This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County’ ) and;

BKD, LLP
{bereinafter “CONTRACTQR”

it - terminated - frisuant - 'té thé tenns of this
fores of effaci u:ﬁtll szgneif by baﬂl CONTRACTOR
‘ :t commence work

i, of any extension of this
or with cange immediately.

4.0  SCOPE OF SERVILES ANDA})J:}ITI@N’ 1 PROVISION&

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

Exhibit A Scope of Services/Payment Provisions

Exhiblt B - Business Associate Agreement (BAA)

Exhibit G - Indemnification Modification

Exhibit D - Mediation

3.02
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3.0 PERFORMANCE STANDARDS.

5.01 CONTRACTOR warrants that CGNTRACTOR and CONTRACTORs agents, employees,
and subcontractors performing services mmder this Agroement are specially frained,
expenenced corupetent, and appropriately licensed io perform the work and deliver the
services required wnder this Agroement and are not employees of the County, or immediate
family of an employee of the Connty.

502 CONTRACTOR, its agents, emp}oyee 5 and stibgontractors shall perform all work in a sufe
and skillful mannet‘ahd in complianpe with : applicablo laws and regulations. All work
performed wnder this A greement that iy required by law fo be: performed or supervised by

licensed ;pefsonnel shiitl b patfanned 1=i wicordance W‘lﬂ] uch Tie smg requireraents.

8] matenala éqmpment and personnel
oept as _othermse specified in this

Agreemmt and thy _afferr fnay be
tagraph: The Qquniy doas fiof gaaraﬁtee any

' Citherdt the' requesied amount &7 in such other amount as
the Cmmty appmves ‘in conformity with this? Agreeme:xf and shall promptly submit such
nvoice to the: County Auditor-Contioller for payment The Cmmiy Auditor-Controller shall
pay the amount- certiﬁed wrﬂun 30 &ays ofi wcewmg the ecitiffed invoice.

10  TERMINATION.

7.01  During the term of thiv Apreement, the Counly may terminate the Agreoment for any
TCASON by giving written 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 axount payable under this Agreament
shall be reduced in proportion to the services provxded prior to the date of termination.
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7.02

7.03

The County may cancel and ferminate this Agreement for good canse effective immediately
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 cause, the County
may be relieved of the payment of any consideration o CONTRACTOR, and the County
may proceed with the wotk in any manuer, which County deems proper. The cost to the
County shall be dedncted from any sum due the CONTRACTOR under this Agreement.

The County’s payments to CONTRACTOR 1_' ﬂus Agreement are funded by local, state
and federal govérnments, If fands from'logal, stats and federal sources are not obtained and
continued at a level sufficient to ‘-alfow for the County’s jurchsge of the indicated guantity
of seryites, thien the” Cmmty 12y give writter notice of this fact ' CONTRACTOR, and
the obligations o the partiés under this Agreemsit shall terminate mnnfsdiately, or on such
date therpafter, ag the County shay’ spemfy s fotice; unless in tﬁa meaﬁwhﬂe the parties

rientei‘ mioa wuttma endmen greemzmi

Jl

8.0 ENDEM‘JTFICAT[ON - Reference EXHIBIT C - Indemnilication';'.

limg: IO ""on for damage mjnzry, m‘ death
For s:onne;,;ed mﬂ}&efomcm £y ;

- upless suci:l claim, 11 ime’", or Iosses atise’. o1

Immaﬁﬁe”:'cemfymg that goverage as mqmred hemm has been 6btamed Indmduai
endorsements - executed by'; “th mquce carrigr shall accnmpany the certificate. In
addition, the Cmﬁractm upon request shall proy. ide a certlﬁed copy of the policy or policies.

This verification uf coverag o the Coundy’s Contracts/Purchaging
Department, tmless otherwise duec.ted The Comntractor shall not receive a “Notice fo
Proceed” with the work nader this Agreemert until it has obtained all insurance required
and the County has approved such fnsurance. This approval of insurance shall neither
relieve nor decreass the lisbility of the Contractor,

902 Qualifying Insurers:
All coverage’s, except surety, shall be issued by companies which hold a cument policy
holder’s alphabetic and financial sizs 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 tho County’s Purchasing Mauager.

903 Insurance Covernge Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect th:oughont the term of this Agreement a policy or
policies of insurance with the following mininuen limits of liability:

Commercial General Liability Insurance, including but not limited to premises and

operations, including coyerage: for Bodily: Inijury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property: Damage, ‘Tndependent Contraetors, Products and
Completad E}pelauons vmh a’ cornbmﬁud lqmgle Iimﬁ_fm »Bodﬂy Injury and Property

3 'Liﬂl}ﬂl Insurﬁuce if rreqmred for ‘the pmfﬁﬂﬂmﬂﬁl% rvli:es being pmméed
(e g., thoge persond Hnthorized by a }me_
by the California “Business aid Pro
$1,000,000 pét ¥laim and. 7] 000,000 n the Etggregate to cnver'hablh@r for ma}practme or
errory or omissiond iGade.d thie" cbuirky of rendering pirdfessional services, If professional
linbility insurance is writhdo 'on s Hel@imgrnnde” Basis mather than an occurrence basis, the
CONTRACTOR shall, upon the-expiration or earlier termination of this Agreement, obtain

-extended reporting coverage (“tail coverage™) with the smme lisbility limits, Any such tail
coverage shall continue for at least three years following the oxpiration or earfier
termination of this Agreement,

(Note: any proposed modifications to these insurance reguivements shall be
attached as an Exhibii hereto, and the sectionfs) wbove that are proposed as nof
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval }
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904 Other Requireraents:

All insurance required by this Agreement shall be with a company acceptable to the Commty
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such inmyance
ghall be written on an ogcutrenie- bagis; o, if the policy is not written on an ocewrrence
basis, such policy with the coverage requu:ed heyin shall continue in effect for a period of
three years feilﬂwmg.the.d &/ CONT tipletes ﬁspggfmmanca of services under
this Agreesment o ' A

Each ha‘bllity pohcy shall 1 'de that the County: shaii be gwen no‘:‘" ¢ in writing af Jeast
thirty diiys in advaiide of any & fion in-boverage of Limit,: cancellation, or
_:'gaﬁtended nign-renéwal thereof ‘Hach ¥, sl V.ldﬁ coveiage or| Cmtmetor and

wntubute to a loss Tloss Covered bv um CGN'IRAC‘TG}I’S ]HSlﬁ‘ﬂncﬁ. ’l‘he reqmred
5 gf darsﬁment form Im" Commarmai Canerai Lmbﬁ:ty Ad&l" hal

the “Couity," LONTRAGTOR shall file

fe uuky’s  gotifract | ‘administrator” and Cowunty’s

P ehasmg Dlwsmﬂ showmg that“the CONTRAGCTOR: has in offect the

e»qnued b‘y ﬂns Agreemem. The EGNIRA(Z‘T{)R shall fiie 2 Hew Or amended
e

i} 'e certlfieate then on file, Acneptance or
no ’viiéy"mﬂdlfy of chaiigie the indemnification clause in this
64 furll Forde antl- 6ot

approval of i insurance f .
Agreement, which shall ¢

CONTRACTOR shall at all times during the tevm of this Agreement maintain in foree the
insurance coverage required under this Apreement and shall send, without demand by
County, anupal certificatvs to Couniy’s Contract Administrator and County’s
Conlracts/Prrchaging Division. If the certificate is not received by the oxpiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days fo
send in the certilicate, evidencing no lapse in coverage dwing the interim. Failure by
CONTRACTOR to maintain snch insorance is a defanlt of this Agreement, which entitles
County, at its sole discietion, to ferminate this Agreement immediately.
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10.0 RECORD CONFID ITY.

1001 Confidentiglity,. CONTRACTOR and ifs 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 Counly specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall prompily
transmit to County any and @fi mquasts for diselosure of any such confidential records or

information, CGNTRAIZ?TQR “shall nut uge: any “gonfidential information gained by

CONTRACTOR in the: performiamce ‘eememf ‘exeept for the sole purpose of

carrymg oﬂt CGNTRAC'I‘OR’B Obligati 8 unde1 thig Agreémenf

- . thig Agreement % pend i
wmm sald recotds until such ac‘rmn ;s 1e.soivcd

""au(ht u.li yeo ﬂs; docuiehts,. t:o:ﬁitimons, ami activi
subcuniraotors relaféd to services pr{}vided vinedleé this
<“Clode seotion 8546.7, if this Agreement involves the exp
-of $10,000, the partiesto this Agrecment may be subject
art of any amht of the Cowity, ) ‘the exammahon and Akt

- myalty—ﬂea}_,_, ;
htﬁﬁﬁ& fo re;}mduce publmh, and use, and auth*onze others to dd ¥o, ali original computer
progratis, weitings; sound recordings, pmtnnal iepr oduetions, drawmgs, and other works of
am:ular namre prodmced in éhe Lmiuse of or, undef ﬂuﬂ Agreement CONTRACTOR shall not

10.05

11.0 N{)N~DISCRIMINATTON."

11.01 During the performance of fhis Agreement, CONTRACTOR, and ifs subconiractors, shall
not unlawfully discriminate against any person becanse of race, yeligions creed, color, sex,
natiomal origiv, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orieniation, either in CONTRACTOR’s employment
practices or in the firnishing of services to recipients. CONTRACTOR shall 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 sny
subcontractor shall, in ihe performance of this Agreement, fully comply with afl 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 shall not be deemed fo be prohibited discrimination.

12.6 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

1201 Ifthis Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal govermment in which the County is the grantee,
CONTRACTOR will comiply iith ] e - ‘provisions of said contract, to the extent
applicable to CONTRACTOR as # subgréfitee under said contract, and said provisions shall
be deemed a pﬁrk of fhis Agreement, ug though flly #el forth herein. Upon request, County
will delivers copy of paidt ccntract to GONTRAGTGR at 110 cost “to‘CONTRACTOR

. greemant CQNTRAC’FOR
01 and 1ot 4 311 empioyee of

compansaiwn mvemge i
-‘i:able for and obligated 16 p
mﬁomﬁ taxes and social securily, ausmg “gnt of: (X
Agieammt In connection thorewith, CONTRACT

j_‘RACTDR’s perfonnaneé' ‘of this
shaﬂ defend, fadémmﬁr, a_nd hold

Mike: Bohnake, Partner
="“Name and Title

F.0. Box 1180
Epringfleld, MO 65801-4180

Directof of Haalth

Name and Title:..
1270 Natividad Road
Salinas, CA 93806

Address Address
831 765-4526 A7 865-8701 X721
Phong Phone
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15.0 MISCELLANEOUS PROVISIONS,

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and aprees
not to acquire any interest during the term of this Agreement, which would 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.

1502 Amendment. This Agreement may “pe amendeﬂ or modified only by an instroinent in
writing aigned.by:thﬂ Cﬁunty and th"'CONTRA 'OR

15.03 Waiver, Aﬁy'wmver of auy:teitmﬁ aiid conditions of fins Apree :"'nt wiust be in writing and
s:tgned by the County and the C()N'IRACTDK A waiver of AR nf the terms and conditions
| aiver of any other tenns or conchtmﬂ.s in this

] fhls-_ -;Agreement inclides
' CONTRACTOR’S behali in

15.09 ectgkgggg The' headjnga me
terms of this Agreciiient.

15.10 Time is of the Fssence, Time is of the easence in each and all of the provisiens of this
Agreement.

15.11 Govewming Taw. This Agreement shall be governed by and interpreted wnder the laws of
the State of California.

15.12 Nom-gzchwive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar pervices.
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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 mle of
congtruction 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 to this Agreement.

15.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which togethe: ghall constitute one and the same
Agreernent. - VN

15.15 Authority, Any’ mdmdual executmg ﬂ:us Agreamam on behalf of the County or the
CONTRACTOR: ‘Tepresents angi warrants hereby that lie or she hag the requisite anthority to
enter itito thid" Apreentent “on behalf mfmmh party zmd bmd_the party to the terms and
ccndxhuns of this Agreem&n - . ,,

teg{:qlmn 'I‘lims Agmem
efween the -County and

| ‘: :Agteumem zmd shall uper,s

t fo. ‘:sﬂﬂ-);ect 'matte1 of this
cutatiotis, or agreemients, either
B8 of Ihe effectivé date of this

‘ of any conﬁ;ct_ Emcoh&stency
__:be*mreen the pmwsmns of tins ":Agmemgut ang the Provisions of any. exhibit o7 other
' tt&cilment to this Agreement, the pmwsmm uf f greement ghall pmvaﬂ and contml

i"fzw section left blank. mrertfzmall an—
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day

and year written below.

COUNTY OF MONTEREY

By

Contractsfhuchasmg Ofﬁcel

Datey

County Board of Supervisors® Agreement Number: » approved on (date):

CONTRACTOR

(Sigﬂatui & of Semetm"y;
Tleaausea -:)1 Asst Treasuren

FINSTRUCTIONS: I CONTRACTOR is & corporation, including limited liability and non-profit corparations, fhe full
legal name of the cotpowstion ghall be set forih above together with the signatures of fwo specified officers. If
CONTRACTOR in a partnership, the name of the partnership shall be set forth above together with the signatuce of 4
pariner who has anfhorify to exceute this Agreement on behalf of the parinership. I CONTRACTOR is confracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement,

I1“&131)1«)\\«1&&1 by Coundy Counvel is required
Appm val by Auditor-Controfler is required

Apploval by Risk Munagement is necessary only if changes are made in paragraphs 8 or 9

Bavised 09/28/13 19 of 10

Agrecmeni IT): Agreement with BKD, LLP
Jaly 1, 2616 - Juha 30, 2018
NTE: $240,000




EXHIBIT A -
SCOPE OF SERVICES/PAYMENT PROVISIONS

SCOPE OF SERVICES

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

1, Provide consultation to County in reference to rules and regulations affecting FQIIC, State
and Federal operations, including but not limited to:

a) Assisting the County with preparation of the Annual Medicare FQHC report.

b) Assisting the County with preparation of Medi-Cal FQHC Prospective Payment System
Rate setting cost reports for FQHC locations, as tequested,

¢) 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.

e) Assisting the County with complying with FQHC Medi-Cal and Medicare cost reporting
rules and regulations.

T) 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 pettaining to FQHC
payments, scope changes, applications, audit preparation and other topics as requested.

h) Assist the County with financizl components of the Section 330 Grantee status New
Access Point application submission, as requested,

PAYMINT PROVISIONS

Fees for services prévidecl' 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 Fxpenses.

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

Agreement with BKD, LLP
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¢) Actnal 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 teimburse 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.monterey.ca.us/auditor/policies.him 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 undet the terms of this contract
arc 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-miail address listed below
petiodically or at the completion of services, as applicable, with signatures along with supporting
documentation, as may be required by the COUNTY fo the following:

Mail delivety:

Monterey County Health Department
FQHC Look-Alike Clinics

Attn: ACCOUNTING

1615 Bunker Hill Way, Ste, 100
Salinas CA 93906

Email delivery:
CS_Finance(@co.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,

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,

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

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,

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 petiod 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 Associate 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, I1P (“Business Associate™)
(each a “Party” and collectively the “Parties™).

Business Agsociate 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 commiited to complying with the Standards
for Privacy of Individually Identiffable Health Information, 45 CF.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 CF.R. Part 160
and Part 164, Subpart C as amended from time to time {the “Security Rule”), under the Health Insyrance
Portability and Accountability Act of 1996 (“HIPAA™), as amended by the Health Information Technology
for Economic and Clinical Heaith Act and its implementing regulations (“HITECH”). Business Associate
acknowledges that, pursuant to HITECH, 45 C.F.R. §§ 164308 {administrative safeguards), 164.310
{physical safeguards), 164.312 (technical safeguards), 164316 (policies and procedures and
documentation requirements) and 164.502 ef. 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 securiiy 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 af seq.
("CMIA™), where applicable. Business Associate acknowledges that the CMIA prohibits Business
Asgociate from further disclosing the PHI it receives from Covered Entity where such disclosure would
be violative of the CMIA. The Parties ars 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 precedents may impose data breach notification or information security
obligations, and it is their further infention that each shall comply with such laws as well as HITECH and . .
HIPAA in ihe 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 ihe
meaning set forth in the Privacy Rule, Security Rule and HITECIHL

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 ot
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 hecessary to accomplish the
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intended purpose of such use or disclosure, violate the additional requirements of HITECH
contained in Public Law 111-005 that relate to privacy and secutity, or violate the CMIA,

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

(¢) use PHI in its possession to provide Data Aggrogation Services to Covered Entity as
permitted by 45 CF.R. § 164.504(e)(2)(1)(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
CFE.R, § 164.504{e){4)(i);

(e) 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 CFR. §
164.504(e)(4)(i1); provided that disclosures are Required by Law , ot Business Associate obtajns
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 perscn, 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 appropriate Federal and state authorities,
oconsistent with 45 C.F.R. § 164.502(jX1);

{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 Agreement, and use
such de-identified data in accordance with 45 C.F.R. § 164.502(d)(1).

3 RESPONSIBILITIES OF THE PARTIES WD ReSPECT To PHI

3.1 Responsibilities of Business Assoctate. With regard o its use and/or disclosure of PHI,
-Business Associate shall; S ‘ o

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

{b) reporl to the privacy offieer of Covered Entity, in writing, (i) any use andfor
disclosure of the PRI 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 HITECTH, within
two (2) days of Business Associate’s determination of the occurrence of such unauthorized nse
and/or disclosure, In such event, the Business Assoeciate shall, in consultation with the Covered
Entity, mitigate, to the extent practicable, any harmfil effect that is kuown to the Business
Associate of such improper use or disclosure. The notification of any Breach of unsecured PHE
shall include, to the extent possible, the identification of each individual whose unsecured PHI
has been, or is reascnably believed by the Business Associate to have been, accessed, acquired,
used or disclosed during the Breach,

(c) 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, of have access fo, 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 Agreement;

(¢) 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 43
CFR. §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 Tequest directly to Business
Agssociate 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, (i) 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;

{2) subject to Section 4.4 below, return to Coveted Entity within twenty-one (21) days of
- the termination of this Agreement, the PIT in its possession and retain no copies, including
backup copies,

(h) disclose io its subcontractors, agents or other third parties, and request from Covered
Entity, only the minimum PHI necessary to perform or fulfill a specific function required or
permitted hereunder;

(iy ifall or any portion of the PHI is maintained in a Designated Record Set:

{i) upon ten (10) days’ prior written request from Covered Entity, provide
access to the PHE 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 & request by such individual under 45 C.F.R. § 164.524; and

(if)  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.T.R, § 164.526;

(j) maintain pelicies and procedures to detect and prevent identity theft in eonnection
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 assute
responsibility for challenging the validity of such request, the Business Associate shall cooperate
Tully with the Covered Entity in such challenge;
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() maintain a formal security program materially in accordance with all applicable data
security and privacy laws and industry standards designed to ensure the securify 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.

32 Additional Responsibilities of Business Agsociate with Respect to EPHIL In the event
that Business Associate has access to FPHIJ, 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 REPHI that Business
Associate creates, receives, maintains, or transmits on behalf of Covered Entity as required by 45
C.F 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

{¢) 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 Seeurity Incident
shall mean {consistent with the definition set forth at 45 CFR. § 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 censultation 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 Responsibilitios_of Cevered Entity. Coversd Entity shall, with respect to Business
Associate:

(a) provide Business Associate & copy of Covered Entily’s notice of privacy practices
(*Notice™) currently in use;

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

, (¢) notify Business Associafe of any changes to the Notice that Covered Entity provides
to individuals pursvant to 45 C.FR. § 164.520, to the extent that such changes may affect
Business Associate’s use or disclosure of PHI; '

(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.ER. § 164.506 or § 164.508, to the extent that such changes may affect Business
Asszociate’s use or disclogure of PHI; and
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{e) notify Business Associate, in writing and in a tiimely manner, of any restrictions on
use and/ot disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Coveted Entity,
to the extent that such restriction may affect Business Associate’s use or disclosure of PHI,

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,

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

4.3 Automatic Termination. This Agresment shall antomatically terminate withont amy
further action of the Parties upon the termination or expiration of Business Associate’s provision of
Services to Covered Entity.

44 - Bffect of Termination. Upon termination or expiration of this Agreement for any reason,
Business Associate shall return all PHI pursuant to 45 C.FR. § 164.504(eX2)(ii)D) if, and to the extent
that, it is feasible to do so. Prior to doing so, Business Associate shall tecover 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 PIII, Business Associate shall provide Covered Entity a statement that Business
Associate 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 ail
protections, limitations and restrictions contained in this Agreement to any PHI retained after the
tettmination of this Agreement until such time as the PHI is returned to Covered Entity or destroyed.

5. MISCELLANEOQUS

5.1 - Survival. 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 réturn ot 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(1) shall survive tetmination 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 ot amended, except in a
writing duly signed by euthorized representatives of the Parties. To the extent that any relevant provision
of the HIPAA, HITECH or Red Flag Rules is matetially amended in a manner that changes the
obligations of Business Associates or Covered Enfities, the Parfies agree to negotiate in good faith
approptiate 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 authotized representatives
of the Parties. 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.
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5.3 No Third Party Beneficiarles. Nothing express or implied in this Agreement is intended
to confer, nox shall anything herein confer, upon any person other than the Parties and the respective
successors or assigns of the Parties, any rights, remedies, obligations, or liabilities whatsoever.

5.4  Notices. Any notices to be given hereunder to a Party shall be made via 1.8, Mail cr
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.O. Box 1190
Springfield, MO 65801-1190
Attn:  Mike Schnake
Tel: 417 865-8701
Fax:

If to Covered Entity, fo:
1270 Natividad Road
Salinas, CA 93906
Attn:  Director of Health
Tel:  831755-4526
Fax:

Each Party named above may change its address and that of its representative for notice by the giving of
notice thereof in the mannet hereinabove provided. Such notice is effective upon recelpt of notice, but
receipt is deemed 1o occur on next business day if notice is sent by FedEx or other overnight delivery
service,

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

5.6 Choige 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 & 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 behalfl as of the Bffective Date,

COUNTY OF MONTEREY, ON BEHALF OF BKD, LLP

THE HEALTH DEPARTMENT
s C{ /A_/‘_‘/
& W e,

By: By* \'Z__
- ".—"
Print Name: Print Mame: MA_._%_M&_

Print Title: Print Title: AR .
Date: Date: G [‘ﬂ ‘ 20(L
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EXHIBIT C
INDENMNIFICATION MODIFICATIONS

Section 8.0, INDEMNIFICATION, is teplaced with the following mutual
indemunification clause:

INDEMNIFICATION

CONTRACTOR shall indemnify, defend, and hold harmiess the County of Monterey
(hereinafter “County™), its officers, agenis and employees from any claim, liability, loss,
injury or demage ariging out of, or in connection with, performance of this Agreement by
CONTRACTOR and/or its agents, employees ot sub-contractors, excepting only loss,
injury or damage caused by the negligence or willful misconduct of personnel employed
by the County. Ii 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, attorneys’ fees, expenses and linbilities incurred with tespect to any litigation in
which the CONTRACTOR is obligated to indemnify, defend and hold harmless the County
under this Agteement.

County shall indemnify, defend, and hold harmless the CONTRACTOR, its officers,
agents and employees from any claim, liability, foss, injury or damage arising out of, or in
connection with, performance of this Agreement by County and/or its agents, employees
ot sub-contractors, excepting only loss, injury or damage caused by the niegligence or
willful misconduet of personnel employed by the CONTRACTOR. [t is the intent of the
parties 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 indemmify, defend and hold harmless CONTRACTOR under this Agreement.

Agreement with BKD, LIP
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 to 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. Bach party
will share the costs of mediation proceedings equally.

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