File Ily A 16-404 No, 28

Monterey County

Board of Supervisors

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

Board Order 831.755.5066

Agreement Nos.: A-13411; A-13412 & A-13413

- Upon motion of Supervisor Salinas, seconded by Supervisor Alejo and carried by those members
present, the Board of Supervisors hereby:

a. Authorized the Deputy Purchasing Agent for Natividad Medical Center (NMC) or his designee to
execute Agreements with Leidos Health, LLC (A-13411) and Jacobus Consulting, Inc. (A-13412),
pursuant to the Request for Proposal (RFP) No. 9600-67 for information technology (IT) consulting
services, with an agreement term beginning on the date the agreements are fully executed (January
11, 2017) through January 10, 2018, plus the option to extend the agreements for four (4) additional
one year periods;

. Authorized the Deputy Purchasing Agent for Natividad Medical Center (NMC) or his designee to
execute Agreements with Navin Haffty & Associates, LLC (A-13413) pursuant to the Request for
Proposal (RFP) No. 9600-67 for information technology (IT) consulting services, with an agreement
term April 1,2017 through January 10, 2018 plus the option to extend the agreements for four (4)
additional one year periods;

. Authorized an aggregate total amount not to exceed $3,864,000 across all agreements awarded from
RFP No. 9600-67 for the initial term through January 10, 2018; and

. Authorized the Deputy Purchasing Agent for NMC or his designee to execute similar additional
agreements for IT consulting services with qualified contractors who meet the minimum
requirements of the County of Monterey under RFP No. 9600-67 using the same County of
Monterey standard terms and conditions, where each individual agreement added does not increase
the total aggregate amount authorized, subject to County Counsel and County Auditor-Controller
review and approval.

PASSED AND ADOPTED on this 10® day of January 2017, by the following vote, to wit:

AYES:  Supervisors Alejo, Phillips, Salinas, Parker and Adams
NOES: None
ABSENT: None

I, 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 minutes thereof of
Minute Book 79 for the meeting on Jamary 10, 2017.

Dated: Jarmary 12, 2017 Gail T. Borkowski, Clerk of the Board of Supervisors
File ID: A 16-404 County of Monterey, State of California

Bngy.«..;.z.. w

Deputy




Agreement with Leidos Health, LLC for IT Consulting Services per RFP #9600-67

AGREEMENT

This AGREEMENT is made and entered into by the County of Monterey, a political subdivision
of the State of California, on behalf of its County-owned and operated hospital, Natividad
Medical Center (hereinafter referred to as “NMC*), and Leidos Health, LLC (hereinatter referred
to as “CONTRACTOR?).

1.0 RECITALS

WHEREAS, NMC has invited proposals through the Request for Proposals (RFP # 9600-67) for
IT Consulting Services, in accordance with the specifications set forth in this AGREEMENT;
and

WHEREAS, CONTRACTOR has submitted a responsive and responsible proposal to perform
such services; and

WHEREAS, CONTRACTOR has the expertise and capabilities necessary to provide the services
requested.

NOW THEREFORE, NMC and CONTRACTOR, for the consideration hereinafter named, agree
as follows:

2.0 PERFORMANCE OF THE AGREEMENT

2.1 After consideration and evaluation of the CONTRACTOR’S proposal, NMC hereby
engages CONTRACTOR to provide the services set forth in RFP # 9600-67 and in this
AGREEMENT on the terms and conditions contained herein and in REP # 9600-67. The
intent of this AGREEMENT is to summarize the contractual obligations of the parties.
The component parts of this AGREEMENT include the following:

RFP # 9600-67 dated August 1, 2016, including all attachments and exhibits
Addendum No, 1 to RFP # 9600-67

CONTRACTOR’S Proposal dated September 14, 2016

AGREEMENT

Business Associate Agreement (BAA)

Certificate of Insurance

Additional Insured Endorsements

2.2 All of the above-referenced contract documents are intended to be complementary, Work
required by one of the above-referenced contract documents and not by others shall be
done as if required by all. In the event of a conflict between or among component parts
of the contract, the contract documents shall be construed in the following order:
AGREEMENT, CONTRACTOR’S Proposal, RFP #9600-67 including all attachments
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and exhibits, Addendum/Addenda issued, Certificate of Insurance, and Additional
Insured Endorsements.

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
NMC nor of the County of Monterey, or immediate family of an employee of Natividad
Medical Center nor of the County of Monterey.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a
safe and skillful manner and in compliance with all applicable laws and regulations. All
work performed under this AGREEMENT that is required by law to be performed or
supervised by licensed personnel shall be performed in accordance with such licensing
requirements,

CONTRACTOR shall procure all necessary permits and licenses and abide by all
applicable laws, regulations and ordinances of the United States and of the State of
California. The Agency will be in compliance with Title 22, OSHA, Federal and State
Labor Laws and the Joint Commission on Accreditation of Health Care Organizations,

2.5.1 CONTRACTOR must maintain all applicable and required licenses throughout
the term of the AGREEMENT.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and
personnel necessary to carry out the terms of this AGREEMENT, except as otherwise
specified in this AGREEMENT. CONTRACTOR shall not use Natividad Medical Center
premises, property (including equipment, instruments, or supplies) or personnel for any
purpose other than in the performance of'its obligations under this AGREEMENT.

CONTRACTOR shall provide such services as CONTRACTOR deems necessary and
reasonable to complete the specific services described in this Agreement but is not

required to perform services at any particular time. NMC shall not have first right to
CONTRACTORs time.

CONTRACTOR will determine the method, details, and means of performing the
services described in this Agreement by CONTRACTOR or any of CONTRACTOR’s
employees. NMC shall have no right to, and shall not, control the manner or determine
the method of accomplishing CONTRACTOR'’S services.

3.1

3.0 SCOPE OF SERVICE

The Scope of Services can be described generally as providing IT Consulting Services at
Natividad Medical Center for key areas that may have future project needs with which a
Statement of Work shall be developed on a per project basis. Section 3.1.1 illustrates
subject areas that are likely to be the focus of future requested Statements of Work. This
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is not all inclusive but contains many of the different areas of expertise that may need to
be supported by CONTRACTOR resources.

3.1.1 GENERAL NEEDS: Subject areas that can be described generally as providing
IT Consulting Services for key areas that may have future project needs. These
areas may include but are not limited to the following:

a.

Meditech Client/Server 5.67 application modules, such as:

® Physician Documentation (PDOC)

e Patient Care Services (PCS)

* Emergency Department Management (EDM)

¢ Computerized Physician Order Entry (CPOE)

e Imaging and Therapeutic Services (ITS)

* Revenue Cycle/Billing/Accounts Receivable (BAR)
» Admitting/Scheduling (ADM/SCH)

* Operating Room Management (ORM)

» Scanning/Archiving

» Materials Management

¢ Abstracting

Implementation of Meditech 6.1x for Natividad Medical Center.

Other areas that may need support that are not Meditech specific but most

interface with Meditech in some manner:

» Intelligent Medical Objects (IMO)

* Laboratory Information Systems (LIS)

» McKesson Picture archiving and communication system- PACS for
Radiology

» McKesson Cardiology Picture Archive and Communication System-
CPACS for Cardiology

» Imprivata Single Sign On

¢ GE MUSE - Cardiology system

* Patient Portal/Health Information Exchange (HIE)- McKesson Relay
Health

Programmers to support:

* Report writing NPR (Meditech’s report writing language)
e Structured Query Language (SQL)

*» Microsoft SQL Server Reporting Services (SSRS)

» HL7 Interfaces

» Corepoint Interface Engine

Population Health

Technical Arcas (example: Database Administrator, Systems and Network
Engineer)
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32 NMC will clearly communicate its IT consulting needs with CONTRACTOR(s) on an as-
needed and per project basis. CONTRACTOR(s) will develop a detailed Statement of
Work on this per project basis with clear performance measures and deliverables included
based on NMC’s needs at the current time. CONTRACTOR(s) shall present this written
Statement of Work to NMC for review. NMC reserves the right to negotiate within each
Statement of Work. CONTRACTOR shall only proceed in providing the services
- outlined in the Statement of Work with written permission of the CEO or his designee.
NMC may request a statement of work from more than one awarded CONTRACTORS,
and shall select the CONTRACTOR who it deems has provided the best Statement of

Work for that project to proceed with.

3.3 EXAMPLES of Current Projects/Skillsets provided by Independent IT Consultants

| a) Clinical Project Manager (PM) for Meditech Specific Modules

Clinical Project Manager for MEDITECHs Operating Room Module (ORM)

o]
O

(0]

PM to provide expertise and leadership in implementing the ORM Module
Provide project planning, task prioritization, budget/cost analysis, scheduling,
projections of staffing requirements, performance measures, and training.
Significant clinical IT leadership and relevant experience in successful ORM
implementations

Technology, strategic planning, tracking, training, oversight knowledge and
participation in the implementation across impacted business lines in the
hospital ’

Track and communicate status and meet milestones and timelines for
implementation

Track all issues and resolutions and owners and timeframes for resolution
Assist in the development and communication of workflows for IT and all
impacted departments '

Manage MEDITECH vendor and software loads and testing and configuration
Risk Assessment Analysis - Assess the risks associated with costs, benefits,
scheduled, technical performance, human factors, safety and security. The
analysis may include provisions for identifying risk areas, assessing risk
factors, recommending appropriate resources to reduce risk factors,
identifying and analyze alternative actions available, identifying the most
promising alternatives and planning for implementation of risk reductions.

b) Clinical IT Subject Matter Experts
This role has the following general skillset/experience:

o

O

Experience implementing and supporting the MEDITECH software module
application requested

Clinical expertise and knowledge to the software, application and workflows
to optimize the use of the application

Understanding and ability to facilitate any needed changes for the specific
workflow for the clinical module to be optimized, implemented and supported
Nursing degree or equivalent clinical degree or demonstrated specific clinical
experience
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Specific Clipical IT Subject Matter Experts include:
1. Clinical IT Nurse to optimize Computerized Physician Order Entry
(CPOE)
¢ Understanding and creating/updating clinical workflows

» Thorough knowledge of standardized Pharmacy, nursing and
ancillary Order Sets

e Experience with Provation strongly preferred.

2. Clinical IT Nurse capable of facilitating implementation of a longitudinal
population health care system to meet goals in three 1115 Medi-Cal
Waiver Programs; (1) Public Hospital Redesign and Incentives in Medi-
Cal (PRIME), (2) Whole Person Care (WPC) and the (3)Global Payment
Program (GPP). The targeted completion for this is September 20138.

s Effectively working with the clinical staff, Care Management and
IT teams , 7

» Ability to anticipate the implementation of care management and
analytics software

* Expertise in the clinical workflows and optimization of PDOC,
CPOE and PCS

* Identifying and helping to design the capturing of needed discrete
data fields and identifying the data entry workflow for the clinical
end users

e Work  closely  with  report  writers and DBAs
(DataBascAdministrators) in order to build the needed data and
generate reports

3. Clinical Subject Matter Expert for optimizing Physician Documentation
(PDOC)
 Experience implementing PDOC and Dragon Natural Language
*» Ability to analyze and optimize physician templates and ensure all
needed discreet data is being captured and can be reported on

4, Clinical Subject Matter Expert for optimizing Patient Care Services
(PCS)
* Expert to lead optimization of PCS module

* Must have nursing degree and must have excellent understand of
nursing documentation and workflow

5. Clinical Subject Matter Expert for Ambulatory Optimization.
e Need leadership in completion of documentation capture and
workflow in the MEDITECH ambulatory environment.
e Expertise in all clinical workflows.
*» Work closely with Population Health Team so must have
understanding of Population Health and be able to assess the
impacts and integration with the ambulatory environment.
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¢) Report Writer
Target project completion to support the reporting for the Waiver Programs is
September 2018

o Report writer with strong SQL skills.

o Work with end users to identify reporting requirements and write and test
reports to support Care Management, Clinical Staff and the implementation of
longitudinal care management.

o Develop SQL reports and SSRS dashboard for PRIME

o Analyze, build and test reports for analytics and care management software
implementation. :

A written Statement of Work (SOW) shall contain the following sections and information
at a minimum: -

1) Background and Understanding

2) Communication and Accountability

3) Scope and Approach

4) Deliverables

5) Project Schedule and Timeline

6) Costs - hours, rates, positions, duration

NMC will clearly communicate its IT consulting needs with CONTRACTOR(s) on an as-
needed and per project basis. CONTRACTOR(s) will develop a detailed Statement of
Work on this per project basis with clear performance measures and deliverables included
based on NMC’s needs at the current time. CONTRACTOR(s) shall present this written
Statement of Work to NMC for review. NMC reserves the right to negotiate within each
Statement of Work. CONTRACTOR shall only proceed in providing the services
outlined in the Statement of Work with permission by NMC to do so. NMC may request
a statement of work from more than one awarded CONTRACTORS, and shall select the
CONTRACTOR who it deems has provided the best Statement of Work for that project
to proceed with.

Contractor Minimum Work Performance Percentage: CONTRACTOR shall perform

contract work amounting to no less than 50 percent of the total contract price defined in the
staternent of work which will be submitted on a per project basis.

4.1

4.2

4.0 TERM OF AGREEMENT

The initial term shall commence with the signing of the AGREEMENTS for a period of
one (1) year with the option to extend the AGREEMENTS four (4) additional one (1)
year periods. NMC is not required to state a reason if it elects not to renew this
AGREEMENT.

If NMC exercises its option to extend, all applicable parties shall mutually agree upon the
extension, including any changes in rate and/or terms and conditions.
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NMC reserves the right to cancel the AGREEMENT, or any extension of the
AGREEMENT, without cause, with a thirty (30) day written notice, or immediately with
cause. :

5.1

52
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5.6

5.7
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5.9

5.0 COMPENSATION AND PAYMENTS

It is mutually understood and agreed by both parties that CONTRACTOR shall be
compensated under this AGREEMENT in accordance with the pricing sheet attached
hereto as EXHIBIT PRICING SHEET. ‘

Prices shall remain firm for the initial term of this AGREEMENT and, thereafler, may be
adjusted annually as provided in this paragraph, NMC does not guarantee any minimum
or maximum amount of dollars to be spent under this AGREEMENT.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of this AGREEMENT.,

Any discount offered by the CONTRACTOR must allow for payment after receipt and
acceptance of setvices, material or equipment and correct invoice, whichever is later. In
no case will a discount be considered that requires payment in less than 30 days.

CONTRACTOR shall levy no additional fees or surcharges of any kind during the term
of this AGREEMENT without first obtaining approval from NMC in writing.

Tax:

21.6.1 Pricing as per this AGREEMENT is inclusive of all applicable taxes,

21.6.2 County is registered with the Internal Revenue Service, San Francisco office, EIN
number 94-6000524. The County is exempt from Federal Transportation Tax; an
exemption certificate is not required where shipping documents show Monterey
County as consignee.

Travel Reimbursement. CONTRACTOR shall not receive reimbursement for travel
expenses unless set forth in this Agreement, and then only in accordance with any
applicable County policies.

The services must be performed in full compliance at all times with the requirements of
this Agreement and fo the satisfaction of NMC.

NMC will be obligated to pay CONTRACTOR only for services actually performed. If
CONTRACTOR fails to perform any services in accordance with this Agreement,
CONTRACTOR shall, if practicable, re-perform the services at no cost to NMC, or if the
services cannot practicably be re-performed, then NMC shall be entitled to deduct from
CONTRACTOR'’S invoice an amount equal to the equitable difference in value to NMC
between the required services and the services actually performed by Contractor, NMC's
remedies set forth in this Section 5.9 shall be in addition to any other remedies available
to NMC pursuant to this Agreement or otherwise available pursuant to applicable law or
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in equity. At any time that CONTRACTOR does not or is unable to perform the services
in full compliance, NMC shall have the right to provide any services with its own
employees or by the engagement of another vendor regardless of whether NMC elects to
terminate this Agreement. If NMC deems it necessary to provide services by use of its
employees or another vendor, CONTRACTOR shall reimburse NMC's actual expenses
for providing such setvices if CONTRACTOR was required to provide the services under
the terms of the Agreement.

NMC shall have the right to disapprove of any member of CONTRACTOR’S staff
assigned to perform services under this Agreement.

6.1

6.2

6.3

6.4

6.0 INVOICES AND PURCHASE ORDERS

Invoices for all services rendered per this AGREEMENT shall be billed directly to the
Natividad Medical Center Accounts Payable department at the following address:

Natividad Medical Center
Accounts Payable Department
P.O. Box 81611

Salinas, CA 93912

Contact Information:
Phone: (831) 783-2367
Email: AccountsPayableEmail@natividad.com

CONTACTOR shall reference RFP # 9600-67 on all invoices submitted to NMC.
CONTRACTOR shall submit such invoices periodically or at the completion of services,
but in any event, not later than 30 days afier completion of services. The invoice shall set
forth the amounts claimed by CONTRACTOR for the previous period, together with an
itemized basis for the amounts claimed, and such other information pertinent to the
invoice. NMC shall certify the invoice, either in the requested amount or in such other
amount as NMC approves in conformity with this AGREEMENT, and shall promptly
submit such invoice to the County Auditor-Controller for payment. County Auditor-
Controller shall pay the amount certified within 30 days of receiving the certified invoice.

All NMC Purchase Orders issued for the AGREEMENT are valid only during the fiscal
year in which they are issued (the fiscal year is defined as July 1 through June 30).

Unauthorized Surcharges or Fees: Invoices containing unauthorized surcharges or
unauthorized fees of any kind shall be rejected by NMC. Surcharges and additional fees
not included the AGREEMENT must be approved by NMC in writing via an
Amendment.
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7.1

7.2

7.0 INDEMNIFICATION

CONTRACTOR shall indemnify, defend, and hold harmless the County of Monterey,
including its officers, agents, and employees, from and against any and all claims,
liabilities, and losses whatsoever (including damages to property and injuries to or death
of persons, court costs, and reasonable attorneys’ fees) occurring or resulting to any and
all persons, firms or corporations furnishing or supplying work, services, materials, or
supplies in connection with the performance of this AGREEMENT, and from any and all
claims, liabilities, and losses occurring or resulting to any person, firm, or corporation for
damage, injury, or death arising out of or connected with CONTRACTOR’s petformance
of this AGREEMENT, unless such claims, liabilities, or losses arise out of the sole
negligence or willful misconduct of County of Monterey. “CONTRACTOR's
performance™ includes CONTRACTOR s action or inaction and the action or inaction of
CONTRACTOR's officers, employees, agents and subcontractors,

At CONTRACTOR’S expense as described herein, CONTRACTOR agrees to defend,
indemnify, and hold harmless NMC, its officers, agents, employees, members,
subsidiaries, parent, affiliates, and successors in interest from and against any claim,
demand, action, proceeding, threatened or actual, judgment, liability, loss, damage, cost,
or expense, including, without limitation, attorneys' fees as provided herein arising out of
CONTRACTORs or NMC's alleged failure to pay, when due, all such compensation,
premiums, taxes and obligations and including any claim of whatever nature brought by
any employee of CONTRACTOR or any applicant of CONTRACTOR for employment,
arising out of the hiring, or failure to hire the employee/applicant, or arising out of any
aspect of his/her employment by CONTRACTOR and the termination thereof
(collectively referred to for purposes of this Section as "Employment Claim(s)"),
Contractor shall pay to NMC any expenses or charges relating to or arising from any such
Employment Claim(s) as they are incurred by NMC,

8.1

8.0 INSURANCE REQUIREMENTS

Evidence of Coverage:

8.1.1 Prior to commencement of this AGREEMENT, CONTRACTOR shall provide a
“Certificate of Insurance™ certifying that coverage as required herein has been
obtained. Individual endorsements executed by the insurance carrier shall
accompany the certificate. In addition CONTRACTOR upon request shall
provide a certified copy of the policy or policies.

8.1.2 This verification of coverage shall be sent to the County of Monterey’s
Contracts/Purchasing Department, unless otherwise directed. CONTRACTOR
shall not receive a “Notice to Proceed” with the work under this AGREEMENT
until it has obtained all insurance required and such, insurance has been approved
by County of Monterey. This approval of insurance shall neither relieve nor
decrease the liability of CONTRACTOR.
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8.1.3  Qualifying Insurers: All coverage’s, except surety, shall be issued by companies
which hold a current policy holder’s alphabetic and financial size category rating
of not less than A- VII, according to the current Best’s Key Rating Guide or a
company of equal financial stability that is approved by County of Monterey’s
Purchasing Officer.

Insurance Coverage Requirements:

8.2.1 Without limiting CONTRACTOR’s duty to indemnify, CONTRACTOR shall
maintain in effect throughout the term of this AGREEMENT a policy or pohcms
of insurance with the following minimum limits of liability:

8.2.1.1 Commercial general liability insurance, including but not limited. to
premises and operations, including coverage for Bodily Injury and
Property Damage, Personal Injury, Contractual Liability, Broadform
Property Damage, Independent Contractors, Products and Completed
Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.

8.2.1.2 Business automobile liability insurance, covering all motor vehicles,
including owned, leased, non-owned, and hired vehicles, used in
providing services under this AGREEMENT, with a combined single
limit for Bodily Injury and Property Damage of not less than $1,000,000
per occurrence.

8.2.1.3 Workers’ Compensation Insurance, if CONTRACTOR employs others
in the performance of this AGREEMENT, in accordance with California
Labor Code section 3700 and with Employer’s Liability limits not less
than $1,000,000 each person, $1,000,000 each accident and $1,000,000
each discase.

8.2.1.4 Professional liability insurance, if required for the professional services
being provided, (e.g., those persons authorized by a license to engage in
a business or profession regulated by the California Business and
Professions Code), in the amount of not less than $1,000,000 per claim
and $2,000,000 in the aggregate to cover liability for malpractice or
errors or omissions made in the course of rendermg professional
services. If professional liability insurance is written on a “claims-made”
basis rather than an occurrence basis, CONTRACTOR shall, upon the
expiration or earlier termination of this AGREEMENT, obtain extended
reporting coverage (“tail coverage™) with the same liability limits. Any
such tail coverage shall continue for at least three years following the
expiration or earlier termination of this AGREEMENT,

QOther Insurance Requirements:

10
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All insurance required by this AGREEMENT shall be with a company acceptable
to County of Monterey 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 insurance shall be written on an
occurrence basis, or, if the policy is not written on an occurrence basis, such
policy with the coverage required herein shall continue in effect for a period of
three years following the date CONTRACTOR. completes its performance of
services under this AGREEMENT.

Each liability policy shall provide that County of Monterey shall be given notice
in writing at least thirty days in advance of any endorsed reduction in coverage or
limit, cancellation, or intended non-renewal thercof. Each policy shall provide
coverage for CONTRACTOR and additional insureds with respect to claims
arising from each subcontractor, if any, performing work under this
AGREEMENT, or be accompanied by a certificate of insurance from each
subcontractor showing each subcontractor has identical insurance coverage to the
above requirements, o

Commercial_general liability and automobile liability policies shall provide an
endorsement naming the County of Monterey, its officers, agents. and employvees
as Additional Insureds with _respect to liahility _arising _out of the
CONTRACTOR'S work, including ongoing and completed operations, and shall

[further provide that such insurance is primary insurance to any insurance or self-

insurance maintained by the County of Monterey and that the _insurance of the
Additional Insureds shall not be called upon to contribute to a loss covered by the
CONTRACTOR'S insurance. The required endorsement form for Commercial
General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10
10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISQ Form CA 20 48 (2 99

Prior to the execution of this AGREEMENT by County of Monterey,
CONTRACTOR shall file certificates of insurance with County of Monterey’s
contract administrator and County of Monterey’s Contracts/Purchasing Division,
showing that CONTRACTOR has in effect the insurance required by this
AGREEMENT. CONTRACTOR shall file a new or amended certificate of
insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file.
Acceptance or approval of insurance shall in no way modify or change the
indemnification clause in this AGREEMENT, which shall continue in full force
and effect.

CONTRACTOR shall at all times during the term of this AGREEMENT maintain
in force the insurance coverage required under this AGREEMENT and shall send,
without demand by County of Monterey, annual certificates to County of
Monterey’s  Contract ~ Administrator and  County of  Monterey’s
Contracts/Purchasing Division. If the certificate is not received by the expiration
date, County of Monterey shall notify CONTRACTOR and CONTRACTOR shall

11
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have five calendar days to send in the certificate, evidencing no lapse in coverage
during the interim. Failure by CONTRACTOR to maintain such insurance is a
default of this AGREEMENT, which entitles County of Monterey, at its sole
discretion, to terminate this AGREEMENT immediately.

9.1

9.2

93

9.0 NON-DISCRIMINATION

During the performance of this contract, CONTRACTOR shall not unlawfully
discriminate against any employee or applicant for employment because of race, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, marital status, age (over 40), sex, or sexual orientation. CONTRACTOR shall
ensure that the evaluation and treatment of its employees and applicants for employment
are free of such discrimination. CONTRACTOR shall comply with the provisions of the
Fair Employment and Housing Act (Government Code, §12900, et seq.) and the
applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
§7285.0, et seq.). '

The applicable regulations of the Fair Employment and Housing Commission
implementing Government Code, §12900, et seq., set forth in Chapter 5 of Division 4 of
Title 2 of the California Code of Regulations are incorporated into this AGREEMENT by
reference and made a part hereof as if set forth in full.

CONTRACTOR shall include the non-discrimination and compliance provisions of the
clause in all AGREEMENTS with subcontractors to perform work under the contract.

10.1

10.2

10.0 ASSIGNMENT AND SUBCONTRACTING

Non-Assignment; CONTRACTOR shall not assign this contract or the work required
herein without the prior written consent of NMC,

Subcontractors that have been approved by NMC: Any subcontractor utilized by
CONTRACTOR shall comply with all of the County of Monterey requirements stated
herein this Agreement including insurance and indemnification sections.

11.1

11.0 CONFLICT OF INTEREST

CONTRACTOR covenants that CONTRACTOR, its responsible officers, and its
employees having major responsibilities for the performance of work under the
AGREEMENT, presently have no interest and during the term of this AGREEMENT
will not acquire any interests, direct or indirect, which might conflict in any manner or
degree with the performance of CONTRACTOR'’S services under this AGREEMENT.

12
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12.1

12.2

12.3

12.4

12.5

12.6

12.0 COMPLIANCE WITH APPLICABLE LAWS

CONTRACTOR shall keep itself informed of and in compliance with all federal, state
and local laws, ordinances, regulations, and orders, including but not limited to all state
and federal tax laws that may affect in any manner the Project or the performance of the
Services or those engaged to perform Services under this AGREEMENT,
CONTRACTOR shall procure all permits and licenses, pay all charges and fees, and give
all notices required by law in the performance of the Services.

CONTRACTOR shall report immediately to NMC, in writing, any discrepancy or
1ncons1stency it discovers in the laws, ordinances, regulations, orders and/or guidelines
in relation to the Project of the performance of the Services. :

All documentation prepared by CONTRACTOR shall provide for a completed project
that conforms to all applicable codes, rules, regulations and guidelines that are in force at
the time such documentation is prepared.

In the performance of work, duties, and obligations under this Agreement,
CONTRACTOR is at all times acting and performing as an independent contractor and
not as an employee of NMC. No offer or obligation of permanent employment with NMC
or particular County department or agency is intended in any manner, and
CONTRACTOR shall not become entitled by virtue of this Agreement to teceive from
NMC any form of employee benefits including but not limited to sick leave, vacation,
retirement benefits, workers’ compensation coverage, insurance or disability benefits.
CONTRACTOR shall be solely liable for and obligated to pay directly all applicable
taxes, including federal and state income taxes and social security, arising out of
CONTRACTOR s performance of this Agreement.

CONTRACTOR agrees to be solely responsible for the direction, supervision, counseling
and discipline of any of its employees, now or in the future, including the conducting of
informal and formal performance evaluations. CONTRACTOR agrees to be solely
responsible for all matters relating to compensation of its employees, subcontractors,
agents, partners or consultants including but not limited to compliance with federal and
state and local wage and hours laws, laws governing workers' compensation, Social
Security, lay-off or termination compensation, withholding and payment of any and ail
federal, state and local personal income taxes, disability/death insurance, unemployment,
and any other taxes for such persons, including any related employer assessments or
contributions required by law, and all other regulations governing such matters, and the
payment of all salary, vacation and other employee benefits.

CONTRACTOR agrees that in the performance of this Agreement, CONTRACTOR
shall comply with all laws limiting employment after retirement with CalPERS member
agencies, including, but not limited to, any specific limits on the number of hours a
retiree may work and the amount of compensation a retiree may be paid for employment
after retirement within CalPERS. This Section shall apply to CONTRACTOR and
CONTRACTOR’s employees and agents even if CONTRACTOR or any of
CONTRACTOR’s employees or agents is, as a result of any finding, order, judgment or
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other ruling, classified as a retired annuitant or common-iaw employee of the County of
Monterey for periods during which services were performed under this Agreement.
Subject to any applicable limitations of law, at CONTRACTOR’s expense as desctibed
herein, CONTRACTOR agrees to indemnify, defend and hold harmless the County of
Monterey from and against any and all liability, loss, costs or obligations (including,
without limitation, interest, penalties and attorney's fees in defending against the same)
against the County of Monterey, its employees, o its purported agents or independent
contractors as a result of any finding, order, judgment or other ruling that
CONTRACTOR or any of CONTRACTOR s employees or agents is a retired annuitant
or common law employee for periods during which services were performed under this
Agreement,

13.1

13.2

13.3

13.4

13.0 RECORDS AND CONFIDENTIALITY

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 NMC or
prepared in connection with the performance of this AGREEMENT, unless NMC
specifically permits CONTRACTOR to disclose such records or information.
CONTRACTOR shall promptly transmit to NMC any and all requests for disclosure of
any such confidential records or information. CONTRACTOR shall not use any
confidential information gained by CONTRACTOR in the performance of this
AGREEMENT except for the sole purpose of carrying out CONTRACTOR’s obligations
under this AGREEMENT,

NMC Records: When this AGREEMENT expites or terminates, CONTRACTOR shall
return to NMC any NMC records which CONTRACTOR used or received from NMC to
perform services under this AGREEMENT.

Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all .
repotts and records that may be required by federal, state, County of Monterey and NMC
rules and regulations related to services performed under this AGREEMENT.

Access to and Audit of Records: NMC and the County of Monterey shall have the right to
examine, monitor and audit all records, documents, conditions, and activities of
CONTRACTOR and its subcontractors related to services provided under this
AGREEMENT. The parties to this AGREEMENT may be subject, at the request of NMC
or as part of any audit of County, to the examination and audit of the State Auditor
pertaining to matters connected with the performance of this AGREEMENT for a period
of three years after final payment under the AGREEMENT,
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14.0 INFORMATION PORTABILITY AND ACCOUNTABILITY ACT—
- HIPAA COMPLIANCE -

CONTRACTOR agrees to operate its business in a manner as necessary to permit NMC
to comply with its obligations under the Health Tnsurance Portability and Accountability
Act of 1996, Subtitle F, Public Law 104-191, relating to the privacy and security of
confidential health information, and any final regulations or rules promulgated by the
U.S. Department of Health and Human Services thereunder {collectively, the "HIPAA
Standards").

CONTRACTOR and NMC shall agree to and execute the Business Associates
Agreement attached hereto as EXHIBIT A as a binding part of this AGREEMENT.

_ 15.0 EMERGENCY SITUATIONS

CONTRACTOR acknowledges that NMC plans for the continuity of hospital
operations during an emergency, especially sustained incidents, and that collaboration
with CONTRACTOR is necessary to maintain continuity of operations. Accordingly,
CONTRACTOR shall provide the name and contact information of a representative
who shall be available 24 hours a day, 7 days a week, in the event of an emergency:

Name: Mary Kay Beltramini

Title: Account Executive

Cell Phone: (707)235-8348

During an emergency, contractor shall use its best efforts to provide NMC with all
available supplies, materials, equipment and/or services on a priority basis. The Parties
agree that time is of the essence. The delivery of CONTRACTOR’s supplies, materials,
equipment and/or services will be mutually agreed upon by NMC and CONTRACTOR at
the time of order and will be determined based on need and existing conditions. It is
understood that current conditions, such as power outages, road closures, and damages to
CONTRACTOR’s facility and/or equipment, will be taken into consideration.

16.0 INTELLECTUAL PROPERTY RIGHTS

All data provided by NMC belongs to Natividad Medical Center (County of Monterey).
All records compiled by CONTRACTOR in completing the work described in this
AGREEMENT, including but not limited to written reports, studies, drawings, blueprints,
negatives of photographs, graphs, charts, plans, source codes, specifications and all other
similar recorded data, shall become and remain the property of NMC. Use or distribution
of NMC data by CONTRACTOR is prohibited unless CONTACTOR obtains prior
written consent from NMC. .
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For NMC data hosted or stored on equipment not owned by NMC, CONTRACTOR shall
furnish all data to NMC upon request by NMC at any time during the term of this
AGREEMENT and up to one year after the term has expired, in a useable format as
specified by NMC and at no additional cost to NMC,

Notwithstanding anything to the contrary contained in this AGREEMENT, it is
understood and agreed that CONTRACTOR shall retain all of its rights in its proprietary
information including, without limitation, methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skills, knowledge and experience
possessed by CONTRACTOR prior to this AGREEMENT.

170 NOTICES -

Notices required to be- given to the respective parties under this AGREEMENT  shall be
deemed given by any of the following means: (1) when personally delivered to NMC
contracts division manager or to CONTRACTOR’S responsible officer; (2) when
personally delivered to the party’s principle place of business during normal business
hours, by leaving notice with any person apparently in charge of the office and advising
such person of the import and contents of the notice; (3) 24 hours after the notice is
transmitted by FAX machine to the other party, at the party’s FAX number specified
pursuant to this AGREEMENT, provided that the party giving notice by FAX must
promptly confirm receipt of the FAX by telephone to the receiving party’s office; or, (4)
three (3) days after the notice is deposited in the U, S, mail with first class or better
postage fully prepaid, addressed to the party as indicated below.

Notices mailed or faxed to the parties shall be addressed as follows:

TO NMC: TO CONTRACTOR:
Natividad Medical Center Leidos Health, LLC
CONTRACTS DIVISION ATT: Mary Kay Beltramini
1441 Constitution Blvd. 705 East Main Street
Salinas, CA 93906 Westfield, IN 46074

FAX: (831) 757-2592 FAX: (928) 438-5739

18.0 LEGAL DISPUTES

CONTRACTOR agrees that this AGREEMENT, and any dispute arising from the
relationship between the parties to this AGREEMENT, shall be governed and interpreted
by the laws of the State of California, excluding any laws that direct the application of
another jurisdiction’s laws.

Any dispute that arises under or relates to this AGREEMENT (whether contract, tort, or

both) shall be resolved in the Superior Court of California in Monterey County,
California.
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CONTRACTOR shall continue to perform under this AGREEMENT during any dispute.

The parties agree to waive their separate rights to a trial by Jury. This waiver means that
the trial will be before a judge.

19.0 NO-HIRE CLAUSE

During the term of this AGREEMENT and for one (1) year thereafter, the parties shall
not hire or seek to hire any person employed then or within the preceding year by the
other party and involved directly or indirectly in the sale or performance of any services
under this AGREEMENT, except with prior written consent of the other party, which
consent may be withheld in the other party’s sole discretion.

-Signature page to follow-
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Natividad _Medical Center
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By: ~
Gy R. Gray, DO, CEO

Date: J “I’D l‘}

APPROVED AS TO LEGAL PROVISIONS

2

'*/—//;ﬂ /\/’ u’,Z/Z;-V

By:

Mom‘erey County Deptﬁy Cou’r‘]ty Counsel

Date: IZ//?/ /6

APPROVED AS TO FISCAL PROVISIONS

Monterey Cow DepuyAudltor/Conttollel

Date: \1”\3*’ (:a

CONTRACTOR

Leidos Health. LLC

CONTRACTOR’S Business Name
**% See instructions below**#

.
By: T [1 1
(Signature of Chair, Pr -President)

r Vice
Thomas John j( kens

Presdent Hospialy + Habih

Name and/Title

Date: ”/H/I(,(

b H

(Signature of Secf'etary,vAsst. Secretary, CFO,
Treasurer or Asst. Treasurer)

Kenneth H [(ottle Centealler

18

Name and Title

Date:  il.11.20ik

*#¥nstructions® **

If CONTRACTOR is a corporation, including limited
liability and non-profit corporations, the full legal name of
the corporation shall be set forth above together with the
signatures of two specified officers (2 signatures required).

If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the
signature of a partner who has authority to execute this
Agreement on behalf of the partnership (2 signatures
required).

If CONTRACTOR is contracting in and individual
capacity, the individual shall set forth the name of the
business, if any and shall personally sign the Agreement (1
signature required)
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EXHIBIT A

reports to be madified. This role will work closely with the
project team and stakeholders to ensure requirements are
being met and testing protocols completed.

PRICING
Job : Estimated
b : ' Role Description/Comments Rate Inclusive
Classification/Title of Expenses
A. Project Manager The Project Manager will be responsible for the day-to-day
project activities and will be your primary point of contact. Our
Project Manager will work in collaboration with the NMC $153
Project Manager to provide guidance and direction as it
relates to the engagement, issues, risks, and resources.
B. Clinical Project | The Leidos Health Clinical Project Manager, or Clinical Lead,
Manager will be responsible for the clinical efforts and/or support the $146
clinical initiatives, and oversee the build and development
work of the clinical teams.
C. Clinical IT Subject | The Leidos Health Clinical IT Subject Matter Expert (SME) $140
Matter Expert will support the day-to-day build and implementation efforts.
D. Non Clinical IT The Leidos Health Non Clinical IT Subject Matter Expert
Subject Mater (SME) will support the day-to-day build and implementation $140
Expert efforts.
E. Database The Database Administrator will create and support multiple
Administrator databases, EHRs and database technologies. Ensures that
databases are properly maintained, meets performance
. ) . $140
metrics, and is responsible for data management and
controls. Adept with reporting tools (Crystal, SQL, scripting,
other tools).
F. Technical Analyst | The Technical Analyst will implement and support a broad
(HL7, networking, | range of facility-based IT&S equipment. Skilled with network $140
security, etc.) infrastructure support and device deployment.
G. Report The Leidos Health Report Writer/Designer will be responsible
Writer/Designer for identifying and addressing reports that need to migrate to
the new environment, the development of new reports, and $140




H. Account Manager

Mary Kay Belftramini is the Leidos Health Northern
California Account Manager and will be assigned to NMC and
this project. She resides in Northern California. Ms.
Beltramini will coordinate her onsite visits with the Leidos
Health Project Manager and/or consuitantteam member.

N/C

I 1T Analyst

OTHER

IT Application Analyst gathers business requirements,
conducts needs assessments, and develops functionat
specifications and build to ensure that developed infarmation
technology solutions support business objectives.
Installs/upgrades new/existing applications and components
and configures application settings.

$140

IT Technical Analyst Performs data collection, analysis, and
monitoring of data to identify business needs, perform trend
calculations, and provide recommendations. Skilled with a
variety of technical tools for system performance and other
aspects of server management.

$146

MEDITECH Financial
Lead

The Leidos Health MEDITECH READY Certified Financial
Lead will be respensible for the day-to-day project activities
for the revenue cycle efforts. Qur Financial Lead will work in
collaboration with the Project Manager and NMC Business

$146

Office to provide guidance and direction as it relates to this
engagement. The Financial Lead will alsc develop the
revenue cycle migration strategy and oversee the build work
of the financial team.

MEDITECH
Ambulatory Lead

The Leidos Health MEDITECH READY Certified Ambulatory
Lead will be responsible for the day-to-day project activities
for the clinics. Our Ambulatory Lead will work in collaboration
with the Project Manager and the NMC Clinics to provide
guidance and direction as it relates to this engagement. The
Ambulatory Lead will also develop the workflows and oversee
the build work of the ambulatory team.

$146

MEDITECH Pharmacy
Advisor

The MEDITECH Pharmacy Advisor will provide oversight to
the pharmacy dictionary and order build process. In addition,
the Pharmacy Advisor will provide best practice guidance and
be an advisor to the NMC Pharmacy leadership and team.

$1486

Physician Informatics
Advisor

The Physician Informatics Advisor will provide physician
leadership to the NMC physician champion(s) and any
designated NMC Physician Committee, and the Chief
Medical Officer and/or the Chief Medical Information Officer.
The Physician Advisor will assist with the development of
physician content and offer guidance in the area of physician
adoption strategles.

$323

Physician Trainers

The Physician Trainer will adjust the training curriculum on an
as needed basis and provide 1:1 suppatt to the physicians
during Go-Live and Post Go-Live phases of an engagement.

$134




Clinical Informatics The Clinical Informatics Advisor will provide guidance and

Advisor advise the NMC clinical teams regarding clinical content $153
development, order set development and nursing care
pathways.

{T Device Deployment | The |IT Device Deployment consultant will design, configure, $134
and deploy desktop and personal handheld devices.

Medical Device Technical IT Analyst interfacing configuration testing of $153

Integration medical device integration.




EXHIBIT B

BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“BAA”) effective January 1 ,2017
(“Effective Date”), is entered into by and among between the County of Monterey, a
political subdivision of the State of California, on behalf of Natividad Medical Center
(*Covered Entity”) and Leidos Health, LLC (“Business
Associate”) (each a “Party” and collectively the “Parties”).

RECITALS

A. WHEREAS, Business Associate provides certain Services for Covered
Entity that involve the Use and Disclosure of Protected Health Information (“PHI”) that is
created, received, transmitted, or maintained by Business Associate for or ot behalf of
Covered Entity.

B. WHEREAS, The Parties are committed to complying with the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA), as amended by the Health
Information Technology for Economic and Clinical Health Act (the “HITECH Act™), and
their implementing regulations, including the Standards for the Privacy of Individually
Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and E (the
“Privacy Rule™), the Breach Notification Standards, 45 C.F.R. Part 160 and 164 subparts A
and D (the “Breach Notification Rule™), and the Security Standards, 45 C.F.R. Part 160 and
Part 164, Subpart C (the “Security Rule”), (collectively “HIPAA”), all as amended from
time to time.

C. WHEREAS, The Parties are also commiitted to complying with the
California Confidentiality Laws (defined below).

D. WHEREAS, To the extent that Business Associate is performing activities
in connection with covered accounts for or on behalf of Covered Entity, 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™).

E. WHEREAS, The Privacy and Security Rules require Covered Entity and
Business Associate to enter into a business associate agreement that meets certain
requirements with respect to the Use and Disclosure of PHI. This BAA, sets forth the
terms and conditions pursuant to which PHI, and, when applicable, Electronic Protected
Health Information (“EPHI™) shall be handled, in accordance with such requirement.

NOW THEREFORE, in consideration of the mutual promises below and the
exchange of information pursuant to this BAA, the Parties agree as follows:

AGREEMENT
1. DEFINITIONS

1.1 All capitalized terms used in this BAA but not otherwise defined shall have
the meaning set forth in the Privacy Rule, the Breach Notification Rule, or the Security
Rule. '
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(a) “Breach” shall have the same meaning as “breach” as defined in 45
C.F.R. § 164.402 and shall mean the access, acquisition, Use, or Disclosure of PHI in a
manner not permitted under the Privacy Rule that compromises the privacy or security of
the PHI; the term “Breach” as used in this BAA shall also mean the unlawful or
unauthorized access to, Use or Disclosure of a patient’s “medical information” as defined
under Cal. Civil Code § 56.05(j), for which notification is required pursuant to Cal. Health
& Safety Code 1280.15, or a “breach of the security of the system™ under Cal. Civil Code
§1798.29.

(b) “California Confidentiality Laws™ shall mean the applicable laws of
the State of California governing the confidentiality of PHI or Personal Information,
including, but not limited to, the California Confidentiality of Medical Information Act
(Cal. Civil Code §56, et seq.), the patient access law (Cal. Health & Safety Code §123100
et seq.), the HIV test result confidentiality law (Cal. Health & Safety Code §120975, et
seq.), the Lanterman-Petris-Short Act (Cal. Welf. & Inst. Code §5328, et seq.), and the
medical identity theft law (Cal. Civil Code 1798.29).

© “Protected Health Information” or “PHI” shall mean any
information, whether oral or recorded in any form or medium: (i) that relates to the past,
present or future physical or mental condition of an individual; the provision of health care
to an individual or the past, present or future payment for the provision of health care to an
individual; (ii} that identifies the individual or with respect to which there is a reasonable
basis to believe the information that can be used to identify the individuals, and (iii) is
provided by Covered Entity to Business Associate or created, maintained, received, or
transmitted by Business Associate on Covered Entity’s behalf. PHILincludes EPHI.

(d)  “Services” shall mean the services for or functions on behalf of
Covered Entity performed by Business Associate pursuant to a Services Agreement
between Covered Entity and Business Associate to which this BAA applies.

2. PERMITTED USES AND DISCLOSURES OF PHI

Unless otherwise limited herein, Business Associate may:

(a)  Use or Disclose PHI to perform Services for, or on behalf of,
Covered Entity, provided that such Use or Disclosure would not violate the Privacy or
Security Rules, this BAA, or California Confidentiality Laws;

(b)  Use or Disclose PHI for the purposes authorized by this BAA or as
otherwise Required by Law;

(c) Use PHI to provide Data Aggregation Services for the Health Care
Operations of Covered Entity, if required by the Services Agreement and as permitted by
45 C.F.R. § 164.504(e)2)()}(B);

(d)  Use PHI if necessary for the proper management and administration

of Business Associate or to carry out the legal responsibilities of Business Associate as
permitted by 45 C.F.R. § 164.504(e)(4)(i);
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(e)  Disclose PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate as
permitted under 45 C.F.R. § 164.504(e)(4)(i1), provided that Disclosures are Required by
Law, or Business Associate obtains reasonable assurances from the person to whom the
information is Disclosed that it will remain confidential and be Used or further Disclosed
only as Required by Law or for the purpose for which it was Disclosed to the person, and
that such person will notify the Business Associate of any instances of which such person
is aware that the confidentiality of the information has been breached;

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

'(g)  De-identify any PHI obtained by Business Associate under this
BAA in accordance with 45 C.F.R. § 164.514 and Use or Disclose such de-identified
information only as required to provide Services pursuant to the a Services Agreement-
between the Parties, or with the prior written approval of Covered Entity.

3. RESPONSIBILITIES OF THE PARTIES WITH RESPECT TO PHI

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

(a)  Notify the Privacy Officer of Covered Entity, in writing, of: (i) any
Use and/or Disclosure of the PHI that is not permitted or required by this BAA; (ii) any
Security Incident of which Business Associate becomes aware; and (iii) any suspected
Breach. Such notice shall be provided within five (5) business days of Business
Associate’s discovery of such unauthorized access, acquisition, Use and/or Disclosure,
Notwithstanding the foregoing, the Parties acknowledge the ongoing existence and
occurrence of attempted but ineffective Security Incidents that are trivial in nature, such as
pings and other broadcast service attacks, and unsuccessful log-in attempts. The Parties
acknowledge and agree that this Section 3.1(a) constitutes notice by Business Associate to
Covered Entity of such ineffective Security Incidents and no additional notification to
Covered Entity of such ineffective Security Incidents is required, provided that no such
Security Incident resuits in a Breach. A ransomware attack shall not be considered an
ineffective Security Incident and shall be reported to Covered Entity, irrespective of
whether such Security Incident results in a Breach. Business Associate shall investigate
each Security Incident or unauthorized access, acquisition, Use, or Disclosure of PHI, or
suspected Breach that it discovers and shall provide a summary of its investigation to
Covered Entity, upon request. If Business Associate or Covered Entity determines that
such Security Incident or unauthorized access, acquisition, Use, or Disclosure, or
suspected Breach constitutes a Breach, then Business Associate shall comply with the
requirements of Section 3.1(a)(i) below;

(i) Business Associate shall provide a supplemental written
report in accordance with 45 C.F.R. § 164.410(c), which shall include, to the extent
possible, the identification of each individual whose PHI has been, or is reasonably
believed by the Business Associate to have been, accessed, acquired, Used or Disclosed
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during the Breach, to Covered Entity without unreasonable delay, but no later than five (5)
business days after discovery of the Breach;

(i) ~ Covered Entity shall have sole control over the timing and
method of providing notification of such Breach to the affected individual(s), the
appropriate government agencies, and, if applicable, the media. Business Associate shall
assist with the implementation of any decisions by Covered Entity to notify individuals or
potentially impacted individuals;

(b)  In consultation with the Covered Entity, Business Associate shall
mitigate, to the extent practicable, any harmful effect that is known to the Business
Associate of such improper access, acquisition, Use, or Disclosure, Security Incident, or
Breach. Business Associate shall take prompt corrective action, including any action
required by applicable State or federal laws and regulations relating to such Security
Incident or non-permitted access, acquisition, Use, or Disclosure. Business Associate shall
reimburse Covered Entity for its reasonable costs and expenses in providing any required
notification to affected individuals, appropriate government agencies, and, if necessary the
media, including, but not limited to, any administrative costs associated with providing
notice, printing and mailing costs, public relations costs, attorney fees, and costs of
mitigating the harm (which may include the costs of obtaining up to one year of credit
monitoring services and identity theft insurance) for affected individuals whose PHI or
Personal Information has or may have been compromised as a result of the Breach;

(¢)  Implement appropriate administrative, physical, and technical
safeguards and comply with the Security Rule to prevent Use and/or Disclosure of EPHI
other than as provided for by this BAA;

(d Obtain and maintain a written agreement with each of its
Subcontractors that creates, maintains, receives, Uses, transmits or has access to PHI that
requires such Subconiractors to adhere to the substantially the same restrictions and
conditions with respect to PHI that apply to Business Associate pursuant to this BAA;

(e}  Make available all internal practices, records, books, agreements,
policies and procedures and PHI relating to the Use and/or Disclosure of PHI received
from, created, maintained, or transmitted by Business Associate on behalf of Covered
Entity to the Secretary of the Department of Health and Human Services (“Secretary™) in a
time and manner designated by the Secretary for purposes of determining Covered Entity’s
or Business Associate’s compliance with the Privacy Rule. In addition, Business
Associate shall promptly make available to Covered Entity such books, records, or other
information relating to the Use and Disclosure of PHI for purposes of determining whether
Business Associate has complied with this BAA or maintains adequate security
safeguards, upon reasonable request by Covered Entity;

{f) Document Disclosures of PHI and information related to such
Disclosure and, within thirty (30) 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 C.F.R. § 164.528. At a
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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 ten (10) 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 thirty
(30} days of the termination of this BAA, the PHI in its possession and retain no copies,
including backup copies;

(h)  Disclose to its Subcontractors 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; '

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

(1) Upon ten (10) days’ prior written request from Covered
Entity, provide access to the PHI to Covered Entity to meet a request by an individual
under 45 C.F.R. § 164.524. Business Associate shall notify Covered Entity within ten (10)
days of its receipt of a request for access to PHI from an Individual; and

(i)  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. Business Associate shall notify Covered Entity within ten (10) days of
its receipt of a request for amendment of PHI from an Individual;

£} If applicable, 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)  To the extent that Business Associate carries out one or more of
Covered Entity’s obligations under the Privacy Rule, Business Associate shall comply
with the requirements of the Privacy Rule that apply to Covered Entity in the performance
of such obligations;

) Unless prohibited by law, 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; and

(m)} Maintain policies and procedures materially in accordance with
State Confidentiality Laws and industry standards designed to ensure the security and
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integrity of the Covered Entity’s data and protect against threats or hazards to such
security.

32 Business Associate Acknowledgment.

(a) 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, ;

(b)  Business Associate further acknowledges that it is obligated by law
to comply, and represents and warrants that it shall comply, with HIPAA and the HITECH
Act, Business Associate shall comply with all California Confidentiality Laws, to the
extent that such state laws are not preempted by HIPAA or the HITECH Act.

3.3  Responsibilities 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 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 PHI,

(c)  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

(d) Nétify Business Associate of any restrictions on Use and/or
Disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Covered Entity, to
the extent that such restriction may affect Business Associate’s Use or Disclosure of PHI.

4. TERM AND TERMINATION

4.1  Term. This BAA shall become effective on the Effective Date and shall
continue in effect unless terminated as provided in this Section 4. Certain provisions and
requirements of this BAA shall survive its expiration or other termination as set forth in
Section 5 hetein. ‘

4.2  Termination. If Covered Entity determines in good faith that Business
Associate has breached a material term of this BAA, Covered Entity may either: (i)
immediately terminate this BAA and any underlying Services Agreement; or (ii) terminate
this BAA and any underlying Services Agreement within thirty (30) days of Business
Associate’s receipt of written notice of such breach, if the breach is not cured to the
‘satisfaction of Covered Entity.
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43  Automatic Termination. This BAA shall automatically terminate without
any further action of the Parties upon the termination or expiration of Business Associate’s
provision of Services to Covered Entity.

44  Effect of Termination. Upon termination or expiration of this BAA for
any reason, Business Associate shall return all PHI pursuant to 45 CF.R. §
164.504(e)(2)(ii)(J) if, and to the extent that, it is feasible to do so. Prior to returning the
PHI, Business Associate shall recover any PHI in the possession of its Subcontractors. To
the extent it is not feasible for Business Associate to return or destroy any portion of the
PHI, Business Associate shall provide Covered Entity with 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. In such event, Business
Associate shall: (i) retain only that PHI which is necessary for Business Associate to
continue its proper management and administration or carry out its legal responsibilities;
(if) return to Covered Entity the remaining PHI that the Business Associate maintains in
any form; (iii) continue to extend the protections of this BAA to the PHI for as long as
Business Associate retains PHI; (iv) limit further Uses and Disclosures of such PHI to
those purposes that make the return or destruction of the PHI not feasible and subject to the
same conditions as set out in Section 2 above, which applied prior to termination; and (vi)
return to Covered Entity the PHI retained by Business Associate when it is no longer
needed by Business Associate for its proper management and administration or to carry out
its legal responsibilities.

5. MISCELLANEOUS

5.1  Survival. The respective rights and obligations of Business Associate and
Covered Entity under the provisions of Sections 2.1, 4.4, 5.7, 5.8, 5.11, and 5.12 shall
survive termination of this BAA until such time as the PHI is returned to Covered Entity or
desiroyed. In addition, Section 3.1(i) shall survive termination of this BAA, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a
Designated Record Set.

52  Amendments; Waiver. This BAA 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 HIPAA, the BITECH Act, or California Confidentiality
Laws is materially amended in a manner that changes the obligations of the Parties, the
Parties agree to negotiate in good faith appropriate amendment(s) to this BAA to give
effect to the revised obligations. Further, no provision of this BAA shall be waived, except
in a writing duly signed by authorized 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.

3.3  No Third Party Beneficiaries. Nothing express or implied in this BAA is
intended to confer, nor 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.
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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:

Leidos Health, LLC
Attn: Mary Kay Beliramini
705 East Main Street
Westfield, IN 46074

Phone: (707) 847-3900
Fax: (928) 438-5738

If to Covered Entity, to;
Natividad Medical Center
Attn: Compliance/Privacy Officer
1441 Constitution Blvd.
Salinas, CA 93906
Phone: 831-755-4111
Fax: 831-755-6254

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 BAA may be executed in any number of
counterparts, each of which shall be deemed an orlgmal Facsimile copies hereof shall be
deemed to be originals.

5.6  Relationship of Parties. Notwithstanding anything to the contrary in the
Services Agreement, Business Associate is an independent contractor and not an agent of
Covered Entity under this BAA. Business Associate has the sole right and obligation to
supervise, manage, contract, direct, procure, perform, or cause to be performed all
Business Associate obligations under this BAA.

5.7  Choice of Law; Interpretation. This BAA shall be governed by the laws
of the State of California. Any ambiguities in this BAA shall be resolved in.a manner that
allows Covered Entity and Business Associate to comply with the Privacy Rule, the
Security Rule, and the California Confidentiality Laws.

5.8 Indemnification. Business Associate shall indemnify, defend, and hold
harmless the County of Monterey (the “County™), its officers, agents, and employees from
any claim, liability, loss, injury, cost, expense, penalty or damage, including costs incurred
by the County with respect to any investigation, enforcement proceeding, or third party
action, arising out of, or in connection with, a violation of this BAA or a Breach that is
attributable to an act or omission of Business Associate and/or its agents, membets,
employees, or Subcontractors, excepting only loss, injury, cost, expense, penalty or
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damage caused by the negligence or willful misconduct of personnel employed by the
County, It is the intent of the Parties to provide the broadest possible indemnification for
the County., This provision is in addition to, and independent of, any indemnification
provision in any related or other agreement between the Parties.

5.9  Applicability of Terms. This BAA applies to all present and future
Service Agreements and Business Associate relationships, written or unwritten, formal or
informal, in which Business Associate creates, receives, transmits, or maintains any PHI
for or on behalf of Covered Entity in any form whatsoever. This BAA shall automatically
be incorporated in all subsequent agreements between Business Associate and Covered
Entity involving the Use or Disclosure of PHI whether or not specifically referenced
therein. In the event of any conflict or inconsistency between a provision of this BAA and
a provision of any other agreement between Business Associate and Covered Entity, the
provision of this BAA shall control unless the provision in such other agreement
establishes additional rights for Business Associate or additional duties for or restrictions
on Business Associate with respect to PHL in which case the provision of such other
agreement will control.

5.10 Insurance. In addition to any general and/or professional liability
insurance required of Business Associate, Business Associate agrees to obtain and
maintain, at its sole expense, liability insurance on an occurrence basis, covering any and
all claims, liabilities, demands, damages, losses, costs and expenses arising from a breach
of the obligations of Business Associate, its officers, ecmployees, agents and
Subcontractors under this BAA. Such insurance coverage will be maintained for the term
of this BAA, and a copy of such policy or a certificate evidencing the policy shall be
provided to Covered Entity at Covered Entity’s request.

5.11 Legal Actions. Promptly, but no later than five (5) business days after
notice thercof, Business Associate shall advise Covered Entity of any actual or potential
action, proceeding, regulatory or governmental orders or actions, or any material threat
thereof that becomes known to it that may affect the interests of Covered Entity or
jeopardize this BAA, and of any facts and circumstances that may be pertinent to the
prosecution or defense of any such actual or potential legal action or proceeding, except to
the extent prohibited by law,

5.12  Audit or Investigations. Promptly, but no later than five (5) calendar days
after notice thereof, Business Associate shall advise Covered Entity of any audit,
compliant review, or complaint investigation by the Secretary or other state or federal
agency related fo compliance with HIPAA, the HITECH Act, or the California
Confidentiality Laws,
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IN WITNESS WHEREOF, each of the undersigned has caused this BAA to be duly
executed in its name and on its behalf as of the Effective Date.

BUSINESS ASSOCIATE COVERED ENTITY

By:

O
. >/ g
Print Name ﬂam@iﬂlﬂ_dl% Print Name: ‘?%j/c_,{ QO’?—:/}
Print Title MS)Q&ZAL' Print Title: —EQ
Healh Systems

Y/
Date: ”//l //(a Date: \\\ \D\\‘>—
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