


A.'\'\ Natividad MEDICAL CENTER 
County of Monterey Agreement for Services 

' (Not to Exceed $100,000) 

This Agreement (hereinafter "Agreement") is made by and between the County of Monterey, a political 
subdivision of the State of California, on behalf of Natividad Medical Center, an acute care hospital (hereinafter, 
"NMC"), and West Interactive Services Corporation hereinafter "CONTRACTOR (collectively, the 
County and CONTRACTOR are referred to as the "Parties."). 

In consideration oftbe mutual covenants and conditions set forth in this Agreement, the parties agree as follows: 

GENERAL DESCRIPTION OF SERVICES TO BE PROVIDED; NMC hereby engages CONTRACTOR to 
perform, and CONTRACTOR hereby agrees to pe1form, the services described in Exhibit A in confonnity with 
the terms of the Agreement. The services are generally described as follows: Notification Services 

PAYMENTS BY NMC; NMC shall pay the CONTRACTOR in accordance with the payment provisions set 
forth in Exhibit A, subject to the limitations set forth in this Agreement. The total amount payable by NMC to 
CONTRACTOR under this Agreement shall not exceed the sum of $100,000. 

TERM OF AGREEMENT; the term of this Agreement is from October 1, 2018 through September 30, 2023 
unless sooner terminated pursuant to the terms of this Agreement. This Agreement is of no force or effect until 
signed by both CONTRACTOR and NMC and with NMC signing last and CONTRACTOR may not commence 
work before NMC signs this Agreement. 

NMC reserves the right to cancel this Agreement, or any extension of this Agreement, without cause, with a thirty 
day (30) written notice, or with cause immediately. 

SCOPE OF SERVICES AND ADDITIONAL PROVISIONS/EXHIBITS; the following attached exhibits are 
inco1porated herein by reference and constitute a part of this Agreement: 

Exhibit A: Scope of Services/Payment Provisions 
Exhibit B: Business Associate Agreement 
Exhibit C: Addendum No. 1 

1. PERFORMANCE STANDARDS: 
r 

1.1. COl'ITRACTOR warrants that COl'!TRACTOR aa.a Contraetor's ageBts, em13l0yees, and 
sttbeeHtraeters performing serviees tteder this Agreemeet are speeially trained, ex13erieaeed, eempetent, 
ana ap13r013riately lieeesed te fJOrfeffil the work ancl cleli¥er the serviees reEtttirecl ttaele1· tltis Agreemeat 
aftcl 0fe eet employees oH~4C, or immedi&te fumily ofee employee eHIMC. (See addendum) 

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

1.3. CONTRACTOR shall furnjsh, at its own expense, all materials, equipment, and personnel necessary to 
carry out the terms of this Agreement, except as otherwise specified in this Agreement. 
CONTRACTOR shall not use NMC premises, property (including equipment, instruments, or supplies) 
or personnel for any purpose other than in the perfo1mance of its obligations under this Agreement. 
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2. PAYMENT CONDITIONS: 

2.1. Priees shall remaiR fifffi-fef-the llritial tere:i ef the Agreement and, thereailer, may-be-adj1:1sted al'filUatey n_i:i .. 
as pre~·ided herein. 'NM'C (Menterey Geunty) does net guarantee aay minitTIDm or maximltfl:'l: am~ pc 
of.OOllars te be spent under this Agreement. (See addendum) 

c 

2.2. Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of ninety days 
(90) prior to the expiration of the Agreement. Rate changes are not binding unless mutually agreed 
upon in writing by the County (NMC) and the CONTRACTOR. 

2.3. CONTRACTOR shall submit to the Cofttraet A:dmin:i5trater an invoiee on a ferm aseeptable to }fMG. 
If not otherwise speeifisd, the CONTRACTOR may submit sueb iffi•oiee periedie.ally er at the 
eompletion ofser.iiees, but in any event; not later than 30 days after eompletion ef serviees. The in1,coiee 
shalH!et-fet:th-th~mounts slaimed by CONTRACTOR fGF the previous peried, tegether willr-aa 
itemized basis fer AEl.ministrator or his or her aesiga.ee shall eertify the i&voiee, either in the reE{l::lested 
aHl<Juat or in sueh other ameunt as }IMC eJ3proves iii eonformity with this Agreemoot, a-t:1d shall 
proffiPtly el:l-bm:it s1:1eh hwoiee te the Co1:1ftt)' A1:1ditor Co11troller fer 13ayment. The Co1:1aty P&ditor 
Geatreller shall pay the amoua.t eertified within 30 days of reeei\•ing the sortified invoiee. (See 
addendum) 

2.4. CONTRACTOR shall not receive reimbursement for travel expenses unless set forth in this Agreement. 

3. TERMINATION: 

(Jr 
~ 

3 .1. D1:1ring the teFl'fl of this .Agreement, l>IMC IT1ay term.fflate the Agreement for any reasoa by giving writtea· nB 
notiee of termination to the CONTRACTOR at least thirty (30) days prier to the effeetive date of '"';$,···'"''""···"'"···""· .... 

termiBatioa. Saeh aotiee shall set forth the effeeti·re date of termi:eatioa. Ea the 6"ieat of sush 
terminatioa;-the-amount payable l;:lader this Agreement shall be red'tleed in preportioa to the serviees .. . . . 
provided prier te the date of termination. (See addendum) 

3.2. N1'.4C may canoe! and tefffiiHete this Agreement fer good cause effeetivt!l iamledietely 1:1pon 'tvrittea 
netiee ta Contraetor. "Good eause" i:ael1:1des the faih1re of CONTRA:CTOR ta perform the reE!uired 
s.irviees at the-time and Hi the maMer i}revided uader this Agreemeat. If NM:C termfuetes this 
AgreemeRt for good cause, ~MC may be relieved of tee payment of any eonsideratien to Contraeter, 
aRd NMC may proeeed with the work iB aay manner, whieh NM:.C deeffiS fltOper. The east to ~fMG 
shaH-be-Eleooeted !fem any sum dae the CONfRA£TOR ooaerthls f.cgreemeat. (See addendum) 

4. INDEMNIFICATION: 

4.1. CONTRi.cCTOR shall indemaify, defend, aed field harmless l-IMC (herei:Oafter "Cot:lilty"), its offieers, 
agems aml employees from any olai.m, liability, loss injury or damage arising out of; er in eonneetHm 
1,vith, perfo;rmaooe ef this ,A,,greement hy Contraetor and/or its agents, employees or sub eontreeffiffl; 
6<:6epting ooly loss, iajury or damage eaused by the negligeflee or willful mi:seoBE11:1et of personnel 
employee by tli.e Goooty. It ls the intent efthe parties te this Agreerneat te provide the broadest possible 
eoyerage fer the Ceooty. The CONTRACTOR shall rei:a1burse tire Coooty ferall-eosts, attomeys' fess, 
~es and liabilities inBllrred 1nith: resp eat to aey-lttigation in whleh the CONTRACTOR is ohligated 
te iadenmi.fy, defend and held harmless the Col:l1lty 1:1ader this Agreem~See addendum) 

5. INSURANCE: 

5. l. .&-..idenae of Ceverage: 
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~t-0 commencement of this Agreement, the CONTRACTOR shall-previde a "Certi.fi.eate 
of Insliranee" certifying that eo-verage as requiTed herein has heefl obteiA:ed. Indir.<idual 
ender-semerns--executed by the insurance. carrier shall aeeompa:Ry the ee1tificate. In additietr, 
the CO~ITRAGTOR upofl request shall provide a eertified copy of the policy or polieies. 

This verifieation of eove~hall-be sent to 1-iMC's Contraets/Pllrehasing Depaffffieat,mHess _n ... 5 __ 
etherwise directed. The CONTRACTOR shall 11ot recei'IO a ''Notioo-te-Pfeseed" with the work '-· 
uRdar this Agreement until it has obtained all insw:anee reqliired and NMG has approved sush 
insurance. This appro•1al of insurance shall-neither relieve flOr decrease the liability of the 
Contraetor. (See addendum) 

5.2. Qualifying Insurers: All coverage's except surety, shall be issued by companies which hold a current 
policy holder's alphabetic and financial size categmy 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 NM C's 
Contracts/Purchasing Director. 

5.3. Insurance Coverage Requirements: Without limiting Contractor's duty to indemnify, CONTRACTOR 
shall maintain in effect throughout theterm of this Agreement a policy or policies ofinsurance with the 
following minimum limits of liability: 

5 A. 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. 

(No~e: 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 oui in 
blue ink. All proposed modifi.cations are subject to County approval.) 

0 Exemption/Modification (Justification attached; subject to approval) 

5.5. Business Automobile Liability Insurance, covering all motor vehicles, including owned, leased, non­
owned, and hired vehicles, used in providing services under this Agreement, with a combined single 
limit for Bodily lnjmy and Property Damage of not less than $500,000 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.) 

0 Exemption/Modification (Justification attached; subject to approval) 

5 .6. Workers' Compensation Insurance, If CONTRACTOR employs other in the performance of this 
Agreement, in accordance with California Labor Code section 3700 and with Employer's Liability 
limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each· disease. 

(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.) 

0 Exemption/Modification (Justification attached; subject to approval) 
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5.7 . . Prefessienal Liability !nSW"anee, if reqt1i11ed fer tile professional seF¥iees-beiag pi·oyided, (e.g., those n.B 
persons a\itOOri:i!:ed by a Iieease to engage i:n a b\isifl:ess or pref-essiea regllia!ed by the California --­
Bll5iness and Pi:efessions Cod~, ffi the amouftl: of net less than $1 ,009,000 pe~OG,GOO h wisc 
ia the aggregate, to eo;cer liability fer malpraetiee-ar errers or omissions maee-in4he-Gomse of readering 
professional services. If professional liability insuranee is vlritten on a "elaims mad~a~ c 
an-ooettr-fen~e--&asis;-4.e-GGNTRA.-CTOR shall, l:lpon the expiration or earlier termi:aation of this 
Agreement, obtain extOflded rsportiag eoverage ("tail eoverage") with the same liability limits. l\ny 
sueh tail eo•1erage shall eoftl:inue fur af-fftaat three years feY.EJ\yffig-the eKpiration or earlier termination 
ef.this Agreement. (See addendum) 

. (N8te: eny prepesed medifleeti ens te ~hese-geneffll liehility insuranee reqiti."ements aheU be elteehed 
flS em Exhibit herete, and the seet:ion(s) ehe-;e that <'ll'CJJl'6)J09ed f:l!J net 6pplieable shall he lined, out-in 
~d-medffieeztier.s ere swbjeet te Ceunty apprewil.) 

0 BKemption/Modifieaoon (JustifisatioB atwehed; S\ibjeet ta appreval) 

6. Other Insurance Requirements: 

e, 1. All insuranee required by this Agreement sl3al:l be with a oompaay aeeeptable to NMG and issued and 
eK-eel:lted by an admitted insurer authorized to transact irnranmee b1:1siness in the State of Califura:ia. 
Unless otherwise speeified by this .A,greement, all s1:1eh insuranee-shall be written oa an eceurrenee 
basis, or, if the poliey is not written on an oeeur.renee basi~eh-poliey with the OO't'erage re~ired 
herein shall continue in effect fer a peried of three yeaf9 following the date GOl'ITR.'\..CTGR completes 
its perfermaeee of seF¥iees uneler this Agreement. (See addendum) 

6.2. Each liability policy shall provide that NMC shall be given notice in writing at least thi1ty 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 insured with respect to claims 
arising from each subcontractor, if any, performing work under this Agreement, or be accompanied by 
a certificate of insurance from each subcontractor showing each subcontractor bas identical insurance 
coverage to the above requirements. 

6.3. Commercial general liability nnd autoQtobilc liability policies shall provide an endorsement 
naming the County of Monterey, its officers, agents, and employees as Additional insureds with 
respect to liability arising out of the Contractor's work, including ongoing and completed operations, 
and shall further provide that such insurance is primary insurance to any insurance or self­
insurance maintained by the County and that the insurance of the Additional Insureds shall not 
be called upon to contribute to a loss covered by the Contractor's insurance. 

6.4. Prior to the execution of this Agreement by NMC, CONTRACTOR shall file certificates of insurance 
with NMC's Contracts/Purchasing Department, showing that the CONTRACTOR has in effect the 
insurance required by this Agreement. The CONTRACTOR shall file a n ew or amended certificate of 
insurance within five calendar days after any change is made in any insurance policy, which would 
alter the information on the certificate then on file. Acceptance or approval of insurance shall in no way 
modify or change the indemnification clause in thls .Agreement, which shall continue in full force and 
effect. 

~GONTRA:CTOR shell at all limes duriag the term of this Agreement maintaia: in feree the insuranoe x 
eoverage re~ired uader this Agreement-aBd shall send, without-demaed-by "NMG, an.anal certifieates 
to NMG's Ceat:raetafPurehasing Department. ff the eertmeate--is-BGt-Teceived by the eKpi:ratioa date, 
NMG shall notify CONTRACTOR aae GO!'lTRACTOR shall ha;•e fi71e calendar days to sead in the 
eertifieate, e'lidenoi:Bg no I.apse ia. coverage dwing the interim. Failure by GONTRA:GTOR ta mad:a.tain NMc 

sue!: mBl:lra:Bee is a defa~lt of this Agreement, \Vhieh entitles mw. at its sole discretioe, to terminate 
the Agreement immediately. (See addendum.) 
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7. RECORDS AND CONFIDENTIALITY: 

7.1. Confidentiality: G@l'l'Rf.cCTOR audits offieers, employees, agents aed subeontraotors saall eomply 
with any-and all fedei:al, state, and local laws, whisb provide for the oonfidentiality ofreeords r:md ether 
information. Cill-ffRACTOR shall not disslose any oonfidemial records or other eonfideatial 
information reseived from HMC or prepared in eonneotion ~erfurmaaee of this ,.".greemeat, 
unless NMC spooifically permits CONTRACTOR to diselose sueh reeords or information, 
CO:t-ITRAG+OR shall proffifltly transmit to NMC any arul all requests for .diselosure of any such 
eonfideatial records or infonnatieri. CONTRACTOR shall not l:lse_any eonfideatial information gained 
b)' CilltTRAGTOR in the perfurmanee of this Agreement exsept for the sole pl:lrpose of caffYi:ng out 
Contractor's obligations under this Agreement. (See addendum) 

ns 
WISC 
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n5 

7.2. l!>l}.tfC Reeords. Vi'?0£1 this Agreemeat-eJLpires or te~nates, CONTRACTOR shall retu:nto 'NM:C a~·~' - - ·~c · ·· 
miC records '\vhleh CONTRACTOR used or recewed frota NMG to perform sSI'\11ees under tn1s 
Agreemenh-(See addendum) . . li~lc · · 

7.3. Maintenance of Records: CONTRACTOR shall prepare, maintain, and preserve all reports and records 
that may be required by federal state, and County rules and regulations related to services performed 
under this Agreement. CONTRACTOR shall maintain such records for a period of at least three years 
after receipt of final payment under this Agreement. If any litigation, claim, negotiation, audit 
exception, or other action relating to this Agreement is pending at the end of the three year period, then 
CONTRACTOR shall retain said records until such action is resolved. 

7.4. A£cess to aad Audit of Records: 'NMC shall ha',re the right to examine, moB:i:tor and am:lit all records, !~~ .. .. 
doeuments, eonclition:S, and aetivities of the CONTRl'.cGTOR en<i its subcontractors related to services 
provided under this Agreement. Pursuant to Go·1ernrnent Code section 8546.7, if this A.greemeat J;: 
in'rOlves the eicpeneliture of public fimas in e~eeess or $10,000, the parties to this Agreemeat may be 
sabjeet, at the request ofNMG or es part of any audit ofNMC, to the examination and audit of the State ~ -
A:Hditei:-pertainieg to matters oonneeted with the perfonnanee of this .Agreement for a period of three 
years after final payment under the Agreement. (See addendum) 

8. Royalties and Inventions: NMC shall have a royalty-free, exclusive and irrevocable license to reproduce, 
publish, and use, and authorize other to do so, all original computer programs, writings, sound recordings, 
pictorial reproductions, drawings, and other works of similar nature produced in the course of or under this 
Agreement. CONTRACTOR sbaJl not publish any such material without the prior written approval ofNMC. 

9. ~fon Diserimination: During tho perfe£H1anoo of this Agreemeat, Contraetor, and its sffileonb'aetors, sfiall 
not anlawfully discrimiaato against any pers.on eeemwe of raoe, religious ereed, col:nr, soK; natiooal origin, 
ancestry, phy.sioal disaai!it.y, mental disability, medical condition, marital statl:ls, age (0·1or 40), or s~rua1 
orieatatioa, either in Contraotor's employmeat praetiees or in the furnishing of eerr'iees to reeipieRt&. 
CONTRA:CTOR shall ensure that the evaluation ruul treatmeat of ita employees and !'\flplieaats for 
effif!loymeat and all persons i·eoaiving and requesting services are free of s11ah diserimination. 
CONTRACTOR and any subeoatraetor shall:; ill: th.e perfonnanee of th.is Agreement, full eomply wifu-al:l 
federal, state, and loea-1 laws and regl:llations whieh prahlbit eliserimiaation. The provision of serviees 
primarily er ei<elusivel:y to sueh target. pOfYUlation as may be designated ia this Agreemeat shall not be 
deemed to 66-pfehibited diserimination. (See addendum) 

l Q, Complianee with Terms of State Gr Federal Grant: If this Agreement has been· or will be fuaeled with monies 
reoehced by NMC J3l:lFSl:l&flt to a eontraet with the state or federal go¥e1nrnent in whieh }l}.4C is the gnmtee, 
CONTRA.CTOR will eomply w:ith all the provisions of said coE:f:raet, and said prO¥isions shall be deemed a 
part of this Agreeme.at, as though fully set forth hereia. Upon request, NM:C •.vill deli•,<ef a eopy of said 
centraet to Goatraotor, at a.o east te Gontraetor. (See addendum) 
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11. Independent Contractor: In the performance of work, duties, and obligations under this Agreement, 
CONTRACTOR is at all times acting and pe1forming as an independent CONfRACTOR and not as an 
employee of NMC. No offer or obligation of pennanent employment with NMC or particular County 
department or agency is intended in any manner, and CONTRACTOR sha11 not become entitled by virtue 
of this Agreement to receive from NMC any form of employee benefits including but not limited to sick 
leave, vacation, retirement benefits, workers' compensation coverage, insurance or disability benefits. 
CONTRACTOR shall be solely liable for and obligated to pay directly all applicable taxes, including federal 
and state income taxes and social security, arising out of Contractor's perfonnance of this Agreement. In 
connection therewith, CONTRACTOR shall defend, indemnify, and hold NMC aud the County of Monterey 
harmless from any and all liability, which NMC may incur because of Contractor's failure to pay such taxes. 

12. Notices: Notices required under this Agreement shall be delivered personally or by first-class, postage per­
paid mail to NMC and Contractor's contract adm..i.nistrators at the addresses listed below. 

NATIVIDAD MEDICAL CENTER: CONTRACTOR: 

Natividad medical Center 
Attn: Contracts Division 
Natividad Medical Center 
1441 Constitution Blvd 
Salinas, CA. 93906 

Name: \f\e:s\- ·_Ii,-\-ergc+1ve..Sel'Vtc.eS C OYP. 

Attn: Gene.re.I> Couse.\ 

FAX: 831-757-2592 
Address:\ \ '8 0'8 \I\ I 1 qc\e_ -\-\-1 \ \s 'Dv- . 

City, State, Zip: ~ l hJS lo'S\5Y 

FAX: 
~~~~~~~~~~~~~~~~ 

Email:------- - --------

MISCELLANEOUS PROVISIONS: 

13.1 

13.2 

13.3 

13.4 

13.e 

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

Amendment. This Agreement may be amended or modified only by an instrument in writing signed 
by NMC and the Contractor. 

Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed by 
NMC and the Contractor. A waiver of any of the terms and conditions of this Agreement sbali not be 
constrned as a waiver of any other terms or conditions in this Agreement. 

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. 

Disrn1tes. CONfRACTOR shall eontinue te perfofffl: under this Agrsemeat during aay-e~(See 
addendum) 

Asffignmeat aftd Suaeo.atraetmg. The CONTRACTOR shall aot assign, sell, or otaenvise trassfer its 
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m'IC. Notwithstaaaing~my sash sueeeatraet, CONTRAG+GR shall eentinue to ee liable for the 
j16fferroanoe of all requLrem8i'lts of this Agreement. (See addendum) 

13. 7 Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of NMC 
and CONTRACTOR under this Agreement, to the extent assignable or delegable, shall be binding 
upon and inure to the benefit of the parties and their respective successors, pennitted assigns, and 
heirs. 

13.8 Compliance with Applicable Law. The parties shaU comply with all applicable federal, state, and 
local laws and regulations in performing this Agreement. 

13.9 Headings. The headings are for conve~ence only and shall not be t1sed to interpret the terms of this 
Agreement. 

I 3 .1 O Time is of the Essence. Time is of the essence in each and all of the provisions of this Agreement. 

13.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of the State of 
California. 

13.12 Non-exclusive Agreement. This Agreement is non-exclusive and both NMC and CONTRACTOR 
expressly reserve the right to contract with other entities for the same or sinU.Jar services. 

13.13 Construction of Agreement. NMC and CONTRACTOR agree that each party bas 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. 

13.14 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: 

13 .15 Integration. This Agreement, including the exhibits, represents the entire Agreement between NMC 
and the CONTRACTOR with respect to the subject matter of this Agreement and shaq supersede all 
prior negotiations. Representations, or agreements, either written or oral, between NMC and 
CONTRACTOR as of the effective date of this Agreement, which is the date that NMC signs the 
Agreement. 

_13. 16 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between the 
provisions of this Agreement and the Provisions of any exhibit or other attachment to this 
Agreement, the provisions of this Agreement shall prevail and control. 

Signature Page to follow 
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APPROVED AS TO LEGAL PROV!SlONS 

Date: 

APPROVED AS TO 

CONTRACTOR 

West Interactive Services CQrporation 
Contractor':s Buslnass Name••• (sec instrucl!ons) 

UaAe J?nxp a:=;Bc6"62n-* 
Name 11nd Titlo 

Date: / • l3- I fj 

By: JVtt~ 
(Sig 11 re of Sccrolsry, Ass1. Secretary, CFO, ·Treasurer 
or ~ t., TreasUl'et) 

NameflndTitlfl 

Date: ]~ z,3...-{ f 
***lustructlons: 

ff CONTRACTOR ls a corporation, includl.og l!n1ited 
llabllity and non-profit corporalious, lhe fiill legal narue of 
the corporation shall be set fbrth above togctber wltlt tho 
8ignnl\lrcs of two specified officers (two signatures required), 
IfCON"rnACTOR is a partnership, the unmc of the 
partnorsllip shall be sel forth above together with tl1e 
sigua!llre of a partner Wll() has authority to execute tWs 
Agreement on belullf of tho partner3hip (I wo signatures 
required). 
ff CONTRACTOR Is contrao(iog in aud individual capaolly, 
the individual shall set for1h ihe name of tho business, lf auy 
and shall personally sign lhc AgreetnQUl (one signature 
required). 

01!ginal Anreemenl wllh 
Wcsl lnlc~elivoSccvi~i:;, COIJlOBtfon for 

Nollllt111lon Servlcc.i 



EXHIBIT A: SCOPE OF SERVICES/ PAYMENT PROVISIONS 

I. Description of All Services to be Rendered by CONTRACTOR: 
Notification services (Appointment reminder calls, Text messages and e~mail) will be 
used by NMC's departments· to remind patients of their appointment(s). 

II. CONTRACTOR Obligations: 
• CONTRACTOR shall notify NMC in advance if there wi11 be any interruption in 

services during the effective dates of the agreement. · 

• CONTRACTOR shall invoice NMC for successful notifications only. 

Ill. NMC Obligations: 
• NMC must have prior consent to contact each wireless phone number delivered by 

NMC for delivering notifications. 

IV. Pricing/Fees: 

• One-time fee of $276.96 to be invoiced as "one-time fee". 

• Monthly minimum of $100.00 

• NMC shall not be invoiced for unsuccessful notifications 

• 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. 

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

• County may, in its sole discretion, terminate the contract or withhold payments claimed 
by CONTRACTOR for services rendered if CONTRACTOR fails to satisfactorily 
comply with any tenn or condition of this Agreement. 

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



Exhibit B: 

BUSINESS ASSOCIATE AGREEMENT 

This Business Associate Agreement ("BAA") effective October 1, 2018 ("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 West Interactive Services Corporation ("Business Associate") (each a "Party" 
and collectively the "Parties"). 

RECITALS 

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

B. WHEREAS, The Parties are committed to complying with the Health 
Insurance Portability and Accountability Act of 1996 ("HIP AA), 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 "HIP AA"), all as amended 
from time to time. 

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

D. WHEREAS, To the extent that Business Associate is performing activities 
in connection with covered accounts for or on behalf of Covered Entity, the Parties are also 
committed to complying with applicable requirements of the Red Flag Rules issued 
pursuant to the Fair and Accurate Credit Transactions Act of 2003 ("Red Flag Rules"). 

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

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

1. DEFINITIONS 

AGREEMENT 
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1.1 All capitalized tenns used in this BAA but not otherwise defined shall have 
the meaning set forth in the Privacy Rule, the Breach Notification Rule, or the Security 
Rule. 

(a) "Breach" shall have the same meaning as "breach" as defined in 45 
C.F.R. § 164.402 and shall mean the access, acquisition, Use, or Disclosure of PHI in a 
manner not permitted under the Privacy Rule that compromises the privacy or security of 
the PHI; the term "Breach" as used in this BAA shall ·also mean the unlawful or 
unauthorized access to, Use or Disclosure of a patient's "medical information'' as defined 
under Cal. Civil Code§ 56.0S(j), for which notification is required pursuant to Cal. Health 
& Safety Code 1280.15, or a "breach of the security of the systeru" under Cal. Civil Code 
§1798.29. 

(b) "California Confidentiality Laws" shall mean the applicable laws of 
the State of California governing the confidentiality of PHI or Personal lnfonnation, 
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 Lantennan-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" sha11 mean any 
information, whether oral or recorded in any fonn or medium: (i) that relates to the past, 
present or future physical or mental condition of an individual; the provision of health care 
to an individual or the past, present or future payment for the provision of health care to.an 
individual; (ii) that identifies the individual or with respect to which there is a reasonable 
basis to believe the information that can be used to identify the individuals, ·and (iii) is 
provided by Covered Entity to Business Associate or created, maintained, received, or 
transmitted by Business Associate on Covered Entity's behalf. PHI includes EPID. 

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

2. PERMITTED USES AND DISCLOSURES OF PHI 

Unless otherwise limited herein, Business Associate may: 

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

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

(c) Use PHI to provide Data Aggregation Services for the Health Care 
Operations. of Covered Entity, if required by the Services Agreement and as permitted· by 
45 C.F.R. § 164.504(e)(2)(i)(B); 
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( 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 
pe1mitted 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 
peimitted 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 person to whom the 
information is Disclosed that it will remain confidential and be Used or further Disclosed 
only as Required by Law or for the purpose for which it was Disclosed to the person, and 
that such person will notify the Business Associate of any instances of which such person 
is aware that the confidentiality of the information has been breached; 

(f) Use PHI to report violations of law to appropriate Federal and state 
authorities, consistent with 45 C.F.R. § 164.5020)( 1 ); and 

(g) De-identify any PHI obtained by Business Associate under this 
BAA in accordance with 45 C.F.R. § 164.5 14 and Use or Disclose such de-identified 
information only as required to provide Services pursuant to the a Services Agreement 
between the Partiesi or with the prior written approval of Covered Entity. 

3. RESPONSIBU.ITIES 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 
attempted or successful Security Incident of which Business Associate becomes aware; and 
(iii) any successful 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. l(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 successful Security Incident or unauthorized access, acquisition, Use, or 
Disclosure of PHI, or Breach that it discovers and shall provide a sununary of its 
investigation to Covered Entity, upon written request. If Business Associate or Covered 
Entity determines that such Security Incident or unauthorized access, acquisition, Use, or 
Disclosure, or Breach occurs, then Business Associate shall comply with the requirements 
of Section 3. l(a)(i) below; 
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(i) Business Associate shall provide a supplemental written 
report in accordance with 45 C.F.R. § 164.410(c), which. shall include, to the extent 
possible, the identification of each individual whose PHI has been, or is reasonably 
believed by the Business Associate to have been, accessed, acquired, Used or Disclosed 
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 have sole control over the timing and 
method of providing notification of such Breach to the affected individual(s), the 
appropriate government agencies, and, if applicable, the media. Business Associate shall 
assist with the implementation of any decisions by Covered Entity to notify individuals or 
potentially impacted individuals; 

(b) ln 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 
Iucident or non-permitted access, acquisition, Use, or Disclosure. Pursuant to the 
limitations of liability set forth in the underlying Service Agreement, Business Associate 
shall reimburse Covered Entity for its reasonable costs and expenses. in providing any 
required notification to affected individuals, appropriate government agencies, and, if 
necessary the media, including, but not limited to, any administrative costs associated with 
providing notice, printing and mailing costs, public relations costs, attorney fees, and costs 
of mitigating the hrum for affected individuals whose PHI or Personal Information hns 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 thls 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 the substantially the same restrictions and 
conditions with respect to PHI that apply to Business Associate pursuant to this BAA; 

(e) Make available all internal practices, records, books, agreements, 
policies and procedures and PHI relating to the Use and/or Disclosure of PHI received 
from, created, maintained, or transmitted by Business Associate on behalf of Covered 
Entity to the Secretary of the Department of Health and Human Services ("Secretary") in 
a time and manner designated by the Secretary for purposes of determining Covered 
Entity's or Business Associate's compliance with the Privacy Rule. In addition, Business 
Associate shall promptly make available to Covered Entity such books, records, or other 
information relating to the Use and Disclosure of PHI for purposes of determining whether 
Business Associate has complied with this BAA or maintains adequate security safeguards, 
upon reasonable written request by Covered Entity; 
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(f) Document Disclosures of PHI and information related to such 
Disclosure aud, 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 acconnting 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 statement of the purpose of such Disclosure which includes an explanation 
of the basis for such Disclosure. In the event the request for an accounting is delivered 
directly to the Business Associate, the Business Associate shall, within ten (10) days, 
forward such request to the Covered Entity. The Business Associate shall implement an 
appropriate recordkeeping process to enable it to comply with the requirements of this 
Section; 

(g) Subject to Section 4.4 below, return to Covered Entity within thirty 
(30) days of the termination of this BAA, the PHI in its possession and retain no copies, 
including backup. copies; 

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

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

(ii) Upon ten (I 0) days' prior written request from Covered 
Entity, make any arnendment(s) to the PHI that Covered Entity directs pursuant to 45 
C.F .R. § 164. 526. Business Associate shall notify Covered Entity within ten ( 10) days of 
its receipt of a request for amendment of PHI from an Individual; 

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

(k) To the extent that Business Associate carries out one or more of 
Covered Entity's obligations under the Privacy Rule, Business Associate shall comply with 
the requirements of the Privacy Rule that apply to Covered Entity in the perfoimance of 
such obligations; 

(l) Unless prohibited by law, notify the Covered Entity within five (5) 
days of the Business Associate' s receipt of any request or subpoena for PHI. To the extent 
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that the Covered Entity decides to assume responsibility for challenging the validity of 
such request, the Business Associate shall cooperate fully with the Covered Entity in such 
challenge; and 

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

3.2 Business Associate Acknowledgment. 

(a) Business Associate acknowledges that, as between the Business 
Associate and the Covered Entity, all Pm shall be and remain t.he sole property of the 
Covered Entity. 

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

(c) Business Associate further acknowledges that uses and disclosures 
of protected health information must be done in a manner consistent with NMC's privacy 
practices, as stated in NMC's Notice of Privacy Practices. The cunent Notice of Privacy 
P1·actices can be retrieved online at: httn://www.natividad.com/quality-and­
safety/patient-privacy. Business Associate agrees to review the NMC Notice of Privacy 
Practices at this URL at least once annually while doing business with NMC to ensure it 
remains updated on any changes to the Notice of Privacy Practices NMC may make. 

3.3 Responsibilities of Covered Entitv. Covered Entity shall, with respect to 
Business Associate: 

(a) Provide Business Associate a copy of Covered Entity's notice of 
privacy practices ("Notice") currently in use; 

(b) Notify Business Associate of any changes to the Notice that Covered 
Entity provides to individuals pursuant to 45 C.F.R. § 164.520, to the extent that such 
changes may affect Business Associate's Use or Disclosure of PHI; 

(c) Notify Business Associate of any changes in, or withdrawal of, the 
consent or authorization of an individual regarding the Use or Disclosure of PHI provided 
to Covered Entity pursuant to 45 C.F.R. § 164.506 or § 164.508, to the extent that such 
changes may affect Bus~ness 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 
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4.1 Term. This BAA shall become effective on the Effective Date and shall 
continue in effect unless terminated as provided in this Section 4. Certain provisions and 
requirements of this BAA shall survive its expiration or other tennination as set forth in 
Section 5 herein. 

4.2 Termination. If Covered Entity determines in good faith that Business 
Associate has breached a material term of this BAA, Covered Entity may either: (i) 
immediately terminate this BAA and any underlying Services Agreement; or (ii) terminate 
this BAA and any underlying Services Agreement within thirty (30) days of Business 
Associate's receipt of written notice of such breach. if the breach is not cured to the 
satisfaction of Covered Entity and within the time agreed upon by the parties. 

4.3 Automatic Termination. This BAA shall automatically tenninate 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 BAA for 
any reason, Business Associate shall return 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 returning the 
PHI, Business Associate shall recover any PIIl in the possession of its Subcontractors. To 
the extent it is not feasible for Business Associate to return or destroy any portion of the 
PHI, Business Associate shall provide Covered Entity with a statement that Business 
Associate has detennined that it is infeasible to return or destroy all or some portion of the 
PHI in its possession or in possession of its Subcontractors. In such event, Business 
Associate shall: (i) retain only that PHI which is necessary for Business Associate to 
continue its proper management and administration or cany out its legal responsibilities; 
(ii) return to Covered Entity the remaining PHI that the Business Associate maintains in 
any form; (iii) continue to extend the protections of this BAA to the PHI for as long as 
Business Associate retains PHI~ (iv) limit further Uses and Disclosures of such PHI to those 
purposes that make the return or destruction of the PHI not feasible and subject to the same 
conditions as set out in Section 2 above, which applied prior to termination; and (vi) return 
to Covered Entity the PHI retained by Business Associate when it is no longer needed by 
Business Associate for its proper management and administration or to can-y otit its legal 
responsibilities. 

5. MISCELLANEOUS 

5.1 Survival. The respective rights and obligations of Business Associate and 
Covered Entity under the provisions of Sections 2.1, 4.4, 5.7, 5.8, 5.11, and 5.12 shall 
survive termination of this BAA until such time as the PHI is retmned to Covered Entity 
or destroyed. rn addition, Section 3. l{i) shall smvive termination of this BAA, 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 BAA may not be modified or amended, 
except iri a writing duly signed by authorized representatives of the Parties. To the extent 
that any relevant provision of HIP AA, the HITECH Act, or California Confidentiality 
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Laws is materially amended in a manner that changes the obligations of the Parties, the 
Parties agree to negotiate in good faith appropriate arnendment(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 P aities. 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. 

5.4 Notices. Any notices to be given hereunder to a P~rty 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: 

West Interactive Services Corporation 
Attn: General Counsel 
11808 Miracle Hills Ori ve 
Omaha, NE 68 154 
Phone: 800-644-4266 
Fax: 402-963-1550 

If to Covered Entity, to: 

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

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

S.5 Counterparts; Facsimiles. This BAA 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 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 . 
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supervise, manage, contract, direct, procure, perform, or cause to be performed all Business 
Associate obligations under this BAA. 

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

5.8 Indemnification. Business Associate shall indemnify, defend, and hold 
harmless the Covered Entity, its officers, agents, and employees from any third party claim, 
liability, loss, injury, reasonable costs or expenses, penalty or damage, including costs 
incurred by the County with respect to any investigation, enforcement proceeding, or third 
patty action, arising out of, or in connection with, a violation of this BAA or a Breach that 
-is attributable to an act or omission of Business Associate and/or its agents, 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. Business Associate's maximum cumulative 
liability and Covered Entity's exclusive remedy for any claim arising out of or related to a 
breach of this Agreement shall be as set forth in the underlying Service Agreement. 

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

5.10 Insurance. In addition to any general and/or professional liability 
insrnance required of Business Associate, Business Associate agrees to obtain and 
maintain, at its sole expense, liability insurance on an claim basis, covering any and all 
third party claims, liabilities, demands, damages, losses, reasonable 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 tenn 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 written request. 

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

5.12 Audit or Investigations. Promptly, but no later than five (5) calendar days 
after notice thereof, Business Associate shall advise Covered Entity of any audit, compliant 
review, or complaint investigation by the Secretary or other state or federal agency related 
to compliance with HIP AA, the HITECH Act, or the California Confidentiality Laws. 

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 

Print Name: Nate Brogan 

Print Title: President 

Date:{ [Z3 ( \B 

COVERED ENTITY 
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Exhibit C: 

ADDENDUM NO. 1 

TO AGREEMENT BY AND BETWEEN WEST INTERACTIVE SERVICES 
CORPORATION AND 

THE COUNTY OF MONTEREY ON BEHALF OF NATIVIDAD MEDICAL CENTER 
FOR NOTIFICATION SERVICES 

This Addendum No. 1 ("Addendum #1"), dated as of October 1, 2018, amends, modifies, and 
supplements the County of Monterey Agreement for Services (hereinafter "Agreement") by and 

between West Interactive Services Corporation (hereinafter "CONTRACTOR" or "Provider" or 
"WISC") and the County of Monterey, on behalf ofNatividad Medical Center (hereinafter "NMC" 

or "Client" or "Customer"). This Addendum #1 has the full force and effect as if set forth within 
the Terms. To the extent that any of tlie terms or conditions contained in this Addendum #1 may 
contradict or conflict with any of the terms and conditions of the Agreement, it is expressly 

understood and agreed that the terms and conditions of this Addendum # 1 shall take precedence 

and supersede the attached Agreement. 

NOW, THEREFORE, NMC and CONTRACTOR agree that the Agreement terms and conditions 
shall be amended, modified, and supplemented as follows: 

I. Paragraph 1.1 under "PERFORMANCE STANDARDS", shall be amended to: 
1.1 CONTRACTOR agrees that CONTRACTOR and Contractor's agents, employees, 

and if applicable, subcontractors performing services under this Agreement are 
specially trained, experienced, competent, and appropriately licensed to perform 

the work and deliver the services required under this Agreement and are not 
employees of NMC, or immediate family of an employee ofNMC. 

II. Paragraph 2.1 under "PAYMENT CONDITIONS", shall be amended to: 

2.1 Prices shall remain firm for the first three (3) years of the Agreement and, 
thereafter, may be adjusted annually as provided herein. Except as set forth in 
Exhibit A, NMC (Monterey County) does not guarantee any minimum or 
maximum amount of dollars to be spent under this Agreement. 

Ill. Paragraph 2.3 under "PAYMENT CONDITIONS", shall be amended to: 

2.3 Client agrees to pay for the services in accordance with the rates set forth in -
Exhibit A: Scope of Services/ Payment Provisions. Services will be billed based 
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shall submit to the NMC Contract Administrator an invoice on a fonn acceptable lo 
NMC. If not otherwise specified, the CONTRACTOR may submit such invoice 
periodically or at the completion of services, but in any event, not later than 30 days after 
completion of services. The · invoice shall set forth the amounts claimed by 
CONTRACTOR for the previous period, together with an itemized basis for 
Administrator or his or her d~signee shall certify the invoice, either in the requested 
amount or in such other amount as NMC approves in conformity with this Agreement, 
and shall promptly submit such invoice to the County Auditor-Controller for payment. 
The County Auditor-Controller shall pay the amount certified within 30 days of receiving 
the certified invoice. The Parties agree to remit the invoice via electronic transmission 
and for the purposes of this Agreement, the receipt date shall be defined as the day WISC 
electronically remi ts the invoice to Client (the "Invoice Receipt Date") thirty (30) days 
shall begin on that electronic transmission date. 

IV. Paragraph 3.1 under "TERMINATION", shall be amended to: 

3.1. During the term of this Agreement, either Pa!lY may terminate the Agreement for 
any reason by giving written notice of termination to the other party at least thirty 
(3 0) 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 th.is Agreement shall be reduced in proportion to the services provided prior 
to the date of temlination. 

V. Paragraph 3.2 under "TERMINATION", shall be amended to: 

3.2 If Client terminates any Order Form for cause, WISC will reimburse Client for 
any applicable amounts prepaid by Client under such Order Form and Client shall 
be relieved of !'lriy future payments related to the terminated Order Form. 
Otherwise, upon · any termination of this Agreement or any Order Form, Client 
shall pay for all se1vices rendered up to the date of termination, and any future 
amount.s due under the Order Form for the entire Order Fonn Terni. The parties 
agree and acknowledge that WISC has made pricing concessions based on the 
provisions agreed to herein and that any shortfall payments due are a fair 
approximation of the damages that would be caused to WISC and do not 
constitute a penalty. 

VI. Paragraph 4 "INDEMNIFICATON", shall be amended to: 

4.1 Client shall indemnify, defend and hold WISC and its Affiliates and their officers, 
directors and employees harmless from any and all third-party claims, actions, 
suits, proceedings, costs, expenses, liabilities, and damages (including punitive, 
treble and enhanced damages and reasonable attorneys' . fees) arising out of, 
connected with or resulting from: (i) a breach by Client of any tenn of this 
Agreement; (ii) the Client Systems and Materials; or (iii) a claim by any customer 
of Client or any party called on Client's or its Client's behalf relating to any defect 
in any product or service offered by Client or any of its Clients. 
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WISC will defend, at its expense, a third-party action, suit, or proceeding against 
Client ("Claim") to the extent such Claim is based upon an allegation that the 
Licensed Materials, as of their delivery date under this Agreement, infringe a valid 
United States patent. WISC makes no representations, provides no warranties, and 
assmnes no responsibilities for the use, sale, placement, or other disposition by 
Client of products incorporating the Licensed Materials under this Agreement. 
WISC' s liability to the Client will not extend to infringement·caused by use of the 
Licensed Materials as an element of a patented product or process. Client will hold 
WISC, its affiliates and their officers, directors, employees, and agents hannless 
against all liabilities, demands, damages, expenses, or losses arising out of or 
resulting from any misusage of the Licensed Materials. 

The party claiming indemnification shall: (i) provide prompt w;ritten notice to the 
indenmifying party of any claim in respect of which the indemnity may apply; (ii) 
relinquish control of the defense of the claim to the indemnifying party; and (iii) 
provide the indemnifying party with all assistance reasonably requested in defense 
of the claim. The indemnifying party shall be entitled to settle any claim without 
the written consent of the indemnified party so long as such settlement only 
involves .the payment of money by the indemnifying party and in no way affects 
any rights of the indemnified party. 

The Client, in order to be indemnified to the extent stated, must operate within the 
instructions and technical limits provided or approved by WISC. WISC shall have 
no indemnity obligation for (1) WISC-furnished licensed materials that have been 
used with or in combination with hardware or software not furnished by WISC; and 
(2) any claim or any portion of any claim that arises from Client's reckless, wanton, 
wrongful, or otherwise negligent acts. 

Nothing herein shall require WISC to indemnify the Client for any claim or any 
portion of any claim that arises from the reckless, wanton, wrongful, or otherwise 
negligent acts of the Client. 

Client shall indemnify, defend and hold Provider, its affiliates and their officers, 
directors, employees and agents hannless from and against any and all claims of 
loss, damages, liability, costs, and expenses (including reasonable attorneys' fees 
and expenses) arising out of or resulting from Provider following Client's 
instructions in sending the Messages or Client's breach of any representation and 
warranty set forth in this Section. 

VII. Paragraph 5.1 under, "INSURANCE", shall be amended to: 

5.1 . Evidence of Coverage: 
Prior to commencement of this Agreement, the CONTRACTOR shall provide a 
"Certificate of Insurance" certifying that coverage as required herein has been 
obtained. Individual endorsements executed by the insurance carrier shall 
accompany the certificate. 
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This verification of coverage shall be sent to NMC's Contracts/Purchasing 
Department, unless otherwise directed. The CONTRACTOR shall not receive a 
"Notice to Proceed" with the wprk under this Agreement until it has obtained all 
insurance required and NMC has approved such insurance. This approval of 
insurance shall neither relieve nor decrease the liability of the Contractor. 

VIII. Paragraph 5.7 under~ "INSURANCE", shall be amended to: 

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

(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.) 

0 Exemption/Modification (Justification attached; subject to approval) 

IX. Paragraph 6.1 under "Other Insurance Requirements", shall be amended to: 

6.1 All insurance required by this Agreement shall be with a company acceptable 
to NMC and issued and executed by an insurer authorized to transact 
insurance business ro the State of California. Unless otherwise specified by 
this Agreement, all such insurance shall be wdtten on an occurrence basis, or, 
if the policy is not written on an occwrence basis, such policy with the 
coverage required herein shall continue in effect for a period of three years 
following the date CONTRACTOR completes its performance of services 
under this Agreement. 

X. Paragraph 6.5 under."Other Insurance Requirements", shall be amended to: 

6.5 CONTRACTOR shall at all times during the term of this Agreement maintain 
in force the insurance coverage required under this Agreement and shall send 
annual certificates to NMC's Contracts/Purchasing Department. If the 
certificate is not received by the expiration date, NMC shall notify 
CONTRACTOR and CONTRACTOR shall have ten (l 0) calendar days to 
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send in the certificate, evidencing no lapse in coverage during the interim. 
Failure by CONTRACTOR to maintain such insurance is a default of this 
Agreement, which entitles NMC, at its sole discretion, to tenninate the 
Agreement immediately. 

XI. Paragraph 7.1 under "RECORDS AND CONFIDENTIALITY", shall be 
amended to: 

7. 1. Confidentia1ity: Each party and its officers, employees, agents and subcontractors 
shall comply with any and all federal, state, and local laws, which provide for the 
confidentiality of records and other information. Each party shall not disclose any 
confidential records or other confidential information received from the other 
party or prepared in connection with the performance of this Agreement, unless 
the other party specifically permits the paity to disclose such records or 
information. Each patty shall promptly transmit to the other party any and all 
requestci for disclosure of any such confidential records or information. Each party 
shall not use any confidential information gained by the party in the performance 
of this Agreement except for the sole purpose of carrying out their obligations 
under this Agreement. 

XII. Paragraph 7.2 under "RECORDS AND CONFIDENTIALITY", shall be 
amended to: 

7.2. NMC Records. When this Agreement expires or terminates, CONTRACTOR 
shall return to NMC any NMC records which CONTRACTOR used or received 
from NMC to perform services under this Agreement. Notwithstanding the 
foregoing, CONTRACTOR shall not be required to return or destroy any NMC 
records contained on any data recovery, business continuity, or backup systems 
and such obligations by CONTRACTOR shall suffice until such time as any 
NMC records are purged in accordance with CONTRACTOR'S normal purge 
process. 

XDI. Paragraph 7.4 under "RECORDS AND CONFIDENTIALITY", shall be 
amended to: 

7.4 Access to and Audit of Records: NMC shall have the right to examine, monitor 
and audit all records, documents, conditions, and activities of the 
CONTRACTOR and its subcontractors related to services provided under this 
Agreement. Pursuant to Government Code section 8546.7, if this Agreement 
involves the expenditure of public funds in excess or $10,000, the parties to this 
Agreement may be subject, at the request of NMC or as part of any audit of 
NMC, to the examination and audit of the State Auditor pertaining to matters 
connected with the performance of this Agreement for a period of three (3) 
years after final payment under the Agreement. Any such audit must be 
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conducted upon reasonable notice, prior written request, and during normal 
business hours. 

XIV. Paragraph 9 "NON-DISCRIMINATION", shall be amended to: 

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

XV. Paragraph 10 "COMPLIANCE WITH TERMS OF STATE OR FEDERAL 
GRANT', shall be amended to: 

lQ,_ Compliance with Terms of State or Federal Grant: If this Agreement has been 
or will be funded with monies received by NMC pursuant to a contract with the 
state or federal government in which NMC is the ·grantee, CONTRACTOR will 
comply with all the provisions of said contract, and said provisions shall be 
deemed a part of this Agreement, as though fully set forth herein. Upon request, 
NMC will deliver a copy of said contract to Contractor, at no cost to Contractor. 
For the avoidance of doubt, this Section is not applicable to the services under" 
this Agreement. 

XVI. Paragraph 13.5 under ~'MISCELLANEOUS PROVISIONS'' shall be amended to: 

13 .5 Disputes. The Parties acknowledge and agree that in the event of a di_sputed 
portion of any invoiced amount, WISC will continue fo provide the Services 
and will not discontinue Services during any disputed invoice period. 

XVIl. Paragraph 13.6 under "MISCELLANEOUS PROVISIONS" shall be amended to: 

13.6 Assigrunent and Subcontracting. Neither party shall assign, sell, or otherwise 
transfer its interest or obligations in this Agreement without the prior written 
consent of the other party. None of the services covered by this Agreement shall 
be subcontracted without the p1ior written approval of both parties. 
Notwithstanding any st1ch subcontract, CONTRACTOR shall continue to be 
liable.for the performance of all requirements of this Agreement pursuant to the 
limitations of liability set forth herein. 
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ADDITIONAL TERMS AND CONDITIONS: 

I. LIMITATIONS OF LIABILITY -EXCEPT AS OTHERWISE PROVIDED HEREIN, 
CLIENT UNDERSTANDS AND AGREES THAT THE SERVICES ARE 
PROVIDED "AS IS" AND "AS AVAILABLE"; AND WISC AND ITS SUPPLIERS 
EXPRESSLY DISCLAIM ALL WARRANTIBS OF ANY KIND, EXPRESS OR 
IMPLIED. IN NO EVENT WILL WISC, OR ITS SUPPLIERS OR AFFILIATES, BE 
LIABLE FOR ANY INDIRECT, EXEMPLARY, SPECIAL, . PUNITIVE, 
CONSEQUENTIAL, OR INCIDENTAL DAMAGES OR LOSS OF GOODWILL, 
DATA OR PROFITS, OR COST OF COVER ARISING OUT OF, OR RESULTING 
FROM THE SERVICES, THCS AGREEMENT OR ANY ORDER FORM 
REGARDLESS OF THE LEGAL THEORY OF RECOVERY, EVEN IF WISC HAS . 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. EXCLUDING 
CLAIM:S OF GROSS NEGILIGENCE, WILLFUL MISCONDUCT, FRAUD OR 
INDEMNIFCATION OBLIGATIONS, wrsc·s MAXIMUM CUMULATIVE 
LIABILITY AND . CLIENT'S EXCLUSIVE REMEDY FOR ANY CLAIMS 
WHETHER IN CONTRACT, TORT OR OTHERWISE, ARISING OUT OF OR 
RELATED TO SERVICES OR THIS AGREEMENT WILL BE LIMITED TO ONE 
HUNDRED THOUSAND DOLLARS ($100,000.00). FOR INDE1v1NIFICATION 
OBLIGATIONS RELATED TO THE BAA, WISC'S MAXIMUM LIABILITY 
SHALL BE FIVE HUNDRED THOUSAND DOLLARS ($500,000.00). 

II. License: Subject to Client's compliance with the terms and conditions of this 
Agreement and applicable Order Fonn, WISC hereby grants Client a nonwexclusive 
license during the applicable Order Form Term to use the Services set forth in the 
applicable Order Forni (the "iicensed Materials"). Except as specifically set forth 
herein, the parties agree that WISC or its suppliers retain all right, title, and interest, 
including all intellectual property rights, relating to or embodied in the services, 
including without limitation all technology, telephone numbers, web addresses, 
software, or systems relating to the services. Client agrees not to reverse engineer, 
decompile, disassemble, ~anslate, or attempt to learn the source code of any software 
related to the services. Use of third party provided services is subject to the license 
agreement of such provider. Other than using the services for where Client is an active 
participant, Client may not resell the services or otherwise ·generate income from the 
services. 

Ill. Maintenance of Service: WISC agrees to provide and maintain the Services in a 
worlananlike manner customary for service providers in the industry. Client agrees to 
provide infonnation reasonably required by WISC to perfonn Services, including as 
applicable, but not limited to: scripts; program content and materials; Client or third 
party databases; any Client websites, social media sites, and accounts related thereto 
(whether or not created by or subject to services from WISC); forecasts; current process 
performance statistics; Client or third party software, hardware, systems, routing and 
network addresses and configurations; and key contacts for problem escalation 
(collectively the "Client Systems and Materials"). 
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IV. Responsibility for Accounts and Mes~ages: 

a. Client is responsible for maintaining the confidentiality of Client's accounts, owner 
numbers, codes, passwords and personal identification numbers used in 
conjunction with the Services and for a1l uses of the Services in association with 
Client's accounts whether or not authorized by Client. Client agrees to immediately 
notify WISC of any unauthorized use of Client's account of which Client becomes 
aware. 

b. Client represents and warrants that: the Client Systems and Materials,, all content 
regarding Client's programs, and use of the Services will be in compliance with all 
laws, rules, regulations, orders, permits, agreements, and licenses; Client 
specifically aclmowledges and agrees that WISC has not and is not expected to 
provide Client with any analysis, interpretation or advice regarding the compliance 
of any aspect of Client's Systems and Materials or programs (or execution of any 
program through the Services) with any laws, rules, regulations, guidelines or third 
party rights. Upon request, Client shall provide reasonable proof of compliance 
with the provisions set forth in this section and WISC shall have no obligation to 
provide Services where WISC reasonably believes that Client has not so complied. 

c. Client represents and warrants that: (i) Client is solely responsible for the 
prerecorded or text message (the "Messages"); (ii) has the legal right to use and 
send all Messages to the recipients; (iii) the timing and purpose of all Messages, 
campaigns and. programs are in compliance with all applicable laws, rules and 
regulations; (iv) Provider's use of the Messages as directed shall not violate the 
rights of any third party or any law, rules or regulation. 

d. Client has prior express consent to contact each wireless phone number delivered 
by Client to Provider in connection with the provision of any Services delivering a 
prerecorded or text message ("Notification Services") and the intended contact 
Recipient is the current subscriber to, or the non-subscriber customary user of, the 
wireless phone number. Upon request by Provider, Client shall promptly provide, 
in writing, proof of prior express consent and Client's processes for consent 
management. 

e. If the Messages are initiated to induce the purchase of goods or services or to solicit 
a charitable contribution ("Solicitations"), Client has incorporated an interactive 
opt-out mechanism as part of the program; Client has, unless an exemption. applies, 
obtained from the Recipient of any Solicitation an express written agreement that 
meets the requirements set forth in Section 310.4(b)(l)(v)(A) of the FfC's 
Telemarketing Sales Rule and Section 64.1200(f)(8) of the FCC's Telephone 
Consumer Protection Act Rules. 

f. The Parties agree that, where Provider reasonably believes Client may not have 
complied with the provisions of this Section or with all laws, rules and regulations, 
Pmvider may, at its option (i) scrub all numbers against any appropriate data base 
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deemed necessary to remove all wireless phone numbers and promptly notify Client 
of such action, (ii) insert an interactive opt-out mechanism and pass the resulting 
data to Client, and/or (iii) temporarily susp~nd Services related to the compliance 
concern. 

V. If Client is a Covered Entity, as defined by the Health Insurance Portability and 
Accountability Act of 1996 ("HIP AA"), and provides individually identifiable health 
infonnation or PHI (each as defined by HIP AA) to WISC as a Business Associate (as 

· defined by HIP AA), then the Business Associate Agreement ("BAA") dated 
September l, 2018 between the parties is incorporated by reference herein. 

VI. Neither party shall be liable for delays and/or defaults under this Agreement or any 
Order Fann (other than Client's obligation to pay fees) due to causes beyond its 
reasonable control, including, but without limiting the generality of the foregoing: 
acts of god or of the public enemy; fire or explosion; flood; stability or availability of 
the Internet; actions of the elements; telecommunication system failure; war; 
epidemic; acts of ten-orism; riots; embargoes; quarantine; viruses; strikes; lockouts; 
disputes with workmen or their labor disturbances; total or partial failure of 
transportation, delivery facilities, or supplies; acts or requests of any governmental 
authority; or any other cause beyond it~ reasonable control, whether or not similar to 
the foregoing, both parties agree to use best efforts in meeting the terms and 
conditions of this agreement. 
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JN WITNESS WHEREOF, the Pnrtlcs hereto ero in agreement with this Addendum No. I on the 
basis set forth in this document ~d have executed this Addendum No. l the <lay and yoar set forth 
here!n. 

Natividad Medical Centel' 

Date 

Monterey County Deputy County Counsel 

Date 

Date 
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