This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County™) and:
Fivebase, LLC )

(hereinafter “CONTRACTOR™).

In consideration of the-mut
agree as follows:

'_ e,fCounty hereby
grees to perform .th

woral Health Bureau S

th the payment prov1s1ons set forth

3.02

40 SCOPE OF SERVICES_AND ADDI':':;IONAL,]PR.VISIONS

4,01 The following attached exhibité are
this Agrecment:
Exhibit A  Scope of Services/Payment Provisions

Exhibit B Business Associate Agreement
Exhibit C Cost Reimbursement Invoice Form

rporated herein by reference and constitute a part of
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5.0 PERFORMANCE STANDARDS.

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

5.02 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 requi y"'Iaw 0 be performed or supervised by
licensed perso ":'el shall be_ performed in ' ‘llcensmg requirements.

503 CONTRACTOR shall furnish, atts owiexpe
nec:' 'sary to carry. out the’ terms

e, all atenals, eqmprnent and personnel
ent;; except as’ othermse specified in this
ournty:.p ‘,rmses property (mclﬁudmg
any purpose other than in the

7.0 TERMINATION.

7.01 During the term of this Agreement, the County may terminate the Agreement for any
reason 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 amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.

7.02 The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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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 to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

7.03  The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County: fhay: ‘give written notlce of this fact to CONTRACTOR and
the ob11gat10ns of the: partxe : i ,
date thereaft

pri ide, the broadest poss1b1e coverage for the
ity for all’cpsts, attorneys fees expenses

Qualifying Insurers:

All coverage’s, except surety, 11 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 the County’s Purchasing Manager.

9.03 Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of lability:
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Business Automoblle Llah]].l . Insurance covering' ‘gll:motor vehicles, including owned,
leased, non-owned, and: h1red vehlcles*-used it ovuhng' serv1ces under this Agreement,
with a combined: smgle operty: Damage of not less than
$500 000 per occurrence T '

. 1ce’ quzrements shall be
i n(s) above that are: proposed as not
modzf' cations-are Subject to County

aﬁached as'ian. -Exhibit; hereto and th'_f ' ctlon(s) above that are proposed as not
applicable shail be lmed ouI in“bhie ink:All p posed modifications are subject to County
approval.) S |

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
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
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County 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 thereof. 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 showmg each subcontractor has identical insurance coverage to the
above requirements. 5

10.0 RECORDS AND C.* ON; %_.'IDENTIALITY‘__

10.01 Confidentiality. CONTRACTOR and 1ts ofﬁcers, employees, agents, and subcontractors

shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR’s obligations under this Agreement.

10.02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County
to perform services under this Agreement.

10.03 Maintenance of Records. = CONTRACTOR shall prepare, maintain, and preserve all
repotis and records that may be required by federal, state, and County rules and regulations
related to services performcd under thls Agteement. CONTRACTOR shall maintain such

yito s ..'f:é.rget populatlon as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLJANCE WITH TERMS OF STATE OR FEDERATL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 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
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this ‘Agreement to. receive from County any form of employee
benefits 1nc1udmg but not lmuted to: sick leave, vacauon, retirement benefits, workers’
compensation: coverage msuranee or d1sab111ty benefits. CONTRACTOR shall be solely
liable for: and. obhgated to pay direetly ‘all apphcable taxes, 1nc1ud1ng federal and state
income ‘taxes ‘and social: securlty, arising -eut of CONTRACTOR’s: ‘performance of this
Agreement In connection therewith, CONTRACTOR shall - defend mdemmfy and hold
County ‘harmless - from . any.- vhich:: County may in¢ur because of

.- ;;CONTRACTOR’s‘f i : SEAE

.l

14.0 NOTICES

14 01 Notlces requn"
7 rrpostage pre-pa1d_
..f'-::' - addresses listed be_:

¢ delivered- personally ‘or by ﬁrst—class
\ TOR’S contract admlmstrators at the

FOR COUNTY FORQCONTRACTO&{"

Elsa W, Jlmene Dlrector of Health._,-g{f‘-"

Mlke Petrie, Pres:dent

Name and Title -

270 Natlwdad Road
Sallnas CA 93906

(908) 537 6713"

Phone

OUS PROVISI.N . .

15.0 MISCELL#

15.01 Conflict of Interest‘.»'i}CONTRACTOR represents that it: presently has no interest and agrees
not to acquire any inferest- dunng the term. of ithis-‘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.

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shall not be construed as a waiver of any other terms or conditions in this
Agreement.

15.04 Contractor. The term “CONTRACTOR” as used in this Agreement includes
CONTRACTOR'’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement

15.05 Disputes. CONTRACTOR‘shall contlnue to perform under this Agreement during any
dispute. , v ST T

Assnzrnment and Subcontractmg_ The.:CONTRACTOR shall not a551gn, sell, or otherwise
transfer ‘1ts 1nterest or obligations in this Ag ement w1thout the pI'lOl' wrlj;ten consent of the

15.06

1508 Comnhance with Applicable Law The pames shi
j__state ,and‘local ‘laws._and regulatlons in performmg th1s

omply with alI apphcable federal
greement R

1509 HLadlngs_ The headmgs 'ar':_-:for convemence only ‘an shall not be used to mterpret the
-terms_of this Agreement ' ' S

-?'.‘i;ﬁj T1me 1s of the Essence Tlme is of the essence in- e allof the 'provisions of this

be governed by, and interprotod-under the laws of

15.12 Non-exc' sive Agreement. - ThlS Agreementa is nop-exclusive.: 'd'l both County and
CONTRACTOR expressly reserve the-rrght to contract w1th other entities for the same or
similar services. : : . PR

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 rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment 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 together shall constitute one and the same
Agreement.
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15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that: the. County 31gns the Agreement

Inte retatlon‘of" onﬂlctln"'_Prowsmns_ In the event of any conflict or inconsistency
between . the  provisions ‘of this Agreement and the: Pr0v131ons of any exhibit or other
attachment o tlns Agreement the provisions.of’ tlns Agreement shall preva11 and control.

15.17

- This section lefl blank intentionallyresssriommmmessi -
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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

CONTRACTOR

A = Fivebase, LLC
C(ngoﬁcer S Contractor’s Business Name*

Date: ? ; ?, &44

Departthent Heaﬁkﬁ‘ apphcabiefy _' B (Slgnatme of Chair, President, or
EETREE L e Vlce-Premdent)*
Date: M\QS ]onb

ﬂmf Rt Peasicded

- Name and T1tle

:?-«? Ja/é

Approved as to F orm

o (Slgnature of Secretary, Asst Secletary, CFO,
o Treasurer or Asst Treasurm)*

AppfiiVEd;_ﬁs to.F is;cal Pr

By:

Audltor/ ntrol er . . s .f.'-'.-_ \_ Name f_‘ﬁd Title:-

Date .. )—“"("

Approved as toL1ab1htyProv1smns3

By:

i Rlsk Management. -
Date: AL T :

*INSTRUCTIONS: If CONTRACTOR is-a, corporatlon mcludmg llrmtcd lability and non-profit corporations, the fill
legal name of the corporation shall:. be:set. forth above together with the-sighatures of two specified officers. 1f
CONTRACTOR is 2 partnership, the name of the: partnership shall be’set forth above together with the signature of a
partner who has anthority to execute this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

' Approval by County Counsel is required
Approval by Auditor/Controller is required
3 Approval by Risk Management is required only if changes are made in sections 7 or 8
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EXHIBIT A: SCOPE OF SERVICES / PAYMENT PROVISIONS

County of Monterey Health Department / Behavioral Health Bureau

and
Fivebase, LLC

This Exhibit A shall be incorporated by reference as part of Agreement attached hereto governing
work to be performed under the attached referenced Agreement, the nature of the working
relationship between the County of Monterey, a political subdivision of the State of California
(hereinafter referred to as “COUNTY”) and Fivebase, LLC (hereinafter referred to as
CONTRACTOR) and specific obligations of the CONTRACTOR.

A,

SCOPE OF SERVICES

MCBH utilizes Avatar as the electronic health record system for the provision of behavioral
healthcare services. Avatar is a Netsmart hosted solution and is not a standalone system but
requires customization relative to the ancillary services and interfaces that exist in the
vendor hosted solution.

It is essential to acquire the services of the CONTRACTOR with proven experience with
Avatar custom development. CONTRACTOR shall provide the following technical support
services relative to the proprietary Health Department application/s as needed and otherwise
do all things necessary for or incidental to the performance of work, as set forth below:

A.1  Custom Interface Creation

a. Create new GUI applications that query Avatar and other data sources for
aggregating and sharing data with MCBH and other Staff.
b. Create custom data extracts using the MS Visual Studio C# platform.

A.2  Create new user consoles in Avatar

a. Provide Netsmart/Avatar specific custom modeled forms (consoles) that provide
a new user interface for our clinical users,

b. Produce complex Avatar Widgets as needed for our instance of Avatar for use by
our end users.

A.3  Customization as requestéd and technical support for Avatar Modifications

a. Services under this category will be requested in writing by COUNTY on an “as-
needed” basis. .

b. CONTRACTOR shall provide documentation and technical specifications for
modification and or changes made for COUNTY reference and use.

¢. Technical specifications and documentation shall be utilized by COUNTY and
provided by CONTRACTOR as part of the application change management
process as applicable.

Fivebase, LLC
Standard Agreement
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d. CONTRACTOR shall not have any intellectual property rights to the interface
development or custom scripting and all technical support will not impact the
primary source code of the Avatar software solution.

e. This category of service provision can include but is not exclusive to technical
training, consulting for best practices in application modification necessary to
utilize the features/functionality.

f.  All specifications, documentation, and source code provided as part of this
Agreement will be COUNTY property and COUNTY will not be required to
destroy, remove, and can duplicate as needed for the purpose of supporting the
electronic health records system.

B. PAYMENT PROVISIONS
B.1 PAYMENT TYPE
Negotiated Rate (NR) up to the maximum contract amount.
B.2 COMPENSATION/ PAYMENT

COUNTY shall pay an amount not to exceed $40,000 for the performance of all things
necessary for or incidental to the performance of work as set forth in the Scope of Services.
CONTRACTOR'S compensation for services rendered shall be based on the following rates
or in accordance with the following terms: a total of 320 hours of consulting services to be
paid at $125.00/hour. ‘

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

B.3 CONTRACTOR’S BILLING PROCEDURES

NOTE: 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.

In order to receive any payment under this Agreement, CONTRACTOR shall submit its
claims on an Invoice Form as agreed by COUNTY and CONTRACTOR, along with backup
documentation, if necessary, or as requested by the COUNTY, on a monthly basis, to
COUNTY so as to reach the Behavioral Health Bureau no later than the thirtieth (30th) day
of the month following the month of service. See Section B.2, above, for payment amount
information to be reimbursed for the full one-year period of this Agreement.

CONTRACTOR shall submit via email a monthly claim using Exhibit D, Cost
Reimbursement Invoice Form in Excel format with electronic signature along with
supporting documentation, as may be required by the COUNTY for services rendered to:

MCHDBHFinance@co.monterey.ca.us
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CONTRACTOR shall provide the following information as an addendum to or within the
invoices submitted to COUNTY for approval and payment:

Date of service;

Service requested by;

Duration of the service;
Description of service provided.

CONTRACTOR shall submit all claims for reimbursement under this Agreement within
thirty (30) calendar days after the termination or end date of this Agreement. All claims not
submitted after thirty (30) calendar days following the termination or end date of this
Agreement shall not be subject to reimbursement by the COUNTY. Any claim(s) submitied
for services that preceded thirty (30) calendar days prior to the termination or end date of
this Agreement may be disallowed, except to the extent that such failure was through no
fault of CONTRACTOR. Any “obligations incurred” included in claims for
reimbursements and paid by the COUNTY which remain unpaid by the CONTRACTOR
after thirty (30) calendar days following the termination or end date of this Agreement shall
be disallowed, except to the extent that such failure was through no fault of CONTRACTOR
under audit by the COUNTY.

If CONTRACTOR fails to submit claim(s) for services provided under the terms of this
Agreement as described above, the COUNTY may, at its sole discretion, deny payment for
that month of service and disallow the claim.

COUNTY shall review and certify CONTRACTOR’S claim either in the requested amount
or in such other amount as COUNTY approves in conformity with this Agreement, and shall
then submit such certified claim to the COUNTY Auditor. The COUNTY Auditor-
Controller shall pay the amount certified within thirty (30) calendar days of receiving the
certified invoice. '

To the extent that the COUNTY determines CONTRACTOR has improperly claimed
services, COUNTY may disallow payment of said services and requirc CONTRACTOR to
resubmit said claim of services for payment, or COUNTY may make corrective accounting
transactions.

If COUNTY certifies payment at a lesser amount than the amount requested COUNTY shall
immediately notify the CONTRACTOR in writing of such certification and shall specify the
reason for it. If the CONTRACTOR desires to contest the certification, the CONTRACTOR
must submit a written notice of protest to the COUNTY within twenty (20) calendar days
after the CONTRACTOR’S receipt of the COUNTY notice. The parties shall thereafter
promptly meet to review the dispute and resolve it on a mutually acceptable basis. No court
action may be taken on such a dispute until the parties have met and attempted to resolve the
dispute in person. :

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.
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No payments in advance or in anticipation of services or supplies to be provided under 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.

There shall be no travel reimbursement allowed during this Agreement.
B4 MAXIMUM OBLIGATION OF COUNTY
Subject to the limitations set forth herein, COUNTY shall pay to CONTRACTOR during

the term of this Agreement a maximum amount of $40,000 for services rendered under this
Agreement.

Maximum Annual Liability:
Period / Fiscal Year Rate Hours Period / FY Total
September 1, 2016 — June 30, 2017 $125.00 320 $40,000
TOTAL AGREEMENT MAXIMUM LIABILITY: $40,000

If, as of the date of signing this Agreement, CONTRACTOR has already received payment
from COUNTY for services rendered under this Agreement, such amount shall be deemed
to have been paid out under this Agreement and shall be counted towards COUNTY’S
maximum liability under this Agreement.

If for any reason this Agreement is canceled, COUNTY’S maximum liability shall be the
total utilization to the date of cancellation not to exceed the maximum amount listed above.

As an exception to the above with respect to the Survival of Obligations after Termination,
COUNTY, any payer, and CONTRACTOR shall continue to remain obligated under this
Agreement with regard to payment for services required to be rendered after termination.

B.5 LIMITATION OF PAYMENTS BASED ON FUNDING AND BUDGETARY
RESTRICTIONS

This Agreement shall be subject to any restrictions, limitations, or conditions imposed by
State which may in any way affect the provisions or funding of this Agreement, including,
but not limited to, those contained in State’s Budget Act.

This Agreement shall also be subject to any additional restrictions, limitations, or conditions
imposed by the Federal government which may in any way affect the provisions or funding
of this Agreement.

In the event that the COUNTY’S Board of Supervisors adopts, in any fiscal year, a
COUNTY Budget which provides for reductions in COUNTY Agreements, the COUNTY
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reserves the right to unilaterally reduce its payment obligation under this Agreement to
implement such Board reductions for that fiscal year and any subsequent fiscal year during
the term of this Agreement, correspondingly. The COUNTY’S notice to the
CONTRACTOR regarding said reduction in payment obligation shall be provided within
thirty (30) calendar days of the Board’s approval of such action.

B.6 AUTHORITY TO ACT FOR THE COUNTY

The Director of the Health Department of the County of Monterey may designate one or
more persons within the County of Monterey for the purposes of acting on his/her behalf to
implement the provisions of this Agreement. Therefore, the term “Director” in all cases
shall mean “Director or his/her designee.

CONTRACT MONITOR:

Sarah House

Departmental Information Systems Manager
County of Monterey, Health Department
1270 Natividad Road

Salinas, CA 93906

(831) 755-4531

(831) 796-8555 Fax

(The remainder of this page is left intentionally blank)
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EXHIBIT B: BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement™), effective September 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 Fivebase, LLC (“Business Associate™) (each a
“Party” and collectively the “Parties™).

Business Associate provides certain services for Covered Entity (“Services”™) that involve the
use and disclosure of Protected Health Information that is created or received by Business Associate from or
on behalf of Covered Entity (“PHI”). The Parties are committed to complying with the Standards for Privacy
of Individually Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and E as amended
from time to time (the “Privacy Rule™), and with the Security Standards, 45 C.F.R. Part 160 and Part 164,
Subpart C as amended from time to time (the “Security Rule”), under the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”™), as amended by the Health Information Technology for Economic and
Clinical Health Act and its implementing regulations (“HITECH”). Business Associate acknowledges that,
pursuant to HITECH, 45 C.F.R. §§ 164.308 (administrative safeguards), 164.310 (physical safeguards),
164.312 (technical safeguards), 164.316 (policies and procedures and documentation requirements) and
164.502 et. seq. apply to Business Associate in the same manner that such sections apply to Covered Entity.
The additional requirements of Title XIII of HITECH contained in Public Law 111-005 that relate to privacy
and security and that are made applicable with respect to covered entities shall also be applicable to Business
Associate. The Parties are also committed to complying with the California Confidentiality of Medical
Information Act, Ca. Civil Code §§ 56 ef seq. (“CMIA™), where applicable. Business Associate
acknowledges that the CMIA prohibits Business Associate from further disclosing the PHI it receives from
Covered Entity where such disclosure would be violative of the CMIA. The Parties are also committed to
complying with applicable requirements of the Red Flag Rules issued pursuant to the Fair and Accurate Credit
Transactions Act of 2003 (“Red Flag Rules™). This Agreement sets forth the terms and conditions pursuant to
which PHI, and, when applicable, Electronic Protected Health Information (“EPHI™), shall be handled. The
Parties further acknowledge that state statutes or other laws or precedents may impose data breach
notification or information security obligations, and it is their further intention that each shall comply with
such laws as well as HITECH and HIPAA in the collection, handling, storage, and disclosure of personal
data of patients or other personal identifying information exchanged or stored in connection with their
relationship. '

The Parties agree as follows:
1. DEFINITIONS

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

2. PERMITTED USES AND DISCLOSURES OF P_HI
2.1 Unless otherwise limited herein, Business Associate may:

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

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

(d) use PHI in its possession for proper management and administration of Business
Associate or to carry out the legal responsibilities of Business Associate as permitted by 45 C.F.R. §
164.504(e}4)(1);

(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 C.F.R. §
164.504(e)(4)ii); provided that disclosures are Required by Law , or Business Associate obtains
reasonable assurances from the persons to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies the Business Associate of any instances of which
it is aware in which the confidentiality of the information has been breached,;

(f) use PHI to report violations of law to appropriate Federal and state authorities, consistent
with 45 C.F.R. § 164.502(7)(1);

(g) de-identify any PHI obtained by Business Associate under this Agreement for further
use or disclosure only to the extent such de-identification is pursuant to this Agreement, and use such
de-identified data in accordance with 45 C.F.R. § 164.502(dX1).

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

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

(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;

(d) obtain and maintain an agreement with all of its subcontractors and agents that receive,
use, or have access to, PHI pursuant to which agreement such subcontractors and agents agree to
adhere to the same resirictions and conditions on the use and/or disclosure of PHI that apply to
Business Associate pursuant to this Agreement;
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(e) make available all internal practices, records, books, agreements, policies and
procedures and PHI relating to the use and/or disclosure of PHI to the Secretary for purposes of
determining Covered Entity or Business Associate’s compliance with the Privacy Rule;

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

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

(h) disclose to 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;

(i) if all 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 PHI in a Designated Record Set to Covered Entity or, as directed by Covered Entity, the
individual to whom such PHI relates or his or her authorized representative to meet a request
by such individual under 45 C.F.R. § 164.524; and

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

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

(k) notify the Covered Entity within five (5) days of the Business Associate’s receipt of any
request or subpoena for PHL. 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;

(1) maintain a formal security program materially in accordance with all applicable data
security and privacy laws and industry standards designed to ensure the security and integrity of the
Covered Entity’s data and protect against threats or hazards to such security

The Business Associate acknowledges that, as between the Business Associate and the Covered Entity, all
PHI shall be and remain the sole property of the Covered Entity.
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3.2 Additional Responsibilities of Business Associate with Respect to EPHI. In the event that

Business Associate has access to EPHI, in addition to the other requirements set forth in this
Agreement relating to PHI, Business Associate shall:

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

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

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

33 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 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 Associate of any changes to the Notice that Covered Entity provides to
individuals pursuant to 45 CF.R. § 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.F.R. § 164.506 or § 164.508, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI; and

(e) notify Business Associate, in writing and in a timely manner, of any restrictions on use
and/or disclosure of PHI as provided for in 45 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.

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

43 Automatic Termination. This Agreement 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.

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

s. 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 return or
destroy such PHI), shall survive termination of this Agreement until such time as the PHI is returned
to Covered Entity or destroyed. In addition, Section 3.1(i) shall survive termination of this
Agreement, provided that Covered Entity determines that the PHI being retained pursuant to Section
4.4 constitutes a Designated Record Set. ‘

5.2 Amendments; Waiver. This Agreement may not be modified or amended, except in a writing
duly signed by authorized representatives of the Parties. To the extent that any relevant provision of
the HIPAA, HITECH or Red Flag Rules is materially amended in a manner that changes the
obligations of Business Associates or Covered Entities, the Parties agree to negotiate in good faith
appropriate amendment(s) to this Agreement to give effect to the revised obligations. Further, no
provision of this Agreement shall be waived, except in a writing duly signed by authorized
representatives of the 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.

53 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended to
confer, nor shall anything herein confer, upon any person other than the Parties and the respective
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 U.S. Mail or express
courier to such Party’s address given below, and/or via facsimile to the facsimile telephone numbers
listed below.

Fivebase, LLC
Standard Agreement
September 1, 2016 thru June 30, 2017

Page | 10 of 13




If to Business Associate, to:
Mike Petrie, President
Fivebase, LLC
5 Brookside Lane
Hampton, NJ 08827
Tele: (908) 537-6713

If to Covered Entity, to:
Elsa M. Jimenez
Director of Health
1270 Natividad Rd.
Salinas, CA 93906
Tele: (831) 755-4526
FAX: (831) 755-4980

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

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

5.6 Choice of Law: Interpretation. This Agreement shall be governed by the laws of the State of
California; as provided, however, that any ambiguities in this Agreement shall be resolved in a
manner that allows Business Associate to comply with the Privacy Rule, and, if applicable, the
Security Rule and the CMIA.

5.7 Indemnification. Contractor shall indemnify, defend, and hold harmless the County of
Monterey (hereinafter County), its officers, agents, and employees from any claim, liability, loss,
injury, cost, expense, penalty or damage, including the County’s reasonable cost of providing
notification of and of mitigating any acquisition, access, use or disclosure of PHI in a manner not
permitted by this BAA, arising out of, or in connection with, performance of this BAA by Contractor
and/or its agents, members, employees, or sub-contractors, excepting only loss, injury, cost,
expense, penalty or damage caused by the negligence or willful misconduct of personnel employed
by the County. It is the intent of the parties to this BAA to provide the broadest possible
indemnification for the County. Contractor shall reimburse the County for all costs, attorneys” fees,
expenses, and liabilities incurred by the County with respect to any investigation, enforcement
proceeding or litigation in which Contractor is obligated to indemnify, defend, and hold harmless the
County under this BAA. This provision is in addition to and independent of any indemnification
provision in any related or other agreement between the Covered Entity and the Business Associate.
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IN WITNESS WHEREOQF, each of the undersigned has caused this Agreement to be duly executed in its
name and on its behalf as of the Effective Date.

COUNTY OF MONTEREY, ON BEHALF FIVEBASE, LLC
OF THE HEALTH DEPARTMENT

By: fd}/)a/‘l%ﬂg /Vn/lf}(af - By: _@—

Print Name: Elsa M. Jimenez Print Name: Mike Petrie
Print Title: Director of Healt_l{m Print Title: President

4 ’ 2 _
Date: 7)I Lb Date: q - ?s" QU/ é

BAA-Health Department Revised 12/12/2014

Fivebase, LLC
Standard Agreement
September 1, 2016 thru June 30, 2017

Page | J3 of 15
Z 4%




€130 €1 |98ed
2T07 0F sunp nayg 91Oz ' dequsidss
1212043 PADPUDIS

DTT ‘#S0qaaLy

9eQ Aojeubig pazuoLiny|
ST AU OSSR U A
Jusuifed Jo} uoilezHOUINY YiesH [eionelsd . -0} Emm_
suoydsial BL
BEd ainjeubls

"PEIEDIpUI SSBIPPE BUj JB 8010 JNO Ul PAUIBILIEW Al SLUIBD
as0oU) 1o} spiogal dnyoeq pue uollesylsni [|n4 “PEuL jey} jo uoiskold SU 1apuUn paphosd S0NIBS Joj paroidde PERLOD BY LM SIUBPICOIE 1)
sljuawasingeUil Joj pajsanbal junowe oy} ‘ajeinae pue y3|dwod ‘afipaimouy Aw Jo)seq ey} 0} ‘s) cqe papnoad LoHRWIOM| SU) eyl a2 |

%001 00°000°0F$ 005218 | 000000V sa0)Mles Bupnsuod |ealuyaa) piodal [ealpawl JucHIF
wnowy #eq popieg . Junoury
yoe1ue) Ewm“ﬂm_ma ojpajsanbay | sy paisenbay E:%o_mm__,ﬂ ”_Ho Www 1oERUOY /) uwondussaq asjAeg
EI0L 10 % wnowy sejoq | wnowy sejog | S"CH EUNASUODL MUMOH | oo a0y
| soqum joxuo) HY _ S201A3S Yea] | [N [: neaang Hy
1 (SSAFFoD)  :3010Au] [euy _ L10Z ‘0 duny - 9107 '] 3oquia)dog [MIBY, J9EHUOy
TON Xej

€1L9-LES (806)['ON 'TPL

IPOLI3 ] 3d10AU]

L7880 [N ‘vojdurey] (7 durg ssaIppy
| 0N 0d Ayme) oUE OPIS{00Ig G| T SUIT SSAPPY

_ DT ‘9SeqaAL[: 10)9B1UO))
"._&Q——EZ uu_o\::

W04 32I0AU] JUsWBSINQUWIDY 3S0H 9 11g9iHX3




