AGREEMENT BETWEEN THE COUNTY OF SAN MATEO
AND THE INSTITUTE ON AGING

THIS AGREEMENT, entered into this day of :
20 , by and between the COUNTY OF SAN MATEO, hereinafter called "County,"
and the INSTITUTE ON AGING hereinafter called "Contractor";

WHEREAS, pursuant to Government Code Section 31000, County may contract
with independent contractors for the furnishing of such services to or far County or any
Department thereof;

WHEREAS, it is necessary and desirable that Contractor be retained for the
purpose of providing a Measure A funded Friendship Line.

NOW, THEREFORE, IT IS HEREBY AGREED BY THE PARTIES HERETO AS
FOLLOWS:

1. Exhibits and Attachments
The following exhibits and attachments are included hereto and incorporated by
reference herein:

Exhibit A - FY 2015-17 Description of Services

Exhibit B - FY 2015-17 Fiscal Summary

Aftachment H—HIPAA Business Associate requirements
Attachment |—§ 504 Compliance

2. Services to be Performed by Contractor

In consideration of the payments set forth herein and in Exhibit B Contractor shall
perform services for County in accordance with the terms conditions and specifications
set forth herein and in Exhibit A.

3. Payments
In consideration of the services provided by Contractor in accordance with all terms,

conditions and specifications set forth herein and in Exhibit A, County shall make
payment to Contractor based on the rates and in the manner specified in Exhibit B. The
County reserves the right to withhold payment if the County determines that the quantity
or quality of the work performed is unacceptable. In no event shall the County's total
fiscal obligation under this Agreement exceed FOUR HUNDRED THOUSAND
DOLLARS ($400,000). ‘




The County reserves the right to refuse payment to the Contractor or disallow costs for
any expenditure, as determined by the County to be out of compliance with the
Agreement, unrelated or inappropriate to contract activities, when adequate supporting
documentation is not presented or where prior approval was required but was either not
requested or not granted.

The Contractor will submit invoices and monthly program reports to Aging and Adult
Services (AAS) by the tenth (15™) of each month. Program performance data will be
submitted in a timely, complete, accurate, and verifiable manner using the AAS
approved reporting procedures. Invoices must reflect the provision of services and the
usage of funds each month throughout the entire contract period. Refer to Exhibit B for
specific fiscal requirements. Upon notification from AAS, the Contractor must correct
inaccurate invoices and corresponding reports in order to receive reimbursement.
Corrections must be made within five (5) working days.

4.  Term and Termination
Subject to compliance with all terms and conditions the term of this Agreement shall be
from July 1, 2015, through June 30, 2017.

A.  This Agreement may be terminated by the Contractor, the Chief of the
Health System, or designee at any time without a requirement of good
cause upon thirty (30) days written notice to the other party.

-B. In the event of termination, all finished or unfinished documents, data,
studies, maps, photographs, reports, and materials (hereafter referred to as
materials) prepared by Contractor under this Agreement shall become the
property of the County and shall be promptly delivered to the County. Upon
termination, the Contractor may make and retain a copy of such materials.
Subject to availability of funding, Contractor shall be entitled to receive
payment for work/services provided prior to termination of the Agreement.
Such payment shall be that portion of the full payment, which is determined
by comparing the work/services completed to the work/services required by
the Agreement.

C. Termination for Cause. The grounds for termination for cause shall include,
but are not limited to, the following:

1. Threat of life, health or safety of the public (see exemption from notice
requirement, above);

2. A violation of the law or failure to comply with any condition of this
Agreement:;

3. Inadequate performance or failure to make progress so as to
endanger performance of this Agreement:

4. Failure to comply with reporting requirements;




5. Evidence that the Contractor is in an unsatisfactory financial condition
determined by an audit of the County or evidence of a financial
condition that endangers performance of this Agreement and/or the
loss of other funding sources;

6.  Delinquency in payment of taxes or payment of costs for performance
of this Agreement in the ordinary course of business;

7. Appointment of a trustee, receiver, or liquidator for all or substantial
part of the Contractor's property, or institution of bankruptcy
reorganization or the arrangement of liquidation proceedings by or
against the Contractor;

8. Service of any writ of attachment, levy or execution, or
commencement of garnishment proceedings against the Contractor’s
assets or income; '

9. The commission of an act of bankruptcy;

10.  Finding of debarment or suspension; [Article I] J]

11.  The Contractor’s organizational structure has materially changed; and

12.  The County determines that a Contractor may be considered a “high
risk” agency as described in 45 CFR 92.12 for locai government and
45 CFR 74.14 for non-profit organizations. If such a determination is
made, the Contractor maybe subject to special conditions or
restriction.

5. Availability of Funds

The County may terminate this Agreement or a portion of the services referenced in the
Attachments and Exhibits based upon unavailability of Federal, State, or County funds,
by providing written notice to Contractor as soon as is reasonably possible after the
County leamns of said unavailability of outside funding.

6.  Relationship of Parties

Contractor agrees and understands that the work/services performed under this
Agreement are performed as an independent Contractor and not as an employee of the
County and that Contractor acquires none of the rights, privileges, powers, or
advantages of County employees. :

7. Hold Harmless
A. General Hold Harmless. Contractor shall indemnify and save harmless
County and its officers, agents, employees, and servants from all claims,
suits, or actions of every name, kind, and description resuiting from this
Agreement, the performance of any work or services required of Contractor
under this Agreement, or payments made pursuant to this Agreement
brought for, or on account of, any of the following: (A) injuries to or death of
any person, including Contractor or its employees/officers/agents;
(B) damage to any property of any kind whatsoever and to whomsoever
belonging; (C) any sanctions, penalties, or claims of damages resulting from
Contractor’s failure to comply, if applicable, with the requirements set forth in
the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and




all Federal regulations promulgated thereunder, as amended; or (D) any
other loss or cost, including but not limited to that caused by the concurrent
active or passive negligence of County and/or its officers, agents,
employees, or servants, However, Contractor's duty to indemnify and save
harmless under this Section shall not apply to injuries or damage for which
County has been found in a court of competent jurisdiction to be solely liable
by reason of its own negligence or willful misconduct.

The duty of Contractor to indemnify and save harmiess as set forth by this
Section shall include the duty to defend as set forth in Section 2778 of the
California Civil Code.

Intellectual Property Indemnification.

Contractor hereby certifies that it owns, controls, or licenses and retains all
right, title, and interest in and to any intellectual property it uses in relation to
this Agreement, including the design, look, feel, features, source code,
content; and other technology relating to any part of the services it provides
under this Agreement and including all related patents, inventions,
trademarks, and copyrights, all applications therefor, and all trade names,
service marks, know how, and trade secrets (‘IP Rights”) except as
otherwise noted by this Agreement. Contractor warrants that the services it
provides under this Agreement do not infringe, violate, trespass, or
constitute the unauthorized use or misappropriation of any IP Rights of any
third party. Contractor shall defend, indemnify, and hold harmless County
from and against all liabilities, costs, damages, losses, and expenses
(including reasonable attorney fees) arising out of or related to any claim by
a third party that the services provided under this Agreement infringe or
violate any third-party’s IP Rights provided any such right is enforceable in
the United States. Contractor's duty to defend, indemnify, and hold
harmless under this Section applies only provided that: (a) County notifies
Contractor promptly in writing of any notice of any such third-party claim; (b)
County cooperates with Contractor, at Contractor's expense, in all
reasonable respects in connection with the investigation and defense of any
such third-party claim; {c) Contractor retains sole control of the defense of
any action on any such claim and all negotiations for its settlement or
compromise (provided Contractor shall not have the right to settle
any criminal action, suit, or proceeding without County’s prior written
consent, not to be unreasonably withheld, and provided further that any
seftlement permitted under this Section shall not impose any financial or
other obligation on County, impair any right of County, or contain any
stipulation, admission, or acknowledgement of wrongdoing on the part of
County without County’s prior written consent, not to be unreasonably
withheld); and (d) should services under this Agreement become, or in
Contractor’s opinion be likely to become, the subject of such a claim, or in
the event such a third party claim or threatened claim causes County’s
reasonable use of the services under this Agreement to be seriously




endangered or disrupted, Contractor shall, at Contractor's option and
expense, either: (i) procure for County the right to continue using the
services without infringement or (ii) replace or modify the services so that
they become non infringing but remain functionally equivalent.

Notwithstanding anything in this Section to the contrary, Contractor will have
no obligation or liability to County under this Section to the extent any
otherwise covered claim is based upon: (a) any aspects of the services
under this Agreement which have been modified by or for County (other than
modification performed by, or at the direction of, Contractor) in such a way
as to cause the alleged infringement at issue; (b) any aspects of the services
under this Agreement which have been used by County in a manner
prohibited by this Agreement.

The duty of Contractor to indemnify and save harmless as set forth by this
Section shall include the duty to defend as set forth in Section 2778 of the
California Civil Code.

Contractor shall indemnify and save harmless County, its officers, agents, employees,
and servants from all claims, suits, or actions of every name, kind, and description,
brought for, or on account of: (A)injuries to or death of any person, including
Contractor, or (B} damage to any property of any kind whatscever and to whomsoever
belonging, (C) any sanctions, penalties, or claims of damages resulting from
Contractor’s failure to comply with the requirements set forth in the Health Insurance
Portability and Accountability Act of 1996 (HIPAA) and all Federal regulations
promulgated thereunder, as amended, or (D) any other loss or cost, including but not
limited to that caused by the concurrent active or passive negligence of County, its
officers, agents, employees, or setvants, resulting from the performance of any work
required of Contractor or payments made pursuant to this Agreement, provided that this
shall not apply to injuries or damage for which County has been found in a court of
competent jurisdiction to be solely liable by reason of its own negligence or wilfful
misconduct.

The duty of Contractor to indemnify and save harmless, as set forth herein, shall include
the duty to defend as set forth in Section 2778 of the California Civil Code.

8.  Assignability and Subcontracting

Contractor shall not assign this Agreement or any portion thereof to a third party or
subcontract with a third party to provide services required by Contractor under this
Agreement without the prior written consent of County. Any such assignment or
subcontract without County’s prior written consent shall give County the right to
automatically and immediately terminate this Agreement.




9. Insurance

The Contractor shall not commence work or be required to commence work under this
Agreement unless and until all insurance required under this Section has been obtained
and such insurance has been approved by County’s Risk Management, and Contractor
shall use diligence to obtain such insurance and to obtain such approval. The
Contractor shall furnish the AAS with certificates of insurance evidencing the required
coverage, and there shall be a specific contractual liability endorsement extending the
Contractor's coverage to include the contractual liability assumed by the Contractor
pursuant fo this Agreement. These certificates shall specify or be endorsed to provide
that thirty (30) days' notice must be given, in writing, to County of any pending change
in the limits of liability or of any cancellation or modification of the policy.

A Workers’ Compensation and Employer’s Liability Insurange. Contractor

' shall have in effect during the entire term of this Agreement workers’
compensation and employer’s liability insurance providing full statutory
coverage. In signing this Agreement, Contractor certifies, as required by
Section 1861 of the California Labor Code, (a) that it is aware of the
provisions of Section 3700 of the California Labor Code, which require every
employer to be insured against liability for workers’ compensation or fo
undertake self-insurance in accordance with the provisions of the Labor
Code, and (b) that it will comply with such provisions before commencing the
performance of work under this Agreement.

B. Liability Insurance. Contractor shall take out and maintain during the term
of this Agreement such bodily injury liability and property damage liability
insurance as shall protect Contractor and all of its employees/officersfagents
while performing work covered by this Agreement from any and all claims for
damages for bodily injury, including accidental death, as well as any and all
claims for property damage which may arise from Contractor's operations
under this Agreement, whether such operations be by Contractor, any
subcontractor, anyone directly or indirectly employed by either of them, or by
an agent of either of them. Such insurance shall be combined single limit
bodily injury and property damage for each occurrence and shall not be less
than the amount specified below.

Such insurance shall include:

(@) Comprehensive General Liability . . ............ $1,000,000
(b)  Motor Vehicle Liability Insurance .. .. .......... $1,000,000
{(c) Professional Liability. . ...................... $1,000,000




If applicable, or unless otherwise amended by future reguiation, contractors
and subcontractors shall comply with the Public Utilities Commission (PUC)
General Order No. 115-F which requires higher levels of insurance for
charter-party carriers of passengers and is based on seating capacity as
follows:

(a) $750,000 if seating capacity is under 8

(b)  $1,500,000 if seating capacity is 8-15

(c) $5,000,000 if seating capacity is over 15

County and its officers, agents, employees, and servants shall be named as additional
insured on any such policies of insurance, which shall also contain a provision that (a)
the insurance afforded thereby to County and its officers, agents, employees, and
servants shall be primary insurance to the full limits of liability of the policy and (b} if the
County or its officers, agents, employees, and servants have other insurance against
the loss covered by such a policy, such other insurance shall be excess insurance only.

In the event of the breach of any provision of this Section, or in the event any notice is
received which indicates any required insurance coverage will be diminished or
canceled, County, at its option, may, notwithstanding any other provision of this
Agreement to the contrary, immediately declare a material breach of this Agreement
and suspend all further work and payment pursuant to this Agreement.

10. Compliance With Laws

All services to be performed by Contractor pursuant to this Agreement shall be
performed in accordance with all applicable Federal, State, County, and municipal laws,
ordinances, and regulations, including but not limited to the Health Insurance Portability
and Accountability Act of 1996 (HIPAA) and the Federal Regulations promulgated
thereunder, as amended (if applicable), the Business Associate requirements set forth
in Attachment H (if attached), the Americans with Disabilities Act of 1990, as amended,
and Section 504 of the Rehabilitation Act of 1973, which prohibits discrimination on the
basis of handicap in programs and activities receiving any Federal or County financial
assistance. Such services shall also be performed in accordance with all applicable
ordinances and regulations, including but not limited to appropriate licensure, -
certification regulations, provisions pertaining to confidentiality of records, and
applicable quality assurance regulations. In the event of a conflict between the terms of
this Agreement and any applicable State, Federal, County, or municipal law or
regulation, the requirements of the applicable law or regulation will take precedence
over the requirements set forth in this Agreement.

Further, Contractor certifies that Contractor and all of its subcontractors will adhere to
all applicable provisions of Chapter 4.106 of the San Mateo County Ordinance Code,
which regulates the use of disposable food service ware.




Contractor will timely and accurately complete, sign, and submit all necessary
documentation of compliance.

1.

Non-Discrimination and Other Requirements

A

General non-discrimination. No person shall be denied any services
provided pursuant to this Agreement (except as limited by the scope of
services) on the grounds of race, color, national origin, ancestry, age,
disability (physical or mental), sex, sexual orientation, gender identity,
marital or domestic partner status, religion, political beliefs or affiiiation,
familial or parental status (including pregnancy), medical condition (cancer-
related), military service, or genetic information. :

Equal employment opportunity. Contractor shall ensure equal employment
opportunity based on objective standards of recruitment, classification,
selection, promotion, compensation, performance evaluation, and
management relafions for all employees under this Agreement. Contractor's
equal employment policies shall be made available to County upon request.

Section 504 of the Rehabilitation Act of 1973. Contractor shall comply with
Section 504 of the Rehabilitation Act of 1973, as amended, which provides
that no otherwise qualified handicapped individual shall, solely by reason of
a disability, be excluded from the participation in, be denied the benefits of,
or be subjected to discrimination in the performance of this Agreement. This
Section applies only to contractors who are providing services to members

~ of the public under this Agreement.

Compliance with County’s Equal Benefits Ordinance. With respect to the
provision of benefits to its employees, Contractor shall comply with Chapter
2.84 of the County Ordinance Code, which prohibits contractors from
discriminating in the provision of employee benefits between an employee
with a domestic partner and an employee with a spouse. In order to mest
the requirements of Chapter 2.84, Contractor must certify which of the
following statements is/are accurate:

kd  Contractor complies with Chapter 2.84 by:

X[ offering the same benefits to its employees with spouses and
its employees with domestic partners.

L1 offering, in the case where the same benefits are not offered
to its employees with spouses and its employees with
domestic partners, a cash payment to an employee with a
domestic partner that is equal to Contractor's cost of providing
the benefit to an employee with a spouse.

L1 Contractor is exempt from having to comply with Chapter 2.84




because it has no employees or does not provide benefits to
employses’ spouses.

O Contractor does not comply with Chapter 2.84, and a waiver must
be sought.

E. Discrimination Against Individuals with Disabiliies. The Contractor shall
comply fully with the nondiscrimination requirements of 41 C.F.R. 60-
741.5(a), which is incorporated herein as if fully set forth.

F.  History of Discrimination. Contractor must check one of the two following
options, and by executing this Agreement, Contractor certifies that the option
selected is accurate:

[ No finding of discrimination has been igsued in the past 365 days

’ against Contractor by the Equal Employment Opportunity
Commission, Fair Employment and Housing Commission, or any
other investigative entity.

[ Finding(s) of discrimination have been issued against Contractor
within the past 365 days by the Equal Employment Opportunity
Commission, Fair Employment and Housing Commission, or other
investigative entity. If this box is checked, Contractor shall provide
County with a written explanation of the outcome(s) or remedy for
the discrimination.

G. Violation of Non-discrimination provisions. Violation of the non-
discrimination provisions of this Agreement shall be considered a breach of
this Agreement and subject the Contractor to penalties, to be determined by
the County Manager, including but not limited to the following:

i) termination of this Agreement;

i)y  disqualification of the Contractor from bidding on or being awarded a
County contract for a period of up to 3 years:

i) liquidated damages of $2,500 per violation; and/or

iv)  imposition of other appropriate contractual and civil remedies and
sanctions, as determined by the County Manager.

To effectuate the provisions of this Section, the County Manager shall have the
authority to examine Contractor's employment records with respect to compliance with
this Section and/or to set off all or any portion of the amount described in this Section
against amounts due to Contractor under this Agreement or any other agreement
between Contractor and County.




Contractor shail report to the County Manager the filing by any person in any court of
any complaint of discrimination or the filing by any person of any and all charges with
the Equal Employment Opportunity Commission, the Fair Employment and Housing
Commission, or any other entity charged with the investigation of allegations within 30
days of such filing, provided that within such 30 days such entity has not notified
Contractor that such charges are dismissed or otherwise unfounded. Such notification
shall include the name of the complainant, a copy of such complaint, and a description
of the circumstance. Contractor shall provide County with a copy of their response to
the Complaint when filed.

12.  Compliance with Contractor Employee Jury Service Ordinance.

Contractor shall comply with Chapter 2.85 of the County’s Ordinance Code, which
states that a contractor shall have and adhere to a written policy providing that its
employees, to the extent they live in San Mateo County, shall receive from the
Contractor, on an annual basis, no fewer than five days of regular pay for jury service in
San Mateo County, with jury pay being provided only for each day of actual jury service.
The policy may provide that such employees deposit any fees received for such jury
service with Contractor or that the Contractor may deduct from an employee’s regular
. pay the fees received for jury service in San Mateo County. By signing this Agreement,
Contractor certifies that it has and adheres to a policy consistent with Chapter 2.85. For
purposes of this Section, if Contractor has no employees in San Mateo County, it is
sufficient for Contractor to provide the following written statement to County: “For
purposes of S8an Mateo County’s jury service ordinance, Contractor certifies that it has
no employees who live in San Mateo County. To the extent that it hires any such
employees during the term of its Agreement with San Mateo County, Contractor shall
adopt a policy that complies with Chapter 2.85 of the County’s Ordinance Code.”

13. Retention of Records, Right to Monitor and Audit
A.  Contractor shall maintain all required records for three (3) years after County
makes final payment and all other pending matters are closed, and
Contractor shall be subject to the examination and/or audit of County, a
Federal grantor agency, and the State of California.

B.  Reporting and Record Keeping: Contractor shall comply with all program
and fiscal reporting requirements set forth by appropriate Federal, State, and
local agencies, and as required by County.

C. Contractor agrees upon reasonable notice to provide to County, to any
Federal or State. department having monitoring or review authority, to
County’s authorized representatives, and/or to any of their respective audit
agencies access to and the right to examine all records and documents
necessary to determine compliance with relevant Federal, State, and local
statutes, rules, and regulations, to determine compliance with this
Agreement, and to evaluate the quality, appropriateness, and timeliness of
services performed.




14. Merger Clause & Amendments

This Agreement, including the Exhibits and Attachments attached to this Agreement
and incorporated herein by reference, constitutes the sole Agreement of the parties to
this Agreement and correctly states the rights, duties, and obligations of each party as
of this document’s date. In the event that any term, condition, provision, requirement, or
specification set forth in the body of this Agreement conflicts with or is inconsistent with
any term, condition, provision, requirement, or specification in any Exhibit and/or
Attachment to this Agreement, the provisions of the body of the Agreement shall prevail.
Any prior agreement, promises, negotiations, or representations between the parties not
expressly stated in this document are not binding. All subsequent modifications or
amendments shall be in writing and signed by the parties.

15. Controlling Law and Venue

The validity of this Agreement and of its terms or provisions, the rights and duties of the
parties under this Agreement, the interpretation of this Agreement, the performance of
this Agreement, and any other dispute of any nature arising out of this Agreement shali
be governed by the laws of the State of California without regard to its choice of law
rules. Any dispute arising out of this Agreement shall be venued either in the San
Mateo County Superior Court or in the United States District Court for the Northern
District of California.

16. Notices

Any notice, request, demand, or other communication required or permitted under this
Agreement shall be deemed to be properly given when both: (1) transmitted via
facsimile to the telephone number listed below or transmitted via email to the email
address listed below; and (2) sent to the physical address listed below by either being
deposited in the United States mail, postage prepaid, or deposited for overnight
delivery, charges prepaid, with an established overnight courier that provides a tracking
number showing confirmation of receipt.

In the case of Cbunty, to;

David Randall, Financial Services Manager [l
Aging and Adult Services

225 37" Avenue

San Mateo, CA 94403

Phone: (650) 573-2236

Fax: (650) 573-2193

drandall@smcgov.org

In the case of Contractor, to:

Karyn Skultety, Vice-President of Health Services
Institute on Aging

3575 Geary Boulevard

San Francisco, CA 94118




17.

18.

19.

Phone: (415) 750-4104
Fax: (415) 750-5337

Electronic Signature

If both County and Contractor wish to permit this Agreement and future documents
relating to this Agreement to be digitally signed in accordance with California law and
County's Electronic Signature Administrative Memo, both boxes below must be
checked. Any party that agrees to allow digital signature of this Agreement may revoke
such agreement at any time in relation to all future documents by providing notice
pursuant to this Agreement.

For County: L1 If this box is checked by County, County consents to the use

of electronic signatures in relation to this Agreement.

For Contractor: [ If this box is checked by Contractor, Contractor consents to

the use of electronic signatures in relation to this Agreement.

Conflict of interest

A.

The Contractor shall prevent employees, consultants, or members of
goveming bodies from using their positions for purposes including, but not
limited to, the selection of subcontractors, that are, or give the appearance of
being, motivated by a desire for private gain for themselves or others, such
as family, business, or other ties. In the event that the County determines
that a conflict of interest exists, funds may be disallowed by the County and
such conflict may constitute grounds for termination of the Agreement.

This provision shall not be construed to prohibit employment of persons with
whom the Contractor's officers, agents, or employees have family, business,
or other ties, so long as the employment of such persons does not result in a
conflict of interest (real or apparent) or increased costs over those
associated with the employment of any other equally qualified applicant, and
such persons have successfully competed for employment with the other
applicants on a merit basis.

Debarment, Suspension, and Other Responsibility Matters

A.  The Contractor certifies to the best of its knowledge and belief, that it and its

subcontractors: [45 CFR 92.35]

1. Are not presently debarred, suspended, proposed for debarment,
declared ineligible or voluntarily excluded from covered transactions by
any federal department or agency;

2. Have not within a three-year period preceding this Agreement been
convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (federal, state, or local)
transaction or contract under a public fransaction; violation of federal or




20.

21.

22,

state antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making faise statements,
or receiving stolen property;

3. Are not presently indicted for or otherwise criminally or civilly charged hy
a governmental entity (federal, state, or local) with commission of any of
the offenses enumerated in paragraph (A)(1) of this section;

4. Have not within a three-year period preceding this Agreement had one
or more public transactions (federal, state, or local) terminated for cause
or default;

Contractor shall report immediately to AAS in writing any incidents of alleged
fraud and/or abuse by either Contractor or Contractor's subcontractor.
Contractor shall maintain any records, documents or other evidence of fraud
and abuse until otherwise notified by AAS;

Contractor shall maintain any records, documents, or other evidence of fraud
and abuse until otherwise notified by the County.

The Contractor agrees to timely execute any and all amendments to this
Agreement or other required documentation relating to their subcontractors’
debarment/suspension status.

Contractor’s Staff

The Contractor shall maintain adequate staff to meet the Contractor’s obligations
under this Agreement.

Corporate Status

A

The Contractor shall be a public or private nonprofit entity or Joint Powers
Agreement (JPA). If a private nonprofit corporation or JPA, the Contractor
shall be in good standing with the Secretary of State of California and shall
maintain that status throughout the term of this Agreement.

The Contractor shall ensure that any subcontractors providing services
under this Agreement shall be of sound financial status. Any private,
subcontracting corporation or JPA shall be in good standing with the
Secretary of State of California and shall maintain that status throughout the
term of the Agreement. '

Failure to maintain good standing by the contracting corporation or JPA shall
result in suspension or termination of this Agreement with AAS until
satisfactory status is restored.

Commencement of Work




Should the Contractor begin work in advance of receiving notice that this Agreement is
approved, that work may be considered as having been performed at risk or as a mere
volunteer and may not be reimbursed or compensated.

23. Access

The Contractor shall provide access to the federal, State or County agency, Bureau of
State Audits, the Controller General of the United States, or any of their duly authorized
federal, State, or County representative to any books, documents, papers, records, and
electronic files of the Contractor which are directly pertinent to this specific Agreement
for the purpose of audit, examination, excerpts, and transcriptions.

24, Monitoring and Evaluation

A.  Authorized State and County representatives shall have the right to monitor
and evaluate the Contractor's administrative, fiscal and program
performance pursuant to this Agreement. Said monitoring and evaluation
may include, but is not limited to, administrative processes, policies,
procedures and procurement, audits, inspections of project premises,
inspection of food preparation sites, and interviews of project staff and
participants.

B.  The Contractor shall cooperate with County in the monitoring and evaluation
processes, which include making any Administrative program and fiscal staff
available during any scheduled process.

C.  Contractor is responsible for maintaining supporting documentation including
financial and statistical records, contracts, subcontracts, or grant
agreements monitoring reports, and all other pertinent records until an audit
has occurred and an audit resolution has been issued or unless otherwise
authorized in writing by the County.

25. Dissolution of Entifv
The Contractor shall notify the County immediately of any intention to discontinue
existence of the entity or to bring an action of dissolution. '

26. Grievance Procedure

Consumers of services funded through AAS shall have the opportunity to file a written
complaint against an AAS-funded program or an employee or volunteer of that program.
All service providers must have a written grievance/complaint process for reviewing and
attempting to resolve consumer complaints. The policy shall indicate a timeframe within
which a complaint will be acknowledged. The timeframe to resolve a complaint at the
service provider level shall be no more than thirty (30) days from the date of receiving a
complaint. The written acknowledgment letter will clearly state the grievance levels
within the contracted agency. The grievance process shall include confidentiality
provisions to protect the complainant’s right to privacy. Only information relevant to the
complaint may be released to the responding party without the consent of the




complainant. The complainant has a right to remain anonymous but will need to
provide an address for written correspondence. An e-mail address is acceptable. The
grievance and complaint process shall be posted in visible and accessible areas of
each service program site. Information about the grievance process shall be delivered
in writing to homebound consumers upon intake. For areas in which a substantial
number of older adults are non-English speaking, the notification shall also be posted in
the primary language of the program participants.

Should the complaint not result in resolution at the provider level, the consumer or
his/her representative may bring the complaint to AAS. All notifications to the
complainant shall include a statement that the complainant may appeal to AAS. if
dissatisfied with the result of the service provider’s review.

27. Provision of Services
A. Contractor shall take reasonable steps to ensure that “alternative
communication services” are available to non-English speaking or Limited
English Proficiency beneficiaries of services under this Agreement.

B. “Alternative communication services” include, but are not limited to, the
provision of services and programs by means of the following:

1. Interpreters or bilingual providers and provider staff;

2. Contracts with interpreter services;

3. Use of telephone interpreter lines;

4. Sharing of language assistance materials and services with other
providers;

5. Translated written information materials, including but not limited to,

enrollment information and descriptions of available services and
programs; and

6. Referral to culturally and linguistically appropriate community services
programs.

C. Contractor shall notify its employees of clients’ rights regarding language
access and Contractor’'s obligation to ensure access to alternative
communication services where determined appropriate based upon the
needs assessment conducted by Contractor. (Title 22 CCR Section 98324)

D. Noncompliance with this section may result in suspension or termination of
funds and/or termination of this Agreement. (Title 22 CCR 98370)

E. The Contractor shall notify the County immediately of a complaint alleging
discrimination based upon a violation of State or Federal law. (Title 22 CCR
98211, 98310, 98340)

28. Information Integrity and Security




Encryption on Portable Computing Devices

The Contractor is required to encrypt data collected under this Agreement
that is confidential, sensitive, and/or personal including data stored on
portable computing devices (including but not limited to, laptops, personal
digital assistants, notebook computers, and backup media) and/or portable
electronic storage media (including but not limited to, discs and thumb/flash
drives, pottable hard drives and backup media).

Disclosure

1. The Contractor shall ensure that personal, sensitive and confidential
information is protected from inappropriate or unauthorized access or
disclosure in accordance with applicable laws, regulations and State and
County policies. The requirement to protect information shall remain in
force until superseded by laws, regulations or policies.

2. The Contractor shall protect from unauthorized disclosure names and
other identifying information, conceming persons receiving services
pursuant to this Agreement, except for statistical information not
identifying any participant.

3. ‘“ldentifying information” shall include, but not be limited to, name,
identifying number, social security number, state driver's license or state
identification number, financial account numbers, symbol or other
identifying characteristic assigned to the individual, such as finger or
voice print or a photograph.

4. The Contractor shall not use such identifying information in paragraph 3
above for any purpose other than carrying out the Contractor's
obligations under this Agreement.

5. The Contractor shall not, except as otherwise specifically authorized or
required by this Agreement or court order, disclose any identifying
information obtained under the terms of this' Agreement to anyone other
than the County without prior written authorization from the County. The
Contractor may be authorized, in writing, by a participant to disclose
identifying information specific fo the authorizing participant.

6. The Contractor may allow a participant to authorize the release of
information to specific entities, but shall not request or encourage any
participant to give a blanket authorization or sign a blank release, nor
shall the Contractor accept such blanket authorization from any
participant.

Health Insurance Portability and Accountability Act (HIPAA)

The Contractor agrees to comply with the privacy and security requirement
of the HIPAA to the extent applicabie and fo take all reasonable efforts to
implement HIPAA requirements. The Contractor will make reasonable
efforts to ensure that subcontractors comply with the privacy and security
requirement of HIPAA.




The Contractor shall not publish or transfer any materials, as defined in item
Section 36 below, produced or resulting from activities supported by this
Agreement without the express written consent of AAS. Consent shall be
given or the reasons for denial shall be given and any conditions under
which it is given or denied within 45 days after the written request is received
by AAS. AAS may request a copy of the material for review prior to approval
of the request. This subsection is not intended to prohibit contractors from
sharing identifying client information authorized by the participant or
summary program information which is not client-specific.

As used in this Agreement, the term “subject data” means writings, sound
recordings, pictorial reproductions, drawings, designs or graphic
representations, procedural manuals, forms, diagrams, workflow charts,
equipment descriptions, data files, and data processing or computer
programs, and works of any similar nature (whether or not copyrighted or
copyrightable} which are first produced or developed under this Agreement,

29. Notification of Security Breach to Data Subjects

A. Notice must be given by the Contractor to County and any data subject
whose personal information could have been breached.
B. Notice must be given in the most expedient time possible and without

unreasonable delay except when notification would impede a criminal
investigation or when necessary measures to restore system integrity are
required.

C. Notice may be provided in writing, electronically or by substitute notice in
accordance with State law, regulation or policy.

30. Software Maintenance

The Contractor shall apply security patches and upgrades and keep virus software up-
to-date on all systems on which County data may be used.

31. Electronic Backups

The Contractor shall ensure that all electronic information is protected by performing
regular backup of automated files and databases, and ensure the availability of
information assets for continued business. The Contractor shall ensure that any
portable electronic media used for backups is encrypted.

32. Copyrights and Right in Data
A.  Copyrights

1. If any material funded by this Agreement is subject to copyright, the
State reserves the right to copyright such material and the Contractor
agrees not to copyright such material, except as set forth in subsections




(2) and (3) of this section.

2. The Contractor may request permission to copyright material by writing
to AAS. The State via AAS shall consent to or give the reason for denial
to the Contractor in writing within 60 days of receipt of the request.

3. If the material is copyrighted with the consent of the State, the State
reserves a royalty-free, non-exclusive, and irrevocable license to
reproduce, prepare derivative works, publish, distribute and use such
materials, in whole or in part, and to authorize others to do so, provided
written credit is given the author.

4. The Contractor certifies that it has appropriate systems and controls in
place to ensure that State/Federal funds will not be used in the
performance of this contract for the acquisition, operation, or
maintenance of computer software in violation of copyright laws.

33. Emergency Preparedness
Contractor agrees to assist County in emergency planning and response by providing
County client-specific information, as requested by County.

34. Program Changes

Contractor agrees to inform the County of any alteration in program or service delivery
at least thirty (30) days prior to the implementation of the change, or as soon as
reasonably feasible.

35. Additional Notice Requirements

Any notice given to the County for the Contractors change of legal name, main
address, or name of Director shall be addressed to the Director of AAS on the
Contractor's letterhead

~~~~~~ Signature page to follow ~~mrmn~




IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives,
have affixed their hands.

COUNTY OF SAN MATEOQ
By.

President
Board of Supervisors, San Mateo County

Date:

ATTEST:

By:
Clerk of the Board of Supervisors
San Mateo County

Institute on Aging

(/‘

Contragtor's Signature

Date; & -2}~ )<

Long Form Agreement/Business Associate (Revised 71/13)




EXHIBIT A
INSTITUTE ON AGING
FY 2015-17 DESCRIPTION OF SERVICES

In consideration of the payments set forth in Exhibit B, Contractor shall provide a
Dementia-Capable Services and Supports,

I.  DESCRIPTION OF SERVICES TO BE PERFORMED BY CONTRACTOR

A

The Institute on Aging’'s {IOA) Friendship Line (FL) will provide services to
older adults and adults with disabilities in San Mateo County. Referrals will
come directly from residents of San Mateo county, as well as clients served or
referred by County programs including child welfare, safety net services, BHRS
programs, aging and adult services, probation and reentry programs, self-
sufficiency programs and housing assistance programs.

[OA’s FL is the United States’ only 24-hour, hotline offering suicide intervention
and prevention for seniors and disabled adults. Traditional suicide prevention
centers do not provide appropriate services for this population, creating a high
level of need for crisis prevention services. FL provides crisis support services,
including active suicide intervention as well as offering a unique cali-out
service. The call-out service acts as an intervention to prevent suicide in the
long term, and to improve the quality of life and connectedness of lonely and
isolated callers. FL staff connect with clients on a regular basis and develop a
rapport with them, helping to monitor their physical and mental health
concerns. FL is staffed primarily by volunteers (ages 18 and over), clinical
psychology graduate students, and social work interns. Volunteers receive
ongoing training to ensure they can meet the unique needs of this population,
in areas such as depression, bereavement, elder abuse, and suicide risk.

Baseline Data. Despite limited outreach or education efforts specific to San
Mateo County, the Friendship Line has been providing services in the county
for many years. Consistent with other counties, there has been an increase in
utilization in recent years. In 2014 there were 1,679 incoming calls received
and 2,819 outgoing calls placed to callers in San Mateo County. The needs of
older and disabled adults are growing. IOA anticipates that with outreach
efforts, call volume from within San Mateo County would increase significantly
and that the Friendship Line would serve as an important resource for clients,
families, and provides in the community.

The I0A FL's startup activities include expanding the work space for volunteers
to help assist with this project. In addition, IOA will begin to identify key
referrals sources who will refer clients to the Friendship Line as weill as begin to
arrange for educational and outreach offerings in San Mateo County.

Data Analysis




1. FL tracks call-volume using an on-line data base system. Data will be
tracked for all incoming and outgoing calls. Information will be collected
from callers and from the phone system on the area code and ideally zip
code/city from where the call originates.

2. Data collected from incoming calls will include data on suicidal intent
using the Suicide Assessment Rating Scale. The scale will be completed
at the beginning and ending of all calis. The scale is scored on a scale of
one to five, with one being "Not Likely” and five being “Extremely Likely.”
These data will be analyzed to show the decrease in suicidal intention on
call.

3. Data will be collected on the effectiveness of outreach and educational
efforts. This data will be analyzed to show the increase in knowledge in
caring for older adults.

E. Training
Contractor will provide 20 hours of training to all volunteers prior to beginning
their work on the line. In addition, I0OA provides one (1) month of on-line phone
training (including shadowing, role play, and auditing), along with clinical
training by supervisors ongoing for all volunteers and staff who work on the
line. :

F. The Suicide Assessment Rating Scale is utilized by all call centers across
California who are a part of the California Suicide Prevention network and is
recognized to be an effective tool in demonstrating decrease in suicidal intent.

ADMINISTRATIVE REQUIREMENTS

Contractor will report results for performance measures and budget at fiscal
mid-year and year-end.

Data on clients served will be provided by client address or by zip code.

Semi-annual report will also include narrative describing program outcomes
and status of performance toward goals, to be used for press releases,
Measure A dashboard and other public documents.

GOALS AND OBJECTIVES
A. Headline Performance Goal




For every inbound caller that contacts the FL, volunteers and staff will ask
about the caller’s suicidal ideation and will complete a Suicide Assessment
Rating at the beginning and the end of the call. The Suicide Assessment
Rating is scored on a scale of one to five, with one being “Not Likely” and
five being “Extremely Likely.” For callers in crisis or deemed to be at risk
for self-harm, volunteers and staff will counsel the client to help reduce risk
and create safety. The Friendship Line is fully accredited by the American
Association of Suicidology. Staff and volunteers complete the American
Association of Suicidology required training and orientation on how to
address suicidal callers, complete a suicide lethality assessment, and
make arrangements for follow-up of clients who remain at risk.

Inbound callers will report a reduction in suicidal intent as a result of a call
intervention as measured by the suicide assessment rating scale.

- B. Workload
1.

The FL is a toll-free hotline with staff and volunteers answering calls from
adults who may be experiencing distress due to chronic, progressive
mental health problems, including loneliness and depression, and/or
physical health concerns. Callers in distress can receive emotional support
and counseling as well as information and referrals via the FL. Many of
these callers are suffering with chronic, progressive mental illness. By
calling the FL, they will receive a friendly, kind, and caring response to
their stressful situations. Call-ins can be made 365/ 24/7.

Inbound call volume from San Mateo County will increase by 2% monthly
(24% overall) each year of the contract.

Callers enrolled in the Call-Out Emotional Support Program will receive
outreach calls for emotional support in order to help them remain in their
own home. The emotional support call is also a source for health
monitoring and assessment. A unique service of the FL is consistent call-
outs to frail, isolated, depressed, abused, and/or homebound older adults.
Past surveys have indicated that FL call-outs are often their only daily
social contact. Older adults receive emotional support, heaith monitoring,
and counseling via the FL. These call-outs are made from 8:00 a.m. to
8:00 p.m. Monday through Sunday, holidays included.

Outbound call volume from San Mateo County will increase by 2% monthly
(24% overall) each year of the contract.

The Center for Elderly Suicide Prevention (CESP) provides of education
and outreach to the San Mateo community through education, trainings,
and community outreach on topics relating to grief, loss, suicide
prevention, and other aging issues. Each year, the Center for Elderly




Suicide Prevention sends out nearly 8,000 pieces of outreach and
educational materials to inform and educate the community on the crisis
facing seniors. In 2014, the FL was featured in 11 articles, including 4
radio and TV spots. Dr. Arbore personally shared his vision for the most
effective strategies to prevent suicide in older adults through outreach
presentations, trainings and workshops.

The Center for Elderly Suicide Prevention will provide 6 trainings to at least
30 individuals each year of the contract.

C. Quality

The Friendship Line and CESP will provide high quality services to clients
and training to San Mateo service providers to help improve the system of
care for older adults and adults with disabilities in San Mateo County.

At least 80% of FL clients surveyed will indicate excellent or good in rating
the quality of the services they received as measured by a client
satisfaction survey administered by FL staff through phone interviews. The
survey will be administered once per contract year.

At least 80% of FL clients surveyed will report receiving the services they
need through the program as measured by a client satisfaction survey
administered by FL staff through phone interviews. The survey will be
administered once per contract year.

At least 80% of individuals who attend a CESP training each fiscal year will
report that presentation objectives were met and that the presentation
enhanced their knowledge in caring for older adults.

D. Benchmark
The Friendship Line focuses on serving older adults and adults with

disabilities. In 2015, the Friendship Line began participating in Common
Metrix through the California Suicide Prevention Network (CSPN). The
CSPN releases data collected from a cross-section of Crisis Centers
throughout the state using a common set of call center metrics. This data
enables call centers to determine if they are serving intended populations
and to compare themselves to other call centers across the state.

1.  The FL will target and serve a higher percentage of older adults than
other crisis centers participating in the Common Metrics project as
measured by call statistics on age.







EXHIBIT B -~ PAYMENTS AND RATES
INSTITUTE ON AGING
FY 2015-17 FISCAL SUMMARY

In consideration of the services provided by Contractor in Exhibit A, County shall pay
Contractor based on the following fee schedule:

PAYMENTS
In full consideration of the services provided by Contractor under this Agreement

and subject to the provisions of Paragraph 3 of this Agreement County shall pay
Contractqr in the manner described below.

A. Maximum Obligation

The maximum amount that County shall be obligated to pay for all services
provided under this Agreement shall not exceed the amount stated in Paragraph 3

of this Agreement. Furthermore, County shall not pay or be obligated to pay more

than the amounts listed below for each component of service required under this
Agreement. :

In any event, the maximum amount County shall be obligated to pay for all services
rendered under this contract shall not exceed FOUR HUNDRED THOUSAND
DOLLARS ($400,000).

B. Method of Payment

An initial payment on July 1% is requested to cover a month's of cost ($16,666) to
begin the project as outreach and service referrals are sought out.

All other payments will be monthly, based on the following metric:

The program will grow incoming and outgoing call volume for San Mateo residents
by 24% per year. The program will demonstrate at minimum a monthly increase in
both incoming and outgoing call volume by 2% to achieve this growth. Monthly
payment of $16,666 will be distributed once contractor submits documentation of
call volume.

C. Contractor is responsible for covering the cost of all components of each

program outlined above and shall be reimbursed for actual expenditures on
the approved budget for each program;

D. In the event that funds provided under this Agreement are expended prior o
the end of the contract period, Contractor shall provide ongoing services
under the terms of this Agreement through the end of the contract period
without further payment from County.




In the event this Agreement is terminated prior to June 30, 2017, Contractor
shall be paid on a prorated basis for only that portion of the contract term
during which Contractor provided services pursuant to this Agreement. Such
billing shall be subject to the approval of the Chief of the Health System or
designee.

Modifications to the allocations in Exhibit B may be approved by the Chief of
the Health System or designee, subject to the maximum amount set forth in
Paragraph 3 of this Agreement.

The Chief of the Health System or designee is authorized to execute contract
amendments which modify the County’s maximum fiscal obligation by no
more than $25,000 (in aggregate), and/or modify the confract term and/or
services so long as the modified term or services is/are within the current or
revised fiscal provisions.

Payment by County to Contractor shall be monthly. Invoices that are received
after the tenth (15™) working day of the month are considered to be late
submissions and may be subject to a delay in payment. Invoices must refiect
the provision of services and the usage of funds each month throughout the
entire contract period.

Any reimbursement for authorized travel and per diem shall be at rates not to
exceed those amounts paid by the State in accordance with Department of
Personnel Administration’s rules and regulations.

» Mileage -
http://www.calhr.ca.gov/employees/Pages/travel-personal-vehicle.aspx
¢ Per Diem (meals and incidentals) -
http://www.calhr.ca.gov/iemployees/Pages/travel-meals.aspx
» Lodging -
http://www.calhr.ca.gov/employees/Pages/travel-lodging-
reimbursement.aspx

This is not to be construed as limiting the Contractor from paying any
differences in costs, from funds other than those provided by the County,
between the Department of Personnel Administration rates and any rates the
Contractor is obligated to pay under other contractual agreements. No travel
outside the State’ of California shall be reimbursed unless prior written
authorization is obtained from the County. (California Code of Regulations
(CCR), Title 2 Section 599.615 et seq.);

Inadequate Performance




If County or Contractor finds that performance is inadequate, at the County’s
discretion, a meeting may be called to discuss the causes for the performance
problem, to review documentation, billing and/or other reports, and to take
appropriate corrective action, as needed, to resolve any identified
discrepancies. This Agreement may be renegotiated, allowed to continue to
end of term, or terminated.

K. AAS reserves the right to refuse payment to the Contractor or disallow costs
for any expenditure, as determined by AAS to be out of compliance with this
Agreement, unrelated or inappropriate to contract activities, submitted with
inadequate supporting documentation, or when prior approval was required
but not requested nor granted;

L. Contractor shall maintain accounting records for funds received under the
terms and conditions of this Agreement. These records shall be separate from
those for any other funds administered by the Contractor, and shall be
maintained in accordance with Generally Accepted Accounting Principles and
Procedures and the Office of Management and Budget [2 CFR, Part 200],
Uniform  Administrative  Requirements, Cost Principles, and Audit
Requirements for Federal Awards;

M. Contractor shall meet the following standards for its financial management
systems, as stipulated in 29 CFR 97.20 (governmental) or 29 CFR 95.21
{non-profits):

* Financial Reporting;

Accounting Records;

Internal Control;

Budgetary Control;

Allowable Costs;

Source Documentation; and

Cash Management;

Documentation should include the following:
« General ledger of expenditures for the contracted program;
* Applicable payroll register;
» | ease agreements and allocation percentage for rent cost; and
¢ Equipment invoices

The maximum reimbursement for contracted services between San Mateo County
AAS and the Institute on Aging Friendship Line is $200,000 in FY 2015-16 and
$200,000 in FY 2016-17 of Measure A funds for a total amount of FOUR
HUNDRED THOUSAND DOLLARS for the contract term July 1, 2015 through June
30, 2017.




Attachment H
Health Insurance Portability and Accountability Act (HIPAA)
Business Associate Requirements

DEFINITIONS

Terms used, but not otherwise defined, in this Schedule shall have the same meaning as those
terms are defined in 45 Code of Federal Regulations (CFR} sections 160.103, 164.304, and
164.501. All regulatory references in this Schedule are to Title 45 of the Code of Federal
Regulations unless otherwise specified.

a. Business Associate. “Business Associate" shall generally have the same meaning as the
term "business associate" at 45 CFR 160.103, and in reference to the parties to this
agreement shall mean Contractor.

b. Covered Entity. "Covered entity" shall generally have the same meaning as the term
“covered entity” at 45 CFR 160.103, and in reference to the party to this agreement
shall mean County.

c. HIPAA Rules. "HIPAA rules" shall mean the Privacy, Security, Breach Notification and
Enforcement Rules at 45 CFR part 160 and part 164, as amended and supplemented by
Subtitle D of the Health Information Technology for Economic and Clinical Health Act

~ provisions of the American Recovery and Reinvestment Act of 2009.

d. .Designated Record Set. "Designated Record Set" shall have the same meaning as the
term "designated record set" in Section 164.501.

e. Electronic Protected Health information. "Electronic Protected Heaith Information"
{EPHI) means individually identifiable health information that is transmitted or
maintained in electronic media; it is limited to the information created, received,
maintained or transmitted by Business Associate from or on behalf of Covered Entity.

f. Individual. "Individual" shall have the same meaning as the term "individual" in Section
164.501 and shall include a person who gualifies as a personal representative in
accordance with Section 164.502{g).

g. Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and E.

h. Protected Health Information, "Protected Health Information" {PHI)} shall have the
same meaning as the term "protected health information" in Section 164.503 and is
limited to the information created or received by Business Associate from or on behalf
of County.

i. Required By Law. "Required by law" shall have the same meaning as the term "required
by law" in Section 164.501.

i. Secretary. "Secretary"” shall mean the Secretary of the United States Department of
Health and Human Services or his or her designee.

k. Breach. The acquisition, access, use, or disclosure of PHI in violation of the Privacy Rule
that compromises the security or privacy of the PHI and subject to the exclusions set
forth in Section 164.402. Unless an exception applies, an impermissible use or disclosure
of PHI is presumed to be a breach, unless it can be demonstrated there is a low
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probability that the PHI has been compromised based upon, at minimum, a four-part
risk assessment:

1, Nature and extent of PHI included, identifiers and likelihood of re-identification;

2. Identity of the unauthorized person or to whom impermissible disclosure was made;
3. Whether PHI was actually viewed or only the opportunity to do so existed;

4, The extent to which the risk has been mitigated.

|.  Security Rule. "Security Rule" shall mean the Security Standards for the Protection of
Electronic Protected Health Information at 45 CFR Part 160 and Part 164, Subparts A and
C.

m. Unsecured PHI. “Unsecured PHI” is protected health information that is not rendered
unusable, unreadable, or indecipherable to unauthorized individuals through the use of
a technology or methodology specified by the Secretary in relevant HHS guidance.

n. Security Incident. "Security Incident” shall mean the attempted or successful
unauthorized access, use, disclosure, modification, or destruction of information or
interference with systems operations in an information system. “Security Incident”
includes all incidents that constitute breaches of unsecured protected health
information.

OBLIGATIONS AND ACTIVITES OF CONTRACTOR AS BUSINESS ASSOCIATE

a. Business Associate agrees to not use or further disclose Protected Health Information
other than as permitted or required by the Agreement or as required by law.

b. Business Associate agrees to use appropriate safeguards to comply with Subpart € of
45 CFR part 164 with respect to EPHI and PHI, and to prevent the use or disclosure of
the Protected Health Information other than as provided for by this Agreement.

c. Business Associate agrees to make uses and disclosures requests for Protected Health
Information consistent with minimum necessary policy and procedures.

d. Business Associate may not use or disclose protected health information in a manner
that would violate subpart E of 45 CFR part 164.504 if used or disclosed by Covered
Entity.

e. Business Associate agrees to mitigate, to the extent practicable, any harmful effect
that is known to Business Associate of a use or disclosure of Protected Health
Information by Business Associate in violation of the requirements of this Agreement.

f. Business Associate agrees to report to County any use or disclosure of Protected
Health Information not authorized by this Agreement.

g. Business Associate agrees to ensure that any agent, including a subcontractor, to
whom it provides Protected Health Information received from, or created or received
by Business Associate on behalf of County, agrees to adhere to the same restrictions
and conditions that apply through this Agreement to Business Associate with respect
to such information.

h. If Business Associate has Protected Health Information in a Designhated Record Set,
Business Associate agrees to provide access, at the request of County, and in the time
and manner designated by County, to Protected Health Information in a Designated
Record Set, to County or, as directed by County, to an Individual in order to meet the
requirements under Section 164.524.
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i. If Business Associate has Protected Health Information in a Designated Record Set,
Business Associate agrees to make any amendment(s) to Protected Health
Information in a Designated Record Set that the County directs or agrees to make
pursuant to Section 164.526 at the request of County or an individual, and in the time
and manner designed by County. -

j.  Business Associate agrees to make internal practices, books, and records relating to
the use and disclosure of Protected Health Information received from, or created or
received hy Business Associate on behalf of County, available to the County at the
request of County or the Secretary, in a time and manner designated by the County
or the Secretary, for purposes of the Secretary determining County's compliance with
the Privacy Rule.

k. Business Associate agrees to document such disclosures of Protected Health
Information and information related to such disclosures as would be required for
County to respond to a request by an Individual for an accounting of disclosures of
Protected Health Information in accordance with Section 164.528.

l.  Business Associate agrees to provide to County or an Individual in the time and
manner desighated by County, information collected in accordance with Section {k}
of this Schedule, in order to permit County o respond to a request by an Individual
for an accounting of disclosures of Protected Health Information in accordance with
Section 164,528,

m. Business Associate shall implement administrative, physical, and technical safeguards
that reasonably and appropriately protect the confidentiality, integrity, and
availability of EPHI that Business Associate creates, receives, maintains, or transmits
on behalf of County.

h. Business Associate shall conform to generally accepted system security principles and
the requirements of the final HIPAA rule pertaining to the security of health
information.

0. Business Associate shall ensure that any agent to whom it provides EPHI, including a
subcontractor, agrees to implement reasonable and appropriate safeguards to
protect such EPHI.

p. Business Associate shall report to County any Security Incident within three (3)
business days of becoming aware of such incident. Business Associate shall also
facilitate breach notification{s) to the appropriate governing body (i.e. HHS, OCR,
etc.) as required by law. As appropriate and after consulting with County, Business
Associate shall also notify affected individuals and the media of a qualifying breach.

g, Business Associate understands that it is directly liable under the HIPAA rules and
subject to civil and, in some cases, criminal penalties for making uses and disclosures
of Protected Health Information that are not authorized by this Attachment, the
underlying contract as or required by law.

PERMITTED USES AND DISCLOSURES BY CONTRACTOR AS BUSINESS ASSOCIATE

Except as otherwise limited in this Schedule, Business Associate may use or disclose Protected
Health Information to perform functions, activities, or services for, or on behalf of, County as
specified in the Agreement; provided that such use or disclosure would not violate the Privacy
Rule if done by County.
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OBLIGATIONS OF COUNTY

a. County shall provide Business Associate with the notice of privacy practices that County
produces in accordance with Section 164.520, as well as any changes to such notice.

b. County shall provide Business Associate with any changes in, or revocation of,
permission by Individual to use or disclose Protected Health Information, if such
changes affect Business Associate's permitted or required uses and disclosures.

¢. County shall notify Business Associate of any restriction to the use or disclosure of
Protected Health Information that County has agreed to in accordance with Section
164.522,

PERMISSABLE REQUESTS BY COUNTY

County shall not request Business Associate to use or disclose Protected Health Information in
any manner that would not be permissible under the Privacy Rule if so requested by County,
unless the Business Associate will use or disclose Protected Health Information for, and if the
Agreement provides for, data aggregation or management and administrative activities of
Business Associate,

DUTIES UPON TERMINATION OF AGREEMENT

a. Upon termination of the Agreement, for any reason, Business Associate shall return or
destroy all Protected Health Information received from County, or created, maintained,
or received by Business Associate on behalf of County, that Business Associate still
maintains in any form. This provision shall apply to Protected Health Information that is
in the possession of subcontractors or agents of Business Associate. Business Associate
shall retain no copies of the Protected Health Information.

b. In the event that Business Associate determines that returning or destroying Protected
Health Information is infeasible, Business Associate shall provide te County notification
of the conditions that make return or destruction infeasible. Upon mutual agreement of
the Parties that return or destruction of Protected Health Information is infeasible,
Business Associate shall extend the protections of the Agreement to such Protected
Health Information and limit further uses and disclosures of such Protected Health
Information to those purposes that make the return or destruction infeasible, for so
long as Business Associate maintains such Protection Health Information.

MISCELLANEOQUS

a. Regulatory References. A reference in this Schedule to a section in the HIPAA Privacy
Rule means the section as in effect or as amended, and for which compliance is
required.

b. Amendment. The Parties agree to take such action as is necessary to amend this
Schedule from time to time as is necessary for County to comply with the requirements
of the Privacy Rule and the Health Insurance Portability and Accountability Act, Public

~ Law 104-191.
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c. Survival. The respective rights and obligations of Business Associate under this
Schedule shall survive the termination of the Agreement.

d. Interpretation. Any ambiguity in this Schedule shall be resolved in favor of a meaning

that permits County to comply with the Privacy Rule.

e. Reservation of Right to Monitor Activities. County reserves the right to monitor the

security policies and procedures of Business Associate.

Issued by County of San Mateo Contract Compliance Committee February, 2014 (REVISED 4/14)
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ATTACHMENT I
Assurance of Compliance with Section 504 of the Rehabilitation Act of 1973, as Amended

The undersigned (hereinafter called "Contractor(s}") hereby agrees that it will camply with
Section 504 of the Rehabilitation Act of 1973, as amended, all requirements imposed by the
applicable DHHS regulation, and all guidelines and interpretations issued pursuant thereto,

The Contractor(s) gives/give this assurance in consideration of for the purpose of obtaining
contracts after the date of this assurance., The Contractor{s) recognizes/recognize and
agreesfagree that contracts will be extended in reliance on the representations and
agreements made in this assurance. This assurance is binding on the Contractor(s), its
successors, transferees, and assignees, and the person or persons whose signatures appear
helow are autharized to sign this assurance on behalf of the Contractor(s).

;I_'Lme Contractor(s): (Check a ot b)
a. Employs fewer than 15 persons.

* b. Employs 15 or more persons and, pursuant to section 84.7 (a) of the regulation (45 C.F.R.
84.7 (a), has designated the following person{s) to coordinate its efforts to comply with

the DHHS regulation.

Name of 504 Person: t’bﬁe& i C[o /i/ﬁ/J ¢ Z?,a*fé(l‘
¥

Name of Contractor(s): T A 3;#' -,[“ "/ e an /4’;7 Eh(:
nd e € / oy
v_{/

Street Address or P,O. Box: \;ﬁ SIEINY C e CU‘W,\Y. f?o ot /@ ¢ a‘/ﬁg{i
U

City, State, Zip Code: \S"‘ € 7:7\6%‘1 eLSC ; C{# ‘Ef}/ ae

[ certify that the above information is complete and correct to the best of my knowledge

signature: | Dy
s | (o (A B,
7 7
Title of Authorized Official: C’jfr: O

Date: S’//,\)//,Ag"‘

*Exception: DHHS regulations state that: "If a recipient with fewer than 15 employees finds that, zfter
consultation with a disabled person seeking its services, there Is no method of complying with (the facility
accessibility regulations) other than making a significant alteration in its existing facilities, the recipient may, as an
alternative, refer the handicapped person to other providers of those services that are accessible."

fssued by County of San Mateo Contract Compliance Committee August 5, 2013




