance with Section 2 below.

2. BUDGET BREAKDOWN

Burtget Year l: (Initial Term Effective upon signature of the agreement), through May 31,

2026)

Riverside County
Exhibit B - Awarded Budget
Ending the HIV Epidemic

Year I

$61,878Salary &
Benefits

Chief Medical Officer
Program Manager

Community Health Worker

$3,071Operating
Expenses

I
Operating Expenses including but not limited to
Office Supplies, Laboratory Services, Printing
Services, Postage, Communication, Equipment
Maintenance, Rent, Medical Supplies, Small-
Scale Advertising/Program Promotion, and

Special Program Expense

Description fotatBudget ltem
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Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.
$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 6ll126 through 5l3ll29)

$0
Travel &
Training

Travel Expenses for mandatory
trainings/meeting, professional development
training, meals, lodging, airfare, and mileage

reimbursement.

$6,188
Overhead /

Indirect Cost

Indirect costs such as administrative support,
custodial/janitorial support, building

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed at lOoh of Salary & Benefits
Note: Not to exceed 10"/" of Salary & Benefit

expense

Iotll Requested Year I Amount

Salary &
Benefits

Chief MedicalOfficer
Program Manager

Community Health Worker

$61,878 $61,878 $61,878 $185,634

Operating
Expenses

Operating Expenses including but
not limited to: Office Supplies,
Laboratory Services, Printing

Services, Postage, Communication,
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Advertising/Program Promotion,
and Special Program Expense

$3,071 $3,071 $3,071 $9,213

I't
Renewal

Term
(Year 2)

2n,l

Renerval
Term

(Year 3)

3..1

Renerval
Term

(Year {)

Iotal
Description
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$0 $0 $0 $0

Equipment
Expenses

Equipment expenses such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

*Amounts are rounded to the nearest dollar.

3. METHOD, TIME, AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.

$0 $0 $0

Travel &
Training

Travel Expense for mandatory
trainings/meeting, professional
development training, meals,
lodging, airfare, and mileage

reimbursement.

$0

$18,564$6,188 $6,188 $6,188

Overhead /
Indirect

Cost

Indirect costs such as

administrative support,
custodial/j anitorial support,

building maintenance, HRJpayroll
processing, insurance, utilities, etc.

Billed at l0"h of Salary &
Benefits

Note: Not to exceed l0o/" of
Salary & Benefit expense

fotal Requested Amount s7t,137 $71,137 $71,137 $213,411
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and Wellness & Equity Alliance, LLC.

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement
between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement
approved by both Parties (the "Effective Date").

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to which the Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), Public Law
104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and
regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a covered entify, as defined in the Privacy Rule; and,

WHEREAS, to the extent Counfy discloses PHI and/or ePHI to Contractor or Contractor creates, receives, maintains,
transmits, or has access to PHI and/or ePHI of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $1793 I and $17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional securify and
privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate
agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and,

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the
Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the
Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the
establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the
course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such
uses and disclosures;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as

follows:

l. Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the
meaning given such term in 45 CFR 5164.402.
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(l) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor

demonstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at

least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-

identification;

(b) The unauthorized person who used the PHI or to whom the disclosure was made;

(c) Whether the PHI was actually acquired or viewed; and

(d) The extent to which the risk to the PHI has been mitigated.

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the

scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of the

Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate

to another person authorized to access PHI at the same covered entity, business associate, or organized health care

arrangement in which County participates, and the information received as a result of such disclosure is not further

used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith belief that an unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR $164.501, including but not limited to a subcontractor

that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

C. "Data aggregation" has the meaning given such term in 45 CFR $164.501

D. "Designated record set" as defined in 45 CFR $ I 64.501 means a group of records maintained by or for a covered entity

that may include: the medical records and billing records about individuals maintained by or for a covered health care

provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by

or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $160.103 means protected health information

transmitted by or maintained in electronic media.

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,

gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC $17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $ 164.501

H. "lndividual" as defined in 45 CFR $ I 60. 103 means the person who is the subject of protected health information.

I. "Person" as defined in 45 CFR $160.103 means a natural person, trust or estate, partnership, corporation, professional

association or corporation, or other entity, public or private.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E
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K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $160.103, which includes ePHI.

L. "Required by law" has the meaning given such term in 45 CFR $ 164. 103

M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services ("HHS").

N. "Security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorized access, use,

disclosure, modification, ordestruction of information or interference with system operations in an information system.

O. "Security Rule" means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.

P. "Subcontractor" as defined in 45 CFR S160.103 means a person to whom a business associate delegates a function,
activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $164.402 means PHI not rendered
unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified
by the Secretary in the guidance issued under 42 USC S I 7932(h)(2).

2. Scooe of Use and Disclosure bv Contractor of Countv's PHI and/or ePHl.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions,
activities or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not
violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this
Addendum or required by law, in accordance with 45 CFR $ 164.50a@)Q), Contractor may:

I ) Use PHI and/or ePHI if necessary for Contractor's proper management and administration and to carry out its
legal responsibilities; and,

2) Disclose PHI and/or ePHI for the purpose of Contractor's proper management and administration or to carry out
its legal responsibilities, only if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose
such PHI and/or ePHI that the person will:

Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which
Contractor disclosed it to the person, or as required by law; and,

Notift County of any instances of which it becomes aware in which the confidentiality of the
information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the
Underlying Agreement or as requested by County; and,

4) De-identi$ all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-
identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude
timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
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disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or

regulations shall control the disclosure ofrecords.

3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business

associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHl that Counfy would be prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC $ 17935 and $ I 7936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if permitted

by and in compliance with the requirements of 45 CFR $ 164.514(0 or 45 CFR $ 164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR S164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $ 164.508(aX3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment

or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely

relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR $16a.502(a)(5)(ii), unless permitted by the Underlying

Agreement and in compliance with the requirements of a valid authorization under 45 CFR $16a.508(aXa).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the

Underlying Agreement.

4. Oblieations of Countv.

A. County agrees to make its best efforts to notiry Contractor promptly in writing of any restrictions on the use or

disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations

under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly noti$ Contractor in writing of any changes in, or revocation oi
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect

Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notiry Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or

ePHI.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not be

permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHl, so that

Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Oblieations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR

$16a.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered

entities in HITECH, Ers may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by
law. Contractor shall promptly notifu County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent

use or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI
and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,

including breaches of unsecured PHI as required by 45 CFR $ 164.410.

F. In accordance with 45 CFR $164.502(e)(l)(ii), require that any subcontractors that create, receive, maintain,
transmit or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that
apply to Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this
Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from
County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC $ 17935(b) and 45 CFR $ 164.502(bXl ).

L Comply with requirements of satisfactory assurances under 45 CFR $164.5 12 relating to notice or qualified
protective order in response to a third party's subpoena, discovery request, or other lawful process for the disclosure
of PHI, which Contractor shall promptly noti! County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,
payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,
unless otherwise excepted under 45 CFR $ 164.508(bX4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

of PHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and HITECH, as may be

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out
County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.
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6. Access to PHI. Amendment and Disclosure Accountins. Contractor agrees to:

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated

record set to County or an individual as directed by County, within five (5) days of request from County, to satisfr
the requirements of 45 CFR $164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated

record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR $164.526.

C. AccountingofdisclosuresofPHlandelectronichealthrecord. AssistCountytofulfill itsobligationstoprovide
accounting of disclosures of PHI under 45 CFR $164.528 and, where appticable, electronic health records under 42

USC $ I 7935(c) if Contractor uses or maintains electronic health records. Contractor shall:

l) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR S 164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

directed by County information collected in accordance with this section to permit County to respond to a
request by an individual for an accounting ofdisclosures ofPHI and/or electronic health record.

3) Make available for Counfy information required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHl, in accordance with 42 USC S1793l and 45 CFR $l6a.3la(a)(2Xi), and

$ 164.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI
that Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR $164.308,
S 164.3 10, and $ 164.3 l2;

B. Comply with each of the requirements of 45 CFR $164.3 l6 relating to the implementation of policies, procedures

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the security or integrity ofePHI;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the

Privacy Rule;

E. Ensure compliance with the Security Rule by Contractor's workforce;

F. In accordance with 45 CFR $164.308(bX2), require that any subcontractors that create, receive, maintain, transmit,

or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $164.410; and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health

and Welfare) of the United States Code, as may be amended from time to time, including but not limited to
HITECH.
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8. Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC $17932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $164.410.

Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall notifu
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery ofa breach, except as provided in 45 CFR S164.412.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as of the first day on
which such breach is known to Contractor or, by exercising reasonable diligence, would have been known
to Contractor, which includes any person, other than the person committing the breach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall
include, to the extent possible, the following information if known (or can be reasonably obtained) by
Contractor:

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 briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery of
the breach, if known;

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social
security number, date of birth, home address, account number, diagnosis, disability code, or other types
of information were involved;

d) Any steps individuals should take to protect themselves from potential harm resulting from the breach;

A brief description of what Contractor is doing to investigate the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

Contact procedures for individuals to ask questions or leam additional information, which shall include
a toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate
with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

$164.404, S164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall
maintain a log or other documentation of such breaches and provide such log or other documentation on an

annual basis to County not later than fifteen (15) days after the end of each calendar year for submission to the
Secretary.

Delay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting
would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR $164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the
Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all
legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be

A.

a)

e)
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construed to limit or diminish Contractor's obligations to indemni!, defend and hold harmless County under

Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR $164.414(b), in the event Contractor's use or disclosure of PHI and/or

ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all

notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation

documentation.

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or

when Counfy, in its capacify as a licensed clinic, health facility, home health agency, or hospice, is required to

report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent

requirements of Califomia Health & Safety Code $1280.15. For purposes of this Section 8.G, "unauthorized"
has the meaning given such term in Califomia Health & Safety Code $ 1280.150X2).

l) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the

California Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety

Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without unreasonable delay and no later than two (2) business days after Contractor

detects such incident. Contractor further agrees such report shall be made in writing, and shall include

substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,

understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to

California Health & Safety Code $1280.15.

Hold Harmless/Indemnifi cation.

A. Contractor agrees to indemnifo and hold harmless County, all Agencies, Districts, Special Districts and Departments

of County, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees,

agents and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating to this

Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,

agents or representatives from this Addendum. Contractor shall defend, at its sole expense, all costs and fees,

including but not limited to attorney fees, cost of investigation, defense and settlements or awards, of County, all

Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents or representatives in any claim or action based upon

such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole

cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably

withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent

of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,

indemnifu and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and

information and reasonable assistance, at Conlractor's expense, for the defense or settlement thereof. Contractor's

obtigation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal

relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or

circumscribe Contractor's obligations to indemnifu and hold harmless County herein from third party claims arising

from issues of this Addendum.

9
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D. In the event there is conflict between this clause and California Civil Code $2782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemni$ing County to
the fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County,
or, if it is infeasible to return or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I LB of this Addendum.

Termination.
A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach,

may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the breach to the satisfaction of the non-breaching party in a timely manner, the non-breaching
party has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-
breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

B. Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contractor shall retum or, if agreed to in writing by

County, destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalf
of County, and, in the event of destruction, Contractor shall certif such destruction, in writing, to County. This
provision shall apply to all PHI and/or ePHI which are in the possession of subcontractors or agents of
Contractor. Contractor shall retain no copies of PHI and/or ePHI, except as provided below in paragraph (2) of
this section.

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not feasible,
Contractor shall provide written notification to County of the conditions that make such retum or destruction
not feasible. Upon determination by Contractor that retum or destruction of PHI and/or ePHI is not feasible,
Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and

disclosures of such PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so

long as Contractor maintaips such PHI and/or ePHI.

12. General Provisions.
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms

of this Addendum, Contractor shall retain such documentation for 6 years from the date of its creation or as

otherwise prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3,5,6,7,8,9, ll.B and l2.A of this Addendum shall

survive the termination or expiration of this Addendum.
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the
Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that

conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
l) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or certified mail return receipt requested or guaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by

Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer:

County HIPAA Privacy Officer Address:

HIPAA Privacy Manager

26520 Cactus Avenue,
Moreno Valley, CA 92555

County HIPAA Privacy Officer Phone Number: (951) 486-6471
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PROFESSIONAL SERVICE AGREEMENT

STI PREVENTION AND COLLABORATION SERVICES

between

COUNTY OF RJVERSIDE

YOUNG SCHOLARS For ACADEMIC EMPOWERMENT dba TruEvolution, Inc.

for

and

sEP2 22025 ?.1+
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This Agreement is entered into by and between YOUNG SCHOLARS For ACADEMIC

EMPOWERMENT dba TruEvolution, Inc., a California non-profit corporation (herein referred to as

"CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political subdivision of the State of California,

on behalf of its Riverside University Health System - Public Health, (herein referred to as "COUNTY" or

..RUHS.PH"),

The parties acknowledge and agree that the CONTRACTOR began rendering services to COUNTY

on July 1,2025, and were accepted by COLINTY without a written services agreement. All actions taken by

both the CONTRACTOR and COLTNTY prior to the date hereof are hereby confirmed and ratified by way

of execution of this Agreement.

1. Descrintion of Services

1.1 CONTRACTOR shall provide all services for STI Prevention and Collaboration as outlined

and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment Provisions to the

Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Agreement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of Califomia.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.

CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COLfNTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be in effect July I , 2025, and continues in effect through June 30,2026

("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed for up to three (3) one

(l) year terms (each a "Renewal Term"), subject to departmental approval and the availability of grant

program funding. The Riverside County Board of Supervisors is the only authority that may obligate the

County for a non-cancelable multi-year agreement.

2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

RFQu# HSARC-349
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submitted by CONTRACTOR to COUNTY in advance and agreed to in the renewal amendment. COLINTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that

fall outside the scope of services in Exhibit A in the request for quote (RFQu) HSARC-349 for STI

Prevention and Collaboration Services.

3. Comoensation

3.1 The COLINTY shall pay the CONTRACTOR for services performed, products provided and

expenses incurred in accordance with the terms of Exhibit B, Payment Provisions. Maximum payments by

COUNTY to CONTRACTOR shall not exceed FIFTY-FIVE THOUSAND DOLLARS (S55,000) for the

initial contract term and each subsequent renewal term, and may not exceed TWO HLINDRED TWENTY

THOUSAND DOLLARS ($220,000) in the aggregate, including all expenses. Any unspent funds at the end

of a term may roll over to the next renewal term of the Agreement (if applicable), at the discretion of the

COUNTY. Roll-over funding must be pre-approved in writing by COLINTY. The COLINTY is not

responsible for any fees or costs incurred above or beyond the contracted amount and shall have no

obligation to purchase any specified amount of services or products. Unless otherwise specifically stated in

Exhibit B, COLNTY shall not be responsible for payment of any of CONTRACTOR's expenses related to

this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement (lf applicable). All

price decreases (for example, if CONTRACTOR offers lower prices to another governmental entity) will

automatically be extended to the COI-fNTY. The COUNTY requires written proof satisfactory to COUNTY of

cost increases prior to any approved price adjustment. After the first year of the agreement, a minimum of 30-days

advance notice in writing is required to be considered and approved by COL|NTY. No retroactive price

adjustments will be considered. Any price increases must be stated in a written amendment to this Agreement.

The net dollar amount of profit will remain firm during the period of the Agreement. Annual increases shall not

exceed the Consumer Price Index- All Consumers, All ltems - Greater Los Angeles, Riverside and Orange

County areas and be subject to satisfactorf performance review by the COLINTY and approved (if needed) for

budget funding by the Board of Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COTINTY shall pay the

invoice within thirty (30) working days from the date of receipt of the invoice. Payment shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

RFQu# HSARC-349
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Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

or

R I VCO P Il -A P(r!l ru hea I th.org

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COUNTY when

available); invoice number and invoice date; payment due date; remittance address; bill-

to and ship-to addresses of ordering departmenVbranch; Agreement number (HSARC-

25-070); grant number (HS200149); quantities; service dates for claimed expenditures

(billing period must fall within the Agreement performance period); item descriptions,

unit prices, extensions, sales/use tax if applicable, and an invoice total.

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COLNTY.

c) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation for payment of this Agreement beyond the current fiscal year is

contingent upon and limited by the availability of COTINTY funding from which payment can be made, and

invoices shallbe rendered "monthly" in arrears. No legal liability on the part of the COUNTY shallarise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COUNTY shall immediately noti$

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Chanses to the Agreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

only authorized COLINTY representatives who may at any time, by written order, alter this Agreement. If

any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

RFQu# HSARC-349
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4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice of any actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COLINTY Purchasing Agent decides that the facts provide sufficient justification,

they may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served

upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. In the

event of such termination, the COLINTY may proceed with the work in any manner deemed proper by

COLINTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination;and

(b) Transfer to COUNTY and deliver in the manner as directed by COI-INTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COUNTY.

5.4 After termination, COUNTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

RFQu# HSARC-349
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Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Paft3017, and 45 CFR Part 76). The System for Award

Management (SAM) is the Official U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

6.1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COLINTY

pursuant to this Agreement shall be the sole property of the COLINTY. The material, reports or products

may be used by the COUNTY for any purpose that the COUNTY deems to be appropriate, including, but

not limit to, duplication and/or distribution within the COUNTY or to third parties. CONTRACTOR agrees

not to release or circulate in whole or part such materials, reports, or products without prior written

authorization of the COL|NTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach tools,

educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible with funding from Riverside University Health System - Public

Health, supported by The California Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public

Health branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or

other corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - Public Health

HIV/STD BRANCH

RFQu# HSARC-349
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4065 County Circle Drive

Riverside, Califomia 92503

Or

t.robinson@ruhealth.org

7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COUNTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COLINTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COUNTY employees.

8. Inspection of Service: Oualitv ControUAssurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

furnished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COUNTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COUNTY representative to permit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COLINTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COUNTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COLTNTY shall have the right to: (l) require the CONTRACTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

RFQu# HSARC-349
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terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COUNTY

representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

9, Indenendent Contractor/EmplovmentElieibilitv

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COUNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COLINTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement ("Covered Individuals") meet the citizenship or alien

status requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees performing work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986, 8 U.S.C. 51324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documentation for all covered employees, for the

period prescribed by the law.

9.3 lneligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate in the federal health care programs; or has been convicted of a

criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

RFQu# HSARC-349
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9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

CONTRACTOR has performed such screening on same Covered Individuals under a separate

agreement with COLINTY within the past six (6) months. Covered Individuals shall be required to disclose

to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notify COUNTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COUNTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notify COUNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

I l. Disputes

11.1 The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall furnish the decision in writing. The decision of the

RFQu# HSARC-349
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COLINTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

ll.2 Priorto the filing of any legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensine and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

licensing requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR

warrants that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for

performance of this Agreement as required by the laws and regulations of the United States, the State of

California, the County of Riverside and allother governmentalagencies with jurisdiction, and shallmaintain

these throughout the term of this Agreement.

13. Use Bv Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COI-INTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14. Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic g{rp identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Cal. Gov. Code $ 12900

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 241, the Americans with

Disabilities Act of 1990, 42 U.S.C. S l2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents
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CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COUNTY agency, a copy of this Agreement and such books, documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COLINTY reports and information related to this Agreement as requested by COLINTY.

16. Confidentialitv

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of official announcement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical

information not identifying any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COUNTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COUNTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifying

number, symbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

17. Administration/Contract Liaison i
The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COLJNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

RFQu# HSARC-349
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All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

zuVERSIDE LJNIVERITY HEALTH SYSTEM- YOLING SCHOLARS FOR ACADEMIC

PUBLIC HEALTH EMPOWERMENT dba TruEvolution, Inc.

4065 COUNTY CIRCLE DR., STE.4O3 3839 BROCKTON AVE

RIVERSIDE, CA 92503 RIVERSIDE, CA 9250I

ATTN: CONTRACTS UNIT ATTN: Marguerite Wheeler-Lara

ph-contractsf4jruhealth.org rnarqueritew@truevolution.org

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reportine Requirements

In order to comply with child support enforcement requirements of the State of Califomia, the

COUNTY may be required to submit a Report of Independent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to fumish the required data and

certifications to the COLNTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions conceming this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Govemment section under "Employment Development Department" or access their Intemet site at

w\\ 'uv.edd.ca.gov.
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21. Hold Harmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend

the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,

cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemniff and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COUNTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:
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If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. The policy shall include Employers' Liability (Coverage B) including Occupational

Disease with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S

performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perforrnance of the obligations underthis Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occuffence limit. Policy shall name the COUNTY as Additional lnsureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $ 1,000,000 per

occunence and $2,000,000 annual aggregate. If Contractor's Professional Liability lnsurance is written on a

claims made basis rather than an occurrence basis, such insurance shall continue through the term of this

Agreement and CONTRACTOR shall purchase at his sole expense either l) an Extended Reporting

Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from new insurer with a

retroactive date back to the date of, or prior to, the inception of this Agreement; or 3) demonstrate through

Certificates of lnsurance that CONTRACTOR has Maintained continuous coverage with the same or

original insurer. Coverage provided under items; l),2), or 3) will continue as long as the law allows.

E. Cyber Liability:
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CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and 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, damages

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits suffrcient to these

obligations.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COUNTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COL|NTY. Policy shall name the COUNTY as Additional

Insureds.

F. General Insurance Provisions - All lines:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds $500,000 per occuffence each such retention shall have

the prior written consent of the County Risk Manager before the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COL|NTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shall either; I ) reduce or eliminate such self-insured

retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either 1) a properly executed original Certificate(s) of Insurance and certified originalcopies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and
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policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of Insurance and original copies

of endorsements or certified original policies, including all endorsements and attachments thereto

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of

insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a material change in the equipment to be used in the perforrnance of the scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COUNTY reseryes the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notifu COLNTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General
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23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full, and complete compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COUNTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COLI-NTY on request; or at its option the COLINTY may

offset the amount disallowed from any payment due to the CONTRACTOR.

23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COLINTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.7 The COLINTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COLINTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COLTNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.
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23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (CallOSHA).

23.11 This Agreement shall be governed by the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of California located in Riverside, California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together willconstitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform

Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature fortransactions and contracts among parties in California,

including a government agency. Electronic signature means an electronic sound, symbol, or process

attached to or logically associated with an electronic record and executed or adopted by a person with the

intent to sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature

means an electronic identifier, created by computer, intended by the party using it to have the same force

and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes

ofthissection,adigital signatureisatypeof"electronicsignature"asdefinedinsubdivision(h)of $ 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respect to its subject matter and supersedes alflprior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of California, on
behalf of its RIVERSIDE UNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

J

YOUNG SCHOLARS For ACADEMIC
EMPOWERMENT dba TruEvolution,
Inc., a California non-profit corporation

By
tr;V. ManuelPerez, Chair

Board of Supervisors

Dated: SEP222025

ATTEST:
Kimberly
Clerk of

DEPUW

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

sv, Et&tu Shiruz
Esen Sainz
Deputy County Counsel

Chief Operating Officer

Dated: 081L412025

By
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EXHIBIT A
STI Prevention and Collaboration

SCOPE OF SERVICE

1. BACKGROUND
The California Department of Public Health (CDPH), Sexually Transmitted Diseases Control Branch

(STDCB) awarded state general funds to Local Health Jurisdictions (LHJs) to support sexually

transmitted infection (STI) prevention and control activities. The funds will be used for the

implementation of public health activities related to monitoring, prevention, testing, and linkage to

and retention in care activities for the most vulnerable and underserved individuals living with, or at

high risk for, STIs in collaboration with community-based organizations (CBOs) providing services

within the LHJs. For the purposes of this grant, STIs are defined as chlamydia, gonorrhea, syphilis,

congenital syphilis, and mpox. Activities may include integrated services for STls, viral hepatitis,

human immunodeficiency virus (HIV) infection, and drug overdose, to the extent they improve

health outcomes for people living with, or at risk for, STIs.

2. SERVICE LOCATION
Services shall be performed under Districts l, 2, 3 and 5 mentioned herein throughout the Riverside

County area.

2.1 District 1

2.1.1 Services shall be performed throughout the cities within District 1 of Riverside

County areas including: Cities of Riverside, Perris, and portions of Jurupa Valley,

including City Council Districts 4 and 5, along with the unincorporated communities

of Good Hope, Highgrove, March Air Reserve Base, Mead Valley, and

Meadowbrook.

2.2 District2

2.2.1 Services shall be performed throughout the cities within District 2 of Riverside

County areas including: Canyon Lake, Corona, Eastvale, Jurupa Valley, Lake

Elsinore, and Norco, along with the unincorporated communities of Coronita, El

Cerrito, Gavilan Hills, Home Gardens, Lake Mathews, Lakeland Village, Temescal

Valley, Warm Springs, Woodcrest.

2.3 District 3

2.3.1 Third District covers the southwest portion of Riverside County, stretching from

Anza to Temecula. The cities include Menifee, Murrieta, Temecula, and Wildomar.
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The Third District also includes the unincorporated communities of Aguanga, Anza

Valley, De Luz, East Hemet, French Valley, Green Acres, Homeland, La Cresta,

Lake Riverside, Romoland, Sage, Tenaja and Winchester, as well as parts of Valle

Vista.

2.4 District 5

2.4.1 Services shall be performed throughout the cities within District 5 of Riverside

County areas including: Moreno Valley, San Jacinto, Hemet, Calimesa, Beaumont,

and Banning.

2.4.2 Unincorporated areas include the Community of Banning Bench, Cherry Valley,

Community of Cabazon, Community of Nuevo, Community of Lakeview,

Community of Reche Canyon, Potts Flats and Community of San Timoteo.

3. SERVICE HOURS
Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to 5:00

p.m. and include evenings, weekends, and holidays as needed if observed by the CONTRACTOR.

Some activities are conducted in non-traditional hours such as evening and weekends.

4. CONTRACTOR RESPONSIBILITIES
CONTRACTOR shall be responsible for the following services listed below:

Part I: STD Testinq. treatment. and referral to other services among vulnerable and

underserved clients at high risk for STID:

4.1

4.2

4.3

CONTRACTOR shall conduct community-based, data-driven testing among populations at

risk for chlamydia, gonorrhea, and/or syphilis. Priority populations include people who are

African American/Ellack; lesbian, gay, bisexual, or transgender (LGBT); and people who can

become pregnant who are at risk of syphilis.

CONTRACTOR shall provide description of community-based testing to RUHS - PH

HIV/STD Program, including populations prioritized for screening, STD tests offered, and

anatomic sites being tested.

CONTRACTOR shall be responsible for reporting testing data analysis via a progress report

to include the following:

4.3.1 Number of people receiving community-based testing for sexually transmitted

diseases.
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4.3.2 Number and percentage of people diagnosed with chlamydia, gonorrhea, or

syphilis by sexually transmitted disease. (Target: at least 2oh for any sextually

transmitted disease).

4.3.3 Number and percentage of people with positive tests that received Centers for

Disease Control (CDC) recommended treatment, by STD. (Target: at least 90%)

4.3,4 Number of Expedited Partner Therapy (EPT) doses dispensed.

4.4 CONTRACTOR shall obtain informed consent from all individuals participating in the

testing process. Informed consent involves explaining the purpose of the testing, providing

information about the tests being conducted, discussing potential outcomes and their

implications, ensuring individuals understand their rights, and documenting the consent

process.

4.5 CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.5.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.5.2 Implementing data protection measures to secure electronic and paper records.

4.5.3 Limiting access to sensitive information to authorized personnel only.

4.5.4 Ensuring all personnel involved in data handling are trained in confidentiality and

data security practices.

HIV Status and Linkaees to HIV Testine. HIV PrEP. or HIV Care:

4.6 CONTRACTOR shall provide HIV status of people tested for sextually transmitted diseases

and linkage to HIV testing, HIV pre-exposure prophylaxis (PrEP) or HIV care.

4.7 CONTRACTOR shall provide linkages to HIV testing and pre-exposure prophylaxis for

reported cases of chlamydia, gonorrhea and syphilis as appropriate depending on test results.

4.8 CONTRACTOR shall be responsible for the reporting out via a spreadsheet, the number of

clients tested, HIV status, linkage to HIV Testing, HIV, PrEP or HIV Care.

HIV Prevention Amons STD Cases:

4.9 CONTRACTOR shall be responsible for providing HIV prevention education and referred to

HIV PrEP services with HIV care services for targeted sexually transmitted disease cases.

4.10 CONTRACTOR shall be responsible for reporting out via a spreadsheet, the number of

clients tested, and HIV prevention conducted, and referrals made to HIV PrEP or HIV care

serv lces.
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Part II:

4.1

4.2

Partnerships. Increase Communitv-Level Capacitv to Deliver STD Screenins. Testine.

Treatment and Linkases to Services for Vulnerable and Underserved clients at hish

risk for STD.

CONTRACTOR shall develop and maintain local (and, where relevant, regional)

partnerships with stakeholders such as public and private health plans, federally qualified

health centers, rural health clinics, Indian health organizations, hospitals, labor and delivery,

prenatal, and family planning settings, laboratories, pharmacies, substance use and behavioral

health treatment programs, syringe exchange programs, housing services programs,

HIV/STD programs, people from populations at risk of STD, correctional partners, and other

partners to assess barriers and develop and implement strategies for improving the

accessibility of STD prevention, screening, diagnosis, navigation, linkages to care, and

treatment for vulnerable and underserved individuals.

4.1.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identifying baniers, and strategies developed and

implemented through new and existing partnerships, coalitions, task forces, and/or

work groups and outcome of those partnerships in improving STD prevention,

screening, diagnosis, linkages to care, and treatment for vulnerable and underserved

individuals. This would be due one month after the contract year end date.

CONTRACTOR shall collaborate with programs providing services to people who are

pregnant (e.g., Maternal/Child Health Programs, prenatal and labor and delivery providers,

and outreach programs) to increase access to and engagement with prenatal care for pregnant

people at risk for syphilis (e.g., those experiencing homelessness, using drugs, or who are

incarcerated).

4.2.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identifying barriers and strategies developed and

implemented to increase engagement with prenatal care for pregnant people at risk for

syphilis.
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EXHIBIT B

BUDGET PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscal year. Although not

guarantee and dependent on available funds, an updated budget and/or scope of work may be

required if a rollover is approved.

1. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal

term shall not exceed FIFTY-FIVE THOUSAND DOLLARS ($55,000) and may not exceed TWO

HL|NDRED TWENTY THOUSAND DOLLARS ($220,000) in the aggregate, including all

expenses. CONTRACTOR will be paid a maximum amount per activity in accordance with Section

2 below.

2. BUDGET BREAKDOWN

Budget Year l: (Initial Term July 1,2025 (or upon signature of the agreement), through June

30, 2026)

Riverside County
Exhibit B - Awarded Budget

STI Collaboration & Prevention
Year I

932,670
Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office Manager
Licensed Vocational Nurse

Reception
Medical Assistant

Front Desk
Outreach

$ I 7,430
Operating
Expenses

Operating Expenses including but not limited to
Office Supplies, Laboratory Services, Printing
Services, Postage, Communication, Equipment
Maintenance, Rent, Medical Supplies, Small-

Scale Advertising/Program Promotion, and

Special Program Expense

TotalBudget ltem
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Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.
$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 7ll126 through 61301291

Travel &
Training

Travel Expenses for mandatory
trainings/meeting, professional development
training, meals, lodging, airfare, and mileage

reimbursement.

$0

Overhead /
Indirect Cost

Indirect costs such as administrative support,
custodial/j anitorial support, building

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed at l5oh of Salary & Benefits
Note: Not to exceed lSoh of Salary & Benefit

expense

$4,900

$55,oooTotal Requested Year 1

Riverside County
Exhibit B - Awarded Budget

STI Collaboration & Prevention
Year 2-4

Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office
Manager

Licensed Vocational Nurse
Reception

Medical Assistant
Front Desk

Outreach

$32,670 s32,670 $32,670 $98,010

l.r
Renewal

Term
(Year 2)

2nn

Renewal
Term

(Year 3)

3.,1

Renewal
Term

(Year 4)

Budget ltem Description Total
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Operating Expenses including but
not limited to: Office Supplies,
Laboratory Services, Printing

Services, Postage, Communication,
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Advertising/Program Promotion,

$ 17,430 $ 17,430 $ 17,430 $52,290

and

*Amounts are rounded to the nearest dollar.

3. METHOD, TIME, AND CONDITIONS OF PAYMENT

CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.

0perating
Expenses

$0 s0 $0Equipment
Expenses

Equipment expenses such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

$0

$0 $0Travel &
Training

Travel Expenses for mandatory
trai nings/meeting, profess ional
development training, meals,
lodging, airfare, and mileage

reimbursement.

$0 $0

$4,900 s4,900 $ 14,700Overhead /
Indirect Cost

Indirect costs such as administrative
support, custodial/janitorial support,

bui lding maintenance, HR/payroll
processing, insurance, utilities, etc.

Billed at l5"h of Salary &
Benefits

Note: Not to exceed l5o/o of
Salary & Benefit expense

$4,900

Total Requested Amount sss,ooo $55,000 s55,000 $165'000
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Attachment I
HIPAA Business Associate Agreement

Addendum to Contract

Between the County of Riverside and YOUNG SCHOLARS For ACADEMIC EMPOWERMENT dba TruEvolution,
Inc.

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement

between the County of Riverside ("County") and Contractor and shall be effective as of the date the Underlying Agreement

approved by both Parties (the "Effective Date").

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to which the Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Actof 1996 ("HIPAA"), Public Law
104-l9l enacted August 21 ,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and

regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a covered entity, as defined in the Privacy Rule; and,

WHEREAS, to the extent County discloses PHI and/or ePHI to Contractor or Contractor creates, receives, maintains,

transmits, or has access to PHI and/or ePHI of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $ 1793 I and $ 17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and
privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate

agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and,

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the

Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHI created or received by Contractor during the

course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such

uses and disclosures;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as

follows:

Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the

meaning given such term in 45 CFR $164.402.

(l) Except as provided below in Paragraph (2) ofthis definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor

RFQu# HSARC-349
Form #l l6-3 l0 - rev. 6ll9l24

Page 28 of37



Contract ID #HSARC -25 -07 0

demonstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at

least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-

identification;

(b) The unauthorized person who used the PHI or to whom the disclosure was made;

(c) Whether the PHI was actually acquired or viewed; and

(d) The extent to which the risk to the PHI has been mitigated.

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the

scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of the

Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate

to another person authorized to access PHI at the same covered entity, business associate, or organized health care

anangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith belief that an unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR $164.501, including but not limited to a subcontractor
that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

C. "Data aggregation" has the meaning given such term in 45 CFR $164.501

D. "Designated record set" as defined in 45 CFR $164.501 means a group of records maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $160.103 means protected health information
transmitted by or maintained in electronic media.

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such

term in 42 USC $17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $ I 64.50 I

H. "lndividual" as defined in 45 CFR S 160. 103 means the person who is the subject of protected health information.

I. "Person" as defined in 45 CFR $160.103 means a natural person, trust or estate, partnership, corporation, professional
association or corporation, or other entity, public or private.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E.

K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $ 160. I 03, which includes ePHI
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L. "Required by law" has the meaning given such term in 45 CFR $ 164.103

M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services (*HHS").

N. "security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorized access, use,

disclosure, modification, or destruction of information or interference with system operations in an information system.

O. "security Rule" means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.

P. "subcontractor" as defined in 45 CFR $160.103 means a person to whom a business associate delegates a function,
activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR $164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified
by the Secretary in the guidance issued under 42 USC $17932(hX2).

2. Scope of Use and Disclosure bv Contractor of County's PHI and/or ePHI.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions,
activities or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not
violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this
Addendum or required by law, in accordance with 45 CFR S 164.504@)Q), 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 management and administration or to carry out
its legal responsibilities, only ifi

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose

such PHI and/or ePHI that the person will:

Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which

Contractor disclosed it to the person, or as required by law; and,

Notifu County of any instances of which it becomes aware in which the confidentiality of the

information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underlying Agreement or as requested by Counfy; and,

4) De-identifo all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-

identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude

timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting
disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or

regulations shall control the disclosure ofrecords.
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3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business

associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHI that County would be prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC $ 17935 and $ 17936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if perm itted
by and in compliance with the requirements of 45 CFR $ I 64.5 I 4(0 or 45 CFR $ 164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR S164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR $16a.508(a)(3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR $164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR 916a.502(a)(5)(ii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $164.508(a)(a).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the

Underlying Agreement.

4. Oblieations of Countv.

A. County agrees to make its best efforts to notifo Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations
under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly notifu Contractor in writing of any changes in, or revocation of,
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect
Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notiS Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or
ePHI.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not be

permissib[e under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI, so that

Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Oblieations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR
gl6a.50a(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered

entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by

law. Contractor shall promptly notifu County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent

use or disclosure of PHI and/or ePHl other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI

and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHl not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,

including breaches of unsecured PHI as required by 45 CFR S 164.410.

F. In accordance with 45 CFR $16a.502(eXl)(ii), require that any subcontractors that create, receive, maintain,
transmit or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that

apply to Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this
Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's
internal practices, books and records relating to the use, disclosure and privacy protection of PHI received from

County, or created or received by Contractor on behalf of Counfy, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC $ 17935(b) and 45 CFR $ 164.502(bX I ).

I. Comply with requirements of satisfactory assurances under 45 CFR $164.5 12 relating to notice or qualified
protective order in response to a third party's subpoen4 discovery request, or other lawful process for the disclosure

of PHI, which Contractorshall promptly notifr County upon Contractor's receiptof such request from athird party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,

payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,

unless otherwise excepted under 45 CFR $164.508(b)(4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

ofPHI and/or ePHI.

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and HITECH, as may be

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor
becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract
with the subcontractor if feasible.
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7

6. Access to PHI. Amendment and Disclosure Accountins. Contractor agrees to

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated
record set to County or an individual as directed by County, within five (5) days of request from County, to satisfu

the requirements of 45 CFR $ 164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated

record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR $ 164.526.

C. Accounting of disclosures of PHI and electronic health record. Assist County to fulfill its obligations to provide
accounting of disclosures of PHI under45 CFR $164.528 and, where applicable, electronic health records under 42

USC $17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

I ) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,

as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR S 164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

directed by Counfy information collected in accordance with this section to permit County to respond to a
request by an individual for an accounting ofdisclosures ofPHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC $17931 and 45 CFR $164.31a(a)(2)(i), and

$ 164.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and

technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI
that Contractor creates, receives, maintains, or transmits on behalf of County in accordance with 45 CFR $164.308,
S 164.3 10, and $164.3 l2;

B. Comply with each of the requirements of 45 CFR $164.3 l6 relating to the implementation of policies, procedures

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the security or integrity of ePHI;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the

Privacy Rule;

E. Ensure compliance with the Security Rule by Contractor's workforce;

F. In accordance with 45 CFR $164.308(bX2), require that any subcontractors that create, receive, maintain, transmit,
or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of which Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $164.410;and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time to time, including but not limited to
HITECH.
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Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicable
provisions of 42 USC 517932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR S 164.410.

A. Discovery and notification. Following the discovery of a breach of unsecured PHl, Contractor shall notifo
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after
discovery ofa breach, except as provided in 45 CFR 5164.412.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on

which such breach is known to Contractor or, by exercising reasonable diligence, would have been known
to Contractor, which includes any person, other than the person committing the breach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agency).

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall

include, to the extent possible, the following information if known (or can be reasonably obtained) by
Contractor:

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 briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery of
the breach, if known;

c) A description of the fypes of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types

of information were involved;

d) Any steps individuals should take to protect themselves from potential harm resulting from the breach;

e) A brief description of what Contractor is doing to investigate the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

0 Contact procedures for individuals to ask questions or leam additional information, which shall include
a toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. With respect to any breach of unsecured PHI reported by Contractor, Contractor shall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a
timely manner its own reporting and notification obligations, including but not limited to providing notice to
individuals, prominent media outlets and the Secretary in accordance with 42 USC $17932 and 45 CFR

S 164.404, $ 164.406 and $ 164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall

maintain a log or other documentation of such breaches and provide such log or other documentation on an

annual basis to County not later than fifteen (15) days after the end ofeach calendar year for submission to the

Secretary.

Detay of notification authorized by law enforcement. If Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting

would impede a criminal investigation or cause damage to national security, Contractor shall maintain
documentation sufficient to demonstrate its compliance with the requirements of 45 CFR $164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all

legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be

a)

B

D.

E.
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construed to limit or diminish Contractor's obligations to indemnifu, defend and hold harmless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR $164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation
documentation.

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
when Counfy, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to
report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent
requirements of Califomia Health & Safety Code $1280.15. For purposes of this Section 8.G, "unauthorized"
has the meaning given such term in Califomia Health & Safety Code $1280.15(iX2).

l) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the
California Department of Public Health ("CDPH") in a timely manner under the California Health & Safety
Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's

medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,

understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
Califomia Health & Safety Code S1280.15.

9. Hold Harmless/Indemnification.

A. Contractor agrees to indemnifu and hold harmless County, all Agencies, Districts, Special Districts and Departments

of County, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees,

agents and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating to this
Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,

agents or representatives from this Addendum. Contractor shall defend, at its sole expense, all costs and fees,

including but not limited to attorney fees, cost of investigation, defense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents or representatives in any claim or action based upon

such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole

cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably

withheld, and shall have the right to adjust, seftle, or compromise any such action or claim without the prior consent

of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to County as set forth herein. Contractor's obligation to defend,
indemnifu and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and

information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnifu and hold harmless County herein from third party claims arising
from issues of this Addendum.
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D. In the event there is conflict between this clause and Califomia Civil Code $2782, this clause shall be interpreted to
comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifting County to
the fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or returned to County,
or, if it is infeasible to retum or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I l.B of this Addendum.

Termination.
A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other party describing the breach,

may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the breach to the satisfaction of the non-breaching party in a timely manner, the non-breaching
party has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-
breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

B. Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contractor shall retum or, if agreed to in writing by

County, destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalf
of County, and, in the event of destruction, Contractor shall certifu such destruction, in writing, to County. This
provision shall apply to all PHI and/or ePHl which are in the possession of subcontractors or agents of
Contractor. Contractorshall retainnocopiesofPHland/orePHl,exceptasprovidedbelowinparagraph(2)of
this section.

2) In the event that Contractor determines that retuming or destroying the PHI and/or ePHI is not feasible,

Contractor shall provide written notification to County of the conditions that make such retum or destruction
not feasible. Upon determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,

Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and

disclosures of such PHI and/or ePHI to those purposes which make the return or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.

General Provisions.
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms

of this Addendum, Contractor shall retain such documentation for 6 years from the date of its creation or as

otherwise prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with HITECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3, 5, 6, 7, 8, 9, I l.B and 12.A of this Addendum shall
survive the termination or expiration of this Addendum.

ll

l2
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the
Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that
conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
I ) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to Counfy pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or certified mail retum receipt requested or guaranteed ovemight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Valley, CA92555

County HIPAA Privacy Officer Phone Number: (95 I ) 486-647 |
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PROFESSIONAL SERVICE AGREEMENT

for

STI PREVENTION AND COLLABORATION SERVICES

between

COUNTY OF RIVERSIDE

and

P.S...TEST,INC.
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This Agreement is entered into by and between P.S...TEST, INC., a Califomia non-profit

corporation (herein referred to as "CONTRACTOR"), and the COUNTY OF RIVERSIDE, a political

subdivision of the State of California, on behalf of its Riverside University Health System - Public Health,

(herein referred to as "COUNTY" or "RUHS-PH").

The parties agree as follows:

1. Description of Services

1.1 CONTRACTOR shall provide all services for STI Prevention and Collaboration as outlined

and specified in Exhibit A, Scope of Service, at the prices stated in Exhibit B, Payment Provisions to the

Agreement.

1.2 CONTRACTOR represents that it has the skills, experience, and knowledge necessary to perform

under this Ageement and the COUNTY relies upon this representation. CONTRACTOR shall perform to the

satisfaction of the COUNTY and in conformance to and consistent with the highest standards of

firms/professionals in the same discipline in the State of Califomia.

1.3 CONTRACTOR affirms that it is fully apprised of all of the work to be performed under this

Agreement; and the CONTRACTOR agrees it can properly perform this work at the prices stated in Exhibit B.

CONTRACTOR is not to perform services or provide products outside of the Agreement.

1.4 Acceptance by the COLINTY of the CONTRACTOR's performance under this Agreement

does not operate as a release of CONTRACTOR's responsibility for full compliance with the terms of this

Agreement.

2. Period of Performance

2.1 This Agreement shall be in effect upon signature and continues in effect through June 30,

2026 ("lnitial Contract Term"), unless terminated earlier. The Agreement may be renewed for up to three

(3) one (l) year terms (each a "Renewal Term"), subject to departmental approval and the availability of

grant program funding. The Riverside County Board of Supervisors is the only authority that may obligate

the County for a non-cancelable multi-year agreement.

2.2 The parties may agree to a renewal term by mutual agreement signed by authorized

representatives of both parties. Any proposed changes to the scope of work or changes to the budget must be

submitted by CONTRACTOR to COUNTY in advance and agreed to in the renewal amendment. COLJNTY

pre-approval is required if additional or altered services are submitted by the CONTRACTOR that fall

outside the scope of services in Exhibit A in the request for quote (RFQ) HSARC-349 for STI Prevention

and Collaboration Services.

RFQu# HSARC-349
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3. Compensation

3.1 The COUNTY shall pay the CONTRACTOR for STI Prevention and Collaboration services

performed, products provided and expenses incurred in accordance with the terms of Exhibit B, Payment

Provisions. Maximum payments by COUNTY to CONTRACTOR shall not exceed FIFTY-FIVE

THOUSAND DOLLARS ($55,000) for the initial contract term and each subsequent renewal term and may

not exceed TWO HLINDRED TWENTY THOUSAND DOLLARS ($220,000) in the aggregate, including

all expenses. Any unspent funds at the end of a term may roll over to the next renewal term of the

Agreement (if applicable), at the discretion of the COUNTY. Roll-over funding must be pre-approved in

writing by COUNTY. The COUNTY is not responsible for any fees or costs incurred above or beyond the

contracted amount and shall have no obligation to purchase any specified amount of services or products.

Unless otherwise specifically stated in Exhibit B, COLINTY shall not be responsible for payment of any of

CONTRACTOR's expenses related to this Agreement.

3.2 No price increases will be permitted during the first year of this Agreement. All price decreases

(for example, if CONTRACTOR offers lower prices to another govemmental entity) will automatically be

extended to the COUNTY. The COUNTY requires written proof satisfactory to COL|NTY of cost increases prior

to any approved price adjustment. After the first year of the agreement, a minimum of 3O-days advance notice in

writing is required to be considered and approved by COUNTY. No retroactive price adjustments will be

considered. Any price increases must be stated in a written amendment to this Agreement. The net dollar amount

of profit will remain firm during the period of the Agreement. Annual increases shall not exceed the Consumer

Price Index- All Consumers, All ltems - Greater Los Angeles, Riverside and Orange County areas and be subject

to satisfactory performance review by the COL|NTY and approved (if needed) for budget funding by the Board of

Supervisors.

3.3 CONTRACTOR shall be paid only in accordance with an invoice submitted to COUNTY by

CONTRACTOR within fifteen (15) days from the last day of each calendar month, and COUNTY shall pay the

invoice within thifty (30) working days from the date of receipt of the invoice. Payment shall be made to

CONTRACTOR only after services have been rendered or delivery of materials or products, and acceptance has

been made by COUNTY. For this Agreement, send invoices to either:

Riverside University Health System - Public Health

Fiscal - Accounts Payable

PO BOX 7849

Riverside, Califomia 92513

RFQu# HSARC-349
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or

RIVCOPII.A P@ruhealth.org

a) Each invoice shall contain a minimum of the following information: organization name;

Purchase Order number (to be provided to CONTRACTOR by COLINTY when

available); invoice number and invoice date; payment due date; remittance address; bill-

to and shipto addresses of ordering departmenVbranch; Agreement number (HSARC-

25-071); grant number (HS200149); quantities; service dates for claimed expenditures

(billing period must fall within the Agreement performance period); item descriptions,

unit prices, extensions, sales/use tax if applicable, and an invoice total.

b) CONTRACTOR shall provide adequate supporting cost documentation, including source

documentation as appropriate, (i.e., receipts, logs, time sheets, payroll records, etc.) as

requested by the COL|NTY.

c) Invoices shall be rendered monthly in arrears.

3.4 The COUNTY obligation for payment of this Agreement beyond the current fiscal year is

contingent upon and limited by the availability of COLINTY funding from which payment can be made, and

invoices shall be rendered "monthly" in arrears. No legal liability on the part of the COL|NTY shall arise for

payment beyond June 30 of each calendar year unless funds are made available for such payment. In the

event that such funds are not forthcoming for any reason, COUNTY shall immediately notify

CONTRACTOR in writing; and this Agreement shall be deemed terminated, have no further force, and

effect.

4. Alteration or Chanses to the Aqreement

4.1 The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

only authorized COUNTY representatives who may at any time, by written order, alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the performance

under this Agreement, an equitable adjustment shall be made in the Agreement price or delivery schedule,

or both, and the Agreement shall be modified by written amendment accordingly.

4.2 Any claim by the CONTRACTOR for additional payment related to this Agreement shall be

made in writing by the CONTRACTOR within 30 days of when the CONTRACTOR has or should have

notice of any actual or claimed change in the work, which results in additional and unanticipated cost to the

CONTRACTOR. If the COUNTY Purchasing Agent decides that the facts provide sufficient justification,

they may authorize additional payment to the CONTRACTOR pursuant to the claim. Nothing in this section

RFQu# HSARC-349
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shall excuse the CONTRACTOR from proceeding with performance of the Agreement even if there has

been a change.

5. Termination

5.1. COUNTY may terminate this Agreement without cause upon 30 days written notice served

upon the CONTRACTOR stating the extent and effective date of termination.

5.2 COUNTY may, upon five (5) days written notice terminate this Agreement for

CONTRACTOR's default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement

or fails to make progress that may endanger performance and does not immediately cure such failure. [n the

event of such termination, the COUNTY may proceed with the work in any manner deemed proper by

COUNTY.

5.3 After receipt of the notice of termination, CONTRACTOR shall:

(a) Stop all work under this Agreement on the date specified in the notice of

termination;and

(b) Transfer to COUNTY and deliver in the manner as directed by COLINTY any

materials, reports or other products, which, if the Agreement had been completed or

continued, would have been required to be furnished to COLINTY.

5.4 After termination, COLTNTY shall make payment only for CONTRACTOR's performance

up to the date of termination in accordance with this Agreement.

5.5 CONTRACTOR's rights under this Agreement shall terminate (except for fees accrued prior

to the date of termination) upon dishonesty or a willful or material breach of this Agreement by

CONTRACTOR; or in the event of CONTRACTOR's unwillingness or inability for any reason whatsoever

to perform the terms of this Agreement. In such event, CONTRACTOR shall not be entitled to any further

compensation under this Agreement.

5.6 If the Agreement is federally or State funded, CONTRACTOR cannot be debarred from the

System for Award Management (SAM). CONTRACTOR must notify the COUNTY immediately of a

debarment. Reference: System for Award Management (SAM) at https://www.sam.gov for Central

Contractor Registry (CCR), Federal Agency Registration (Fedreg), Online Representations and

Certifications Application, and Excluded Parties List System (EPLS)). Excluded Parties Listing System

(EPLS) (sam.gov) (Executive Order 12549,7 CFR Part 3017, and 45 CFR Part76). The System for Award

Management (SAM) is the Official U.S. Government system that consolidated the capabilities of

CCR/FedReg, ORCA, and EPLS.

RFQu# HSARC-349
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5.7 The rights and remedies of COUNTY provided in this section shall not be exclusive and are

in addition to any other rights and remedies provided by law or this Agreement.

6. Ownership/Use of Contract Materials and Products

6.1 The CONTRACTOR agrees that all materials, reports or products in any form, including

electronic, created by CONTRACTOR for which CONTRACTOR has been compensated by COLINTY

pursuant to this Agreement shall be the sole property of the COL|NTY. The material, reports or products

may be used by the COLINTY for any purpose that the COUNTY deems to be appropriate, including, but

not limit to, duplication and/or distribution within the COLINTY or to third parties. CONTRACTOR agrees

not to release or circulate in whole or part such materials, reports, or products without prior written

authorization of the COUNTY.

6.2 The Contractor shall ensure that any printed materials, digital content, event signage, outreach tools,

educational materials, or other public-facing communications developed or

distributed under this agreement include the following funding acknowledgment:

"This material was made possible withfundingfrom Riverside University Health System - Public

Health, supported by The California Department of Public Health (CDPH), Office of AIDS."

In addition, the Contractor shall display the Riverside University Health System - Public Health

logo on all such materials. Logo placement must be prominent and in accordance with RUHS - Public

Health branding guidelines.

The Contractor shall not alter the required language or logo without prior written approval from

RUHS - Public Health. All materials containing the acknowledgment and logo must be submitted to RUHS

- Public Health for review and approval prior to public distribution or use.

Failure to comply with this provision may result in delayed payment, withholding of funds, or

other corrective action as deemed necessary by RUHS - Public Health.

For this Agreement, send materials to either:

Riverside University Health System - Public Health

HIV/STD BRANCH

4065 County Circle Drive

Riverside, Cal ifomia 92503

Or

t.robinson@ruhealth.org

RFQu# HSARC-349
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7. Conduct of Contractor

7.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to,

other projects or contracts, and shall not acquire any such interest, direct or indirect, which would conflict in

any manner or degree with CONTRACTOR's performance under this Agreement. The CONTRACTOR

further covenants that no person or subcontractor having any such interest shall be employed or retained by

CONTRACTOR under this Agreement. The CONTRACTOR agrees to inform the COLINTY of all the

CONTRACTOR's interests, if any, which are or may be perceived as incompatible with the COUNTY's

interests.

7.2 The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt

to influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business, in

accomplishing the work under this Agreement.

7.3 The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and

entertainment directly or indirectly to COLINTY employees.

8. Inspection of Servicet Oualitv ControVAssurance

8.1 All performance (which includes services, workmanship, materials, supplies and equipment

fumished or utilized in the performance of this Agreement) shall be subject to inspection and test by the

COLINTY or other regulatory agencies at all times. The CONTRACTOR shall provide adequate

cooperation to any inspector or other COLINTY representative to permit him/her to determine the

CONTRACTOR's conformity with the terms of this Agreement. If any services performed or products

provided by CONTRACTOR are not in conformance with the terms of this Agreement, the COUNTY shall

have the right to require the CONTRACTOR to perform the services or provide the products in

conformance with the terms of the Agreement at no additional cost to the COLINTY. When the services to

be performed or the products to be provided are of such nature that the difference cannot be corrected; the

COUNTY shall have the right to: (l) requireEtr" CONfnaCTOR immediately to take all necessary steps to

ensure future performance in conformity with the terms of the Agreement; and/or (2) reduce the Agreement

price to reflect the reduced value of the services performed or products provided. The COUNTY may also

terminate this Agreement for default and charge to CONTRACTOR any costs incurred by the COUNTY

because of the CONTRACTOR's failure to perform.

8.2 CONTRACTOR shall establish adequate procedures for self-monitoring and quality control

and assurance to ensure proper performance under this Agreement; and shall permit a COL|NTY

RFQu# HSARC-349
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representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR's performance

under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

9. IndependentContractor/EmplovmentElisibility

9.1 The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor

and shall not be deemed an employee of the COUNTY. [t is expressly understood and agreed that the

CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled to any

benefits to which COUNTY employees are entitled, including but not limited to overtime, any retirement

benefits, worker's compensation benefits, and injury leave or other leave benefits. There shall be no

employer-employee relationship between the parties; and CONTRACTOR shall hold COUNTY harmless

from any and all claims that may be made against COUNTY based upon any contention by a third party that

an employer-employee relationship exists by reason of this Agreement. It is further understood and agreed

by the parties that CONTRACTOR in the performance of this Agreement is subject to the control or

direction of COUNTY merely as to the results to be accomplished and not as to the means and methods for

accomplishing the results.

9.2 CONTRACTOR warrants that it shall make its best effort to fully comply with all federal

and state statutes and regulations regarding the employment of aliens and others and to ensure that

employees performing work under this Agreement ("Covered lndividuals") meet the citizenship or alien

status requirement set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all

employees performing work hereunder, all verification and other documentation of employment eligibility

status required by federal or state statutes and regulations including, but not limited to, the Immigration

Reform and Control Act of 1986,8 U.S.C. $1324 et seq., as they currently exist and as they may be

hereafter amended. CONTRACTOR shall retain all such documentation for all covered employees, for the

period prescribed by the law.

9.3 Ineligible Person shall be any individual or entity who: Is currently excluded, suspended,

debarred or otherwise ineligible to participate irfthe federalhealth care programs;or has been convicted of a,'
criminal offense related to the provision of health care items or services and has not been reinstated in the

federal health care programs after a period of exclusion, suspension, debarment, or ineligibility.

9.4 CONTRACTOR shall screen prospective Covered Individuals prior to hire or engagement.

CONTRACTOR shall not hire or engage any Ineligible Person to provide services directly relative to this

Agreement. CONTRACTOR shall screen all current Covered Individuals within sixty (60) days of

execution of this Agreement to ensure that they have not become Ineligible Persons unless

RFQU# HSARC-349
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CONTRACTOR has performed such screening on same Covered Individuals under a separate

agreement with COLINTY within the past six (6) months. Covered lndividuals shall be required to disclose

to CONTRACTOR immediately any debarment, exclusion or other event that makes the Covered

Individual an Ineligible Person. CONTRACTOR shall notify COL|NTY within five (5) business days after

it becomes aware if a Covered Individual providing services directly relative to this Agreement becomes

debarred, excluded or otherwise becomes an Ineligible Person.

9.5 CONTRACTOR acknowledges that Ineligible Persons are precluded from providing

federal and state funded health care services by contract with COL|NTY in the event that they are

currently sanctioned or excluded by a federal or state law enforcement regulatory or licensing agency. If
CONTRACTOR becomes aware that a Covered Individual has become an Ineligible Person,

CONTRACTOR shall remove such individual from responsibility for, or involvement with,

COUNTY business operations related to this Agreement.

9.6 CONTRACTOR shall notifi COUNTY within five (5) business days if a Covered Individual

or entity is currently excluded, suspended or debarred, or is identified as such after being sanction screened.

Such individual or entity shall be promptly removed from participating in any activity associated with this

Agreement.

10. Subcontract for Work or Services

No contract shall be made by the CONTRACTOR with any other party for furnishing any of the

work or services under this Agreement without the prior written approval of the COUNTY; but this

provision shall not require the approval of contracts of employment between the CONTRACTOR and

personnel assigned under this Agreement, or for parties named in the proposal and agreed to under this

Agreement.

11. Disnutes

1l.l The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute relating to this

Agreement, which is not resolved by the parties, shall be decided by the COUNTY's Purchasing

Department's Compliance Contract Officer who shall furnish the decision in writing. The decision of the

COUNTY's Compliance Contract Officer shall be final and conclusive unless determined by a court of

competent jurisdiction to have been fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad

faith. The CONTRACTOR shall proceed diligently with the performance of this Agreement pending the

resolution of a dispute.

RFQu# HSARC-349
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ll.2 Prior to the filing of any legal action related to this Agreement, the parties shall be obligated

to attend a mediation session in Riverside County before a neutral third party mediator. A second mediation

session shall be required if the first session is not successful. The parties shall share the cost of the

mediations.

12. Licensins and Permits

CONTRACTOR shall comply with all State or other licensing requirements, including but not

limited to the provisions of Contractors State License Law, Cal. Bus. & Prof. Code $ 7000 et. seq. All

licensing requirements shall be met at the time proposals are submitted to the COUNTY. CONTRACTOR

warrants that it has all necessary permits, approvals, certificates, waivers and exemptions necessary for

performance of this Agreement as required by the laws and regulations of the United States, the State of

California, the County of Riverside and all other governmental agencies with jurisdiction, and shall maintain

these throughout the term of this Agreement.

13. Use Bv Other Political Entities

The CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this

Agreement to each and every political entity, special district, and related non-profit. It is understood that

other entities shall make purchases in their own name, make direct payment, and be liable directly to the

CONTRACTOR; and COUNTY shall in no way be responsible to CONTRACTOR for other entities'

purchases.

14, Non-Discrimination

CONTRACTOR shall not be discriminate in the provision of services, allocation of benefits,

accommodation in facilities, or employment of personnel on the basis of ethnic group identification, race,

religious creed, color, national origin, ancestry, physical handicap, medical condition, marital status or sex

in the performance of this Agreement; and, to the extent they shall be found to be applicable hereto, shall

comply with the provisions of the California Fair Employment and Housing Act (Cal. Gov. Code $ 12900

et. seq), the Federal Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 241, the Americans with

Disabilities Act of 1990,42 U.S.C. Sl2l0 et seq., and all other applicable laws or regulations.

15. Records and Documents

CONTRACTOR shall make available, upon written request by any duly authorized Federal, State, or

COUNTY agency, a copy of this Agreement and such books, documents and records as are necessary to

certify the nature and extent of the CONTRACTOR's costs related to this Agreement. All such books,

documents and records shall be maintained by CONTRACTOR for at least five years following termination

RFQu# HSARC-349
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of this Agreement and be available for audit by the COUNTY. CONTRACTOR shall provide to the

COUNTY reports and information related to this Agreement as requested by COUNTY.

16. Confideutialitv

16.1 The CONTRACTOR shall not use for personal gain or make other improper use of

privileged or confidential information which is acquired in connection with this Agreement. The term

"privileged or confidential information" includes but is not limited to: unpublished or sensitive

technological or scientific information; medical, personnel, or security records; anticipated material

requirements or pricing/purchasing actions; COUNTY information or data which is not subject to public

disclosure; COUNTY operational procedures; and knowledge of selection of contractors, subcontractors or

suppliers in advance of officialannouncement.

16.2 The CONTRACTOR shall protect from unauthorized disclosure names and other identifying

information concerning persons receiving services pursuant to this Agreement, except for general statistical

information not identifying any person. The CONTRACTOR shall not use such information for any purpose

other than carrying out the CONTRACTOR's obligations under this Agreement. The CONTRACTOR shall

promptly transmit to the COUNTY all third party requests for disclosure of such information. The

CONTRACTOR shall not disclose, except as otherwise specifically permitted by this Agreement or

authorized in advance in writing by the COUNTY, any such information to anyone other than the

COUNTY. For purposes of this paragraph, identity shall include, but not be limited to, name, identifuing

number, symbol, or other identifying particulars assigned to the individual, such as finger or voice print or a

photograph.

17. Administration/ContractLiaison

The COUNTY Purchasing Agent, or designee, shall administer this Agreement on behalf of the

COUNTY. The Purchasing Department is to serve as the liaison with CONTRACTOR in connection with

this Agreement.

18. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to the

respective parties at the addresses set forth below and are deemed submitted two days after their deposit in

the United States mail, postage prepaid:

COUNTY OF RIVERSIDE CONTRACTOR

Riverside University Health System - P.S...Test, Inc.

Public Health 140 North Luring Dr Suite D

RFQu# HSARC-349
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4065 COLTNTY Circle Dr., Ste.403 Palm Springs,CA92262

Riverside, CA92503 ATTN: Phyllis zutchie, M.D.

ATTN:ContractsUnit O@
ph-ctlntracts@ruhealth.orq

19. Force Maieure

If either party is unable to comply with any provision of this Agreement due to causes beyond its

reasonable control, and which could not have been reasonably anticipated, such as acts of God, acts of war,

civil disorders, or other similar acts, such party shall not be held liable for such failure to comply.

20. EDD Reporting Requirements

In order to comply with child support enforcement requirements of the State of Califomia, the

COUNTY may be required to submit a Report of lndependent Contractor(s) form DE 542 to the

Employment Development Department. The CONTRACTOR agrees to furnish the required data and

certifications to the COUNTY within l0 days of notification of award of Agreement when required by the

EDD. This data will be transmitted to govemmental agencies charged with the establishment and

enforcement of child support orders. Failure of the CONTRACTOR to timely submit the data and/or

certificates required may result in the contract being awarded to another contractor. In the event a contract

has been issued, failure of the CONTRACTOR to comply with all federal and state reporting requirements

for child support enforcement or to comply with all lawfully served Wage and Earnings Assignments Orders

and Notices of Assignment shall constitute a material breach of Agreement. If CONTRACTOR has any

questions concerning this reporting requirement, please call (916) 657-0529. CONTRACTOR should also

contact its local Employment Tax Customer Service Office listed in the telephone directory in the State

Government section under "Employment Development Department" or access their Internet site at

www.edd.ca.qov.

21. HoldHarmless/Indemnification

2l.l CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of Supervisors,

elected and appointed officials, employees, agents and representatives (individually and collectively

hereinafter referred to as Indemnitees) from any liability, action, claim or damage whatsoever, based or

asserted upon any services of CONTRACTOR, its officers, employees, subcontractors, agents or

representatives arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. CONTRACTOR shall defend
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the Indemnitees at its sole expense including all costs and fees (including, but not limited, to attorney fees,

cost of investigation, defense and settlements or awards) in any claim or action based upon such acts,

omissions or services.

21.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,

CONTRACTOR shall, at their sole cost, have the right to use counsel of their own choice and shall have the

right to adjust, settle, or compromise any such action or claim without the prior consent of COUNTY;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits or

circumscribes CONTRACTOR indemnification to Indemnitees as set forth herein.

21.3 CONTRACTOR'S obligation hereunder shall be satisfied when CONTRACTOR has

provided to COUNTY the appropriate form of dismissal relieving COLINTY from any liability for the

action or claim involved.

21.4 The specified insurance limits required in this Agreement shall in no way limit or

circumscribe CONTRACTOR'S obligations to indemniff and hold harmless the Indemnitees herein from

third party claims.

22. Insurance

22.1 Without limiting or diminishing the CONTRACTOR'S obligation to indemnify or hold the

COUNTY harmless, CONTRACTOR shall procure and maintain or cause to be maintained, at its sole cost

and expense, the following insurance coverage's during the term of this Agreement. As respects to the

insurance section only, the COLINTY herein refers to the County of Riverside, its Agencies, Districts,

Special Districts, and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed officials, agents, or representatives as Additional lnsureds.

A. Workers' Compensation:

If the CONTRACTOR has employees as defined by the State of California, the CONTRACTOR

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of the

State of California. The policy shall include Employers' Liability (Coverage B) including Occupational

Disease with limits not less than $1,000,000 per person per accident. The policy shall be endorsed to waive

subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial Ceneral Liability insurance coverage, including but not limited to, premises liability,

unmodified contractual liability, products and completed operations liability, personal and advertising

injury, and cross liability coverage, covering claims which may arise from or out of CONTRACTOR'S
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performance of its obligations hereunder. Policy shall name the COUNTY as Additional Insured. Policy's

limit of liability shall not be less than $1,000,000 per occurrence combined single limit. If such insurance

contains a general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. Vehicle Liability:

If vehicles or mobile equipment is used in the perforrnance of the obligations underthis Agreement,

then CONTRACTOR shall maintain liability insurance for all owned, non-owned, or hired vehicles so used

in an amount not less than $1,000,000 per occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement or be no less than two (2) times the

occurence limit. Policy shall name the COLINTY as Additional Insureds.

D. Professional Liability:

Contractor shall maintain Professional Liability Insurance providing coverage for the Contractor's

performance of work included within this Agreement, with a limit of liability of not less than $1,000,000 per

occurrence and $2,000,000 annual aggregate. If Contractor's Professional Liability Insurance is written on a

claims made basis rather than an occurrence basis, such insurance shall continue through the term of this

Agreement and CONTRACTOR shall purchase at his sole expense either l) an Extended Reporting

Endorsement (also, known as Tail Coverage); or 2) Prior Dates Coverage from new insurer with a

retroactive date back to the date of, or prior to, the inception of this Agreement; or 3) demonstrate through

Certificates of Insurance that CONTRACTOR has Maintained continuous coverage with the same or

original insurer. Coverage provided under items; l),2), or 3) willcontinue as long as the law allows.

E. Cyber Liability:

CONTRACTOR shall procure and maintain cyber liability insurance with limits not less than

$2,000,000 per occurence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond

to the duties and obligations as is undertaken by CONTRACTOR in this Agreement and shall include, but

not limited to, claims involving infringement of intellectual property, including but not limited to

infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft, damages

to or destruction of electronic information, release of private information, alteration of electronic

information, extortion and network security. The policy shall provide coverage for breach response costs as

well as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to these

obligations.
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If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums shown

above, the COLINTY requires and shall be entitled to the broader coverage and/or higher limits maintained

by the CONTRACTOR. Any available insurance proceeds in excess of the specified minimum limits of

insurance and coverage shall be available to the COUNTY. Policy shall name the COUNTY as Additional

Insureds.

F. General Insurance Provisions - All lines:

l) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State of

California and have an A M BEST rating of not less than A: VIII (A:8) unless such requirements are

waived, in writing, by the County Risk Manager. If the County's Risk Manager waives a requirement for a

particular insurer such waiver is only valid for that specific insurer and only for one policy term.

2) The CONTRACTOR must declare its insurance self-insured retention for each coverage required

herein. If any such self-insured retention exceeds $500,000 per occurrence each such retention shall have

the prior written consent of the County Risk Manager before the commencement of operations under this

Agreement. Upon notification of self-insured retention unacceptable to the COUNTY, and at the election of

the County's Risk Manager, CONTRACTOR'S carriers shall either; l) reduce or eliminate such self-insured

retention as respects this Agreement with the COUNTY, or 2) procure a bond which guarantees payment of

losses and related investigations, claims administration, and defense costs and expenses.

3) CONTRACTOR shall cause CONTRACTOR'S insurance carrier(s) to furnish the County of

Riverside with either l) a properly executed original Certificate(s) of Insurance and certified original copies

of Endorsements effecting coverage as required herein, and 2) if requested to do so orally or in writing by

the County Risk Manager, provide original Certified copies of policies including all Endorsements and all

attachments thereto, showing such insurance is in full force and effect. Further, said Certificate(s) and

policies of insurance shall contain the covenant of the insurance carrier(s) that thirty (30) days written notice

shall be given to the County of Riverside prior to any material modification, cancellation, expiration or

reduction in coverage of such insurance. In the event of a material modification, cancellation, expiration, or

reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riverside receives,

prior to such effective date, another properly executed original Certificate of lnsurance and original copies

of endorsements or certified original policies, including all endorsements and attachments thereto

evidencing coverage's set forth herein and the insurance required herein is in full force and effect.

CONTRACTOR shall not commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested, certified original policies of
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insurance including all endorsements and any and all other attachments as required in this Section. An

individual authorized by the insurance carrier shall sign the original endorsements for each policy and the

Certifi cate of Insurance.

4) It is understood and agreed to by the parties hereto that the CONTRACTOR'S insurance shall be

construed as primary insurance, and the COLTNTY'S insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material change in the

scope of services; or, there is a material change in the equipment to be used in the performance of the scope

of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the

COL|NTY reseryes the right to adjust the types of insurance and the monetary limits of liability required

under this Agreement, if in the County Risk Manager's reasonable judgment, the amount or type of

insurance carried by the CONTRACTOR has become inadequate.

6) CONTRACTOR shall pass down the insurance obligations contained herein to all tiers of

subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a program(s) of self-

insurance acceptable to the COUNTY.

8) CONTRACTOR agrees to notifr COLINTY of any claim by a third party or any incident or event

that may give rise to a claim arising from the performance of this Agreement.

23. General

23.1 CONTRACTOR shall not delegate or assign any interest in this Agreement, whether by

operation of law or otherwise, without the prior written consent of COUNTY. Any attempt to delegate or

assign any interest herein shall be deemed void and of no force or effect.

23.2 Any waiver by COUNTY of any breach of any one or more of the terms of this Agreement

shall not be construed to be a waiver of any subsequent or other breach of the same or of any other term of

this Agreement. Failure on the part of COUNTY to require exact, full, and complete compliance with any

terms of this Agreement shall not be construed as in any manner changing the terms or preventing

COI-INTY from enforcement of the terms of this Agreement.

23.3 In the event the CONTRACTOR receives payment under this Agreement, which is later

disallowed by COUNTY for nonconformance with the terms of the Agreement, the CONTRACTOR shall

promptly refund the disallowed amount to the COUNTY on request; or at its option the COUNTY may

offset the amount disallowed from any payment due to the CONTRACTOR.
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23.4 CONTRACTOR shall not provide partial delivery or shipment of services or products unless

specifically stated in the Agreement.

23.5 CONTRACTOR shall not provide any services or products subject to any chattel mortgage

or under a conditional sales contract or other agreement by which an interest is retained by a third party. The

CONTRACTOR warrants that it has good title to all materials or products used by CONTRACTOR or

provided to COUNTY pursuant to this Agreement, free from all liens, claims, or encumbrances.

23.6 Nothing in this Agreement shall prohibit the COUNTY from acquiring the same type or

equivalent equipment, products, materials or services from other sources, when deemed by the COUNTY to

be in its best interest. The COLJNTY reserves the right to purchase more or less than the quantities specified

in this Agreement.

23.t The COUNTY agrees to cooperate with the CONTRACTOR in the CONTRACTOR's

performance under this Agreement, including, if stated in the Agreement, providing the CONTRACTOR

with reasonable facilities and timely access to COUNTY data, information, and personnel.

23.8 CONTRACTOR shall comply with all applicable Federal, State and local laws and

regulations. CONTRACTOR will comply with all applicable COUNTY policies and procedures. In the

event that there is a conflict between the various laws or regulations that may apply, the CONTRACTOR

shall comply with the more restrictive law or regulation.

23.9 CONTRACTOR shall comply with all air pollution control, water pollution, safety and

health ordinances, statutes, or regulations, which apply to performance under this Agreement.

23.10 CONTRACTOR shall comply with all requirements of the Occupational Safety and Health

Administration (OSHA) standards and codes as set forth by the U.S. Department of Labor and the State of

California (Cal/OSHA).

23.11 This Agreement shall be govemed by the laws of the State of California. Any legal action

related to the performance or interpretation of this Agreement shall be filed only in the Superior Court of the

State of Califomia located in Riverside, California, and the parties waive any provision of law providing for

a change of venue to another location. In the event any provision in this Agreement is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless

continue in full force without being impaired or invalidated in any way.

23.12 This Agreement may be executed in any number of counterparts, each of which will be an

original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the

use of electronic signatures, such as digital signatures that meet the requirements of the California Uniform
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Electronic Transactions Act (("CUETA") Cal. Civ. Code $$ 1633.1 to 1633.17), for executing this

Agreement. The parties further agree that the electronic signatures of the parties included in this Agreement

are intended to authenticate this writing and to have the same force and effect as manual signatures. The

CUETA authorizes use of an electronic signature for transactions and contracts among parties in Califomia,

including a govemment agency. Electronic signature means an electronic sound, symbol, or process

attached to or logically associated with an electronic record and executed or adopted by a person with the

intent to sign the electronic record pursuant to the CUETA as amended from time to time. Digital signature

means an electronic identifier, created by computer, intended by the party using it to have the same force

and effect as the use of a manual signature, and shall be reasonably relied upon by the parties. For purposes

of this section, a digital signature is a type of "electronic signature" as defined in subdivision (h) of $ 1633.2

of the California Civil Code.

23.13 This Agreement, including any attachments or exhibits, constitutes the entire Agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous representations,

proposals, discussions and communications, whether oral or in writing. This Agreement may be changed or

modified only by a written amendment signed by authorized representatives of both parties.

RFQu# HSARC-349
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives to execute

this Agreement.

COUNTY OF RMRSIDE, a political
subdivision of the state of California, on

bEhAIf Of its RIVERSIDE UNIVERSITY
HEALTH SYSTEM - PUBLIC HEALTH

P.S...Test,Inc., a California nonprofit
corporation

By )/ //. J,4. By
V. Manuel Perez, Chair
Board of Supervisors

Phyllis
CEO & Founder

Dated: SEP Z 22025 Dated: 0817212025

ATTEST:
Kimberly

By:

Clerk of
Max B
CFO

By:
Dated: 081L212025Deputy

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

By: Efoh ,lniuz,---7AV'-T--\IVT|r'V
Esen Salnz
Deputy County Counsel
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EXHIBIT A
STI Prevention and Collaboration

SCOPE OF SERVICE

1. BACKGROUND
The California Department of Public Health (CDPH), Sexually Transmitted Diseases Control Branch

(STDCB) awarded state general funds to Local Health Jurisdictions (LHJs) to support sexually

transmitted infection (STI) prevention and control activities. Funding shall be used for the

implementation of public health activities related to monitoring, prevention, testing, and linkage to

and retention in care activities for the most vulnerable and underserved individuals living with, or at

high risk for, STIs in collaboration with community-based organizations (CBOs) providing services

within the LHJs. Forthe purposes of this grant, STIs are defined as chlamydia, gonorrhea, syphilis,

congenital syphilis, and mpox. Activities may include integrated services for STls, viral hepatitis,

human immunodeficiency virus (HIV) infection, and drug overdose, to the extent they improve

health outcomes for people living with, or at risk for, STIs.

2. SERVICE LOCATION
Services shall be performed under District I and 4 mentioned herein throughout the Riverside

County area.

2.1 District I

2.1.1 Services shall be performed throughout the cities within District 1 of

Riverside County areas including: Cities of Riverside, Perris, and portions of

Jurupa Valley, including City Council Districts 4 and 5, along with the

unincorporated communities of Good Hope, Highgrove, March Air Reserve Base

Mead Valley, and Meadowbrook.

2.2 District 4

2.2.1 Services shall be performed throughout the cities within District 4 of

Riverside County areas including: Blythe, Cathedral City, Coachella, Desert Hot

Springs, Indian Wells, lndio, La Quinta, Palm Desert, Palm Springs and Rancho

Mirage. The Fourth District includes the communities of Bermuda Dunes, Cahuilla

Hills, Carver Tract, Chiriaco Summit, Colorado River Communities, Desert

Center/Lake Tamarisk, Desert Edge, Desert Palms, Eagle Mountain, Fern Valley,

Garner Valley, Gamet, Idyllwild, Indio Hills, Mecca, Mesa Verde, Mountain Center,

North Palm Springs, North Shore, Oasis, Pine Cove, Pinyon Pines, Ripley, Sky
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Valley, Snow Creek, Thermal, Thousand Palms, Vista Santa Rosa, Whitewater and

Windy Point.

3. SERVICE HOURS
Services shall be provided Monday through Friday, except official holidays, from 8:00 a.m. to 5:00

p.m. and include evenings, weekends, and holidays as needed if observed by the CONTRACTOR.

Some activities are conducted in non-traditional hours such as evening and weekends.

4. CONTRACTOR RESPONSIBILITIES
CONTRACTOR shall be responsible for the following services listed below:

Part I: STD Testing. treatment. and referral to other services among vulnerable and

underserved clients at hish risk for STD:

4.1

4.2

CONTRACTOR shall conduct community-based, data-driven testing among populations at

risk for chlamydia, gonorrhea, and/or syphilis. Priority populations include people who are

African American/Black; lesbian, gay, bisexual, or transgender (LGBT); and people who can

become pregnant who are at risk of syphilis.

CONTRACTOR shall provide description of community-based testing to RUHS - PH

HIV/STD Program, including populations prioritized for screening, STD tests offered, and

anatomic sites being tested.

CONTRACTOR shall be responsible for reporting testing data analysis via a progress report

to include the following:

4.3.1 Number of people receiving community-based testing for sexually transmitted

diseases.

4.3,2 Number and percentage of people diagnosed with chlamydia, gonorrhea, or

syphilis by sexually transmitted disease. (Target: at least 2oh for any sextually

transmitted disease).

4.3.3 Number and percentage of people with positive tests that received Centers for

Disease Control (CDC) recommended treatment, by STD. (Target: at least 90%)

4.3.4 Number of Expedited Partner Therapy (EPT) doses dispensed.

CONTRACTOR shall obtain informed consent from all individuals participating in the

testing process. Informed consent involves explaining the purpose of the testing, providing

information about the tests being conducted, discussing potential outcomes and their

4.3

4.4
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4.10

Part II:
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implications, ensuring individuals understand their rights, and documenting the consent

process.

4.5 CONTRACTOR shall ensure that all data collected, including testing results, is handled with

the highest standards of confidentiality and security. This includes:

4.5.1 Adhering to all relevant privacy laws and regulations, including HIPAA.

4.5.2 Implementing data protection measures to secure electronic and paper records.

4.5.3 Limiting access to sensitive information to authorized personnel only.

4.5.4 Ensuring all personnel involved in data handling are trained in confidentiality and

data security practices.

HIV Status and Linkases to HIV Testine. HIV PrEP. or HIV Care:

4.6 CONTRACTOR shall provide HIV status of people tested for sextually transmitted diseases

and linkage to HIV testing, HIV pre-exposure prophylaxis (PrEP) or HIV care.

4.7 CONTRACTOR shall provide linkages to HIV testing and pre-exposure prophylaxis for

reported cases of chlamydia, gonorrhea and syphilis as appropriate depending on test results.

4.8 CONTRACTOR shall be responsible for the reporting out via a spreadsheet, the number of

clients tested, HIV status, linkage to HIV Testing, HIV, PrEP or HIV Care.

HIV Prevention Amons STD Cases:

CONTRACTOR shall be responsible for providing HIV prevention education and referred to

HIV PrEP services with HIV care services for targeted sexually transmitted disease cases.

CONTRACTOR shall be responsible for reporting out via a spreadsheet, the number of

clients tested, and HIV prevention conducted, and referrals made to HIV PrEP or HIV care

services.

Partnerships. Increase Communitv-Level Capacitv to Deliver STD Screenins. Testing.

Treatment and Linkages to Services for Vulnerable and Underserved clients at high

risk for STD.

CONTRACTOR shall develop and maintain local (and, where relevant, regional)

partnerships with stakeholders such as public and private health plans, federally qualified

health centers, rural health clinics, Indian health organizations, hospitals, labor and delivery,

prenatal, and family planning settings, laboratories, pharmacies, substance use and behavioral

health treatment programs, syringe exchange programs, housing services programs,

HIV/STD programs, people from populations at risk of STD, correctional partners, and other

4.1
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4.2

partners to assess barriers and develop and implement strategies for improving the

accessibility of STD prevention, screening, diagnosis, navigation, linkages to care, and

treatment for vulnerable and underserved individuals.

4.1.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identiffing barriers, and strategies developed and

implemented through new and existing partnerships, coalitions, task forces, and/or

work groups and outcome of those partnerships in improving STD prevention,

screening, diagnosis, linkages to care, and treatment for vulnerable and underserved

individuals. This would be due one month after the contract year end date.

CONTRACTOR shall collaborate with programs providing services to people who are

pregnant (e.g., Matemal/Child Health Programs, prenatal and labor and delivery providers,

and outreach programs) to increase access to and engagement with prenatal care for pregnant

people at risk for syphilis (e.g., those experiencing homelessness, using drugs, or who are

incarcerated).

4.2.1 CONTRACTOR shall be responsible for reporting out a mid year summary six

months into the contract year identifying barriers and strategies developed and

implemented to increase engagement with prenatal care for pregnant people at risk for

syphilis.

Contract ID #HSARC -25-07 I
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EXHIBIT B
BUDGET PAYMENT PROVISIONS

CONTRACTOR shall receive payment by the COUNTY for the following services provided as

specified in Exhibit A, Scope of Service. Any amount unspent at the end of each fiscal year shall

require written approval by COUNTY to be rolled over into the following fiscalyear. Although not a

guarantee and dependent on available funds, an updated budget and/or scope of work may be

required if a rollover is approved.

1. MAXIMUM AMOUNTS

The maximum amount paid to CONTRACTOR for the initial term and each subsequent renewal

term shall not exceed FIFTY-FIVE THOUSAND DOLLARS ($55,000) and may not exceed TWO

HTINDRED TWENTY THOUSAND DOLLARS ($220,000) in the aggregate, including all

expenses. CONTRACTOR will be paid a maximum amount per activity in accordance with Section

2 below.

BUDGET BREAKDOWN

Budget Year 1: (Initial Term July 1,2025 (or upon signature of the agreement), through June

30,2026)

Riverside County
Exhibit B - Awarded Budget

STI Collaboration & Prevention
Year I

Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office Manager
Licensed Vocational Nurse

Reception
Medical Assistant

Front Desk
Outreach

$32,6'70

Operating
Expenses

Operating Expenses including but not limited to
Office Supplies, Laboratory Services, Printing
Services, Postage, Communication, Equipment
Maintenance, Rent, Medical Supplies, Small-

Scale Advertising/Program Promotion, and
Special Program Expense

$ 17,430

fotalBudget ltem Description
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Equipment
Expenses

Equipment expenses such as computers, printers,
fax machine, docking stations, computer

peripheral, etc.
$0

*Amounts are rounded to the nearest dollar.

Renewal Terms: (Effective 7ll126 through 6130129')

Travel Expenses for mandatory
trainings/meeting, professional development
training, meals, lodging, airfare, and mileage

reimbursement.

s0
Travel &
Training

$4,900
Overhead /

Indirect Cost

Indirect costs such as administrative support,
custodial/janitorial support, building

maintenance, HR/payroll processing, insurance,
utilities, etc.

Billed at lioh of Salary & Benefits
Note: Not to exceed l5o/o of Salary & Benefit

expense

$55,000Total Requested Year 1

Riverside County
Exhibit B - Awarded Budget

STI Collaboration & Prevention
Year 2-4

$98,010$32,670 $32,670 $32,670Salary &
Benefits

Medical Director
Clinical Director

Licensed Vocational Nurse/ Office
Manager

Licensed Vocational Nurse
Reception

Medical Assistant
Front Desk
Outreach

l*t
Renewal

Ternr
(Ycar 2)

2,1
Renewal

Term
(Year 3)

Budget Item I'otal
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Operating Expenses including but
not limited to: Office Supplies,
Laboratory Services, Printing

Services. Postage. Communication.
Equipment Maintenance, Rent,
Medical Supplies, Small-Scale

Advertising/Program Promotion,

$ I 7,430 $ r 7,430 $ r7,430 $52,290

and

*Amounts are rounded to the nearest dollar.

2. METHOD, TIME, AND CONDITIONS OF PAYMENT
CONTRACTOR shall be paid the actual amount of each approved monthly invoice. All

payment claims shall be submitted to COUNTY as described in Section 3, Compensation, of

the Agreement.

Operating
Expenses

$0 $0 $0Equipment
Expenses

Equipment expenses such as

computers, printers, fax machine,
docking stations, computer

peripheral, etc.

s0

$0 $0

Travel Expenses for mandatory
trainings/meeting, professional
development training, meals,

lodging, airfare, and mileage
reimbursement.

s0 s0Travel &
Training

$4,900 $ 14,700Overhead /
Indirect Cost

Indirect costs such as administrative
support, custodial/janitorial support,
building maintenance, HR/payroll
processing, insurance, utilities, etc.

Billed at l5o/o of Salary &
Benefits

Note: Not to exceed l5"h of
Salary & Benefit expense

$4,900 s4,900

Total Rcquestcd Antount sss,ooo $55,000 $55,000 $165'000
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Attachment I

HIPAA Business Associate Agreement
Addendum to Contract

Between the County of Riverside and P.S...Test, Inc

This HIPAA Business Associate Agreement (the "Addendum") supplements, and is made part of the Underlying Agreement

between the County of Riverside ("County") and Conffactor and shall be effective as of the date the Underlying Agreement

approved by both Parties (the "Effective Date").

RECITALS
WHEREAS, County and Contractor entered into the Underlying Agreement pursuant to which the Contractor provides

services to County, and in conjunction with the provision of such services certain protected health information ("PHI") and/or
certain electronic protected health information ("ePHI") may be created by or made available to Contractor for the purposes of
carrying out its obligations under the Underlying Agreement; and,

WHEREAS, the provisions of the Health lnsurance Portability and Accountability Act of 1996 ("HIPAA"), Public Law
104-l9l enacted August 21,1996, and the Health Information Technology for Economic and Clinical Health Act ("HITECH") of
the American Recovery and Reinvestment Act of 2009, Public Law lll-5 enacted February 17,2009, and the laws and

regulations promulgated subsequent thereto, as may be amended from time to time, are applicable to the protection of any use or
disclosure of PHI and/or ePHl pursuant to the Underlying Agreement; and,

WHEREAS, County is a covered entify, as defined in the Privacy Rule; and,

WHEREAS, to the extent County discloses PHI and/or ePHl to Contractor or Contractor creates, receives, maintains,
transmits, or has access to PHI and/or ePHI of County, Contractor is a business associate, as defined in the Privacy Rule; and,

WHEREAS, pursuant to 42 USC $1793 I and $17934, certain provisions of the Security Rule and Privacy Rule apply to
a business associate of a covered entity in the same manner that they apply to the covered entity, the additional security and

privacy requirements of HITECH are applicable to business associates and must be incorporated into the business associate

agreement, and a business associate is liable for civil and criminal penalties for failure to comply with these security and/or
privacy provisions; and,

WHEREAS, the parties mutually agree that any use or disclosure of PHI and/or ePHI must be in compliance with the

Privacy Rule, Security Rule, HIPAA, HITECH and any other applicable law; and,

WHEREAS, the parties intend to enter into this Addendum to address the requirements and obligations set forth in the

Privacy Rule, Security Rule, HITECH and HIPAA as they apply to Contractor as a business associate of County, including the

establishment of permitted and required uses and disclosures of PHI and/or ePHl created or received by Contractor during the

course of performing functions, services and activities on behalf of County, and appropriate limitations and conditions on such

uses and disclosures;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree as

follows

Definitions. Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in
HITECH, HIPAA, Security Rule and/or Privacy Rule, as may be amended from time to time.

A. "Breach" when used in connection with PHI means the acquisition, access, use or disclosure of PHI in a manner not
permitted under subpart E of the Privacy Rule which compromises the security or privacy of the PHI, and shall have the

meaning given such term in 45 CFR $ 164.402.
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( I ) Except as provided below in Paragraph (2) of this definition, acquisition, access, use, or disclosure of
PHI in a manner not permitted by subpart E of the Privacy Rule is presumed to be a breach unless Contractor
demonstrates that there is a low probability that the PHI has been compromised based on a risk assessment of at

least the following four factors:

(a) The nature and extent of the PHI involved, including the types of identifiers and the likelihood of re-
identification;

(b) The unauthorized person who used the PHI or to whom the disclosure was made;

(c) Whether the PHI was actually acquired or viewed; and

(d) The extent to which the risk to the PHI has been mitigated.

(2) Breach excludes:

(a) Any unintentional acquisition, access or use of PHI by a workforce member or person acting under the authority
of a covered entity or business associate, if such acquisition, access or use was made in good faith and within the
scope of authority and does not result in further use or disclosure in a manner not permitted under subpart E of the
Privacy Rule.

(b) Any inadvertent disclosure by a person who is authorized to access PHI at a covered entity or business associate
to another person authorized to access PHI at the same covered entity, business associate, or organized health care
arrangement in which County participates, and the information received as a result of such disclosure is not further
used or disclosed in a manner not permitted by subpart E of the Privacy Rule.

(c) A disclosure of PHI where a covered entity or business associate has a good faith belief that an unauthorized
person to whom the disclosure was made would not reasonably have been able to retain such information.

B. "Business associate" has the meaning given such term in 45 CFR $164.50 I, including but not timited to a subcontractor
that creates, receives, maintains, transmits or accesses PHI on behalf of the business associate.

C. "Data aggregation" has the meaning given such term in 45 CFR S I 64.501

D. "Designated record set" as defined in 45 CFR S164.501 means a group of records maintained by or for a covered entity
that may include: the medical records and billing records about individuals maintained by or for a covered health care
provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or for a health plan; or, used, in whole or in part, by or for the covered entity to make decisions about individuals.

E. "Electronic protected health information" ("ePHI") as defined in 45 CFR $160.103 means protected health information
transmitted by or maintained in electronic media.

F. "Electronic health record" means an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff, and shall have the meaning given such
term in 42 USC $17921(5).

G. "Health care operations" has the meaning given such term in 45 CFR $ I 64.50 I

H. "lndividual" as defined in 45 CFR $ 160. 103 means the person who is the subject of protected health information

I. "Person" as defined in 45 CFR $160.103 means a natural person, trust or estate, partnership, corporation, professional
association or corporation, or other entity, public or private.

J. "Privacy Rule" means the HIPAA regulations codified at 45 CFR Parts 160 and 164, Subparts A and E
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K. "Protected health information" ("PHI") has the meaning given such term in 45 CFR $160.103, which includes ePHI

L. "Required by law" has the meaning given such term in 45 CFR $164.103.

M. "Secretary" means the Secretary of the U.S. Department of Health and Human Services ("HHS")

N. "security incident" as defined in 45 CFR $164.304 means the attempted or successful unauthorized access, use,

disclosure, modification, or destruction of information or interference with system operations in an information system.

O. "security Rule" means the HIPAA Regulations codified at 45 CFR Parts 160 and 164, Subparts A and C.

P. "subcontractor" as defined in 45 CFR $160.103 means a person to whom a business associate delegates a function,

activity, or service, other than in the capacity of a member of the workforce of such business associate.

a. "Unsecured protected health information" and "unsecured PHI" as defined in 45 CFR 5164.402 means PHI not rendered

unusable, unreadable, or indecipherable to unauthorized persons through use of a technology or methodology specified

by the Secretary in the guidance issued under 42 USC S I 7932(hX2).

Scope of Use and Disclosure bv Contractor of Countv's PHI and/or ePH I.

A. Except as otherwise provided in this Addendum, Contractor may use, disclose, or access PHI and/or ePHI as

necessary to perform any and all obligations of Contractor under the Underlying Agreement or to perform functions,

activities or services for, or on behalf of, County as specified in this Addendum, if such use or disclosure does not

violate HIPAA, HITECH, the Privacy Rule and/or Security Rule.

B. Unless otherwise limited herein, in addition to any other uses and/or disclosures permitted or authorized by this

Addendum or required by law, in accordance with 45 CFR S 164.504(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 management and administration or to carry out

its legal responsibilities, only if:

a) The disclosure is required by law; or,

b) Contractor obtains reasonable assurances, in writing, from the person to whom Contractor will disclose

such PHI and/or ePHI that the person will:

i. Hold such PHI and/or ePHI in confidence and use or further disclose it only for the purpose for which

Contractor disclosed it to the person, or as required by law; and,

Notifi County of any instances of which it becomes aware in which the confidentiality of the

information has been breached; and,

3) Use PHI to provide data aggregation services relating to the health care operations of County pursuant to the

Underlying Agreement or as requested by County; and,

4) De-identify all PHI and/or ePHI of County received by Contractor under this Addendum provided that the de-

identification conforms to the requirements of the Privacy Rule and/or Security Rule and does not preclude

timely payment and/or claims processing and receipt.

C. Notwithstanding the foregoing, in any instance where applicable state and/or federal laws and/or regulations are

more stringent in their requirements than the provisions of HIPAA, including, but not limited to, prohibiting

II
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disclosure of mental health and/or substance abuse records, the applicable state and/or federal laws and/or
regulations shall control the disclosure ofrecords.

3. Prohibited Uses and Disclosures.

A. Contractor may neither use, disclose, nor access PHI and/or ePHI in a manner not authorized by the Underlying
Agreement or this Addendum without patient authorization or de-identification of the PHI and/or ePHI and as

authorized in writing from County.

B. Contractor may neither use, disclose, nor access PHI and/or ePHI it receives from County or from another business

associate of County, except as permitted or required by this Addendum, or as required by law.

C. Contractor agrees not to make any disclosure of PHI and/or ePHl that County would be prohibited from making.

D. Contractor shall not use or disclose PHI for any purpose prohibited by the Privacy Rule, Security Rule, HIPAA
and/or HITECH, including, but not limited to 42 USC $ 17935 and $ ! 7936. Contractor agrees:

I ) Not to use or disclose PHI for fundraising , unless pursuant to the Underlying Agreement and only if permitted
by and in compliance with the requirements of 45 CFR 9164.514(0 or 45 CFR $164.508;

2) Not to use or disclose PHI for marketing, as defined in 45 CFR $164.501, unless pursuant to the Underlying
Agreement and only if permitted by and in compliance with the requirements of 45 CFR S16a.508(aX3);

3) Not to disclose PHI, except as otherwise required by law, to a health plan for purposes of carrying out payment
or health care operations, ifthe individual has requested this restriction pursuant to 42 USC $17935(a) and 45

CFR S164.522, and has paid out of pocket in full for the health care item or service to which the PHI solely
relates; and,

4) Not to receive, directly or indirectly, remuneration in exchange for PHI, or engage in any act that would
constitute a sale of PHI, as defined in 45 CFR $16a.502(a)(5)(ii), unless permitted by the Underlying
Agreement and in compliance with the requirements of a valid authorization under 45 CFR $164.508(a)(a).
This prohibition shall not apply to payment by County to Contractor for services provided pursuant to the

Underlying Agreement.

4. Obligations of Countv.

A. County agrees to make its best efforts to notifl Contractor promptly in writing of any restrictions on the use or
disclosure of PHI and/or ePHI agreed to by County that may affect Contractor's ability to perform its obligations
under the Underlying Agreement, or this Addendum.

B. County agrees to make its best efforts to promptly notifu Contractor in writing of any changes in, or revocation of
permission by any individual to use or disclose PHI and/or ePHI, if such changes or revocation may affect
Contractor's ability to perform its obligations under the Underlying Agreement, or this Addendum.

C. County agrees to make its best efforts to promptly notift Contractor in writing of any known limitation(s) in its
notice of privacy practices to the extent that such limitation may affect Contractor's use or disclosure of PHI and/or
ePHI.

D. County agrees not to request Contractor to use or disclose PHI and/or ePHI in any manner that would not be

permissible under HITECH, HIPAA, the Privacy Rule, and/or Security Rule.

E. County agrees to obtain any authorizations necessary for the use or disclosure of PHI and/or ePHI, so that
Contractor can perform its obligations under this Addendum and/or Underlying Agreement.
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5. Obligations of Contractor. In connection with the use or disclosure of PHI and/or ePHI, Contractor agrees to:

A. Use or disclose PHI only if such use or disclosure complies with each applicable requirement of 45 CFR

$164.504(e). Contractor shall also comply with the additional privacy requirements that are applicable to covered

entities in HITECH, as may be amended from time to time.

B. Not use or further disclose PHI and/or ePHI other than as permitted or required by this Addendum or as required by

law. Contractor shall promptly notifr County if Contractor is required by law to disclose PHI and/or ePHI.

C. Use appropriate safeguards and comply, where applicable, with the Security Rule with respect to ePHI, to prevent

use or disclosure of PHI and/or ePHI other than as provided for by this Addendum.

D. Mitigate, to the extent practicable, any harmful effect that is known to Contractor of a use or disclosure of PHI

and/or ePHI by Contractor in violation of this Addendum.

E. Report to County any use or disclosure of PHI and/or ePHI not provided for by this Addendum or otherwise in
violation of HITECH, HIPAA, the Privacy Rule, and/or Security Rule of which Contractor becomes aware,

including breaches of unsecured PHI as required by 45 CFR $ I 64.410.

F. In accordance with 45 CFR $164.502(e)(l)(ii), require that any subcontractors that create, receive, maintain,

transmit or access PHI on behalf of the Contractor agree through contract to the same restrictions and conditions that

apply to Contractor with respect to such PHI and/or ePHI, including the restrictions and conditions pursuant to this

Addendum.

G. Make available to County or the Secretary, in the time and manner designated by County or Secretary, Contractor's

intemal practices, books and records relating to the use, disclosure and privacy protection of PHI received from

County, or created or received by Contractor on behalf of County, for purposes of determining, investigating or
auditing Contractor's and/or County's compliance with the Privacy Rule.

H. Request, use or disclose only the minimum amount of PHI necessary to accomplish the intended purpose of the

request, use or disclosure in accordance with 42 USC $ I 7935(b) and 45 CFR $ 164.502(bX I ).

I. Comply with requirements of satisfactory assurances under 45 CFR $164.5 12 relating to notice or qualified
protective order in response to a third party's subpoen4 discovery request, or other lawful process for the disclosure

of PHI, which Contractor shall promptly notifu County upon Contractor's receipt of such request from a third party.

J. Not require an individual to provide patient authorization for use or disclosure of PHI as a condition for treatment,

payment, enrollment in any health plan (including the health plan administered by County), or eligibility of benefits,

unless otherwise excepted under 45 CFR S 164.508(bX4) and authorized in writing by County.

K. Use appropriate administrative, technical and physical safeguards to prevent inappropriate use, disclosure, or access

ofPHI and/or ePHL

L. Obtain and maintain knowledge of applicable laws and regulations related to HIPAA and HITECH, as may be

amended from time to time.

M. Comply with the requirements of the Privacy Rule that apply to the County to the extent Contractor is to carry out

County's obligations under the Privacy Rule.

N. Take reasonable steps to cure or end any pattern of activity or practice of its subcontractor of which Contractor

becomes aware that constitute a material breach or violation of the subcontractor's obligations under the business

associate contract with Contractor, and if such steps are unsuccessful, Contractor agrees to terminate its contract

with the subcontractor if feasible.
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7

6. Access to PHI. Amendment and Disclosure Accountins. Contractor agrees to

A. Access to PHI, including ePHI. Provide access to PHI, including ePHI if maintained electronically, in a designated
record set to County or an individual as directed by County, within five (5) days of request from County, to satisfu
the requirements of 45 CFR S164.524.

B. Amendment of PHI. Make PHI available for amendment and incorporate amendments to PHI in a designated
record set County directs or agrees to at the request of an individual, within fifteen (15) days of receiving a written
request from County, in accordance with 45 CFR $ 164.526.

C. AccountingofdisclosuresofPHlandelectronichealthrecord. AssistCountytofulfill itsobligationstoprovide
accounting of disclosures of PHI under 45 CFR $164.528 and, where applicable, electronic health records under 42
USC $ 17935(c) if Contractor uses or maintains electronic health records. Contractor shall:

l) Document such disclosures of PHI and/or electronic health records, and information related to such disclosures,
as would be required for County to respond to a request by an individual for an accounting of disclosures of PHI
and/or electronic health record in accordance with 45 CFR $164.528.

2) Within fifteen (15) days of receiving a written request from County, provide to County or any individual as

directed by County information collected in accordance with this section to permit County to respond to a
request by an individual for an accounting ofdisclosures of PHI and/or electronic health record.

3) Make available for County information required by this Section 6.C for six (6) years preceding the individual's
request for accounting of disclosures of PHI, and for three (3) years preceding the individual's request for
accounting of disclosures of electronic health record.

Securitv of ePHI. In the event County discloses ePHI to Contractor or Contractor needs to create, receive, maintain,
transmit or have access to County ePHI, in accordance with 42 USC Sl793l and 45 CFR $164.314(a)(2Xi), and

$ 164.306, Contractor shall:

A. Comply with the applicable requirements of the Security Rule, and implement administrative, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of ePHI
that Contractorcreates, receives, maintains, ortransmits on behalf of County in accordance with 45 CFR $164.308,
$ 164.3 10, and $ 164.3 l2;

B. Comply with each of the requirements of 45 CFR S164.3 l6 relating to the implementation of policies, procedures

and documentation requirements with respect to ePHI;

C. Protect against any reasonably anticipated threats or hazards to the securify or integrity ofePHI;

D. Protect against any reasonably anticipated uses or disclosures of ePHI that are not permitted or required under the
Privacy Rule;

\E. Ensure compli{rce with the Security Rule by Contractor's workforce;

F. In accordance with 45 CFR $164.308(b)(2), require that any subcontractors that create, receive, maintain, transmit,
or access ePHI on behalf of Contractor agree through contract to the same restrictions and requirements contained in
this Addendum and comply with the applicable requirements of the Security Rule;

G. Report to County any security incident of wh ich Contractor becomes aware, including breaches of unsecured PHI as

required by 45 CFR $ 164.410; and,

H. Comply with any additional security requirements that are applicable to covered entities in Title 42 (Public Health
and Welfare) of the United States Code, as may be amended from time to time, including but not limited to
HITECH.
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Breach of Unsecured PHI. In the case of breach of unsecured PHI, Contractor shall comply with the applicabte
provisions of 42 USC $ 17932 and 45 CFR Part 164, Subpart D, including but not limited to 45 CFR $ 164.410.

A. Discovery and notification. Following the discovery of a breach of unsecured PHI, Contractor shall notifr
County in writing of such breach without unreasonable delay and in no case later than 60 calendar days after

discovery ofa breach, except as provided in 45 CFR $164.412.

l) Breaches treated as discovered. A breach is treated as discovered by Contractor as ofthe first day on

which such breach is known to Contractor or, by exercising reasonable diligence, would have been known

to Contractor, which includes any person, other than the person committing the breach, who is an

employee, officer, or other agent of Contractor (determined in accordance with the federal common law of
agencY).

2) Content of notification. The written notification to County relating to breach of unsecured PHI shall

include, to the extent possible, the following information if known (or can be reasonably obtained) by

Contractor:

a) The identification of each individual whose unsecured PHI has been, or is reasonably believed by

Contractor to have been accessed, acquired, used or disclosed during the breach;

b) A briefdescription ofwhat happened, including the date ofthe breach and the date ofthe discovery of
the breach, if known;

c) A description of the types of unsecured PHI involved in the breach, such as whether full name, social

security number, date of birth, home address, account number, diagnosis, disability code, or other types

of information were involved;

d) Any steps individuals should take to protect themselves from potential harm resulting from the breach;

e) A brief description of what Contractor is doing to investigate the breach, to mitigate harm to
individuals, and to protect against any further breaches; and,

Contact procedures for individuals to ask questions or learn additional information, which shall include

a toll-free telephone number, an e-mail address, web site, or postal address.

Cooperation. WithrespecttoanybreachofunsecuredPHlreportedbyContractor,Contractorshall cooperate

with County and shall provide County with any information requested by County to enable County to fulfill in a

timely manner its own reporting and notification obligations, including but not limited to providing notice to

individuals, prominent media outlets and the Secretary in accordance with 42 USC S17932 and 45 CFR

$164.404, S164.406 and $164.408.

Breach log. To the extent breach of unsecured PHI involves less than 500 individuals, Contractor shall

rlaintain a log or other documentation of such breaches and provide such log or other documentation on an

fnnual basis to County not later than fifteen (15) days after the end ofeach calendar year for submission to the

Secretary.

Detay of notification authorized by law enforcement. lf Contractor delays notification of breach of
unsecured PHI pursuant to a law enforcement official's statement that required notification, notice or posting

would impede a criminal investigation or cause damage to national security, Contractor shall maintain

documentation sufficient to demonstrate its compliance with the requirements of 45 CFR S164.412.

Payment of costs. With respect to any breach of unsecured PHI caused solely by the Contractor's failure to
comply with one or more of its obligations under this Addendum and/or the provisions of HITECH, HIPAA, the

Privacy Rule or the Security Rule, Contractor agrees to pay any and all costs associated with providing all

legally required notifications to individuals, media outlets, and the Secretary. This provision shall not be

0
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construed to limit or diminish Contractor's obligations to indemnifr, defend and hold harmless County under
Section 9 of this Addendum.

Documentation. Pursuant to 45 CFR S164.414(b), in the event Contractor's use or disclosure of PHI and/or
ePHI violates the Privacy Rule, Contractor shall maintain documentation sufficient to demonstrate that all
notifications were made by Contractor as required by 45 CFR Part 164, Subpart D, or that such use or
disclosure did not constitute a breach, including Contractor's completed risk assessment and investigation
documentation.

Additional State Reporting Requirements. The parties agree that this Section 8.G applies only if and/or
when County, in its capacity as a licensed clinic, health facility, home health agency, or hospice, is required to
report unlawful or unauthorized access, use, or disclosure of medical information under the more stringent
requirements of California Health & Safety Code S1280.15. For purposes of this Section S.G, "unauthorized"
has the meaning given such term in California Health & Safety Code $1280.15(iX2).

l) Contractor agrees to assist County to fulfill its reporting obligations to affected patients and to the
California Department of Public Health ("CDPH") in a timely manner under the Califomia Health & Safety
Code $1280.15.

2) Contractor agrees to report to County any unlawful or unauthorized access, use, or disclosure of patient's
medical information without unreasonable delay and no later than two (2) business days after Contractor
detects such incident. Contractor further agrees such report shall be made in writing, and shall include
substantially the same types of information listed above in Section 8.A.2 (Content of Notification) as

applicable to the unlawful or unauthorized access, use, or disclosure as defined above in this section,
understanding and acknowledging that the term "breach" as used in Section 8.A.2 does not apply to
California Health & Safety Code $1280.15.

9. Hold Harmless/lndemnification.

A. Contractor agrees to indemnifu and hold harmless County, all Agencies, Districts, Special Districts and Departments
of Counfy, their respective directors, officers, Board of Supervisors, elected and appointed officials, employees,
agents and representatives from any liability whatsoever, based or asserted upon any services of Contractor, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating to this
Addendum, including but not limited to property damage, bodily injury, death, or any other element of any kind or
nature whatsoever arising from the performance of Contractor, its officers, agents, employees, subcontractors,
agents or representatives from this Addendum. Contractor shall defend, at its sole expense, all costs and fees,

including but not limited to attomey fees, cost of investigation, defense and settlements or awards, of County, all
Agencies, Districts, Special Districts and Departments of County, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents or representatives in any claim or action based upon
such alleged acts or omissions.

B. With respect to any action or claim subject to indemnification herein by Contractor, Contractor shall, at their sole
cost, have the right to use counsel oftheir choice, subject to the approval ofCounty, which shall not be unreasonably
withheld, and shall have the right to adjust, settle, or compromise any such action or claim without the prior consent
of County; provided, however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes Contractor's indemnification to Counfy as set forth herein. Contractor's obligation to defend,
indemnify and hold harmless County shall be subject to County having given Contractor written notice within a

reasonable period of time of the claim or of the commencement of the related action, as the case may be, and
information and reasonable assistance, at Contractor's expense, for the defense or settlement thereof. Contractor's
obligation hereunder shall be satisfied when Contractor has provided to County the appropriate form of dismissal
relieving County from any liability for the action or claim involved.

C. The specified insurance limits required in the Underlying Agreement of this Addendum shall in no way limit or
circumscribe Contractor's obligations to indemnifo and hold harmless County herein from third party claims arising
from issues of this Addendum.
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D. In the event there is conflict between this clause and California Civil Code $2782, this clause shall be interpreted to

comply with Civil Code $2782. Such interpretation shall not relieve the Contractor from indemnifying County to

the fullest extent allowed by law.

E. In the event there is a conflict between this indemnification clause and an indemnification clause contained in the

Underlying Agreement of this Addendum, this indemnification shall only apply to the subject issues included within
this Addendum.

Term. This Addendum shall commence upon the Effective Date and shall terminate when all PHI and/or ePHI provided

by County to Contractor, or created or received by Contractor on behalf of County, is destroyed or retumed to County,

or, if it is infeasible to retum or destroy PHI and/ePHI, protections are extended to such information, in accordance with
section I l.B of this Addendum.

Termination.
A. Termination for Breach of Contract. A breach of any provision of this Addendum by either party shall constitute

a material breach of the Underlying Agreement and will provide grounds for terminating this Addendum and the

Underlying Agreement with or without an opportunity to cure the breach, notwithstanding any provision in the

Underlying Agreement to the contrary. Either party, upon written notice to the other parfy describing the breach,

may take any of the following actions:
l) Terminate the Underlying Agreement and this Addendum, effective immediately, if the other party breaches a

material provision of this Addendum.

2) Provide the other party with an opportunity to cure the alleged material breach and in the event the other party

fails to cure the breach to the satisfaction of the non-breaching party in a timely manner, the non-breaching
party has the right to immediately terminate the Underlying Agreement and this Addendum.

3) If termination of the Underlying Agreement is not feasible, the breaching party, upon the request of the non-

breaching party, shall implement, at its own expense, a plan to cure the breach and report regularly on its
compliance with such plan to the non-breaching party.

B. Effect of Termination.
l) Upon termination of this Addendum, for any reason, Contractor shall retum or, if agreed to in writing by

County, destroy all PHI and/or ePHI received from County, or created or received by the Contractor on behalf
of County, and, in the event of destruction, Contractor shall certifu such destruction, in writing, to County. This

provision shall apply to all PHI and/or ePHl which are in the possession of subcontractors or agents of
Contractor. Contractorshall retainnocopiesofPHland/orePHl,exceptasprovidedbelowinparagraph(2)of
this section.

2) In the event that Contractor determines that returning or destroying the PHI and/or ePHI is not feasible,

Contractor shall provide written notification to County of the conditions that make such return or destruction

not feasible. Upon determination by Contractor that return or destruction of PHI and/or ePHI is not feasible,

Contractor shall extend the protections of this Addendum to such PHI and/or ePHI and limit further uses and

disclosures of such PHI and/or ePHI to those purposes which make the retum or destruction not feasible, for so

long as Contractor maintains such PHI and/or ePHI.

General Provisions.
A. Retention Period. Whenever Contractor is required to document or maintain documentation pursuant to the terms

of this Addendum, Contractor shall retain such documentation for 6 years from the date of its creation or as

otherwise prescribed by law, whichever is later.

B. Amendment. The parties agree to take such action as is necessary to amend this Addendum from time to time as is

necessary for County to comply with FilTECH, the Privacy Rule, Security Rule, and HIPAA generally.

C. Survival. The obligations of Contractor under Sections 3, 5, 6, 7, 8, 9, l1.B and l2.A of this Addendum shall

survive the termination or expiration of this Addendum.
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D. Regulatory and Statutory References. A reference in this Addendum to a section in HITECH, HIPAA, the

Privacy Rule and/or Security Rule means the section(s) as in effect or as amended.

E. Conflicts. The provisions of this Addendum shall prevail over any provisions in the Underlying Agreement that
conflict or appear inconsistent with any provision in this Addendum.

F. Interpretation of Addendum.
I ) This Addendum shall be construed to be part of the Underlying Agreement as one document. The purpose is to

supplement the Underlying Agreement to include the requirements of the Privacy Rule, Security Rule, HIPAA
and HITECH.

2) Any ambiguity between this Addendum and the Underlying Agreement shall be resolved to permit County to
comply with the Privacy Rule, Security Rule, HIPAA and HITECH generally.

G. Notices to County. All notifications required to be given by Contractor to County pursuant to the terms of this
Addendum shall be made in writing and delivered to the County both by fax and to both of the addresses listed
below by either registered or certified mail return receipt requested or guaranteed overnight mail with tracing
capability, or at such other address as County may hereafter designate. All notices to County provided by
Contractor pursuant to this Section shall be deemed given or made when received by County.

County HIPAA Privacy Officer: HIPAA Privacy Manager

County HIPAA Privacy Officer Address: 26520 Cactus Avenue,
Moreno Valley, C492555

County HIPAA Privacy Officer Phone Number: (951) 486-6471

I
I
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Contractors and Contract Numbers 

1. Young Scholars for Academic Empowerment dba TruEvolution, Inc., 
Contract # HSARC-25-070 (Ratify and Approve)

2. P.S. Test..., Contract # HSARC-25-071
3. Wellness Equity Alliance, LLC, Contract # HSARC-25-072
4. P.S. Test..., Contract # HSARC-25-073
5. Wellness and Equity Foundation, Inc., Contract # HSARC-25-074
6. P.S. Test..., Contract # HSARC-25-075
7. DAP Health, Inc., Contract # HSARC-25-087


