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AGREEMENT FOR SERVICES #806-PHD1208

THIS AGREEMENT 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 CaliforniaKids
Healthcare Foundation, a California Nonprofit Public Benefit Corporation, qualified as a tax
exempt organization under Section 502 (c)(3) of the Internal Revenue Code of 1986, whose
principal place of business is 5200 Lankershim Blvd, Suite 360, N. Hollywood, CA 91601, and
whose Agent for Service of Process is Sundra Chavez, 5200 Lankershim Blvd, Suite 360, N.
Hollywood, CA 91601, (hereinafter referred to as "Contractor");

WITNESSETH

WHEREAS, in March, 2003, the Board of Supervisors approved the Health Alliance Strategic
Planning Report which included 3 Action Plan Areas regarding improving access to health care
services, especially for children; and

WHEREAS, a major goal stated in Action Area 1 was that of assuring that every El Dorado
County child has affordable access to health care.; and

WHEREAS, County has identified a qualified contractor to coordinate and implement a
children's health care program that provides access to preventive and primary outpatient health
care services for the children who meet the requirements for this new program; and

WHEREAS, Contractor has represented to County that it is specially trained, experienced,
expert and competent to perform the special services required hereunder and County has
determined to rely upon such representations; and

WHEREAS, it is the intent of the parties hereto that such services be in conformity with all
applicable federal, state and local laws; and

WHEREAS, County has determined that the provision of these services provided by Contractor is
in the public's best interest, and that these services are more economically and feasibly performed

by outside independent Contractors as well as authorized by El Dorado County Charter, Section
210 (b) (6) and/or Government Code 31000;

NOW, THEREFORE, County and Contractor mutually agree as follows:
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Article I. Scope of Services:
Section 1.01  Contractor agrees, by September 20, 2008, to coordinate, implement, and assume

operational responsibility for a children's health care program that provides coverage for
preventive and primary outpatient health care services, a medical advice line, dental, vision, and
behavioral health coverage for qualifying El Dorado County low income families per Exhibit C,

and as described below:

(a) These services will be offered to children 2 through 18 years of age not eligible for Medi-Cal or
Healthy Families up to 300% of Federal Poverty Level. Children must not be married, must
reside full-time with their applying parents(s) or guardian(s), and if school age, must be attending
school. An “enrolled child” shall be an applicant who has been determined by Contractor to be
eligible for the program, and who has been enrolled in the program provided by Contractor

hereunder.

(b) Contractor will subcontract with the following “contracting organizations” to provide health care

program services:
(i) Blue Cross of California for preventive, primary outpatient, prescription drug coverage
(ii) Safeguard for dental and vision coverage
(iii) Holman Group for behavior health coverage
(iv) McKesson for nurse advice line

(c) Contractor will provide advance notification of no less than three months should any of the
contracting organizations change or the benefit coverage be altered.

(d) Contractor will train County-designated staff to assist with enrollment application; Contractor is
responsible for application review.

(e) County will pay the difference between the enrolled child’s premium and Contractor's total
charge for the family's coverage

(f) If an enrolled child’s premium payment is delinquent by 30 days, Contractor agrees to notify
County by the 15 of the following month so that retention issues can be explored and addressed.
Should an enrolled child have two months with no premium payment made, the enrolled child
will be disenrolled. County will be responsible for the County’s portion of the enrolled child’s

two months missed premium.
(g) Premium invoicing, tracking and monitoring will be managed by Contractor.

(h) Contractor will invoice County quarterly for children enrolled in the program for the previous
three months of coverage showing total premium collected and amount due from County.

(i) Contractor will provide monthly to County a comprehensive list of children currently enrolled to
include the following demographic data: age breakdown (2-5, 6-12, 13-18), gender, and location
by zip code. The report will also include a list of children disenrolled.

(j) Contractor will provide County with other reports as agreed/negotiated with County staff.
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(k) Contractor will ensure health care benefits are active no later than six weeks after receipt of the
completed enrollment form.

(1) County will assume responsibility for assignment of an “enrolled child” to a primary care
provider.

(m) Contractor will assure that Blue Cross sends to each participating medlcal group/provider,
monthly eligibility lists and payment.

(n) Contractor is responsible for assuring identification cards are sent to members.
(0) Contractor and County will work collaboratively regarding public relations activities.

(p) Contractor will provide current and accurate marketing and enrollment materials. Contractor
will work with County to co-brand materials as mutually agreed.

(@) Contractor will work with County and the program subcontractors to ensure optimum safety net
provider network coverage countywide and on an ongoing basis.

(r) Contractor and County will provide up to 500 eligible children with health care program
coverage.

Article 1. Term
This Agreement shall become effective September 20, 2008 and shall expire June 30, 2009. This

Agreement may be extended for up to two additional twelve (12) month periods, July 1 through
June 30, upon written agreement by the parties a minimum of 30 days in advance of this
Agreement’s expiration.

Article IL. Compensation for Services

Contractor's current base charge per “enrolled child” per month is $60.59. The “enrolled child” will be
responsible for a premium payment equivalent to the Healthy Families Program premium payment of $15
per month per child depending on the number of children in the family. County will pay the difference
between the Healthy Families program premium and Contractor's $60.59 monthly charge. The base
charge per “enrolled child” per month may fluctuate over the one-year term; however, in no instance
shall it increase more than a total of 10% from the base rate given herein over the term of this

Agreement.

For services provided herein, County agrees to pay Contractor quarterly in arrears and within forty-
five (45) days following the County’s receipt and approval of itemized invoice(s) identifying
services rendered. Contractor will invoice County on a quarterly basis for the previous three
months of coverage for children enrolled in the program and provide detail/backup as required by
County. Such detail may include listings with family name, account number, number of children
enrolled by family, gross amount for coverage, less family premium, missed premium payments
for disenrolled families, net payment due from County by family, and total amount due from
County for all children's health coverage during the quarter.
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Payment for services provided by this Agreement shall not exceed $40,000.00 per fiscal year.

Article III.  Changes to Agreement
This Agreement may be amended by mutual consent of the parties hereto. Said amendments shall

become effective only when in writing and fully executed by duly authorized officers of the parties
hereto. ,

Article IV.  Contractor to County

It is understood that the services provided under this Agreement shall be prepared in and with
cooperation from County and its staff. It is further agreed that in all matters pertaining to this
Agreement, Contractor shall act as Contractor only to County and shall not act as Contractor to any
other individual or entity affected by this Agreement nor provide information in any manner to any
party outside of this Agreement that would conflict with Contractor's responsibilities to County

during term hereof.

Article V. Assignment and Delegation
Contractor is engaged by County for its unique qualifications and skills as well as those of its

personnel. Contractor shall not subcontract, delegate or assign services to be provided, in whole or
in part, to any other person or entity without prior written consent of County.

Article VI.  Independent Contractor/Liability:

Contractor is, and shall be at all times, deemed independent and shall be wholly responsible for the
manner in which it performs services required by terms of this Agreement. Contractor exclusively
assumes responsibility for acts of its employees, associates, and subcontractors, if any are
authorized herein, as they relate to services to be provided under this Agreement during the course

and scope of their employment.

Contractor shall be responsible for performing the work under this Agreement in a safe,
professional, skillful and workmanlike manner and shall be liable for its own negligence and
negligent acts of its employees. County shall have no right of control over the manner in which
work is to be done and shall, therefore, not be charged with responsibility of preventing risk to

Contractor or its employees.

Article VII.  Fiscal Considerations

The parties to this Agreement recognize and acknowledge that County is a political subdivision of
the State of California. As such, El Dorado County is subject to the provisions of Article XVI,
Section 18 of the California Constitution and other similar fiscal and procurement laws and
regulations and may not expend funds for products, equipment or services not budgeted in a given
fiscal year. It is further understood that in the normal course of County business, County will adopt
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a proposed budget prior to a given fiscal year, but that the final adoption of a budget does not occur
until after the beginning of the fiscal year.

Notwithstanding any other provision of this Agreement to the contrary, County shall give notice of
cancellation of this Agreement in the event of adoption of a proposed budget that does not provide
for funds for the services, products or equipment subject herein. Such notice shall become effective
upon the adoption of a final budget which does not provide funding for this Agreement. Upon the
effective date of such notice, this Agreement shall be automatically terminated and County released
from any further liability hereunder.

In addition to the above, should the Board of Supervisors during the course of a given year for
financial reasons reduce, or order a reduction, in the budget for any County department for which
services were contracted to be performed, pursuant to this paragraph in the sole discretion of the
County, this Agreement may be deemed to be canceled in its entirety subject to payment for
services performed prior to cancellation.

Article VIII. Default, Termination, and Cancellation

Section 8.01 Upon the occurrence of any default of the provisions of this Agreement, a party
shall give written notice of said default to the party in default (notice). If the party in default
does not cure the default within ten (10) days of the date of notice (time to cure), then such party
shall be in default. The time to cure may be extended at the discretion of the party giving notice.
Any extension of time to cure must be in writing, prepared by the party in default for signature
by the party giving notice and must specify the reason(s) for the extension and the.date on which
the extension of time to cure expires.

Notice given under this section shall specify the alleged default and the applicable Agreement
provision and shall demand that the party in default perform the provisions of this Agreement
within the applicable period of time. No such notice shall be deemed a termination of this
Agreement unless the party giving notice so elects in this notice, or the party giving notice so elects
in a subsequent written notice after the time to cure has expired. In the event of termination for
default, County reserves the right to take over and complete the work by contract or by any other

means.

Section 8.02 Bankruptcy: This Agreement, at the option of the County, shall be terminable in
the case of bankruptcy, voluntary or involuntary, or insolvency of Contractor.

Section 8.03 Ceasing Performance: County may terminate this Agreement in the event
Contractor ceases to operate as a business, or otherwise becomes unable to substantially perform

any term or condition of this Agreement.

Section 8.04  Termination or Cancellation without Cause: County may terminate this Agreement
in whole or in part upon seven (7) calendar days written notice by County without cause. If such
prior termination is effected, County will pay for satisfactory services rendered prior to the effective
dates as set forth in the Notice of Termination provided to Contractor, and for such other services,
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which County may agree to in writing as necessary for contract resolution. In no event, however,
shall County be obligated to pay more than the total amount of the contract. Upon receipt of a
Notice of Termination, Contractor shall promptly discontinue all services affected, as of the
effective date of termination set forth in such Notice of Termination, unless the notice directs

otherwise.

Article IX.  Notice to Parties:
All notices to be given by the parties hereto shall be in writing and served by depositing same in the
United States Post Office, with postage prepaid. Notices to County shall be addressed as follows:

COUNTY OF EL DORADO

HEALTH SERVICES DEPARTMENT - PUBLIC HEALTH DIVISION
931 SPRING STREET

PLACERVILLE, CA 95667

ATTN: NEDA WEST, DIRECTOR

or to such other location as the County directs.

Notices to Contractor shall be addressed as follows:

CALIFORNIAKIDS HEALTHCARE FOUNDATION
5200 LANKERSHIM BOULEVARD, SUITE 360
NORTH HOLLYWOOD, CA 91601

ATTN: MICHAEL KOCH

or to such other location as the Contractor directs.

Article X. Indemnity
The Contractor shall defend, indemnify, and hold the County harmless against and from any and all

claims, suits, losses, damages and liability for damages of every name, kind and description,
including attorneys fees and costs incurred, brought for, or on account of, injuries to or death of any
person, including but not limited to workers, County employees, and the public, or damage to
property, or any economic or consequential losses, which are claimed to or in any way arise out of
or are connected with the Contractor's services, operations, or performance hereunder, regardless of
the existence or degree of fault or negligence on the part of the County, the Contractor,
subcontractor(s) and employee(s) of any of these, except for the sole, or active negligence of the
County, its officers and employees, or as expressly prescribed by statute. This duty of Contractor to
indemnify and save County harmless includes the duties to defend set forth in California Civil Code

Section 2778.
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Article XI.  Insurance
Contractor shall provide proof of a policy of insurance satisfactory to the El Dorado County Risk
Manager and documentation evidencing that Contractor maintains insurance that meets the

following requirements:

Section 11.01 Full Workers' Compensation and Employers' Liability Insurance covering all
employees of Contractor as required by law in the State of California.

Section 11.02 Commercial General Liability Insurance of not less than $1,000,000.00 combined
single limit per occurrence for bodily injury and property damage.

Section 11.03 Automobile Liability Insurance of not less than $1 ,000,000.00 is required in the
event motor vehicles are used by the Contractor in the performance of the Agreement.

Section 11.04 In the event Contractor is a licensed professional, and is performing professional
services under this Agreement, professional liability (for example, malpractice insurance) is
required with a limit of liability of not less than $1,000,000.00 per occurrence.

Section 11.05 Contractor shall furnish a certificate of insurance satisfactory to the El Dorado
County Risk Manager as evidence that the insurance required above is being maintained.

Section 11.06 The insurance will be issued by an insurance company acceptable to Risk
Management, or be provided through partial or total self-insurance likewise acceptable to Risk

Management.

Section 11.07 Contractor agrees that the insurance required above shall be in effect at all times
during the term of this Agreement. In the event said insurance coverage expires at any time or
times during the term of this Agreement, Contractor agrees to provide at least thirty (30) days
prior to said expiration date, a new certificate of insurance evidencing insurance coverage as
provided for herein for not less than the remainder of the term of the Agreement, or for a period
of not less than one (1) year. New certificates of insurance are subject to the approval of Risk
Management and Contractor agrees that no work or services shall be performed prior to the
giving of such approval. In the event the Contractor fails to keep in effect at all times insurance
coverage as herein provided, County may, in addition to any other remedies it may have,
terminate this Agreement upon the occurrence of such event.

Section 11.08 The certificate of insurance must include the following provisions stating that:

(2) The insurer will not cancel the insured's coverage without thirty (3 0) days prior written
notice to County, and;

(b) The County of El Dorado, its officers, officials, employees, and volunteers are included as
additional insured, but only insofar as the operations under this Agreement are concerned.
This provision shall apply to the general liability policy.

(c) The Contractor's insurance coverage shall be primary insurance as respects the County, its
officers, officials, employees and volunteers. Any insurance or self-insurance maintained
by the County, its officers, officials, employees or volunteers shall be excess of the
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Contractor's insurance and shall not contribute with it.

(d) Any deductibles or self-insured retentions must be declared to and approved by the County,
either: the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects the County, its officers, officials, employees, and volunteers; or the Contractor shall
procure a bond guaranteeing payment of losses and related investigations, claim
administration and defense expenses.

(e) Any failure to comply with the reporting provisions of the policies shall not affect coverage
provided to the County, its officers, officials, employees or volunteers.

(f) The insurance companies shall have no recourse against the County of El Dorado, its
officers and employees or any of them for payment of any premiums or assessments under
any policy issued by any insurance company.

(g) Contractor's obligations shall not be limited by the foregoing insurance requirements and
shall survive expiration of this Agreement.

(h) In the event Contractor cannot provide an occurrence policy, Contractor shall provide
insurance covering claims made as a result of performance of this Agreement for not less
than three (3) years following completion of performance of this Agreement.

(1) Certificate of insurance shall meet such additional standards as may be determined by the
contracting County Department either independently or in consultation with Risk
Management, as essential for the protection of the County.

Article XII. Interest of Public Official

No official or employee of County who exercises any functions or responsibilities in review or
approval of services to be provided by Contractor under this Agreement shall participate in or
attempt to influence any decision relating to this Agreement which affects personal interest or
interest of any corporation, partnership, or association in which he/she is directly or indirectly
interested; nor shall any such official or employee of County have any interest, direct or indirect, in
this Agreement or the proceeds thereof.

Article XTII. Interest of Contractor

Contractor covenants that Contractor presently has no personal interest or financial interest, and
shall not acquire same in any manner or degree in either: 1) any other contract connected with or
directly affected by the services to be performed by this Agreement; or, 2) any other entities
connected with or directly affected by the services to be performed by this Agreement. Contractor
turther covenants that in the performance of this Agreement no person having any such interest
shall be employed by Contractor.

Article XIV. Conflict of Interest

The parties to this Agreement have read and are aware of the provisions of Government Code
Section 1090 et seq. and Section 87100 relating to conflict of interest of public officers and
employees. Contractor attests that it has no current business or financial relationship with any
County employee(s) that would constitute a conflict of interest with provision of services under
this contract and will not enter into any such business or financial relationship with any such
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employee(s) during the term of this Agreement. County represents that it is unaware of any
financial or economic interest of any public officer of employee of Contractor relating to this
Agreement. It is further understood and agreed that if such a financial interest does exist at the
inception of this Agreement either party may immediately terminate this Agreement by giving
written notice as detailed in the Article in the Agreement titled, “Default, Termination and

Cancellation”.

Article XV. California Residency (Form 590)

All independent Contractors providing services to the County must file a State of California
Form 590, certifying their California residency or, in the case of a corporation, certifying that
they have a permanent place of business in California. The Contractor will be required to submit
a Form 590 prior to execution of an Agreement or County shall withhold seven (7) percent of
each payment made to the Contractor during term of the Agreement. This requirement applies to
any agreement/contract exceeding $1,500.00.

Article XV1. Taxpayer Identification Number (Form W-9)

All independent Contractors or corporations providing services to the County must file a
Department of the Treasury Internal Revenue Service Form W-9, certifying their Taxpayer
Identification Number.

Article XVII. County Business License

It is unlawful for any person to furnish supplies or services, or transact any kind of business in
the unincorporated territory of El Dorado County without possessing a County business license
unless exempt under County Code Section 5.08.070.

Article XVIII. HIPAA

Under this Agreement, Contractor will provide services to County and in conjunction with the
provision of such services, certain Protected Health Information ("PHI ") may be made available
to Contractor for the purposes of carrying out its obligations. Contractor agrees to comply with
all the terms and conditions of Exhibit A, HIPAA Business Associate Agreement, attached
hereto and made by reference a part hereof, regarding the Health Insurance Portability and
Accountability Act of 1996 ("HIPAA") and the regulations promulgated thereunder.

Article XIX. Non-Discrimination:
Contractor shall comply with the non-discrimination requirements described in Exhibit B,

attached hereto and incorporated herein.

Article XX. Administrator
The County Officer or employee with responsibility for administering this Agreement is Sharon
Elliott, Acting Assistant Director, Health Services Department — Public Health Division, or

SUCCESSOT.
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Article XXI. Authorized Signatures

The parties to this Agreement represent that the undersigned individuals executin g this Agreement
on their respective behalf are fully authorized to do so by law or other appropriate instrument and to
bind upon said parties to the obligations set forth herein.

Article XXII. Partial Invalidity
If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or

unenforceable, the remaining provisions will continue in full force and effect without being
impaired or invalidated in any way.

Article XXITII. Venue
Any dispute resolution action arising out of this Agreement, including, but not limited to, litigation,

mediation, or arbitration, shall be brought in El Dorado County, California, and shall be resolved in
accordance with the laws of the State of California.

Article XXIV. Entire Agreement
This document and the documents referred to herein or exhibits hereto are the entire Agreement

between the parties and they incorporate or supersede all prior written or oral Agreements or
understandings.

REQUESTING DEPARTMENT HEAD CONCURRENCE:

By: \/Zé(” U\K Dated: &-J$-09

Neda West, Director
Health Services Department — Public Health Division
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IN WITNESS WHEREOF. the parties hereto have executed this Agreement on the dates
indicated below, the latest of which shall be deemed to be the effective date of this Agreement.

--COUNTY OF EL DORADO--

By: W /d“/@ Dated: ('?/3 (/‘%

Géyle ErbelHamlin, Purchasing Agent
Chief Administrative Office
"C ounty"

--CONTRACTOR--

By: 'Lﬁ?u\t(\f/—-——\ . Dated: 2-) G /CC(

Michael Koch, Executive Director
CaliforniaKids Healthcare Foundation
"Contractor”

PR : .
Cerporate Secretaty
Rocee (N ee s
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EXHIBIT A
HIPAA Business Associate Agreement

This HIPAA Business Associate Agreement supplements and 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 have entered into the Underlying Agreement
pursuant to which Contractor will provide services to County, and in conjunction with the
provision of such services, certain Protected Health Information (“PHI”) may be made available
to Contractor for the purposes of carrying out its obligations under the Underlying Agreement;

and,

WHEREAS, the provisions of the Health Insurance Portability and Accountability Act,
Pub. L. No. 104-161 of 1996 (“HIPAA”), more specifically the regulations found at Title 45,
CFR, Parts 160 and 164 (the “Privacy Rule”), as may be amended from time to time, are
applicable to the protection of any disclosure of PHI pursuant to the Underlying Agreement; and,

WHEREAS, County is a Covered Entity, as defined in the Privacy Rule; and,

WHEREAS, Contractor, when a recipient of PHI from County, is a Business Associate as
defined in the Privacy Rule; and,

WHEREAS, the parties agree that any disclosure or use of PHI shall be in compliance
with the Privacy Rule or other applicable law;

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

1. 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.

2. Scope of Use and Disclosure by Contractor of County Disclosed PHIL.

A. Contractor shall be permitted to use PHI disclosed to it by the County:

(1) on behalf of the County, or to provide services to the County for
the purposes contained herein, if such use or disclosure would not
violate the Privacy Rule if done by the County, or the minimum
necessary policies and procedures of the County.
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(2) as necessary to perform any and all of its obligations under the
Underlying Agreement.

Unless otherwise limited herein, in addition to ahy other uses and/or
disclosures permitted or authorized by this Business Associate Agreement
or Required by Law, Contractor 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
Contractor’s proper management and administration or to fulfill
any legal responsibilities of Contractor. Contractor may disclose
PHI as necessary for Contractor’s operations only if:

(a) The disclosure is Required by Law; or

(b) Contractor obtains written assurances from any person or
organization to which Contractor will disclose such PHI
that the person or organization will:

(i) hold such PHI in confidence and use or further
disclose it only for the purpose of which Contractor
disclosed it to the third party, or as Required by
Law; and,

(i)  the third party will notify Contractor of any
instances of which it becomes aware in which the
confidentiality of the information has been
breached.

3) 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 Contractor 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.

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

Contractor 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,
2
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or as otherwise permitted by law.

Obligations of Contractor. In connection with its use of PHI disclosed by County
to Contractor, Contractor agrees to:

A. Use or disclose PHI only as permitted or required by this Business
Associate Agreement or as Required by Law.

B. Use reasonable and appropriate safeguards to prevent use or disclosure of
PHI other than as provided for by this Business Associate Agreement.

C. To the extent practicable, mitigate any harmful effect that is known to
Contractor of a use or disclosure of PHI by Contractor in violation of this
Business Associate Agreement.

D. Report to County any use or disclosure of PHI not provided for by this
Business Associate Agreement of which Contractor becomes aware.

E. Require sub-contractors or agents to whom Contractor provides PHI to
agree to the same restrictions and conditions that apply to Contractor
pursuant to this Business Associate Agreement.

F. Use appropriate administrative, technical and physical safeguards to
prevent inappropriate use or disclosure of PHI created or received for or

from the County.

G. Obtain and maintain knowledge of the applicable laws and regulations
related to HIPAA, as may be amended from time to time.

PHI Access, Amendment and Disclosure Accounting. Contractor 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.

B. To make any amendment(s) to PHI in a Designated Record Set that the
County directs or agrees to at the request of County or an Individual
within sixty (60) days of the request of County.

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

(1) Contractor agrees to document such disclosures of PHI and
information related to such disclosures as would be required for the
County to respond to a request by an Individual for an accounting
of disclosures of PHI.

2) Contractor agrees to provide to County or an Individual, within
sixty (60) days, information collected in accordance with this
section to permit the County to respond to a request by an

3
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Individual for an accounting of disclosures of PHI.

3) Contractor shall have available for the County the information
required by this section for the six (6) years preceding the
County’s request for information (except the Contractor need have
no information for disclosures occurring before April 14, 2003).

D. Make available to the County, or to the Secretary of Health and Human
Services, Contractor’s internal practices, books and records relating to the
use of and disclosure of PHI for purposes of determining Contractor’s
compliance with the Privacy Rule, subject to any applicable legal
restrictions.

E. Within thirty (30) days of receiving a written request from County, make
available any and all information necessary for County to make an
accounting of disclosures of County PHI by Contractor.

F. . Within thirty (30) days of receiving a written request from County,
incorporate any amendments or corrections to the PHI in accordance with
the Privacy Rule in the event that the PHI in Contractor’s possession
constitutes a Designated Record Set.

G. Not make any disclosure of PHI that County would be prohibited from
making.

Obligations of County.

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

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

C. County agrees that it will make its best effort to promptly notify
Contractor in writing of any known limitation(s) in its notice of privacy
practices to the extent that such limitation may affect Contractor’s use of

disclosure of PHI.

D. County shall not request Contractor 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.

E. County will obtain any authorizations necessary for the use or disclosure
of PHI, so that Contractor can perform its obligations under this Business

4
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Associate Agreement and/or the Underlying Agreement.

Term and Termination. This Business Associate Agreement shall commence
upon the Effective Date and terminate upon the termination of the Underlying
Agreement, as provided therein.

HIPAA Business Associate Indemnity.

Contractor 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 from any liability whatsoever, based or asserted upon any
services of Contractor, its officers, employees, subcontractors, agents or
representatives arising out of or in any way relating to this 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 arising from the
performance of Contractor, its officers, agents, employees, subcontractors, agents
or representatives from this Business Associate Agreement. Contractor shall
defend, at its sole expense, all costs and fees including but not limited to attorney
fees, cost of investigation, defense and settlements or awards 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 in any claim or action based upon such
alleged acts or omissions.

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

The specified insurance limits required in the Underlying Agreement of
this Business Associate Agreement shall in no way limit or circumscribe
Contractor’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

09-0616.C.16
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11.

Section 2782, this clause shall be interpreted to comply with Civil Code 2782.
Such interpretation shall not relieve the Contractor 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.

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 and HIPAA generally.

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

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.

Conflicts. Any ambiguity in this Business Associate Agreement and the
Underlying Agreement shall be resolved to permit County to comply with the
Privacy Rule and HIPAA generally.

09-0616.C.17
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EXHIBIT B
AGREEMENT #806-PHD1208

NONDISCRIMINATION IN SERVICES, BENEFITS AND FACILITIES

1. Contractor certifies under the laws of the State of California that the Contractor shall not
unlawfully discriminate in the provision of services because of race, color, creed,
national origin, sex, age, or physical or mental disability. Contractor shall make its
program accessible to persons with disabilities. Contractor shall operate in accordance
with State and federal law and in accordance with Title VI of the Civil Rights Act of
1964 [42 USC 2000(d)]; Age Discrimination Act of 1975 (42 USC 6101);
Rehabilitation Act of 1973 (29 USC 94); Education Amendments of 1972 (20 USC
1681); Americans with Disabilities Act of 1990 (42 USC 12132); Title 45, Code of
Federal Regulations, Part 84; provisions of the Fair Employment and Housing Act
(Government Code Section 12900 et seq.); and regulations promulgated thereunder
(Title 2, CCR, Section 7285.0 et seq.); Title 2, Division 2, Article 9.5 of the California
Government Code, commencing with Section 11135; and Title 9, Division 4, Chapter 6
of the California Code of Regulations, commencing with Section 10800.

2. For the purpose of this Agreement, discrimination on the basis of race, color, creed,
national origin, sex, age, or physical or mental disability includes, but is not limited to,
the following: denying a participant any service or access to service, or providing a
benefit to a participant which is different, or is provided in a different manner or at a
different time from that provided to other participants under this contract; subjecting a
participant to segregation or separate treatment in any matter related to the receipt of any
service; restricting a participant in any way in the enjoyment of any advantage or
privilege enjoyed by others receiving any service or benefit; and/or treating a participant
differently from others in determining whether the participant satisfied any admission,
enrollment, eligibility, membership or other requirement or condition which individuals
must meet in order to be provided any service or benefit.

3. Complaint Process — Contractor shall furnish all clients with written notice of their ri ght
to file complaints alleging discrimination in the delivery of services. This notice shall
inform clients that:

a. Complaints may be filed with the County Administrator or the U.S. Department of
health and Human Services, Office of Civil Rights.

b. In those cases where the client’s complaint is filed initially with the Office of Civil
Rights (Office), the Office may proceed to investigate the complaint, or the Office
may request that the County Administrator conduct the investigation.

c. Within the time limits procedurally imposed, the complainant shall be notified in
writing as to the findings regarding the alleged discrimination and, if not satisfied

806-PHD 1208
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with the decision, may file an appeal with the Office.

4. Accessibility — If the Contractor employs more than 15 staff members, it must:

a. Maintain an internal complaint resolution procedure that includes due process
standards and provides for the prompt and equitable resolution of complaints
alleging any action or omission that transgresses federal or state accessibility laws or
regulations.

b. Designate at least one employee as the person responsible for:

i. Implementing an internal accessibility program to ensure persons with
disabilities have access to the Contractor’s facility; and

ii. Receiving and resolving complaints that allege violation of federal or state
accessibility laws or regulations.

5. Retaliation — Neither Contractor, nor its employees or agents shall intimidate, coerce or
take adverse action against any person for the purpose of interfering with rights secured
by federal or State laws, or because such person has filed a complaint, certified, assisted
or otherwise participated in an investigation, proceeding, hearing or any other activity
undertaken to enforce rights secured by federal or State law.

806-PHD1208
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