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Mental Health Commission
Finance Committee Meeting

Thursday, August 18, 2022, 1:30-3:00 PM
Via: Zoom Teleconference:

https://zoom.us/j/5437776481
Meeting number: 543 777 6481

Join by phone:
1669 900 6833 US
Access code: 543 777 6481

The primary role of the Finance Committee is to provide ongoing fiduciary “advisory oversight”
responsibility for all aspects of the county Behavioral Health Services (BHS) budget, and to
financially advocate for programs that can equitably serve all persons served by BHS.

AGENDA

Call to order/Introductions

Public comments

Commissioner comments

Chair comments

APPROVE minutes from the July 21, 2022 Finance Committee meeting

RECEIVE Presentation on the following two SENECA contracts with
Contra Costa Behavioral Health Services (CCBHS), Jessica Donohue,
LCSW, SENECA Contra Costa Executive Director to present and answer

questions:
A. Seneca Outpatient Contract
B. Seneca Therapeutic Behavioral Services (TBS) Contract

RECEIVE high level overview and answer questions regarding 2021-2022
actual and 2022-2023 projected county Mental Health Services Act
(MHSA) budget, Jennifer Bruggeman, LMFT, MHSA Program Manager

(Agenda continued on Page Two)


https://zoom.us/j/5437776481

MHSA-Finance Committee Agenda (Page Two)
Thursday, August 18", 2022 ¢ 1:30 pm - 3:00 pm

VIII. DISCUSS future Agenda items: Round 5 BHCIP competitive funding
projects

IX. Adjourn

ATTACHMENTS:

A. County Behavioral Health education contracts:

1) Seneca Outpatient Contract

2) Seneca Therapeutic Behavioral Services (TBS) Contract
B. MHC SENECA Finance Contract Summaries 6.16.22

Any disclosable public records related to an open session item on a regular meeting agenda and distributed by the Executive Assistant to a majority of the members of the Mental
Health Commission less than 96 hours prior to that meeting are available for public inspection at 1340 Arnold Drive, Suite 200, Martinez, CA 94553, during normal business hours.
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Contra Costa County STANDARD CONTRACT Number 74-577-3

Standard Form L-1 (Purchase of Services - Long Form) Fund/Org #__As Coded

Revised 2014 Account #__As Coded
Other #

1.  Contract Identification.

Department: Health Services — Behavioral Health Services Division/Mental Health
Subject: Specialty mental health services and mobile crisis response for Seriously

Emotionally Disturbed children

2. Parties. The County of Contra Costa, California (County), for its Department named above, and the
following named Contractor mutually agree and promise as follows:

Contractor: SENECA FAMILY OF AGENCIES
Capacity: Non-Profit Corporation
Address: 8945 Golf Links Road, Oakland, California 94605

3. Term. The effective date of this Contract is July 1, 2021. It terminates on June 30, 2022 unless sooner

terminated as provided herein.

4. Payment Limit. County’s total payments to Contractor under this Contract shall not exceed
$3,324,851.

5.  County’s Obligations. County shall make to the Contractor those payments described in the Payment
Provisions attached hereto which are incorporated herein by reference, subject to all the terms and
conditions contained or incorporated herein.

6. Contractor’s Obligations. Contractor shall provide those services and carry out that work described in the
Service Plan attached hereto which is incorporated herein by reference, subject to all the terms and
conditions contained or incorporated herein.

7. General and Special Conditions. This Contract is subject to the General Conditions and Special
Conditions (if any) attached hereto, which are incorporated herein by reference.

8. Project. This Contract implements in whole or in part the following described Project, the application and
approval documents of which are incorporated herein by reference: Not Applicable

Form L-1 (Page 1 of 2)
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Contra Costa County STANDARD CONTRACT
Standard Form L-1 (Purchase of Services - Long Form)

Revised 2014

Number 74-5771-3

9. Legal Authority. This Contract is entered into under and subject to the following legal authorities:
Welfare and Institutions Code §§ 5600, et seq. (The Bronzan McCorquodale Act); California Code of

Regulations (“CCR™), Title 9, §§ 523, et seq. (Community Mental Health Services); California Government

Code §§ 26227 and 31000; and all legal authorities cited in the HIPAA Business Associate Addendum

which is attached hereto and incorporated herein by reference.

10. Signatures. These signatures attest the parties’ agreement hereto:

COUNTY OF CONTRA COSTA, CALIFORNIA

BOARD OF SUPERVISORS ATTEST:  Clerk of the Board of Supervisors
DocuSigned by:
By SW’?“’WM’ Toans By_ XXXXXXXXXXXXXXXXXXXXXXXXXXXXX
Chairman,/Designee Propres
CONTRACTOR

Signature A Signature B

Name of business entity

Seneca Family of Agencies

Name of business entity

Seneca Family of Agencies

DocuSigned by:

By (;;haaéalqu

Signature of individual or officer)

Leticia Galyean President and CEO

DocuSigned by:

By ﬂw Bripys

TS7TF2Z2231T8653460.

Signature of individual or officer)

Janet Briggs CFO

(Print name and title A, if applicable)

(Print name and title B, if applicable)

Note to Contractor: For corporations (profit or nonprofit) and limited liability companies, the contract must be signed by
two officers. Signature A must be that of the chairman of the board, president, or vice-president; and Signature B must be
that of the secretary, any assistant secretary, chief financial officer or any assistant treasurer (Civil Code Section 1190 and
Corporations Code Section 313). All signatures must be acknowledged as set forth on form L-2.

Form L-1 (Page 2 of 2)
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DocuSigned by:

Swymunr Tavans

FF833B9D4EC34B7...

DocuSigned by:

Tade mandipa

463480A309C94E4...
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Contra Costa County PAYMENT PROVISIONS
Standard Form P-2 (Cost Basis Contracts - Long Form)
Revised 2014 Number 74-577-3

1. Payment Basis. Subject to the Payment Limit, payments to Contractor for all services provided for County under this

Contract shall only be for allowable costs that are actually incurred in the performance of Contractor’s obligations under
this Contract.

2. Payment Amounts. Subject to later adjustments in total payments as provided below and subject to the Payment Limit of

this Contract, County will pay Contractor as full compensation for all services, work, expenses or costs provided or
mcurred by Contractor:

-
d.
B b.
-
C.
Yo

$ monthly,

$ per unit, as defined in the Service Plan,

An amount equal to Contractor’s allowable costs that are actually incurred each month, but subject to the
“Budget of Estimated Program Expenditures” referenced in the Service Plan, or

Monthly payments in an amount equal to Contractor’s net allowable contract costs which have actually been
mcurred and/or paid by Contractor each month (i.e., reimbursement in arrears for actual expenditures),
computed in accordance with and subject to the attached Budget of Estimated Program Expenditures which is
icorporated herein by reference. For allowable contract costs which are actually incurred in a given month,
but for which invoices are not on hand, Contractor shall include estimates of such costs in its County Demand
Form D-15 for said month, and Contractor shall increase or decrease each subsequent month’s Demand to
adjust for any resulting over- or under-payments, subject to the Contract Payment Limit. Contractor shall
provide County all invoices for all previously estimated costs on the next submitted demand after receiving said
mvoices, and shall specify the increase or decrease on that demand.

3. Allowable Costs. Contractor’s allowable costs are only those which are determined in accordance with:

-

™

d.

b.

Such State regulations and documents as are set forth in the Service Plan regarding accounting guidelines,
including standards for determining allowable or non-allowable costs.

Department of Health and Human Services Administration of Grants Federal Regulations Title 45 Part 74
mcluding any amendments thereto and the applicable Subpart listed hereunder; and other documents
specified in the Service Plan regarding principles for determining and allocating the allowable costs of
providing the services; and any standards set forth in the Service Plan for determining the allowability of
selected items of costs of providing the services.

-

(1) Federal Management Circular A-87, including any amendments to the circular published in the
Federal Register by OMB is to be used for determining allowable costs of activities conducted by state
and local governmental agencies.

(2) OMB Circular A-122, including any amendments to the Circular published in the Federal Register by
OMB s to be used for determining allowable costs of activities conducted by nonprofit organizations
(other than government agencies, educational institutions, and hospitals).

(3) 41 CFR Subpart 1-15.2 shall be used for profit organizations other than hospitals.

(4) OMB Circular No. A-21, including any amendments to the Circular published in the Federal Register
by OMB shall be the principles to be used for determining allowable costs by educational institutions
(other than for-profit institutions).

(5) Appendix E Subpart Q Section 74.173 shall be used for determining costs of research, development
work, and other activities for determining allowable costs.

DS DS
L& W
Initials:

Contractor County Dept.

Form P-2 (Page 1 of 2)
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Contra Costa County PAYMENT PROVISIONS
Standard Form P-2 (Cost Basis Contracts - Long Form)
Revised 2014 Number 74-577-3

4.

&1

8.

c.Part IV Department of Labor, Employment and Training administration, 20 CFR Part 674, Section 674.402 and
any amendments thereto; and California Department of Aging Title V Operations Handbook, 1987, Section
505.4 and any amendments thereto.

Payment Demands. Contractor shall submit written demands on County Demand Form D-15 in the manner and form
prescribed by County. Contractor shall submit demands for payment no later than 30 days from the end of the month in
which the contract services upon which such demand is based were actually rendered. Upon approval of said payment
demands by the head of the County Department for which this Contract 1s made, or his designee, County will make
payments as specified in Paragraph 2. (Payment Amounts) above.

Penalty for Late Submission. If' County is unable to obtain reimbursement from the State of California as a result of
Contractor’s failure to submit to County a timely demand for payment as specified in Paragraph 4. (Payment Demands)
above, County shall not pay Contractor for such services to the extent County’s recovery of funding is prejudiced by the
delay even though such services were fully provided.

Right to Withhold. County has the right to withhold payment to Contractor when, in the opinion of County expressed in
writing to Contractor, (a) Contractor’s performance, in whole or in part, either has not been carried out or 1s insufficiently
documented, (b) Contractor has neglected, failed or refused to furnish information or to cooperate with any inspection,
review or audit of its program, work or records, or (c¢) Contractor has failed to sufficiently itemize or document its
demand(s) for payment.

Cost Report and Settlement. No later than forty-five (45) days following the termination of this Contract, Contractor shall
submit to County a cost report in the form required by County, showing the allowable costs that have actually been
mcurred by Contractor under this Contract. If the cost report shows that the allowable costs actually incurred by
Contractor under this Contract exceed the payments made by County, subject nevertheless to the Payment Limit of this
Contract, County will remit any such excess amount to Contractor, provided that the payments made, together with any
such excess amount, may not exceed the Payment Limit. If the cost report shows that the payments made by County
exceed the allowable costs actually incurred by Contractor under this Contract, Contractor shall remit any such excess
amount to County.

Audits. The records of Contractor may be audited by the County, State, or United States government, in addition to any
certified cost report or audit required by the Service Plan. Any certified cost report or audit required by the Service Plan
shall be submitted to County by Contractor within such period of time as may be expressed by applicable state or federal
regulations, policies or contracts, but in no event later than 18 months from the termination date of this Contract. If such
audit(s) show that the payments made by County exceed the allowable costs that have actually been incurred by
Contractor under this Contract, including any adjustments made pursuant to Paragraph 7. (Cost Report and Settlement),
then Contractor shall pay County within 30 days of demand by County any such excess amount. If such audit(s) show
that the allowable costs that have actually been incurred by Contractor under this Contract exceed the payments made by
County, including any adjustments made pursuant to Paragraph 7. (Cost Report and Settlement), then County agrees to
pay Contractor any such excess amount, provided that payments made, together with any such excess payment, may not
exceed the contract Payment Limit.

Audit Exceptions. In addition to its obligations under Paragraph 8. (Audits) above, Contractor agrees to accept
responsibility for receiving, replying to, and/or complying with any audit exceptions by appropriate county, state or federal
audit agencies resulting from its performance of this Contract. Within 30 days of demand, Contractor shall pay County
the full amount of County’s obligation, if any, to the state and/or federal government resulting from any audit exceptions,
to the extent such are attributable to Contractor’s failure to perform properly any of its obligations under this Contract.

DS DS
L& W
Initials:
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Seneca Family of Agencies Number 74-577-3
BUDGET OF ESTIMATED PROGRAM EXPENDITURES

Fiscal Year 2021 — 2022

A. GROSS OPERATIONAL BUDGET
1. Cost Reimbursement Categories

a. Personnel Salaries and Benefits $2,697,333
b. Operational Costs (Direct) 219,203
c. Indirect Costs 408,315
2. Total Gross Allowable Program Costs $3,324,851

B. LESS PROJECTED NON-COUNTY PROGRAM REVENUES
(To be collected and provided by Contractor) 0

C. TOTAL CONTRACT PAYMENT LIMIT : $3,324,851

D. CHANGES IN COST CATEGORY AMOUNTS
Subject to the Total Payment Limit, and subject to State guidelines, each cost category Subtotal Amount set forth above:

1. May vary within each program by up to 15% without approval by County; and

2. May be changed in excess of 15% in any fiscal year period provided, however, that Contractor has obtained written
authorization prior to April 30th that fiscal year period under this Contract from the Department's Behavioral Health
Services Director, or designee, before implementing any such budget changes.

E. PROGRAM BUDGET CHANGES
Subject to the Contract Payment Limit and subject to State guidelines, Contractor may make changes in the total amounts
set forth above for the Total Gross Allowable Program Cost and the Total Projected Non-County Program Revenue,
provided, however, that Contractor has obtained written authorization prior to April 30th of each fiscal year period under this
Contract, from the Department’s Behavioral Health Services Division Director, or designee, in accordance with Paragraph
G, below, before implementing any such budget changes.

F. CONTRACTOR BUDGET
Contractor will submit to County, for informational purposes upon request, its total Corporation budget including: all program
budgets, all revenue sources and projected revenue amounts, all cost allocations, and line item breakdown of budget
categories to include salary levels listed by job classification as well as detailing of operational and administrative expenses
by cost center and listing numbers of staff positions by job classification.

G. BUDGET REPORT

No later than April 30™ of each fiscal year period under this Contract, Contractor shall deliver a written Budget Report to the
Department’s Behavioral Health Services Director, or designee, stating whether or not the budgeted amounts set forth in
this Budget of Estimated Program Expenditures for the Total Gross Allowable Program Cost and the Total Projected Non-
County Program Revenue for the respective fiscal year period hereunder accurately reflect the actual cost for the Service
Program. If any of these program budget amounts needs to be changed, Contractor shall include in its Budget Report a
complete copy of the revised Budget of Estimated Program Expenditures, an explanation of the program budget and
revenue changes, and a request for prior written authorization to implement the changes in accordance with Paragraph E,
above, subject to Payment Provisions, Paragraph 7 (Cost Report and Settlement).

Initials: @ @

Contractor  County Dept.

Page 1 of 1



DocuSign Envelope ID: 0ED54F29-1A18-40DC-9B6C-6EDE9EG5C2A7

Contra Costa County SERVICE PLAN

Standard Form L-3

Revised 2021 Number_ 74-577-3
1) Services to be Performed. Contractor shall provide the following covered Medi-Cal Specialty Mental

2)

3)

Health Services and other mental health services, as specified below and defined in California Code
of Regulations (“CCR”), Title 9, Division 1, Chapter 11, Subchapter 1, Article 2 (Medi-Cal Specialty
Mental Health Services) and the current up-to-date version of California’s Medicaid State Plan
Rehabilitative Mental Health Services, as amended.

Contractor’s services shall be provided in accordance with the Medicaid State Plan, and to
beneficiaries who meet the medical necessity criteria based on the beneficiary’s need for services,
which will be established by an assessment that is documented in the beneficiary’s plan. Contractor’s
office is located at 3200 Clayton Road, Concord, CA 94519 and a majority of the services provided
will occur within the community at large and will be provided in an amount, duration, and scope as
specified in the individualized client plan for each beneficiary.

The following applicable services shall be rendered by Contractor as part of this Contract:
a.  Mobile crisis response
b.  Community-based services

c.  Mental Health Services including:
1. Individual
il. Collateral
iii.  Assessment
iv.  Evaluation
v. Plan Development
vi.  Rehab Support
vii.  Group
viii.  Group Rehab

d.  Crisis Intervention

e.  Case Management services including:
1. Brokerage

Work Plan. Contractor’s services shall be carried out as set forth in the Work Plan (“Work Plan”) for
this Contract, which is incorporated herein by this reference. A copy of the Work Plan is on file in the
office of the County’s Director of Behavioral Health Services. County has provided a copy of the
Work Plan to Contractor. Additional electronic or hard copies of the Work Plan template are available
by contacting the office of the County’s Director of Behavioral Health Services.

Compliance.

a. General Requirements. Contractor will comply with all applicable Medicaid laws, regulations,
including applicable sub-regulatory guidance and contract provisions California Code of
Regulations, Title 9, Division 1, Chapter 11, Subchapter 1, Article 2 (Medi-Cal Specialty Mental

DS :
Initials: E

Contractor ~ County Dept.
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Contra Costa County SERVICE PLAN

Standard Form L-3

Revised 2021

Number_ 74-577-3

Health Services) and California’s Medicaid State Plan, Rehabilitative Mental Health Services State
Plan Amendment 10-016, Attachment 3.1-A, Supplement 3).

b. Reports and Documentation.

1.

11.

iii.

1v.

Contractor shall comply with County and State Requirements to collect, document, and
report information about beneficiaries served and services provided, including but not limited
to beneficiary assessment and performance data (e.g., CANS, PSC-35) and audited financial
and encounter data.

Contractor shall prepare and submit to County periodic performance progress reports as may
be required by County’s Health Services Director or the Director’s designee.

Contractor shall ensure that written log(s) are maintained documenting all initial requests for
Specialty Mental Health Services, including requests made by phone, in person, or in writing.

No later than sixty (60) days following the expiration or termination of this Contract,
whichever comes first, Contractor will prepare and submit to County a written final activity
report which will include, but is not limited to, an evaluation of the quantity, quality, and
impact of the work undertaken in conducting services provided under this Contract (the
“Final Activity Report”).

c. Beneficiary Rights. Contractor shall comply with applicable laws and regulations relating to

patients’ rights, including, but not limited to, patient rights set forth in California Welfare and
Institutions Code § 5325; 9 CCR §§ 862 through 868; and 42 Code of Federal Regulations
(“C.F.R”) § 438.100.

d. Quality Assessment and Performance Improvement. Contractor shall comply with

requirements and procedures established by the County, State, and Federal governments for
quality assurance and utilization review, including but not limited to, submission to County of
periodic quality assurance reports, assignment of staff for utilization review and coordination
duties, use of standardized case record and treatment planning forms, utilization of peer review,
and monitoring of medication.

4) Service Site Licenses, Certifications and Maintenance. Contractor shall possess the necessary

license to operate the site(s) needed to provide the services specified in this contract, if applicable, and
any required certification. The site(s) owned, leased or operated by Contractor, and used for services
or by staff, shall meet local fire codes and be clean, sanitary, and in good repair. Contractor shall
establish and implement maintenance policies for any site owned, leased, or operated by Contractor
and used for any services as part of this Contract to ensure the safety and well-being of beneficiaries
and staff. Mental Health Services, Medication Support Services, and Crisis Intervention Services may
be provided face-to-face, by telephone or by telemedicine with the beneficiary or significant support
person(s) and may be provided anywhere in the community.

Initials: @ @
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Contra Costa County SERVICE PLAN
Standard Form L-3

Revised 2021

Number_ 74-577-3

5) Service Access. In order to ensure County meets the requirements set forth by regulations as outlined
below, Contractor shall partner with County to offer services that are accessible to all beneficiaries
with reasonable accommodations when necessary.

6)

a.

Contractor shall ensure all services included in this Contract are available and accessible to
beneficiaries in a timely manner, as defined in 9 CCR § 1810.405, and California Welfare and
Institutions Code § 14717.1.

Contractor shall ensure all services are rendered at a location or in a manner to adhere to, in all
geographic areas within County, the time and distance standards for adult and pediatric mental
health providers developed by the California Department of Health Care Services. (42 C.F.R. §§
438.68(a), (b)(1)(iii) and (b)(3), and 438.206(a).

Contractor shall provide physical access, reasonable accommodations, and accessible equipment
for Medi-Cal beneficiaries with physical or mental disabilities. (42 C.F.R. §§ 438.206(b)(1) and

(©)(3).)

Contractor shall have written procedures for referring individuals to a psychiatrist when
necessary, or to a physician, if a psychiatrist is not available.

Contractor shall make its admission and service delivery policy available to the public for
inspection.

Cultural Competence. Contractor shall ensure that services are provided in a culturally competent

manner to all beneficiaries, including those with limited English proficiency and diverse cultural and
ethnic backgrounds, disabilities, and regardless of gender, sexual orientation or gender identity.
Contract shall ensure that services are delivered in compliance with the most current version of the
County’s Cultural Compliance Plan. Specifically:

a.

Contractor shall have available, as appropriate, alternatives and options that accommodate
individual preference, or cultural or linguistic preferences, demonstrated by the provision of
culture-specific programs, provided by County/Contractor and/or referral to a community-based,
culturally-appropriate, nontraditional mental health provider.

If the needs for language assistance is identified in the assessment, Contractor shall ensure there
1s documentation of linking beneficiaries to culture-specific and/or linguistic services as
described in the County’s Cultural Competence Plan.

Contractor shall provide and ensure all written documents and member information are made
readily available to beneficiaries who prefer to receive services in a threshold language, as
determined by DHCS. All documents shall be translated through the use of a qualified translator.
This also includes the posting of the nondiscrimination notice in member information and all
other information notices and the provision of the required taglines that inform Limited English
Proficiency (LEP) individuals of the availability of free language assistance services and
auxiliary aids and services for people with disabilities as well as how to file a discrimination

grievance with the Contra Costa County Behavioral Health and HHS OC@ b
e [

Initials:
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Contra Costa County SERVICE PLAN
Standard Form L-3
Revised 2021 Number_ 74-577-3

7

8)

9

d.  Contractor shall conduct outreach informing underserved populations of the availability of
cultural and linguistic services and programs.

e. Contractor shall provide all required information to the County, including:

1. Cultural and linguistic capabilities, including languages (including ASL) offered by the
provider or a skilled medical interpreter at the provider's office, and whether the provider has
completed cultural competence training; and

ii. Whether providers' offices/facilities have accommodations for people with physical
disabilities, including offices, exam room(s) and equipment.

Provider Licensing and Credential Requirements. Contractor shall only use licensed, registered, or
waivered providers acting within their scope of practice for services that require a license, waiver, or

registration. (9 CCR § 1840.314(d).

a. Contractor shall ensure all providers are appropriately licensed and credentialed to provide their
scope of services; and

b. Contractor’s head of service, as defined 9 CCR §§ 622 through 630, shall be a licensed mental
health professional or other appropriate individual as described in these sections.

General Operations Administrative Manual. Contractor shall have a current administrative manual
outlining the general operations, policies and procedures associated with all services rendered under
this Contract. To ensure adherence with the administrative manual, Contractor shall fully train its staff
on the contents of the manual at time of hire and reviewed annually with all staff. The manual shall
include, at minimum:

a. Personnel policies and procedures;
b. General operating policies and procedures;
c. Service delivery policies and procedures;

d. Policies and procedures related to Medicaid federal and state financial integrity and compliance
requirements; and

e. Procedures for reporting unusual occurrences relating to health and safety issues.
Storing and Dispensing Medications. For Contractors that provide or store medications as part of

the services rendered under this Contract, Contractor shall store and dispense medications in
compliance with all pertinent state and federal standards, including standards related to the following:

a. All drugs obtained by prescription are labeled in compliance with federal and state laws.
Prescription labels are altered only by persons legally authorized to do so. C b
e [or

Initials:
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Contra Costa County SERVICE PLAN

Standard Form L-3

Revised 2021 Number_ 74-577-3
b. Drugs intended for external use only and food stuffs are stored separately from drugs intended for

internal use.

All drugs are stored at proper temperatures: room temperature drugs at 59-86 degrees Fahrenheit
and refrigerated drugs at 36-46 degrees Fahrenheit.

Drugs are stored in a locked area with access limited to those medical personnel authorized to
prescribe, dispense or administer medication.

Drugs are not retained after the expiration date. Intramuscular multi-dose vials are dated and
initialed when opened.

A drug log is maintained to ensure the provider disposes of expired, contaminated, deteriorated
and abandoned drugs in a manner consistent with state and federal laws.

Policies and procedures are in place for dispensing, administering and storing medications.

10) Medi-Cal Beneficiary Liability for Payment. Contractor shall not demand or otherwise collect

reimbursement from a beneficiary or persons acting on behalf of a beneficiary for any services
provided under this contract, except to collect other health insurance coverage, share of cost, and co-
payments. (9 CCR § 1810.365 (a).)

a.

Contractor shall utilize the guidelines and procedures established by the State of California and
County for determining Client fees and payment liability, including but not limited to the
“Uniform Method for Determining Ability to Pay” (UMDAP) and Revenue Development Policies
and Procedures Manual, as issued by the California Department of Health Care Services.

Contractor shall ensure that any cost sharing imposed on beneficiaries is in accordance with 42
C.F.R. part 447.50 through 447.82. (42 C.F.R. § 438.108.)

Contractor shall exempt from all cost sharing any Indian who is currently receiving or has ever
received an item or service furnished by an IHCP or through referral. (42 C.F.R. §
447.56(a)(1)(x).)

11) Third-Party Payment Liability. Contractor is solely responsible for any payments due from

Contractor to third parties or for any liabilities, obligations, or commitments of Contractor arising
from Contractor’s performance of this Contract, including, but not limited to, any payments that
Contractor may owe to contractors or other suppliers for goods and services received by Contractor in

the

operating, equipping, altering, remodeling, renovating, or repairing of Contractor’s program and

facilities established under this Contract. In no event shall County be responsible for any payments
due from Contractor to third parties or for any liabilities, obligations, or commitments of Contractor
arising from Contractor’s performance of this Contract.

Initials: @ @
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Contra Costa County SERVICE PLAN
Standard Form L-3

Revised 2021 Number_ 74-577-3

12) Ownership and Disposition of Property and Equipment. Equipment and capital expenditure items
with a purchase price of $.500 or more and a useful life of at least one (1) year shall be defined as
nonexpendable property. Items with a purchase price of less than $ 500 or a useful life of less than
one year shall be defined as expendable property. Subject to these definitions, the acquisition and
utilization of expendable property and nonexpendable property shall be determined in accordance with
the principles and statements set forth in the federal Office for Management and Budget (OMB)
Circular No. A-110, and any amendments thereto (references contained therein to the federal
government, federal agencies or “grantor” shall be construed to mean “County” and references to
“grantee” or “recipient” shall be construed to mean “Contractor”). Upon termination of this Contract,
or as otherwise may be prescribed by County, Contractor shall account for and transfer to County all
remaining expendable property and nonexpendable property, including supplies and equipment,
loaned by County for use by Contractor or acquired with Contract funds. Contractor shall exclude
items which are fully depreciated or which are purchased with outside, non-County funds. County
shall retain full ownership of all such transferred property.

13) Protection of Property and Equipment. Throughout the term of this Contract, and any modification
or extension thereof, Contractor will:

a. Cooperate with County in tagging and appropriately identifying all program property and
equipment loaned by County for use by Contractor or acquired with Contract funds;

b. Establish a property management control system to ensure adequate safeguards to prevent loss, theft,
or damage to property, and maintain all equipment in good working repair at all times;

c. Investigate, fully document, and immediately report to appropriate police agencies and/or County any
loss, theft, or damage to property and equipment. Contractor will repair or replace all such items
within sixty (60) days with items of comparable quality and value; and

d. Maintain accurate records of all equipment and other such property loaned by County for use by
Contractor or acquired with Contract funds, including property description, identification numbers,
acquisition date and cost, source, location, use, condition and disposition.

14) HIPAA Requirements. Contractor must comply with the applicable requirements and procedures
established by the Health Insurance Portability and Accountability Act (HIPAA) of 1996 and any
modifications thereof, including but not limited to, the attached HIPAA Business Associate Addendum,
which is incorporated herein by reference.

15) Maintenance of Effort. Contractor shall not use any funds provided by this Contract to supplant,
substitute for, or otherwise replace any other funds that Contractor may have been expending or
otherwise using to support Contractor’s activities of any kind.

16) Novation. The parties entered into prior Contract #74-577-2 for the period from January 1, 2021
through June 30, 2021, which included a six-month automatic extension through December 31, 2021.
County and Contractor hereby agree to substitute this Contract #74-577-3 for the aforesaid six-month
automatic Contract extension. Effective July 1, 2021, all Contract rights and obligations of the parties
will be governed by this Contract #74-577-3.

Initials: @ @
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17) Automatic Extension. Notwithstanding any other provision of this Contract, unless this Contract is

terminated prior to June 30, 2022, by either party pursuant to Paragraph 5. (Termination), of the
General Conditions, the term of this Contract shall be automatically extended for the six (6)-month
period through December 31, 2022 (the “Extension Period”). During the Extension Period, this
contract is nevertheless subject to all the terms and conditions applicable during its initial term,
including but not limited to General Conditions Paragraph 5. (Termination), except as to payment for
services rendered during the extended term. The purpose of the Extension Period is to allow for
continuation of services as specified in this Contract, to avoid interruption of payment to Contractor,
to allow County time in which to complete a novation or renewal contract for Contractor, and to obtain
County Board of Supervisors approval of such novation or renewal, if necessary. As to the Extension
Period of this Contract:

a.

If this Contract is automatically extended, the Contract Payment Limit specified in Paragraph
4. (Payment Limit), of this Contract, will be increased by $1,662,425 (the “Extension Period
Payment Limit”) and County’s total payments to Contractor for said extension period will not
exceed the Extension Period Payment Limit, subject, nevertheless, to the aforesaid novation or
renewal contract;

County will pay Contractor in accordance with the Payment Provisions, subject to the
Extension Period Payment Limit specified above;

Contractor will continue to provide services as set forth in the Service Plan, subject to any
amendments thereto;

The Extension Period will be subject to any further agreement (novation) which Contractor
and County may enter into covering the provision of services during the contract period
immediately following the term of this Contract and any Extension thereof, in accordance with
Contra Costa County’s current revision of the project, if any, specified in Paragraph 8. (Project)
of the Standard Contract;

In addition to the cost report specified in Paragraph 7. (Cost Report and Settlement), of the
Payment Provisions, as amended by the Special Conditions, Paragraph 2., Contractor shall also
submit to County, no later than sixty (60) days following termination of this Contract during
or after the Extension Period, an Extension Period cost report covering the period of this six
(6)-month extension. County and Contractor shall follow the cost report and settlement
procedures specified in above-referenced Paragraph 7. (Cost Report and Settlement), of the
Payment Provisions, subject to the Extension Period Payment Limit specified above.

Initials: @ @
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1. Insurance Requirements. Paragraph 19. (Insurance), of the General Conditions is hereby modified
by the addition of subparagraphs e. and f. to read as follows:

“e. Professional Liability Insurance. Contractor will provide and keep in effect a policy or
policies of professional liability insurance including coverage against errors and omissions
(malpractice) with a minimum coverage limit of $_1,000,000 per occurrence/$_3.000,000 annual
aggregate for all damages resulting from professional services provided by Contractor. Not later
than the effective date of this Contract, Contractor will provide County with a certificate(s) of
insurance evidencing the above liability insurance. Contractor will provide County with new

certificates of insurance if there is any change in coverage.

f. Cyber Liability Insurance. If Contractor will be hosting County data or software on

Contractor’s servers, Contractor shall provide commercial Cyber Liability Insurance, in form and
substance satisfactory to County, including without limitation, coverage for loss of data,
breaches of personally identifiable information, call center services, credit monitoring remedies,
identity restoration services, and any penalties or fines that may be assessed. Contractor shall
cause such insurance to be endorsed to include County and its officers and employees as
additional insureds. Such policies must constitute primary insurance as to County and its
officers, agents, and employees, so that other insurance policies held by them or their self-
insurances programs will not be required to contribute to any loss covered under Contractors’
insurance policy or policies. Contractor shall provide County with a copy of the endorsement
making the County an additional insured on its commercial Cyber Liability Insurance policies as
required herein no later than the effective date of this Contract.”

2. Cost Report. Paragraph 7. (Cost Report and Settlement), of the Payment Provisions is hereby
deleted in its entirety and replaced with a new paragraph to read as follows:

“7. Cost Report and Financial Reporting Requirements.

a. Due Date and Procedure. Contractor shall prepare, in the form and manner required by
County, a cost report showing allowable costs incurred by Contractor no later than sixty (60)
days following the later of the expiration or termination of this Contract (such expiration or
termination, the “Termination Date”) or, if applicable, receipt of the final InSyst/PSP Report
#864 from County. If said cost report shows that the allowable costs that have actually been
incurred by Contractor under this Contract exceed the payments made by County, subject
nevertheless to the Payment Limit of this Contract, County shall remit any such excess
amount to Contractor, provided that the payments made, together with any such excess
amount, may not exceed the contract Payment Limit. If said cost report shows that the
payments made by County exceed the allowable costs that have actually been incurred by
Contractor under this Contract, Contractor shall remit any such excess amount to County.

b. Financial Report. No later than one hundred and eighty (180) days after the termination or
expiration of this Contract, Contractor shall provide to County a financial statement that has
been reviewed and verified by an independent Certified Public Accountant.

Initials: @ @
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c. Penalty for Late Submission of Cost Report or Financial Report. In the event Contractor
fails to submit an accurate and complete cost report or financial report within the appropriate
period, as described above, Contractor shall pay to County a late penalty in the amount of
One Hundred Dollars ($100) per day for each calendar day that the cost report is late (the
“Late Penalty”). The Late Penalty shall commence on the first day following the determined
due date of the Report. If Contractor does not submit an accurate and complete cost report
or financial report by the one hundred twentieth (120th) day following the appropriately
determined due date of the report, Contractor shall pay to County, upon demand, all amounts
covered by the outstanding cost report and paid by County to Contractor in the fiscal year for
which the cost report or financial report is outstanding. Penalties pursuant to this
subparagraph may, for good cause, be waived, either in part or in their entirety, at the sole
discretion of the Health Services Director, or designee.”

3. Audit Requirements. Paragraph 8. (Audits), of the Payment Provisions is hereby deleted in its

entirety, and replaced with a new Paragraph, to read as follows:

“8.

Audits. The records of Contractor may be audited by the County, State, or United States
government. Contractor shall submit an accurate and complete audit(s) to County within one
hundred eighty (180) days following the Termination Date of this Contract, in the form and
manner required by County, as set forth herein.

In the event Contractor fails to submit such an audit, all payments due to Contractor under this,
or any other Contracts between Contractor and County for its Health Services Department, will
be suspended until the required audit(s) has been submitted to County. Upon approval of
Contractor’s audit(s) by the Health Services Director, or designee, County will resume any
payments due to Contractor under the terms of the Contract(s). Payment suspensions pursuant to
this paragraph may, for good cause be waived, either in part or in their entirety, at the sole
discretion of the County Administrator, or designee.

If such audit(s) show that the payments made by County exceed the allowable costs that have
actually been incurred by Contractor under this Contract, including any adjustments made
pursuant to Paragraph 7. (Cost Report and Settlement), as amended, then Contractor shall pay
County within thirty (30) days of demand by County any such excess amount. If such audit(s)
show that the allowable costs that have actually been incurred by Contractor under this Contract
exceed the payments made by County, including any adjustments made pursuant to Paragraph 7.
(Cost Report and Settlement), as amended, then County agrees to pay Contractor any such excess
amount, provided that payments made, together with any such excess payment, may not exceed
the contract Payment Limit. If non-compliance is identified in an audit(s), Contractor shall
submit to County a Corrective Action Plan (CAP) within (60) days after the completion of the
audit.”
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1. Compliance with Law. Contractor is subject to and must comply with all applicable federal, state, and local laws and
regulations with respect to its performance under this Contract, including but not limited to, licensing, employment, and
purchasing practices; and wages, hours, and conditions of employment, including nondiscrimination.

2. Inspection. Contractor's performance, place of business, and records pertaining to this Contract are subject to
monitoring, inspection, review and audit by authorized representatives of the County, the State of California, and the
United States Government.

3. Records. Contractor must keep and make available for inspection and copying by authorized representatives of the
County, the State of California, and the United States Government, the Contractor's regular business records and such
additional records pertaining to this Contract as may be required by the County.

a. Retention of Records. Contractor must retain all documents pertaining to this Contract for five years from the date
of submission of Contractor's final payment demand or final Cost Report; for any further period that is required by
law; and until all federal/state audits are complete and exceptions resolved for this Contract's funding period. Upon
request, Contractor must make these records available to authorized representatives of the County, the State of
California, and the United States Government.

b. Access to Books and Records of Contractor, Subcontractor. Pursuant to Section 1861(v)(1) of the Social
Security Act, and any regulations promulgated thereunder, Contractor must, upon written request and until the
expiration of five years after the furnishing of services pursuant to this Contract, make available to the County, the
Secretary of Health and Human Services, or the Comptroller General, or any of their duly authorized representatives,
this Contract and books, documents, and records of Contractor necessary to certify the nature and extent of all costs
and charges hereunder.

Further, if Contractor carries out any of the duties of this Contract through a subcontract with a value or cost of
$10,000 or more over a twelve-month period, such subcontract must contain a clause to the effect that upon written
request and until the expiration of five years after the furnishing of services pursuant to such subcontract, the
subcontractor must make available to the County, the Secretary, the Comptroller General, or any of their duly
authorized representatives, the subcontract and books, documents, and records of the subcontractor necessary to
verify the nature and extent of all costs and charges thereunder.

This provision is in addition to any and all other terms regarding the maintenance or retention of records under this
Contract and is binding on the heirs, successors, assigns and representatives of Contractor.

4. Reporting Requirements. Pursuant to Government Code Section 7550, Contractor must include in all documents and
written reports completed and submitted to County in accordance with this Contract, a separate section listing the
numbers and dollar amounts of all contracts and subcontracts relating to the preparation of each such document or
written report. This section applies only if the Payment Limit of this Contract exceeds $5,000.

5. Termination and Cancellation.

a. Written Notice. This Contract may be terminated by either party, in its sole discretion, upon thirty-day advance
written notice thereof to the other, and may be cancelled immediately by written m@consent. bs
e [
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b. Failure to Perform. County, upon written notice to Contractor, may immediately terminate this Contract should
Contractor fail to perform properly any of its obligations hereunder. In the event of such termination, County may
proceed with the work in any reasonable manner it chooses. The cost to County of completing Contractor's
performance will be deducted from any sum due Contractor under this Contract, without prejudice to County's rights
to recover damages.

c. Cessation of Funding. Notwithstanding any contrary language in Paragraphs 5 and 11, in the event that federal,
state, or other non-County funding for this Contract ceases, this Contract is terminated without notice.

6. Entire Agreement. This Contract contains all the terms and conditions agreed upon by the parties. Except as expressly
provided herein, no other understanding, oral or otherwise, regarding the subject matter of this Contract will be deemed
to exist or to bind any of the parties hereto.

7. Further Specifications for Operating Procedures. Detailed specifications of operating procedures and budgets
required by this Contract, including but not limited to, monitoring, evaluating, auditing, billing, or regulatory changes,
may be clarified in a written letter signed by Contractor and the department head, or designee, of the county department
on whose behalf this Contract is made. No written clarification prepared pursuant to this Section will operate as an
amendment to, or be considered to be a part of, this Contract.

8. Modifications and Amendments.

a. General Amendments. In the event that the total Payment Limit of this Contract is less than $200,000 and this
Contract was executed by the County’s Purchasing Agent, this Contract may be modified or amended by a written
document executed by Contractor and the County’s Purchasing Agent or the Contra Costa County Board of
Supervisors, subject to any required state or federal approval. In the event that the total Payment Limit of this
Contract exceeds $200,000 or this Contract was initially approved by the Board of Supervisors, this Contract may
be modified or amended only by a written document executed by Contractor and the Contra Costa County Board of
Supervisors or, after Board approval, by its designee, subject to any required state or federal approval.

b. Minor Amendments. The Payment Provisions and the Service Plan may be amended by a written administrative
amendment executed by Contractor and the County Administrator (or designee), subject to any required state or
federal approval, provided that such administrative amendment may not increase the Payment Limit of this Contract
or reduce the services Contractor is obligated to provide pursuant to this Contract.

9. Disputes. Disagreements between County and Contractor concerning the meaning, requirements, or performance of
this Contract shall be subject to final written determination by the head of the county department for which this Contract
is made, or his designee, or in accordance with the applicable procedures (if any) required by the state or federal
government.

10. Choice of Law and Personal Jurisdiction.

a. This Contract is made in Contra Costa County and is governed by, and must be constr[}éed in accordance v[&gth, the
laws of the State of California. w T\

r
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11.

12.

13.

14.

15.

b. Any action relating to this Contract must be instituted and prosecuted in the courts of Contra Costa County, State
of California.

Conformance with Federal and State Regulations and Laws. Should federal or state regulations or laws touching
upon the subject of this Contract be adopted or revised during the term hereof, this Contract will be deemed amended
to assure conformance with such federal or state requirements.

No Waiver by County. Subject to Paragraph 9. (Disputes) of these General Conditions, inspections or approvals, or
statements by any officer, agent or employee of County indicating Contractor's performance or any part thereof complies
with the requirements of this Contract, or acceptance of the whole or any part of said performance, or payments therefor,
or any combination of these acts, do not relieve Contractor's obligation to fulfill this Contract as prescribed; nor is the
County thereby prevented from bringing any action for damages or enforcement arising from any failure to comply
with any of the terms and conditions of this Contract.

Subcontract and Assignment. This Contract binds the heirs, successors, assigns and representatives of Contractor.
Prior written consent of the County Administrator or his designee, subject to any required state or federal approval, is
required before the Contractor may enter into subcontracts for any work contemplated under this Contract, or before the
Contractor may assign this Contract or monies due or to become due, by operation of law or otherwise.

Independent Contractor Status. The parties intend that Contractor, in performing the services specified herein, is
acting as an independent contractor and that Contractor will control the work and the manner in which it is performed.
This Contract is not to be construed to create the relationship between the parties, or between County and any

Contractor employee, of agent, servant, employee, partnership, joint venture, or association. Neither Contractor, nor
any of its employees, is a County employee. This Contract does not give Contractor, or any of its employees, any right
to participate in any pension plan, workers’ compensation plan, insurance, bonus, or similar benefits County provides
to its employees. In the event that County exercises its right to terminate this Contract, Contractor expressly agrees that
it will have no recourse or right of appeal under any rules, regulations, ordinances, or laws applicable to employees.

Conflicts of Interest. Contractor covenants that it presently has no interest and that it will not acquire any interest,
direct or indirect, that represents a financial conflict of interest under state law or that would otherwise conflict in any
manner or degree with the performance of its services hereunder. Contractor further covenants that in the performance
of this Contract, no person having any such interests will be employed by Contractor. If requested to do so by County,
Contractor will complete a “Statement of Economic Interest” form and file it with County and will require any other
person doing work under this Contract to complete a “Statement of Economic Interest” form and file it with County.
Contractor covenants that Contractor, its employees and officials, are not now employed by County and have not been
so employed by County within twelve months immediately preceding this Contract; or, if so employed, did not then and
do not now occupy a position that would create a conflict of interest under Government Code section 1090. In addition
to any indemnity provided by Contractor in this Contract, Contractor will indemnify, defend, and hold the County
harmless from any and all claims, investigations, liabilities, or damages resulting from or related to any and all alleged
conflicts of interest. Contractor warrants that it has not provided, attempted to provide, or offered to provide any money,

gift, gratuity, thing of value, or compensation of any kind to obtain this Contract.
C [ 1
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16. Confidentiality. To the extent allowed under the California Public Records Act, Contractor agrees to comply and to

17.

18.

19.

require its officers, partners, associates, agents and employees to comply with all applicable state or federal statutes or
regulations respecting confidentiality, including but not limited to, the identity of persons served under this Contract,
their records, or services provided them, and assures that no person will publish or disclose or permit or cause to be
published or disclosed, any list of persons receiving services, except as may be required in the administration of such
service. Contractor agrees to inform all employees, agents and partners of the above provisions, and that any person
knowingly and intentionally disclosing such information other than as authorized by law may be guilty of a
misdemeanor.

Nondiscriminatory Services. Contractor agrees that all goods and services under this Contract will be available to all
qualified persons regardless of age, gender, race, religion, color, national origin, ethnic background, disability, or sexual
orientation, and that none will be used, in whole or in part, for religious worship.

Indemnification. Contractor will defend, indemnify, save, and hold harmless County and its officers and employees
from any and all claims, demands, losses, costs, expenses, and liabilities for any damages, fines, sickness, death, or
injury to person(s) or property, including any and all administrative fines, penalties or costs imposed as a result of an
administrative or quasi-judicial proceeding, arising directly or indirectly from or connected with the services provided
hereunder that are caused, or claimed or alleged to be caused, in whole or in part, by the negligence or willful misconduct
of Contractor, its officers, employees, agents, contractors, subcontractors, or any persons under its direction or control.
If requested by County, Contractor will defend any such suits at its sole cost and expense. If County elects to provide
its own defense, Contractor will reimburse County for any expenditures, including reasonable attorney’s fees and costs.
Contractor’s obligations under this section exist regardless of concurrent negligence or willful misconduct on the part
of the County or any other person; provided, however, that Contractor is not required to indemnify County for the
proportion of liability a court determines is attributable to the sole negligence or willful misconduct of the County, its
officers and employees. This provision will survive the expiration or termination of this Contract.

Insurance. During the entire term of this Contract and any extension or modification thereof, Contractor shall keep in
effect insurance policies meeting the following insurance requirements unless otherwise expressed in the Special
Conditions:

a. Commercial General Liability Insurance. For all contracts where the total payment limit of the contract is
$500,000 or less, Contractor will provide commercial general liability insurance, including coverage for business
losses and for owned and non-owned automobiles, with a minimum combined single limit coverage of $500,000
for all damages, including consequential damages, due to bodily injury, sickness or disease, or death to any person
or damage to or destruction of property, including the loss of use thereof, arising from each occurrence. Such
insurance must be endorsed to include County and its officers and employees as additional insureds as to all services
performed by Contractor under this Contract. Said policies must constitute primary insurance as to County, the
state and federal governments, and their officers, agents, and employees, so that other insurance policies held by
them or their self-insurance program(s) will not be required to contribute to any loss covered under Contractor’s
insurance policy or policies. Contractor must provide County with a copy of the endorsement making the County
an additional insured on all commercial general liability policies as required herein no later than the effective date
of this Contract. For all contracts where the total payment limit is greater than $500,000, the aforementioned
insurance coverage to be provided by Contractor must have a minimum combined single limit coverage of

$1,000,000. bs bs
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20.

21.

22.

23.

24,

25.

b. Workers' Compensation. Contractor must provide workers' compensation insurance coverage for its employees.

c. Certificate of Insurance. The Contractor must provide County with (a) certificate(s) of insurance evidencing
liability and worker's compensation insurance as required herein no later than the effective date of this Contract. If
Contractor should renew the insurance policy(ies) or acquire either a new insurance policy(ies) or amend the
coverage afforded through an endorsement to the policy at any time during the term of this Contract, then Contractor
must provide (a) current certificate(s) of insurance.

d. Additional Insurance Provisions. No later than five days after Contractor’s receipt of: (i) a notice of cancellation,
a notice of an intention to cancel, or a notice of a lapse in any of Contractor’s insurance coverage required by this
Contract; or (ii) a notice of a material change to Contractor’s insurance coverage required by this Contract,
Contractor will provide Department a copy of such notice of cancellation, notice of intention to cancel, notice of
lapse of coverage, or notice of material change. Contractor’s failure to provide Department the notice as required
by the preceding sentence is a default under this Contract

Notices. All notices provided for by this Contract must be in writing and may be delivered by deposit in the United
States mail, postage prepaid. Notices to County must be addressed to the head of the county department for which this
Contract is made. Notices to Contractor must be addressed to the Contractor's address designated herein. The effective
date of notice is the date of deposit in the mails or of other delivery, except that the effective date of notice to County is
the date of receipt by the head of the county department for which this Contract is made.

Primacy of General Conditions. In the event of a conflict between the General Conditions and the Special Conditions,
the General Conditions govern unless the Special Conditions or Service Plan expressly provide otherwise.

Nonrenewal. Contractor understands and agrees that there is no representation, implication, or understanding that the
services provided by Contractor under this Contract will be purchased by County under a new contract following
expiration or termination of this Contract, and Contractor waives all rights or claims to notice or hearing respecting any
failure to continue purchasing all or any such services from Contractor.

Possessory Interest. If this Contract results in Contractor having possession of, claim or right to the possession of land
or improvements, but does not vest ownership of the land or improvements in the same person, or if this Contract results
in the placement of taxable improvements on tax exempt land (Revenue & Taxation Code Section 107), such interest or
improvements may represent a possessory interest subject to property tax, and Contractor may be subject to the payment
of property taxes levied on such interest. Contractor agrees that this provision complies with the notice requirements of
Revenue & Taxation Code Section 107.6, and waives all rights to further notice or to damages under that or any
comparable statute.

No Third-Party Beneficiaries. Nothing in this Contract may be construed to create, and the parties do not intend to
create, any rights in third parties.

Copyrights, Rights in Data, and Works Made for Hire. Contractor will not publish or transfer any materials produced
or resulting from activities supported by this Contract without the express written consent of the County Adminjstrator.
All reports, original drawings, graphics, plans, studies and other data and documents, Lnéwhatever fo omff\rmat,
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26.

27.

assembled or prepared by Contactor or Contractor’s subcontractors, consultants, and other agents in connection with
this Contract are “works made for hire” (as defined in the Copyright Act, 17 U.S.C. Section 101 et seq., as amended)
for County, and Contractor unconditionally and irrevocably transfers and assigns to Agency all right, title, and interest,
including all copyrights and other intellectual property rights, in or to the works made for hire. Unless required by law,
Contractor shall not publish, transfer, discuss, or disclose any of the above-described works made for hire or any
information gathered, discovered, or generated in any way through this Agreement, without County’s prior express
written consent. If any of the works made for hire is subject to copyright protection, County reserves the right to
copyright such works and Contractor agrees not to copyright such works. If any works made for hire are copyrighted,
County reserves a royalty-free, irrevocable license to reproduce, publish, and use the works made for hire, in whole or
in part, without restriction or limitation, and to authorize others to do so.

Endorsements. In its capacity as a contractor with Contra Costa County, Contractor will not publicly endorse or oppose
the use of any particular brand name or commercial product without the prior written approval of the Board of
Supervisors. In its County-contractor capacity, Contractor will not publicly attribute qualities or lack of qualities to a
particular brand name or commercial product in the absence of a well-established and widely accepted scientific basis
for such claims or without the prior written approval of the Board of Supervisors. In its County-contractor capacity,
Contractor will not participate or appear in any commercially produced advertisements designed to promote a particular
brand name or commercial product, even if Contractor is not publicly endorsing a product, as long as the Contractor's
presence in the advertisement can reasonably be interpreted as an endorsement of the product by or on behalf of Contra
Costa County. Notwithstanding the foregoing, Contractor may express its views on products to other contractors, the
Board of Supervisors, County officers, or others who may be authorized by the Board of Supervisors or by law to receive
such views.

Required Audit.

a. If Contractor expends $750,000 or more in federal grant funds in any fiscal year from any source, Contractor must
provide to County, at Contractor's expense, an audit conforming to the requirements set forth in the most current
version of Code of Federal Regulations, Title 2, Part 200, Subpart F.

b. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, but the grant
imposes specific audit requirements, Contractor must provide County with an audit conforming to those
requirements.

c. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, Contractor is
exempt from federal audit requirements for that year except as required by Code of Federal Regulations, Title 2,
Part 200, Subpart F. Contractor shall make its records available for, and an audit may be required by, appropriate
officials of the federal awarding agency, the General Accounting Office , the pass-through entity and/or the County.
If an audit is required, Contractor must provide County with the audit.

d. With respect to the audits specified in sections (a), (b) and (c) above, Contractor is solely responsible for arranging
for the conduct of the audit, and for its cost. County may withhold the estimated cost of the audit or 10 percent of
the contract amount, whichever is greater, or the final payment, from Contractor until County receives the audit

from Contractor.
DS DS
@ @
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28. Authorization. Contractor, or the representative(s) signing this Contract on behalf of Contractor, represents and
warrants that it has full power and authority to enter into this Contract and to perform the obligations set forth herein.

29. No Implied Waiver. The waiver by County of any breach of any term or provision of this Contract will not be deemed
to be a waiver of such term or provision or of any subsequent breach of the same or any other term or provision contained
herein.
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HIPAA BUSINESS ASSOCIATE ADDENDUM

To the extent, and as long as required by the Health Insurance Portability and Accountability Act of 1996 and
the Health Information Technology for Economic and Clinical Health Act, this HIPAA Business Associate
Addendum (“Addendum”) supplements and is made a part of the Contract identified as Number _74-577-3
(hereinafter referred to as “Agreement”) by and between a Covered Entity (Contra Costa County for its Health
Services Department, hereinafter referred to as “County”) and Business Associate (the Contractor identified in
the Agreement, hereinafter referred to as “Associate”).

A. County wishes to disclose certain information to Associate pursuant to the terms of the Agreement,
some of which may constitute Protected Health Information (“PHI”) under Federal law, defined
below.

B. County and Associate intend to protect the privacy and provide for the security of PHI disclosed to
Associate pursuant to the Agreement as required by the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191(“HIPAA”), the Health Information Technology for
Economic and Clinical Health Act, Public Law 111-005 (“HITECH Act”), and the regulations
promulgated thereunder by the U.S. Department of Health and Human Services (collectively, the
“HIPAA regulations”), and other applicable laws.

C. As part of the HIPAA regulations, the Privacy Rule and the Security Rule, defined below, require
County to enter into a contract containing specific requirements with Associate prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(a) and
(e), and 164.504(e) of the Code of Federal Regulations and contained in this Addendum.

In consideration of the mutual promises below and the exchange of information pursuant to this Addendum, the
parties agree as follows:

1.  Definitions. As used in this Addendum, the following terms have the following meanings:

a.

Breach has the meaning given to such term under the HITECH Act and HIPAA regulations set forth
at 42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402.

Breach Notification Rule means the HIPAA regulation that is codified at 45 C.F.R. Parts 160 and
164, Subparts A and D.

Business Associate (“Associate”) has the meaning given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and 45
C.F.R. Section 160.103.

Confidential Medical Information Act means California Civil Code Sections 56 et seq.

Covered Entity has the meaning given to such term under the Privacy Rule and the Security Rule,

including, but not limited to, 45 C.F.R. Section 160.103.
DS DS
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f. Data Aggregation has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

Day means calendar day unless otherwise indicated.

h. Designated Record Set has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

i. Electronic Media means:

(1) Electronic storage media including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk, optical disk, or
digital memory card; or

(2) Transmission media used to exchange information already in electronic storage media.
Transmission media include, for example, the Internet (wide-open), extranet (using internet
technology to link a business with information accessible only to collaborating parties), leased
lines, dial-up lines, private networks, and the physical movement of removable/transportable
electronic storage media.

j. Electronic Protected Health Information (ePHI) means any Protected Health Information that is
stored in or transmitted by electronic media.

k. Electronic Health Record has the meaning given to such term under the HITECH Act, including, but
not limited to, 42 U.S.C. Section 17921.

1. Health Care Operations has the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.

m. HIPAA Rules or Final Rule means the Privacy Rule, Security Rule, Breach Notification Rule and
Enforcement Rule set forth at 45 C.F.R. Part 160 and Part 164.

n. Privacy Rule means the Standards for Privacy of Individually Identifiable Health Information set
forth in 45 C.F.R. Parts 160 and 164, Subparts A and E.

0. Protected Health Information (“PHI”) means any information in any form or medium, including
oral, paper, or electronic: (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; and (ii) that identifies the individual or with respect to
which there is a reasonable basis to believe the information can be used to identify the individual, and
shall have the meaning given to such term under the Privacy Rule, including, but not limited to, 45
C.F.R. Section 164.501. Protected Health Information includes electronic Protected Health
Information.

p. Protected Information means PHI provided by County to Associate or created, maintained, received
or transmitted by Associate on behalf of the County in connection with the Agreement.

g- Secretary means the Secretary of the U.S. Department of Health and Human Services.
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Security Incident has the meaning given to such term under the Security Rule, including, but not
limited to, 45. C.F.R. Section 164.304.

Security Rule means the HIPAA regulation that is codified at 45. C.F.R Parts 160 and 164, Subparts
A and C.

Unsecured PHI has the meaning given to such term under the HITECH Act and any guidance issued
pursuant to said Act including, but not limited to, 42 U.S.C. Section 17932(h) and 45 C.F.R. Section
164.402.

Terms used in this Addendum but not defined have the meanings given to such terms under the HIPAA
Rules.

2. Obligations of Associate. Associate acknowledges that it is directly required to comply with HIPAA, the

HITECH Act, the HIPAA regulations and the Final Rule, and that Associate is directly liable under the
HIPAA Rules, and subject to civil and criminal penalties for failure to comply with the Confidential
Medical Information Act or for using and disclosing Protected Information when the use and disclosure is
not authorized by the Agreement, the Addendum or as required by law. Associate acknowledges that it is
directly liable and subject to civil penalties for failing to safeguard ePHI in accordance with the HIPAA
Security Rule. Associate further acknowledges that Associate may be liable for the acts or omissions of its

agents or subcontractors.

a. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing

Associate’s obligations under the Agreement and as permitted or required under the Agreement and
this Addendum or as required by law. Further, Associate shall not use Protected Information in any
manner that would constitute a violation of the Privacy Rule or the HITECH Act if the County used it
in the same manner.

Permitted Disclosures. Associate shall not disclose Protected Information in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by County. However,
Associate may disclose Protected Information (i) in a manner permitted pursuant to the Agreement and
this Addendum, (ii) for the proper management and administration of Associate, (iii) as required by
law, or (iv) for Data Aggregation purposes for the Health Care Operations of County. To the extent
that Associate discloses Protected Information to a third party, Associate must obtain, prior to making
any such disclosure (i) reasonable written assurances from such third party that such Protected
Information will be held confidential as provided pursuant to this Addendum and used or disclosed
only as required by law or for the purposes for which it was disclosed to such third party, and (ii) a
written agreement from such third party to immediately notify Associate of any breaches of
confidentiality, suspected breaches, security incidents, or unauthorized uses or disclosures of the
Protected Information, in accordance with Paragraphs 2.f. and 2.g. of this Addendum, to the extent
such third party has obtained knowledge of such occurrences.

Initials: @ @

Contractor County Dept.

Page 3 of 10



DocuSign Envelope ID: 0ED54F29-1A18-40DC-9B6C-6EDE9EG5C2A7

C.

Number: 74-577-3

Prohibited Uses and Disclosures. Associate shall not use or disclose PHI other than as permitted or
required by the Agreement and this Addendum, or as Required by Law. Associate shall not use or
disclose Protected Information for fundraising or marketing purposes. Associate shall not disclose
Protected Information to a health plan for payment or health care operations purposes if the patient has
requested this special restriction, and has paid out-of-pocket in full for the health care item or service
to which the PHI solely relates. Associate shall not directly or indirectly receive remuneration in
exchange for Protected Information, except with the prior written consent of County and as permitted
by the HITECH Act, 42 U.S.C. Section 17935(d)(2) and the HIPAA regulations, 45 C.F.R. Section
164.502(a)(5)(i1); however, this prohibition shall not affect payment by County to Associate for
services provided pursuant to the Agreement.

Appropriate Safeguards. Associate shall implement appropriate safeguards to prevent the
unpermitted use or disclosure of Protected Information, including but not limited to, the
administrative, physical, and technical safeguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of Protected Information that it creates, receives, maintains,
or transmits on behalf of County as required by the Agreement or this Addendum and in accordance
with 42 C.F.R. Sections 164.308, 164.310, and 164.312. Associate shall comply with the policies,
procedures, and documentation requirements of the Security Rule, including, but not limited to, 45
C.F.R. Section 164.316.

Business Associate’s Agents and Subcontractors. Associate shall enter into written agreements
with any agent or subcontractor, to whom it provides Protected Information received from the County
or created, received, maintained or transmitted by Associate on behalf of the County to implement the
safeguards required by paragraph 2.d. above with respect to Electronic PHI. Associate shall ensure
that its agents and subcontractors agree in writing to the same restrictions, conditions and requirements
that apply to Associate with respect to such information. This includes the requirement to
immediately notify the Associate of any instances of any breach, security incident, intrusion, or
unauthorized access to or use or disclosure of PI of which it becomes aware. Upon request, Associate
shall provide copies of such agreements to the County. Associate shall implement and maintain
sanctions against any agent, subcontractor or other representative that violates such restrictions,
conditions or requirements and shall mitigate the effects of any such violation.

Notification of Breach or Suspected Breach.

Associate will notify County orally and in writing in the manner set forth in paragraph 2.g. within
twenty-four (24) hours of its discovery of any suspected or actual breach of Protected Information; any
use or disclosure of Protected Information not permitted by the Agreement or this Addendum; any
Security Incident; and any actual or suspected use or disclosure of data in violation of applicable
federal or state laws or regulations by Associate or its agents or subcontractors. Associate will take (1)
prompt corrective action to cure any deficiencies and (ii) any action pertaining to such unauthorized
uses or disclosures required by applicable federal and state laws and regulations.
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g. Breach Notification Process. (i) Written Notice. Associate shall notify County by writing to the
County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or actual
breach of Protected Information as described by paragraph 2.f. above. Associate’s written notification
shall be securely transmitted to:

Contra Costa County Privacy Officer
50 Douglas Drive, Suite 310-E
Martinez, CA 94553

Or Privacy.Officer@cchealth.org

(11) Oral notice. In addition to the written notice required by 2.g.i., Associate shall notify County by
calling the County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or
actual breach of Protected Information as described by paragraph 2.f. above. Associate’s oral
notification shall be made by calling:

Contra Costa County Privacy Officer
(925) 957-5430

If the notification is made after business hours, on a weekend or a holiday, Associate will call the 24-
hour Privacy Hotline at 1-800-659-4611 to submit the report.

Written and oral notifications shall include, to the extent possible, the identification of each individual
whose unsecured Protected Information has been, or is reasonably believed by the Associate to have
been accessed, acquired, used, or disclosed, as well as any other information the County is required to
include in notification to the individual, the media, the Secretary, and any other entity under the
Breach Notification Rule and any other applicable state or federal laws, including, but not limited to,
45 C.F.R. Section 164.404 through 45 C.F.R. Section 164.408. Associate shall take (i) prompt
corrective action to cure any such deficiencies; and (ii) any action pertaining to such unauthorized
disclosure required by applicable federal and state laws and regulations.

h. Access to Protected Information. Associate agrees to make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available to County for inspection
and copying within five (5) days of a request by County to enable County to fulfill its obligations
under state law and the Privacy Rule, including but not limited to, 45 C.F.R. Section 164.524. If
Associate maintains Protected Information in electronic format, Associate shall provide such
information in electronic format to enable County to fulfill its obligations under the HITECH Act and
HIPAA regulations, including, but not limited to, 42 U.S.C. Section 17935(e) and 45 C.F.R. Section

164.524.
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i. Amendment of Protected Health Information. Within ten (10) days of receipt of a request by
County for an amendment of Protected Information or a record about an individual contained in a
Designated Record Set, Associate and its agents and subcontractors shall make such Protected
Information available to County for amendment or other documentation and incorporate any such
amendment to enable County to fulfill its obligations under the Privacy Rule including, but not limited
to, 45 C.F.R. Section 164.526. If an individual requests an amendment of Protected Information
directly from Associate, its agents or subcontractors, Associate must notify County within five (5)
calendar days of the request. County, in its sole discretion, will determine whether to approve or deny
a request for an amendment of Protected Information maintained by Associate, its agents or
subcontractors.

j. Availability of Protected Information and Accounting of Disclosures. Within ten (10) days of a
request by County for an accounting of disclosures of Protected Information, Associate and its agents
or subcontractors shall make available to County the information required to provide an accounting of
disclosures to enable County to fulfill its obligations under the Privacy Rule, including, but not limited
to, 45 C.F.R. Section 164.528, and the HITECH Act, including, but not limited to, 42 U.S.C. Section
17935(c), as determined by County. As set forth in, and as limited by, 45 CFR Section 164.528,
Associate need not provide an accounting to County of disclosures: (i) to carry out treatment, payment
or health care operations, as set forth in 45 C.F.R. Section 164.506; (ii) to individuals of PHI about
them as set forth in 45 CFR 164.502; (iii) incident to a use or disclosure otherwise permitted or
required by this Subpart as provided in 45 C.F.R. 164.502; (iv) pursuant to an authorization as
provided in 45 C.F.R. Section 164.508; (v) to persons involved in the individual’s care or other
notification purposes as set forth in 45 CFR Section 164.510; (vi) for national security or intelligence
purposes as set forth in 45 C.F.R. Section 164.512(k)(2); (vii) to correctional institutions or law
enforcement officials as set forth in 45 C.F.R. Section 164.512(k)(5); or (viii) as part of a limited data
set in accordance with 45 C.F.R. 164.514(e). Associate agrees to implement a process that allows for
an accounting to be collected and maintained by Associate and its agents or subcontractors for at least
six (6) years prior to the request, but not before the compliance date of the Privacy Rule. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for only three (3) years prior to the
request, and only to the extent that Associate maintains an electronic health record and is subject to
this requirement. At a minimum, the accounting must include: (i) the date of disclosure; (ii) the name
of the entity or person who received Protected Information and, if known, the address of the entity or
person; (ii1) a brief description of Protected Information disclosed; and (iv) a brief statement of the
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or, in
lieu of such statement, a copy of the individual’s authorization or a copy of the written request for
disclosure pursuant to 45 C.F.R. Section 164.502 (a)(2)(ii) or 45 C.F.R. Section 164.512, if any. In the
event that the request for an accounting is delivered directly to Associate or its agents or
subcontractors, Associate shall forward the request, in writing, to County within five (5) days of
receipt. Associate shall not prepare, deliver or otherwise respond to the request for accounting without
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k. Governmental Access to Records. Associate agrees to make its internal practices, books, and
records relating to the use and disclosure of Protected Information available to County and to the
Secretary for purposes of determining Associate’s and County’s compliance with HIPAA. Associate
shall provide County a copy of any Protected Information and other documents and records that
Associate provides to the Secretary concurrently with providing such Protected Information to the
Secretary.

l. Minimum Necessary. Associate and its agents and subcontractors will request, use, and disclose only
the minimum amount of Protected Information necessary to accomplish the purpose of the request,
use, or disclosure. Associate understands and agrees that the definition of “minimum necessary” is in
flux and shall keep itself informed of guidance issued by the Secretary with respect to what constitutes
“minimum necessary.”

m. Data Ownership. Associate acknowledges that Associate has no ownership rights with respect to the
Protected Information.

n. Retention of Protected Information. Except as provided in Section 3.c. of this Addendum,
Associate and its subcontractors and agents must retain all Protected Information throughout the term
of the Agreement and must continue to maintain the information required by Section 2.h. of this
Addendum for a period of six (6) years after termination or expiration of the Agreement. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for three (3) years prior to the request,
and only to the extent that Associate maintains an electronic health record and is subject to this
requirement.

0. Associate’s Insurance. In addition to any other insurance requirements specified in the Agreement,
Associate will, at its sole cost and expense, insure its activities in connection with this Addendum.
Associate will obtain, keep in force and maintain insurance or equivalent program(s) of self-insurance
with appropriate limits, as determined by County, that will cover losses that may arise from any breach
of this Addendum, violation of HIPAA, the HITECH Act, HIPAA regulations or applicable California
law. It is expressly understood and agreed that the insurance required herein does not in any way limit
the liability of Associate with respect to its activities in connection with this Addendum.

p. Breach Pattern or Practice by Associate’s Agents or Subcontractors. Pursuant to 42 U.S.C.
Section 17934(b) and 45 C.F.R. Section 164.504(e) (1) (ii), if the Associate knows of a pattern of
activity or practice of an agent or subcontractor that constitutes a material breach or violation of the
agent or subcontractor’s obligations under the Agreement or Addendum, the Associate must take
reasonable steps to cure the breach or end the violation. Associate shall meet with its agent or
subcontractor to discuss and attempt to resolve the matter. Such meeting will be considered one of the
reasonable steps to cure the breach or end the violation. If the steps taken are unsuccessful, the
Associate must terminate its Agreement with the agent or subcontractor, if feasible. Associate shall
provide written notice to County of any pattern of activity or practice of Associate’s agents or
subcontractors that Associate believes constitutes a material breach or violation of the agent or
subcontractor’s obligations under the Agreement or Addendum within five (5) days of discovery.

L& Wt
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q. Audits, Inspections and Enforcement. At any time during the term of the Agreement, with or
without notice, County and its authorized agents or contractors may inspect Associate’s facilities,
systems, books, records, agreements and written policies and procedures as may be necessary to
determine the extent to which Associate’s security safeguards comply with HIPAA, the HITECH Act,
HIPAA regulations, and this Addendum. The fact that County has the right to conduct such
inspection, that County conducts an inspection or fails to inspect, does not relieve Associate of its
responsibility to comply with this Addendum. County’s failure to detect, or County’s detection but
failure to notify Associate of, or to require Associate to remediate unsatisfactory practices, does not
constitute acceptance of such practice or a waiver of County’s rights under the Agreement or
Addendum. Associate shall notify County within five (5) days of discovery that it is, or that any of its
agents or subcontractors are, the subject of a non-County audit, compliance review or complaint
investigation regarding HIPAA or other health privacy-related matter.

3. Termination.

a. Material Breach. A breach by Associate of any material provision of this Addendum, as determined
by County, shall constitute a material breach of the Agreement and will be grounds for immediate
termination of the Agreement pursuant to the Agreement’s General Conditions, paragraph 5 (b),
Failure to Perform.

b. Reasonable Steps to Cure Breach. Notwithstanding County’s right to terminate the Agreement
immediately, if County knows of an activity or practice of Associate that constitutes a material breach
or violation of Associate’s obligations under the provisions of this Addendum, County may elect to
provide Associate an opportunity to cure such breach or end such violation. If Associate’s efforts to
cure such breach or end such violation are unsuccessful, County will either (i) terminate the
Agreement, if feasible or (i1) if termination of the Agreement is not feasible, County will report
Associate’s breach or violation to the Secretary.

c. Effect of Termination. If the Agreement is terminated for any reason, Associate must, at the
exclusive option of County, return or destroy all Protected Information that Associate, its agents and
subcontractors, still maintain in any form. Associate may not retain any copies of such Protected
Information. If County determines that return or destruction is not feasible, Associate may retain the
Protected Information but must continue to extend the protections and satisfy its obligations under this
Addendum. With regard to the retained Protected Information, Associate will limit further use of such
Protected Information to those purposes that make the return or destruction of such Protected
Information infeasible. If County directs Associate to destroy the Protected Information, Associate
must act in accordance with the Secretary’s guidance regarding the proper destruction of PHI and
provide the County with written certification that the Protected Information has been destroyed. The
obligations of Associate under this paragraph shall survive the Agreement.
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d. Indemnification. In addition to any indemnification requirements of the Agreement, Associate agrees
to save, hold harmless and indemnify County for the costs of any mitigation undertaken by Associate.
Associate agrees to assume responsibility for any and all costs associated with the County’s
notification of individuals affected by a breach or unauthorized access, use or disclosure by Associate
or its employees, officers, subcontractors, agents or other representatives when such notification is
required by any state or federal law or regulation, or under any applicable contract to which County is
a party. Associate agrees to save, hold harmless, defend at its own expense if County so requests, and
indemnify County, including County’s employees, directors, officers, subcontractors, agents or other
members of its workforce (each of the foregoing hereinafter referred to as “Indemnified Party”),
against all actual and direct losses suffered by the Indemnified Party and against all liability to third
parties arising from or in connection with any breach of this Agreement or from any acts or omissions
related to this Agreement by Associate or its employees, directors, officers, subcontractors, agents or
other members of its workforce. Accordingly, on demand, Associate shall reimburse any Indemnified
Party for any and all actual and direct losses, liabilities, lost profits, fines, penalties, costs or expenses
(including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified
Party by reason of any suit, claim, action, proceeding or demand by any third party which results from
the Associate’s acts or omissions hereunder. The obligations of Associate under this provision shall
survive the Agreement.

4.  Penalties/Fines. Associate shall pay any penalty or fine assessed against County arising from Associate’s
failure to comply with the obligations imposed by the Addendum, HIPAA, the HITECH Act, the HIPAA
regulations and other state and federal laws related to security and privacy. Associate shall pay any
penalty or fine assessed against County arising from Associate’s failure to comply with all applicable
Federal or State Health Care Program Requirements, including, but not limited to any penalties or fines,
which may be assessed under a Federal or State False Claims Act provision.

5. Disclaimer. County makes no warranty or representation that compliance by Associate with this
Addendum, HIPAA, the HITECH Act, or the HIPAA regulations, will be adequate or satisfactory for
Associate’s own purposes. Associate is solely responsible for all decisions made by Associate regarding
the safeguarding of PHI.

6. Changes to Privacy Laws.

a. Compliance with Law. County and Associate acknowledge that state and federal laws relating to
electronic data security and privacy are evolving and that this Addendum may require amendment to
ensure compliance with such developments. County and Associate agree to take such action(s) as may
be necessary to implement the standards and requirements of HIPAA, the HITECH Act, the HIPAA
regulations, and other applicable state and federal laws relating to the security and confidentiality of
PHL
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b. Amendment to Addendum. In the event that a change to state or federal law, statute, or regulation
materially affects the terms and conditions of this Addendum, the parties agree that County may
unilaterally amend the Addendum, if an amendment is required to remain in compliance with state or
federal law or regulation.

c. Cybersecurity Risk. In addition to the obligations Associate has in the Agreement and this
Addendum, Associate will manage cybersecurity risk by staying current with, and integrating into its
security program where appropriate, available federal and state agency guidance regarding
cybersecurity of PHI. This includes, but is not limited to, the National Institute of Standards and
Technology Cybersecurity Framework, the Cybersecurity Awareness Initiative of the Office for Civil
Rights and the Office of the National Coordinator for Health Information Technology.

7.  Miscellaneous Provisions.

a. Assistance in Litigation or Administrative Proceedings. Associate will make itself, and any
subcontractors, employees or agent assisting Associate in the performance of its obligations under the
Agreement, available to County, at no cost to County, to testify as witnesses or otherwise, in the event
of litigation or administrative proceedings against County, its officers or employees, based upon a
claimed violation of HIPAA, the HITECH Act, the HIPAA regulations, or any other laws relating to
security and privacy and arising out of the Agreement or this Addendum.

b. No Third Party Beneficiaries. Nothing express or implied in this Addendum is intended to confer,
nor shall anything herein confer, upon any person other than County, Associate, and their respective
successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.

c. Interpretation. The provisions of this Addendum prevail over any provisions in the Agreement that
may conflict, or appear to be inconsistent with, any provision of this Addendum. This Addendum and
the Agreement will be interpreted as broadly as necessary to implement and comply with HIPAA, the
HITECH Act, the HIPAA regulations and other state and federal laws related to security and privacy.
The parties agree that any ambiguity in this Addendum will be resolved in favor of a meaning that
complies, and is consistent, with HIPAA, the HITECH Act, the HIPAA regulations and other state and
federal laws related to security and privacy.

d. Survival. The obligations of Associate pursuant to Sections 2.j. and 3.c. of this Addendum survive the
termination or expiration of the Agreement.
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Contra Costa County STANDARD CONTRACT Number 74-058-34

Standard Form L-1 (Purchase of Services - Long Form) Fund/Org #__As Coded

Revised 2014 NOVATION Account #__As Coded
Other #

1.  Contract Identification.

Department: Health Services — Behavioral Health Services Division/Mental Health
Subject: Specialty mental health services and Therapeutic Behavioral Services (TBS) for

Seriously Emotionally Disturbed (SED) children and their families

2. Parties. The County of Contra Costa, California (County), for its Department named above, and the
following named Contractor mutually agree and promise as follows:

Contractor: SENECA FAMILY OF AGENCIES
Capacity: Non-Profit Corporation
Legal Address: 2275 Arlington Drive, San Leandro, California 94578

Mailing Address: 8945 Golf Links Road, Oakland, California 94605

3. Term. The effective date of this Contract is July 1, 2021. It terminates on June 30, 2022 unless sooner

terminated as provided herein.

4. Payment Limit. County’s total payments to Contractor under this Contract shall not exceed
$6,709,094.

5.  County’s Obligations. County shall make to the Contractor those payments described in the Payment
Provisions attached hereto which are incorporated herein by reference, subject to all the terms and
conditions contained or incorporated herein.

6. Contractor’s Obligations. Contractor shall provide those services and carry out that work described in the
Service Plan attached hereto which is incorporated herein by reference, subject to all the terms and
conditions contained or incorporated herein.

7. General and Special Conditions. This Contract is subject to the General Conditions and Special
Conditions (if any) attached hereto, which are incorporated herein by reference.

8. Project. This Contract implements in whole or in part the following described Project, the application and
approval documents of which are incorporated herein by reference: Not Applicable

Form L-1 (Page 1 of 2)
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9. Legal Authority. This Contract is entered into under and subject to the following legal authorities:

Welfare and Institutions Code §§ 5600, et seq. (The Bronzan McCorquodale Act); California Code of

Regulations (“CCR"), Title 9, §§ 523, et seq. (Community Mental Health Services); California Government

Code §§ 26227 and 31000; and all legal authorities cited in the HIPAA Business Associate Addendum

which is attached hereto and incorporated herein by reference.

10. Signatures. These signatures attest the parties’ agreement hereto:

COUNTY OF CONTRA COSTA, CALIFORNIA

BOARD OF SUPERVISORS ATTEST:  Clerk of the Board of Supervisors
DocuSigned by:
By | SWamint Toans, ). D €.0.0:0.00.0.06.0.06.00.0.00.0.06.0.06.00.0004
FrFe33BYU4EC S4BT . /Designee
CONTRACTOR

Signature A Signature B

Name of business entity Name of business entity

Seneca Family of Agencies Seneca Family of Agencies

DocuSigned by:

(WHitia éah?t,owu

By \__ soaisanzenasds By

DocuSigned by:

St bVi%S

t57F22318653460—

(Signature of individual or officer)
Leticia Galyean

President and CEO

(Signature of individual or officer)
Janet Briggs

CFO

(Print name and title A, if applicable)

(Print name and title B, if applicable)

Note to Contractor: For corporations (profit or nonprofit) and limited liability companies, the contract must be signed by
two officers. Signature A must be that of the chairman of the board, president, or vice-president; and Signature B must be
that of the secretary, any assistant secretary, chief financial officer or any assistant treasurer (Civil Code Section 1190 and
Corporations Code Section 313). All signatures must be acknowledged as set forth on form L-2.
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
)
COUNTY OF CONTRA COSTA )
On (Date), before me, (Name and Title of the Officer),
personally
appeared , who

proved to me on the basis of satislactory evidence (o be the person(s) whose name(s) is/are subscribed (o the within
instrument and acknowledged to me that he/she/they cxccuted the same in his/her/their authorized capacity(ics), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behall of which the person(s) acted,
excculed the imstrument.

I certily under PENALTY OF PERJURY under the laws ol the State of California that the [oregoing paragraph is truc
and correct.

WITNESS MY HAND AND OFFICIAL SEAL

Signature of Notary Public

L Place Seal Above |

ACKNOWLEDGMENT (by Corporation, Partnership, or Individual)
(Civil Code §1189)

APPROVALS
RECOMMENDED BY DEPARTMENT FORM APPROVED COUNTY COUNSEL
DocuSigned by: -
By Swoannt. Tanans, Pk.f). B / ;
Designee Deputﬁzour’wf Counsel

APPROVED: COUNTY ADMINISTRATOR

DocuSigned by:
By: 463480A309C04E4—

Designee

DS DS
| % A Form L-2 (Page 1 of 1)
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Revised 2014 Number 74-058-34
1. Payment Amounts. Subject to the Payment Limit of this Contract and subject to the following

Payment Provisions, County will pay Contractor the following fee as full compensation for all services,
work, expenses or costs provided or incurred by Contractor:

[ a. $ monthly,
R b. $ per unit, as defined in the Service Plan,
[ c. $ after completion of all obligations and conditions herein, or

d. (1) Contractor shall receive an interim payment for Medi-Cal and Non-Medi-Cal units of
services rendered as set forth in Paragraph 1 (Rate table) of Exhibit A (Fee-For-Service
Rate Schedule). The interim payment shall be subject to the Final Units of Service
Reconciliation Report, as set forth in Paragraph 8 of Exhibit A, and shall not exceed
each program’s Payment Limit, as set forth below;

(A) Catalyst Program shall provide billable Medi-Cal services in an amount not to exceed
$1,153,852. Of this amount, up to $576,926 will be reimbursed by Federal Medi-Cal and up
to $576,926 will be provided in Medi-Cal matching funds by Mental Health Realignment.

(B) Caliber Program shall provide billable Medi-Cal services in an amount not to exceed
$587,309. Of this amount, up to $293,654.50 will be reimbursed by Federal Medi-Cal and
up to $293,654.50 will be provided in Medi-Cal matching funds by Mental Health

Realignment.

(C) Olivera Brentwood shall provide services in an amount not to exceed $924,534. Up to
$462,267 will be reimbursed by Federal Medi-Cal and up to $462,267 will be provided in
Medi-Cal matching funds by Mental Health Realignment.

(D) Therapeutic Behavioral Services (TBS) Program shall provide billable Medi-Cal services
in an amount not to exceed $946,494. Of this amount, up to $473,247 will be reimbursed by
Federal Medi-Cal and up to $473,247 will be provided in Medi-Cal matching funds by Mental
Health Realignment.

(E) Therapeutic Outpatient Program (TOP) shall provide billable Medi-Cal services in an
amount not to exceed $1,129,911. Of this amount, up to $564,955.50 will be reimbursed by
Federal Medi-Cal and up to $564,955.50 will be provided in Medi-Cal matching funds by
Mental Health Realignment.

(F) Wraparound Services Program shall provide billable Medi-Cal services in an amount not
to exceed $842,644. Of this amount, up to $421,322 will be reimbursed by Federal Medi-Cal,
up to $421,322 will be provided in Medi-Cal matching funds by Mental Health Realignment.

(G) Martinez Unified School District Program shall provide billable Medi-Cal services in an
amount not to exceed $184,330. Of this amount, up to $92,165 will be reiDrglbursed by Federal
@

e
Initials:

Contractor ~ County Dept.
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Medi-Cal; and up to $92,165 will be provided in Medi-Cal matching funds by the Martinez
Unified School District.

(H) Verde School-Based Program shall provide billable Medi-Cal services in an amount not
to exceed $348,831. Of this amount, up to $174,415.50 will be reimbursed by Federal Medi-
Cal and up to $174,415.50 will be provided in Medi-Cal matching funds by Mental Health

Realignment.

(I)  Ford School-Based Program shall provide billable Medi-Cal services in an amount not to
exceed $101,525. Of this amount, up to $40,762.50 will be reimbursed by Federal Medi-Cal,
up to $40,762.50 will be provided in Medi-Cal matching funds by Mental Health
Realignment and up to $20,000 will be provided for Non-Medi-Cal services by the West
Contra Costa Unified School District.

(J) Grant Elementary School-Based Program shall provide services in an amount not to
exceed $132,164. Of this amount, $66,082 will be reimbursed by Federal Medi-Cal and up to
$66,082 will be provided in Medi-Cal matching funds by Mental Health Realignment.

(K) Probation Wrap shall provide services in an amount no to exceed $357,500. Of this
amount $178,750 will be reimbursed by Federal Medi-Cal and up to $178,750 will be
reimbursed by the Probation Department.

(2) Contractor will notify the Behavioral Health Program Director, or designee, if there is any
significant variance between the total amount of Contractor’s billable Medi-Cal units of services
and the applicable payment limit as specified above.

2. Payment Demands. Contractor shall submit written demands for payment on County Demand Form
D-15 in the manner and form prescribed by County. Contractor shall submit said demands for payment
no later than 30 days from the end of the month in which the contract services upon which such
demand is based were actually rendered. Upon approval of payment demands by the head of the
County Department for which this Contract is made, or his designee, County will make payments as
specified in Paragraph 1. (Payment Amounts) above.

3. Penalty for Late Submission. If County is unable to obtain reimbursement from the State of California

as a result of Contractor’s failure to submit to County a timely demand for payment as specified in
Paragraph 2. (Payment Demands) above, County shall not pay Contractor for such services to the extent
County’s recovery of funding is prejudiced by the delay even though such services were fully provided.

4. Right to Withhold. County has the right to withhold payment to Contractor when, in the opinion of
County expressed in writing to Contractor, (a) Contractor’s performance, in whole or in part, either has
not been carried out or is insufficiently documented, (b) Contractor has neglected, failed or refused to
furnish information or to cooperate with any inspection, review or audit of its program, work or records,
or (c) Contractor has failed to sufficiently itemize or document its demand(s) for payment.

Contractor ~ County Dept.
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5. Audit Exceptions. Contractor agrees to accept responsibility for receiving, replying to, and/or

complying with any audit exceptions by appropriate county, state or federal audit agencies resulting from
its performance of this Contract. Within 30 days of demand, Contractor shall pay County the full
amount of County’s obligation, if any, to the state and/or federal government resulting from any audit
exceptions, to the extent such are attributable to Contractor’s failure to perform properly any of its
obligations under this Contract.

Initials: @ @
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Exhibit A REVISED FEE-FOR-SERVICE Number 74-058-34
RATE SCHEDULE

1. Rate Table:

Service Function Time Base/ | County Maximum CMA from
Units of | Allowance (CMA) | 1/1/22 to 6/30/22
Services | f0m 7/1/21 to

12/31/21
Mental Health Services Staff Minute $3.98 $3.18
Case Management, Brokage Staff Minute $3.06 $2.45
Crisis Intervention Staff Minute $5.90 $4.72
Medication Support Staff Minute $7.30 $5.84
Therapeutic Behavioral Services (TBS) | Staff Minute $3.98 $3.18

2. Federal Financial Participation: For all eligible services, Contractor will bill Medi-Cal, using
County's Medi-Cal Billing system under the rehabilitation option. All Federal Financial Participation
(FFP) payments shall accrue to the County.

3. Medicare Certification and Other Health Care Insurance: Contractor's facility and provider types
must be Medicare certified. Contractors who are not Medicare certified will not be reimbursed by Medi-
Cal for Medi-Cal/Medicare patient. If Contractor is Medicare Certified and renders services at a place of
service eligible for reimbursement under the Medicare program, Contractor must claim Medicare for
services prior to claiming Medi-Cal, except as describe in California Department of Mental Health
Information Notice 10-23.

4.  Contractor with Medicare Certification: Contractor with Medicare certification is responsible for
billing Medicare, and obtaining an Explanation of Benefits (EOB) or Denial of Payment (DOP).
Contractor must submit an EOB and/or DOP prior to submitting a Medi-Cal bill to County for any non-
covered Medicare portion. Contractor shall be responsible for any Medi-Cal losses resulting from late or
incorrect billings to Medicare and submission of the required EOBs/DOPs.

5. Other Health Care (OHC) Insurance: If the beneficiary has any OHC Insurance, Contractor is
responsible for billing OHC Insurance and obtaining an EOB or DOP prior to submitting a Medi-Cal bill
to County for balance due for any non-covered OHC portion to Medi-Cal. EOBs and/or DOPs must
accompany Medi-Cal billing submissions. Contractor shall be solely responsible for any Medi-Cal
losses resulting from their late or incorrect billings to OHC Insurance, and late or incorrect submissions
of the requisite EOBs/DOPs.

6. Overpayments. If Contractor becomes aware of a duplicate contract invoice payment or that County
has otherwise overpaid on a contract invoice payment, Contractor shall immediately notify the County
Contract Monitor (or County representative) and request instructions for disposition of the overpayment.

The overpayment should be returned immediately. i os
(e [o
Initials:
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7.  Disallowance. In the event Contractor receives payment from County for a service, for which
reimbursement is later disallowed by County, the State, the Federal government, or any other funding
source, Contractor shall promptly refund the disallowed amount to County on request, or County may
offset the amount disallowed from any payment due to or to become due to Contractor under this
Agreement.

8.  Final Units of Service Reconciliation Report. No later than one hundred eighty days (180) days
following the end of each fiscal year or termination of this Contract, County shall send Contractor a
Final Units of Service Reconciliation Report comparing total interim Medi-Cal units of service paid to
Contractor and total State approved Medi-Cal units of service generated. County shall provide
Contractor with an Insyst/PSP Report #356 or equivalent ShareCare Report listing approved Medi-Cal
units generated by Contractor.

a.  If the interim amount paid to Contractor is greater than the State Approved Medi-Cal Units of
Service multiplied by the applicable rate, as set forth in Paragraph 1, Rate Table, above, this is an
overpayment by the County. Contractor will reimburse the County for the overpayment within
thirty calendar days.

b. If the interim amount paid to Contractor is less than the State Approved Medi-Cal Units of
Service multiplied by the applicable rate, as set forth in Paragraph 1, Rate Table, above, this is an
underpayment by the County. County will reimburse the Contractor for the underpayment,
subject to the contract payment limit, within thirty calendar days.

Contractor ~ County Dept.
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1) Services to be Performed. Contractor shall provide the following covered Medi-Cal Specialty Mental

2)

3)

Health Services and other mental health services, as specified below and defined in California Code
of Regulations (“CCR”), Title 9, Division 1, Chapter 11, Subchapter 1, Article 2 (Medi-Cal Specialty
Mental Health Services) and the current up-to-date version of California’s Medicaid State Plan
Rehabilitative Mental Health Services, as amended.

Contractor’s services shall be provided in accordance with the Medicaid State Plan, and to
beneficiaries who meet the medical necessity criteria based on the beneficiary’s need for services,
which will be established by an assessment that is documented in the beneficiary’s plan. Contractor’s
services shall be performed at its facilities located in East, Central and West Contra Costa Counties in
California, and provided in an amount, duration, and scope as specified in the individualized client
plan for each beneficiary.

The following applicable services shall be rendered by Contractor as part of this Contract:

a.  Mental Health Services including:
1. Individual
il. Family
iii.  Collateral
iv.  Assessment
V. Evaluation
vi.  Plan Development
vii.  Rehab Support
viii.  Group
ix.  Group Rehab

b.  Case Management services including:
1. Brokerage
il. Linkage
iii.  Intensive Care Coordination

Crisis Intervention Services
Medication Support Services
e.  Therapeutic Behavioral Services (TBS)

/o

Work Plan. Contractor’s services shall be carried out as set forth in the Work Plan (“Work Plan”) for
this Contract, which is incorporated herein by this reference. A copy of the Work Plan is on file in the
office of the County’s Director of Behavioral Health Services. County has provided a copy of the
Work Plan to Contractor. Additional electronic or hard copies of the Work Plan template are available
by contacting the office of the County’s Director of Behavioral Health Services.

Compliance.

a. General Requirements. Contractor will comply with all applicable Medicaid laws, regulations,
including applicable sub-regulatory guidance and contract provisionc@alifornia e of
L& (v

Initials:
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Regulations, Title 9, Division 1, Chapter 11, Subchapter 1, Article 2 (Medi-Cal Specialty Mental
Health Services) and California’s Medicaid State Plan, Rehabilitative Mental Health Services State
Plan Amendment 10-016, Attachment 3.1-A, Supplement 3).

Reports and Documentation.

1. Contractor shall comply with County and State Requirements to collect, document, and
report information about beneficiaries served and services provided, including but not limited
to beneficiary assessment and performance data (e.g., CANS, PSC-35) and audited financial
and encounter data.

ii. Contractor shall prepare and submit to County periodic performance progress reports as may
be required by County’s Health Services Director or the Director’s designee.

iii. Contractor shall ensure that written log(s) are maintained documenting all initial requests for
Specialty Mental Health Services, including requests made by phone, in person, or in writing.

iv. No later than sixty (60) days following the expiration or termination of this Contract,
whichever comes first, Contractor will prepare and submit to County a written final activity
report which will include, but is not limited to, an evaluation of the quantity, quality, and
impact of the work undertaken in conducting services provided under this Contract (the
“Final Activity Report™).

Beneficiary Rights. Contractor shall comply with applicable laws and regulations relating to
patients’ rights, including, but not limited to, patient rights set forth in California Welfare and
Institutions Code § 5325; 9 CCR §§ 862 through 868; and 42 Code of Federal Regulations
(“C.F.R”) § 438.100.

Quality Assessment and Performance Improvement. Contractor shall comply with
requirements and procedures established by the County, State, and Federal governments for
quality assurance and utilization review, including but not limited to, submission to County of
periodic quality assurance reports, assignment of staff for utilization review and coordination
duties, use of standardized case record and treatment planning forms, utilization of peer review,
and monitoring of medication.

4) Service Site Licenses, Certifications and Maintenance. Contractor shall possess the necessary

license to operate the site(s) needed to provide the services specified in this contract, if applicable, and
any required certification. The site(s) owned, leased or operated by Contractor, and used for services
or by staff, shall meet local fire codes and be clean, sanitary, and in good repair. Contractor shall
establish and implement maintenance policies for any site owned, leased, or operated by Contractor
and used for any services as part of this Contract to ensure the safety and well-being of beneficiaries
and staff. Mental Health Services, Medication Support Services, and Crisis Intervention Services may
be provided face-to-face, by telephone or by telemedicine with the beneficiary or significant support
person(s) and may be provided anywhere in the community.

Initials: @ @
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5) Service Access. In order to ensure County meets the requirements set forth by regulations as outlined
below, Contractor shall partner with County to offer services that are accessible to all beneficiaries
with reasonable accommodations when necessary.

6)

a.

Contractor shall ensure all services included in this Contract are available and accessible to
beneficiaries in a timely manner, as defined in 9 CCR § 1810.405, and California Welfare and
Institutions Code § 14717.1.

Contractor shall ensure all services are rendered at a location or in a manner to adhere to, in all
geographic areas within County, the time and distance standards for adult and pediatric mental
health providers developed by the California Department of Health Care Services. (42 C.F.R. §§
438.68(a), (b)(1)(iii) and (b)(3), and 438.206(a).

Contractor shall provide physical access, reasonable accommodations, and accessible equipment
for Medi-Cal beneficiaries with physical or mental disabilities. (42 C.F.R. §§ 438.206(b)(1) and

(©)(3).)

Contractor shall have written procedures for referring individuals to a psychiatrist when
necessary, or to a physician, if a psychiatrist is not available.

Contractor shall make its admission and service delivery policy available to the public for
inspection.

Cultural Competence. Contractor shall ensure that services are provided in a culturally competent

manner to all beneficiaries, including those with limited English proficiency and diverse cultural and
ethnic backgrounds, disabilities, and regardless of gender, sexual orientation or gender identity.
Contract shall ensure that services are delivered in compliance with the most current version of the
County’s Cultural Compliance Plan. Specifically:

a.

Contractor shall have available, as appropriate, alternatives and options that accommodate
individual preference, or cultural or linguistic preferences, demonstrated by the provision of
culture-specific programs, provided by County/Contractor and/or referral to a community-based,
culturally-appropriate, nontraditional mental health provider.

If the needs for language assistance is identified in the assessment, Contractor shall ensure there
1s documentation of linking beneficiaries to culture-specific and/or linguistic services as
described in the County’s Cultural Competence Plan.

Contractor shall provide and ensure all written documents and member information are made
readily available to beneficiaries who prefer to receive services in a threshold language, as
determined by DHCS. All documents shall be translated through the use of a qualified translator.
This also includes the posting of the nondiscrimination notice in member information and all
other information notices and the provision of the required taglines that inform Limited English
Proficiency (LEP) individuals of the availability of free language assistance services and
auxiliary aids and services for people with disabilities as well as how to file a discrimination
grievance with the Contra Costa County Behavioral Health and HHS OCR-»s w";\
G

Contractor ~ County Dept.
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7

8)

9

d.  Contractor shall conduct outreach informing underserved populations of the availability of
cultural and linguistic services and programs.

e. Contractor shall provide all required information to the County, including:

i. Cultural and linguistic capabilities, including languages (including ASL) offered by the
provider or a skilled medical interpreter at the provider's office, and whether the provider has
completed cultural competence training; and

ii. Whether providers' offices/facilities have accommodations for people with physical
disabilities, including offices, exam room(s) and equipment.

Provider Licensing and Credential Requirements. Contractor shall only use licensed, registered, or
waivered providers acting within their scope of practice for services that require a license, waiver, or
registration. (9 CCR § 1840.314(d).

a. Contractor shall ensure all providers are appropriately licensed and credentialed to provide their
scope of services; and

b. Contractor’s head of service, as defined 9 CCR §§ 622 through 630, shall be a licensed mental
health professional or other appropriate individual as described in these sections.

General Operations Administrative Manual. Contractor shall have a current administrative manual
outlining the general operations, policies and procedures associated with all services rendered under
this Contract. To ensure adherence with the administrative manual, Contractor shall fully train its staff
on the contents of the manual at time of hire and reviewed annually with all staff. The manual shall
include, at minimum:

a. Personnel policies and procedures;
b. General operating policies and procedures;
c. Service delivery policies and procedures;

d. Policies and procedures related to Medicaid federal and state financial integrity and compliance
requirements; and

e. Procedures for reporting unusual occurrences relating to health and safety issues.
Storing and Dispensing Medications. For Contractors that provide or store medications as part of

the services rendered under this Contract, Contractor shall store and dispense medications in
compliance with all pertinent state and federal standards, including standards related to the following:

a. All drugs obtained by prescription are labeled in compliance with federal and state laws.
Prescription labels are altered only by persons legally authorized to do so. C w";\
e o
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b. Drugs intended for external use only and food stuffs are stored separately from drugs intended for

internal use.

All drugs are stored at proper temperatures: room temperature drugs at 59-86 degrees Fahrenheit
and refrigerated drugs at 36-46 degrees Fahrenheit.

Drugs are stored in a locked area with access limited to those medical personnel authorized to
prescribe, dispense or administer medication.

Drugs are not retained after the expiration date. Intramuscular multi-dose vials are dated and
initialed when opened.

A drug log is maintained to ensure the provider disposes of expired, contaminated, deteriorated
and abandoned drugs in a manner consistent with state and federal laws.

Policies and procedures are in place for dispensing, administering and storing medications.

10) Medi-Cal Beneficiary Liability for Payment. Contractor shall not demand or otherwise collect

reimbursement from a beneficiary or persons acting on behalf of a beneficiary for any services
provided under this contract, except to collect other health insurance coverage, share of cost, and co-
payments. (9 CCR § 1810.365 (a).)

a.

Contractor shall utilize the guidelines and procedures established by the State of California and
County for determining Client fees and payment liability, including but not limited to the
“Uniform Method for Determining Ability to Pay” (UMDAP) and Revenue Development Policies
and Procedures Manual, as issued by the California Department of Health Care Services.

Contractor shall ensure that any cost sharing imposed on beneficiaries is in accordance with 42
C.F.R. part 447.50 through 447.82. (42 C.F.R. § 438.108.)

Contractor shall exempt from all cost sharing any Indian who is currently receiving or has ever
received an item or service furnished by an IHCP or through referral. (42 C.F.R. §
447.56(a)(1)(x).)

11) Third-Party Payment Liability. Contractor is solely responsible for any payments due from

Contractor to third parties or for any liabilities, obligations, or commitments of Contractor arising
from Contractor’s performance of this Contract, including, but not limited to, any payments that
Contractor may owe to contractors or other suppliers for goods and services received by Contractor in

the

operating, equipping, altering, remodeling, renovating, or repairing of Contractor’s program and

facilities established under this Contract. In no event shall County be responsible for any payments
due from Contractor to third parties or for any liabilities, obligations, or commitments of Contractor
arising from Contractor’s performance of this Contract.

Initials: @ @
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12) Cost and Financial Reporting Requirements.

a.

Due Date and Procedure. Contractor shall prepare, in the form and manner required by County,
a cost report showing allowable costs incurred by Contractor no later than sixty (60) days following
the later of the expiration or termination of this Contract (such expiration or termination, the
“Termination Date”) or, if applicable, receipt of the final InSyst/PSP Report #864 from County.
If said cost report shows that the allowable costs that have actually been incurred by Contractor
under this Contract exceed the payments made by County, subject nevertheless to the Payment
Limit of this Contract, County shall remit any such excess amount to Contractor, provided that the
payments made, together with any such excess amount, may not exceed the contract Payment
Limit. If said cost report shows that the payments made by County exceed the allowable costs that
have actually been incurred by Contractor under this Contract, Contractor shall remit any such
excess amount to County.

Financial Report. No later than one hundred and eighty (180) days after the termination or
expiration of this Contract, Contractor shall provide to County a financial statement that has been
reviewed and verified by an independent Certified Public Accountant.

Penalty for Late Submission of Cost Report or Financial Report. In the event Contractor fails
to submit an accurate and complete cost report or financial report within the appropriate period, as
described above, Contractor shall pay to County a late penalty in the amount of One Hundred
Dollars ($100) per day for each calendar day that the cost report is late (the “Late Penalty”). The
Late Penalty shall commence on the first day following the determined due date of the Report. If
Contractor does not submit an accurate and complete cost report or financial report by the one
hundred twentieth (120th) day following the appropriately determined due date of the report,
Contractor shall pay to County, upon demand, all amounts covered by the outstanding cost report
and paid by County to Contractor in the fiscal year for which the cost report or financial report is
outstanding. Penalties pursuant to this subparagraph may, for good cause, be waived, either in part
or in their entirety, at the sole discretion of the Health Services Director, or designee.

13) Audit Requirements. The records of Contractor may be audited by the County, State, or United States

government. In the event Contractor fails to submit accurate and complete audits, as required by the
Payment Provisions, General Conditions, and these Special Conditions, within 180 days following the
Termination Date of this Contract, in the form and manner required by County, all payments due to
Contractor under this, or any other Contracts between Contractor and County for its Health Services
Department, will be suspended until the required audit(s) has been submitted to County. Upon approval
of Contractor’s audit(s) by the Health Services Director, or designee, County will resume any payments
due to Contractor under the terms of the Contract(s). Payment suspensions pursuant to this
subparagraph may, for good cause be waived, either in part or in their entirety, at the sole discretion
of the County Administrator, or designee. If non-compliance is identified in an audit(s), Contractor shall
submit to County a Corrective Action Plan (CAP) within (60) days after the completion of the audit.

14) HIPAA Requirements. Contractor must comply with the applicable requirements and procedures

established by the Health Insurance Portability and Accountability Act (HIPAA) of 1996 and any
modifications thereof, including but not limited to, the attached HIPAA Business Associate Addendum,

which is incorporated herein by reference. ps oS
(e [or
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15) Maintenance of Effort. Contractor shall not use any funds provided by this Contract to supplant,
substitute for, or otherwise replace any other funds that Contractor may have been expending or
otherwise using to support Contractor’s activities of any kind.

16) Novation. The parties entered into prior Contract #74-058-32 (as amended by Amendment Agreement
#74-058-33) for the period from July 1, 2020 through June 30, 2021, which included a six-month
automatic extension through December 31, 2021. County and Contractor hereby agree to substitute
this Contract #74-058-34 for the aforesaid six-month automatic Contract extension. Effective July 1,
2021, all Contract rights and obligations of the parties will be governed by this Contract #74-058-34.

17) Automatic Extension. Notwithstanding any other provision of this Contract, unless this Contract is
terminated prior to June 30, 2022, by either party pursuant to Paragraph 5. (Termination), of the
General Conditions, the term of this Contract shall be automatically extended for the six (6)-month
period through December 31, 2022 (the “Extension Period”). During the Extension Period, this
contract is nevertheless subject to all the terms and conditions applicable during its initial term,
including but not limited to General Conditions Paragraph 5. (Termination), except as to payment for
services rendered during the extended term. The purpose of the Extension Period is to allow for
continuation of services as specified in this Contract, to avoid interruption of payment to Contractor,
to allow County time in which to complete a novation or renewal contract for Contractor, and to obtain
County Board of Supervisors approval of such novation or renewal, if necessary. As to the Extension
Period of this Contract:

a. If this Contract is automatically extended, the Contract Payment Limit specified in Paragraph
4. (Payment Limit), of this Contract, will be increased by $3,354,547 (the “Extension Period
Payment Limit”) and County’s total payments to Contractor for said extension period will not
exceed the Extension Period Payment Limit, subject, nevertheless, to the aforesaid novation or
renewal contract;

b. County will pay Contractor in accordance with the Payment Provisions, subject to the
Extension Period Payment Limit specified above;

c. Contractor will continue to provide services as set forth in the Service Plan, subject to any
amendments thereto;

d. The Extension Period will be subject to any further agreement (novation) which Contractor
and County may enter into covering the provision of services during the contract period
immediately following the term of this Contract and any Extension thereof, in accordance with
Contra Costa County’s current revision of the project, if any, specified in Paragraph 8. (Project)
of the Standard Contract; and

e. In addition to the Cost Report specified in Paragraph 12., above, Contractor will also submit
to County, no later than 60 days following termination of this Contract during or after the
Extension Period, an Extension Period cost report covering the period of this six-month
extension. County and Contractor will follow the cost report procedures specified above,
subject to the Extension Period Payment Limit specified above for the @nsion Pe@

(&
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1. Insurance Requirements. Paragraph 19. (Insurance), of the General Conditions is hereby modified by the

addition of subparagraphs e. and f. below, to read as follows:

(13

€.

Professional Liability. Throughout the term of this Contract, Contractor shall maintain all necessary

insurance for services to be provided by Contractor hereunder, including but not limited to professional
malpractice liability coverage. Malpractice liability insurance shall be in an amount no less than
$1,000,000 per claim/$3,000,000 annual aggregate and shall be from a reputable insurance company

acceptable to the County. Contractor shall provide the County with a valid certificate of insurance
evidencing the coverage required by this clause and shall promptly advise County of any and all claims
paid by the insurer(s) under said insurance.

Cyber Liability Insurance. If Contractor will be hosting County data or software on Contractor’s

servers, Contractor shall provide commercial Cyber Liability Insurance, in form and substance
satisfactory to County, including without limitation, coverage for loss of data, breaches of personally
identifiable information, call center services, credit monitoring remedies, identity restoration services,
and any penalties or fines that may be assessed. Contractor shall cause such insurance to be endorsed
to include County and its officers and employees as additional insureds. Such policies must constitute
primary insurance as to County and its officers, agents, and employees, so that other insurance policies
held by them or their self-insurances programs will not be required to contribute to any loss covered
under Contractors’ insurance policy or policies. Contractor shall provide County with a copy of the
endorsement making the County an additional insured on its commercial Cyber Liability Insurance

policies as required herein.”
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Contractor County Dept.

L4 (Page 1 of 1)



DocuSign Envelope ID: 43102144-E9AB-40DA-9314-B910A83C78FC

Contra Costa County GENERAL CONDITIONS

Standard Form L-5 (Purchase of Services - Long Form)

Revised 2016

1. Compliance with Law. Contractor is subject to and must comply with all applicable federal, state, and local laws and

4.

regulations with respect to its performance under this Contract, including but not limited to, licensing, employment, and
purchasing practices; and wages, hours, and conditions of employment, including nondiscrimination.

Inspection. Contractor's performance, place of business, and records pertaining to this Contract are subject to
monitoring, inspection, review and audit by authorized representatives of the County, the State of California, and the
United States Government.

Records. Contractor must keep and make available for inspection and copying by authorized representatives of the
County, the State of California, and the United States Government, the Contractor's regular business records and such

additional records pertaining to this Contract as may be required by the County.

a. Retention of Records. Contractor must retain all documents pertaining to this Contract for five years from the date

of submission of Contractor's final payment demand or final Cost Report; for any further period that is required by
law; and until all federal/state audits are complete and exceptions resolved for this Contract's funding period. Upon
request, Contractor must make these records available to authorized representatives of the County, the State of
California, and the United States Government.

b. Access to Books and Records of Contractor, Subcontractor. Pursuant to Section 1861(v)(1) of the Social
Security Act, and any regulations promulgated thereunder, Contractor must, upon written request and until the

expiration of five years after the furnishing of services pursuant to this Contract, make available to the County, the
Secretary of Health and Human Services, or the Comptroller General, or any of their duly authorized
representatives, this Contract and books, documents, and records of Contractor necessary to certify the nature and
extent of all costs and charges hereunder.

Further, if Contractor carries out any of the duties of this Contract through a subcontract with a value or cost of
$10,000 or more over a twelve-month period, such subcontract must contain a clause to the effect that upon written
request and until the expiration of five years after the furnishing of services pursuant to such subcontract, the
subcontractor must make available to the County, the Secretary, the Comptroller General, or any of their duly
authorized representatives, the subcontract and books, documents, and records of the subcontractor necessary to
verify the nature and extent of all costs and charges thereunder.

This provision is in addition to any and all other terms regarding the maintenance or retention of records under this
Contract and is binding on the heirs, successors, assigns and representatives of Contractor.

Reporting Requirements. Pursuant to Government Code Section 7550, Contractor must include in all documents and
written reports completed and submitted to County in accordance with this Contract, a separate section listing the
numbers and dollar amounts of all contracts and subcontracts relating to the preparation of each such document or
written report. This section applies only if the Payment Limit of this Contract exceeds $5,000.

Contractor County Dept.
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5. Termination and Cancellation.

0.

a. Written Notice. This Contract may be terminated by either party, in its sole discretion, upon thirty-day advance
written notice thereof to the other, and may be cancelled immediately by written mutual consent.

b. Failure to Perform. County, upon written notice to Contractor, may immediately terminate this Contract should
Contractor fail to perform properly any of its obligations hereunder. In the event of such termination, County may
proceed with the work in any reasonable manner it chooses. The cost to County of completing Contractor's

performance will be deducted from any sum due Contractor under this Contract, without prejudice to County's rights
to recover damages.

c. Cessation of Funding. Notwithstanding any contrary language in Paragraphs 5 and 11, in the event that federal,

state, or other non-County funding for this Contract ceases, this Contract is terminated without notice.

Entire Agreement. This Contract contains all the terms and conditions agreed upon by the parties. Except as expressly
provided herein, no other understanding, oral or otherwise, regarding the subject matter of this Contract will be deemed
to exist or to bind any of the parties hereto.

Further Specifications for Operating Procedures. Detailed specifications of operating procedures and budgets
required by this Contract, including but not limited to, monitoring, evaluating, auditing, billing, or regulatory changes,
may be clarified in a written letter signed by Contractor and the department head, or designee, of the county department
on whose behalf this Contract is made. No written clarification prepared pursuant to this Section will operate as an
amendment to, or be considered to be a part of, this Contract.

Modifications and Amendments.

a. General Amendments. In the event that the total Payment Limit of this Contract is less than $200,000 and this
Contract was executed by the County’s Purchasing Agent, this Contract may be modified or amended by a written
document executed by Contractor and the County’s Purchasing Agent or the Contra Costa County Board of
Supervisors, subject to any required state or federal approval. In the event that the total Payment Limit of this
Contract exceeds $200,000 or this Contract was initially approved by the Board of Supervisors, this Contract may
be modified or amended only by a written document executed by Contractor and the Contra Costa County Board of
Supervisors or, after Board approval, by its designee, subject to any required state or federal approval.

b. Minor Amendments. The Payment Provisions and the Service Plan may be amended by a written administrative

amendment executed by Contractor and the County Administrator (or designee), subject to any required state or
federal approval, provided that such administrative amendment may not increase the Payment Limit of this Contract
or reduce the services Contractor is obligated to provide pursuant to this Contract.

Disputes. Disagreements between County and Contractor concerning the meaning, requirements, or performance of
this Contract shall be subject to final written determination by the head of the county department for which this Contract
is made, or his designee, or in accordance with the applicable procedures (if any) required by the state or federal

government. @ @
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10. Choice of Law and Personal Jurisdiction.

1.

12.

13.

14.

15.

a. This Contract is made in Contra Costa County and is governed by, and must be construed in accordance with, the

laws of the State of California.

b. Any action relating to this Contract must be instituted and prosecuted in the courts of Contra Costa County, State

of California.

Conformance with Federal and State Regulations and Laws. Should federal or state regulations or laws touching
upon the subject of this Contract be adopted or revised during the term hereof, this Contract will be deemed amended
to assure conformance with such federal or state requirements.

No Waiver by County. Subject to Paragraph 9. (Disputes) of these General Conditions, inspections or approvals, or
statements by any officer, agent or employee of County indicating Contractor's performance or any part thereof complies
with the requirements of this Contract, or acceptance of the whole or any part of said performance, or payments therefor,
or any combination of these acts, do not relieve Contractor's obligation to fulfill this Contract as prescribed; nor is the
County thereby prevented from bringing any action for damages or enforcement arising from any failure to comply
with any of the terms and conditions of this Contract.

Subcontract and Assignment. This Contract binds the heirs, successors, assigns and representatives of Contractor.

Prior written consent of the County Administrator or his designee, subject to any required state or federal approval, is
required before the Contractor may enter into subcontracts for any work contemplated under this Contract, or before
the Contractor may assign this Contract or monies due or to become due, by operation of law or otherwise.

Independent Contractor Status. The parties intend that Contractor, in performing the services specified herein, is

acting as an independent contractor and that Contractor will control the work and the manner in which it is performed.
This Contract is not to be construed to create the relationship between the parties, or between County and any
Contractor employee, of agent, servant, employee, partnership, joint venture, or association. Neither Contractor, nor
any of its employees, is a County employee. This Contract does not give Contractor, or any of its employees, any right
to participate in any pension plan, workers’ compensation plan, insurance, bonus, or similar benefits County provides
to its employees. In the event that County exercises its right to terminate this Contract, Contractor expressly agrees that
it will have no recourse or right of appeal under any rules, regulations, ordinances, or laws applicable to employees.

Contflicts of Interest. Contractor covenants that it presently has no interest and that it will not acquire any interest,
direct or indirect, that represents a financial conflict of interest under state law or that would otherwise conflict in any
manner or degree with the performance of its services hereunder. Contractor further covenants that in the performance
of this Contract, no person having any such interests will be employed by Contractor. If requested to do so by County,
Contractor will complete a “Statement of Economic Interest” form and file it with County and will require any other

person doing work under this Contract to complete a “Statement of Economic Interest” form and file it with County.
Contractor covenants that Contractor, its employees and officials, are not now employed by County and have not been
so employed by County within twelve months immediately preceding this Contract; or, if so employed, did not then
and do not now occupy a position that would create a conflict of interest under Gove n(‘n/zt Code sectio w%o In

Contractor County Dept.
Form L-5 (Page 3 of 7)



DocuSign Envelope ID: 43102144-E9AB-40DA-9314-B910A83C78FC

Contra Costa County GENERAL CONDITIONS
Standard Form L-5 (Purchase of Services - Long Form)
Revised 2016

16.

17.

18.

19.

addition to any indemnity provided by Contractor in this Contract, Contractor will indemnify, defend, and hold the
County harmless from any and all claims, investigations, liabilities, or damages resulting from or related to any and all
alleged conflicts of interest. Contractor warrants that it has not provided, attempted to provide, or offered to provide
any money, gift, gratuity, thing of value, or compensation of any kind to obtain this Contract.

Confidentiality. To the extent allowed under the California Public Records Act, Contractor agrees to comply and to
require its officers, partners, associates, agents and employees to comply with all applicable state or federal statutes or
regulations respecting confidentiality, including but not limited to, the identity of persons served under this Contract,
their records, or services provided them, and assures that no person will publish or disclose or permit or cause to be
published or disclosed, any list of persons receiving services, except as may be required in the administration of such
service. Contractor agrees to inform all employees, agents and partners of the above provisions, and that any person
knowingly and intentionally disclosing such information other than as authorized by law may be guilty of a
misdemeanor.

Nondiscriminatory Services. Contractor agrees that all goods and services under this Contract will be available to all
qualified persons regardless of age, gender, race, religion, color, national origin, ethnic background, disability, or sexual
orientation, and that none will be used, in whole or in part, for religious worship.

Indemnification. Contractor will defend, indemnify, save, and hold harmless County and its officers and employees
from any and all claims, demands, losses, costs, expenses, and liabilities for any damages, fines, sickness, death, or
injury to person(s) or property, including any and all administrative fines, penalties or costs imposed as a result of an

administrative or quasi-judicial proceeding, arising directly or indirectly from or connected with the services provided
hereunder that are caused, or claimed or alleged to be caused, in whole or in part, by the negligence or willful misconduct
of Contractor, its officers, employees, agents, contractors, subcontractors, or any persons under its direction or control.
If requested by County, Contractor will defend any such suits at its sole cost and expense. If County elects to provide
its own defense, Contractor will reimburse County for any expenditures, including reasonable attorney’s fees and costs.
Contractor’s obligations under this section exist regardless of concurrent negligence or willful misconduct on the part
of the County or any other person; provided, however, that Contractor is not required to indemnify County for the
proportion of liability a court determines is attributable to the sole negligence or willful misconduct of the County, its
officers and employees. This provision will survive the expiration or termination of this Contract.

Insurance. During the entire term of this Contract and any extension or modification thereof, Contractor shall keep in
effect insurance policies meeting the following insurance requirements unless otherwise expressed in the Special
Conditions:

a. Commercial General Liability Insurance. For all contracts where the total payment limit of the contract is
$500,000 or less, Contractor will provide commercial general liability insurance, including coverage for business
losses and for owned and non-owned automobiles, with a minimum combined single limit coverage of $500,000
for all damages, including consequential damages, due to bodily injury, sickness or disease, or death to any person

or damage to or destruction of property, including the loss of use thereof, arising from each occurrence. Such
insurance must be endorsed to include County and its officers and employees as additional insureds as to all services
performed by Contractor under this Contract. Said policies must constitute primary insurance as to County, the

state and federal governments, and their officers, agents, and employees, so that o[h«zrzlsurance polic[’eswﬁéld by

Contractor County Dept.
Form L-5 (Page 4 of 7)



DocuSign Envelope ID: 43102144-E9AB-40DA-9314-B910A83C78FC

Contra Costa County GENERAL CONDITIONS
Standard Form L-5 (Purchase of Services - Long Form)
Revised 2016

20.

21.

22.

23.

them or their self-insurance program(s) will not be required to contribute to any loss covered under Contractor’s
insurance policy or policies. Contractor must provide County with a copy of the endorsement making the County
an additional insured on all commercial general liability policies as required herein no later than the effective date
of this Contract. For all contracts where the total payment limit is greater than $500,000, the aforementioned
insurance coverage to be provided by Contractor must have a minimum combined single limit coverage of
$1,000,000.

b. Workers' Compensation. Contractor must provide workers' compensation insurance coverage for its employees.

c. Certificate of Insurance. The Contractor must provide County with (a) certificate(s) of insurance evidencing

liability and worker's compensation insurance as required herein no later than the effective date of this Contract. If
Contractor should renew the insurance policy(ies) or acquire either a new insurance policy(ies) or amend the
coverage afforded through an endorsement to the policy at any time during the term of this Contract, then Contractor
must provide (a) current certificate(s) of insurance.

d. Additional Insurance Provisions. No later than five days after Contractor’s receipt of: (i) a notice of cancellation,
a notice of an intention to cancel, or a notice of a lapse in any of Contractor’s insurance coverage required by this

Contract; or (ii) a notice of a material change to Contractor’s insurance coverage required by this Contract,
Contractor will provide Department a copy of such notice of cancellation, notice of intention to cancel, notice of
lapse of coverage, or notice of material change. Contractor’s failure to provide Department the notice as required
by the preceding sentence is a default under this Contract

Notices. All notices provided for by this Contract must be in writing and may be delivered by deposit in the United
States mail, postage prepaid. Notices to County must be addressed to the head of the county department for which this
Contract is made. Notices to Contractor must be addressed to the Contractor's address designated herein. The effective
date of notice is the date of deposit in the mails or of other delivery, except that the effective date of notice to County
is the date of receipt by the head of the county department for which this Contract is made.

Primacy of General Conditions. In the event of a conflict between the General Conditions and the Special Conditions,
the General Conditions govern unless the Special Conditions or Service Plan expressly provide otherwise.

Nonrenewal. Contractor understands and agrees that there is no representation, implication, or understanding that the
services provided by Contractor under this Contract will be purchased by County under a new contract following
expiration or termination of this Contract, and Contractor waives all rights or claims to notice or hearing respecting any
failure to continue purchasing all or any such services from Contractor.

Possessory Interest. If this Contract results in Contractor having possession of, claim or right to the possession of land
or improvements, but does not vest ownership of the land or improvements in the same person, or if this Contract results

in the placement of taxable improvements on tax exempt land (Revenue & Taxation Code Section 107), such interest
or improvements may represent a possessory interest subject to property tax, and Contractor may be subject to the
payment of property taxes levied on such interest. Contractor agrees that this provision complies with the notice
requirements of Revenue & Taxation Code Section 107.6, and waives all rights to further notice or to damages under

DS DS
that or any comparable statute.
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24. No Third-Party Beneficiaries. Nothing in this Contract may be construed to create, and the parties do not intend to

25.

26.

27.

create, any rights in third parties.

Copyrights, Rights in Data, and Works Made for Hire. Contractor will not publish or transfer any materials
produced or resulting from activities supported by this Contract without the express written consent of the County
Administrator. All reports, original drawings, graphics, plans, studies and other data and documents, in whatever form

or format, assembled or prepared by Contactor or Contractor’s subcontractors, consultants, and other agents in
connection with this Contract are “works made for hire” (as defined in the Copyright Act, 17 U.S.C. Section 101 et seq.,
as amended) for County, and Contractor unconditionally and irrevocably transfers and assigns to Agency all right, title,
and interest, including all copyrights and other intellectual property rights, in or to the works made for hire. Unless
required by law, Contractor shall not publish, transfer, discuss, or disclose any of the above-described works made for
hire or any information gathered, discovered, or generated in any way through this Agreement, without County’s prior
express written consent. If any of the works made for hire is subject to copyright protection, County reserves the right
to copyright such works and Contractor agrees not to copyright such works. If any works made for hire are copyrighted,
County reserves a royalty-free, irrevocable license to reproduce, publish, and use the works made for hire, in whole or
in part, without restriction or limitation, and to authorize others to do so.

Endorsements. In its capacity as a contractor with Contra Costa County, Contractor will not publicly endorse or oppose
the use of any particular brand name or commercial product without the prior written approval of the Board of
Supervisors. In its County-contractor capacity, Contractor will not publicly attribute qualities or lack of qualities to a
particular brand name or commercial product in the absence of a well-established and widely accepted scientific basis
for such claims or without the prior written approval of the Board of Supervisors. In its County-contractor capacity,
Contractor will not participate or appear in any commercially produced advertisements designed to promote a particular
brand name or commercial product, even if Contractor is not publicly endorsing a product, as long as the Contractor's
presence in the advertisement can reasonably be interpreted as an endorsement of the product by or on behalf of Contra
Costa County. Notwithstanding the foregoing, Contractor may express its views on products to other contractors, the
Board of Supervisors, County officers, or others who may be authorized by the Board of Supervisors or by law to
receive such views.

Required Audit.

a. If Contractor expends $750,000 or more in federal grant funds in any fiscal year from any source, Contractor must
provide to County, at Contractor's expense, an audit conforming to the requirements set forth in the most current
version of Code of Federal Regulations, Title 2, Part 200, Subpart F.

b. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, but the grant
imposes specific audit requirements, Contractor must provide County with an audit conforming to those
requirements.

c. If Contractor expends less than $750,000 in federal grant funds in any fiscal year from any source, Contractor is
exempt from federal audit requirements for that year except as required by Code of Federal Regulations, Title 2,
Part 200, Subpart F. Contractor shall make its records available for, and an audit may be required by, appropriate
officials of the federal awarding agency, the General Accounting Office , the pass-through entity and/or the Ggunty.
If an audit is required, Contractor must provide County with the audit. | (,é WT\
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d. With respect to the audits specified in sections (a), (b) and (c) above, Contractor is solely responsible for arranging
for the conduct of the audit, and for its cost. County may withhold the estimated cost of the audit or 10 percent of
the contract amount, whichever is greater, or the final payment, from Contractor until County receives the audit
from Contractor.

28. Authorization. Contractor, or the representative(s) signing this Contract on behalf of Contractor, represents and
warrants that it has full power and authority to enter into this Contract and to perform the obligations set forth herein.

29. No Implied Waiver. The waiver by County of any breach of any term or provision of this Contract will not be deemed
to be a waiver of such term or provision or of any subsequent breach of the same or any other term or provision contained
herein.

e [
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HIPAA BUSINESS ASSOCIATE ADDENDUM

To the extent, and as long as required by the Health Insurance Portability and Accountability Act of 1996 and
the Health Information Technology for Economic and Clinical Health Act, this HIPAA Business Associate
Addendum (“Addendum”) supplements and is made a part of the Contract identified as Number _74-058-34
(hereinafter referred to as “Agreement”) by and between a Covered Entity (Contra Costa County for its Health
Services Department, hereinafter referred to as “County”) and Business Associate (the Contractor identified in
the Agreement, hereinafter referred to as “Associate”).

A. County wishes to disclose certain information to Associate pursuant to the terms of the Agreement,
some of which may constitute Protected Health Information (“PHI”) under Federal law, defined
below.

B. County and Associate intend to protect the privacy and provide for the security of PHI disclosed to
Associate pursuant to the Agreement as required by the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191(“HIPAA”), the Health Information Technology for
Economic and Clinical Health Act, Public Law 111-005 (“HITECH Act”), and the regulations
promulgated thereunder by the U.S. Department of Health and Human Services (collectively, the
“HIPAA regulations”), and other applicable laws.

C. As part of the HIPAA regulations, the Privacy Rule and the Security Rule, defined below, require
County to enter into a contract containing specific requirements with Associate prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(a) and
(e), and 164.504(e) of the Code of Federal Regulations and contained in this Addendum.

In consideration of the mutual promises below and the exchange of information pursuant to this Addendum, the
parties agree as follows:

1.  Definitions. As used in this Addendum, the following terms have the following meanings:

a.

Breach has the meaning given to such term under the HITECH Act and HIPAA regulations set forth
at 42 U.S.C. Section 17921 and 45 C.F.R. Section 164.402.

Breach Notification Rule means the HIPAA regulation that is codified at 45 C.F.R. Parts 160 and
164, Subparts A and D.

Business Associate (“Associate”) has the meaning given to such term under the Privacy Rule, the
Security Rule, and the HITECH Act, including, but not limited to, 42 U.S.C. Section 17938 and 45
C.F.R. Section 160.103.

Confidential Medical Information Act means California Civil Code Sections 56 et seq.

Covered Entity has the meaning given to such term under the Privacy Rule and the Security Rule,

including, but not limited to, 45 C.F.R. Section 160.103.
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f. Data Aggregation has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

Day means calendar day unless otherwise indicated.

h. Designated Record Set has the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

i. Electronic Media means:

(1) Electronic storage media including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk, optical disk, or
digital memory card; or

(2) Transmission media used to exchange information already in electronic storage media.
Transmission media include, for example, the Internet (wide-open), extranet (using internet
technology to link a business with information accessible only to collaborating parties), leased
lines, dial-up lines, private networks, and the physical movement of removable/transportable
electronic storage media.

j. Electronic Protected Health Information (ePHI) means any Protected Health Information that is
stored in or transmitted by electronic media.

k. Electronic Health Record has the meaning given to such term under the HITECH Act, including, but
not limited to, 42 U.S.C. Section 17921.

1. Health Care Operations has the meaning given to such term under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501.

m. HIPAA Rules or Final Rule means the Privacy Rule, Security Rule, Breach Notification Rule and
Enforcement Rule set forth at 45 C.F.R. Part 160 and Part 164.

n. Privacy Rule means the Standards for Privacy of Individually Identifiable Health Information set
forth in 45 C.F.R. Parts 160 and 164, Subparts A and E.

0. Protected Health Information (“PHI”) means any information in any form or medium, including
oral, paper, or electronic: (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; and (ii) that identifies the individual or with respect to
which there is a reasonable basis to believe the information can be used to identify the individual, and
shall have the meaning given to such term under the Privacy Rule, including, but not limited to, 45
C.F.R. Section 164.501. Protected Health Information includes electronic Protected Health
Information.

p. Protected Information means PHI provided by County to Associate or created, maintained, received
or transmitted by Associate on behalf of the County in connection with the Agreement.

g. Secretary means the Secretary of the U.S. Department of Health and Human Services.
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Security Incident has the meaning given to such term under the Security Rule, including, but not
limited to, 45. C.F.R. Section 164.304.

Security Rule means the HIPAA regulation that is codified at 45. C.F.R Parts 160 and 164, Subparts
A and C.

Unsecured PHI has the meaning given to such term under the HITECH Act and any guidance issued
pursuant to said Act including, but not limited to, 42 U.S.C. Section 17932(h) and 45 C.F.R. Section
164.402.

Terms used in this Addendum but not defined have the meanings given to such terms under the HIPAA
Rules.

2. Obligations of Associate. Associate acknowledges that it is directly required to comply with HIPAA, the

HITECH Act, the HIPAA regulations and the Final Rule, and that Associate is directly liable under the
HIPAA Rules, and subject to civil and criminal penalties for failure to comply with the Confidential
Medical Information Act or for using and disclosing Protected Information when the use and disclosure is
not authorized by the Agreement, the Addendum or as required by law. Associate acknowledges that it is
directly liable and subject to civil penalties for failing to safeguard ePHI in accordance with the HIPAA
Security Rule. Associate further acknowledges that Associate may be liable for the acts or omissions of its
agents or subcontractors.

a. Permitted Uses. Associate shall not use Protected Information except for the purpose of performing

Associate’s obligations under the Agreement and as permitted or required under the Agreement and
this Addendum or as required by law. Further, Associate shall not use Protected Information in any
manner that would constitute a violation of the Privacy Rule or the HITECH Act if the County used it
in the same manner.

Permitted Disclosures. Associate shall not disclose Protected Information in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by County. However,
Associate may disclose Protected Information (i) in a manner permitted pursuant to the Agreement and
this Addendum, (ii) for the proper management and administration of Associate, (iii) as required by
law, or (iv) for Data Aggregation purposes for the Health Care Operations of County. To the extent
that Associate discloses Protected Information to a third party, Associate must obtain, prior to making
any such disclosure (i) reasonable written assurances from such third party that such Protected
Information will be held confidential as provided pursuant to this Addendum and used or disclosed
only as required by law or for the purposes for which it was disclosed to such third party, and (i1) a
written agreement from such third party to immediately notify Associate of any breaches of
confidentiality, suspected breaches, security incidents, or unauthorized uses or disclosures of the
Protected Information, in accordance with Paragraphs 2.f. and 2.g. of this Addendum, to the extent
such third party has obtained knowledge of such occurrences.

Initials: @ @

Contractor County Dept.

Page 3 of 10



DocuSign Envelope ID: 43102144-E9AB-40DA-9314-B910A83C78FC

C.

Number: 74-058-34

Prohibited Uses and Disclosures. Associate shall not use or disclose PHI other than as permitted or
required by the Agreement and this Addendum, or as Required by Law. Associate shall not use or
disclose Protected Information for fundraising or marketing purposes. Associate shall not disclose
Protected Information to a health plan for payment or health care operations purposes if the patient has
requested this special restriction, and has paid out-of-pocket in full for the health care item or service
to which the PHI solely relates. Associate shall not directly or indirectly receive remuneration in
exchange for Protected Information, except with the prior written consent of County and as permitted
by the HITECH Act, 42 U.S.C. Section 17935(d)(2) and the HIPAA regulations, 45 C.F.R. Section
164.502(a)(5)(i1); however, this prohibition shall not affect payment by County to Associate for
services provided pursuant to the Agreement.

Appropriate Safeguards. Associate shall implement appropriate safeguards to prevent the
unpermitted use or disclosure of Protected Information, including but not limited to, the
administrative, physical, and technical safeguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of Protected Information that it creates, receives, maintains,
or transmits on behalf of County as required by the Agreement or this Addendum and in accordance
with 42 C.F.R. Sections 164.308, 164.310, and 164.312. Associate shall comply with the policies,
procedures, and documentation requirements of the Security Rule, including, but not limited to, 45
C.F.R. Section 164.316.

Business Associate’s Agents and Subcontractors. Associate shall enter into written agreements
with any agent or subcontractor, to whom it provides Protected Information received from the County
or created, received, maintained or transmitted by Associate on behalf of the County to implement the
safeguards required by paragraph 2.d. above with respect to Electronic PHI. Associate shall ensure
that its agents and subcontractors agree in writing to the same restrictions, conditions and requirements
that apply to Associate with respect to such information. This includes the requirement to
immediately notify the Associate of any instances of any breach, security incident, intrusion, or
unauthorized access to or use or disclosure of PI of which it becomes aware. Upon request, Associate
shall provide copies of such agreements to the County. Associate shall implement and maintain
sanctions against any agent, subcontractor or other representative that violates such restrictions,
conditions or requirements and shall mitigate the effects of any such violation.

Notification of Breach or Suspected Breach.

Associate will notify County orally and in writing in the manner set forth in paragraph 2.g. within
twenty-four (24) hours of its discovery of any suspected or actual breach of Protected Information; any
use or disclosure of Protected Information not permitted by the Agreement or this Addendum; any
Security Incident; and any actual or suspected use or disclosure of data in violation of applicable
federal or state laws or regulations by Associate or its agents or subcontractors. Associate will take (1)
prompt corrective action to cure any deficiencies and (ii) any action pertaining to such unauthorized
uses or disclosures required by applicable federal and state laws and regulations.
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g. Breach Notification Process. (i) Written Notice. Associate shall notify County by writing to the
County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or actual
breach of Protected Information as described by paragraph 2.f. above. Associate’s written notification
shall be securely transmitted to:

Contra Costa County Privacy Officer
50 Douglas Drive, Suite 310-E
Martinez, CA 94553

Or Privacy.Officer@hsd.cccounty.us

(11) Oral notice. In addition to the written notice required by 2.g.i., Associate shall notify County by
calling the County’s Privacy Officer within twenty-four (24) hours of its discovery of any suspected or
actual breach of Protected Information as described by paragraph 2.f. above. Associate’s oral
notification shall be made by calling:

Contra Costa County Privacy Officer
(925) 957-5430

If the notification is made after business hours, on a weekend or a holiday, Associate will call the 24-
hour Privacy Hotline at 1-800-659-4611 to submit the report.

Written and oral notifications shall include, to the extent possible, the identification of each individual
whose unsecured Protected Information has been, or is reasonably believed by the Associate to have
been accessed, acquired, used, or disclosed, as well as any other information the County is required to
include in notification to the individual, the media, the Secretary, and any other entity under the
Breach Notification Rule and any other applicable state or federal laws, including, but not limited to,
45 C.F.R. Section 164.404 through 45 C.F.R. Section 164.408. Associate shall take (i) prompt
corrective action to cure any such deficiencies; and (ii) any action pertaining to such unauthorized
disclosure required by applicable federal and state laws and regulations.

h. Access to Protected Information. Associate agrees to make Protected Information maintained by
Associate or its agents or subcontractors in Designated Record Sets available to County for inspection
and copying within five (5) days of a request by County to enable County to fulfill its obligations
under state law and the Privacy Rule, including but not limited to, 45 C.F.R. Section 164.524. If
Associate maintains Protected Information in electronic format, Associate shall provide such
information in electronic format to enable County to fulfill its obligations under the HITECH Act and
HIPAA regulations, including, but not limited to, 42 U.S.C. Section 17935(e) and 45 C.F.R. Section

164.524.
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i. Amendment of Protected Health Information. Within ten (10) days of receipt of a request by
County for an amendment of Protected Information or a record about an individual contained in a
Designated Record Set, Associate and its agents and subcontractors shall make such Protected
Information available to County for amendment or other documentation and incorporate any such
amendment to enable County to fulfill its obligations under the Privacy Rule including, but not limited
to, 45 C.F.R. Section 164.526. If an individual requests an amendment of Protected Information
directly from Associate, its agents or subcontractors, Associate must notify County within five (5)
calendar days of the request. County, in its sole discretion, will determine whether to approve or deny
a request for an amendment of Protected Information maintained by Associate, its agents or
subcontractors.

j. Availability of Protected Information and Accounting of Disclosures. Within ten (10) days of a
request by County for an accounting of disclosures of Protected Information, Associate and its agents
or subcontractors shall make available to County the information required to provide an accounting of
disclosures to enable County to fulfill its obligations under the Privacy Rule, including, but not limited
to, 45 C.F.R. Section 164.528, and the HITECH Act, including, but not limited to, 42 U.S.C. Section
17935(c), as determined by County. As set forth in, and as limited by, 45 CFR Section 164.528,
Associate need not provide an accounting to County of disclosures: (i) to carry out treatment, payment
or health care operations, as set forth in 45 C.F.R. Section 164.506; (ii) to individuals of PHI about
them as set forth in 45 CFR 164.502; (iii) incident to a use or disclosure otherwise permitted or
required by this Subpart as provided in 45 C.F.R. 164.502; (iv) pursuant to an authorization as
provided in 45 C.F.R. Section 164.508; (v) to persons involved in the individual’s care or other
notification purposes as set forth in 45 CFR Section 164.510; (vi) for national security or intelligence
purposes as set forth in 45 C.F.R. Section 164.512(k)(2); (vii) to correctional institutions or law
enforcement officials as set forth in 45 C.F.R. Section 164.512(k)(5); or (viii) as part of a limited data
set in accordance with 45 C.F.R. 164.514(e). Associate agrees to implement a process that allows for
an accounting to be collected and maintained by Associate and its agents or subcontractors for at least
six (6) years prior to the request, but not before the compliance date of the Privacy Rule. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for only three (3) years prior to the
request, and only to the extent that Associate maintains an electronic health record and is subject to
this requirement. At a minimum, the accounting must include: (i) the date of disclosure; (ii) the name
of the entity or person who received Protected Information and, if known, the address of the entity or
person; (ii1) a brief description of Protected Information disclosed; and (iv) a brief statement of the
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or, in
lieu of such statement, a copy of the individual’s authorization or a copy of the written request for
disclosure pursuant to 45 C.F.R. Section 164.502 (a)(2)(ii) or 45 C.F.R. Section 164.512, if any. In the
event that the request for an accounting is delivered directly to Associate or its agents or
subcontractors, Associate shall forward the request, in writing, to County within five (5) days of
receipt. Associate shall not prepare, deliver or otherwise respond to the request for accounting without

prior County approval.
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k. Governmental Access to Records. Associate agrees to make its internal practices, books, and
records relating to the use and disclosure of Protected Information available to County and to the
Secretary for purposes of determining Associate’s and County’s compliance with HIPAA. Associate
shall provide County a copy of any Protected Information and other documents and records that
Associate provides to the Secretary concurrently with providing such Protected Information to the
Secretary.

l. Minimum Necessary. Associate and its agents and subcontractors will request, use, and disclose only
the minimum amount of Protected Information necessary to accomplish the purpose of the request,
use, or disclosure. Associate understands and agrees that the definition of “minimum necessary” is in
flux and shall keep itself informed of guidance issued by the Secretary with respect to what constitutes
“minimum necessary.”

m. Data Ownership. Associate acknowledges that Associate has no ownership rights with respect to the
Protected Information.

n. Retention of Protected Information. Except as provided in Section 3.c. of this Addendum,
Associate and its subcontractors and agents must retain all Protected Information throughout the term
of the Agreement and must continue to maintain the information required by Section 2.h. of this
Addendum for a period of six (6) years after termination or expiration of the Agreement. However,
accounting of disclosures from an Electronic Health Record for treatment, payment or health care
operations purposes are required to be collected and maintained for three (3) years prior to the request,
and only to the extent that Associate maintains an electronic health record and is subject to this
requirement.

0. Associate’s Insurance. In addition to any other insurance requirements specified in the Agreement,
Associate will, at its sole cost and expense, insure its activities in connection with this Addendum.
Associate will obtain, keep in force and maintain insurance or equivalent program(s) of self-insurance
with appropriate limits, as determined by County, that will cover losses that may arise from any breach
of this Addendum, violation of HIPAA, the HITECH Act, HIPAA regulations or applicable California
law. It is expressly understood and agreed that the insurance required herein does not in any way limit
the liability of Associate with respect to its activities in connection with this Addendum.

p. Breach Pattern or Practice by Associate’s Agents or Subcontractors. Pursuant to 42 U.S.C.
Section 17934(b) and 45 C.F.R. Section 164.504(e) (1) (ii), if the Associate knows of a pattern of
activity or practice of an agent or subcontractor that constitutes a material breach or violation of the
agent or subcontractor’s obligations under the Agreement or Addendum, the Associate must take
reasonable steps to cure the breach or end the violation. Associate shall meet with its agent or
subcontractor to discuss and attempt to resolve the matter. Such meeting will be considered one of the
reasonable steps to cure the breach or end the violation. If the steps taken are unsuccessful, the
Associate must terminate its Agreement with the agent or subcontractor, if feasible. Associate shall
provide written notice to County of any pattern of activity or practice of Associate’s agents or
subcontractors that Associate believes constitutes a material breach or violation of the agent or
subcontractor’s obligations under the Agreement or Addendum within five (5) days of discovery.
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q. Audits, Inspections and Enforcement. At any time during the term of the Agreement, with or
without notice, County and its authorized agents or contractors may inspect Associate’s facilities,
systems, books, records, agreements and written policies and procedures as may be necessary to
determine the extent to which Associate’s security safeguards comply with HIPAA, the HITECH Act,
HIPAA regulations, and this Addendum. The fact that County has the right to conduct such
inspection, that County conducts an inspection or fails to inspect, does not relieve Associate of its
responsibility to comply with this Addendum. County’s failure to detect, or County’s detection but
failure to notify Associate of, or to require Associate to remediate unsatisfactory practices, does not
constitute acceptance of such practice or a waiver of County’s rights under the Agreement or
Addendum. Associate shall notify County within five (5) days of discovery that it is, or that any of its
agents or subcontractors are, the subject of a non-County audit, compliance review or complaint
investigation regarding HIPAA or other health privacy-related matter.

3. Termination.

a. Material Breach. A breach by Associate of any material provision of this Addendum, as determined
by County, shall constitute a material breach of the Agreement and will be grounds for immediate
termination of the Agreement pursuant to the Agreement’s General Conditions, paragraph 5 (b),
Failure to Perform.

b. Reasonable Steps to Cure Breach. Notwithstanding County’s right to terminate the Agreement
immediately, if County knows of an activity or practice of Associate that constitutes a material breach
or violation of Associate’s obligations under the provisions of this Addendum, County may elect to
provide Associate an opportunity to cure such breach or end such violation. If Associate’s efforts to
cure such breach or end such violation are unsuccessful, County will either (i) terminate the
Agreement, if feasible or (i1) if termination of the Agreement is not feasible, County will report
Associate’s breach or violation to the Secretary.

c. Effect of Termination. If the Agreement is terminated for any reason, Associate must, at the
exclusive option of County, return or destroy all Protected Information that Associate, its agents and
subcontractors, still maintain in any form. Associate may not retain any copies of such Protected
Information. If County determines that return or destruction is not feasible, Associate may retain the
Protected Information but must continue to extend the protections and satisfy its obligations under this
Addendum. With regard to the retained Protected Information, Associate will limit further use of such
Protected Information to those purposes that make the return or destruction of such Protected
Information infeasible. If County directs Associate to destroy the Protected Information, Associate
must act in accordance with the Secretary’s guidance regarding the proper destruction of PHI and
provide the County with written certification that the Protected Information has been destroyed. The
obligations of Associate under this paragraph shall survive the Agreement.
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d. Indemnification. In addition to any indemnification requirements of the Agreement, Associate agrees
to save, hold harmless and indemnify County for the costs of any mitigation undertaken by Associate.
Associate agrees to assume responsibility for any and all costs associated with the County’s
notification of individuals affected by a breach or unauthorized access, use or disclosure by Associate
or its employees, officers, subcontractors, agents or other representatives when such notification is
required by any state or federal law or regulation, or under any applicable contract to which County is
a party. Associate agrees to save, hold harmless, defend at its own expense if County so requests, and
indemnify County, including County’s employees, directors, officers, subcontractors, agents or other
members of its workforce (each of the foregoing hereinafter referred to as “Indemnified Party”),
against all actual and direct losses suffered by the Indemnified Party and against all liability to third
parties arising from or in connection with any breach of this Agreement or from any acts or omissions
related to this Agreement by Associate or its employees, directors, officers, subcontractors, agents or
other members of its workforce. Accordingly, on demand, Associate shall reimburse any Indemnified
Party for any and all actual and direct losses, liabilities, lost profits, fines, penalties, costs or expenses
(including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified
Party by reason of any suit, claim, action, proceeding or demand by any third party which results from
the Associate’s acts or omissions hereunder. The obligations of Associate under this provision shall
survive the Agreement.

4.  Penalties/Fines. Associate shall pay any penalty or fine assessed against County arising from Associate’s
failure to comply with the obligations imposed by the Addendum, HIPAA, the HITECH Act, the HIPAA
regulations and other state and federal laws related to security and privacy. Associate shall pay any
penalty or fine assessed against County arising from Associate’s failure to comply with all applicable
Federal or State Health Care Program Requirements, including, but not limited to any penalties or fines,
which may be assessed under a Federal or State False Claims Act provision.

5. Disclaimer. County makes no warranty or representation that compliance by Associate with this
Addendum, HIPAA, the HITECH Act, or the HIPAA regulations, will be adequate or satisfactory for
Associate’s own purposes. Associate is solely responsible for all decisions made by Associate regarding
the safeguarding of PHI.

6. Changes to Privacy Laws.

a. Compliance with Law. County and Associate acknowledge that state and federal laws relating to
electronic data security and privacy are evolving and that this Addendum may require amendment to
ensure compliance with such developments. County and Associate agree to take such action(s) as may
be necessary to implement the standards and requirements of HIPAA, the HITECH Act, the HIPAA
regulations, and other applicable state and federal laws relating to the security and confidentiality of
PHL
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b. Amendment to Addendum. In the event that a change to state or federal law, statute, or regulation
materially affects the terms and conditions of this Addendum, the parties agree that County may
unilaterally amend the Addendum, if an amendment is required to remain in compliance with state or
federal law or regulation.

c. Cybersecurity Risk. In addition to the obligations Associate has in the Agreement and this
Addendum, Associate will manage cybersecurity risk by staying current with, and integrating into its
security program where appropriate, available federal and state agency guidance regarding
cybersecurity of PHI. This includes, but is not limited to, the National Institute of Standards and
Technology Cybersecurity Framework, the Cybersecurity Awareness Initiative of the Office for Civil
Rights and the Office of the National Coordinator for Health Information Technology.

7.  Miscellaneous Provisions.

a. Assistance in Litigation or Administrative Proceedings. Associate will make itself, and any
subcontractors, employees or agent assisting Associate in the performance of its obligations under the
Agreement, available to County, at no cost to County, to testify as witnesses or otherwise, in the event
of litigation or administrative proceedings against County, its officers or employees, based upon a
claimed violation of HIPAA, the HITECH Act, the HIPAA regulations, or any other laws relating to
security and privacy and arising out of the Agreement or this Addendum.

b. No Third Party Beneficiaries. Nothing express or implied in this Addendum is intended to confer,
nor shall anything herein confer, upon any person other than County, Associate, and their respective
successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.

c. Interpretation. The provisions of this Addendum prevail over any provisions in the Agreement that
may conflict, or appear to be inconsistent with, any provision of this Addendum. This Addendum and
the Agreement will be interpreted as broadly as necessary to implement and comply with HIPAA, the
HITECH Act, the HIPAA regulations and other state and federal laws related to security and privacy.
The parties agree that any ambiguity in this Addendum will be resolved in favor of a meaning that
complies, and is consistent, with HIPAA, the HITECH Act, the HIPAA regulations and other state and
federal laws related to security and privacy.

d. Survival. The obligations of Associate pursuant to Sections 2.j. and 3.c. of this Addendum survive the
termination or expiration of the Agreement.
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74-577

74-058

CCBHS SENECA Contract Summaries for 6/16/22

Name /
Program(s)

Seneca:

Mobile Crisis
Response

Seneca:

Out-Patient
School-Based
TBS

WRAP

MHC Finance Committee Meeting

Target Pop /
Number Served

Youth — primarily
those who are high
utilizers of crisis
services

Multiple programs
under this contract.
Serving TK-12t
graders in need of
specialty mental
health services;
students with IEP,
difficulty
maintaining
placement in home
or school, or in need
of non-public school
placement

Numbers served
vary depending on
the program

Location

Countywide

School sites
include:
Grant
Elementary,
Ford Elem.,
Verde Elem.
(wccusDb),
Martinez
UsSD, Olivera
Brentwood,
Caliber
Program,
Catalyst
Program
(wcCcusD)

Funding

FFP
MHSA

FFP
Realignment
WCCUSD
MUSD

Probation

Services

Goals include
reducing need
for crisis
services and
out of home
placement;
help maintain
and stabilize in
the
community;
successfully
link to
appropriate
resources

School-based
sites; TBS, TOP
(therapeutic
outpatient
program);
Wraparound
Services;

Therapy; Case
Mgmt; Crisis
Int. Services;
Med Support;
TBS

Amount

$3.3M

$6.7M
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