AGREEMENT WITH INDEPENDENT CONTRACTOR

COUNTY OF SAN MATEO ~ AGREEMENT NO.

Contractor Name and Address | Contractor: Upon completion of work or agreed-upon work
: : : periods, mail invoice with above Agreement Number to:

PEK Associates : : Department: Information Services Department

3620 Sunrise Court ' Attention: Pamels Watsqn

Richrond. California 94806 : Addreés: 455 County Center. Third Floor

Atin: Elaine Kavvadias : , | City, State, Zip: Redwood City, CA 94063

It is agreed between the County _of San Mateo, Califomia, and Contractor as follows:

1.

Services to be Performed by Contractor. In consideration of the payments hereinafier set forth, Contractor shall
_ perform services for County in accordance with the termrs, conditions, and specifications set forth herein and in

Exhibit *A" and Schedule "D" attached hereto for the COUNTY OF SAN MATEO / INFORMATION SERVICES
DEPARTMENT. Contractor shall ensure compliance with all state, federal, and local laws or rules applicable to
performance of the work requ:red under this contract.-

Contract Termn. The term of this Agreement shall be from July 1, 2003 to June 30, 2004, unless terminated earlier
by County

BPayments, In consideration of the services rendered in accordance with all terms, conditions and specifications set
forth herein and in Exhibit “A” and Schedule "D", County shall make payments to Contractor in the manner specified
herein and in Exhibit *A™ and Schedule “D". In the event that County makes any advance payments, Contractor
agrees to refund any amounts in excess of the amount owed by County at the time of confract termination, County

" reserves the right to withhold payment if County determines that the quantity or quality of the work performed is

unacceptable. In no event shall total payment for services under this Agreement exceed ONE HUNDRED FORTY
FOUR THOUSAND DOLLARS AND NO CENTS ($144,000).

Relatianshig' of the Parties. Confracior agrees and understands that the work/services performed'under tﬁis
Agreement are performed as an independent Contractor and not as an employee of County and that Contractor
acquires none of the nghts privileges, powers or acwantages of County employees.

Workers’ Comgensatmn Insttrance. Contractor shal] have in effect, during the entire life of this Agreement,
Workers' Compensation and Employer Liability Insurance providing full statutory coverage. In signing this Agreement,

- Contractor cerfifies awareness of the provisions of section 3700 of the California Labor Code which requires every

employer to be insured against liability for Workers' Compensation or to undertake self-insurance in accordance with
the provisions of the Code, and certifies compliance with such provisions before commencing the performance of this

work of the Agreement as set forth in California Labor Code section 1861.

Insurance. Contractor shall take out and maintain during the life of this Agreement such Bodily Injury Liability and
Property Damage Liabllily insurance as shall protect him/ner while performing work covered by this Agreement from
any and all claims for damages for bodily injury, inciuding accidental death, as well as any and all operations under
this Agreement, whether such operations be by himselffherself or by any Subcontractor or by anyone directly or
indirectly employed by either of them. Such insurance shall be combined singte lirnit bodily injury and property
damage for each occurrence and shall not be less than the amount specified by Risk Management.

- ‘Contractor shall indermnify and defend County, its emp’loyees and agents, from any and ali claims,
damages and liability in any way occasioned by or arising out of negligence of Contractor in the parformance of the
Agreement, Including any sanctions, penalties or claims-of damages resulting from Contractor’s fallure to
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©10.

11.

12.

comply with the requirements set forth In the Health Insurance Portabllity and Accountability Act of 1996
{HIPAA) and all Federal reguiations promulgated thereunder, as amended.

Confidentiality. All data produced or compiled by Contractor shall be considered confidential unless It can be
obtained as public record and shall not be shared with a third party without the prior written consent of County. All
financial, statistical, personal, technical, and other data and information relating to Countfy’s cperations which is made
availabie to Contractor in order to carry out this Agreement shail be presumed fo be confidential. Contractor shall
protect said data and information from unauthorized use and disciosure by the observance of the same or more
effective procadures as County requires of its own personnel. Contractor shail not, however, be required by this
paragraph to keep confidential any data or information, which is or becomes publicly available, is already nghtfully in
Contractor's possession, is independently developed by Cenfractor outside the scope of the Agreement or is rightfully
obtamed from third parties.

ealth Insurance Portability and Accountability Act of 1996 (HIPAA). Contractor shall perform all services In
accordance with HIFAA, and the Federal regutations promulgated thereunder, as amended and will comply
with the Business Associate requirements set forth.in Schedule D.

on-Assignabillg Contractor shall not assign this Agreement or any portion thereof to a third party wuthout the
prior written consent of County, and any attempted assignment without such prior wntten consenti in \noteﬁon of this
Section automatically shall terminate this Agreement. -

Tennlnation of Agreement. The-Director of Information Services Department or designee may terminate this _
Agreement at any fime for any reason by providing notice to Contractor of termination. Termination is effective on the
date specified in the written notice, In the event of termination under this paragraph, Contracior shall be paid for all
work satisfactorily performed until termination, except where the Director of information Services Department
determines that the quantity or qualtty of the work performed is unacceptable.

Payment of Perm!tsluc_enses. it shall be Centractcr‘s respensxbihty to obtain any ficense, permit, or approval
required from any agency for work/services to be performed at hisfher own expense, prior to commencement of said

. work/services or forfeit any right to compensation under this Agreement.

13.

Non-Discrimination. No person shall be excluded from participation in, denied benefits of, or be subject to:
discrimination under this Agreement on the basis of their race, color, religion, national origin, age, sex, sexual
orientation, pregnancy, childbirth or related conditions, medical condition, mental or physical disability, or veteran’s
status. Contractor shall ensure full compliance with federal, state, and iocal laws, direciives, and executive orders
regarding non-discrimination for ali employees and Subcontractors under this Agreement.

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

of this. Agreement; i) disqualification of Contractor from bidding on or being awarded a County contract for a period of
up to three (3) years; iii} liquidated damages of TWO THOUSAND FIVE HUNDRED DOLLARS ($2,500) per violation;
iv) imposition of other appropriate contractual and civil remedies and sanctions, as determined by the County '
Manager.

To effectuate the provisions of this paragraph, the County Manager shall have the authority to: i) examine
Contractor's employment records with respect to compliance with this paragraph; i) set off all or any portion of the
amount described in this paragraph against amounts due to Contractor under the Contract or any other contractor
between Contractor and County. '

Contractor shall 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 thirty
(30} days of such filing, provided that within such thirty (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 its response
to the complaint when filed.
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14. Equa!l Benefits With respect 1o the provision of employee benefits, Contractor shall comply with the County
Ordinance which prohibits contractors from discriminating in the provision of employee benefits betwesn an
employee with a domestic partner and an empioyee with 2 spouse.

15. Governina Law This Agreement, including any exhibits, shall for al! purposes be deemed subject to the laws of the
State of California, and in the event of a lawsuit conceming this Agreement shaH be venued in the County of San
Mateo,

16. Retention of Racords Contractor shall mamtam ali records related to this Agreement for no less than three years
after County makes final payment or after termination of this contract and all other pending matters zre closed. Al
records shall be subject to the examination and/or audit by agents of County, the State of California, and/or federal
grantor agencies.

17. Merger Clause. This Agreement, including Exhibit *A™ and Schedule D" attached hereto and incorporated herein by
reference, constitutes the sole Agreement of the pariies hereto and comectly states the rights, duties, and obligations
of each party as of this document's date. Any prior agreement, promises, negotiations, or representations between
the parties not expressly stated in this document are not binding. All subsequent modifications shall be in writing and
signed by the County Purchasing Agent. In the event of a confiict between the terms, conditions, or specifications set
forth herein and those in Exhibit “A” and Schedule "D" attached hereto, the terms, conditions, or specifications set
forth herein shall prevali. This Agreement, or Tacsimiie proposai of the Agreement constitutes the entire Agreement
‘between County and Contractar, Further, liability referenced to in section 6 is limited to Confractor's negligence
during Contractor's performance under this contract.

THIS CONTRACT IS NOT VALID UNTIL SIGNED BY ALL PARTIES

Contractor's Signature ) Date - Contractor's Signature ) Date

Conifractor's Téx 1.D. Number or Social Security Number;

| hereby certify that the services requested are necessary, that the selection process documentation is accurate, that all
insurance certificates including Workers' Compensation are on file in this office, that Risk Management has approved any
reductions in Contractor's insurance limits betow $1,000,000, and that no work will commence until this document is signed by
the County Purchasing Agent. Contractor shall comply fully with the non-d:scnmrna'aon requirements by 41 CFR 60-741.5(a),
which is incorporated herein as rffuliy set forth.

Rose Jacobs Gioson, President . Date
Board of Supervisor, County of San Mateo :

Depariment of Divislon Head Approval Date " Budget Unit
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E@I’I‘ "A"

Contract between the County of San Mateo, hereinafter called "County”, and PEK Associates, bereinafier called
"Contractor”.

L Description of Services to be Performed by the Contractor

Contractor will provide an experienced Programmer/Analyst either Elizabeth Higgs — Newton or Elaine Kavvadias,
for apalysis and programming support for the County’s Departments: San Mateo Medical Center and Health
Services, Contractor will provide the following types of services on projects as determined by the Health
Applications’ Deputy Director:

<+ Online Information Exchange “OLIE” Script creation and monitoring;

%+ Documentation for Patient Management and Patient Accounting integration projects;

4» Back loading of AR data and/or other data as requested by County;

%+ AdHoc report writing as requested by the County;

4 Online Architecture Structure “OAS” building on existing or new Sam Mateo County pathways;

%+ Perform Well Program maintenance task and create enhancements as requested by the County management.

The methods and techniques used to provide services to the County are within the Contractor’s discretion, but
subject to County Information Services Department’s rechmology policies, guidelines, and requlrements The
amount of time, specific hours, and location of the performance of Conmtractor’s services is also left to the
Contractor’s discretion provided that Contractor coordinates with the County departments as needed.

II. Amount énd Methoﬁ of Pamént

The contractor shall be paid an hourly rate of $120.00 for services performed. Travel and associated expcnées
incurred in the performance of this agreement are included in the hourly rate. Invoices will be mailed monthty and’
paid within thirty days from the date of recerpt. :

‘Inno eve.nt shall total payment for services under this Agreement exceed the amounf of $144,000.

]]I Title
All products and concepts, however recorded, prepared or generated by the Contractor in the performance of this
Apreement shall be the exclnsive property of the County. The term "product” as used in the Agreement shall
include, but will not be limited to, documentation, findings, software developed, design documents and concepts
related to these projects.. This Agreement shall precinde Contractor from using or marketing documentation,
systems, information or material originated for County hereunder unless and until the parties execute a marketing
‘agreement. All inventions, discoveries and improvements developed in the performance of this Agreement while
using County facilities, including hardware and software shall be the property of the Connry. It shall be presumed
that any invention, discovery or improvement was developed using County facilities unless Contractor is able to
show by documented proof that such invention, discovery or improvernent was developed solely with Contracior's
 facilities. If such mvention, discovery or improvement shall be determined to be the property of Contractor, County
shall be pranted a nonexclusive, im:vocable, royalty free license to use said invention, discovery or improvement.

Contractor agrees that the- requucmcnts of this Agreement pertaining to the protection of proprietary rights and
conﬁdennahty shall survive termination of this Agreement.

Elzing Kavvadias _ Date ) : Rose Jacobs Gibson, President Date
PEK Associates Board of Supervisors, County of San Mateo



' Schedule D :
Health Insurance Portabilitv and Accountability Act (HIPAA)

Business Assocmte Regmrements
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 section 160.103
and 164.501. (All regulatory references in this Schedule are to Title 45 of the Code of
Federal Regulations unless othemuse specified.)

(a) Des:gnated Record Set. “Designated Record Set” shall have the same
meaning as the term *“designated record set” in Section 164.501.

() *. . “Individual” shall have the same meaning as the term “individual”
in Section 164.501 and shall include a person who qualifies as a person
representative in accordance with Section 164.502(g).

(c) Privacy Rule. *Privacy Rule” shall mean the Standards for Privacy of
Individually Identifiable Health Information at 45 Code of Federal
Regulations Part 160 and Part 164, Subparts A and E.

(d) Protected Health Information. “Protected Health Information” shall have the
same meanmg as the term ‘protected health information” in Section 164.501
) TR L S O ST E I H P R L recelvedby Contractor from or on
behalf of County

() Required By Law. - "Requ.ired by law” shall have the same meanmg asthe
term “required by law”™ in Section 164.501. :

() Secretary. “Secretary” shall mean the Secretary of the United States
Department of Health and Human Services or his or her designee.:

Obligations and Activities of ¢ === =1t -

(a) Contractor agrees to not use or further disclose Protected Health Information
othier than as permitted or required by the Agreement or as required by law.

(b) Contractor agrees to use appropriate safeguards to prevent the use or
disclosure of the Protected Health Information other than as provided for by -
this Agreement.

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

(d) Contractor agrees to report to County any use or disclosure of the Protected
Health Information not provided for by this Agreement.

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



() If Contractor has protected health information in a designated record set,
Contractor agrees to provide access, at the request of County, and in the tune
and manner designated by County, to Protected Health Information in a
Demgnated Record Set, to County or, as directed by Count}, to an Individual
in order to meet the requirements under Section 164.524.

(g) If Contractor has protected health information in a designated record set
Contractor agrees to make any amendment(s) to Protected Health Information
in a Designated Record Set that the County directs or agrees to make pursuant

1o Section 164.526 at the request of County or an Indnudual and in the fime
and mamner designed by County.

(b) Contractor agrees to make internal practices, books, and records relating to the
use and disclosure of Protected Health Information received from, or created -
or received by Contractor on behalf of, County available to the County, or at
the request of the County to the Secretary, in a time and manner designated by
the County or the Secretary, for purposes of the Secretary determmmg

~ County’s compliance with the Privacy Rule.

(i) Contractor 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 In.formatlon n accordance with Section .

. 164.528. .
)] Contractor agrees to provtde to County or an Ind1v1dual in the time and
TMANNET D LT Y o .. information collected in accordance with Section

1) of tlns Schedu.le 10 pen:mt County to respond to a request by an Individual
“for an accounting of disclosures of Protected Health In.formauon in
accordance with Sechon 164. 5’78

I _"_ Uses and Dlsclosures by Contracto

R, Voo nad oo s s wenre o -use or disclose
Protected Health Informauon to perform functtons act1v1t1es 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. '

Obligations of County

(a) County shall prov1de Contractor with the notice of privacy practices that
County produces 1 in accordance with Section 164.520, as well as any changes
to such notice.

(b) County shall provide Contractor with any changes m, or revocation of,
permission by Individual to use or disclose Protected Health Information, if
such changes affect Contractor’s permitted or required uses and disclosures.



(¢) County shall notify Contractor of any restriction to the use or disclosure of
Protected Health Information that County has agreed to i accordance with

Section 164.522.
o & .+ byCounty

County shall not request Contractor to use or disclose Protected Health
Information in any manner that would not be permissible under the Privacy Rule if done
by County, unless the Contractor will use or disclose Protected Health Information for,
and if the Agreement provides for, data aggregaﬁon or management and adminijstrative
activities of Contractor.

Duiies Upon Termmination of Agreemant

(a) Upon termination of the Agreement, for any reason, Contractor shall return or
~ destroy all Protected Health Information received from County, or created or
received by Contractor on behalf of County. This provision shall apply to
Protected Health Information that is in the possession of subcontractors or
agents of Contractor. Conu'actor shell retain no 00p1es of the Protected Health
- Information. - , .
(b) In the event that { . ===z, = telerr v it vonim i or destroying Protected
Health In.formation is infeasible, Contractor s.hall provide to 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, Contractor shall extend the protections of the -
Agreement to such Protected Health Information and limit further nses and
disclosures of such Protected Health Information to those purposes that make
the retumn or destruction infeasible, for so long as Contractor maintains such -
Protsctlon Hea.lth Information.

Miscellaneous

(2) Regulatory References. A reference in this Schedule to a section in the
‘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 compty with the

" requirements of the Privacy Rule and the Health Insurance Portablhty and
Accountability Act, Public Law 104-191,

(c) Survival. The respecuve rights and obligations of Contractor under this
Schedule shall survive the termination of the Agreement,

(@) Interpretation. Any ambiguity in this Schedule shall be resolved in favor ofa
_meaning that permits County to comply with the Privacy Rule. '



TOURTY OF SAN MATEO

Equal Beﬁeﬁt-sr Comp‘fliance Decler"ation -Ferm

| Vendor idenﬁfication '

Name of Contractor: %ﬂ Gl AScnc B TES

Contact Persons =~ __ELAINE YA AMAS

Address: 5620 CunNthise £
I . r B Sl 2ok

Phone Number: ' g:o BAY.EX L34

‘Fax Number:

Sle I58-795§%

| Empioy'aes

Does the Cuntractor have any: employees? E{Yes [ No :
Daes the Gcntractor prowde benefits to spouses of employees? ] Yes XJ No

*If the answer to one or both-of the abov_e Is no, please skip to Section IV.*

n Equal Benefits Compllanee {Chectk one)

ﬁ?es,thecomanto:mmpueshy nﬁenngequalheneﬁis,asdeﬁnedhy Chapier?_Qa,imte
employees with spouses and its employees with domestic pariners. - -

DYes,the Cnniractorcnmpheshy nﬁeungacashequualenipaymeniioehgmleemplnyees'
-in lieu of equal benefits.

[[] No, the Caontractor does not compiy.

'] The Contractor is under a collective bargammg agreement which began on
(date) and explres on____ (dats).

' Declaratlon

.1 daclare under penalty of perjury underthelawsoﬂhe State nfCahfamlaibaiibeforegmngxs
true and correct, and that | am authonzed to bind this entity contractually.

Executed this | st day of July, 2002 at - L1 cBmong
_CchA S (City)
{State) , o L

Signature

- Name (Piease Print) -

A o 6380462250
Title - , Contractor Tax ldentification Number




