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Monterey County
Board of Supervisors

168 West Alisal Street,
1st Floor
Salinas, CA 93901

Board Order 831.755.5066

Agreement No.: A-13222

- Upon motion of Supervisor Salinas, seconded by Supetrvisor Armenta and carried by those members

present, the Board of Supervisors hereby:

a. Approved and authorized the Director of Health or Assistant Director of Health to sign an
Agreement with BKD, LLP in the amount of $240,000, to provide revenue enhancement services to
the Health Department for the term of three (3) years, beginning July 1, 2016 through June 30, 2019;

b. Accepted the modifications to the County’s indemnification and mediation provisions, as
recommended by the Director of Health; and

¢. Authorized the Director of Health or Assistant Director of Health to sign up to three (3) future
amendments to this Agreement where the total amendments do not exceed 10% of the original
contract amount ($24,000.00) and do not significantly change the scope of work.

PASSED AND ADOPTED on this 28™ day of June 2016, by the following vote, to wit:

AYES:  Supervisors Armenta, Phillips, Salinas and Parker
NOES: None
ABSENT: Supervisor Potter

1, Gail T. Borkowski, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that
the foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the mimutes thereof of
Minute Book 79 for the meeting on June 28,2016,

Dated: July 14, 2016 Gail T. Borkowski, Clerk of the Board of Supervisors
File ID: A 16-186 County of Monterey, State of California
i -
By A
Deputy
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a. Approve and authorize the Director of Health or Assistant Director of Health to sign an
Agreement with BKD, LLP in the amount of $240,000, to provide revenue enhancement
services to the Health Departiment for the term of three (3) years, beginning July 1, 2016
through June 30, 2019; and

b.  Accept the modifications to the County’s indemnification and mediation provisions, as
recommended by the Director of Health; and

¢. Authorize the Director of Health or Assistant Director of Health to sign up to three (3)
future amendments to this Agreement where the total amendments do not exceed 10% of the
original contract amount ($24,000.00) and do not significantly change the scope of work.

RECOMMENDATION:

It is recommended that the Board of Supervisors:

a. Approve and authorize the Director of Health or Assistant Director of Health to sign an
Agreement with BKD, LLP in the amount of $240,000, to provide revenue enhancement
services to the Health Department for the term of three (3) years, beginning July 1, 2016
through June 30, 2019; and

b.  Accept the modifications to the County’s indemnification and mediation provisions, as
recommended by the Director of Health; and

¢. Authorize the Director of Health or Assistant Director of Health to sign up to three (3)
future amendments to this Agreement where the total amendments do not exceed 10% of the
original contract amount ($24,000.00) and do not significantly change the scope of work.

SUMMARY/DISCUSSION:

The Health Department Clinic Services Bureau (Clinic Services) operates nine Federally
Qualified Health Center Look-Alike (FQHC-LA) clinic sites, including two satellite clinics,
which are all mandated by Health Resources and Services Administration (HRSA) to provide
primary health services to all patients regardless of ability to pay. BKD is an expert in Managed
Care Seftlement Reports with the Departiment of Health Services (DHCS) and highly
experienced in FQHC financia] reporting to the State and Federal government to maximize
potential reimbursements, Since 2008, BKD has expertly assisted Clinic Services with multiple
Managed Care Settlernent Reports and, in 2015, provided invaluable guidance to Clinic
Services in preparation for the first HRSA on-site visit audit in over eleven years. BKD is
integral in ensuring Clinic Services is mesting requirements and maintaining compliance for
FQHC licensure.—Approval-of the recommended-action-will provide the Health-Pepartment——————— -
with continued revenue enhancement services from BKD.

While this work is not directly in support of a Health Department strategic initiative, it is in
support of one or mote of the ten essential public health services, specifically: (5) Develop
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policies and plans that support individual and community health efforts, and (6) Enforce laws
and regulations that protect health and ensure safety.

OTHER AGENCY INVOLVEMENT:

County Counsel, the Auditor-Controller and Contracts/Purchasing have reviewed and approved
the Agreement. Risk has reviewed and accepts the revised non-standard indemnification
provision.

FINANCING:

Sufficient funds are available in the Clinic Services Bureau, Health Department FY2016-2017
Recommended Budget 4000-HEAQO7. This Agreement is funded by revenues generated from
Medi-Cal and Medicare. There is no financia! impact to the General Fund resulting from
approval of this Agreement.

Prepared by: Sheena Morales, Management Analyst I1I, 1393% Y ?5( M ﬂ

Approved by: Elsa Jimenez, Director of Healih, 4526

Attachments:
Agreernent is on file with the Clerk of the Board
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This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County’ ) and:

(heiemafter “CONTRACTOR”) T T e e

In consideration of ﬂ:ie mutual eovenants and cond:hons set fox‘ch in ﬂEIlS Agreement the parties
agree as foilows : . . : R g

2. a PAYMENT PROVISIONS .

';2:_.()1'
' “in Exhibit A, subject to the limifations set forth in “thig: Agreement. The total amount

County shall pay the CONTRACTOR in accmdance wﬁh ﬂle payment pmwsmns set forth

.. payable by County to CONTRACTOR under thls Agreement sha]l not exceed the sum of

3.0 TERM OF AGREEMENT

3.02

8 24{] E}GG

The B term Agleement om ‘.'Juiy ’i 2918 to

“Juna 3{} 201 9 - unless- Seoner tex:mmated prsuant to _the ‘terms of this
Agleement This Agreemeﬁf i of 1o foice or effeet wntil signed by both CONTRACTOR
and County: ad with County signing “Iasi anti CONTRACTOR may nﬁt commence work
before C(mnty mgﬂs this Agreemeat o .. \

The Couﬁiy reserves the right 1 cance} ﬂns Agieement or any extension of this
Agreement, w1t!10ut cause, Wlthafhmy day: (30 Wuﬁen mmce or with cause nmmediately.

4.0 SCOPE OF SERVICES AN]Z" AI}I}ITIQNAL PROV%SIONS

4.01

The following aftached exhibits are incorporated herein by reference and constitute a part of
this Agreement:

Exhibit A  Scope of Services/Payment Provisiony
Exhibit B - Business Associate Agreement (BAA)
Exhibit C - Indemnification Modification

Exhibit D - Mediation
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2.0 PERFORMANCE STANDARDS.

5.01

5.02

503

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

CONTRACTOR, its agents, employees and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable Jaws and regulations. All work
performed under this Agreement that 1§ required by law to be performed or supervised by
hcensed p9rsonnel shall be performeii 14 accozdance wﬂ’h such hcensmg requirements.

CONTRACTOR shaﬁ ﬁlrmsh at 1ts own expense all matenals eqmpment and personnel
necessary to carry out the terms of this Agreement exce;)t as cthermse ‘specified in this

Agleemeni CGN'IRACTQR shali ot _‘nse Cmmty pre!mses mperty (including

;o ::«mum or maximnum ammmt of d{)lia,rs to be spen

602

méer ﬂns Agleement

_:Negotlatmﬁs f{)r rate changes shall be commenced by CON’I’RACTDR 4 nnnmmm of
muety days- (9{)) prior {5 the. expiratmn of the Agreement. Rate chaiges are not bmdmg

| '_.unless mutualiy agreed upon in mﬁmg 3)}’ the Cou:nty and the CONTRACTOR

6.3

604
" in'any event, not later than 30" days aﬁe;: aompletmn of sewic&s The invoice shall set forth
'the amouts ciaimed by CONTRA TOR for the previous peuod iogeiher with an itemized

.'Invmce ammmts shalE be baﬁed ditecﬂy ‘:0 the ordenng dep 'tment

CONTRACT(}R shail mbrmt such invoice paﬂodlcally _ at the compieﬂon of Semces but

basis for the amounts” claxmed such other information 9ertment to the invoice. The
Couity shal] cerilfy the invoice, either in the requested amounf or in stich other amount ag
the Cmmty approves in coiiformity with this Agreemént, and shall promptly submit such
invoice to the County Audxtci ControiEm fm payment The County Audltor-ContmiIer shall

7.0 TERMINATION.

7.01

During the term of this Agreement, the County may terminate the Agreement for any
reason by giving writfen notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be rednced in proportion to the services provided prior to the date of termination.
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702

7.03

'ter iito'a wﬁt&n mne"' dme

The County may cancel and terminate this Agreement for good eanse effective mmmediate]y
upon written notice to CONTRACTOR. *“Good cause” includes the failure of
CONTRACTOR to perform: the required services at the time and in the manner provided
under this Agreement, If County terminates this Agreement for good canse, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper, The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

The County’s paymenta o C()NTRA, OR undm‘thw Agreement are funded by local, state
and federal govetments, I funds from local, sfate ind fedefa] sources are not obtained and
continuad-at 4 level Eufﬁmexit”te‘al}ow for the :County"s prirchase. of the indicated quantity
of services, then the Copnty miy give writtett notice of this fact #’CONTRACTOR, and
the obligationy of the pariiés tmder this Agresmient ahall telmma‘te nmnedzateiy, or on such
date thereafter, as the County 1may’ ‘specify 8;

@L

';,s or Ios&és arise. ont
ty._ ‘C’ONTRACTOR’s Peffo

Cq’f‘rﬁ%_ﬂ »
e

9.02

SURANGE RLQU]}MNT@

Pﬁol'l-‘i_?u ommencemeni of this: Agreemem the" Commctm shaﬁ prcmde a “Certifieate of
IB&HIM’! " Gertifying that goverage ag.requited hergin- hag been ‘Obtained.  Individual
enits - executed by ‘the: infurhnce carddr shall accnmpany the certificats. TIn
addition, the l:'onf‘factm upon réqnekt shal] providéa cemfied topy of the poliey or policies.

This  verification »01’ coverag i gent o the Coundy’s Cnnhacts!l’mchaﬁmg
Department, mnless otherwise directed. The Comlractor shall not receive a “Notice o
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such jusuwrance. This approval of insurance shall neither
relieve nor decreass the liability of the Contractor,

All coverage’s, except surety, shall be issned by companies which hold a cusrent policy
holder’s alphabetic aud financial size category rating of not less than A- VII, according to
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the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:

Commercial General Liability Insurance, including but not limited to premises and
operations, mcludmg coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property. Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit" fm Bodﬂy Injury and Property
Damage. of not less than Sl 000,000 per oceurrenice. . -

(Note: any proposed modzﬁcdﬁéﬁs to these general Tiability insurance requirements shall

be attached as an Exhibit herelo, and the section(s) above that are proposed as not
; fappizcabl e shafl be fmea’ out in bi‘m mk AH’ pmpasec? modj ﬁcm‘:ons are' Sub]ect to County

i approvaf )

_Busmess Antnmobﬂe Llahlil v Ta nrance."_ vermg_ aIi mﬂtor Velncles, mcludmg owned,
rleaSed, nen—awned and ‘hired vehicles, used in“providing services under this Agreement,

Hd Property Damage of not iess than

oy ‘.3;1 000,000 per occnrrence. i :
e {Natg any proposed . mmfzﬁma‘mm"m "ihese auta insirance reqmremeﬂts S}mH be
 attached as an Exhibit hereto, and the secﬁon(s) above. that are: proposed ‘as not
. . ..applicable shall be lined out i in Z}Iue zrzk AIZ propased mod f cations are sng]acf to Cozgmy

- “"approml ).

 Workers® Camp'"ensannﬁ “Inéur'ance if C()NTRACTOR employs {}ﬁlels ‘in the
.. performarice of this Apreement, in accmdaace with California Labor Code section 3700
: o and with Employer®s Fiability limits not less than $1, QQG GOG each person $1 000 {}00 each

‘ :acm&ent and $1,000,000 each disease.

(Noa‘e any - propf)secf odi f ications  to - these warker,s ’ compensarzcm ‘insurance
regmmments sha}? bé az‘facized as. an, Exh;bli }:ereio and ﬁ?é Sect.ton(‘s) above rimf are

Professmnai Lmhﬂltv Insuranee 1f reguued for ’rhe pr ofessmnzﬁ Sewzces bemg provided,
(eg, those persons authorized by a license to -engage in-a business or profession regulated
by the Cahfoim& Busmess and Professmns Code) m the amouﬂt of not less than

611015 or omissions made i m the course of 1endemﬂg pmfessmnai services. If professzonal
liability insurance is written on-a “‘claims-made” basts rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or eatliex ternaination of this Agreement, obtam
extended reporting coverage (“tail coverage™) with the same Hability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.

(Note: any proposed modifications to these insurance requirements shall be

attached as an Exhibit hereto, and the section(s) above thut are proposed as nof

applicable shall be lined out in blue ink. All proposed modifications are subject to County

approval.,)
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9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and execnted by an admitted insurer anthorized to transact Insurance business in
the State of California. Unless otherwise spemfied by this Agieement, all such insurance
shall be written on an oecurrence: ‘basis, of, if the policy is not written on an occurrence
basis, such policy with the ¢ coverage Tequired heréin shall continue in effect for a period of
three years following the date CONTRACT(}R compietes ﬁs perfonnance of services under
thstgreemeﬁt Vo . 5 : e

. mtended non—reﬂewal thereof Each pohcy shail pmwci& coverage for Conhactm and

- additional “insureds with' 1espect o’ claims atising from each subconiractor, if any,

_pezfﬁrmmg work under this- Agieement, or be. companied. by a cemﬂcate Qf insurance

" fromeach subconﬁ‘actm‘ showmg: each subcontracmr_has 3dentacal msurance cover &ge to the
' .ifab(:-Ve reqluremezlts L o

o Cﬁmmercxal genera! ilablhtv smd autom{abﬂe lmbﬂ;ty pohcle& slmll prov;de an

= . gndorsement naming the Couniy of Mnnterev, its afficers, agents. and employees 2s
- ©. . Additional Insureds with respect to iiabil__zty ariging out of the CONTRACTOR’S. Work
~including Gngoing and completed operations, and ‘shall further provide that such
insurance is primary insurance to sny insurance or self-insurance maintained by the
- County and that the insurance of the Additional Tnsureds shall not be called upon to
- contribute to a loss covered by ‘the CONTRACTOR’S insurance. The required
< endorsement form for Cominercial Genicral Liability Additional Tnsured is ISO Form CG 20
] 10 11-85. or:CG 20 10 10 01 in tandem with CG 20 37 16 01 (2800) ‘The required
endorsement form f()r Autemobﬂe Add;txonai Iasu;red endorsement 1 ISC) Form CA 20 48

i 02 99 e

’Pr,em fo’ the executeon crf ihiS Agzeement "by -.-ﬂje Cmmty CONTRACTOR shall file
certificates  of “insurance with. the. County’s confract - administrater’ and County’s
Contractsf?m‘chasmg Division, - showmg that - the CONTRACTOR “has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which- Weuld alter ’the mfmmaixon on tl“ie cerfificate then on file. Acceptance or
approval of insurance shall in no Way mo{hfy or, chaﬁge the indemnification clause in this
Agreement, which shall continue i full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
msurance coverage vequired under this Agreement and shall send, without demand by
County, ammual cerfificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to mamnfain such insurance is & default of this Agreement, which entitles
County, af ifs sole discretion, to terminate this Agreement immediately.
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10.0 RECORDS AND CONFIDENTIALITY.

10.01

10.02

W-;to perform services under ﬂns Agreement

10.03

Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONIRACTOR shiall ‘not use any confidential information gained by
CONTRACTOR in the, -performance of this Agreement except for the sole purpose of
canymg out CONTRACT{)R’S obhgatlons undez this Ag1 ecment.”

Cmmtv Records When tlns Ag; eement expxres or temlmates CQNTRACTOR shall
refum to County any County . records whxch CONTRAC TOR nsed or recerved from County

Mamfenaace of Records '-],_.QQN’ITRACTOR sha;ll prepa:re mamtam and preserve all

reports and records that may be required by federal, state, and Couuty rules and regulations

7 ‘related to services’ “performed. under this’ Agreement. CONTRACTOR shall miatitain such
o.records for a petiod of at Jeast- three ‘years affer ‘teceipt of final payment under this
 Agresment. I any ht:lgahon ‘¢laim, negotzatmn audit exception, or other action leiatmg to

this Agreement is pending af the end of the three year ;)erzod then CONTRACTC)R shall

S 'retam sa;d 1ec0rds until such action is resalved

10.04

Access to an( a:ﬂé A‘lldif of Records. The Cmmty shaH have the right to exannﬂe momtm and
audit all teci Tecords; ‘documents, onditions, and activities of the CONTRACTOR: and its
subconiractors related to services pmvzded wnder this Agreement Pursuant to Government

~ Code section 8546.7, if this Agreement involves the expenditure of public finds in excess

_of $10,000, the pames to this Agreement may be. sub_}ect at the request of the Com:ty or 28
part of any audit of the Countyy to the examination and audit of the State Axsditor pertaining

" to moatters connected with the perfonnaﬁce of ihls Agxeement fm a permd of three years
aﬁer ﬁna,i pa}ment midez fhe Agreement v A e

10.05

Rogalnes and Invenﬁoﬂs Cotmiy shali have a rayalty—ﬁee excluswa a;mi irrevocable
licenise to reproduce, publish; and use, and authotize others to do o, all original computer
programs, writings, §ound rewrdmgs pictorial 1epmducimns drangs, and other warks of
similar nature produced in the cotrse of or under this Agreement. CONTRACTOR shall not
publish any such matei 1al w:efheut fhe pnor written appmvai of County.

11.0 NON—DISCRIMINATION

11.01

During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTCOR’s employment
practices or in the fumishing of services to recipients. CONTRACTOR shal] ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
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state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shali not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be fiunded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply- “with--all the provisions of said confract, to the extent
applicable fo CONTRACTOR as a subgrantee under said contract, and said provisions shall
be deemed a paﬂ of this: Agleement as though ﬁlliy et forfh herein. Upon regunest, County
will deliver a capy of sau:i contract tc) CGNTRACTOR, at 1o cost ’fo CONTRACTOR

13.6 ENDEPENDENT CONTRACTOR

13. 01 In the performaﬁce of wcrk, duties and obhganans amder ﬂns Aga eement, CUNTRACTOR
7 is at all times acting and perfarmmg ds an independent contractor and not as an employee of
e the County No offer or 0bligahon of permaneni' emplayment with the County of particular
7 County departrent or: agency ig ‘infended in’ any_manner, and CONTRACTOR. shall not
" “become entitled by virtue of this: Agreement to receive from County any form of employee
--__beneﬁis mciudmg but not limited to sick leave, ‘vacation, refirement benefifs, workers’
_ compensation coverage,’ msurancé or disabilify benefits. CONTRACTOR sha]l be solely
*iable for and obligated to pay directly all applicable taxes, including federal and state
“ income taxes and social security, arising out of CONTRACTOR’s performatice of this
. Agreemenf: In connection therewith, CONTRACTFOR shall defend, mdemmfy and hold
. County harmless from any and all Hability whir.‘,h Colmty may neur: hecause of
CONTRACT OR’S fallure to pay such iaxes L

14. 0 NOTICES

14, Ol Natzces reqmred w}def this Agreement shall be delxvere& personally or by. ﬁrst—class
- postage pre-paid mail: to the County ami CONTRACTOR’S contract admmwt;aters at the

ad&resaes hsted belcsw

FOR COUNTY S i FOR‘C()}#IRA@TDR:
Director of Health aEe. Mike Schnake, Partner
Name and Title- . % = 0 00 ©0 © = ¢ “Name and Title

1270 Natividad Rnad B i P.O. Box 1160

Salinas, CA 83808 S ' Springfield, MO 858011190

Address Address
831 755-4526 417 865-8701 x721
Phone Phone
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15.0 MISCELLANEOUS PROVISIONS.

15.01

15.02

15.03

15.04. ;
7 CONTRACTOR’s officers, agents, and "mpioyees acimg on CONTRACTOR’S behalf in
B _the pelformance of this Agreement

N Hdlspute

1506

Agxeemem

Conflict of Interest. CONTRACTOR represents that it presenily has no interest and agrees
not to acquire any interest during the term of this Agreement, which wonld directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

Amendment. This Agreemént ‘may" be amended or modified only by an instrument in
writing signed by the Cor.mty and the CGNTRACTOR

Waiver. Any walvez' ef any terms and cond&twﬂs of thls Agreement must be i writing and
signed by the County and the CONTRACTOR. A waiver of any ( of the terms and conditions
of this Agreement shaH not be constmed asa wa:vel of any othei terms or COBdIthﬁS in this

Contractox The terﬂ:{ “CONTRACTOR“ 'as- __nséd in thls Agseement includes

':Asmgl_uent and Subcontracimg The CGNTRACTDR shaii not asmgn, seil ot othem'lse
~ transfer its interest or obligations in this Agreement without the prior writtén consent of the
_ Cmmty Noue of the services covered by this Agreement shall be subcontracted without the

- prior | wiitten approvai of the Connty. Notwithstanding any- such subcontract,
" CONTRACTOR shalE cenimue to be liable for the perfermance {)f all requlrements of this
Agreemen‘{ R : : : SR

1507 §

Successors and Assmm T]ns Agreement and the rzghfs prwlleges dutzea and ﬁbhgamons
% of the. Couity and CONTRACTOR under this Agfeemenf fo the extent assipnable or

deiegabie ghall be bmdmg upon. dnd 4 mure to the beneﬂt of fhe parﬁles and thev: respective

15.08

15.09

15.1¢

15.11

15.12

SHccessors, pemuﬁeti asmg&s: ;&ﬁd he

Comphance w1th Applma‘%ﬁe Law The parties’ sha}l com;ply wrfh aIl apphcable federal,

state, and locai laws and reguiaﬁons m performmg this. Agreemeﬂt

Hea{im@ The headings are for convemence tmiy and shall ot be nsed fo inferpret the
terms of this Agleemeﬂi; ' .

Time is of the Essence. Time is of the essence m each and all of the provisions of this
Agreement.

Governing Taw. This Agreement shall be governed by and mterpreted under the laws of
the State of Califorma.

Non-exclusive Apreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to confract with other entities for the same or
similar services.
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15.13 Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any mile of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment fo this Agreement.

15.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an 011gmal but ali of whlch together shall constifute one and the same
Agreement. T R

15.15 Authority. Any mdlmdual executmg t‘ms Ag;reement oti behalf of the County or the
CONTRACTOR tepresents and warrants he1 ei)y that he or she has the requisite anthority to
enter into this Agreement on, behalf of such party and bind ﬂle }Jm’ty to the terms and
candltlons of thig Agreement :

15.16 Integahon This Agreemeﬂt mcludmg ﬁle exhibxts le;)resent the emzre Agreement
- between the County and the ‘CONTRACTOR with. 1espect to the subject matter of this

" _Agfeement and shall supe:sede all g priot negoiuahons representations, or agreenients, either

- writtent or oral, between the Cﬂunty and the CONTRACTOR as of the effective date of this
o ﬁgreameni wluch is ﬂie date that the Cfonﬁiy sxgns ihe Agreemen‘t

151‘? Ente. retatlon Gf Cunﬂmtm'. vazsmns In the event cf any- confhci or mcens:stency
- between the provisions of this’ Ag:‘ee}:ﬁe.ﬂt and the Provisions of any ‘exhibit or other
_ attachment to this Agreement, ihe provzsmns of ﬂus Agreement shall prevail and control.

e i;.---'-'-‘-.-‘----ww_—' ----- I “hzs Secfmn Ieﬁ Z)Iank z}.tfenrzonaiiy-—--—--——--—~—~ 3
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOY, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

COUNTY OF MONTEREY CONTRACTOR

By: R
Contracts/Purchasing Qfficer i ’\LD) Kk , L P
Date; RS T Conltinctor’s Business Name*
. Departmert Head\(if apphc {e) A, (A
Date: G¥ e = PLAL IO, - {Signatuse of Chair; President, or

By:

uﬁuﬁy_Colmsel
e, 20

Date:

Approved as to jl;‘abiiif E’rﬁvisquf

By:

Diate:

County Board of Supervisors’ Agreement Namber: , approved on (date):

HINSTRUCTIONS: 1f CONTRACTOR is a eorparation, incloding Lmited liability and non-profit corporations, the full
legal name of the corporation shall Le set forth above together with the signatures of fwo specified -officers, If
CONTRACTOR is a parinership, the name of the parmership shall be set forth above together with the simatnre of 2
pariner who has anthorily 1o execute fhiz Agreatnent on behalf of the parmership. T CONTRACTOR i confiacling in gn
individual capacity, the individual shall set forth the uame of the business, if any, and shall personally sign the Aprovment,

* Approval by County Counse] is required

*Approval by Auditor-Controller is required

3 approval by Risk Managernent is necessary only il changes arve made in pavagraphs 8 ar 9
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EXHIBIT A
SCOPE OF SERVICES/PAYMENT PROVISIONS

SCOPE OF SERVICES

The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby agrees to
perform, the following services in conformity with the terms of this Agreement:

1. Provide consultation to County in reference to rules and regulations affecting FQHC, State
and Federal operations, including but not limited to:
a) Assisting the County with preparation of the Annual Medicare FQIC report.
b) Assisting the County with preparation of Medi-Cal FQIC Prospective Payment System
Rate setting cost reports for FQHC locations, as requested.
c) Assisting the County with preparation of Medi-Cal FQHC Change in Scope of service
filings, as requested.
d) Assisting the County with preparation of Medi-Cal FQHC Reconciliation Forms, as
requested.
¢) Assisting the County with complying with FQHC Medi-Cal and Medicare cost reporting
rules and regulations.
f) Assisting the County with analysis associated with the expansion of services and facilities,
including new clinics or satellite clinics,
g) Providing training to County in reference to rules and regulations pertaining to FQHC
payments, scope changes, applications, audit preparation and other topics as requested.
h) Assist the County with financial components of the Section 330 Grantee status New
Access Point application submission, as requested.

PAYMENT PROVISIONS

Fees for services provided by CONTRACTOR shall not exceed $240,000.00 dollars for the term
of the Agreement. CONTRACTOR shall receive reimbursement for travel and other expenses as
identified below.

Reimbursement for Expenges.

1. COUNTY shall reimburse CONTRACTOR for all actual and necessary expenses for
the following items:
a) Postage;
b) Advertising;

Agreement with BKD, LLP

July 1, 2016 - June 30, 2019
NTE: $240,000 December




¢) Actual travel expenses, as more fully described in (2) below;
d) Photocopying;

e) Computerized legal research; and

f) Other expenses when approved in advance.

2. No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by the County.

3. COUNTY will not reimburse CONTRACTOR for time spent to provide information
for a fee audit. Travel will be reimbursed as follows:

a) Transportation at actual fare for economy or coach class, meals and lodging, not to
exceed COUNTY per diem.

4. County and CONTRACTOR agree that CONTRACTOR shall be reimbursed for travel
expenses during this Agreement. CONTRACTOR shall receive compensation for travel
expenses as per the “County Travel Policy”. A copy of the policy is available online at
www.co.montergy.ca.us/auditor/policies.htm To receive reimbursement, CONTRACTOR
must provide a detailed breakdown of authorized expenses, identifying what was expended
and when.

5. CONTRACTOR warrants that the cost charged for services under the terms of this contract
are not in excess of those charged any other client for the same services performed by the same
individuals.

6. CONTRACTOR shall submit invoices to the following mail or e-mail address listed below
periodically or at the completion of services, as applicable, with signatures along with supporting
documentation, as may. be required by the COUNTY to_the following:_ . ... .. ...

Mail delivery:
Monterey County Health Department

FQHC Look-Alike Clinics
Attn: ACCOUNTING

1615 Bunker Hill Way, Ste. 100
Salinas CA 93906

Email delivery:
CS_Finance@eo.monterey.ca.us
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CONTRACTORS BILLING PROCEDURES

1. Payment may be based upon satisfactory acceptance of each deliverable, payment after
completion of each major part of the Agreement, payment at conclusion of the Agreement, etc.

2. County may, in its sole discretion, terminate the contract or withhold payments claimed by

CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily comply with
any term or condition of this Agreement.

3. No payments in advance or in anticipation of services or supplies to be provided under this
Agreement shall be made by County.

4. County shall not pay any claims for payment for services submitted more than twelve (12)
months after the calendar month in which the services were completed,

5. DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own organization or that of its subcontractors.

MAXIMUM OBLIGATION OF THE COUNTY

During the period of July 1, 2016 through June 30, 2019, the maximum obligation of the
County for services provided hereunder shall be Two Hundred Forty Thousand Dollars and
00/100 ($240,000.00)
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EXHIBIT B
BUSINESS ASSOCIATE AGREEMENT

This Business Associale Agreement (“Agreement”), effective July 1, 2016 (“Effective
Date™), is entered into by and among the County of Monterey, a political subdivision of the State of
California, on behalf of the Health Department (“Covered Entity”) and BKD, LLP (“Business Associate™)
(each a “Party” and collectively the “Parties™),

Business Associate provides certain services for Covered Entity (“Services™) that involve
the use and disclosure of Protected Health Information that is created or received by Business Associate
from or on behalf of Covered Entity (“PHI”). The Parties are committed to complying with the Standards
for Privacy of Individually Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and
E as amended from time to time (the “Privacy Rule™), and with the Security Standards, 45 C.F.R. Part 160
and Part 164, Subpart C as amended from time to time (the “Security Rule”), under the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA™), as amended by the Health Information Technology
for Economic and Clinical Health Act and its implementing regulations (“HITECH”). Business Associate
acknowledges that, pursuant to HITECH, 45 CFR. §§ 164.308 (administrative safeguards), 164.310
(physical safeguards), 164.312 (technical safeguards), 164316 (policies and procedures and
documentation requirements) and 164.502 ez. seq. apply to Business Associate in the same manner that
such sections apply to Covered Entity. The additional requirements of Title XIII of HITECH contained in
Public Law 111-005 that relate to privacy and security and that are made applicable with respect to
covered entities shall also be applicable to Business Associate. The Parties are also committed to
complying with the California Confidentiality of Medical Information Act, Ca. Civil Code §§ 56 et seq.
(“CMIA”), where applicable. Business Associate acknowledges that the CMIA prohibits Business
Associate from further disclosing the PHI it receives from Covered Entity where such disclosure would
be violative of the CMIA. The Parties are also committed to complying with applicable requirements of the
Red Flag Rules issued pursuant to the Fair and Accurate Credit Transactions Act of 2003 (“Red Flag Rules™).

. -This_Agreement. sets. forth-the terms. and-conditions -pursuant-to-which—PHI;-and;-when-applicable; - -— -

Electronic Protected Health Information (“EPHI”), shall be handled. The Parties further acknowledge
that state statutes or other laws or precedenis may impose data breach notification or information security
obligations, and it is their further intention that each shall comply with such laws as well as HITECH and
HIPAA in the collection, handling, storage, and disclosure of personal data of patients or other personal
identifying information exchanged or stored in connection with their relationship.

The Parties agree as follows:
1. DEFINITIONS

All capitalized terms used in this Agreement but not otherwise defined shall have the
meaning set forth in the Privacy Rule, Security Rule and HITECH.

2. PERMITTED USES AND DISCLOSURES OF PHI

2.1 Unless otherwise limited herein, Business Associate may:

(a) use or disclose PHI to perform functions, activities or Services for, or on behalf of,
Covered Entity as requested by Covered Entity from time to time, provided that such use or
disclosure would not violate the Privacy or Security Rules or the standards for Business Associate
Agreements set forth in 45 C.F.R. § 164.504(e), exceed the minimum necessary to accomplish the
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intended purpose of such wse or disclosure, violate the additional requirements of HITECH
contained in Public Law 111-005 that relate to privacy and security, ot violate the CMIA;

(b) disclose PHI for the purposes authorized by this Agreement oaly: (i) to its
employees, subcontractors and agents; (ii) as directed by this Agreement; or (iii) as otherwise
permitted by the terms of this Agreement;

(c) use PHI in its possession to provide Data Aggregation Services to Covered Entity as
permitted by 45 C.F.R. § 164.504(e){2)(i)(B);

(d) use PHI in its possession for proper management and administration of Business
Associate or to carry out the legal responsibilities of Business Associate as permitted by 45
C.E.R. § 164.504(e)X{ (),

(¢) disclose the PHI in its possession to third parties for the proper management and
administration of Business Associate to the extent and in the manner permitted under 45 C.F.R. §
164.504(e)(4)(ii); provided that disclosures are Required by Law , or Business Associate obtains
reasonable assurances from the persons to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies the Business Associate of any instances of
which it is aware in which the confidentiality of the information has been breached;

(f) use PHI to report violations of law to approptiate Federal and state authorities,
consistent with 45 C.F.R. § 164.502(j)(1);

{g) de-identify any PHI obtained by Business Associate under this Agreement for further
use or disclosure only to the extent such de-identification is pursuant to this Agresment, and use
such de-identified data in accordance with 45 C.F.R. § 164.502(d)(1).

- -3¢ - RESPONSIBIEITIES OF THE PARTIES WITH RESPECT TO PHI - -~ = === omes s oo = e

3.1 Responsibilities of Business Associate. With regard to its use and/or disclosure of PHI,
Business Associate shall:

(2) use and/or disclose the PHI only as permitted or required by this Agreement or as
otherwise Required by Law;

{b) report to the privacy officer of Covered Entity, in writing, (i) any use and/or
disclosure of the PHI that is not permitted or required by this Agreement of which Business
Associate becomes aware, and (ii} any Breach of unsecured PHI as specified by HITECH, within
two (2) days of Business Associate’s determination of the occurrence of such unauthorized use
and/or disclosure. In such event, the Business Associate shall, in consultation with the Covered
Entity, mitigate, to the extent practicable, any harmful effect that is known to the Business
Associate of such improper use or disclosure. The notification of any Breach of unsecured PHI
shall include, to the extent possible, the identification of each individual whose unsecured PHI
has been, or is reasonably believed by the Business Associate to have been, accessed, acquired,
used or disclosed during the Breach.

(¢) use commercially reasonable safeguards to maintain the security of the PHI and to
prevent use and/or disclosure of such PHI other than as provided herein;
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(d) obtain and maintain an agreement with all of its subcontractors and agents that
receive, use, or have access to, PHI pursuant to which agreement such subcontractors and agents
agree to adhere to the same restrictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to this Agrecment;

(e) make available all internal practices, records, books, agreements, policies and
procedures and PHI relating to the use and/or disclosure of PHI to the Secretary for purposes of
determining Covered Entity or Business Associate’s compliance with the Privacy Rule;

(f) document disclosures of PHI and information related to such disclosure and, within
ten (10) days of receiving a written request from Covered Entity, provide to Covered Entity such
information as is requested by Covered Entity to permit Covered Entity to respond to a request by
an individual for an accounting of the disclosures of the individual’s PHI in accordance with 45
CF.R. § 164.528, as well as provide an accounting of disclosures, as required by HITECH,
directly to an individual provided that the individual has made a request directly to Business
Associate for such an accounting. At a minimum, the Business Associate shall provide the
Covered Entity with the following information: (i) the date of the disclosure, (ii) the name of the
entity or person who received the PHI, and if known, the address of such entity or person; (iii} a
brief description of the PHI disclosed; and (iv) a brief statement of the purpose of such disclosure
which includes an explanation of the basis for such disclosure. In the event the request for an
accounting is delivered directly to the Business Associate, the Business Associate shall, within
two (2) days, forward such request to the Covered Entity., The Business Associate shall
implement an appropriate recordkeeping process to enable it to comply with the requirements of
this Section;

(g) subject to Section 4.4 below, return to Covered Entity within twenty-one (21) days of
the termination of this Agreement, the PHI in its possession and retain no copies, including
backup copies;

-7 (hy disclosg to its subcoritractors, agents or other third patties, and request from Covered
Entity, only the minimum PHI necessary to perform or fulfill a specific function required or
permitted hereunder;

(i) if all or any portion of the PHI is maintained in a Designated Record Set:

M upon ten (10) days’ prior written request from Covered Entity, provide
access to the PHI in a Designated Record Set to Covered Entity or, as directed by
Covered Entity, the individual to whom such PHI relates or his or her authorized
representative to meet a request by such individual under 45 C.F.R. § 164.524; and

(ii) upon ten (10) days’ prior written request from Covered Entity, make any
amendment(s) to the PHI that Covered Entity directs pursuant to 45 C.F.R. § 164.526;

(j) maintain policies and procedures to detect and prevent identity theft in connection
with the provision of the Services, to the extent required to comply with the Red Flag Rules;

(k) notify the Covered Entity within five (5) days of the Business Associate’s receipt of
any request or subpoena for PHI. To the extent that the Covered Entity decides to assume
responsibility for challenging the validity of such request, the Business Associate shall cooperate
fully with the Covered Entity in such challenge;
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(1) maintain a formal security program materially in accordance with all applicable data
security and privacy laws and industry standards designed to ensure the security and integrity of
the Covered Entity’s data and protect against threats or hazards to such security

The Business Associate acknowledges that, as between the Business Associate and the Covered Entity, all
PHI shall be and remain the sole property of the Covered Entity.

3.2 Additional Responsibilities of Business Associate with Respect to EPHL In the event
that Business Associate has access to EPHI, in addition to the other requirements set forth in this
Agreement relating to PHI, Business Associate shall:

(a) implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of EPHI that Business
Associate creates, receives, maintains, or transmits on behalf of Covered Entity as required by 45
C.I.R. Part 164, Subpart C;

(b) ensure that any subcontractor or agent to whom Business Associate provides any
EPHI agrees in writing to implement reasonable and appropriate safeguards to protect such EPHI;
and

(c) report to the privacy officer of Covered Entity, in writing, any Security Incident
involving EPHI of which Business Associate becomes aware within two (2) days of Business
Associate’s discovery of such Security Incident. For purposes of this Section, a Security Incident
shall mean (consistent with the definition set forth at 45 CF.R. § 164.304), the attempted or
successful unauthorized access, use, disclosure, modification, or destruction of information or
interference with systems operations in an information system. In such event, the Business
Associate shall, in consultation with the Covered Entity, mitigate, to the extent practicable, any
harmful effect that is known to the Business Associate of such improper use or disclosure.

33 Responsibifities of Covered Entity. Covered Entity shall, with respect to Business
Associate:

{a) provide Business Associate a copy of Covered Entity’s notice of privacy practices
(“Notice™) currently in use;

(b) notify Business Associate of any limitations in the Notice pursuant to 45 C.FR.
§ 164.520, to the extent that such limitations may affect Business Associate’s use or disclosure of
PHI;

(c) notify Business Associate of any changes to the Notice that Covered Entity provides
to individuals pursuant to 45 C.F.R. § 164.520, to the extent that such changes may affect
Business Associate’s use or disclosure of PHE;

(d) notify Business Associate of any changes in, or withdrawal of, the consent or
authorization of an individual regarding the use or disclosure of PHI provided to Covered Entity
pursuant to 45 C.F.R. § 164.506 or § 164.508, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI; and
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(¢) notify Business Associate, in writing and in a timely manner, of any restrictions on
use and/or disclosure of PHI as provided for in 45 CF.R. § 164.522 agreed to by Covered Entity,
to the extent that such restriction may affect Business Associate’s use or disclosure of PHIL

4. TERMS AND TERMINATION

4.1 Term. This Agreement shall become effective on the Effective Date and shall continue in
effect unless terminated as provided in this Article 4. Certain provisions and requirements of this
Agreement shall survive its expiration or other termination as set forth in Section 5.1 herein.

42 Termination. Either Covered Entity or Business Associate may terminate this Agreement
and any related agreements if the terminating Party determines in good faith that the terminated Party has
breached a material term of this Agreement; provided, however, that no Party may terminate this
Agreement if the breaching Party cures such breach to the reasonable satisfaction of the terminating Party
within thirty (30) days after the breaching Party’s receipt of written notice of such breach.

4.3 Automatic Termination. This Agreement shall automatically ferminate without any
further action of the Parties upon the termination or expiration of Business Associate’s provision of
Services to Covered Entity.

4.4 Effect of Termination. Upon termination or expiration of this Agreement for any reason,
Business Associate shall return all PHI pursuant to 45 C.F.R. § 164.504(e)(2)(ii)(I) if, and to the extent
that, it is feagible to do so. Prior to doing so, Business Associate shall recover any PHI in the possession
of its subcontractors or agents. To the extent it is not feasible for Business Associate to return or destroy
any portion of the PHIL, Business Associate shall provide Covered Entity a statement that Business
Assoctate has determined that it is infeasible to return or destroy all or some portion of the PHI in its
possession or in possession of its subcontractors or agents. Business Associate shall extend any and all
protections, limitations and restrictions contained in this Agreement to any PHI retained after the
termination of this Agreement until such time as the PHI is returned to Covered Entity or destroyed.

5. MISCELLANEQUS

5.1 Surviyal. The respective rights and obligations of Business Associate and Covered Entity
under the provisions of Sections 4.4, 5.1, 5.6, and 5.7, and Section 2.1 (solely with respect to PHI that
Business Associate retains in accordance with Section 4.4 because it is not feasible to return or destroy
such PHI), shall survive termination of this Agreement until such time as the PHI is returned to Covered
Entity or destroyed. In addition, Section 3.1(i) shall survive termination of this Agreement, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a Designated
Record Set.

52 Amendments: Waiver. This Agreement may not be modified or amended, except in a
writing duly signed by authorized representatives of the Parties. To the extent that any relevant provision
of the HIPAA, HITECH or Red Flag Rules is materially amended in a manner that changes the
obligations of Business Associates or Covered Entities, the Parties agree to negotiate in good faith
appropriate amendment(s) to this Agreement to give effect to the revised obligations. Further, no
provision of this Agreement shall be waived, except in a writing duly signed by authorized representatives
of the Partics. A waiver with respect to one event shall not be construed as continuing, or as a bar to or
waiver of any right or remedy as to subsequent events.

Page S




5.3 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than the Parties and the respective

5.4 Notices. Any notices to be given hereunder to a Party shall be made via U.S. Mail or
express courier to such Party’s address given below, and/or via facsimile to the facsimile telephone
numbers listed below.

If to Business Associate, to:
P.0O. Box 1190
Springfield, MO 65801-1190
Attn:  Mike Schnake
Tel: 417 865-8701
Fax:

If to Covered Entity, to:
1270 Natividad Road
Salinas, CA 93906
Attn:  Director of Health
Tel: 831 755-4526
Fax:

Each Party named above may change its address and that of its representative for notice by the giving of
notice thereof in the manner hereinabove provided. Such notice is effective upon receipt of notice, but
receipt is deemed to occur on next business day if notice is sent by FedEx or other overnight delivery
service.

5.5 Counterparts; Facsimiles. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original. Facsimile copies hereof shall be deemed to be
originals.

5.6 Choice of Law: Interpretation. This Agreement shall be governed by the laws of the State
of California; as provided, however, that any ambiguities in this Agreement shall be resolved in a manner
that allows Business Associate to comply with the Privacy Rule, and, if applicable, the Security Rule and
the CMIA.
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed in its
name and on its behalf as of the Effective Date.

COUNTY OF MONTEREY, ON BEHALF OF BKD, LLP

THE HEALTH DEPARTMENT
e W k.

By: %wWW By r_/

Print Nare: w Print ama:ﬂ_ﬂh SQ\ ’AA - O Dot P
Print Title; LI, eCiorof 'Hﬁﬂ"”‘\ Print Title: M oA 02 2
Date: UT!J""'}Q'QQD Date; G ( W D—D( b
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EXHIBIT C
INDEMNIFICATION MODIFICATIONS

Section 8.0, INDEMNIFICATION, is replaced with the following mutual
indemnification clause:

INDEMNIFICATION

CONTRACTOR shall indemnify, defend, and hold harmless the County of Monterey
(hereinafter “County™), its officers, agents and employees from any claim, liability, loss,
injury or damage arising out of, or in connection with, performance of this Agreement by
CONTRACTOR and/or its agents, employees or sub-contractors, excepting only loss,
injury or damage caused by the negligence or willful misconduct of personnel employed
by the County. It is the intent of the parties to this Agreement to provide the broadest
possible coverage for the County. The CONTRACTOR shall reimburse the County for all
costs, aftorneys’ fees, expenses and liabilities incurred with respect to any litigation in
which the CONTRACTOR is obligated to indemnify, defend and hold harmiess the County
under this Agreement.

County shall indemnify, defend, and hold harmless the CONTRACTOR, its officers,
agents and employees from any claim, liability, loss, injury or damage arising out of, or in
connection with, performance of this Agreement by County and/or its agents, employees
or sub-contractors, excepting only loss, injury or damage caused by the negligence or
willful misconduct of personnel employed by the CONTRACTOR. It is the intent of the
partics to this Agreement to provide the broadest possible coverage for the
CONTRACTOR. County shall reimburse CONTRACTOR for all costs, attorneys® fees,
expenses and liabilities incurred with respect to any litigation in which County is obligated
to indemnify, defend and hold harmless CONTRACTOR under this Agreement.

Agreement with BKD, LLP
July 1, 2016 - June 30, 2019
NTE: $240,000




EXHIBIT D
MEDIATION

The following clause is incorporated herein and constitutes a part of the Agreement:

MEDIATION. County and CONTRACTOR agree that any dispute regarding this
Agreement will, prior fo resorting to litigation, be submitted to mediation upon written
request by either party. Both parties agree to try in good faith to settle the dispute in
mediation. The American Arbitration Association will administer any such mediation in
accordance with its Commercial Mediation Rules. The results of the mediation
proceeding shall be binding only if each of the parties agrees to be bound. Each party
will share the costs of mediation proceedings equally.
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