ORIGINAL

AGREEMENT FOR SERVICES #302-S1210
AMENDMENT III

This Amendment III to that Agreement for Services #302-S1210, made and entered into by and
between the County of El Dorado, a political subdivision of the State of California (hereinafter
referred to as "County"), and Liebert, Cassidy, Whitmore, a California Corporation, duly qualified
to conduct business in the State of California, whose principal place of business is 6033 West
Century Boulevard, shF loor, Los Angeles, CA 90045; (hereinafter referred to as "Consultant");

RECITALS

WHEREAS, Consultant has been engaged by County to provide professional employment and
labor relations legal services and training on various employment relations subjects, in accordance
with Agreement for Services #302-S1210, dated April 25, 2012, its Amendment I, dated July 20,
2012, and its Amendment II, dated June 18, 2013, incorporated herein and made by reference a part
hereof; and

WHEREAS, the parties hereto have mutually agreed to extend the term of the Agreement, hereby
amending ARTICLE II — Term and

WHEREAS, the parties hereto have mutually agreed to amend ARTICLE I — Scope of Services
and ARTICLE III - Compensation for Services; and

WHEREAS, the parties hereto have mutually agreed to add ARTICLE XXIV — Change of
Address, ARTICLE XXV — Audit by California State Auditor, ARTICLE XXVI — Taxes, and
ARTICLE XXVII - HIPAA Compliance.

NOW THEREFORE, the parties do hereby agree that Agreement for Services #302-S1210 shall
be amended a third time as follows:
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ARTICLES I, II, and III are amended in their entirety to read as follows:

ARTICLE I

Scope of Services: ‘Consultant agrees to furnish the personnel and equipment necessary to
provide professional employment and labor relations legal services and training on various
employment relations subjects as requested by the Human Resources Department. Services shall
include, but not be limited to, the following:

Consortium Services:

Consultant provides a bundle of services to approximately 23 public agencies in the Gold
Country Area, hereinafter referred to as the "Gold Country Consortium." For a flat fee, during
the period of July 1, 2012 through June 30, 2015, Consultant shall provide the following:

1. Five (5) days of group training workshops covering such employment relations subjects
as management rights and obligations, negotiation strategies, employment discrimination
and affirmative action, employment relations from the perspective of elected officials,
performance evaluation (administering evaluations), grievance and discipline
administration for supervisors and managers, planning for and responding to concerted
job actions, current court, administrative and legislative developments in personnel
administration and employment relations, etc., with the specific subjects covered and
lengths of individual workshop presentations to be determined by Consortium. It is
expressly understood that the material used during these presentations, including written
handouts and projected power points are provided solely for the contracted workshops.
This Agreement warrants there will be no future use of Consultant's material in other
trainings or formats without the expressed written permission of Consultant. Any such
use will constitute a violation of this Agreement and copyright provisions.

2. Auvailability of Attorney for County to consult by telephone.

3. Provision of a monthly newsletter covering employment relations developments.

Individualized Training:

Services shall include, but not be limited to, group training workshops covering employment
relations subjects and labor relations matters. Specific subjects covered and lengths of individual
workshop presentations shall be determined by County.

Additional Services:
Consultant shall, as and when requested by County, make itself available to County to provide
representational, litigation, and other employment relations services.

ARTICLE II
Term: This Agreement shall become effective when fully executed by the parties hereto. The

term of this Agreement, as amended, shall be for the period of April 25, 2012 through June 30,
2015.
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ARTICLE III

Compensation: For services provided herein, payment shall be made within thirty (30) days
following County’s receipt and approval of invoices identifying services rendered. For the
purposes hereof, the billing rates and compensation terms shall be as follows:

Consortium Services: The billing rate shall be a flat fee of $4,996.00 if payment is made prior to
August 1, 2014. If paid after August 1, 2014, the fee shall be $5,096.00.

Individualized Training: Each individualized group training workshop shall be billed at a flat
rate agreed upon in advance, in writing, by the parties hereto. Payment shall be made in one
lump sum after completion of each workshop.

Additional Services: The billing rates shall be in accordance with revised Exhibit “A,” marked
“Fee Schedule,” incorporated herein and made by reference a part hereof. Travel expenses shall
be reimbursed in accordance with Exhibit “B,” marked “Board of Supervisors Policy D-1,”
incorporated herein and made by reference a part hereof. County will also reimburse for
reasonable project or training costs, including but not limited to, long distance telephone calls,
mailing, and photocopying.

The total amount of this Agreement, as amended, shall not exceed $100,000.00.

ARTICLES XXIV, XXV, XXVI, and XXVII are added to read as follows:

ARTICLE XXIV

- Change of Address: In the event of a change in address for Consultant’s principal place of
business, Consultant’s Agent for Service of Process, or Notices to Consultant, Consultant shall
notify County in writing pursuant to the provisions contained in this Agreement under the Article
titled “Notice to Parties”. Said notice shall become part of this Agreement upon acknowledgment
in writing by the County Contract Administrator, and no further amendment of the Agreement shall
be necessary provided that such change of address does not conflict with any other provisions of
this Agreement. '

ARTICLE XXV

Audit by California State Auditor: Consultant acknowledges that if total compensation under
this agreement is greater than $10,000.00, this Agreement is subject to examination and audit by the
California State Auditor for a period of three (3) years, or for any longer period required by law,
after final payment under this Agreement, pursuant to California Government Code §8546.7. In
order to facilitate these potential examinations and audits, Consultant shall maintain, for a period of
at least three (3) years, or for any longer period required by law, after final payment under the
contract, all books, records and documentation necessary to demonstrate performance under the
Agreement.

3of 5



ARTICLE XXVI

Taxes: Consultant certifies that as of today’s date, it is not in default on any unsecured property
taxes or other taxes or fees owed by Consultant to County. Consultant agrees that it shall not
default on any obligations to County during the term of this Agreement.

ARTICLE XXVII

HIPAA Compliance: As a condition of Consultant performing services for the County of El
Dorado, Consultant shall execute that Business Associate Agreement which is attached hereto as
Exhibit "C," which is incorporated herein for all intents and purposes.

Except as herein amended, all other parts and sections of that Agreement #302-S1210 shall remain
unchanged and in full force and effect.

Requesting Contract Administrator Concurrence:

oy oplh) Gl o %&6 ¢ 2004

/[~-Bobbi Bennétr'e"
Manager
Human Resources

Requesting Department Head Concurrence:

e e 0 0@ e bwe  7(3UI4
Pamela Knorr
Director

Human Resources
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IN WITNESS WHEREOF, the parties hereto have executed this third Amendment to that
Agreement for Services #302-S1210 on the dates indicated below.

-- COUNTY OF EL DORADO --

Dated: éoz’/‘ //7/

Norma Santla%rd of Supervisors
“County”

ATTEST:
James S. Mitrisin
Clerk of the Board of Supervisors

By& 4/ %MM ﬂ Dated: L= ~/§/

utyC grk

-- CONSULTANT --

LIEBERT CASSIDY, WHITMORE
A CAL IA CORPORATION

/l (Mk// | Dated: 7 /é/ ‘“'7

J)Scott Tled mann
anaging Partner
onsultant"

AMB 302-S1210 AMD III
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Exhibit “A”

LIEBERT CASSIDY WHITMORE

FEE SCHEDULE
Effective 7/1/2014

HOURLY RATES
Partners | $325.00
Of Counsel $285.00
Associates ' $190.00 - $265.00

Paraprofessionals & Litigation Support $75.00 - $150.00



Exhibit "B"

COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject: Policy Number Page Number:
D-1 1 of 14
TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999
BACKGROUND:

This policy applies to County officers and employees as well as members of boards and
commissions required to travel in or out of county for the conduct of County business. This
policy also provides for expenses of public employees from other jurisdictions when specifically

referenced in policy provisions set forth below.
For ease of reference, the Travel Policy is presented in the following sections:

General Palicy

Approvals Required

Travel Participants and Number
Mode of Transport

gl &8 N

Reimbursement Rates
Maximum Rate Policy
Private Auto

Lodging
Other
Advance Payments

a
b
C. Meals
d
e

Compliance — Responsibility of Claimant

Procedures



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject: Policy Number Page Number:
D-1 2of 14
TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999
POLICY:
1. General Policy

County officers and employees should not suffer any undue loss when
required to travel on official County business, nor should said individuals

gain any undue benefit from such travel.

County officers or employees compelled to travel in the performance of their
duties and in the service of the County shall be reimbursed for their actual
and necessary expenses for transportation, parking, tolls, and other
reasonable incidental costs, and shall be reimbursed within maximum rate
limits established by the Board of Supervisors for lodging, meals, and
private auto use. “Actual and necessary expenses” do not include alcoholic

beverages.

Travel arrangements should be as economical as practical considering the
travel purpose, traveler, time frame available to accomplish the travel
mission, available transportation and facilities, and time away from other

duties.

Employees must obtain prior authorization for travel, i.e., obtain approvals
before incurring costs and before commencing travel.

Receipts are required for reimbursement of lodging costs, registration fees,
public transportation and for other expenses as specified, or as may be
required by the County Auditor-Controller.



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Policy Number  Page Number:
D-1 3 of 14
Date Adopted: Revised Date:
12/22/1987 05/25/1999

f. Requests for travel authorization and reimbursement shall be processed

using forms specified by the County Auditor and Chief Administrative Office.

g. The Chief Administrative Officer may, at his or her sole discretion, authorize
an exception to requirements set forth in this Travel policy, based on
extenuating circumstances presented by the appropriate, responsible
department head. Any exception granted by the Chief Administrative Office
is to be applied on a case-by-case basis and does not set precedent for
future policy unless it has been formally adopted by the Board of

Supervisors.
2, Approvals Required

a. Department head approval is required for all travel except by members of
the County Board of Supervisors. Department heads may delegate
approval authority when such specific delegation is approved by the Chief
Administrative Officer. However, it is the expectation of the Chief
Administrative Officer that department heads take responsibility for review

and approval of travel.

b. Chief Administrative Office approval is required when travel involves any of
the following: ‘

(1) Transportation by common carrier (except BART), e.g., air, train,
bus.

(2)  Carrental.

(3)  Out-of-county overnight travel.

(4)  Members of boards or commissions, or non-county personnel.



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject: Policy Number Page Number:
D-1 4 of 14
TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999
(6)  Any exceptions required for provisions within this policy, e.g., travel
requests not processed prior to travel, requests exceeding expense
guidelines or maximums.
It remains the discretion of the Chief Administrative Officer as to whether or
not costs of travel which were not authorized in advance will be reimbursed,
and whether or not exceptional costs will be reimbursed.
3. Travel Participants and Number

Department heads and assistants should not attend the same out-of-county
conference; however, where mitigating circumstances exist, travel requests
should be simultaneously submitted to the Chief Administrative Office witha

justification memorandum.

The number of travel participants for each out-of-county event, in most
instances, should be limited to one or two staff members, and those
individuals should be responsible for sharing information with other

interested parties upon return.

If out-of-county travel involves training or meetings of such technical nature
that broader representation would be in the best interest of the County, the
department head may submit a memo explaining the situation to the Chief
Administrative Office, attached to travel requests, requesting authorization

for a group of travelers.

Board of Supervisors members shall be governed by the same policies

governing County employees except for the following:



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Policy Number ~ Page Number:
D-1 5of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

(1) A member of the Board of Supervisors requires NO specific

authorization.

(2)  The following expenses incurred by a member of the Board of
Supervisors constitute a County charge:

(a) Actual expenses: for meetings and personal travel,
necessarily incurred in the conduct of County Business. This
includes but is not limited to mileage incurred while traveling
to and from the Board members’ residence and the location of
the chambers of the Board of Supervisors while going to or
returning from meetings of the Board of Supervisors.

Non-County personnel travel expenses are not normally provided for since
only costs incurred by and for county officers and employees on county
business are reimbursable. However, reimbursement is allowable for
county officers (elected officials and appointed department heads) and
employees who have incurred expenses for non-county staffin the following

circumstances.

(1) Meals for persons participating on a Human Resources interview
panel when deemed appropriate by the Director of Human
Resources.

(2)  Conferences between County officials and consultants, experts, and
public officials other than officers of El Dorado County, which are for
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3 COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

R Q iy

Subject: Policy Number Page Number:
D-1 6 of 14

TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999

the purpose of discussing important issues related to County

business and palicies.

(3)  Transportation expenses for a group of County officers and
employees and their consultants, and experts on a field trip to gain
information necessary to the conduct of County business.

(4)  Lodging expenses for non-county personnel are NOT reimbursable
except when special circumstances are noted and approved in
advance by the Chief Administrative Office. Otherwise, such
expenses must be part of a service contract in order to be paid.

4, Mode of Transport

a. Transportation shall be by the least expensive and/or most reasonable

means available.

b. Private auto reimbursement may be authorized by the department head for
county business travel within county and out of county. Reimbursement
shall not be authorized for commuting to and from the employee's residence
and the employee’s main assigned work site, unless required by an
executed Memorandum of Understanding between the County and a
representing labor organization, or one-time, special circumstances

approved by a department head.

G Out of county travel by county vehicle or private vehicle may be authorized
if the final destination of the trip does not exceed a four (4) hour driving
distance from the County offices. Any exception to this policy must receive



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject:

TRAVEL

Policy Number Page Number:
D-1 7 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

5.

prior approval from the Chief Administrative Officer. If air travel would be
more economical, but the employee prefers to drive even though travel by
car would not be in the County’s best interest, the County will reimburse
transportation equal to the air travel; transportation costs over and above
that amount, as well as any extra days of lodging and meals, etc., will be
considered a personal, not reimbursable cost of the traveler.

Common carrier travel must be in “Coach” class unless otherwise
specifically authorized in advance by the Chief Administrative Officer.
Generally, any costs over and above coach class shall be considered a

personal, not reimbursable expense of the traveler.

(1) Rental cars may be used as part of a trip using public transportation
if use of a rental car provides the most economical and practical
means of travel. The use of a rental car must be noted on the
Travel Authorization in advance and authorized by the Department
Head and Chief Administrative Officer. Justification for the use of
the rental car must accompany that request. Rental car costs will
not be reimbursed without prior authorization except in the case of
emergencies. Exceptions may be granted at the sole discretion of
the Chief Administrative Officer or designated CAO staff.

Reimbursement Rates

Maximum rates for reimbursement may not be exceeded unless due to
special circumstances documented by the department head and approved
by the Chief Administrative Officer. The amount of any reimbursement



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject:

TRAVEL

Policy Number Page Number:
D-1 8 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

above the maximum shall be at the sole discretion of the Chief
Administrative Officer.

Private Auto
Travel by private auto in the performance of “official County business” shall
be reimbursed at the Federal rate as determined by the Internal Revenue

Service.

Mileage for travel shall be cofnputed from the employee's designated work
place. If travel begins from the employee's residence, mileage shall be
calculated from the residence or work place, whichever is less. (For
example, an employee who lives in Cameron Park and drives to a meeting
in Sacramento, leaving from the residence will be paid for mileage from the
residence to Sacramento and back to the residence.)

The mileage reimbursement rate represents full reimbursement, excluding
snow chain installation and removal fee, for expenses incurred by a County
officer or employee (e.g., fuel, normal wear and tear, insurance, etc.) during
the use of a personal vehicle in tHe course of service to El Dorado County.

Meals

Actual meal expenses, within maximum allowable rates set forth below, may
be reimbursed routinely out-of-county travel, and for in-county overnight
travel. Meals will not be provided for in-county travel or meetings which do
not involve overnight lodging, unless special circumstances are involved

such as the following:



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

\Y
Subject: Policy Number Page Number:
D-1 9 of 14
TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999

(1)  When meals are approved as part of a program for special training
sessions, conferences, and workshops;

(2)  when employees traveling from the western slope of the county to
Lake Tahoe and vice-versa are required to spend the entire work
day at that location;

(3)  when the Director of Human Resources deems it appropriate to
provide meals to a Human Resources interview panel;

(4)  when Senior Managers and/or Executives of El Dorado County or
the El Dorado County Water Agency meet with executives of other
governmental agencies, community organizations, or private
companies in a breakfast, lunch or dinner setting in order to conduct
County business. While such meetings are discouraged unless
absolutely necessary to the efficient conduct of County or Water
Agency business, such expenses for County managers require
approval by the Chief Administrative Officer.

Actual costs of meals may be reimbursed up to a total of $40 per day
without regard to how much is spent on individual meals (e.g., breakfast,
lunch, dinner, snacks), and without receipts. If an employee is on travel
status for less than a full day, costs may be reimbursed for individual meals

within the rates shown below.

Breakfasts may be reimbursed only if an employee's travel consists of at
least 2 hours in duration before an employee’s regular work hours. Dinner



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Policy Number Page Number:
D-1 10 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

may be reimbursed if travel consists of at least 2 hours in duration after an

employee’s regular work hours.

Maximum Allowable Meal Reimbursement

Breakfast $8.00

Lunch $12.00

Dinner $20.00

Total for full day $40.00/day
d. Lodging

(1) Lodging within county may be authorized by a department head if
assigned activities require an employee to spend one or more nights
in an area of the county which is distant from their place of residence
(e.g., western slope employee assigned to 2-day activity in South
Lake Tahoe).

(2)  Lodging may be reimbursed up to $125 per night, plus tax, single
occupancy. The Chief Administrative Office may approve
extraordinary costs above these limits on a case by case basis when
the responsible department head and Chief Administrative Office
determine that higher cost is unavoidable, oris in the best interest of
the County. '

(8)  Single rates shall prevail except when the room is occupied by more
than one County employee. However, nothing in this policy shall be
construed to require employees to share sleeping accommodations



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Policy Number =~ Page Number;
D-1 11 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

6.

while traveling on County business. In all travel, employees are
expected to secure overnight accommodations as economically as

possible and practical.

(4)  Lodging arrangements should be made, whenever possible and
practicable, at hotels/motels which offer a government discount, will
waive charges to counties for Transient Occupancy Tax, or at which
the County has established an account. When staying at such a
facility, the name of the employee and the department must appear
on the receipt of the hotel/motel bill.

Other Expenses

All other reasonable and necessary expenses (i.e., parking, shuttle, taxi,
etc.) will be reimbursed at cost if a receipt is submitted with the claim.
Receipts are required except for those charges where receipts are not
customarily issued, for example, bridge tolls and snow chain installation and
removal fees. When specific cost guidelines are not provided by the
county, reasonableness of the expense shall be considered by the
department head and Chief Administrative Officer before deciding whether
to approve. ’

Reasonable costs for snow chain installation and removal may be claimed
and reimbursed. The purchase cost of snow chains would not be an

allowable charge against the county.

Advance Payments



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

XAUFoRY
Subject: Policy Number Page Number;
D-1 12 of 14
TRAVEL Date Adopted: Revised Date:
12/22/1987 05/25/1999
The Auditor may provide advance funds for estimated “out of pocket” expenses up
to seventy-five percent (75%), but no less than $50.00. The “out of pocket”
expenses may include meals, taxi and public transportation, lodging, parking, and
pre-registration costs,
7 Compliance - Claimant Responsibility
It is the responsibility of the claimant to understand and follow all policies and
procedures herein in order to receive reimbursement for mileage, travel and
expense claims. Any form completed improperly or procedure not followed may
result in the return of a claim without reimbursement.
8. Procedures:

Authorization to incur expenses must be obtained as set forth in this County
policy, and as may be directed by the department.

Requests for advance funds for ahticipated travel expenses itemized on the
Travel Authorization Request form are obtained by indicating this need on

that form prior to processing the request.

Forms which require Chief Administrative Office approval should be
submitted to the Chief Administrative Office, after department head
approval, at least 7 to 10 days prior to travel to allow time for processing
through County Administration and Auditor's Department.

Cancellation of travel, requires that any advanced funds be returned to the
Auditor Controller's office within five (5) working days of the scheduled



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Policy Number =~ Page Number:
D-1 13 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

departure date. If the advance is not returned within this time frame, the
employee could jeopardize their standing to receive advances in the future.

Travel Claims are due to the Auditor within 30 days after completion of
travel. Personal Mileage and Expense Claims are due to the Auditor within
15 days after the end of each calendar month. The due date may be
extended if deemed appropriate by the County Auditor. Claims must
itemize expenses as indicated on claim forms, and must be processed with

receipts attached.

Reimbursements will be provided expeditiously by the County Auditor upon
receipt of properly completed claim forms. The Auditor's Office shall
promptly review claims to determine completeness, and if found incomplete,
will return the request to the claimant noting the areas of deficiency.

Personal Mileage and Expense Claim forms should be completed for each
calendar month, one month per claim form. These monthly claims are due
to the Auditor within 15 days following the month end; however, the
deadline may be extended if deemed appropriate by the County Auditor. If
monthly amounts to be claimed are too small to warrant processing at the
end of a month (i.e., if cost of processing would exceed the amount being
claimed), the claims for an individual may be accumulated and processed in
a batch when a reasonable claim amount has accrued. In any event, such
claims shall be made and submitted to the County Auditor for accounting
and payment within the same fiscal year as the expense was incurred.

Expense Claim Form



COUNTY OF EL DORADO, CALIFORNIA
BOARD OF SUPERVISORS POLICY

Subject:

TRAVEL

Policy Number Page Number:
D-1 14 of 14

Date Adopted: Revised Date:
12/22/1987 05/25/1999

For the purpose of travel and meeting expenses, the claim form is to be
used for payments to vendors.” The employee must obtain Department
Head approval and submit the claim to the Auditor's Office within sixty (60)
days of the incurred expense.



Exhibit “C”
HIPAA Business Associate Agreement

This Business Associate Agreement is made part of the base contract (“Underlying
Agreement”) to which it is attached, as of the date of commencement of the term of the Underlying
Agreement (the “Effective Date”).

RECITALS

WHEREAS, County and Contractor (hereinafter referred to as Business Associate (“BA”)
entered into the Underlying Agreement pursuant to which BA provides services to County, and in
conjunction with the provision of such services, certain Protected Health Information (“PHI”) and
Electronic Protected Health Information (“EPHI””) may be disclosed to BA for the purposes of
carrying out its obligations under the Underlying Agreement; and '

WHEREAS, the County and BA intend to protect the privacy and provide for the security of
PHI and EPHI disclosed to BA pursuant to the Agreement in compliance with the Health Insurance
Portability and Accountability Act, Pub. L. No. 104-191 of 1996 (“HIPAA”), the Health Information
Technology for Economic and Clinical Health Act, Public Law 111-005 (the “HITECH” Act), and
regulation promulgated thereunder by the U.S. Department of Health and Human Services (the
“HIPAA Regulations™) and other applicable laws as may be amended from time to time; and

WHEREAS, County is a Covered Entity, as defined in the Privacy Rule and Security Rule,
including but not limited to 45 CFR Section 160.103 ; and

WHEREAS, BA, when a recipient of PHI from County, is a Business Associate as defined in
the Privacy Rule, the Security Rule, and the HITECH Act, including but not limited to 42 USC
Section 17938 and 45 CFR Section 160.103; and

WHEREAS, “Individual” shall have the same meaning as the term” individual” in 45 CER §
164.501 and shall include a person who qualifies as a personal representative in accordance with 45
CFR § 164.202(g);

WHEREAS, “Breach” shall have the meaning given to such term under the HITECH Act
under 42 USC Section 17921; and

WHEREAS, “Unsecured PHI” shall have the meaning to such term under the HITECH Act
and any guidance issued pursuant to such Act including, but not limited to 42 USC Section 17932(h).

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

I Definitions. Unless otherwise provided in this Business Associate Agreement,
capitalized terms shall have the same meanings as set forth in the Privacy Rule, as
may be amended from time to time.



Scope of Use and Disclosure by BA of County Disclosed PHI

A,

BA shall not disclose PHI except for the purposes of performing BA’s
obligations under the Underlying Agreement. Further, BA shall not use PHI in
any manner that would constitute a violation of the minimum necessary
policies and procedures of the County, Privacy Rule, Security Rule, or the
HITECH Act.

Unless otherwise limited herein, in addition to any other uses and/or
disclosures permitted or authorized by this Business Associate Agreement or
required by law, BA may:

(1) use the PHI in its possession for its proper management and
administration and to fulfill any legal obligations.

2) disclose the PHI in its possession to a third party for the purpose of
BA’s proper management and administration or to fulfill any legal
responsibilities of BA, or as required by law

3) disclose PHI as necessary for BA’s operations only if:

(a) prior to making a disclosure to a third party, BA will obtain
written assurances from such third party including:

(1) to hold such PHI in confidence and use or further
disclose it only for the purpose of which BA disclosed
it to the third party, or as required by law; and,

(i1)  the third party will immediately notify BA of any
breaches of confidentiality of PHI to extent it has
obtained knowledge of such breach.

“4) aggregate the PHI and/or aggregate the PHI with that of other data for
the purpose of providing County with data analyses related to the
Underlying Agreement, or any other purpose, financial or otherwise,
as requested by County.

%) not disclose PHI disclosed to BA by County not authorized by the
Underlying Agreement or this Business Associate Agreement without
patient authorization or de-identification of the PHI as authorized in
writing by County.

(6) de-identify any and all PHI of County received by BA under this
Business Associate Agreement provided that the de-identification
conforms to the requirements of the Privacy Rule, 45 CFR and does
not preclude timely payment and/or claims processing and receipt.

BA agrees that it will neither use nor disclose PHI it receives from County, or

from another business associate of County, except as permitted or required by

this Business Associate Agreement, or as required by law, or as otherwise
permitted by law.



3. Obligations of BA. In connection with its use of PHI disclosed by County to BA, BA

agrees to:

A.

Implement appropriate administrative, technical, and physical safeguards as
are necessary to prevent use or disclosure of PHI other than as permitted by
the Agreement that reasonably and appropriately protects the confidentiality,
integrity, and availability of the PHI in accordance with 45 CFR
164.308,164.310,164.312, and 164.504(¢)(2). BA shall comply with the
policies and procedures and documentation requirements of the HIPAA
Security Rule.

Report to County within 24 hours of any suspected or actual breach of
security, intrusion, or unauthorized use or disclosure of PHI of which BA
becomes aware and/or any actual or suspected use or disclosure of data in
violation of any applicable federal or state laws or regulations. BA shall take
prompt corrective action to cure any such deficiencies and any action
pertaining to such unauthorized disclosure required by applicable federal and
state laws and regulations. '

Report to County in writing of any access, use or disclosure of PHI not
permitted by the Underlying Agreement and this Business Associate
Agreement, and any Breach of Unsecured PHI of which it becomes aware
without unreasonable delay and in no case later than five (5) days. To the
extent the Breach is solely a result of BA’s failure to implement reasonable
and appropriate safeguards as required by law, and not due in whole or part to
the acts or omissions of the County, BA may be required to reimburse the
County for notifications required under 45 CFR 164.404 and CFR 164.406.

BA shall not use or disclose PHI for fundraising or marketing purposes. BA
shall not disclose PHI 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. BA shall not directly or indirectly receive remuneration in exchange
of PHI, except with the prior written consent of the County and as permitted
by the HITECH Act, 42 USC Section 17935(d)(2); however, this prohibition
shall not affect payment by County to BA for services provided pursuant to
the Agreement. :

4. PHI Access, Amendment and Disclosure Accounting. BA agrees to:

A.

Provide access, at the request of County, within five (5) days, to PHI in a
Designated Record Set, to the County, or to an Individual as directed by the
County. If BA maintains an Electronic Health Record, BA shall provide such
information in electronic format to enable County to fulfill its obligations
under the HITECH Act, including, but not limited to, 42 USC Section
17935(e).



Within ten (10) days of receipt of a request from County, incorporate any
amendments or corrections to the PHI in accordance with the Privacy Rule in
the event that the PHI in BA’s possession constitutes a Designated Record
Set.

To assist the County in meeting its disclosure accounting under HIPAA:

€)) BA agrees to implement a process that allows for an accounting to be
collected and maintained by BA and its agents or subcontractors for at
least six (6) years prior to the request. However, accounting of
disclosure from 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 BA maintains an electronic health record and is subject
to this requirement. At the minimum, the information collected shall
include: (i) the date of disclosure; (ii) the name of the entity or person
who received PHI and, if know, the address of the entity or person;
(iii) a brief description of PHI disclosed and; (iv) a brief statement of
purpose of the disclosure that reasonably informs the individual of the
basis for the disclosure, or a copy of the individual’s authorization, or
a copy of the written request for disclosure.

2) Within in 30 days of notice by the County, BA agrees to provide to
County information collected in accordance with this section to
permit the County to respond to a request by an Individual for an
accounting of disclosures of PHI.

Make available to the County, or to the Secretary of Health and Human
Services (the “Secretary”) , BA’s internal practices, books and records
relating to the use of and disclosure of PHI for purposes of determining BA’s
compliance with the Privacy Rule, subject to any applicable legal restrictions.
BA shall provide County a copy of any PHI that BA provides to the Secretary
concurrently with providing such information to the Secretary.

5. Obligations of County. .

A.

County agrees that it will promptly notify BA in writing of any restrictions on
the use and disclosure of PHI agreed to by County that may affect BA’s
ability to perform its obligations under the Underlying Agreement, or this
Business Associate Agreement. -

County agrees that it will promptly notify BA in writing of any changes in, or
revocation of, permission by any Individual to use or disclose PHL, if such
changes or revocation may affect BA’s ability to perform its obligations
under the Underlying Agreement, or this Business Associate Agreement.

County agrees that it will promptly notify BA in writing of any known
limitation(s) in its notice of privacy practices to the extent that such limitation
may affect BA’s use of disclosure of PHI.



County shall not request BA to use or disclose PHI in any manner that would
not be permissible under the Privacy Rule if done by County, except as may
be expressly permitted by the Privacy Rule.

County will obtain any authorizations necessary for the use or disclosure of
PHI, so that BA can perform its obligations under this Business Associate
Agreement and/or the Underlying Agreement.

6. Term and Termination.

A,

Term. This Business Associate Agreement shall commence upon the
Effective Date and terminate upon the termination of the Underlying
Agreement, as provided therein when all PHI provided by the County to BA,
or created or received by BA on behalf of the County, is destroyed or returned
to the County, or, or if it is infeasible to return or destroy PHI, protections are
extended to such information, in accordance with the termination provisions
in this Section.

Termination for Cause. Upon the County’s knowledge of a material breach by

the BA, the County shall either:

(1N Provide an opportunity for the BA to cure the breach or end the
violation and terminate this Agreement if the BA does not cure the
breach or end the violation within the time specified by the County.

) Immediately terminate this Agreement if the BA has breached a
material term of this Agreement and cure is not possible; or

3) If neither termination nor cures are feasible, the County shall report
the violation to the Secretary.

Effect of Termination.

(1) Except as provided in paragraph (2) of this section, upon termination
of this Agreement, for any reason, the BA shall, at the option of
County, return or destroy all PHI that BA or its agents or
subcontractors still maintain in any form, and shall retain no copies of
such PHIL

2) In the event that the County determines that returning or destroying
the PHI is infeasible, BA shall provide to the County notification of
the conditions that make return or destruction infeasible, and . BA
shall extend the protections of this Agreement to such PHI to those
purposes that make the return or destruction infeasible, for so long as
the BA maintains such PHI. If County elects destruction of the PHI,
BA shall certify in- writing to County that such PHI has been
destroyed.



7.

Indemnity

A.

BA shall indemnify and hold harmless all Agencies, Districts, Special
Districts and Departments of the County, their respective directors, officers,
Board of Supervisors, elected and appointed officials, employees, agents and
representatives (collectively “County”) from any liability whatsoever, based
or asserted upon any services of BA, its officers, employees, subcontractors,
agents or representatives arising out of or in any way relating to BA’s
performance under this Business Associate Agreement, including but not
limited to property damage, bodily injury, or death or any other element of
any kind or nature whatsoever including fines, penalties or any other costs
and resulting from any reason whatsoever to the extent arising from the
performance of BA, its officers, agents, employees, subcontractors, agents or
representatives under this Business Associate Agreement. BA 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 against the
County in any claim or action based upon such alleged acts or omissions.

With respect to any action or claim subject to indemnification herein by BA,
BA shall, at its sole cost, have the right to use counsel of its 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 BA’s indemnification of County as set forth herein. BA’s
obligation to defend, indemnify and hold harmless County shall be subject to
County having given BA 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 BA’s expense, for the defense
or settlement thereof. BA’s obligation hereunder shall be satisfied when BA
has provided to County the appropriate form of dismissal relieving County
from any liability for the action or claim involved.

The specified insurance limits required in the Underlying Agreement of this
Business Associate Agreement shall in no way limit or circumscribe BA’s
obligations to indemnify and hold harmless the County herein from third
party claims arising from the issues of this Business Associate Agreement.

In the event there is conflict between this clause and California Civil Code
Section 2782, this clause shall be interpreted to comply with Civil Code
Section 2782. Such interpretation shall not relieve the BA from indemnifying
the County to the fullest extent allowed by law.

In the event there is a conflict between this indemnification clause and an
indemnification clause contained in the Underlying Agreement of this
Business Associate Agreement, this indemnification shall only apply to the
subject issues included within this Business Associate Agreement.



8. Amendment The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for County to
comply with the Privacy Rule, 45 CFR, and HIPAA generally.

9. Survival The respective rights and obligations of this Business Associate Agreement
shall survive the termination or expiration of this Business Associate Agreement.

10 Regulatory References A reference in this Business Associate Agreement to a
section in the Privacy Rule means the section as in effect or as amended.

11. Conflicts Any ambiguity in this Busineés Associate Agreement and the Underlying
Agreement shall be resolved to permit County to comply with the Privacy Rule, 45
CFR, and HIPAA generally.



