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AGREEMENT FOR SERVICES OF INDEPENDENT CONTRACTOR

THIS AGREEMENT (hereafter Agreement) is made by and between the County of Santa Barbara, a political
subdivision of the State of California (hereafter COUNTY) and Serrano Advisors LLC with an address at 7240 Crystal
Blvd, El Dorado, CA 95623 (hereafter CONTRACTOR) wherein CONTRACTOR agrees to provide and COUNTY agrees
to accept the services specified herein.

WHEREAS, the parties are parties to Purchase Order CN8777, pursuant to which CONTRACTOR agreed to perform
and performed certain services for the COUNTY as specified therein;

WHEREAS, the parties desire to provide for the continuation of such services hereunder, and to increase the total
amount payable to CONTRACTOR for such services, and to otherwise supersede the Purchase Order;

WHEREAS, CONTRACTOR represents that it is specially trained, skilled, experienced, and competent to perform
the special services required by COUNTY and COUNTY desires to retain the services of CONTRACTOR pursuant to
the terms, covenants, and conditions herein set forth; and

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the parties agree
as follows:

1. DESIGNATED REPRESENTATIVE

Tanja Heitman at phone number 805-568-3400 is the representative of COUNTY and will administer this
Agreement for and on behalf of COUNTY. Scott Coffin at phone number 510-414-6681 is the authorized
representative for CONTRACTOR. Changes in designated representatives shall be made only after advance written
notice to the other party.

2. NOTICES

Any notice or consent required or permitted to be given under this Agreement shall be given to the respective
parties in writing, by personal delivery, email, or facsimile, or with postage prepaid by first class mail, registered or
certified mail, or express courier service, as follows:

To COUNTY: Tanja Heitman

Santa Barbara County Executive Office
heitman@countyofsb.org
105 E. Anapamu St., Suite 406
Santa Barbara, CA 93101

To CONTRACTOR: Scott Coffin

Serrano Advisors LLC
scott@serranoadvisors.com
7240 Crystal Bivd
El Dorado, CA 95623

or at such other address or to such other person that the parties may from time to time designate in accordance
with this Notices section. If sent by first class mail, notices and consents under this section shall be deemed to be
received five (5) days following their deposit in the U.S. mail. This Notices section shal! not be construed as
meaning that either party agrees to service of process except as required by applicable law.
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3. SCOPE OF SERVICES

CONTRACTOR agrees to provide services to COUNTY in accordance with EXHIBIT A attached hereto and
incorporated herein by reference.

4, TERM

CONTRACTOR shall commence performance on July 1, 2024 and end performance upon completion, but no later
than June 30, 2026 unless otherwise directed by COUNTY or unless earlier terminated. This Agreement cancels,
nullifies, and supersedes Purchase Order No. CN8777 which included a term of June 14, 2024 through June 30,
2025.

5. COMPENSATION OF CONTRACTOR

In full consideration for CONTRACTOR’s services, CONTRACTOR shall be paid for performance under this
Agreement in accordance with the terms of EXHIBIT A attached hereto and incorporated herein by reference.
Billing shall be made by invoice, which shall include the contract number assigned by COUNTY and which is
delivered to the address given in Section 2 NOTICES above.

6. INDEPENDENT CONTRACTOR

It is mutually understood and agreed that CONTRACTOR (including any and all of its officers, agents, and
employees), shall perform all of its services under this Agreement as an independent contractor as to COUNTY
and not as an officer, agent, servant, employee, joint venturer, partner, or associate of COUNTY. Furthermore,
COUNTY shall have no right to control, supervise, or direct the manner or method by which CONTRACTOR shall
perform its work and function. However, COUNTY shall retain the right to administer this Agreement so as to
verify that CONTRACTOR is performing its obligations in accordance with the terms and conditions hereof.
CONTRACTOR understands and acknowledges that it shall not be entitled to any of the benefits of a COUNTY
employee, including but not limited to vacation, sick leave, administrative leave, health insurance, disability
insurance, retirement, unemployment insurance, workers' compensation and protection of tenure. CONTRACTOR
shall be solely liable and responsible for providing to, or on behalf of, its employees all legally-required employee
benefits. In addition, CONTRACTOR shall be solely responsible and save COUNTY harmless from all matters
relating to payment of CONTRACTOR’s employees, including compliance with Social Security withholding and all
other regulations governing such matters. It is acknowledged that during the term of this Agreement,
CONTRACTOR may be providing services to others unrelated to the COUNTY or to this Agreement.

7. STANDARD OF PERFORMANCE

CONTRACTOR represents that it has the skills, expertise, and licenses/permits necessary to perform the services
required under this Agreement. Accordingly, CONTRACTOR shall perform all such services in the manner and
according to the standards observed by a competent practitioner of the same profession in which CONTRACTOR is
engaged. All products of whatsoever nature, which CONTRACTOR delivers to COUNTY pursuant to this
Agreement, shall be prepared in a first class and workmanlike manner and shall conform to the standards of
quality normally observed by a person practicing in CONTRACTOR's profession. CONTRACTOR shall correct or
revise any errors or omissions, at COUNTY'S request without additional compensation. Permits and/or licenses
shall be obtained and maintained by CONTRACTOR without additional compensation.

8. DEBARMENT AND SUSPENSION

CONTRACTOR certifies to COUNTY that it and its employees and principals are not debarred, suspended, or
otherwise excluded from or ineligible for, participation in federal, state, or county government contracts.
CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended.
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9. TAXES

CONTRACTOR shall pay all taxes, levies, duties, and assessments of every nature due in connection with any work
under this Agreement and shall make any and all payroll deductions required by law. COUNTY shall not be
responsible for paying any taxes on CONTRACTOR's behalf, and should COUNTY be required to do so by state,
federal, or local taxing agencies, CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such
paid taxes plus interest and penalty, if any. These taxes shall include, but not be limited to, the following: FICA
(Social Security), unemployment insurance contributions, income tax, disability insurance, and workers'
compensation insurance.

10. CONFLICT OF INTEREST

CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and shall not acquire any
employment or interest, direct or indirect, including any interest in any business, praperty, or source of income,
which would conflict in any manner or degree with the performance of services required to be performed under
this Agreement. CONTRACTOR further covenants that in the performance of this Agreement, no person having
any such interest shall be employed by CONTRACTOR. CONTRACTOR must promptly disclose to COUNTY, in
writing, any potential conflict of interest. COUNTY retains the right to waive a conflict of interest disclosed by
CONTRACTOR if COUNTY determines it to be immaterial, and such waiver is only effective if provided by COUNTY
to CONTRACTOR in writing.

11. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY

COUNTY shall be the owner of the following items incidental to this Agreement upon production, whether or not
completed: all data collected, all documents of any type whatsoever, all photos, designs, sound or audiovisual
recordings, software code, inventions, technologies, and other materials, and any material necessary for the
practical use of such items, from the time of collection and/or production whether or not performance under this
Agreement is completed or terminated prior to completion. CONTRACTOR shall not release any of such items to
other parties except after prior written approval of COUNTY.

Unless otherwise specified in Exhibit A, CONTRACTOR hereby assigns to COUNTY all copyright, patent, and other
intellectual property and proprietary rights to all data, documents, reports, photos, designs, sound or audiovisual
recordings, software code, inventions, technologies, and other materials prepared or provided by CONTRACTOR
pursuant to this Agreement (collectively referred to as “Copyrightable Works and Inventions”). COUNTY shall
have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative
works from, and otherwise use in whole or in part, any Copyrightable Works and Inventions. CONTRACTOR
agrees to take such actions and execute and deliver such documents as may be needed to validate, protect and
confirm the rights and assignments provided hereunder. CONTRACTOR warrants that any Copyrightable Works
and Inventions and other items provided under this Agreement will not infringe upon any intellectual property or
proprietary rights of any third party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless
COUNTY against any claim that any Copyrightable Works or Inventions or other items provided by CONTRACTOR
hereunder infringe upon intellectual or other proprietary rights of a third party, and CONTRACTOR shall pay any
damages, costs, settlement amounts, and fees (including attorneys’ fees) that may be incurred by COUNTY in
connection with any such claims. This Ownership of Documents and Intellectual Property provision shall survive
expiration or termination of this Agreement.

12. NO PUBLICITY OR ENDORSEMENT

CONTRACTOR shall not use COUNTY's name or logo or any variation of such name or logo in any publicity,
advertising or promotional materials. CONTRACTOR shall not use COUNTY’s name or logo in any manner that
would give the appearance that the COUNTY is endorsing CONTRACTOR. CONTRACTOR shall not in any way
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contract on behalf of or in the name of COUNTY. CONTRACTOR shall not release any informational pamphlets,
notices, press releases, research reports, or similar public notices concerning the COUNTY or its projects, without
obtaining the prior written approval of COUNTY.

13. COUNTY PROPERTY AND INFORMATION

All of COUNTY’s property, documents, and information provided for CONTRACTOR’s use in connection with the
services shall remain COUNTY's property, and CONTRACTOR shall return any such items whenever requested by
COUNTY and whenever required according to the Termination section of this Agreement. CONTRACTOR may use
such items only in connection with providing the services. CONTRACTOR shall not disseminate any COUNTY
property, documents, or information without COUNTY’s prior written consent.

14. RECORDS, AUDIT, AND REVIEW

CONTRACTOR shall keep such business records pursuant to this Agreement as would be kept by a reasonably
prudent practitioner of CONTRACTOR's profession and shall maintain such records for at least four {4) years
following the termination of this Agreement. All accounting records shall be kept in accordance with generally
accepted accounting principles. COUNTY shall have the right to audit and review all such documents and records
at any time during CONTRACTOR's regular business hours or upon reasonable notice. In addition, if this
Agreement exceeds ten thousand dollars ($10,000.00), CONTRACTOR shall be subject to the examination and
audit of the California State Auditor, at the request of the COUNTY or as part of any audit of the COUNTY, for a
period of three (3) years after final payment under the Agreement (Cal. Govt. Code Section 8546.7).
CONTRACTOR shall participate in any audits and reviews, whether by COUNTY or the State, at no charge to
COUNTY.

If federal, state or COUNTY audit exceptions are made relating to this Agreement, CONTRACTOR shall reimburse
all costs incurred by federal, state, and/or COUNTY governments associated with defending against the audit
exceptions or performing any audits or follow-up audits, including but not limited to: audit fees, court costs,
attorneys’ fees based upon a reasonable hourly amount for attorneys in the community, travel costs, penalty
assessments and all other costs of whatever nature. Immediately upon notification from COUNTY, CONTRACTOR
shall reimburse the amount of the audit exceptions and any other related costs directly to COUNTY as specified by
COUNTY in the notification.

15. INDEMNIFICATION AND INSURANCE

CONTRACTOR agrees to the indemnification and insurance provisions as set forth in EXHIBIT C attached hereto
and incorporated herein by reference.

16. NONDISCRIMINATION

COUNTY hereby notifies CONTRACTOR that COUNTY's Unlawful Discrimination Ordinance (Article XIl of Chapter 2
of the Santa Barbara County Code) applies to this Agreement and is incorporated herein by this reference with the
same force and effect as if the ordinance were specifically set out herein and CONTRACTOR agrees to comply with
said ordinance.

17. NONEXCLUSIVE AGREEMENT

CONTRACTOR understands that this is not an exclusive agreement and that COUNTY shall have the right to
negotiate with and enter into contracts with others providing the same or similar services as those provided by
CONTRACTOR as the COUNTY desires.
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18. NON-ASSIGNMENT

CONTRACTOR shall not assign, transfer or subcontract this Agreement or any of its rights or obligations under this
Agreement without the prior written consent of COUNTY and any attempt to so assign, subcontract or transfer
without such consent shall be void and without legal effect and shall constitute grounds for termination.

19. TERMINATION

A. By COUNTY. COUNTY may, by written notice to CONTRACTOR, terminate this Agreement in whole or in
part at any time, whether for COUNTY's convenience, for non-appropriation of funds, or because of the failure of
CONTRACTOR to fulfill the obligations herein.

1. For Convenience. COUNTY may terminate this Agreement in whole or in part upon thirty (30) days written
notice. During the thirty (30) day period, CONTRACTOR shall, as directed by COUNTY, wind down and cease
its services as quickly and efficiently as reasonably possible, without performing unnecessary services or
activities and by minimizing negative effects on COUNTY from such winding down and cessation of services.

2. For Non-appropriation of Funds. Notwithstanding any other provision of this Agreement, in the event that
no funds or insufficient funds are appropriated or budgeted by federal, state or COUNTY governments, or
funds are not otherwise available for payments in the fiscal year(s) covered by the term of this Agreement,
then COUNTY will notify CONTRACTOR of such occurrence and COUNTY may terminate or suspend this
Agreement in whole or in part, with or without a prior notice period. Subsequent to termination of this
Agreement under this provision, COUNTY shall have no obligation to make payments with regard to the
remainder of the term.

3. For Cause. Should CONTRACTOR default in the performance of this Agreement or materially breach any of
its provisions, COUNTY may, at COUNTY's sole option, terminate or suspend this Agreement in whole or in
part by written notice. Upon receipt of notice, CONTRACTOR shall immediately discontinue all services
affected (unless the notice directs otherwise) and notify COUNTY as to the status of its performance. The
date of termination shall be the date the notice is received by CONTRACTOR, unless the notice directs
otherwise.

B. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in
EXHIBIT B, CONTRACTOR may, at CONTRACTOR's option terminate this Agreement if such failure is not remedied
by COUNTY within thirty (30) days of written notice to COUNTY of such late payment.

C. Upon termination, CONTRACTOR shall deliver to COUNTY all data, estimates, graphs, summaries, reports,
and all other property, records, documents or papers as may have been accumulated or produced by CONTRACTOR
in performing this Agreement, whether completed or in process, except such items as COUNTY may, by written
permission, permit CONTRACTOR to retain. Notwithstanding any other payment provision of this Agreement,
COUNTY shall pay CONTRACTOR for satisfactory services performed to the date of termination to include a prorated
amount of compensation due hereunder less payments, if any, previously made. In no event shall CONTRACTOR
be paid an amount in excess of the full price under this Agreement nor for profit on unperformed portions of service.
CONTRACTOR shall furnish to COUNTY such financial information as in the judgment of COUNTY is necessary to
determine the reasonable value of the services rendered by CONTRACTOR. In the event of a dispute as to the
reasonable value of the services rendered by CONTRACTOR, the decision of COUNTY shall be final. The foregoing
is cumulative and shall not affect any right or remedy which COUNTY may have in law or equity.
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20. SECTION HEADINGS

The headings of the several sections, and any Table of Contents appended hereto, shall be solely for convenience
of reference and shall not affect the meaning, construction or effect hereof.

21. SEVERABILITY

If any one or more of the provisions contained herein shall for any reason be held to be invalid, illegal or
unenforceable in any respect, then such provision or provisions shall be deemed severable from the remaining
provisions hereof, and such invalidity, illegality or unenforceability shall not affect any other provision hereof, and
this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained

herein.

22. REMEDIES NOT EXCLUSIVE

No remedy herein conferred upon or reserved to COUNTY is intended to be exclusive of any other remedy or
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and in addition to
any other remedy given hereunder or now or hereafter existing at law or in equity or otherwise.

23. TIME IS OF THE ESSENCE

Time is of the essence in this Agreement and each covenant and term is a condition herein.

24. NO WAIVER OF DEFAULT

No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event of
default shall impair any such right or power or shall be construed to be a waiver of any such default or an
acquiescence therein; and every power and remedy given by this Agreement to COUNTY shall be exercised from
time to time and as often as may be deemed expedient in the sole discretion of COUNTY.

25. ENTIRE AGREEMENT AND AMENDMENT

In conjunction with the matters considered herein, this Agreement contains the entire understanding and
agreement of the parties and there have been no promises, representations, agreements, warranties or
undertakings by any of the parties, either oral or written, of any character or nature hereafter binding except as
set forth herein. This Agreement may be altered, amended or modified only by an instrument in writing,
executed by the parties to this Agreement and by no other means. Each party waives their future right to claim,
contest or assert that this Agreement was modified, canceled, superseded, or changed by any oral agreements,
course of conduct, waiver or estoppel.

26. SUCCESSORS AND ASSIGNS

All representations, covenants and warranties set forth in this Agreement, by or on behalf of, or for the benefit of
any or all of the parties hereto, shall be binding upon and inure to the benefit of such party, its successors and
assigns.

27. COMPLIANCE WITH LAW

CONTRACTOR shall, at its sole cost and expense, comply with all County, State and Federal ordinances and
statutes now in force or which may hereafter be in force with regard to this Agreement. The judgment of any
court of competent jurisdiction, or the admission of CONTRACTOR in any action or proceeding against
CONTRACTOR, whether COUNTY is a party thereto or not, that CONTRACTOR has violated any such ordinance or
statute, shall be conclusive of that fact as between CONTRACTOR and COUNTY.
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28. CALIFORNIA LAW AND JURISDICTION

This Agreement shall be governed by the laws of the State of California. Any litigation regarding this Agreement
or its contents shall be filed in the County of Santa Barbara, if in state court, or in the federal district court nearest
to Santa Barbara County, if in federal court.

29. EXECUTION OF COUNTERPARTS

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all
purposes be deemed to be an original; and all such counterparts, or as many of them as the parties shall preserve
undestroyed, shall together constitute one and the same instrument.

30. AUTHORITY

All signatories and parties to this Agreement warrant and represent that they have the power and authority to
enter into this Agreement in the names, titles and capacities herein stated and on behalf of any entities, persons,
or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and that all formal
requirements necessary or required by any state and/or federal law in order to enter into this Agreement have
been fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it
shall not have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is
obligated, which breach would have a material effect hereon.

31. SURVIVAL

All provisions of this Agreement which by their nature are intended to survive the termination or expiration of this
Agreement shall survive such termination or expiration.

32. PRECEDENCE

In the event of conflict between the provisions contained in the numbered sections of this Agreement and the
provisions contained in the Exhibits, the provisions of the Exhibits shall prevail over those in the numbered

sections.

33. BUSINESS ASSOCIATE AGREEMENT

The parties agree to the terms and conditions set forth in Exhibit D - HIPAA Business Associate Agreement (BAA),
attached hereto and incorporated herein by reference

i
i
"
i
1
1
1
i
"
1
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Agreement for Services of Independent Contractor between the County of Santa Barbara and Serrano Advisors

LLC

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective on the date executed by

COUNTY.

ATTEST:

Mona Miyasato
County Executive Officer
Clerk of the Board

Bxy&\ru: Oop c}\\a GMY)(A

Deputy Clerk

RECOMMENDED FOR APPROVAL:
County Executive Office

DocuSigned by:
™ \
By: Crasasss

Department Head

APPROVED AS TO FORM:
Rachel Van Mullem
County Counsel

Signed by:
ay: | Amber tol s
Deputy Count"y Counsel
APPROVED AS TO FORM:

Greg Milligan, ARM
Risk Manager

DocuSigned by:

By: éVU)OVLI M‘u‘?“"“

60466

Risk Management

COUNTY OF SANTA BARBARA:

o -

Chair, Board of Super‘67isors

S5-(o-25

Date:

CONTRACTOR:
Serrano Advisors, LLC

DocuSigned by:
By: [ Sw, ﬁgn{ﬁ@&mm

Authorized Representative

Name: Scott Coffin

Title: President

APPROVED AS TO ACCOUNTING FORM:
Betsy M. Schaffer, CPA
Auditor-Controller

Signed by:
By: | Shawna jorgumsm

Deputy
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EXHIBIT A

STATEMENT OF WORK AND FEES

This Statement of Work (“SOW”) outlines the Basic Services to be performed by Consultant for
the Executive Advisory Services (“Project”).

SOW DEFINITIONS

A.

Client shall mean County of Santa Barbara, Executive Office and County Health Department.

B. Client Contact shall mean the individual assigned by Client to provide project oversight and

manage Client deliverables as outlined in this Exhibit A. Client Contact shall be the focal point
for any escalation issues, coordinate SOW amendments, and any other items that require Client
stakeholder engagement.

Consultant shall mean Serrano Advisors, LLC.

Consultant Contact shall mean the individual assigned by Consultant to be the focal point
responsible for issues relating to the Project.

Project shall mean the engagement and purpose for which the parties entered into the
Agreement and which services and work to be performed by Consultant are governed by this
SOW.

Written Deliverables shall mean any deliverable which Consultant shall provide in a written
format that includes, but is not limited to, assessments, reports, and summaries.

PROJECT OBJECTIVES

A.

Consultant is responsible for the following overall Project objectives:

1. Billing: Assess the billing landscape for Client and recommend solutions for billing
aligned and in compliance with California Department of Health Care Services
(“DHCS”) CalAIM Justice Involved initiatives. Facilitate the vendor evaluation and
selection of a Medi-Cal billing solution.

2. Facility Readiness: Coordination of facility readiness milestones for the County of
Santa Barbara correctional agencies. Preparation of required deliverables for
submission to DHCS related to pre-release services.
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3. Data Sharing: Coordinate meetings with County of Santa Barbara health agencies,

information technology, and safety departments to develop and/or upgrade a universal
release of information (UROI), the process for use of the UROI, and data sharing
solution for the CalAIM reentry initiative.

. Justice Involved CalAIM General Advice: General advice on the CalAIM program

and interpretation of authorized policies issued by the DHCS.

. Jail Population Management: Provide general advice and analytical support for Santa

Barbara County’s Jail Population Management Strategies.

B. Consultant is responsible for the timeliness and quality of all deliverables produced and
services provided hereunder.

SERVICES TO BE PERFORMED
Part One (a): Medi-Cal Billing: County Billing Landscape Analysis and Vendor Evaluation

Medi-Cal Billing for reimbursement of Pre-Release Services

Activities:

1.

Provide fiscal proforma for CalAIM billing based on DHCS established rates in
collaboration with County Public Safety Departments.

Meet with County Public Safety and Health & Human Services Departments to evaluate
current billing mechanisms within County and develop recommendations for CalAIM
billing for Justice-Involved services, including jail and juvenile hall provision of Medi-
Cal services.

If recommended to establish a Third-Party Billing Agent (TPA) and supported by Client,
develop a Medi-Cal billing evaluation checklist for the Santa Barbara County Executive
Office and selection committee members. The checklist would include a combination of
features, such as coding, workflow management, auditing, technology, administration,
total cost of ownership, analytics, reporting, maintenance and support, and collaboration
capabilities.

Develop a scoring matrix for the selection committee to prioritize Medi-Cal billing
vendors and their service offerings. Vendor assessment forms would weight the criteria
and result in a scoring to support the selection process.

Financial modeling for the vendor finalists to identify the initial and recurring costs for
budget purposes.

Facilitation of selection committee meetings, preparation of materials, and coordination
with vendors for on-site and virtual presentations.

Part One (b): Readiness Assessment for Pre-Release Services

Regulatory readiness and submission to DHCS.
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Activities:

1. Oversee preparation and delivery of regulatory filings for the reentry initiative to DHCS, on
behalf of the Santa Barbara County Sheriff’s Office, Probation Department, County Health,
and Behavioral Wellness agencies.

2. Support the project management in the preparation of readiness deliverables, and report
status to Santa Barbara County Office of CEO and county agency executives on a routine
basis, and as requested.

3. Develop of Operational Reporting, ranging from jail operations to executive dashboards for
Staff.

4. Update and revise to existing standard operating procedures, modifying applicable
documents that pertain to reentry protocols and maintaining current practices.

5. Develop staff training materials for new sworn and administrative staff on reentry procedures,
and conduct refresher training for existing staff.

6. Facilitation of selection committee meetings, preparation of materials, and coordination

with vendors for on-site and virtual presentations.

Part Two: Data Sharing and Release of Information

Data sharing for continuity of care between embedded, in-reach, and community-based
partners.

Activities:

1.

Coordinate with county agency partners, community-based organizations, in-reach
providers, and embedded health providers to develop a reentry care plan.

Collaborate with community partners to define the essential data elements to share for
purposes of warm handoffs between pre-release and post-release, including embedded
providers, in-reach providers, managed care health plans, and community-based
organizations.

Facilitate working sessions with Client’s Legal Counsel on the applicability of State Law
(AB 133) to the CalAIM justice involved pre-release services, and to create a universal,
multi-agency, release of information.

Identify the intersections of federal substance use disorder regulators in42 C.F.R. Part 2,
and to navigate potential workarounds to share patient history data for purposes of care
management under the State Law.

Development of a multi-agency data sharing agreement to facilitate the pre-release and
post-release warm handoffs.

Administer and facilitate learning collaboratives on specific topics related to the Justice
Involved Reentry Initiative, including Superior Court Judges, County Counsels, Fiscal
Officers, and other county personnel as specified by the Client.

Support agencies in evaluating data sharing technology and possible options for
Electronic Health Records (EHR) for the provision of behavioral and physical healthcare
in institutions, including potential procurement of an EHR module or development of
technology processes which will be compliant with CalAIM data sharing goals and allow
for billing of all new CalAIM services.
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Part Three: Justice-Involved CalAIM General

Advice Activities:

1. Provide general advice on the CalAIM program and interpretation of authorized policies
issued by DHCS. Support Client implementation CalAIM requirements of the justice
involved initiatives.

Part Four: Jail Population Management Strategies Guidance and

Analysis Activities:

1. Identify jail population data tracking measures that will assist the County in monitoring
trends in the jail population.

2. Provide oversight and assistance in analyzing sub populations within the jail population
and booking data that will enable the County to identify additional strategies to more
effectively prioritize collaborative efforts focused on jail population management.

3. Collaborate with Public Safety Departments and County Executive Office on these
strategies and analytics as requested.

DELIVERABLES

A. For the Term of this Agreement, Consultant shall deliver to Client the deliverables listed in the
table below.

Deliverables

Item # ‘ ~ Deliverables/Milestones { ~ Due Date

- Develop a Medi-Cal Billing Proforma for
1 ~ Probation and Sheriff utilizing partner staffing and 04/30/2025
- cost data and published billing rates from DHCS.

Development of the RFP documentation, for the

Medi-Cal billing solution, following protocols :

regulated by the County of Santa Barbara’s f 01/30/2025
- Purchasing Department. '

Facilitate discussions with the County of Santa

Barbara’s Legal Counsel on data sharing, release

of information, disclosures, and memorandums of 08/31/2025
- understanding. 3
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- Facilitate planning sessions to develop and

- implement strategies for reducing the County jail

- population and increasing efficiencies of shared | 06/30/2026
project administration, e.g. diversion, book and

- release, discharge planning, etc.

- Development of the Readiness Assessment for
the Office of the Sheriff, Probation
- Department, County Health, and Behavioral

Wellness. ; 10/1/2025

~ Submit final report to DHCS at least six
months prior to launch date of pre-release
- services.

Complete the DHCS regulatory readiness gap
analysis, and implementation of the Medi-Cal ~ 1/31/2026
billing vendor and configuration.

Support the Sheriff’s Office and Probation
Department with the launch of CalAIM pre-
release services in the Northern Branch Jail,
Main Jail, and Juvenile Justice Center.

3/31/2026

Written Deliverables. As applicable, Consultant shall provide Written Deliverables in
an unprotected, editable Microsoft Word format to allow Client to provide feedback as
outlined in Acceptance of Deliverables below. Should Microsoft Word not be feasible,
Consultant shall provide Written Deliverables in a format customary to industry
standard. Deliverables include operational readiness, governance, operational
workflows, data exchange, and reporting documentation.

CLIENT RESPONSIBILITIES

A. Client will assign an individual to be the focal point for Consultant communications relative
to this Project. The Client Contact will engage Client parties with the authority to act for Client.
Client Contact’s responsibilities include the following:

1.

Manage Client’s obligations and personnel for this Project.
Serve as the interface between Consultant and all Client departments participating in

this Project.
Administer amendment requests in collaboration with the Consultant project manager

and internal Client departments for any SOW modification requests.
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B.

4. Participate in Project status meetings.

5. Obtain and provide information, data, and decisions as well as resolve action items and
answer questions.

6. Help resolve Project issues and escalate issues within Client, as necessary.

7. Review with the Consultant project manager any Client invoice or billing requirements.

If applicable and contingent upon Consultant’s agreement to comply with Client policies,
Client will facilitate the provision of: (i) access to the Client communication network and
communication tools; and (ii) any accommodations for work to be performed on-site, including
office space and security badge access.

LOCATION WHERE SERVICES ARE TO BE PERFORMED

A.

Off-Site_Exceptions. Consultant shall provide all services remotely. Consultant does not
require on-site access to Client offices.

Remote Access Requirements. Client Contact to establish system/account credentials e.g.,
email/calendar and other access as may be required to complete the requirements and
deliverables of this SOW.

PROJECT OVERSIGHT

A

A.

Consultant Contact. Consultant shall designate a single point of contact (“Consultant Contact”)
responsible for issues relating to quality, completion of deliverables, issue management,
accuracy and timeliness of time reporting and invoicing. The Consultant Contact for this
Project is: Scott Coffin.

Scott Coffin may assign other Associates, either contracted with or employed by Serrano
Advisors LLC, for specific project deliverables requiring subject matter expertise. If through a
subcontract, Serrano Advisors must comply with paragraph 18 of this Agreement.

Client Contact. Client will designate a Client Contact responsible for monitoring Consultant’s
performance with regard to the completion of deliverables and compliance. The Client Contact
for this Project is: Tanja Heitman, County of Santa Barbara, County Executive Office.

EPTANCE DELIV BLE

Except as otherwise indicated, Client shall have a minimum period of thirty (30) business days
(the “Acceptance Period”) to determine the acceptability of a deliverable to Client provided
by Consultant hereunder. Within thirty (30) business days following the end of the Acceptance
Period (the “Notice Period”), Client shall (a) provide written notification of acceptance to
Consultant, or (b) provide written notice of non-acceptance with reasonable written comments
to Consultant regarding the deficiencies of the deliverable(s). If changes or modifications are
required by Client as evidenced by the notice of non-acceptance, Consultant shall have thirty

(30) days to correct the deficiency noted therein and resubmit the deliverable to Client

beginning a new Acceptance Period. This process shall continue until Consultant has corrected
Page 14
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all deficiencies and Client accepts the deliverable.

B. If Client does not give notice of non-acceptance or request a revision of the deliverable within
ten (10) business days of the completion of an Acceptance Period, deliverables shall be
considered accepted by Client.

COMPENSATION
A. Client shall pay invoices in accordance with Section 5 of the Agreement and as outlined herein.

In consideration of Consultant’s performance of the Basic Services, Client shall pay to
Consultant the Fee in the amounts or at the rates and manner specified below, not to exceed
the Fee Schedule Sum outlined below. The Fees outlined below are inclusive of all professional
costs and expenses for the Project duration. In no event shall Consultant invoice, nor shall
Client be responsible for, the payment of any amount in excess of the Fee Schedule Sum amount
unless mutually agreed to in writing via an amendment.

1. Hourly Fees. Rates for the hours provided hereunder shall be as specified below.
Consultant shall submit invoices to the Client upon Client acceptance of a deliverable in
accordance with the schedule for delivered products, or rates for services performed set
forth below:

Senior Consultant: CalAIM Part 1 to Part 3 Activities: $450 per hour
Associate Consultant: CalAIM Part 1 to Part 3 Activities: $375 per hour

Associate Consultant: Jail Population Part 4 Activities: $250 per hour

2. Fee Schedule Sum. The forecasted rates for the term of the contract are specified
below, and the invoices shall be provided on a monthly basis in accordance with Section

5 of the Agreement:

Duration Est. Hours Est. Fees

July 1, 2024 — June 30, 2025 670 $282,000
July 1, 2025 — June 30, 2026 600 $270,000
Total 1,270 $552,000

Page 15



Docusign Envelope 1D: B15B95B3-2E55-4CED-8CDC-C947F82BCOEA

EXHIBIT B

ANCTIONED PER ATTA E

Serrano Advisors, LLC hereby certifies that neither its entity, nor any of its officer, director or
managing employee, employee or staff working under this Agreement as part of or through Serrano
Advisors, LLC is a Sanctioned Person (as defined below), and Serrano Advisors, LLC (the
“Notifying Party”) further covenants and agrees that it shall notify Client (the “Notified Party”)
immediately in the event that any officer, director or managing employee of the Notifying Party,
becomes a Sanctioned Person, which change in status may, at the option of the Notified Party, be
deemed to be sufficient cause for termination of this Agreement. For purposes hereof, “Sanctioned
Person” shall mean a person or entity that:

iil

Is currently under indictment or prosecution for, or has been convicted of (a) any
offense related to the delivery of an item or service under the Medicare or Medicaid
programs or any state health care programs, (b) a criminal offense relating to
neglect or abuse of patients in connection with the delivery of a health care item or
service, (¢) fraud, theft, embezzlement, or other financial misconduct in connection
with the delivery of a health care item or service, (d) obstructing an investigation
of any crime referred to in (a) through (c) above, or (¢) unlawful manufacture,
distribution, prescription, or dispensing of a controlled substance;

Has been required to pay any civil monetary penalty under 42 U.S.C. § 1128A
regarding false, fraudulent, or impermissible claims under, or payments to induce
a reduction or limitation of health care services to beneficiaries of, any state or
federal health care program, or is currently the subject of any investigation or
proceeding which may result in such payment; or

Has been excluded from participation in the Medicare, Medicaid, or any state health
care program.

Has been debarred, suspended, or otherwise excluded from participating in
procurement activities under the Federal Acquisition Regulation or from
participating in nonprocurement activities under regulations issued under Executive
Order No. 12549 or guidelines implementing Executive Order No. 12549.
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EXHIBIT C

Indemnification and Insurance Requirements
{For Professional Contracts)

INDEMNIFICATION

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by
COUNTY) and hold harmless COUNTY and its officers, officials, employees, agents and volunteers
from and against any and all claims, actions, losses, damages, judgments and/or liabilities arising
out of this Agreement from any cause whatsoever, including the acts, errors or omissions of any
person or entity and for any costs or expenses (including but not limited to attorneys’ fees) incurred
by COUNTY on account of any claim except where such indemnification is prohibited by law.
CONTRACTOR’S indemnification obligation applies to COUNTY’S active as well as passive
negligence but does not apply to COUNTY’S sole negligence or willful misconduct.

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury
arising out of or in connection with this Agreement. The indemnification provisions in this
Agreement shall survive any expiration or termination of this Agreement.

INSURANCE

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance
against claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder and the results of that work by the
CONTRACTOR, its agents, representatives, employees or subcontractors.

A. Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00
01 covering CGL on an “occurrence” basis, including products-completed operations,
personal & advertising injury, with limits no less than $1,000,000 per occurrence and
$2,000,000 in the aggregate.

2. Automobile Liability: Insurance Services Office Form Number CA 0001 covering,
Code 1 (any auto), or if CONTRACTOR has no owned autos, Code 8 (hired) and 9
(non-owned), with limit no less than $1,000,000 per accident for bodily injury and
property damage.

3. Workers’ Compensation: Insurance as required by the State of California, with
Statutory Limits, and Employer’s Liability Insurance with limit of no less than

$1,000,000 per accident for bodily injury or disease. (Not required if
CONTRACTOR provides written verification that it has no employees)

4. Professional Liability: (Errors and Omissions) Insurance appropriates to the
CONTRACTOR’S profession, with limit no less than $2,000,000 per occurrence or

claim, $2,000,000 aggregate.
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If the CONTRACTOR maintains broader coverage and/or higher limits than the
minimums shown above, the COUNTY requires and shall be entitled to the broader
coverage andfor the higher limits maintained by the CONTRACTOR. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage
shall be available to the COUNTY.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

1. Additional Insured — COUNTY, its officers, officials, employees, agents and
volunteers are to be covered as additional insureds on the CGL policy with respect to
liability arising out of work or operations performed by or on behalf of the
CONTRACTOR including materials, parts, or equipment furnished in connection with
such work or operations. General liability coverage can be provided in the form of an
endorsement to the CONTRACTOR'S insurance at least as broad as SO Form iSO
Form CG 20 10 11 85 or both CG 20 10, CG 20 26, CG 20 33, or CG 20 38; and
CG 20 37 forms if later revisions used).

2. Primary Coverage — For any claims related to this contract, the CONTRACTOR'S
insurance coverage shall be primary insurance primary coverage at least as broad as
ISO CG 20 01 04 13 as respects the COUNTY, its officers, officials, employees, and
volunteers. Any insurance or self-insurance maintained by the COUNTY, its officers,
officials, employees, or volunteers shall be excess of the CONTRACTOR'S insurance
and shall not contribute with it.

3. Notice of Cancellation — Each insurance policy required above shall provide that
coverage shall not be canceled, except with notice to the COUNTY.

4. Waiver of Subrogation Rights — CONTRACTOR hereby grants to COUNTY a
waiver of any right to subrogation which any insurer of said CONTRACTOR may
acquire against the COUNTY by virtue of the payment of any loss under such
insurance. CONTRACTOR agrees to obtain any endorsement that may be necessary
to effect this waiver of subrogation, but this provision applies regardless of whether or
not the COUNTY has received a waiver of subrogation endorsement from the insurer.

5. Deductibles and Self-Insured Retention — Any deductibles or self-insured
retentions must be declared to and approved by the COUNTY. The COUNTY may
require the CONTRACTOR to purchase coverage with a lower deductible or retention
or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention.

6. Acceptability of Insurers — Unless otherwise approved by Risk Management,
insurance shall be written by insurers authorized to do business in the State of
California and with a minimum A.M. Best's Insurance Guide rating of “A- VII”.

7. Verification of Coverage — CONTRACTOR shall furnish the COUNTY with proof of
insurance, original certificates and amendatory endorsements as required by this
Agreement. The proof of insurance, certificates and endorsements are to be received
and approved by the COUNTY before work commences. However, failure to obtain
the required documents prior to the work beginning shall not waive the
CONTRACTOR'S obligation to provide them. The CONTRACTOR shall furnish
evidence of renewal of coverage throughout the term of the Agreement. The
COUNTY reserves the right to require complete, certified copies of all required

indemnification and Insurance Requirements (For Professional Service Contracts) 2022 03 02
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10.

11.

insurance policies, including endorsements required by these specifications, at any
time.

Failure to Procure Coverage — In the event that any policy of insurance required
under this Agreement does not comply with the requirements, is not procured, or is
canceled and not replaced, COUNTY has the right but not the obligation or duty to
terminate the Agreement. Maintenance of required insurance coverage is a material
element of the Agreement and failure to maintain or renew such coverage or to
provide evidence of renewal may be treated by COUNTY as a material breach of
contract.

Subcontractors — CONTRACTOR shall require and verify that all subcontractors
maintain insurance meeting all the requirements stated herein, and CONTRACTOR
shall ensure that COUNTY is an additional insured on insurance required from
subcontractors.

Claims Made Policies — If any of the required policies provide coverage on a claims-
made basis:

i. The Retroactive Date must be shown and must be before the date of the
contract or the beginning of contractwork.

i. Insurance must be maintained and evidence of insurance must be provided
for at least five (5) years after completion of contract work.

i. If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a Retroactive Date prior to the contract
effective date, the CONTRACTOR must purchase “extended reporting”
coverage for a minimum of five (5) years after completion of contract work.

Special Risks or Circumstances — COUNTY reserves the right to modify these
requirements, including limits, based on the nature of the risk, prior experience,
insurer, coverage, or other special circumstances.

Any change requiring additional types of insurance coverage or higher coverage limits must
be made by amendment to this Agreement. CONTRACTOR agrees to execute any such
amendment within thirty (30) days of receipt.

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with
any of the insurance and indemnification requirements will not be deemed as a waiver of any rights
on the part of COUNTY.

Indemnification and Insurance Requirements (For Professional Service Contracts) 2022 03 02
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EXHIBIT D

HIPAA BUSINESS ASSOCIATE AGREEMENT (BAA)

This Business Associate Agreement (“BAA”) supplements and is made a part of the Agreement between
COUNTY (referred to herein as “Covered Entity”) and CONTRACTOR (referred to herein as “Business Associate”).

RECITALS

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms of the
Agreement, some of which may constitute Protected Health Information (“PHI”) (defined below).

Covered Entity and Business Associate intend to protect the privacy and provide for the security of PHI
disclosed to Business Associate pursuant to the Agreement in compliance with 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 45 CFR Parts 160 and 164, Subpart C (the “Security Rule”),
Subpart D (the “Data Breach Notification Rule”) and Subpart E (the “Privacy Rule”) (collectively, the “HIPAA
Regulations”).

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

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

A. Definitions
1. Breach shall have the meaning given to such term under the HITECH Act [42 U.S.C. Section 17921].

2. Business Associate shall have 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.

3. Covered Entity shall have 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.

4. Data Aggregation shall have the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501.

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

6. Electronic Protected Health Information means Protected Health Information that is maintained in or
transmitted by electronic media.

7. Electronic Health Record shall have the meaning given to such term in the HITECH Act, including, but not
limited to, 42 U.S.C. Section 17921.

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

(Co of SB Std Terms Ver 1-01-2014) HIPAA Exhibit D Page 1
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9.

10.

11.

12.

13.

Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts 160 and 164, Subparts A
and E.

Protected Health Information or PHI means any information, whether oral or recorded in any form or
medium: (i) that relates to the past, present or future physical or mental condition of an individual; the
provision of health care to an individual; or the past, present or future payment for the provision of health
care to an individual; 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 {45 C.F.R. Sections 160.103,
164.501].

Protected Information shall mean PHI provided by Covered Entity to Business Associate or created or
received by Business Associate on Covered Entity’s behalf.

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

Unsecured PHI shall have the meaning given to such term under the HITECH Act and any guidance issued
pursuant to such Act including, but not limited to, 42 U.S.C. Section 17932(h).

B. Obligations of Business Associate

1

Permitted Uses. Business Associate shall not use Protected Information except for the purpose of
performing Business Associate’s obligations under the Agreement and as permitted under the Agreement
and this BAA. Further, Business Associate shall not use Protected Information in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so used by Covered Entity. However, Business
Associate may use Protected Information (i) for the proper management and administration of Business
Associate, (i) to carry out the legal responsibilities of Business Associate, or (iii) for Data Aggregation
purposes for the Health Care Operations of Covered Entity [45 C.F.R. Sections 164.504(e)(2)(ii){(A) and
164.504(e)(4)(i)]

Permitted Disclosures. Business Associate shall not disclose Protected Information except for the purpose
of performing Business Associate’s obligations under the Agreement and as permitted under the
Agreement and this BAA. Business 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 Covered Entity.
However, Business Associate may disclose Protected Information (i) for the proper management and
administration of Business Associate; (i) to carry out the legal responsibilities of Business Associate; (iii)
as required by law; or (iv) for Data Aggregation purposes for the Health Care Operations of Covered Entity.
If Business Associate discloses Protected Information to a third party, Business 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 BAA and only disclosed as
required by law or for the purposes for which it was disclosed to such third party, and (i) a written
agreement from such third party to immediately notify Business Associate of any breaches of
confidentiality of the Protected Information, to the extent the third party has obtained knowledge of such
breach [42 U.S.C. Section 17932; 45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(i)(B),
164.504(e)(2)(ii}{A) and 164.504(e){4}ii)].

Prohibited Uses and Disclosures. Business Associate shall not use or disclose Protected Information for

fundraising or marketing purposes. Business 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,
2

(Co of $B Std Terms Ver 1-01-2014) HIPAA Exhibit D Page 2
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and has paid out of pocket in full for the health care item or service to which the PHI solely relates (42
U.S.C. Section 17935(a)]. Business Associate shall not directly or indirectly receive remuneration in
exchange for Protected Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act, 42 U.S.C. section 17935(d)(2); however, this prohibition shall not affect
payment by Covered Entity to Business Associate for services provided pursuant to the Agreement.
Business Associate shall mitigate, to the extent practicable, any harmful effect that is known to Business
Associate of a use or disclosure of PHI by Business Associate in violation of this Agreement, the BAA, or
the HIPAA Regulations.

4. Appropriate Safeguards. Business Associate shall implement appropriate safeguards as are necessary to
prevent the use or disclosure of Protected Information otherwise than as permitted by the Agreement or
this BAA, including, but not limited to, administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity and availability of the Protected Information, in
accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312. [45 C.F.R. Section 164.504(e)(2)(ii)(B);
45 C.F.R. Section 164.308(b)]. Business Associate shall comply with the policies and procedures and
documentation requirements of the HIPAA Security Rule, including, but not limited to, 45 C.F.R. Section
164.316 [42 U.S.C. Section 17931].

5. Reporting of Improper Access, Use or Disclosure. Business Associate shall report to Covered Entity in
writing of any access, use or disclosure of Protected Information not permitted by the Agreement and this
BAA, and any Breach of Unsecured PHI, as required by the Data Breach Notification Rule, of which it
becomes aware without unreasonable delay and in no case later than 60 calendar days after discovery
[42 U.S.C. Section 17921; 45 C.F.R. Section 164.504(e)(2)(ii){C); 45 C.F.R. Section 164.308(b)].

6. Business Associate’s Subcontractors and Agents. Business Associate shall ensure that any agents and
subcontractors to whom it provides Protected Information, agree in writing to the same restrictions and
conditions that apply to Business Associate with respect to such PHI and implement the safeguards
required by paragraph (c) above with respect to Electronic PHI [45 C.F.R. Section 164.504(e){2)(ii){D); 45
C.F.R. Section 164.308(b)]. Business Associate shall implement and maintain sanctions against agents and
subcontractors that violate such restrictions and conditions and shall mitigate the effects of any such
violation (see 45 C.F.R. Sections 164.530(f) and 164.530(e)(1})).

7. Access to Protected Information. To the extent that the Covered Entity keeps a designated record set
then Business Associate shall make Protected information maintained by Business Associate or its agents
or subcontractors in Designated Record Sets available to Covered Entity for inspection and copying within
five (5) days of a request by Covered Entity to enable Covered Entity to fulfill its obligations under state
law [Health and Safety Code Section 123110] and the Privacy Rule, including, but not limited to, 45 C.F.R.
Section 164.524 [45 CF.R. Section 164.504(e)(2)(ii)(E)]. If Business Associate maintains an Electronic
Health Record, Business Associate shall provide such information in electronic format to enable Covered
Entity to fulfill its obligations under the HITECH Act, including, but not limited to, 42 U.S.C. Section

17935(e).

8. Amendment of PHI for Business Associate who is Required to Maintain a Record Set. If Business
Associate is required to maintain a designated record set on behalf of the Covered Entity the Business
Associate shall within ten (10) days of receipt of a request from Covered Entity for an amendment of
Protected Information or a record about an individual contained in a Designated Record Set, Business
Associate or its agents or subcontractors shall make such Protected Information available to Covered
Entity for amendment and incorporate any such amendment to enable Covered Entity to fulfill its
obligations under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If any individual
requests an amendment of Protected Information directly from Business Associate or its agents or
subcontractors, Business Associate must notify Covered Entity in writing within five (5) days of the

3
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11.

12.

13.

14.

request. Any approval or denial of amendment of Protected Information maintained by Business
Associate or its agents or subcontractors shall be the responsibility of Covered Entity [45 C.F.R. Section
164.504(e)(2){ii)(F)].

Accounting Rights. Within ten (10) days of notice by Covered Entity of a request for an accounting of
disclosures of Protected Information, Business Associate and its agents or subcontractors shall make
available to Covered Entity the information required to provide an accounting of disclosures to enable
Covered Entity 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 Covered Entity. Business Associate agrees to implement a process that allows for an
accounting to be collected and maintained by Business Associate and its agents or subcontractors for at
least six (6) years prior to the request. 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 Business Associate
maintains an electronic health record and is subject to this requirement. At a minimum, the information
collected and maintained shall 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; {iii) a brief description
of Protected Information disclosed and (iv) a brief statement of purpose of the disclosure that reasonably
informs the individual of the basis for the disclosure, or a copy of the individual's authorization, or a copy
of the written request for disclosure. In the event that the request for an accounting is delivered directly
to Business Associate or its agents or subcontractors, Business Associate shall within five (5) days of a
request forward it to Covered Entity in writing. It shall be Covered Entity’s responsibility to prepare and
deliver any such accounting requested. Business Associate shall not disclose any Protected Information
except as set forth in Sections B.2 of this BAA [45 C.F.R. Sections 164.504(e)(2)(ii){G) and 165.528]. The
provisions of this subparagraph shall survive the termination of this Agreement.

Governmental Access to Records. Business Associate shall make its internal practices, books and records
relating to the use and disclosure of Protected Information available to Covered Entity and to the
Secretary of the U.S. Department of Health and Human Services (Secretary) for purposes of determining
Business Associate’s compliance with the Privacy Rule [45 C.F.R. Section 164.504(e)(2)(ii)}(H)]. Business
Associate shall provide to Covered Entity a copy of any Protected Information that Business Associate
provides to the Secretary concurrently with providing such Protected Information to the Secretary.

Minimum Necessary. Business Associate (and its agents or subcontractors) shall request, use and disclose
only the minimum amount of Protected Information necessary to accomplish the purpose of the request,
use, or disclosure [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.514(d)(3)]. Business 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.”

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

Business Associate’s Insurance. Business Associate represents and warrants that it purchases
commercial insurance to cover its exposure for any claims, damages or losses arising as a result of a breach
of the terms of this BAA.

Notification of Possible Breach. During the term of the Agreement, Business Associate shall notify
Covered Entity within twenty-four (24) hours of any suspected or actual breach of security, or any access,
use or disclosure of Protected information not permitted by the Agreement or this BAA or unauthorized
use or disclosure of PHI of which Business Associate becomes aware and/or any actual or suspected use
or disclosure of data in violation of any applicable federal or state laws or regulations. Business Associate

4
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16.

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. [42 U.S.C. Section
17921; 45 C.F.R. Section 164.504(e)(2){ii){C); 45 C.F.R. Section 164.308(b}]

Breach Pattern or Practice by Covered Entity. Pursuant to 42 U.S.C. Section 17934(b), if the Business
Associate knows of a pattern of activity or practice of the Covered Entity that constitutes a material breach
or violation of the Covered Entity’s obligations under the Agreement or this BAA or other arrangement,
the Business Associate must take reasonable steps to cure the breach or end the violation. If the steps are
unsuccessful, the Business Associate must terminate the Agreement or other arrangement if feasible, or
if termination is not feasible, report the problem to the Secretary. Business Associate shall provide written
notice to Covered Entity of any pattern of activity or practice of the Covered Entity that Business Associate
believes constitutes a material breach or violation of the Covered Entity’s obligations under the
Agreement or this BAA or other arrangement within five (5) days of discovery and shall meet with Covered
Entity to discuss and attempt to resolve the problem as one of the reasonable steps to cure the breach or
end the violation.

Audits, Inspection and Enforcement. Within ten (10) days of a written request by Covered Entity, Business
Associate and its agents or subcontractors shall allow Covered Entity to conduct a reasonable inspection
of the facilities, systems, books, records, agreements, policies and procedures relating to the use or
disclosure of Protected Information pursuant to this BAA for the purpose of determining whether
Business Associate has complied with this BAA; provided, however, that (i) Business Associate and
Covered Entity shall mutually agree in advance upon the scope, timing and location of such an inspection,
(i) Covered Entity shall protect the confidentiality of all confidential and proprietary information of
Business Associate to which Covered Entity has access during the course of such inspection; and (iii)
Covered Entity shall execute a nondisclosure agreement, upon terms mutually agreed upon by the parties,
if requested by Business Associate. The fact that Covered Entity inspects, or fails to inspect, or has the
right to inspect, Business Associate’s facilities, systems, books, records, agreements, policies and
procedures does not relieve Business Associate of its responsibility to comply with this BAA, nor does
Covered Entity’s (i) failure to detect or (i) detection, but failure to notify Business Associate or require
Business Associate’s remediation of any unsatisfactory practices, constitute acceptance of such practice
or a waiver of Covered Entity’s enforcement rights under the Agreement or this BAA, Business Associate
shall notify Covered Entity within ten (10) days of learning that Business Associate has become the subject
of an audit, compliance review, or complaint investigation by the Office for Civil Rights.

C. Termination

1.

Material Breach. A breach by Business Associate of any provision of this BAA, as determined by Covered
Entity, shall constitute a material breach of the Agreement and shall provide grounds for immediate
termination of the Agreement, any provision in the Agreement to the contrary notwithstanding [45 C.F.R.
Section 164.504(e)(2)(iii)].

Judicial or Administrative Proceedings. Covered Entity may terminate the Agreement, effective
immediately, if (i) Business Associate is named as a defendant in a criminal proceeding for a violation of
HIPAA, the HITECH Act, the HIPAA Regulations or other security or privacy laws or (ii) a finding or
stipulation that the Business Associate has violated any standard or requirement of HIPAA, the HITECH
Act, the HIPAA Regulations or other security or privacy laws is made in any administrative or civil
proceeding in which the party has been joined.

Effect of Termination. Upon termination of the Agreement for any reason, Business Associate shall, at
the option of Covered Entity, return or destroy all Protected Information that Business Associate or its
agents or subcontractors still maintain in any form, and shall retain no copies of such Protected
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information. If return or destruction is not feasible, as determined by Covered Entity, Business Associate
shall continue to extend the protections of Section B of this BAA to such information, and limit further use
of such PHI to those purposes that make the return or destruction of such PHl infeasible. [45 C.F.R. Section
164.504(e)(ii)(2(1)]. If Covered Entity elects destruction of the PHI, Business Associate shall certify in
writing to Covered Entity that such PHI has been destroyed.

D. Indemnification

If Business Associate fails to adhere to any of the privacy, confidentiality, and/or data security provisions set
forth in this BAA or if there is a Breach of PHI in Business Associate’s possession and, as a result, PHI or any other
confidential information is unlawfully accessed, used or disclosed, Business Associate agrees to reimburse Covered
Entity for any and all costs, direct or indirect, incurred by Covered Entity associated with any Breach notification
obligations. Business Associate also agrees to pay for any and all fines and/or administrative penalties imposed for
such unauthorized access, use or disclosure of confidential information or for delayed reporting if it fails to notify the
Covered Entity of the Breach as required by this BAA.

E. Disclaimer

Covered Entity makes no warranty or representation that compliance by Business Associate with this BAA,
HIPAA, the HITECH Act, or the HIPAA Regulations will be adequate or satisfactory for Business Associate’s own
purposes. Business Associate is solely responsible for all decisions made by Business Associate regarding the
safeguarding of PHI.

F. Certification

To the extent that Covered Entity determines that such examination is necessary to comply with Covered
Entity’s legal obligations pursuant to HIPAA relating to certification of its security practices, Covered Entity or its
authorized agents or contractors, may, at Covered Entity’s expense, examine Business Associate’s facilities, systems,
procedures and records as may be necessary for such agents or contractors to certify to Covered Entity the extent to
which Business Associate’s security safeguards comply with HIPAA, the HITECH Act, the HIPAA Regulations or this BAA.

G. Amendment to Comply with Law

The parties acknowledge that state and federal laws relating to data security and privacy are rapidly evolving
and that amendment of the Agreement or this BAA may be required to provide for procedures to ensure compliance
with such developments. The parties specifically agree to take such action as is necessary to implement the standards
and requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule and other applicable laws relating to
the security or confidentiality of PHI. The parties understand and agree that Covered Entity must receive satisfactory
written assurance from Business Associate that Business Associate will adequately safeguard all Protected
Information. Upon the request of either party, the other party agrees to promptly enter into negotiations concerning
the terms of an amendment to this BAA embodying written assurances consistent with the standards and
requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule or other applicable laws. Covered Entity
may terminate the Agreement upon thirty (30) days written notice in the event (i) Business Associate does not
promptly enter into negotiations to amend the Agreement or this BAA when requested by Covered Entity pursuant to
this Section or (ii) Business Associate does not enter into an amendment to the Agreement or this BAA providing
assurances regarding the safeguarding of PHI that Covered Entity, in its sole discretion, deems sufficient to satisfy the
standards and requirements of applicable laws.
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H. Assistance in Litigation of Administrative Proceedings

Business Associate shall make itself, and any subcontractors, employees or agents assisting Business Associate
in the performance of its obligations under the Agreement or this BAA, available to Covered Entity, at no cost to
Covered Entity, to testify as witnesses, or otherwise, in the event of litigation or administrative proceedings being
commenced against Covered Entity, its directors, officers or employees based upon a claimed violation of HIPAA, the
HITECH Act, the Privacy Rule, the Security Rule, or other laws relating to security and privacy, except where Business
Associate or its subcontractor, employee or agent is named adverse party.

. No Third-Party Beneficiaries

Nothing express or implied in the Agreement or this BAA is intended to confer, nor shall anything herein
confer, upon any person other than Covered Entity, Business Associate and their respective successors or assigns, any
rights, remedies, obligations or liabilities whatsoever.

J.  Effect on Agreement

Except as specifically required to implement the purposes of this BAA, or to the extent inconsistent with this
BAA, all other terms of the Agreement shall remain in force and effect.

K. Entire Agreement of the Parties

This BAA supersedes any and all prior and contemporaneous business associate agreements between the
parties and constitutes the final and entire agreement between the parties hereto with respect to the subject matter
hereof. Covered Entity and Business Associate acknowledge that no representations, inducements, promises, or
agreements, oral or otherwise, with respect to the subject matter hereof, have been made by either party, or by
anyone acting on behalf of either party, which are not embodied herein. No other agreement, statement or promise,
with respect to the subject matter hereof, not contained in this BAA shall be valid or binding.

L. [Interpretation

The provisions of this BAA shall prevail over any provisions in the Agreement that may conflict or appear
inconsistent with any provision in this BAA. This BAA and the Agreement shall be interpreted as broadly as necessary
to implement and comply with HIPAA, the HITECH Act, the Privacy Rule and the Security Rule. The parties agree that
any ambiguity in this BAA shall be resolved in favor of a meaning that complies and is consistent with HIPAA, the
HITECH Act, the Privacy Rule and the Security Rule.
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