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Fiscal Impact
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Board of Education

Antwan Wilson, Superintendent

Memorandum of Understanding - Alameda County Health Care Services Agency
(contractor) - 922/Corr— s Schnnle and Chidant Candicag Dep=rtment
(site/department)

Approval of a Memorandum of Understanding contract between Oakland Unified
School District and Alameda County Health Care Services Agency (ACHCSA).
Services to be primarily provided to Community Schools and Student Services
Department for the period of July 1, 2014 through June 30, 2015.

Alameda County Health Care Services Agency (ACHCSA) has entered a contract
with the State Department of Health Services (SDHS) to establish a means of
claiming Title XIX federal financial participation for administrative costs
necessary for the proper and efficient administration of Medi-Cal program. The
SDHS has designated the ACHCSA as the Local Government Agency (LGA) for
submitting Medi-Cal Administrative Activity (MAA) claims to the state. MAAis a
federal program designed to reimburse school districts, county offices of
education, and other governmental agencies for certain costs incurred in the
administration of Medi-Cal funded activities. Reimbursement through the MAA
program is based on time spent administering these activities. DHCS has
authorized the County of Plumas to create a MAA consortium and act as a host
county to other LGA’s. They will hold the contracts with the third party vendors
Fairbanks, LLC and Public Consulting Group (PCG). ACHCSA has a contract with
the host agency, County of Plumas, and ACHCSA will pay all applicable fees to
them on our behalf.

Approval by the Board of Education of a Memorandum of Understanding between
the District and the Alameda County Health Care Service Agency, San Leandro,
CA, for the latter to process and submit Medi-Cal Administrative Activity (MAA)
claims to the State for reimbursement to the District, for an administrative fee of
$75,000 - $99,950.00 of which is 5.0% of the projected MAA reimbursement the
District expects to receive for the period of July 1, 2014 through June 30, 2015.

Approval of a Memorandum of Understanding between Oakland Unified School
District and Alameda County Health Care Service Agency. Services to be primarily
provided to 922/Community Schools and Stuc 1t vices Department for the
period of July 1, 2014 through June 30, 2015.

Funding resource name: "Moo /Mndj-Cal Administrative Activity not to exceed the
maximum amount of $99,y5u.uu.
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V.

VI

VII.

VIII.

IX.

HOST ENTITY is the “host entity” only for the purposes of collecting and disbursing
funds for e Medi-Cal Administrative Activities (MAA) and Targeted Case Management
(TCM) trust fund, as described in the terms of this Agreement. In return for this host
entity responsibility, HOST ENTITY will receive a total annual pensation in

accol nce with the Consortium’s Bylaws, to be paid from thel  \/TCM trust fund.
With the exception of Plumas County claims, HOST ENTITY will not be responsible for
producing claims, amending data or providing other materials related to LGA, as required
by the State, to process LGA County-based MAA (CMAA), School-based MAA
(SMAA), Mental Health MAA (MHMAA) or TC.  claims. Addition: y, HOS

ENTITY will not be financially responsible for paying any irticipation fee or other costs
for any LGA which has failed to pay ¢ total amount of its fee in a timely manner.

With the exception of audit exceptions arising from Plumas County claims, HOST
ENTITY will not be financially responsible for any audit exceptions. OST ENTITY
will comply with all applicable laws and regulations governing the use of MAA and
TCM trust funds and public funds, generally, in the collection and  sbursement of funds
for the MAA and TCM trust fund pursuant to the terms of this Agreement

Insurance and Indemnification: Each of the parties of this Agreement is an entity which is
self-insured and/or carries liability insurance. Each party will rovide liability coverage
for its negligent or intentionally wrongful acts and/or omissions in the performance of its
duties under this Agreement. The parties hereto sha indemnify, defend and hold one
another, their officers, agents and employees harmless from and against any and all
claims, losses, liabilities, damages, demands and actions (a collectively referred to as
“liability™ herein) arising out of each parties’ respective performance of this Agreement,
but only in proportion to and to the extent such liabilities are caused by or result from the
negligent or intentionally wrongful act or omission of the indemnifying party, its officers,
agents or employees.

Termination: LGA may give notice of its intent to terminate this Agreement, and
accordingly its membership in the LGA Consortium, at any time. Following the effective
date of LGA’s termination, the LGA will not participate in any fur er LGA Consortium
activities. The effective date of termination is concurrent with the LGA's fini MAA
and/or TCM payments. Participation fees will continue to be calculated and payable to
the Host Entity for all reimbursements received by LGA afier LGA’s notice of intent to
terminate. LGAs receiving MAA and/or TCM payments which fail to pay the calculated
participation fees will be in breach of this Agreement.

Effective Date of AGREE! :NT: This AGREEMENT will be effective upon Execution
by HOST ENTITY and LGA for the period beginning J <1, 2014 through June 30,

N1 L

Extent ot Contractual Documents: This AGREEMENT shall consist of this basic document,
Exhibit A, “Agreement Concerning Medi-Cal Administrative Activities/Targeted Case
Management” and Exhibit B, “Payment and Fee Schedule”, attached hereto and incorporated
into this AGREEMENT. Applicable for SMAA participation, Exhibit C “Addendum For LGAs
with SMAA Program”, Exhibit D “SMAA Fee Structure”, Appendix A “PCG License
Agreement, and Appendix B “Fairbanks Coding Services Agreement”, atta ed hereto and
incorporated into this AGREEMENT.
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DEFINITIONS

1. Local Government Agency (LGA) — A local public health office or county agency in a
county or chartered city that oversees the MAA and TCM programs.

2. LGA Consortium — A collaboration of LGA1 AA/TCM Coordinators and/or designees
who meet regularly and pursue the proper and efficient administr on of the MAA and
TCM Programs,

3. Executive Committee — A team of elected members of thc GA Consortium who 1 et
regularly and are responsible for the executive management of 2 LGA Consortium.
Duties include, but are not limited to, the review of fiscal revenue and expenditure reports;
the approval of the annual budget; and the approval of payments by 1e LGA Consortium.

4. Membership — All California county and/or chartered city Coordinators or designees are
eligible to join the Consortium and serve as their LGA representative. Membership is
contingent on the annual payment of participation fees.

5. HOST ENTITY - The local governmental agency designated by all local governmental
agencies participating in the MAA/TCM program, to be the administrative and fiscal
intermediary between the department and all participating local governmental agencies.

6. Participation Fee — Payment to the LGA Consortium for the Consortium’s MAA/TCM
administrative costs and the costs of the California State Department of Health Care
Services (DHCS). Payment amounts will be determined based on percentage of revenue
received by each program in which the LGA participates. The rate will be incremental
over the two-year period of the current contract and it will be reviewed and reassessed
annually, thereafter. Participations fees are due until final MAA and/or TCM payments.

7. Termination — To discontinue or cancel an active membership, contract or agreement.
Acceptable notice of intent to terminate an active membership must ave an effective date
that is concurrent with any final MAA and/or TCM payments. All fees are due and payable
during this time.
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EXHIBIT A: Scope of Wo

AGREEMENT CONCERNING MEDI-CAL ADMIINSTRATIVE AC IVITIES/TARGETED
CASE MANAGEMENT

HOST ENTITY will:

1. Prepare and transmit Host Entity/LGA AGREEMENT and Participation Fee invoice to
the LGA in the amount identified pursuant to Exhibit B, due and payal : no later than
October 31. 2014 for the fiscal year 2014 """ <~ D~~t-=21 201 #yr fiscal y~~
2015/2016.

2. Maintain Medi-Cal Administrative Activities (MAA) Targeted Case Management (TCM)
Trust Fund solely for the purpose of maintaining and accounting for funds received from
LGA participation fees.

3. Enter into a separate agreement with the State Department of  :alth Care Services to
coordinate administration of the MAA/TCM programs on behalf of the LGAs.

4. Pay the California State Department of Health Care Services (DHCS) for FY 2014/2015
and FY 2015/2016 MAA/TCM administrative costs pursuant to the agreement between
DHCS and HOST ENTITY and as agreed to by the LGA Consortiu , within sixty (60)
days of Executive Committee Approval of the State’s invoices for reimbursement of
documented costs incurred by DHCS.

5. Pay the MAA/TCM LGA consultant of FY 2014/2015 and 2015/2016 costs pursuant to
the contract between LGA consultant and HOST ENTITY ar  as agreed to by LGA
Consortium, within twenty-one (21) days of Executive Committee approval of invoices
submitted by the MAA/TCM LGA Consultant.

6. Manage and oversee all procurement activities on behalf of the Consortium, including
consulting services, School-based MAA (SMAA) vendors, etc.

7. Provide to Executive Committee for review quarterly revenue and expenditure reports.
8. Develop and Submit to Executive Committee an annual budget, including information
about all fees assessed and received. Annual budget will be provided to the LGA

Consortium for review.

9. Pay all expenses incurred by HOST ENTITY, including costs related to coordinating the
Annual MAA/TCM Conference.

10. Carry out other duties and responsibilities as defined and delineated in the LGA
Consor im by-laws.
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LGA will:

1. Pay MAA/TCM Participation Fee to HOST ENTITY by October 31, 2015 for FY
2014/2015 or immediately upon receipt of invoice, whi- ever is later.

2. Pay MAA/TCM Participation Fee to HOST EN7 'Y by October 31, 2016 for FY
2015/2016 or immediately upon receipt of invoice, whichever is later.

3. Assume fiscal responsibility fori MAA/TCM claims o1 GA, including any audit
exceptions.

4. Assume responsibility for producing claims, amending data or providing other materials
necessary to process LGA MAA or (M claim.

5. Carry out other duties and responsibilities as defined and delineated in the LGA
Consortium by-laws.
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EXHIBIT B: Payment and Fee Structure

1. Initial Membership Fee: The LGA will pay $500 to join or reinstate membersh  into the
LGA Consortium. This initial membership fee will only cover LGA Consortium
expenses. Any LGA requesting reinstatement that left the Consc  um in bad standing
will be required to pay the balance of its outstanding participation fees plus interest plus
penalties as determined by & LGA Consortium Executive Con ittee.

2. Ongoing Participation Fee :

Fees will be determined based on percentage of revenue received by each program in
which the LGA participates. The rate will be as follows for 2014-2015, and projected for
2015-2016. The participation fee will be reviewed and reassessed every year thereafter,
subject to the actual DHCS expenses invoiced to the LGA consortium.

Fiscal Year 2014-2015
a. Each LGA will be assessed
i. 1.5% of its County based Medi-Cal Administrative Activities (CMAA)

payments issued by DHCS during July 1 — June 30 of the prior fiscal year
plus

ii. 1.5 % of it School Based Medi-Cal Administrative Activities (SMAA)
payments issued by DHCS during July 1 — 1ne 30 of the prior fiscal year
plus

iii. 1.5 % of its Targeted Case Management (TCM) payments issued by
DHCS during July 1 — June 30 of'the prior fiscal year plus

iv. .75% of its Mental Health Medi-Cal Administrative Activities (MHMAA)
payments

Fiscal Year 2015-2016 (percentages may be revised based on 'HCS costs)
b. Each LGA will be assessed
i. 1.75% of its County based Medi-Cal Administrative Activities (CMAA)

payments issued by DHCS during July 1 — 1ne 30 of the prior fiscal year
plus

ii. 1.75 % of it School Based Medi-Cal Administrative Activities (SMAA)
payments issued by DHCS during July 1 — June 30 of the prior fiscal year
plus

iii.  1.75 % of its Targeted Case Management (TCM) payments issued by
DHCS during July 1 — June 30 of the prior fiscal year plus

iv. .88% of its Mental Health Medi-Cal Administrative Activities (MHMAA)
payments

3. The payments will be calculated by the HOST ENTITY and 1 ther reviewed by the LGA
Executive Committee and LGA Consultant based on figures provided by DHCS accounts
payable.
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4, There will be no offsets to the participation fee. Participation fees will not change
because of any adverse reimbursement impacts suffered by an LGA due to any audit
exemptions.

5. LGAs are responsible for payment of fees for every year in which MAA/TCM revenue is
claimed and/or received (refer to Termination Clause).
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EXHIBIT C: Scope of Work
ADDENDUM FOR LGAs WITH SCHOOL BA! D MEDI-CAL AL STRATIVE
ACTIVITIES PROGRAM

AGREEMENT CONCERNING SCHOOL ASED 1 :DI-CAL / 'MINISTRATIVE
ACTIVIT S

HOST ENTITY will participate in:

e Training regarding RMTS

o Ensure claiming unit has participated in required Rl [S training;

o Review of RMTS compliance rate; ensure each claiming unit meets the minimum
85% com] ance level requirement;

o Ensure claiming unit coordinator understands how cri al response rate is per
claiming unit and that the claiming unit is aware of non-compliance
consequences.

e Roster Updates

o Receive electronic updated roster from claiming unit;

o Review updated roster to validate TSPs are accurately placed in the correct cost
pools;

o Ensure that the individual claiming unit rosters are uploaded quarterly into a
database with all other participating claiming units.

o Time Study Tasks

o Randomly select TSPs from the Partic int Universe of eligible participants and
assign each TSP to an individual moment from the pool of ¢ gible moments to
establish a Master Moments list;

o Maintain confidentiality of Master Moment List;

o Notify selected TSPs no sooner than five student attendance days prior to their
selected moment and on the day of the moment;

o Review TSP responses to the random moment questions and assign MAA codes;

o Pose clarifying questions to TSPs if necessary for the determination of the
appropriate time study code;

o Quality check coded time study data;

o Follow up with participants who submitted incomplete samples;

o Review all data and prepare it for the claim.

o Financial Tasks

o Conduct financial training with claiming units, as needed;

o Maintain all source documentation;

o Ifnecessary, resubmit to contact for revisions;

o Receive completed CPE forms from district and submit to DHCS.

o Contract directly with Software Solution Provider (SSP) and Coding Vendor to
implement the RMTS program on behalf of the SMAA Collaborative.

o Miscellaneous Tasks
o Participate in LEC/LGA and DHCS Advisory Committee meetings;
o Answer general questions from claiming units throughout the quarter;
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o Submit quarterly MAA claims on behalf of the SMAA Collaborative members to
DHCS;

o Conduct quality RMTS Program assurance :views, as needed;

o Serve as liaison between claiming units and DHCS.

LGA will:

Each claiming unit participating in the MAA program must take  ropriate oversight and
monitoring actions that will ensure compliance with MAA progr r liremer .

Actions must be taken to ensure, at a minimum, th

The time study is performed according to DHCS guidelines and lirements;
The time study responses are completed  the required neline;

The financial data submitted is true and correct;

RMTS participant training requirements are met;

Appropriate documentation is maintained to support the time study and the claim.

Dactnn TTuwdatnn

e Prepare and submit updated electronic rosters and email to LEC/LGA as required. Failure
to provide this information in the time frame allowed will result in the claiming unit not
being able to participate for that quarter.

I?:..,\TM,‘I | DA P

e Prepare financial information for the MAA claim;

o Prepare Certification of Public Expenditure (CPE) form and send to financial contact for
submission;

e Collect annual indirect cost rate (ICR) from the CDE;

¢ Obtain Medi-Cal Percentage (MP) (Semiannually).

LGA shall comply with the PCG License Agreement for PCG’s proprietary software in
accordance with the license agreement attached hereto as Appendix A and incorporated herein
by reference.

Required Personnel

Each claiming unit must designate a claiming unit employee as the claiming 1it’s coordinator or
MAA program contact. This single individual is designated within t iming unit to provide
oversight for the implementation of the time study and to ensure that y decisions are
implemented appropriately. The claiming unit coordinator cannot be affiliated with or ¢ sloyed
by a consultant/consulting firm or vendor.

INCLUDED W...I ADDENDUM OR AMENDMEI...
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EXHIBIT D: SMAA | STRUCTURE FOR RM...; AND COI NG SERVICES

1. RMTS SOFTWARE FEE: The RMTS software is contracte with PCG for FY 14/15

beginning July 1, 2014 to June 30, 2015 in the imount not to exce  $223,958 or $8.50 per
participants as long as the quarterly count of p. ants is 5,000+ per  urter or $10.50 if is
below 5,000 per quarter. PCG will send an invoice to 2 a istrative hub for payment on a

quarterly basis after LGA has received payments on the qu y claims from DHCS as long as
it is done on a timely manner. Payments to PCG for services are due 30 days from invoice date.
Pricing is based on approved me odology, including 2 Cost pools and will conduct one RMTS
per quarter.

Each LGA will be assessed a fee as calculated on Exhibit D.

The RMTS Software services pricing is inclusive of i related project costs including but not
limited to travel and training, system design, and implementation, incidental expenses, overhead
costs, and status meetings. Fees include:
1. All system hosting and maintenance fee — PCG will configure the MTS system to meet
DHCS /CMS requirement
2. Advanced reporting module to create ad-hoc reports —:  existing reports in the RMTS
are included in the pricing. All required reports by ~ 4CS are included in system
fees. In the event the County requests additional reports, devi pment rate of
$150/hour will apply.
3. Periodic system enhancements and features such as dashboard repo g and unique
participant email log in link
4. Help desk support (email and toll free phone) to LGA, LEA SMAA coordinators and
participants
5. Year | training
a. Implementation training (8 days onsite)
i.  LGA/Host County
ii. LEA SMAA coordinator
iii.  Coder Training
iv.  Webinar
6. Trainings conducted by webinar will be recorded and provided electronically for later
playback. Link to trainings will be added to system das! oard. In addition, LGASs
can post link to other location.
7. Additional onsite trainings can be provided at $2,000/day.

APPENDIX A PCG RMTS LICENSE AGREEMENT

APPENDIX B FAIRBANKS CODING SERVICES AGREEMENT

Fairbanks will provide the full scope of Centralized Coder Services in accordance with agreed
pricing. The services that are included in the fee are:

e Contractor shall employ a minimum of three (3) professional staff for the contract.
e Central coding staff all be required to att  d annual training provided by DHCS
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e All coding shall be consistent with the California SMAA manual and implementation
Plan and adhere to all State approved activity codes.

e The RMTS administrator shall send a monthly report of all coding discrepancies to the
Count identifying the LEA, the claiming unit and the participant name as well as the
specific coded moment.

e Contractor all submit a monthly report of the number of moments coded per LEA.

e Contractor shall submit a monthly labor report per coder tailing increments of their
time.

e The RMTS system shall randomly select, at a minimum, 10% of all coded moments each
quarter or quality assurance code review by the LGA.

¢ Contractor shall develop and submit to the County, a written Quality Assurance (QA)
Plan thirty days after contract execution and thirty days after each annual contract
renewal date thereafier.

Annual Centralized coder fee: $41, 240.00
Quarterly Centralized coder fee: $10,312

The Fairbanks fee is deducted by the LGA from the quarterly remittances of SMAA
reimbursement to LEAs and therefore is paid after Federal funds have been received as long as
the MAA invoices are processed and submitted to DHCS by LGA ona mely manner.
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SERVICES AGREEME! . _
FOR
PUBLIC CONSULTING GROUP, INC

THIS AGREEMENT is made and entered into this 1st day of i 7, 2014 ( ffective Date™),
by and between the COUNTY OF PLUMAS, a political subdivision of e State of C fc 1,
hereinafter referred to as “County”, and 1 'BLIC CONSULTING GROUP, INC, a Massachusetts
Corporation, hereinafter referred to as “Contractor”.

WITNESSETH:

A. WHEREAS, County proposes to have Contractor ovide a indom Moment Survey
software system that can be rapidly customized to the final regulations of RMTS as approved by the
Federal Government; and

B. WHEREAS, Contractor represents that it has that degree of specialized expertise
contemplated within California Government Code, Section 37103, and holds all necessary licenses
to practice and perform the services herein contemplated; and

C. WHEREAS, County and Contractor desire to contract for specific services in connection
with the project described below (the “Project”) and desire to set forth their rights, duties and
liabilities in connection with the services to be performed; and

D. WHEREAS, no official or employee of County has a financial interest, within the
provisions of California Government Code, Sections 1090-1092, in the subject matter of this
Agreement.

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

1.0. SERVICES PROVIDED BY CONTRACTOR

1.1.  Scope of S~—-7es. Contractor shall provide the professional services described in
the Scope of Work attached hereto as Exhibit “A” in response to RFP-SMAA-2104, shall license its
proprietary software in accordance with the license agreement attached hereto as Appendix A and
incorporated herein by reference.

1.2.  Professional Practices. All professional services to be provided by Contractor
pursuant to this Agreement shall be provided by personnel experienced in their respective fields and
in a manner consistent with the standards of care, diligence ar skill ordinarily exercised by
professional Contractors in similar fields and circumstances in accordance with sound professional
practices. Contractor also warrants that it is familiar with . laws that y affect its performance
of this Agreement and shall advise County of any ch  :sin any laws t| may affect Contractor’s
performance of this Agreement. '

1.3. Warranty. Contractor warrants that it shall perform the services n iired by this
Agreement in compliance with all applicable Federal and California employment taws including,
but not limited to, those laws related to minimum hours and wages; occupational health and safety;






MAA1415PCG Page 3 of 10

2.4. Records ar” A -"s. Records of Contractor’s services relating to this Agreement
shall be maintained in accordance with generally recognized accouni g principles and shall be
made available to County for inspection and/or audit at mutually convenient times for a period of
four (4) years from the Effective Date.

3.0. TIME OF PERFORMANCE

3.1. Com~---ement. The professional services to be performed pursuant to this
Agreement shall commence within five (5) days from the Effective ite of this Agreement.
Failure to commence work in a timely manner and/or diligently pursue work to completion may be
grounds for termination of this Agreement.

3.2.  Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such acts
shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance with
laws or regulations, riots, acts of war, or any other conditions beyond the reasonable control of a

party.

4.0. TERM AND TERMINATION

4.1. T~— This Agreement shall commence on the Effective Date and continue for a
period of one (1) year, ending on June 30, 2015, unless previously terminated as provided herein or
as otherwise agreed to in writing by the parties. The County reserves the right to exercise extension
options for four (4) additional terms of up to one (1) year each for a potential total contract term of
five (5) years through June 30, 2019.

42. Notice of Termination. The County reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated by
this Agreement, with or without cause, at any time, by providing written notice to Contractor. The
termination of this Agreement shall be deemed effective upon receipt of the notice of termination.
In the event of such termination, Contractor shall immediately stop rendering services under this
Agreement unless directed otherwise by the County.

43. Cr—-ensation. In the event of t¢ ination, County shall pay Contractor for
reasonable costs incurred and professional services satisfactorily pe rmed up to and including the
date of County’s written notice of termination. Compensation for work in progress shall be
prorated as to the percentage of work completed as of the effective date of termination in
accordance with the fees set forth herein. In ascertaining the professional services actually rendered
hereunder up to the effective date of termination of this Agreement, consideration shall be given to
both completed work and work in progress, to complete and incomplete drawings, and to other
documents pertaining to the services contemplated herein whether delivered to the County or in the
possession of the Contractor.

44  ™---—-:nts. In the event of termination of this Agreement, all documents prepared
by Contractor 1n 1ts performance of this Ag m  including, but not limited to, finished or
unfinished design, development and construction documents, d  studies, drawings, maps and
reports, shall be delivered to the County within ten ' )) days of delivery of termination notice to
Contractor, at no cost to County. Any use of uncompleted cuments without specific written
authorization from Contractor shall be at County's sole risk and without liability or legal expense to
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Contractor, its employees, agents or Contractors in the performance of this Agreement. If judgment
is entered against Contractor and County by a court of competent risdiction because of concurrent
active negligence of Contractor and County Indemnities, Contractor and County agree that liability
will be apportioned as determined by the court. Notwithstanding anything stated above, nothing
contained herein shall relieve Contractor of any insurance requirements or obligations created
elsewhere in this Agreement.

6.10. I-"-nendent Co—*-~~tor. Contractor is and shall be acting at all times as an
independent contractor and not as an employee of County. Contractor shall secure, at his expense,
and be responsible for any and a payment of Income Tax, Social Se ity, State Disability
Insurance Compensation, Unemployment Compensation, and other payroll deductions for
Contractor and its officers, agents, and employees, and all business licenses, if any are required, in
connection with the services to be performed hereunder.

6.11. PERS Eligibility Indemnification. In : event that Contractor or any employee,
agent, or Contractor of Contractor providing services under this Agreement claims or is determined
by a court of competent jurisdiction or the California Public Employees Retirement System (PERS)
to be eligible for enrollment in PERS as an employee of the County, Contractor shall indemnify,
defend, and hold harmless County for the payment of any employee and/or employer contributions
for PERS benefits on behalf of Contractor or its employees, agents, or Contractors, as well as for
the payment of any penalties and interest on such contributions, which would otherwise be the
responsibility of County.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or ordinance to the
contrary, Contractor and any of its employees, agents, and Contractors providing service under this
Agreement shall not qualify for or become entitled to, and hereby agree to waive any claims to, any
compensation, benefit, or any incident of employment by County, including but not limited to
eligibility to enroll in PERS as an employee of County and entitlement to any contribution to be
paid by County for employer contribution and/or employee contributions for PERS benefits.

6.12. Ownership of Documents. All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by
Contractor or any of its Contractors in the course of performance of this Agreement, shall be and
remain the sole property of County. Contractor agrees that any such documents or information shall
not be made available to any individual or organization without the prior consent of County. Any
use of such documents for other projects not contemplated by this Agreement, and any use of
incomplete documents, shall be at the sole risk of County and without liability or legal exposure to
Contractor. County shall indemnify and hold harmless Contractor from & claims, damages, losses,
and expenses, including attorneys’ fees, arising out of or resulting from County’s use of such
documents for other projects not contemplated by this Agreement or use of incomplete documents
furnished by Contractor. Contractor shall deliver to County any findings, reports, documents,
information, data, in any form, including but not limited to, computer tapes, discs, files audio tapes
or any other Project related items as requested by County or its authorized representative, at no
additional cost to the County.

6.13. Pub™-~ ™----ds Act Disclosure. Contractor has been advised and is aware that all
reports, documents, information and data including, but not limited to, computer tapes, discs or files
furnished or prepared by Contractor, or any of its Contractors, and provided to County may be
subject to public disclosure as required by the Cal jmia Public Records Act (California
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Government Code Section 6250 et. seq.). Exceptions to public disclosure may be those documents
or information that qualify as trade secrets, as that term is defined in the California Government
Code Section 6254.7, and of which Contractor i1 s County of su trade secret. The County
will endeavor to maintain as confidential all information obtained by it that is designated as a trade
secret. The County shall not, in any way, be liable or responsible for the disclosure of any trade
secret including, without limitation, those records so marked if disclosure is deemed to be required
by law or by order of the Court.

6.14. Responsibility for Errors. Contractor shall be responsible for its work and results
under this Agreement. Contractor, when requested, shall furnish clarification and/or explanation as
may be required by the County’s representative, regarding any services rendered under this
Agreement at no additional cost to County. In the event that an error or omission attributable to
Contractor occurs, then Contractor shall, at no cost to County, provide all necessary design
drawings, estimates and other Contractor professional services necessary to rectify and correct the
matter to the sole satisfaction of County and to participate in any meeting required with regard to
the correction.

6.15. Prohibited Employment. Contractor will not employ any regular employee of
County while this Agreement is in effect.

6.16. Order of Precedence. In the event of an inconsistency in this Agreement and any of
the attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent this
Agreement incorporates by reference any provisions of the «hibits such provisions shall be
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and
conditions of this Agreement and those of any such provision or provisions so incorporated by
reference, this Agreement shall govern over the attachments.

6.17. Costs. Each party shall bear its own costs and fees incurred in the preparation and
negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.18. - Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of County and Contractor and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.19. Headings. Paragraphs and subparagraph headings contained in this Agreement are
included solely for convenience and are not intended to modify, explain or to be a full or accurate
description of the content thereof and shall not in any way affect the meaning or interpretation of
this Agreement.

6.20. Constr-~+*sn. The parties have participated jointly in ¢ negotiation and drafting of
this Agreement. In the event an ambiguity or question of intent or interpretation arises with respect
to this Agreement, this Agreement shall be construed as if drafted jointly by e parties and in
accordance with its fair meaning. There sh:  be no presumption or burden of proof favoring or
disfavoring any party by virtue of the au  orship of any of the provisions of this Agreement.

6.21. Amer nents. Only a writing executed by the parties :reto or their respective
successors and assigns may amend this Agreement.
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6.22. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or z :ements shall in no way be deemed a waiver
of those rights to require such performance or compliance. No waiver of any provision of this
Agreement shall  effective unless in writing and signed by a duly authorized r  -esentative of the
party against whom enforcement of a v ver is sought. The waiver of any right or remedy in
respect to any occurrence or event shall not be deemed a waiver of any right or  nedy in respect to
any other occurrence or event, nor shall any v ver constitute a continui.  wai’

6.23. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not affect
the validity or enforceability of the remaining terms and provisions reof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this Agreement,
based upon the substantial benefit of the bargain for any party is me ally impaired, which
determination as made by the presiding court or arbitrator of competent jurisdiction shall be
binding, then both parties agree to substitute suct rovision(s) through good faith negotiations.

6.24. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be :emed an original. All counterparts shall be construed together and shall constitute
one agreement.

6.25. Corporate Authority. The persons executing this Agreement on behalf of the parties
hereto warrant that they are duly authorized to execute this Agree nt on behalf of said parties and
that by doing so, the parties hereto are formally bound to the provisions of this Agreement.

To the extent that their provisions apply to Contractor of the County, Contractor agrees to
comply with the terms and conditic s of the exhibits listed belc  which are by this reference
made a part of this Agreement. Contractor a; :es to provide the reqi ‘ed certifications, and
not to act, or | to act, so as to cause the County to violate the terms and conditions of these
exhibits.

Exhibit A — Scope of Work

Exhibit Al- Fees and Payment Schedule (Consortia and Non-Consortia)
Exhibit G - HIPAA Business Associate Addendum

Appendix -SMAA RMTS - PCG Claiming System License Agreement

[SIGNATURES TO FOLLOW ON NEXT PAGE]
























































