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Contra Ct;s ta County INTERAGENCY AGREEMENT Number 74-371-11
Standard Form A-4 (Agency Provides Services) Fund/Org #  As Coded
Revised 2014 NOVATION Account #__As Coded

1.

10.

Other #
Contract Identification.
Department: Health Services — Behavioral Health Services Division/Mental Health
Subject: School-based Mental Health Services to Seriously Emotionally Disturbed Students
Parties. The County of Contra Costa, California (County), for its Department named above, and the [ollowing
named Agency mutually agree and promise as [ollows:
Agency: MT. DIABLO UNIFIED SCHOOL DISTRICT (Hereinalter “Agency”)
Capacity: Government Agency
Address: 1936 Carlotta Drive, Concord, California 94519

Term. The effective date of this Agreement is_July 1, 2019, and it terminates on _June 80, 2020 unless sooner
terminated as provided herein. :

Payment Limit. County’s total payments to Agency under this Agreement shall not exceed $_8,820,521.

County’s Obligations. County shall pay Agency for its provision of the services as set forth in the attached Payment
Provisions, which are incorporated herein by reference, subject to all the terms and conditions contained or
incorporated herein.

Agency’s Obligations. Agency shall provide those services and carry out that work described in the Service Plan
attached hereto which is incorporated herein by reference, subject to all the terms and conditions contained or
incorporated herein.

General and Special Conditions. This Agreement is subject to the General Conditions and Special Conditions (if
any) attached hereto, which are incorporated herein by reference.

Project. This Agreement implements in whole or in part the following described Project, the application and
approval documents of which are incorporated herein by reference: Not Applicable

Legal Authority. This Agreement is entered into under and subject to the following legal authorities:

Wellare and Institutions Code, § 5600 et seq. (The Bronzan McCorquodale Act): California Code of Regulations
(“CCR”), Title 9, § 523 et seq. (Community Mental Health Services): California Government Code §§ 26227 and 31000:
and all legal authorities cited in the attached HIPAA Business Associate Addendum which is incorporated herein by

relerence.

Signatures. These signatures attest the parties’ agreement hereto:

COUNTY OF CONTRA COSTA, CALIFORNIA

By

BOARD OF SUPERVISORS ATTEST: Clerk of the Board of Supervisors

By XXXXXXXXXXXXXXXXXXXXXXXXXX

Chairman/Designee Beputly

AGENCY

By

%# ﬂﬂ W By

'y BepATsentative)

. . [1 . - . . .
(Signature of authorized Agency’Representative) Signature ol authorized
=] (o]

obef-A PN abiae e Wende S. @q‘bu

(Print name and tde A) (Print name (Lu)l ljligji)
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Contra Costa County ACKNOWLEDGMENTS/APPROVALS Number 74-371-11
Standard Form L-2 (Purchase of Services — Long Form)
Revised 2014.2

ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
COUNTY OF CONTRA COSTA )

On l;,aol: H ZOIOI (Date), before me, J /]60\ VM %QlVi’H;l ﬂﬂ'w&pv}ﬂzc/ (Name and Title of the

Officer), ' personally
appeared Qobg(l-;- A Ma H‘\V\-E( i \Ajtnd\t S aq]m.ld - , who
proved to me on the basis of satisfactory evidéhceto. be the person(s) whiste nak(s)ifare)subscribed to the within
instrument and geknowledged to me that hefshefthey executed the same in his/ter/| '111tl1ormccl capacity(ies), and
that by hisfrer, Y signature(s) on the instrument Lhe person(s), or the entity upon behalf of which the person(s)

acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true

and correct.
[ e R e SRR R S SR e i e e e 1
: l
|
| I
WITNESS MY HAND AND OFFICIAL SEAL : P———TT :
. g\ Notary Public - California z
m% wptz%r l 55 Commission # 1247045 l
| Ee> My Comm. Expires Jul 19, 2022 [
Signature of Notary Public || :
L Place Seal Above i

ACKNOWLEDGMENT (by Corporation, Partnership, or Individual)
(Civil Code §1189)

) APPROVALS
RECOMMENDED BY DEPARTMENT FORM APPROVED COUNTY COUNSEL
A ) County Counsel approval not required
By 7&"“3; e Do) By:___per September 12. 2006 Board Order
Designee Deputy County Counsel

APPROVED: COUNTY ADMINISTRATOR

By:

Designee

Form L-2 (Page 1 of 1)



Contra Costa County PAYMENT PROVISIONS

Standard Form P-2 (Cost Basis Contracts - Long Form)
Revised 2014 Number _74-371-11

1. Payment Basis. Subject to the Payment Limit, payments to Contractor for all services provided for County under
this Contract shall only be for allowable costs that are actually incurred in the performance of Contractor’s
obligations under this Contract.

2. Payment Amounts. Subject to later adjustments in total payments as provided below and subject to the Payment
Limit of this Contract, County will pay Contractor as full compensation for all services, work, expenses or costs
provided or incurred by Contractor:

I a  $ monthly,

b. § per unit, as defined in the Service Plan,

c.  Anamount equal to Contractor’s allowable costs that are actually incurred each month, but subject to the
“Budget of Estimated Program Expenditures” referenced in the Service Plan, or

d.  Contractor will be paid on a per-unit basis, based on the County Maximum Allowance (CMA) set forth in
Exhibit A (Rate Schedule), not to exceed the total contract Payment Limit. If Contractor incurs additional
costs beyond those specified in Exhibit A (Rate Schedule), the per-unit costs will be adjusted downward
proportionately, such that the total costs do not exceed the payment limit of the Contract, unless the
Contract is amended to increase the payment limit.

3. Allowable Costs. Contractor’s allowable costs are only those which are determined in accordance with:

L a. Such State regulations and documents as are set forth in the Service Plan regarding accounting guidelines,
including standards for determining allowable or non-allowable costs.

2 b. Department of Health and Human Services Administration of Grants Federal Regulations Title 45 Part
74 including any amendments thereto and the applicable Subpart listed hereunder; and other documents
specified in the Service Plan regarding principles for determining and allocating the allowable costs of
providing the services; and any standards set forth in the Service Plan for determining the allowability of
selected items of costs of providing the services.

- (1) Federal Management Circular A-87, including any amendments to the circular published in the
Federal Register by OMB is to be used for determining allowable costs of activities conducted by
state and local governmental agencies.

W (2) OMB Circular A-122, including any amendments to the Circular published in the Federal
Register by OMB is to be used for determining allowable costs of activities conducted by
nonprofit organizations (other than government agencies, educational institutions, and hospitals).

I (3) 41 CFR Subpart 1-15.2 shall be used for profit organizations other than hospitals.

1

(4) OMB Circular No. A-21, including any amendments to the Circular published in the Federal
Register by OMB shall be the principles to be used for determining allowable costs by
educational institutions (other than for-profit institutions).

() Appendix E Subpart 'Q Section 74.178 shall be used for determining costs of research,
development work, and other activities for determining allowable costs.

= c.Part IV Department of Labor, Employment and Training administration, 20 CFR Part 674, Section
674.402 and any amendments thereto; and California Department of Aging Title V Operations Handbook,

1987, Section 505.4 and any amendments thereto.
Initials: “ \ jg'&!é

Contractor County Dept.
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Contra Costa County PAYMENT PROVISIONS

Standard Form P-2 (Cost-Basis Contracts - Long Form)

Revised 2014

4. Payment Demands. Contractor shall submit written demands on County Demand Form D-15 in the manner and
form prescribed by County. Contractor shall submit demands for payment no later than 30 days from the end of
the month in which the contract services upon which such demand is based were actually rendered. Upon approval
of said payment demands by the head of the County Department for which this Contract is made, or his designee,
County will make payments as specified in Paragraph 2. (Payment Amounts) above.

Number 74-371-11

5. Penalty for Late Submission. If County is unable to obtain reimbursement from the State of California as a result of
Contractor’s failure to submit to County a timely demand for payment as specified in Paragraph 4. (Payment
Demands) above, County shall not pay Contractor for such services to the extent County’s recovery of funding is
prejudiced by the delay even though such services were fully provided.

6. Right to Withhold. County has the right to withhold payment to Contractor when, in the opinion of County
expressed in writing to Contractor, (a) Contractor’s performance, in whole or in part, either has not been carried out
or i1s insufficiently documented, (b) Contractor has neglected, failed or refused to furnish information or to
cooperate with any inspection, review or audit of its program, work or records, or (c) Contractor has failed to
sufficiently itemize or document its demand(s) for payment.

7. Cost Report and Settlement. No later than forty-five (45) days following the termination of this Contract, Contractor
shall submit to County a cost report in the form required by County, showing the allowable costs that have actually
been incurred by Contractor under this Contract. If the cost report shows that the allowable costs actually incurred
by Contractor under this Contract exceed the payments made by County, subject nevertheless to the Payment Limit
of this Contract, County will remit any such excess amount to Contractor, provided that the payments made,
together with any such excess amount, may not exceed the Payment Limit. I the cost report shows that the
payments made by County exceed the allowable costs actually incurred by Contractor under this Contract,
Contractor shall remit any such excess amount to County.

8. Audits. The records of Contractor may be audited by the County, State, or United States government, in addition
to any certified cost report or audit required by the Service Plan. Any certified cost report or audit required by the
Service Plan shall be submitted to County by Contractor within such period of time as may be expressed by
applicable state or federal regulations, policies or contracts, but in no event later than 18 months from the
termunation date of this Contract. If such audit(s) show that the payments made by County exceed the allowable
costs that have actually been incurred by Contractor under this Contract, including any adjustments made pursuant
to Paragraph 7. (Cost Report and Settlement), then Contractor shall pay County within 30 days of demand by
County any such excess amount. If such audit(s) show that the allowable costs that have actually been incurred by
Contractor under this Contract exceed the payments made by County, including any adjustments made pursuant to
Paragraph 7. (Cost Report and Settlement), then County agrees to pay Contractor any such excess amount, provided
that payments made, together with any such excess payment, may not exceed the contract Payment Limit.

9. Audit Exceptions. In addition to its obligations under Paragraph 8. (Audits) above, Contractor agrees to accept
responsibility for receiving, replying to, and/or complying with any audit exceptions by appropriate county, state or
federal audit agencies resulting from its performance of this Contract. Within 80 days of demand, Contractor shall
pay County the full amount of County’s obligation, if any, to the state and/or federal government resulting from any
audit exceptions, to the extent such are attributable to Contractor’s failure to perform properly any ol its obligations

under this Contract.

Initials: "\Q®
Contracto County Dept.
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EXHIBIT A RATE SCHEDULE NUMBER 74-371-11
MT. DIABLO UNIFIED SCHOOL DISTRICT
Fiscal Year 2019-2020

Service Function Time Base i;:rxzn“::)(“cmmug
Case Management, Brokerage Staff Minute $2.27
Mental Health Services Staff Minute $2.94
Medication Support Staff Minute $5.41
Crisis Intervention Staff Minute $4.37
Funding Sources Behavioral
Academic
. . . . |Social
Sunrise/Alliance | Wraparound Clinic .
Emotional
Support
Mt Diablo Unified School District (BASES)
Federal Medi-Cal S 832,880 | S 693,119 | S 249,864
County Realignment (Match funding) S 832,880 | $ 693,119 | S 249,864
MDUSD (Incoming Funds 29-513) S 64,908 | $ 64,633 | S 139,254
Program Payment Limit S 1,730,667 | $ 1,450,872 | $ 638,982
Contract Payment Limit S 3,820,521 '

Note:
(1)  For all eligible services, Contractor will bill Medi-Cal, using County's Medi-Cal Billing system under the rehabilitation option. All

Federal Medi-Cal payments shall accrue to the County.

" Medicare Certification and Other Health Care Insurance
If Contractor is providing Medicare services they are required to apply for Medicare certification. If Contractor is denied Medicare certification,
Contractor must submit the Medicare denial notice to County before services can qualify for Medi-Cal payment. If Contractor is certified by
Medicare and renders services at a place of service eligible for reimbursement under the Medicare program, Contractor must claim Medicare
for services prior to claiming Medi-Cal, except as described in California Department of Health Care Services Information Notice 10-23.

If Contractor is certified by Medicare, Contractor is responsible for billing Medicare, and obtaining an Explanation of Benefits (EOB) or Denial of
Payment (DOP) prior to submitting a Medi-Cal bill to County for balance due for any non-covered Medicare portion to Medi-Cal. EOBs and/or
DOPs must accompany Medi-Cal billing submissions. Contractor shall be solely responsible for any Medi-Cal losses resulting from their late or
incorrect billings to Medicare, and late or incorrect submissions of the requisite EOBs/DOPs.

If the beneficiary has any Other Health Care (OHC) Insurance, Contractor is responsible for billing OHC Insurance and obtaining an EOB or DOP
prior to submitting a Medi-Cal bill to County for balance due for any non-covered OHC portion to Medi-Cal. EOBs and/or DOPs must
accompany Medi-Cal billing submissions. Contractor shall be solely responsible for any Medi-Cal losses resulting from their late or incorrect
billings to OHC Insurance, and late or incorrect submissions of the requisite EOBs/DOPs.

Initials: Q\“
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Contra Costa County SERVICE PLAN

Standard Form L-3
Revised 2014 Number_ 74-371-11

1. Scope of Services.

a. A person admitted to Contractor’s program is hereinafter referred to as a “Client”. These
Clients are also Clients of County’s Behavioral Health Services Division and other county-

approved agencies.

b. Contractor shall provide services, including wraparound, to Seriously Emotionally Disturbed
(SED) children at County-designated schools within Mt. Diablo Unified School District.

c. Contractor’s services shall include, but are not limited to:

i.  Case Management
1) Brokerage
2) Linkage
ii.  Mental Health Services
1) Individual
2) Collateral
3) Assessment
4) Evaluation
5) Plan development
6) Rehab support
7) Group
8) Group Rehab
iii.  Medication support
iv.  Crisis intervention

d. Contractor’s services hereunder are each defined in California Code of Regulations (“CCR”),
Title 9, Division 1, Chapter 11, Subchapter 1, Article 2 (Medi-Cal Specialty Mental Health

Services).

e. Contractor’s services shall be carried out as set forth in the Work Plan (“Work Plan”) for this
Contract, which is incorporated herein by this reference. A copy of the Work Plan is on file in the
office of the County’s Behavioral Health Services Director. County has provided a copy of the
Work Plan to Contractor.

f. Contractor will make its admission and service delivery policy available to the public for
inspection.

2. Cost Report. Paragraph 7. (Cost Report and Settlement), of the Payment Provisions is hereby deleted
in its entirety and replaced with a new Paragraph 7, to read as follows:

“7.  Cost Report and Settlement.

a. Due Date and Procedure. Contractor shall prepare, in the form and manner required by
County, a cost report showing allowable costs incurred by Contractor no later than sixty (60)
days following the later of the expiration or termination of this Contract (such expiration or
termination, the “Termination Date) or receipt of the final InSyst/PSP Report #864 from

Initials: Q\\y\ })J\Q_\\;\}\‘\Q
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Contra Costa County SERVICE PLAN

Standard Form L-3
Revised 2014 Number_ 74-371-11

County. If said cost report shows that the allowable costs that have actually been incurred by
Contractor under this Contract exceed the payments made by County, subject nevertheless to
the Payment Limit of this Contract, County shall remit any such excess amount to
Contractor, provided that the payments made, together with any such excess amount, may not
exceed the contract Payment Limit. If said cost report shows that the payments made by
County exceed the allowable costs that have actually been incurred by Contractor under this
Contract, Contractor shall remit any such excess amount to County.

b. Financial Report. No later than one hundred and eighty (180) days after the termination or
expiration of this Contract, Contractor shall provide to County a financial statement that has
been reviewed and verified by an independent Certified Public Accountant

c. Penalty for Late Submission of Cost Report or Financial Report. In the event Contractor
fails to submit an accurate and complete cost report or financial report within the appropriate
period, as described above, Contractor shall pay to County a late penalty in the amount of
One Hundred Dollars ($100) per day for each calendar day that the cost report is late (the
“Late Penalty”). The Late Penalty shall commence on the first day following the determined
due date of the Report. If Contractor does not submit an accurate and complete cost report
or financial report by the one hundred twentieth (120th) day following the appropriately
determined due date of the report, Contractor shall pay to County, upon demand, all amounts
covered by the outstanding cost report and paid by County to Contractor in the fiscal year for
which the cost report or financial report is outstanding. Penalties pursuant to this
subparagraph may, for good cause, be waived, either in part or in their entirety, at the sole
discretion of the Health Services Director, or designee.”

3. Novation. The parties entered into prior Contract #74-371-10 for the period from July 1, 2018 through

June 30, 2019, which included a six (6)-month automatic extension through December 31, 2019. County
and Contractor hereby agree to substitute this Contract #74-371-11 for the aforesaid six (6)-month
automatic Contract extension. Effective July 1, 2019, all Contract rights and obligations of the parties
will be governed by this Contract #74-371-11.

4. Audit Requirements. Paragraph 8. (Audits) of the Payment Provisions is hereby deleted in its

entirety, and replaced with a new Paragraph 8, to read as follows:

“8. Audits. The records of Contractor may be audited by the County, State, or United States
government. Contractor must submit an accurate and complete audit(s) to County within one
hundred eighty (180) days following the Termination Date of this Contract, in the form and
manner required by County, as set forth herein.

In the event Contractor fails to submit such an audit, all payments due to Contractor under this,
or any other Contracts between Contractor and County for its Health Services Department, will
be suspended until the required audit(s) has been submitted to County. Upon approval of
Contractor’s audit(s) by the Health Services Director, or designee, County will resume any
payments due to Contractor under the terms of the Contract(s). Payment suspensions pursuant to
this paragraph may, for good cause be waived, either in part or in their entirety, at the sole
discretion of the County Administrator, or designee.

If such audit(s) show that the payments made by County exceed the allowable costs that have
actually been incurred by Contractor under this Contract, including any adjustments made

Initials:
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Contra Costa County SERVICE PLAN
Standard Form L-3

Revised 2014 Number_74-371-11

pursuant to Paragraph 7. (Cost Report and Settlement) as amended, then Contractor shall pay
County within thirty (30) days of demand by County any such excess amount. If such audit(s)
show that the allowable costs that have actually been incurred by Contractor under this Contract
exceed the payments made by County, including any adjustments made pursuant to Paragraph 7.
(Cost Report and Settlement) as amended, then County agrees to pay Contractor any such excess
amount, provided that payments made, together with any such excess payment, may not exceéd
the contract Payment Limit.”

5. Automatic Extension. Notwithstanding any other provision of this Contract, unless this Contract is
terminated prior to June 30,2020, by either party pursuant to Paragraph 5. (Termination), of the
General Conditions, the term of this Contract shall be automatically extended for the six (6)-month
period through December 31, 2020 (the “Extension Period”). During the Extension Period, this
contract is nevertheless subject to all the terms and conditions applicable during its initial term,
including but not limited to General Conditions Paragraph 5. (Termination), except as to payment for
services rendered during the extended term. The purpose of the Extension Period is to allow for
continuation of services as specified in this Contract, to avoid interruption of payment to Contractor,
to allow County time in which to complete a novation or renewal contract for Contractor, and to obtain
County Board of Supervisors approval of such novation or renewal, if necessary. As to the Extension
Period of this Contract:

a. If this Contract is automatically extended, the Contract Payment Limit specified in Paragraph 4.
(Payment Limit), of this Contract, will be increased by $_1,775.863 (the “Extension Period Payment
Limit”) and County’s total payments to Contractor for said extension period will not exceed the
Extension Period Payment Limit, subject, nevertheless, to the aforesaid novation or renewal contract;

b. County will pay Contractor in accordance with the Payment Provisions, subject to the Extension
Period Payment Limit specified above;

c. Contractor will continue to provide services as set forth in the Service Plan, subject to any
amendments thereto;

d. The Extension Period will be subject to any further agreement (novation) which Contractor and
County may enter into covering the provision of services during the contract period immediately
following the term of this Contract and any Extension thereof, in accordance with Contra Costa
County’s current revision of the project, if any, specified in Paragraph 8. (Project) of the Standard
Contract; and

e. Inaddition to the cost report specified in Paragraph 7. (Cost Report and Settlement), of the Payment
Provisions, as amended by the Service Plan, Paragraph 2, (Cost Report), above, Contractor shall also
submit to County, no later than sixty (60) days following termination of this Contract during or after
the Extension Period, an Extension Period cost report covering the period of this six (6)-month
extension. County and Contractor shall follow the cost report and settlement procedures specified in
above-referenced Paragraph 7. (Cost Report and Settlement), of the Payment Provisions as amended,
subject to the Extension Period Payment Limit specified above.

6.  Charges for Services. Contractor will charge Clients, or other persons responsible for Clients, the
costs of the services actually rendered in accordance with the Rate Schedule in Exhibit A and
Welfare and Institutions Code, §§ 5717 et seq. (The Bronzan McCorquodale Act) and California Code
of Regulations, Title 9, §§ 524, et seq. (Community Mental Health Services). Contractor shall utilize

Initials:
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Contra Costa County SERVICE PLAN
Standard Form L-3

Revised 2014 Number_ 74-371-11

10.

the guidelines and procedures established by the State of California and County for determining Client
fees and payment liability, including but not limited to the “Uniform Method for Determining Ability
to Pay” (UMDAP) and Revenue Development Policies and Procedures Manual, as issued by the
California Department of Health Care Services.

Performance Reports. Agency will prepare and submit to County periodic performance progress
reports as may be required by County’s Health Services Director or the Director’s designee. No later
than sixty (60) days following the expiration or termination of this Contract, whichever comes first,
Agency will prepare and submit to County, a written final activity report which will include, but is not
limited to, an evaluation of the quantity, quality, and impact of the work undertaken in conducting
services provided under this Contract (the “Final Activity Report™).

Quality Assurance and Utilization Review Requirements. Agency will comply with requirements
and procedures established by the County, State, and Federal governments for quality assurance and
utilization review, including but not limited to, submission to County of periodic quality assurance
reports, assignment of staff for utilization review and coordination duties, use of standardized case
record and treatment planning forms, utilization of peer review, and monitoring of medication.

Clients’ Rights. Agency must comply with existing regulations regarding patients’ rights and with
any new regulations promulgated by the California Department of Health Care Services or local
governmental authority during the term of this Contract; including, but not limited to, the Welfare and
Institutions Code, Division 5, Part I, including, but not limited to, § 5325 thereof and the California
Code of Regulations, Title 9, Division 1, Chapter 4.

Clearances for Physicians and Clinical Psychologists. Prior to hiring, contracting with, or otherwise
procuring the services of any physician or licensed psychologist to provide services under this
Contract, Contractor will make a formal inquiry to the Medical Board of California or California
Board of Psychology under California Business and Professions Code §805.5 in order to determine
whether such physician or licensed psychologist has been denied staff privileges, been removed from
any medical staff, or had his/her medical staff privileges or license suspended, revoked, or restricted in
any way (each, an “Adverse Report”). In the event the Contractor hires, contracts with, or procures
the services of a physician or licensed psychologist to provide services under this Contract at a
location outside of California, the Contractor must also make the same or similar formal inquiry to the
governing medical board or Board of Psychology of the State in which the services are to be provided
(such relevant medical board, the “Medical Board”).

Further, Contractor will make such inquiry to the appropriate Medical Board or Board of Psychology
for all physicians and licensed psychologists currently employed by or under contract with Contractor,
if Contractor intends to utilize the services of that provider under this contract and if Contractor has
not made such inquiry on that provider within the last sixty (60) days.

In the event Contractor receives an Adverse Report from a Medical Board or Board of Psychology and
Contractor still desires to use that provider to provide services under this contract, Contractor will
provide a copy of the report to County’s Health Services Director, or designee, within ten (10)
working days after receipt of the Adverse Report. After receiving an Adverse Report, County may
decide, in its sole discretion, that said provider will not be permitted to provide services under this

Initialsr\)\“
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Contra Costa County SERVICE PLAN
Standard Form L-3

Revised 2014 ' Number_ 74-371-11

11.

12.

13.

Contract. If such a determination is made, County will provide written notice to that effect to
Contractor, and Contractor will immediately stop utilizing the services of that provider to provide
services under this Contract.

Third-Party Payment Liability. Contractor will be solely responsible for any payments due from
Contractor to third parties or for any liabilities, obligations, or commitments of Contractor arising from
Contractor’s performance of this Contract, including, but not limited to, any payments that Contractor
may owe to subcontractors or other suppliers for goods and services received by Contractor in the
operating, equipping, altering, remodeling, renovating, or repairing of Contractor’s program and/or
facilities under this Contract. In no event will County be responsible for any payments due from
Contractor to third parties or for any liabilities, obligations, or commitments of Contractor arising from
Contractor’s performance of this Contract

Maintenance of Effort. Agency will not use any funds provided by this Contract to supplant,
substitute for, or otherwise replace any other funds that Agency may have been expending or
otherwise using to support Agency’s activities of any kind.

Contractor/Agency.  All occurrences of the term “Contractor” in the Payment Provisions, General
Conditions, and HIPAA Business Associate Addendum are hereby deleted and replaced with

“Agency”.

14. HIPAA Requirements. Contractor shall comply with the applicable requirements and procedures

established by the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and any
modifications thereof, including, but not limited to, the attached HIPAA Business Associate

Addendum, which is incorporated herein by reference.

Initials:
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Contra Costa County SPECIAL CONDITIONS
Standard Form L4

Revised 2014

Number_ 74-371-11

1. Insurance Requirements. Paragraph 19. (Insurance), of the General Conditions is hereby modified

by the addition of a new subparagraph e. to read as follows:

“e'

Professional Liability Insurance. Contractor will provide and keep in effect a policy or
policies of professional liability insurance including coverage against errors and omissions
(malpractice) with a minimum coverage limit of $.1,000,000 per occurrence/$ 3,000,000 annual
aggregate for all damages resulting from professional services provided by Contractor. Not later
than the effective date of this Contract, Contractor will provide County with a certificate(s) of
insurance evidencing the above liability insurance. Contractor will provide County with new
certificates of insurance if there is any change in coverage. ‘

Cyber Liability Insurance If Contractor will be hosting County data or software on
Contractor’s servers, Contractor shall provide commercial Cyber Liability Insurance, in form and
substance satisfactory to County, including without limitation, coverage for loss of data,
breaches of personally identifiable information, call center services, credit monitoring remedies,
identity restoration services, and any penalties or fines that may be assessed. Contractor shall
cause such insurance to be endorsed to include County and its officers and employees as
additional insureds. Such policies must constitute primary insurance as to County and its
officers, agents, and employees, so that other insurance policies held by them or their self-
insurances programs will not be required to contribute to any loss covered under Contractors’
insurance policy or policies. Contractor shall provide County with a copy of the endorsement
making the County an additional insured on its commercial Cyber Liability Insurance policies as
required herein.”

Initials:
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Contra Costa County GENERAL CONDITIONS

Standard Form L-5 (Purchase of Services - Long Form)

Revised 2016

1. Compliance with Law. Contractor is subject to and must comply with all applicable federal, state, and local laws
and regulations with respect to its performance under this Contract, including but not limited to, licensing,
employment, and purchasing practices; and wages, hours, and conditions of employment, including
nondiscrimination.

2. Inspection. Contractor's performance, place of business, and records pertaining to this Contract are subject to

(O3]

monitoring, inspection, review and audit by authorized representatives of the County, the State of California, and the
United States Government.

Records. Contractor must keep and make available for inspection and copying by authorized representatives of the
County, the State of California, and the United States Government, the Contractor's regular business records and such
additional records pertaining to this Contract as may be required by the County.

a. Retention of Records. Contractor must retain all documents pertaining to this Contract for five years from the
date of submission of Contractor's final payment demand or final Cost Report; for any further period that is
required by law; and until all federal/state audits are complete and exceptions resolved for this Contract's funding
period. Upon request, Contractor must make these records available to authorized representatives of the County,
the State of California, and the United States Government.

b. Access to Books and Records of Contractor, Subcontractor. Pursuant to Section 1861(v)(1) of the Social
Security Act, and any regulations promulgated thereunder, Contractor must, upon written request and until the
expiration of five years after the furnishing of services pursuant to this Contract, make available to the County,
the Secretary of Health and Human Services, or the Comptroller General, or any of their duly authorized
representatives, this Contract and books, documents, and records of Contractor necessary to certify the nature and

extent of all costs and charges hereunder.

Further, if Contractor carries out any of the duties of this Contract through a subcontract with a value or cost of
$10,000 or more over a twelve-month period, such subcontract must contain a clause to the effect that upon
written request and until the expiration of five years after the furnishing of services pursuant to such subcontract,
the subcontractor must make available to the County, the Secretary, the Comptroller General, or any of their duly
authorized representatives, the subcontract and books, documents, and records of the subcontractor necessary to
verify the nature and extent of all costs and charges thereunder.

This provision is in addition to any and all other terms regarding the maintenance or retention of records under
this Contract and is binding on the heirs, successors, assigns and representatives of Contractor.

Reporting Requirements. Pursuant to Government Code Section 7550, Contractor must include in all documents
and written reports completed and submitted to County in accordance with this Contract, a separate section listing the
numbers and dollar amounts of all contracts and subcontracts relating to the preparation of each such document or
written report. This section applies only if the Payment Limit of this Contract exceeds $5,000.
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County Dept.

A\

Contractor

Form L-5 (Page 1 of 7)



Contra Costa County GENERAL CONDITIONS
Standard Form L-5 (Purchase of Services - Long Form)
Revised 2016

5. Termination and Cancellation.

a. Written Notice. This Contract may be terminated by either party, in its sole discretion, upon thirty-day advance
written notice thereof to the other, and may be cancelled immediately by written mutual consent.

b. Failure to Perform. County, upon written notice to Contractor, may immediately terminate this Contract should
Contractor fail to perform properly any of its obligations hereunder. In the event of such termination, County
may proceed with the work in any reasonable manner it chooses. The cost to County of completing Contractor's
performance will be deducted from any sum due Contractor under this Contract, without prejudice to County's
rights to recover damages.

c. Cessation of Funding. Notwithstanding any contrary language in Paragraphs 5 and 11, in the event that federal,
state, or other non-County funding for this Contract ceases, this Contract is terminated without notice.

6. Entire Agreement. This Contract contains all the terms and conditions agreed upon by the parties. Except as
expressly provided herein, no other understanding, oral or otherwise, regarding the subject matter of this Contract will

be deemed to exist or to bind any of the parties hereto.

7. Further Specifications for Operating Procedures. Detailed specifications of operating procedures and budgets
required by this Contract, including but not limited to, monitoring, evaluating, auditing, billing, or regulatory changes,
may be clarified in a written letter signed by Contractor and the department head, or designee, of the county
department on whose behalf this Contract is made. No written clarification prepared pursuant to this Section will
operate as an amendment to, or be considered to be a part of, this Contract.

8. Modifications and Amendments.

a. General Amendments. In the event that the total Payment Limit of this Contract is less than $ 100,000 and this
Contract was executed by the County’s Purchasing Agent, this Contract may be modified or amended by a written
document executed by Contractor and the County’s Purchasing Agent or the Contra Costa County Board of
Supervisors, subject to any required state or federal approval. In the event that the total Payment Limit of this
Contract exceeds $100,000 or this Contract was initially approved by the Board of Supervisors, this Contract may
be modified or amended only by a written document executed by Contractor and the Contra Costa County Board
of Supervisors or, after Board approval, by its designee, subject to any required state or federal approval.

b. Minor Amendments. The Payment Provisions and the Service Plan may be amended by a written administrative
amendment executed by Contractor and the County Administrator (or designee), subject to any required state or
federal approval, provided that such administrative amendment may not increase the Payment Limit of this
Contract or reduce the services Contractor is obligated to provide pursuant to this Contract.

9. Disputes. Disagreements between County and Contractor concerning the meaning, requirements, or performance of
this Contract shall be subject to final written determination by the head of the county department for which this
Contract is made, or his designee, or in accordance with the applicable procedures (if any) required by the state or

federal government.

\
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10.

11.

12.

13.

14.

15.

Choice of Law and Personal Jurisdiction.

a. This Contract is made in Contra Costa County and is governed by, and must be construed in accordance with, the
laws of the State of California.

b. Any action relating to this Contract must be instituted and prosecuted in the courts of Contra Costa County, State
of California.

Conformance with Federal and State Regulations and Laws. Should federal or state regulations or laws touching
upon the subject of this Contract be adopted or revised during the term hereof, this Contract will be deemed amended
to assure conformance with such federal or state requirements.

No Waiver by County. Subject to Paragraph 9. (Disputes) of these General Conditions, inspections or approvals, or
statements by any officer, agent or employee of County indicating Contractor's performance or any part thereof
complies with the requirements of this Contract, or acceptance of the whole or any part of said performance, or
payments therefor, or any combination of these acts, do not relieve Contractor's obligation to fulfill this Contract as
prescribed; nor is the County thereby prevented from bringing any action for damages or enforcement arising from
any failure to comply with any of the terms and conditions of this Contract.

Subcontract and Assignment. This Contract binds the heirs, successors, assigns and representatives of Contractor.
Prior written consent of the County Administrator or his designee, subject to any required state or federal approval, is
required before the Contractor may enter into subcontracts for any work contemplated under this Contract, or before
the Contractor may assign this Contract or monies due or to become due, by operation of law or otherwise.

Independent Contractor Status. The parties intend that Contractor, in performing the services specified herein, is
acting as an independent contractor and that Contractor will control the work and the manner in which it is performed.

This Contract is not to be construed to create the relationship between the parties, or between County and any
Contractor employee, of agent, servant, employee, partnership, joint venture, or association. Neither Contractor, nor
any of its employees, is a County employee. This Contract does not give Contractor, or any of its employees, any
right to participate in any pension plan, workers’ compensation plan, insurance, bonus, or similar benefits County
provides to its employees. In the event that County exercises its right to terminate this Contract, Contractor expressly
agrees that it will have no recourse or right of appeal under any rules, regulations, ordinances, or laws applicable to

employees.

Conflicts of Interest. Contractor covenants that it presently has no interest and that it will not acquire any interest,

direct or indirect, that represents a financial conflict of interest under state law or that would otherwise conflict in any

“manner or degree with the performance of its services hereunder. Contractor further covenants that in the

performance of this Contract, no person having any such interests will be employed by Contractor. If requested to do
so by County, Contractor will complete a “Statement of Economic Interest” form and file it with County and will
require any other person doing work under this Contract to complete a “Statement of Economic Interest” form and file
it with County. Contractor covenants that Contractor, its employees and officials, are not now employed by County
and have not been so employed by County within twelve months immediately preceding this Contract; or, \&f SO
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16.

17.

18.

19.

employed, did not then and do not now occupy a position that would create a conflict of interest under Government
Code section 1090. In addition to any indemnity provided by Contractor in this Contract, Contractor will indemnify,
defend, and hold the County harmless from any and all claims, investigations, liabilities, or damages resulting from or
related to any and all alleged conflicts of interest. Contractor warrants that it has not provided, attempted to provide,
or offered to provide any money, gift, gratuity, thing of value, or compensation of any kind to obtain this Contract.

Confidentiality. To the extent allowed under the California Public Records Act, Contractor agrees to comply and to
require its officers, partners, associates, agents and employees to comply with all applicable state or federal statutes or
regulations respecting confidentiality, including but not limited to, the identity of persons served under this Contract,
their records, or services provided them, and assures that no person will publish or disclose or permit or cause to be
published or disclosed, any list of persons receiving services, except as may be required in the administration of such
service. Contractor agrees to inform all employees, agents and partners of the above provisions, and that any person
knowingly and intentionally disclosing such information other than as authorized by law may be guilty of a

misdemeanor.

Nondiscriminatory Services. Contractor agrees that all goods and services under this Contract will be available to
all qualified persons regardless of age, gender, race, religion, color, national origin, ethnic background, disability, or
sexual orientation, and that none will be used, in whole or in part, for religious worship.

Indemnification. Contractor will defend, indemnify, save, and hold harmless County and its officers and employees
from any and all claims, demands, losses, costs, expenses, and liabilities for any damages, fines, sickness, death, or
injury to person(s) or property, including any and all administrative fines, penalties or costs imposed as a result of an
administrative or quasi-judicial proceeding, arising directly or indirectly from or connected with the services provided
hereunder that are caused, or claimed or alleged to be caused, in whole or in part, by the negligence or willful
misconduct of Contractor, its officers, employees, agents, contractors, subcontractors, or any persons under its
direction or control. If requested by County, Contractor will defend any such suits at its sole cost and expense. If
County elects to provide its own defense, Contractor will reimburse County for any expenditures, including
reasonable attorney’s fees and costs. Contractor’s obligations under this section exist regardless of concurrent
negligence or willful misconduct on the part of the County or any other person; provided, however, that Contractor is
not required to indemnify County for the proportion of liability a court determines is attributable to the sole
negligence or willful misconduct of the County, its officers and employees. This provision will survive the expiration

or termination of this Contract.

Insurance. During the entire term of this Contract and any extension or modification thereof, Contractor shall keep
in effect insurance policies meeting the following insurance requirements unless otherwise expressed in the Special

Conditions:

a. Commercial General Liability Insurance. For all contracts where the total payment limit of the contract is
$500,000 or less, Contractor will provide commercial general liability insurance, including coverage for business
losses and for owned and non-owned automobiles, with a minimum combined single limit coverage of $500,000
for all damages, including consequential damages, due to bodily injury, sickness or disease, or death to any person
or damage to or destruction of property, including the loss of use thereof, arising from each occurrence. Such
insurance must be endorsed to include County and its officers and employees as additional insureds as to all
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20.

21.

22.

23.

services performed by Contractor under this Contract. Said policies must constitute primary insurance as to
County, the state and federal governments, and their officers, agents, and employees, so that other insurance
policies held by them or their self-insurance program(s) will not be required to contribute to any loss covered
under Contractor’s insurance policy or policies. Contractor must provide County with a copy of the endorsement
making the County an additional insured on all commercial general liability policies as required herein no later
than the effective date of this Contract. For all contracts where the total payment limit is greater than $500,000,
the aforementioned insurance coverage to be provided by Contractor must have a minimum combined single limit

coverage of $1,000,000.

b. Workers' Compensation. Contractor must provide workers' compensation insurance coverage for its employees.

c. Certificate of Insurance. The Contractor must provide County with (a) certificate(s) of insurance evidencing
liability and worker's compensation insurance as required herein no later than the effective date of this Contract.
If Contractor should renew the insurance policy(ies) or acquire either a new insurance policy(ies) or amend the
coverage afforded through an endorsement to the policy at any time during the term of this Contract, then
Contractor must provide (a) current certificate(s) of insurance.

d. Additional Insurance Provisions. No later than five days after Contractor’s receipt of: (i) a notice of
cancellation, a notice of an intention to cancel, or a notice of a lapse in any of Contractor’s insurance coverage
required by this Contract; or (ii) a notice of a material change to Contractor’s insurance coverage required by this
Contract, Contractor will provide Department a copy of such notice of cancellation, notice of intention to cancel,
notice of lapse of coverage, or notice of material change. Contractor’s failure to provide Department the notice as
required by the preceding sentence is a default under this Contract

Notices. All notices provided for by this Contract must be in writing and may be delivered by deposit in the United
States mail, postage prepaid. Notices to County must be addressed to the head of the county department for which
this Contract is made. Notices to Contractor must be addressed to the Contractor's address designated herein. The
effective date of notice is the date of deposit in the mails or of other delivery, except that the effective date of notice to
County is the date of receipt by the head of the county department for which this Contract is made.

Primacy of General Conditions. In the event of a conflict between the General Conditions and the Special
Conditions, the General Conditions govern unless the Special Conditions or Service Plan expressly provide otherwise.

Nonrenewal. Contractor understands and agrees that there is no representation, implication, or understanding that the
services provided by Contractor under this Contract will be purchased by County under a new contract following
expiration or termination of this Contract, and Contractor waives all rights or claims to notice or hearing respecting
any failure to continue purchasing all or any such services from Contractor.

Possessory Interest. If this Contract results in Contractor having possession of, claim or right to the possession of
land or improvements, but does not vest ownership of the land or improvements in the same person, or if this Contract
results in the placement of taxable improvements on tax exempt land (Revenue & Taxation Code Section 107), such
interest or improvements may represent a possessory interest subject to property tax, and Contractor may be subject to
the payment of property taxes levied on such interest. Contractor agrees that this provision complies with the notice
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24.

25.

26.

requirements of Revenue & Taxation Code Section 107.6, and waives all rights to further notice or to damages under

that or any comparable statute.

No Third-Party Beneficiaries. Nothing in this Contract may be construed to create, and the parties do not intend to
create, any rights in third parties.

Copyrights, Rights in Data, and Works Made for Hire. Contractor will not publish or transfer any materials
produced or resulting from activities supported by this Contract without the express written consent of the County
Administrator. All reports, original drawings, graphics, plans, studies and other data and documents, in whatever
form or format, assembled or prepared by Contactor or Contractor’s subcontractors, consultants, and other agents in
connection with this Contract are “works made for hire” (as defined in the Copyright Act, 17 U.S.C. Section 101 et
seq., as amended) for County, and Contractor unconditionally and irrevocably transfers and assigns to Agency all
right, title, and interest, including all copyrights and other intellectual property rights, in or to the works made for hire.
Unless required by law, Contractor shall not publish, transfer, discuss, or disclose any of the above-described works
made for hire or any information gathered, discovered, or generated in any way through this Agreement, without
County’s prior express written consent. If any of the works made for hire is subject to copyright protection, County
reserves the right to copyright such works and Contractor agrees not to copyright such works. If any works made for
hire are copyrighted, County reserves a royalty-free, irrevocable license to reproduce, publish, and use the works
made for hire, in whole or in part, without restriction or limitation, and to authorize others to do so.

Endorsements. In its capacity as a contractor with Contra Costa County, Contractor will not publicly endorse or
oppose the use of any particular brand name or commercial product without the prior written approval of the Board of
Supervisors. In its County-contractor capacity, Contractor will not publicly attribute qualities or lack of qualities to a
particular brand name or commercial product in the absence of a well-established and widely accepted scientific basis
for such claims or without the prior written approval of the Board of Supervisors. In its County-contractor capacity,
Contractor will not participate or appear in any commercially produced advertisements designed to promote a
particular brand name or commercial product, even if Contractor is not publicly endorsing a product, as long as the
Contractor's presence in the advertisement can reasonably be interpreted as an endorsement of the product by or on
behalf of Contra Costa County. Notwithstanding the foregoing, Contractor may express its views on products to other
contractors, the Board of Supervisors, County officers, or others who may be authorized by the Board of Supervisors

or by law to receive such views.

27. Required Audit.

a. If Contractor expends $750,000 or more in federal grant funds in any fiscal year from any source, Contractor must
provide to County, at Contractor's expense, an audit conforming to the requirements set forth in the most current

version of Code of Federal Regulations, Title 2, Part 200, Subpart F.

b. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, but the grant
imposes specific audit requirements, Contractor must provide County with an audit conforming to those

requirements.

c. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, Contractor is
exempt from federal audit requirements for that year except as required by Code of Federal Regulations, Title 2,
Part 200, Subpart F. Contractor shall make its records available for, and an audit may be required by, appropriate

Contractor County Dept.

Form L-5 (Page 6 of 7)



Contra Costa County GENERAL CONDITIONS
Standard Form L-5 (Purchase of Services - Long Form)

Revised 2016

officials of the federal awarding agency, the General Accounting Office , the pass-through entity and/or the
County. If an audit is required, Contractor must provide County with the audit.

d. With respect to the audits specified in sections (a), (b) and (c) above, Contractor is solely responsible for
arranging for the conduct of the audit, and for its cost. County may withhold the estimated cost of the audit or 10
percent of the contract amount, whichever is greater, or the final payment, from Contractor until County receives

the audit from Contractor.

28. Authorization. Contractor, or the representative(s) signing this Contract on behalf of Contractor, represents and
warrants that it has full power and authority to enter into this Contract and to perform the obligations set forth herein.

29. No Implied Waiver. The waiver by County of any breach of any term or provision of this Contract will not be
deemed to be a waiver of such term or provision or of any subsequent breach of the same or any other term or

provision contained herein.
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Number: 74-371-11
HIPAA BUSINESS ASSOCIATE ADDENDUM

To the extent, and as long as required by the Health Insurance Portability and Accountability Act of 1996 and
the Health Information Technology for Economic and Clinical Health Act, this HIPAA Business Associate
Addendum (“Addendum”™) supplements and is made a part of the Contract identified as Number 74-371-11
(hereinafter referred to as “Agreement”) by and between a Covered Entity (Contra Costa County for its Health
Services Department, hereinafter referred to as “County”) and Business Associate (the Contractor identified in
the Agreement, hereinafter referred to as “Associate”).

A. County wishes to disclose certain information to Associate pursuant to the terms of the Agreement,

some of which may constitute Protected Health Information (“PHI”) under Federal law, defined
below.

. County and Associate intend to protect the privacy and provide for the security of PHI disclosed to

Associate pursuant to the Agreement as required by the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191(“HIPAA”), the Health Information Technology for
Economic and Clinical Health Act, Public Law 111-005 (“HITECH Act”), and the regulations
promulgated thereunder by the U.S. Department of Health and Human Services (collectively, the
“HIPAA regulations™), and other applicable laws.

. As part of the HIPAA regulations, the Privacy Rule and the Security Rule, defined below, require

County to enter into a contract containing specific requirements with Associate prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(a) and
(e), and 164.504(e) of the Code of Federal Regulations and contained in this Addendum.

In consideration of the mutual promises below and the exchange of information pursuant to this Addendum, the
parties agree as follows:

i,

Definitions. As used in this Addendum, the following terms have the following meanings:

a.

Breach has the meaning given to such term under the HITECH Act and HIPAA regulations set forth
at 42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402.

Breach Notification Rule means the HIPAA regulation that is codified at 45 C.F.R. Parts 160 and
164, Subparts A and D.

Business Associate (“Associate”) has the meaning given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and 45
C.F.R. Section 160.103.

Confidential Medical Information Act means California Civil Code Sections 56 et seq.

Covered Entity has the meaning given to such term under the Privacy Rule and the Security Rule,
including, but not limited to, 45 C.F.R. Section 160.103.
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Data Aggregation has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

. Day means calendar day unless otherwise indicated.

. Designated Record Set has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

Electronic Media means:

(1) Electronic storage media including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk, optical disk, or
digital memory card; or

(2) Transmission media used to exchange information already in electronic storage media.
Transmission media include, for example, the Internet (wide-open), extranet (using internet
technology to link a business with information accessible only to collaborating parties), leased
lines, dial-up lines, private networks, and the physical movement of removable/transportable

electronic storage media.

Electronic Protected Health Information (ePHI) means any Protected Health Information that is
stored in or transmitted by electronic media.

. Electronic Health Record has the meaning given to such term under the HITECH Act, including, but
not limited to, 42 U.S.C. Section 17921.

Health Care Operations has the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.

. HIPAA Rules or Final Rule means the Privacy Rule, Security Rule, Breach Notification Rule and
Enforcement Rule set forth at 45 C.F.R. Part 160 and Part 164.

. Privacy Rule means the Standards for Privacy of Individually Identifiable Health Information set
forth in 45 C.F.R. Parts 160 and 164, Subparts A and E.

. Protected Health Information (“PHI”) means any information in any form or medium, including
oral, paper, or electronic: (i) that relates to the past, present or future physical or mental condition of
an individual; the provision of health care to an individual; or the past, present or future payment for
the provision of health care to an individual; and (ii) that identifies the individual or with respect to
which there is a reasonable basis to believe the information can be used to identify the individual, and
shall have the meaning given to such term under the Privacy Rule, including, but not limited to, 45
C.F.R. Section 164.501. Protected Health Information includes electronic Protected Health

Information.

. Protected Information means PHI provided by County to Associate or created, maintained, received
or transmitted by Associate on behalf of the County in connection with the Agreement.

. Secretary means the Secretary of the U.S. Department of Health and Human Services.
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Security Incident has the meaning given to such term under the Security Rule, including, but not
limited to, 45. C.F.R. Section 164.304.

Security Rule means the HIPAA regulation that is codified at 45. C.F.R Parts 160 and 164, Subparts
A and C.

Unsecured PHI has the meaning given to such term under the HITECH Act and any guidance issued
pursuant to said Act including, but not limited to, 42 U.S.C. Section 17932(h) and 45 C.F.R. Section

164.402.

Terms used in this Addendum but not defined have the meanings given to such terms under the HIPAA
Rules.

Obligations of Associate. Associate acknowledges that it is directly required to comply with HIPAA, the

HITECH Act, the HIPAA regulations and the Final Rule, and that Associate is directly liable under the
HIPAA Rules, and subject to civil and criminal penalties for failure to comply with the Confidential
Medical Information Act or for using and disclosing Protected Information when the use and disclosure is
not authorized by the Agreement, the Addendum or as required by law. Associate acknowledges that it is
directly liable and subject to civil penalties for failing to safeguard ePHI in accordance with the HIPAA
Security Rule. Associate further acknowledges that Associate may be liable for the acts or omissions of its
agents or subcontractors.

a. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing

Associate’s obligations under the Agreement and as permitted or required under the Agreement and
this Addendum or as required by law. Further, Associate shall not use Protected Information in any
manner that would constitute a violation of the Privacy Rule or the HITECH Act if the County used it

in the same manner.

Permitted Disclosures. Associate shall not disclose Protected Information in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by County. However,
Associate may disclose Protected Information (i) in a manner permitted pursuant to the Agreement and
this Addendum, (ii) for the proper management and administration of Associate, (iii) as required by
law, or (iv) for Data Aggregation purposes for the Health Care Operations of County. To the extent
that Associate discloses Protected Information to a third party, Associate must obtain, prior to making
any such disclosure (i) reasonable written assurances from such third party that such Protected
Information will be held confidential as provided pursuant to this Addendum and used or disclosed
only as required by law or for the purposes for which it was disclosed to such third party, and (ii) a
written agreement from such third party to immediately notify Associate of any breaches of
confidentiality, suspected breaches, security incidents, or unauthorized uses or disclosures of the
Protected Information, in accordance with Paragraphs 2.f. and 2.g. of this Addendum, to the extent
such third party has obtained knowledge of such occurrences.
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Prohibited Uses and Disclosures. Associate shall not use or disclose PHI other than as permitted or
required by the Agreement and this Addendum, or as Required by Law. Associate shall not use or
disclose Protected Information for fundraising or marketing purposes. Associate shall not disclose
Protected Information to a health plan for payment or health care operations purposes if the patient has
requested this special restriction, and has paid out-of-pocket in full for the health care item or service
to which the PHI solely relates. Associate shall not directly or indirectly receive remuneration in
exchange for Protected Information, except with the prior written consent of County and as permitted
by the HITECH Act, 42 U.S.C. Section 17935(d)(2) and the HIPAA regulations, 45 C.F.R. Section
164.502(a)(5)(ii); however, this prohibition shall not affect payment by County to Associate for
services provided pursuant to the Agreement.

Appropriate Safeguards. Associate shall implement appropriate safeguards to prevent the
unpermitted use or disclosure of Protected Information, including but not limited to, the
administrative, physical, and technical safeguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of Protected Information that it creates, receives, maintains,
or transmits on behalf of County as required by the Agreement or this Addendum and in accordance
with 42 C.F.R. Sections 164.308, 164.310, and 164.312. Associate shall comply with the policies,
procedures, and documentation requirements of the Security Rule, including, but not limited to, 45
C.F.R. Section 164.316.

Business Associate’s Agents and Subcontractors. Associate shall enter into written agreements
with any agent or subcontractor, to whom it provides Protected Information received from the County
or created, received, maintained or transmitted by Associate on behalf of the County to implement the
safeguards required by paragraph 2.d. above with respect to Electronic PHI. Associate shall ensure
that its agents and subcontractors agree in writing to the same restrictions, conditions and requirements
that apply to Associate with respect to such information. This includes the requirement to
immediately notify the Associate of any instances of any breach, security incident, intrusion, or
unauthorized access to or use or disclosure of PI of which it becomes aware. Upon request, Associate
shall provide copies of such agreements to the County. Associate shall implement and maintain
sanctions against any agent, subcontractor or other representative that violates such restrictions,
conditions or requirements and shall mitigate the effects of any such violation.

Notification of Breach or Suspected Breach.

Associate will notify County orally and in writing in the manner set forth in paragraph 2.g. within
twenty-four (24) hours of its discovery of any suspected or actual breach of Protected Information; any
use or disclosure of Protected Information not permitted by the Agreement or this Addendum; any
Security Incident; and any actual or suspected use or disclosure of data in violation of applicable
federal or state laws or regulations by Associate or its agents or subcontractors. Associate will take @)
prompt corrective action to cure any deficiencies and (ii) any action pertaining to such unauthorized
uses or disclosures required by applicable federal and state laws and regulations.
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g Breach Notification Process. (i) Written Notice. Associate shall notify County by writing to the
County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or actual
breach of Protected Information as described by paragraph 2.f. above. Associate’s written notification
shall be securely transmitted to:

Contra Costa County Privacy Officer
50 Douglas Drive, Suite 310-E
Martinez, CA 94553

Or Privacy.Officer@hsd.cccounty.us

(i) Oral notice. In addition to the written notice required by 2.g.i., Associate shall notify County by
calling the County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or
actual breach of Protected Information as described by paragraph 2.f. above. Associate’s oral
notification shall be made by calling:

Contra Costa County Privacy Officer
(925) 957-5430

If the notification is made after business hours, on a weekend or a holiday, Associate will call the 24-
hour Privacy Hotline at 1-800-659-4611 to submit the report.

Written and oral notifications shall include, to the extent possible, the identification of each individual
whose unsecured Protected Information has been, or is reasonably believed by the Associate to have
been accessed, acquired, used, or disclosed, as well as any other information the County is required to
include in notification to the individual, the media, the Secretary, and any other entity under the
Breach Notification Rule and any other applicable state or federal laws, including, but not limited to,
45 C.F.R. Section 164.404 through 45 C.F.R. Section 164.408. Associate shall take (i) prompt
corrective action to cure any such deficiencies; and (ii) any action pertaining to such unauthorized
disclosure required by applicable federal and state laws and regulations.

h.  Access to Protected Information. Associate agrees to make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available to County for inspection
and copying within five (5) days of a request by County to enable County to fulfill its obligations
under state law and the Privacy Rule, including but not limited to, 45 C.F.R. Section 164.524. If
Associate maintains Protected Information in electronic format, Associate shall provide such
information in electronic format to enable County to fulfill its obligations under the HITECH Act and
HIPAA regulations, including, but not limited to, 42 U.S.C. Section 17935(e) and 45 C.F.R. Section

164.524.
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Amendment of Protected Health Information. Within ten (10) days of receipt of a request by
County for an amendment of Protected Information or a record about an individual contained in a
Designated Record Set, Associate and its agents and subcontractors shall make such Protected
Information available to County for amendment or other documentation and incorporate any such
amendment to enable County to fulfill its obligations under the Privacy Rule including, but not limited
to, 45 C.F.R. Section 164.526. If an individual requests an amendment of Protected Information
directly from Associate, its agents or subcontractors, Associate must notify County within five (5)
calendar days of the request. County, in its sole discretion, will determine whether to approve or deny
a request for an amendment of Protected Information maintained by Associate, its agents or

subcontractors.

Availability of Protected Information and Accounting of Disclosures. Within ten (10) days of a
request by County for an accounting of disclosures of Protected Information, Associate and its agents
or subcontractors shall make available to County the information required to provide an accounting of
disclosures to enable County to fulfill its obligations under the Privacy Rule, including, but not limited
to, 45 C.F.R. Section 164.528, and the HITECH Act, including, but not limited to, 42 U.S.C. Section
17935(c), as determined by County. As set forth in, and as limited by, 45 CFR Section 164.528,
Associate need not provide an accounting to County of disclosures: (i) to carry out treatment, payment
or health care operations, as set forth in 45 C.F.R. Section 164.506; (ii) to individuals of PHI about
them as set forth in 45 CFR 164.502; (iii) incident to a use or disclosure otherwise permitted or
required by this Subpart as provided in 45 C.F.R. 164.502; (iv) pursuant to an authorization as
provided in 45 C.F.R. Section 164.508; (v) to persons involved in the individual’s care or other
notification purposes as set forth in 45 CFR Section 164.510; (vi) for national security or intelligence
purposes as set forth in 45 C.F.R. Section 164.512(k)(2); (vii) to correctional institutions or law
enforcement officials as set forth in 45 C.F.R. Section 164.512(k)(5); or (viii) as part of a limited data
set in accordance with 45 C.F.R. 164.514(e). Associate agrees to implement a process that allows for
an accounting to be collected and maintained by Associate and its agents or subcontractors for at least
six (6) years prior to the request, but not before the compliance date of the Privacy Rule. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for only three (3) years prior to the
request, and only to the extent that Associate maintains an electronic health record and is subject to
this requirement. At a minimum, the accounting must include: (i) the date of disclosure; (ii) the name
of the entity or person who received Protected Information and, if known, the address of the entity or
person; (iii) a brief description of Protected Information disclosed; and (iv) a brief statement of the
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or, in
lieu of such statement, a copy of the individual’s authorization or a copy of the written request for
disclosure pursuant to 45 C.F.R. Section 164.502 (a)(2)(ii) or 45 C.F.R. Section 164.512, if any. In the
event that the request for an accounting is delivered directly to Associate or its agents or
subcontractors, Associate shall forward the request, in writing, to County within five (5) days of
receipt. Associate shall not prepare, deliver or otherwise respond to the request for accounting without
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k. Governmental Access to Records. Associate agrees to make its internal practices, books, and
records relating to the use and disclosure of Protected Information available to County and to the
Secretary for purposes of determining Associate’s and County’s compliance with HIPAA. Associate
shall provide County a copy of any Protected Information and other documents and records that
Associate provides to the Secretary concurrently with providing such Protected Information to the

Secretary.

. Minimum Necessary. Associate and its agents and subcontractors will request, use, and disclose only
the minimum amount of Protected Information necessary to accomplish the purpose of the request,
use, or disclosure. Associate understands and agrees that the definition of “minimum necessary” is in
flux and shall keep itself informed of guidance issued by the Secretary with respect to what constitutes

“minimum necessary.”

m. Data Ownership. Associate acknowledges that Associate has no ownership rights with respect to the
Protected Information.

n. Retention of Protected Information. Except as provided in Section 3.c. of this Addendum,
Associate and its subcontractors and agents must retain all Protected Information throughout the term
of the Agreement and must continue to maintain the information required by Section 2.h. of this
Addendum for a period of six (6) years after termination or expiration of the Agreement. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for three (3) years prior to the request,
and only to the extent that Associate maintains an electronic health record and is subject to this

requirement.

0. Associate’s Insurance. In addition to any other insurance requirements specified in the Agreement,
Associate will, at its sole cost and expense, insure its activities in connection with this Addendum.
Associate will obtain, keep in force and maintain insurance or equivalent program(s) of self-insurance
with appropriate limits, as determined by County, that will cover losses that may arise from any breach
of this Addendum, violation of HIPAA, the HITECH Act, HIPAA regulations or applicable California
law. It is expressly understood and agreed that the insurance required herein does not in any way limit
the liability of Associate with respect to its activities in connection with this Addendum.

p. Breach Pattern or Practice by Associate’s Agents or Subcontractors. Pursuant to 42 U.S.C.
Section 17934(b) and 45 C.F.R. Section 164.504(e) (1) (ii), if the Associate knows of a pattern of
activity or practice of an agent or subcontractor that constitutes a material breach or violation of the
agent or subcontractor’s obligations under the Agreement or Addendum, the Associate must take
reasonable steps to cure the breach or end the violation. Associate shall meet with its agent or
subcontractor to discuss and attempt to resolve the matter. Such meeting will be considered one of the
reasonable steps to cure the breach or end the violation. If the steps taken are unsuccessful, the
Associate must terminate its Agreement with the agent or subcontractor, if feasible. Associate shall
provide written notice to County of any pattern of activity or practice of Associate’s agents or
subcontractors that Associate believes constitutes a material breach or violation of the agent or
subcontractor’s obligations under the Agreement or Addendum within five (5) days of discovery.
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q. Audits, Inspections and Enforcement. At any time during the term of the Agreement, with or
without notice, County and its authorized agents or contractors may inspect Associate’s facilities,
systems, books, records, agreements and written policies and procedures as may be necessary to
determine the extent to which Associate’s security safeguards comply with HIPAA, the HITECH Act,
HIPAA regulations, and this Addendum. The fact that County has the right to conduct such
inspection, that County conducts an inspection or fails to inspect, does not relieve Associate of its
responsibility to comply with this Addendum. County’s failure to detect, or County’s detection but
failure to notify Associate of, or to require Associate to remediate unsatisfactory practices, does not
constitute acceptance of such practice or a waiver of County’s rights under the Agreement or
Addendum. Associate shall notify County within five (5) days of discovery that it is, or that any of its
agents or subcontractors are, the subject of a non-County audit, compliance review or complaint
investigation regarding HIPAA or other health privacy-related matter.

Termination.

a. Material Breach. A breach by Associate of any material provision of this Addendum, as determined
by County, shall constitute a material breach of the Agreement and will be grounds for immediate
termination of the Agreement pursuant to the Agreement’s General Conditions, paragraph 5 (b),
Failure to Perform.

b. Reasonable Steps to Cure Breach. Notwithstanding County’s right to terminate the Agreement
immediately, if County knows of an activity or practice of Associate that constitutes a material breach
or violation of Associate’s obligations under the provisions of this Addendum, County may elect to
provide Associate an opportunity to cure such breach or end such violation. If Associate’s efforts to
cure such breach or end such violation are unsuccessful, County will either (i) terminate the
Agreement, if feasible or (ii) if termination of the Agreement is not feasible, County will report
Associate’s breach or violation to the Secretary.

c. Effect of Termination. If the Agreement is terminated for any reason, Associate must, at the
exclusive option of County, return or destroy all Protected Information that Associate, its agents and
subcontractors, still maintain in any form. Associate may not retain any copies of such Protected
Information. If County determines that return or destruction is not feasible, Associate may retain the
Protected Information but must continue to extend the protections and satisfy its obligations under this
Addendum. With regard to the retained Protected Information, Associate will limit further use of such
Protected Information to those purposes that make the return or destruction of such Protected
Information infeasible. If County directs Associate to destroy the Protected Information, Associate
must act in accordance with the Secretary’s guidance regarding the proper destruction of PHI and
provide the County with written certification that the Protected Information has been destroyed. The
obligations of Associate under this paragraph shall survive the Agreement.

A
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d. Indemnification. In addition to any indemnification requirements of the Agreement, Associate agrees
to save, hold harmless and indemnify County for the costs of any mitigation undertaken by Associate.
Associate agrees to assume responsibility for any and all costs associated with the County’s
notification of individuals affected by a breach or unauthorized access, use or disclosure by Associate
or its employees, officers, subcontractors, agents or other representatives when such notification is
required by any state or federal law or regulation, or under any applicable contract to which County is
a party. Associate agrees to save, hold harmless, defend at its own expense if County so requests, and
indemnify County, including County’s employees, directors, officers, subcontractors, agents or other
members of its workforce (each of the foregoing hereinafter referred to as “Indemnified Party™),
against all actual and direct losses suffered by the Indemnified Party and against all liability to third
parties arising from or in connection with any breach of this Agreement or from any acts or omissions
related to this Agreement by Associate or its employees, directors, officers, subcontractors, agents or
other members of its workforce. Accordingly, on demand, Associate shall reimburse any Indemnified
Party for any and all actual and direct losses, liabilities, lost profits, fines, penalties, costs or expenses
(including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified
Party by reason of any suit, claim, action, proceeding or demand by any third party which results from
the Associate’s acts or omissions hereunder. The obligations of Associate under this provision shall
survive the Agreement.

Penalties/Fines. Associate shall pay any penalty or fine assessed against County arising from Associate’s
failure to comply with the obligations imposed by the Addendum, HIPAA, the HITECH Act, the HIPAA
regulations and other state and federal laws related to security and privacy. Associate shall pay any
penalty or fine assessed against County arising from Associate’s failure to comply with all applicable
Federal or State Health Care Program Requirements, including, but not limited to any penalties or fines,
which may be assessed under a Federal or State False Claims Act provision.

Disclaimer. County makes no warranty or representation that compliance by Associate with this
Addendum, HIPAA, the HITECH Act, or the HIPAA regulations, will be adequate or satisfactory for
Associate’s own purposes. Associate is solely responsible for all decisions made by Associate regarding
the safeguarding of PHI.

Changes to Privacy Laws.

a. Compliance with Law. County and Associate acknowledge that state and federal laws relating to
electronic data security and privacy are evolving and that this Addendum may require amendment to
ensure compliance with such developments. County and Associate agree to take such action(s) as may
be necessary to implement the standards and requirements of HIPAA, the HITECH Act, the HIPAA
regulations, and other applicable state and federal laws relating to the security and confidentiality of

PHIL
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b. Amendment to Addendum. In the event that a change to state or federal law, statute, or regulation
materially affects the terms and conditions of this Addendum, the parties agree that County may
unilaterally amend the Addendum, if an amendment is required to remain in compliance with state or
federal law or regulation.

c. Cybersecurity Risk. In addition to the obligations Associate has in the Agreement and this
Addendum, Associate will manage cybersecurity risk by staying current with, and integrating into its
security program where appropriate, available federal and state agency guidance regarding
cybersecurity of PHI. This includes, but is not limited to, the National Institute of Standards and
Technology Cybersecurity Framework, the Cybersecurity Awareness Initiative of the Office for Civil
Rights and the Office of the National Coordinator for Health Information Technolo gy.

Miscellaneous Provisions.

a. Assistance in Litigation or Administrative Proceedings. Associate will make itself, and any
subcontractors, employees or agent assisting Associate in the performance of its obligations under the
Agreement, available to County, at no cost to County, to testify as witnesses or otherwise, in the event
of litigation or administrative proceedings against County, its officers or employees, based upon a
claimed violation of HIPAA, the HITECH Act, the HIPAA regulations, or any other laws relating to
security and privacy and arising out of the Agreement or this Addendum.

b. No Third Party Beneficiaries. Nothing express or implied in this Addendum is intended to confer,
nor shall anything herein confer, upon any person other than County, Associate, and their respective
successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.

c. Interpretation. The provisions of this Addendum prevail over any provisions in the Agreement that
may conflict, or appear to be inconsistent with, any provision of this Addendum. This Addendum and
the Agreement will be interpreted as broadly as necessary to implement and comply with HIPAA, the
HITECH Act, the HIPAA regulations and other state and federal laws related to security and privacy.
The parties agree that any ambiguity in this Addendum will be resolved in favor of a meaning that
complies, and is consistent, with HIPAA, the HITECH Act, the HIPAA regulations and other state and

federal laws related to security and privacy.

d. Survival. The obligations of Associate pursuant to Sections 2.j. and 3.c. of this Addendum survive the
termination or expiration of the Agreement.
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