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A motion was made by Supervisor Chris Lopez, seconded by Supervisor Luis A. Alejo to:

Agreement No. A-14571

a. Authorize the Deputy Purchasing Agent for Natividad Medical Center (NMC) or his designee to
execute an agreement with Press Ganey Associates, Inc., in substantially the same form as presented, for
access and participation in the National Database of Nursing Quality Indicators database (*NDNQI
Participation Agreement”) for $8,201 with an agreement term January 1, 2020 through December 31,
2023;

b. Authorize the Deputy Purchasing Agent for NMC cr his designee to execute a master services
agreement with Press Ganey Associates, Inc., in substantially the same form as presented, for

!I performance measurement, improvement, and quality services at NMC (“Master Services Agreement”)
for $414,793 with an agreement term of January 1, 2020 through December 31, 2023;

¢. Authorize the Deputy Purchasing Agent for NMC or his designee to execute up to three (3) future
amendments to the NDNQI Participation Agreement which do not significantly alter the scope of work
and do not cause an increase of more than ten percent (10%) ($820) of the original cost of the agreement;
d. Authorize the Deputy Purc hasing Agent for NMC cr his designee to execute up to three (3) future
amendments to the Master Services Agreement which do not significantly alter the scope of work and do
not cause an increase of more than ten percent (10%) ($41,479) of the oniginal cost of the agreement; and
e, Approve the NMC Chief Executive Officet’s recommendation to accept

non-standard confidentiality, data ownership, warranty, indemnification, insurance, limitations on
liability, and limitations on damages provisions within each of the NDNQI Participation Agreement and
Master Services Agreement.

PASSED AND ADOPTED on this 10® day of December 2019, by the following vote, to wit:

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

I, Valerie Ralph, 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
Mimuie Book 82 for the meeting December 10, 2019.

Dated: Decernber 17, 2019 Valerie Ralph, Clerk of the Board of Supervisors
File ID: A 19-425§ MNrmh afFldnnterau Qtate Ff MCalifarmia
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PRESS GANMNEY

MASTER SERVICES AGREEMENT

This Master Services Agreement ("MSA") is entered into as of January 1, 2020 ("Effective Date”) by and
hetween Press Ganey Assaciates, [nc., an Indiana corporation with its principal offices at 404 Columbia Place,
South Bend, Indiana 46601 (“Press Ganey”) The County of Monterey, a political subdivision of the State of
California (hereafter, “County of Monterey, on behalf of Natividad”), with its principal offices at 1441
Constitution Boulevard, Salinas, CA 93906 (“Client”). Each of Press Ganey and Client may be referred to herein as
a "Party” and collectively as the "Parties.” This MSA together with each Statement of Work ("SOW(s)") entered into
by the Parties are collectively referred to as the "Agreement.”

WHEREAS, Client is in the business of operating health care facilities and delivering healthcare services;

WHEREAS, Press Ganey is in the business of providing certain performance measurement, improvement and
other services to health care facilities; and

WHEREAS, Client desires {o engage Press Ganey, and Press Ganey desires {0 be engaged, to perform the
Services on behalf of Client detailed in and in accordance with this Agreement.

NOW THEREFORE, in consideration of the recitals above and the covenants, agreements and stipulations set
forth herein, the Parties agree as follows:

1. SERVICES. Subject to the terms and conditions of this Agreement, Client agrees to purchase from Press Ganey
the products, and engage Press Ganey to perform the services on Client's behalf, that are described in a SOW
(“Service(s)"), and Press Ganey agrees to use commercially reasonable efforts to provide, deliver or perform
those Services to Client in accordance with this Agreement.

2. STATEMENTS OF WORK. Each Service shall be described in a written SOW executed by the Parties that
references this Agreement. The Parties shali enter into on or after the Effective Date a separate SOW for each
Service performed and delivered under this Agreement. Unless specifically provided otherwise in a SOW, each
SOW, including any additional obligations of each Party set forth in the SOW, shall be deemed to be
incorporated fully {subject to the final sentence of this Section 2 (Statements of Work)) into this Agreement and
shall be performed subject to the terms of this Agreement and any additional provisions set forth in that SOW.
In the event of any conflict between a SOW and the terms of this Agreement, the terms of this Agreement shall
control, unless the SOW references a particular section of this Agreement and provides that it is expressly
amended for the purposes of the applicable SOW or otherwise, and that amendment wiil be valid only for that
particular SOW and will not amend this Agreement generally (unless otherwise expressly set forth in that SOW).
The first SOWs hetween the Parties are attached to and incorporated into this Agreement as Exhibits A, B
and C. Notwithstanding the foregoing, should Client and Press Ganey enter into a SOW for Patient Reported
Outcome Measures ("PROMs SOW?"), those terms and conditions in the PROMS SOW relating to de-identified
Client Data, Limited Data Set(s) (as defined in the PROMs SOW), publication of data, intellectual property
rights, Data Extracts {(as defined in the PROMs SOW), and indemnification, including but not limited to hold
harmless language, shall apply to the services performed under such PROMs SOW,

3. TERM. The initial term of this Agreement shall commence on January 1, 2020 (*Start Date"} and continue for
three {3) years from the Start Date (“Initial Term").

4., COMPENSATION.

a. Client shall pay Press Ganey the amounts set forth in each SOW, in United States Dollars, in accordance
with the terms of that SOW and this Agreement. Unless otherwise provided in the applicable SOW, Press
Ganey will invoice Client on a monthly basis for all fees, charges and other amounts incurred by Client
under this Agreement.

b. Client shall be responsible via written Amendment for any applicable United States Postal Service rate
increases that may occur and take effect during the Term of this Agreement.

Press Ganey Associates, Inc.
Master Services Agreement
Page 1 of 36
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¢. Payment is due to Press Ganey net thirty (30) days from receipt of a certified invoice by the County of
Monterey Auditor-Confroller. Client shall submit each payment to: Press Ganey Associates, Inc., Box
88335, Milwaukee, WI 53288-0335.

d. Press Ganey, in its scle discretion, reserves the right to withhold, suspend or terminate Services or
immediately cancel this Agreement for past due or otherwise delinquent accounts.

5. CLIENT REQUIREMENTS. Press Ganey shall ensure the quality of the Press Ganey national database for its
survey Service products through established standards of data collection and data reporting. In order to
participate in the national database, Client agrees to comply with the requirements of sampling strategy, survey
distribution methodology or other standards required for delivery of Services, which are set forth in each
applicable SOW. Client acknowledges that a commoaon distribution methodology must be used in order to avoid
bias, enable comparative data validity, and meet the highest standards of reporting. Additionally, Client
acknowledges that reporting standards require a minimum number of surveys be returned before a statistically
valid report can be issued by Press Ganey.

6. CONSENTS/AUTHORIZATIONS.

a. Client hereby represents and warrants that it has obtained and shall continue to obtain and maintain
throughout the Term, all necessary and required licenses, permits, consents, authorizations, and/or
approvals required by applicable laws, rules, regulations or policies to enable Press Ganey's delivery of
Services on Client’s behalf in accordance with those laws, rules, regulations or policies, including, but not
limited to, any patient consents or authorizations necessary for Press Ganey to perform the Services. For
the avoidance of doubt, Client represents and warrants that it has obtained, and shall continue to obtain
and maintain throughout the Term, the consents required by the Telephone Consumer Protection Act
{TCPA) and the Federal Communications Commission’s TCPA rules for Press Ganey to perform the
Services through the use of an automatic telephone dialing system, prerecorded or artificial voice, or other
technologies.

b. Should Client request and Press Ganey agree, to mail or deliver surveys in connection with the Services to
patients who have received mental health services or treatment for other sensitive conditions, Client will
sign a waiver in the form and substance approved by Press Ganey and Client represents, warrants and
covenants to Press Ganey that each survey that Client requests or otherwise engages Press Ganey to mail
or deliver in connaction with the Services, including those involving patients who have received mental
health services or treatment for other sensitive conditions, when mailed or delivered by Press Ganey in
accordance with applicable SOW, will comply with all applicable laws, including: (i} HIPAA (as defined in
Section 9(c)), (ii} other applicable federal and state laws governing the privacy or security of health data,
(i) ali laws governing the use or disclosure of sensitive health information, (iv) the TCPA and the Federal
Communications Commission's TCPA rules, and (v) all laws governing the use or disclosure of health data
relating to a minor. Client acknowledges and agrees that Press Ganey provides the Services as an
administrative service only and in reliance on Client's representations and warranties set forth in this
Section 6 (Consents / Authorizations) and elsewhere in this Agreement.

7. OWNERSHIP AND INTELLECTUAL PROPERTY.

a. Unless specifically provided otherwise in a SOW (in which case that specific exception shall apply only to
the SOW that includes that exception and not any other SOWSs), the Parties acknowledge and agree that
any Client-specific reports (including quarterly reports and any report created by Client using a Press Ganey
online application) and Client-specific data analyses created by Press Ganey for Client under this
Agreement {collectively, “Work Product”) shall be owned by Client. Subject to Section 7(b), below, all right,
title and interest in the Work Product will vest in Client and all Work Product will be deemed to be works
made for hire for Client.

Press Ganey Associates, Inc.
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[Signature Page Follows)

IN WITNESS WHEREOQF, the undersigned have executed this Agreement effective as of the Effective Date.

COUNTY OF MONTEREY, ON BEHALF OF
NATIVIDAD (Client #769)

' PRESS GANEY ASSOCIATES, INC.

—

o %}ZL Z{/—‘eﬁ' ey (-;Tf‘a‘é,

Mike

Digitally signed by Mike Williams
DN: de=com, dc=pressganey,
dc=us, ou=_Offices,
pu=Accounts, au=Users,
on=Mike Williams,

Date: 2020.01.06 10:40:1 1 -06'00°

H H email=Mike.Williams@pressgane
Hiams.:

. Name: V\Vjﬂ%\’w -,B(\c\f oo

i Name:

"

T Coshrrets  Qheniecsps]

~Title: SVP, Operations

—
i

Date: 1/6/2020

RN PN Y O e U

,,/?//7&/; (A

Monteray County Deputy Auditar/Contraller

Date: __LQ_.L&LIG !9;

Approved as to form

Ay I

Mantersy Gounty Deputy Gounty Counssi

Date:l 1/26/19
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5. PAYMENT TERMS.
a. Contract fees are as indicated on Attachment A.

6. ACKNOWLEDGEMENT; DISCLAIMER. THE PARTIES AGREE THAT FOR PURPQOSES OF THE TCPA,
PRESS GANEY SHALL BE DEEMED TO BE CONTACTING PATIENTS AT THE CLIENT'S DIRECTION,
UNDER THE CLIENT'S SUPERVISION, AND FOR THE CLIENT'S BENEFIT AND CLIENT SHALL HAVE
SOLE RESPONSIBILITY TO OBTAIN ANY AND ALL NECESSARY CONSENTS FROM PATIENTS AS
DEFINED UNDER THE TCPA,

COUNTY OF MONTEREY, ON BEHALF OF

NATIVIDAD (Client #769) PRESS GANEY ASSOCIATES, INC.

Digitally signed by Mike Williams

.
DN; de=com, de=pressganey,
I e dc=us, ou=_0Offices,

. ou=Accounts, cu=Users,
% By - ° cn=Mike Williams,
email=Mike.Williams@pressgane
Hor Gy @ij( Williams:z

Date: 2020.01.06 10:41:26 -06'00"

Name: lrm! b \d«( e Name:
Titte: C\?\-kf( &M)ﬁ\\-sv M Titte: SVP, Operations
Date: \ ; ]O -\ O] Date: 1/6/2020

%&ff/ h

Monterey County Deputy Audttor/ControIler Mont C
onteray County Da
Date: Lll BLQ(N_q ' oy G Goms

Date:
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« Resllts are available per the following timeline:

»  The Online Portal avaitable; Within one (1) week after data analysis begins
»  Qverall Executive Overview: Within four (4) weeks after data analysis begins

Note: Data analysis begins when all completed surveys are received and the cllent has approved the
final reporting structure. To ensurs confidentiality, results are reported for groups with a defined
minimum of respondents. We recommend a minimum of at least fiva (§) respondents.

Access to survey data will be avallable until the earlier of twelve (12) months after survey
administration or thirty (30) days after termination aof agreemsant.

d. \Web-based Action Planning with integrated Tips

*  QOur action planning guide assists administrators, directors and managers with implementing
and refining thelr plans for action. Action planning documents improvement iniliatives and
clarifies whao or which groups have responsibilily and accountability for changs.

PRESENTATION OF RESULTS TO SENIOR LEADERS, POST-SURVEY FEEDBACK AND ACTION
PLANNING.

a, Presgntation of Resuits to Senior Management and Representalives

= Your Engagement Advisor will provide one day of on-site consulting to deliver the Executive
Overview and establish a roadmap for effective feedback and action planning. One day of on-
site consutting is not to exceed six (6} hours of presentations.

Base Price $ 24,225
This price includes services listed above.

Discount $ 7,268

Base Price after Discount $ 16,957

THE COUNTY OF MONTEREY ON BEHALF OF

NATIVIDAD (Client #769) PRESS GANEY ASSOCIATES [NC.

Digitally signed by Mike Williams

H DN: de=com, dc=pressganey,

I e de=us, ou=_Offices,
By: By: au=Accounts, ou=Users, cn=Mike
y " Williams,

1 1 email=Mike.Williams@pressganey
Hilams -

Date: 2020.01.06 10:42:50 -06'QC

Name: e«':'"'*‘ﬁ—‘l R Cs"‘] Name:
- . — .
Title: CEO Title: SVP, Operations
Date: l;f \é PLP-’? Date: 1/6/2020
g {
%WM
Monterey County Deputy Auditor/Controtter Monterey County Deputy County Goungel

© 2018 Press Gare iates, Nc.
(=1 Date:




























PRESS GANEY’

NDNQI* Participant Agreement

This Participant Agreement ("Agreement"} is entered into effective 1% day January 1, 2020 (“Effective
Date”), by and between Press Ganey Associates, Inc. {"Press Ganey"), an Indiana corporation with
principal offices at 404 Columbia Place, South Bend, Indiana 46601, and The County of Monterey, a
political subdivision of the State of California (hereafter, "County of Monterey on behalf of
Natividad Medical Center {"Participant") physically located at 1441 Constitution Boulevard, Salinas, CA
93906.

Whereas, Press Ganey Associates, Inc. owns the National Database of Nursing Quality Indicators
Program® (the “NDNQI® Program”), and has assumed the management and administration of the NDNQI
Program from the University of Kansas Medical Center Research Institute, Inc. ("KUMCRI™; and

Whereas, Press Ganey, desires to enlist Participant and Participant desires to be involved in the NDNQI
Program to engage in self-evaluation for the purpose of analyzing and improving nursing services, patient
care, and nurse satisfaction;

Now, therefore, the parties agree to the following terms and conditions:
1. SERVICES
In exchange for the annual fee paid by Participant, Participant shall be provided:

1.1 Data from hospitals participating in the NDNQI Program, aggregated in groups with comparable
institutions (*Cornparison Data"). Participant's data are included in Comparison Data in
accordance with NDNQI Program procedures. Press Ganey reserves the right to determine
whether ar not Participant's data are included in Comparison Data.

1.2 A Clinical and Staffing Measure report that includes information on trends and Comparison
Data, provided data is received for the NDNQI nursing quality measures within the scheduled
timeling; and

1.3 The opportunity to participate annually in the RN Survey on a first come, first serve basis with
imited availability under the guidelines set forth by the NDNQI Program. RN Survey data
reports that include Comparison Data, provided data is received by Press Ganey for the RN
Survey within the scheduled timeline; and

1.4 Assurance of quality standards for data management through established standards of data
collection, data reporting, and data security, in order to ensure data integrity and security. Press
Ganey reserves the right to delete erroneous data.

2. SERVICE ASSURANCE
2.1. Press Ganey Hours of Operations. Press Ganey shall provide access to our associates Monday

- Friday, 8:00 am - 5:00 pm EST.
2.2. Press Ganey Holidays. Press Ganey recognizes the following nine (9) holidays and all offices are
closed on these days or their days of observance:
2.2.1.New Year's Day (January 1)
2.2.2 Martin Luther King Day (third Monday in January)
2.2.3.Memortal Day (last Monday in May)
2.2 4 Independence Day {July 4)
2.2.5.Labor Day (first Monday in September)
2.2.6.Thanksgiving (fourth Thursday in November)

1y 2016 Prass Ganay Associales, Ing 1
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expressly or by implication, any rights or license to Confidential Information. Any such
obligation or grant will only be as provided by other provisions of this Agreement.

5.6 Compelled Disclosure. If the receiving party is legally compelled to disclose any
Confidential Information in a manner not otherwise permitted by this Agreement, the
receiving party will {2) promptly notify the disclosing party, describing the subpoena, court
order, or other similar process pursuant to which the receiving parly is compelled to
disclose the Confidential Information, (b) provide the disclosing party with documentation
thereof, and (c) permit the disclosing party reasonable fime to seek a protective order or
other appropriate remedy to limit disclosure.

5.7 Duration of Confidentiality Obligations. Each party's obligations under this Section 5
{Confidentiality) apply to Confidential Information, whether disclosed to the receiving party
before or after the Effective Date, and will continue during the Term and survive the
expiration or termination of this Agreement.

TERMINATION

Either party may terminate this Agreement by providing the other party thirty days (30) days written
notice of termination by fax, email or letter as outlined in Section 18 {Notices). |n the event that
Press Ganey terminates this Agreement, the funds paid by Participant shall be refunded to the
Participant on a prorated basis, depending on the calendar quarter in which the termination occurs,
In the event that Participant terminates this agreement no funds will be returned to Participant. An
assignment of this Agreement to a third party as specified in Section 156 {(Assignment) shall not
constitute 2 termination of this Agreement and shall not entitle Participant to any proration of
charges.

INDEPENDENT CONTRACTORS

Itis understood that in the performance of this Agreement, the parties, although cooperating on the
Program, are acting solely as independent contractors and not as employees or agents, partners
or joint ventures of the other.

USE OF NAME

Except as permitted pursuant to Sections 5.3, 5.6, this Section 8, and Section 9 (Database
Use/Ownership/Inteliectual Property), the parties agree that they will not use the other party's {or
its employees, agents, investigators', or affiliates) name, symbols, trademarks, service marks or
logos, including the Press Ganey and NDNQI names, symbols, marks, or logos (collectively the
"Marks"), in any advertisement, promoticn, brochure, solicitation or similar document or for any
marketing, public relations, advertising, display or other business purpose, or any statement to the
public, without the other party's prior written consent which may be giver or withheld at the sole
discretion of the party whose consent is sought. Notwithstanding the foregoing: {i) Participant may
elect to disclose its participation in the NDNQI Program, including the RN Survey, and the parties
shall have the right to refer to this Agreement as appropriate in the conduct of its business and in
any filings required with any governmental agency or as otherwise required by law; and (ii)
Participant grants Press Ganey the right to include Participant’s name in Press Ganey's client list,
including its list of participants in the NDNQI Program database, and list of award winners, when
applicable. A party shall immediately cease using the Marks of the other party in any manner found
objectionable by that party. Each party shall retain all right, title and interest in and to its Marks, and
each party's use of the other party’s Marks shall inure to the benefit of such other party.

DATABASE USE/OWNERSHIP/INTELLECTUAL PROPERTY

S ITIE Sress Zargy AswouAates Ine 5
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acceptance of this Agreement, you attest that na madifications were made to this Agreement
without written caonsent of Press Ganey. If modlfications were made without authorization, this
Agraement will not be binding on Press Ganey. You further altest that you have authorty to bind
Participant to tha contractual terms of this Agreement.

in Witness Whereof, the parties hereto agree to be bound by the terms herein effective on the Effective
Date marked above.

Press Ganey Associates, Inc., County of Montery on behalf of Natividad

By your signature to this agreement, you attest that no
modifications were made to this agreement without
written consent of Press Ganey. If modiflcations were
made without authorization, this agreement will not be
binding on Press Ganay. You further attest that you
have authariiy to bind your Institution to the contractual

terms of this Agresment,
. Digitally signed by Mike Williams
M | ke DN: de=com, de=pressqaney,
dc=us, ou=_Offices, ou=Accounts,
By: ou=Users, cn=Mike Williams, By: .
- . email=Mike Williams@pressganey
Williams::
Date: 2020.01.06 10:44:45 -06'00°
Title:  gyp Operations Title: ——. >~

Date: 1/6/2020 pate: |\ \ L

7 P v ~
/2//2)// 4 Participant Site Coordinator

Montsray County Deputy Auditor/Controder

Dats: ,’)7/ / -71/ [ q

By:

Approved as to form

Title:
Date;

Monterey Gounty Deputy County

26119
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“BAA”) effective January 1, 2020 (“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 Press Ganey Associates, Inc. (“Business Associate™) (each a “Party” and
collectively the “Parties™).

RECITALS

A WHEREAS, Business Associate and Covered Entity have entered into one
or more agreements (the “Services Agreement”) pursuant to which Business Associate
provides certain Scrvices 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 on 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 tinie.

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

D. 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 defmed shall have
the meaning set forth in the Privacy Rule, the Breach Notification Rule, or the Security
Rule.

(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

Approved by the County of Monterey Board of Supervisors on 11/01/16
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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 sccurity of the system” under Cal. Civil Code
§1798.29, each to the extent applicable to Business Associate and the information in
Business Associate’s possession.

(b) “California Confidentiality Laws” shall mean the laws of the State
of California applicable to Business Associate governing the confidentiality of PHI,
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 have the meaning in
the HIPAA Rules, 45 C.F.R. § 160.103, limited to the information Business Associate
receives from, or creates, receives, maintains or transmits for or on behalf of, Covered
Entity. PHI includes EPHI.

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

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 Califormia Confidentiality Laws;

()] 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)(1)(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);

(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)(ii), provided that Disclosures are Required by
Law, or Business Associate obtains reasonable assurances fromn the person to whom the
information is Disclosed that it will remain confidential and be Used or further Disclosed
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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.

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 results 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;

6y 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
during the Breach, to Covered Entity without unreasonable delay, but no later than five (5)
business days after discovery of the Breach;

(ii)  Covered Entity shall be responsible for, and 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
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Associate shall reasonably assist with Covered Entity’s efforts 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, subject to any limitation(s) of liability in the Services Agreement, 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, for affected individuals whose PHI has or may have been
compromised as a result of the Breach;

(c) 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 Subcontractors to adhere to 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, mnaintained, or transmitted by Business Associate on behalf of Covered
Entity to the Secretary of the Department of Health and Human Services (“Secretary”) in
a tine and manner designated by the Secretary for purposes of determining Covered
Entity’s or Business Associate’s compliance with the Privacy Rule;

(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 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 statemnent 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,;
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(g2)  Intentionally Omitted;

(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;

(1) If all or any portion of the PHI is maintained by Business Associate
in a Designated Record Set:

(1) Upon fifteen (15) days’ prior written request from Covered
Entity, provide access to such PHI in a Designated Record Set 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 froin an
Individual; and

(1))  Upon fifteen (15) days’ prior written request from Covered
Entity, make any amendment(s) to such PHI in a Designated Record Set 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;

() Intentionally Omitted,

(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;

4] Unless prohibited by law, notify the Covered Entity within ten (10)
business 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 reasonably cooperate with the
Covered Entity in such challenge; and

3.2 Business Associate Acknowledgment.

(a) 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 applicable to Business Associate and the information in its
possession, and 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;
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(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 m, 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)  Notify 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

41  Term. This BAA shall become effective on the Effective Date and shali
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 herein.

4.2  Termination. If either Party determines in good faith that the other Party
has breached a material term of this BAA, the non-breaching Party shall: (i) immediately
terminate this BAA and any underlying Services Agreement if the violating Party has
breached a material term of this BAA and cure is not possible; or (ii) provide written of
such breach or violation and terminate this BAA and any underlying Services Agreement
within thirty (30) days of the breaching Party’s receipt of such written notice of such
breach, if the breach is not cured to the satisfaction of the non-breaching Party.

4.3  Automatic Termination. This BAA shall automatically terminate without
any further action of the Parties upon the termination or expiration of the Services
Agreement.

44  Effect of Termination. Within sixty (60) days of termination or expiration
of this BAA for any reason, Business Associate shall destroy all PHI pursuant to 45 C.F.R.
§ 164.504(e)(2)(ii)(J) if, and to the extent that, it is feasible to do so. Prior to destroying
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 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 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 infeasible to destroy; (ii) destroy 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 retum 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) destroy the PHI retained by Business Associate when it is no
longer infeasible to do so.
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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 refurned to Covered Entity
or destroyed.

5.2 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 HITECH 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.

5.3  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.

54 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:

Press Ganey Associates
404 Columbia Place
South Bend, IN 46601
Attn: Contracts

Fax: 574-245-3933

With a copy to:
HIPAA Privacy Officer a

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
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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 inay 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  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,

5.8 Indemnification. Business Associate shall, subject to any limitation(s) of
liability in the Services Agreement, indemnify, defend, and hold harmless the County of
Monterey (the “County”), its officers, agents, and employees from any claim, liability, loss,
injury, cost, expense, or damage, including costs incurred by the County with respect to
any investigation, enforcement proceeding, or third party action, arising directly out of, a
violation of this BAA or a Breach that 1s attributable to an act or omission of Business
Associate and/or its agents, members, employees, or Subcontractors, excepting only loss,
injury, cost, expense, penalty or damage caused by the negligence or willful misconduct of
personnel employed by 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, relating to
creation, receipt, maintenance or transmission of PHI, 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 PHI, 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, employees, 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.
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5.11. CMS Data. Ceriain Services involve PHI transmitted directly from The
Centers for Medicare and Medicaid Services (“CMS”) to Business Associate. PHI
transmitted from CMS to Business Associate shall be governed by an applicable Data Use
Agreement (“DUA™) between Business Associate and CMS, as required by CMS. PHI
transmitted by Covered Entity to Business Associate related specifically to those Certain
Services described in the preceding sentence shall be subject to this BAA, however, in the
event that any provision of this BAA conflicts with Business Associate’s obligations under
its DUA with CMS or any other requirements imposed by CMS upon Business Associate
as a CAHPS vendor, the terms and obligations of the DUA and CMS requirements as a
CAHPS vendor shall supersede any requirement set forth therein.

5.11 Audit or Investigations. Business Associate shall promptly advise
Covered Entity of any audit, complaint review, or complaint investigation by the Secretary
or other state or federal agency related to (i) compliance with HIPAA, the HITECH Act,
or the California Confidentiality Laws and (ii) Covered Entity’s PHI.

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: _ By: _

Print Name Print P

Print Title Print ]

Date: Date:
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5.11. CMS Data. Certain Services involve PHI transmitted directly from The
Centers for Medicare and Medicaid Services (“CMS") to Business Associate. PHI
transmitted from CMS to Business Associate shall be governed by an applicable Data [Jse
Apreement (“DUA"™) between Business Associate and CMS, as required by CMS. PHI
transmitted by Covered Entity to Business Associate related specifically to those Certain
Services described in the preceding sentence shall be subject to this BAA, however, in the
gvent that any provision of this BAA conflicts with Business Associate’s obligations under
its DUA with CMS or any other requirements imposed by CMS upon Business Associate
as a CAHPS vendor, the terms and obligations of the DUA and CMS requirements as a
CAHPS vendor shall supersede any requirement set forth therein.

511 Audit or Investigations. Business Associate shall promptly advise
Covered Entity of any audit, complaint review, or complaint investigation by the Secretary
or other state or federal agency related to (i) compliance with HIPAA, the HITECH Act,
or the California Confidentiality Laws and (ii) Covered Entity’s PHIL.

IN WITNESS WHEREQF, cach of the undersigned has caused this BAA to be duly
executed in its nane and on its behalf as of the Effective Date.

BUSINESS ASSOCIATE COVERED ENTITY

. Digltahy sianed by Wike Williams

M I ke I;N: de=com, d;:pressg?eyj
ou:us’eor::c;c:n:;::\::"i:;an:‘\cs,ounu‘

. b4 email=Mike. Willams@pressganey.c
By; WI I I 1a m 5 Dt 202001 G8 1014552 96100 B}" / - o - ( ,....kj (:) {‘C\L\‘a_
Print Name Print Name: \risken A\A ke
Print Title _ SVYP, Operations Print Title: C o o Tmct 5 \‘f\aw\o«.}ej_

1/6/2020

Date: Date: N>~ WO -\ O‘L
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (‘BAA”) effective January 1, 2020 (“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 Press Ganey Associates, Inc. (“Business Associate™) (each a “Party” and
collectively the “Parties™).

RECITALS

A WHEREAS, Business Associate and Covered Entity have entered into one
or more agreements (the “Services Agreement”) pursuant to which Business Associate
provides certain Scrvices 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 on 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 committed io complying with the
California Confidentiality Laws (defined below).

D. 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 defmed shall have

the meaning set forth in the Privacy Rule, the Breach Notification Rule, or the Security
Rule.

(a) “Breach” shall have the same meaning as “breach” as defined in 45

C.FR. § 164.402 and shall mean the access, acquisition, Use, or Disclosure of PHI in a
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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 1280.13, or a “breach of the sccurity of the system” under Cal. Civil Code
§1798.29, each to the extent applicable to Business Associate and the information in
Business Associate’s possession.

(b)  “California Confidentiality Laws” shall mean the laws of the State
of Californja applicable to Business Associate governing the confidentiality of PHI,
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).

(c) “Protected Health Information™ or “PHI” shall have the meaning in
the HIPAA Rules, 45 C.F.R. § 160,103, limited to the information Business Associate
receives from, or creates, receives, maintains or transmits for or on behalf of, Covered
Entity. PHI includes EPHI.

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

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 Califorma Confidentiality Laws;

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

(©) 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)(1)}B),

(d)  Use PHIif 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);

(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)(ii), provided that Disclosures are Required by
Law, or Business Associate obtains reasonable assurances [roin the person to whom the
information is Disclosed that it will remain confidential and be Used or further Disclosed
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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;

(0 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,

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 results 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;

(1) 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
during the Breach, to Covered Entity without unreasonable delay, but no later than five (5)
business days after discovery of the Breach;

(ii)  Covered Entity shall be responsible for, and 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
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Associate shall reasonably assist with Covered Entity’s cfforts 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, subject to any limitation(s) of liability in the Services Agreement, 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, for affected individuals whose PHI 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 Subcontractors to adhere to 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, mnaintamed, 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 Pnivacy Rule;

(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 mdividual for an accounting of the Disclosures
of the individual’s PHI in accordance with 45 C.F.R. § 164.528. 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 statemnent 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;
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(g)  Intentionally Omitted;

(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;

(1) If all or any portion of the PHI is maintained by Business Associate
in a Designated Record Set:

(1 Upon fifteen (15) days’ prior written request from Covered
Entity, provide access to such PHI in a Designated Record Set 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 fromn an
Individual; and

(1)  Upon fifteen (15) days’ prior written request from Covered
Entity, make any amendment(s) to such PHI in a Designated Record Set 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;

1)) Intentionally Omitted,

(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;

D Unless prohibited by law, notify the Covered Entity within ten (10)
business 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 reasonably cooperate with the
Covered Entity in such challenge; and

32 Business Associate Acknowledgment.

(a) 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 applicable to Business Associate and the information in its
possession, and not preempted by HIPAA or the HITECH Act.

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;
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(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 m, 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) Notify 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

41  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 herein.

4.2 Termination, If either Party determines in good faith that the other Party
has breached a material term of this BAA, the non-breaching Party shall: (i) immediately
terminate this BAA and any underlying Services Agreement if the violating Party has
breached a material term of this BAA and cure is not possible; or (ii) provide written of
such breach or violation and terminate this BAA and any underlying Services Agreement
within thirty (30) days of the breaching Party’s receipt of such written notice of such
breach, if the breach is not cured to the satisfaction of the non-breaching Party.

4.3 Automatic Termination. This BAA shall automatically terminate without
any further action of the Parties upon the termination or expiration of the Services
Agrecment.

44  Effect of Termination. Within sixty (60) days of termination or expiration
of this BAA for any reason, Business Associate shall destroy all PHI pursuant to 45 C.F.R.
§ 164.504(e)(2)(ii)(J) if, and to the extent that, it is feasible to do so. Prior to destroying
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 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 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 infeasible to destroy; (ii) destroy 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 retum 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) destroy the PHI retained by Business Associate when it is no
longer infeasible to do so.
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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 refurned to Covered Entity
or destroyed.

5.2 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 HITECH 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.

5.3  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.

54 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:

Press Ganey Associates
404 Columbia Place
South Bend, IN 46601
Attn: Contracts

Fax: 574-245-3933

With a copy to:
HIPAA Privacy Officer :

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
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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 inay be exccuted in any number of
counterparts, each of which shall be deemed an original. 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,

5.8 Indemnification. Business Associate shall, subject to any limitation(s) of
liability in the Services Agreement, indemnify, defend, and hold harmless the County of
Monterey (the “County”), its officers, agents, and employees from any claim, liability, loss,
injury, cost, expense, or damage, including costs incurred by the County with respect to
any investigation, enforcement proceeding, or third party action, arising directly out of, a
violation of this BAA or a Breach that 1s attributable to an act or omission of Business
Associate and/or its agents, members, employees, or Subcontractors, excepting only loss,
injury, cost, expense, penalty or damage caused by the negligence or willful misconduct of
personnel employed by 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, relating to
creation, receipt, maintenance or transmission of PHI, 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 PHI, 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, employees, 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.
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5.11. CMS Data. Certain Services involve PHI transmitted directly from The
Centers for Medicare and Medicaid Services (“CMS”) to Business Associate. PHI
transmitted from CMS to Business Associate shall be governed by an applicable Data Use
Agreement (“DUA™) between Business Associate and CMS, as required by CMS. PHI
transmitted by Covered Entity to Business Associate related specifically to those Certain
Services described in the preceding sentence shall be subject to this BAA, however, in the
event that any provision of this BAA conflicts with Business Associate’s obligations under
its DUA with CMS or any other requirements imposed by CMS upon Business Associate
as a CAHPS vendor, the terms and obligations of the DUA and CMS requirements as a
CAHPS vendor shall supersede any requirement set forth therein.

5.11 Audit or Investigations. Business Associate shall promptly advise
Covered Entity of any audit, complaint review, or complaint investigation by the Secretary
or other state or federal agency related to (i) compliance with HIPAA, the HITECH Act,
or the California Confidentiality Laws and (ii) Covered Entity’s PHI.

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: _ _ By: _

Print Name Print t

Print Title Print 1

Date; Date:
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5.11. CMS Data. Certain Services involve PHI transmitted directly from The
Centers for Medicare and Medicaid Services (“CMS") to Business Associate. PHI
transmitted from CMS to Business Associate shall be governed by an applicable Data [Jse
Apreement (“DUA"™) between Business Associate and CMS, as required by CMS. PHI
transmitted by Covered Entity to Business Associate related specifically to those Certain
Services described in the preceding sentence shall be subject to this BAA, however, in the
gvent that any provision of this BAA conflicts with Business Associate’s obligations under
its DUA with CMS or any other requirements imposed by CMS upon Business Associate
as a CAHPS vendor, the terms and obligations of the DUA and CMS requirements as a
CAHPS vendor shall supersede any requirement set forth therein.

511 Audit or Investigations. Business Associate shall promptly advise
Covered Entity of any audit, complaint review, or complaint investigation by the Secretary
or other state or federal agency related to (i) compliance with HIPAA, the HITECH Act,
or the California Confidentiality Laws and (ii) Covered Entity’s PHIL.

IN WITNESS WHEREQF, cach of the undersigned has caused this BAA to be duly
executed in its nane and on its behalf as of the Effective Date.

BUSINESS ASSOCIATE COVERED ENTITY

. Digltahy sianed by Wike Williams

M I ke I;N: de=com, d;:pressg?eyj
ou:us’eor::c;c:n:;::\::"i:;an:‘\cs,ounu‘

. b4 email=Mike. Willams@pressganey.c
By; WI I I 1a m 5 Dt 202001 G8 1014552 96100 B}" / - o - ( ,....kj (:) {‘C\L\‘a_
Print Name Print Name: \risken A\A ke
Print Title _ SVYP, Operations Print Title: C o o Tmct 5 \‘f\aw\o«.}ej_

1/6/2020

Date: Date: N>~ WO -\ O‘L
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