COUNTY OF VENTURA CONTRACT NUMBER #

CONTRACT

This Agreement entered into this 1%t day of July, 2024, by and between County of Ventura,
acting through its Behavioral Health Department, a primary service provider, hereinafter called
"COUNTY" and Health Care Foundation of Ventura County, Inc., a California corporation,
hereinafter called "CONTRACTOR." This Agreement will be administered on behalf of the
County by the Ventura County Behavioral Health (VCBH) Director or his/her authorized
representative (“Director”).

WHEREAS, it is necessary and desirable that CONTRACTOR be engaged by COUNTY for the
purpose of performing certain services;

NOW, THEREFORE, IT IS HEREBY AGREED by the parties as follows:

1.

SERVICES TO BE PERFORMED BY CONTRACTOR

In consideration of the payments hereinafter set forth, CONTRACTOR will perform
services for COUNTY in accordance with the terms, conditions and specifications set
forth herein and the attached Exhibit “A” which is incorporated as part of this
Agreement.

PAYMENT FOR SERVICES

In consideration of the services rendered in accordance with all terms, conditions and
specifications COUNTY will make payment to CONTRACTOR in the manner specified in
the attached Exhibit “B”, which is incorporated as part of this Agreement.

INDEPENDENT CONTRACTOR

No relationship of employer and employee is intended or created by this contract, it
being understood that CONTRACTOR is an independent contractor, and neither
CONTRACTOR nor any of the persons performing services on behalf of CONTRACTOR
pursuant to this Agreement, whether said person be member, partner, employee,
subcontractor, or otherwise, will have any claim under this Agreement or otherwise
against COUNTY for sick leave, vacation pay, retirement benefits, social security,
workers' compensation, disability, unemployment insurance benefits, or employee
benefits of any kind.

CONTRACTOR in the performance of its obligation hereunder is subject to the control or
direction of COUNTY merely as to the result to be accomplished by the services
hereunder agreed to be rendered and performed and not as to the means and methods
for accomplishing the results.
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If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons will be entirely and exclusively under the direction,
supervision and control of CONTRACTOR. All terms of employment, including hours,
wages, working conditions, discipline, hiring and discharging or any other terms of
employment or requirements of law, will be determined by CONTRACTOR, and
COUNTY will have no right or authority over such persons or the terms of such
employment, except as provided in this Agreement.

Special Indemnity — CONTRACTOR will indemnify and hold harmless the COUNTY
from and against all claims, demands, payments, suits, actions, proceedings and
judgments of every nature and description, including attorney’s fees and costs,
presented, brought or recovered against the County of Ventura by CONTRACTOR’s
employees, contractors and subcontractors relating to the employee’s right to
employment, sick leave, vacation pay, retirement benefits, social security, workers'
compensation, disability, unemployment insurance benefits or employee benefits of any
kind.

The CONTRACTOR will comply with all of the provisions of the Worker’s Compensation
Insurance and Safety Acts of the State of California, the applicable provisions of Division
4 and 5 of the California Labor Code and all amendments, thereto; and all similar State
and Federal acts or laws applicable.

COUNTY may, without breaching this Agreement or any duty owed to CONTRACTOR,
contract with other individuals and entities to render the same or similar services as
CONTRACTOR.

NON-ASSIGNABILITY

CONTRACTOR may not assign this Agreement or any portion thereof, to a third party
without the prior written consent of COUNTY, and any attempted assignment without
such prior written consent will be null and void and will be cause, at COUNTY'S sole and
absolute discretion, for immediate termination of this Agreement.

TERM

This Agreement will be in effect from July 1, 2024 through June 30, 2025 subject to all
the terms and conditions set forth herein.

This Agreement may, upon mutual agreement, be extended for up to two (2) additional
one (1) year periods.

Time is of the essence in the performance of this Agreement.

Continuation of the Agreement is subject to the appropriation of funds for such purpose
by the Board of Supervisors. If funds to affect such continued payment are not
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appropriated, COUNTY may terminate this project as thereby affected and
CONTRACTOR will relieve the COUNTY of any further obligation, therefore.

TERMINATION

The VCBH Director or designee may terminate this Agreement at any time for any
reason by providing thirty (30) days written notice to CONTRACTOR. In the event of
termination under this paragraph, CONTRACTOR will be paid for all work provided to the
date of termination, as long as such work meets the terms and conditions of this
Agreement. On completion or termination of this Agreement, COUNTY will be entitled to
immediate possession of, and CONTRACTOR will furnish on request, all computations,
plans, correspondence, and other pertinent data gathered or computed by
CONTRACTOR for this particular Agreement prior to any termination. CONTRACTOR
may retain copies of said original documents for CONTRACTOR’s files. CONTRACTOR
hereby expressly waives any and all claims for damages or compensation arising under
this Agreement except as set forth in this paragraph in the event of such termination.

This right of termination belonging to the County of Ventura may be exercised without
prejudice to any other remedy which it may be entitled to by law or under this
Agreement.

DEFAULT

If CONTRACTOR defaults in the performance of any term or condition of this Agreement,
CONTRACTOR must cure that default by a satisfactory performance within ten (10) days
after service upon CONTRACTOR of written notice of the default. If the CONTRACTOR
fails to cure the default within that time, then COUNTY may terminate this Agreement
without further notice.

The foregoing requirement for written notice and opportunity to cure does not apply with
respect to paragraph 4 above.

INDEMNIFICATION, HOLD HARMLESS AND WAIVER OF SUBROGATION

All activities and/or work covered by this Agreement will be at the sole risk of the
CONTRACTOR. CONTRACTOR agrees to defend (with counsel acceptable to
COUNTY), indemnify, and save harmless the County of Ventura, including all of its
boards, agencies, departments, officers, employees, agents and volunteers, against any
and all claims, lawsuits, judgments, costs (including attorney’s fees), debts, demands and
liability, including without limitation, those arising from injuries or death of persons and/or
for damages to property, arising directly or indirectly out of the obligations herein
described or undertaken or out of operations conducted or subsidized in whole or in part
by CONTRACTOR, save and except claims or litigation arising through the sole
negligence or wrongdoing and/or sole willful misconduct of COUNTY. CONTRACTOR
agrees to waive all rights of subrogation against COUNTY for losses arising directly or
indirectly from the activities and/or work covered by this Agreement.
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A)

B)

E)

INSURANCE

CONTRACTOR, at its sole cost and expense, will obtain and maintain in full force during
the term of this Agreement the following types of insurance and list COUNTY’S primary
address, 800 South Victoria Avenue, Ventura, CA 93009 on all insurance documents.

All insurance required will be primary coverage as respects COUNTY and any
insurance or self-insurance maintained by COUNTY will be excess of CONTRACTOR’s
insurance coverage and will not contribute to it.

1) General Liability "occurrence" coverage in the minimum amount of $1,000,000
combined single limit (CSL) bodily injury and property damage each occurrence
and $2,000,000 aggregate, including personal injury, broad form property
damage, civil rights violations, products/completed operations broad form blanket
contractual legal liability.

2) Commercial Automobile Liability coverage in the minimum amount of $1,000,000
CSL bodily injury and property damage, including owned, non-owned and hired
automobiles.

3) Worker's Compensation coverage, in full compliance with California statutory
requirements, for all employees of CONTRACTOR and Employer's Liability in the
minimum amount of $1,000,000.

4) Professional Liability coverage in the minimum amount of $1,000,000 each
occurrence and $2,000,000 aggregate.

5) CONTRACTOR shall also obtain and thereafter maintain insurance for the actual
cash value of personal property including, but not limited to, furniture, fixtures,
supplies, or materials supplied by COUNTY or purchased with funds provided by
COUNTY against hazards of fire, burglary, vandalism, and malicious mischief. If
funding has not been provided for the purchase of personal property as described
herein, this subparagraph shall not apply.

All insurance required will be primary coverage as respects COUNTY and any
insurance or self-insurance maintained by COUNTY will be excess of CONTRACTOR'’s
insurance coverage and will not contribute to it.

COUNTY is to be notified immediately if any aggregate insurance limit is exceeded.
Additional coverage must be purchased to meet requirements.

The County of Ventura, VCBH, and any applicable Special Districts are to be named as

Additional Insured as respects to work done by CONTRACTOR under the terms of this
Agreement on all policies required (except for Worker’s Compensation and Professional
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10.

F)

H)

J)

K)

Liability). As part of the insurance verification process, CONTRACTOR will submit the
Additionally Insured Endorsement to COUNTY as a separate document.

CONTRACTOR agrees to waive all rights of subrogation against COUNTY, its boards,
agencies, departments, any applicable special districts, officers, employees, agents, and
volunteers for losses arising from work performed by CONTRACTOR under the terms of
this Agreement. As part of the insurance verification process, CONTRACTOR will submit
proof of the waiver of subrogation to COUNTY as a separate document.

Policies will not be canceled, non-renewed, or reduced in scope of coverage until after
thirty (30) days written notice has been given to the County of Ventura, Risk
Management Division and VCBH.

CONTRACTOR agrees to provide COUNTY with the following insurance documents on
or before the effective date of this Agreement:

1) Certificates of Insurance for all required coverage.
2) A separate additional Insured endorsement for General Liability Insurance.

3) A separate Waiver of Subrogation endorsement (a.k.a.: Waiver of Transfer
Rights of Recovery Against Others and Waiver of Our Right to Recover
from Others) for Workers’ Compensation.

Failure to provide these documents will be grounds for immediate termination or
suspension of this Agreement.

It is the responsibility of CONTRACTOR to confirm that all terms and conditions of the
Insurance Provisions are complied with by any and all subcontractors that
CONTRACTOR may use for the completion of this Agreement.

Insurance coverage in the minimum amounts set forth herein shall not be construed to
relieve CONTRACTOR for liability in excess of such coverage, nor shall it preclude
COUNTY from taking such other actions as are available to it under any other provisions
of this Agreement or otherwise under the law.

CLAIMS MADE INSURANCE. If the Professional Liability coverage is "claims made,"
CONTRACTOR must, for a period of three (3) years after the date when this Agreement
is terminated, completed or non-renewed, maintain insurance with a retroactive date that
is on or before the start date of contract services or purchase an extended reporting
period endorsement (tail coverage). COUNTY may withhold final payments due until
satisfactory evidence of the tail coverage is provided by CONTRACTOR to COUNTY.

INVESTIGATION AND RESEARCH
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11.

12.

13.

14.

15.

CONTRACTOR by investigation and research has acquired reasonable knowledge of all
conditions affecting the work to be done and labor and material needed, and the
execution of this Agreement is to be based upon such investigation and research, and
not upon any representation made by the COUNTY or any of its officers, agents, or
employees, except as provided herein.

AMENDMENTS

COUNTY may from time to time require changes in the scope of the services required
hereunder. Such changes, including any increase or decrease in the amount of
CONTRACTOR's compensation which are mutually agreed upon by and between
COUNTY and CONTRACTOR will be effective only when incorporated in written
amendments to this Agreement executed by both parties.

CONFLICT OF INTEREST

CONTRACTOR covenants that CONTRACTOR presently has no interest, including, but
not limited to, other projects or independent contracts, and will not acquire any such
interest, direct or indirect, 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 such interest will be employed or retained by CONTRACTOR under this
Agreement.

CONFIDENTIALITY

Any reports, information, data, statistics, forms, procedures, systems, studies and any
other communication or form of knowledge given to or prepared or assembled by
CONTRACTOR under this Agreement which COUNTY requests in writing to be kept
confidential, will not be made available to any individual or organization by
CONTRACTOR without the prior written approval of the COUNTY except as authorized
by law.

OWNERSHIP OF DATA

COUNTY retains ownership and exclusive rights to all data and materials collected,
created or analyzed as part of the scope of work described in Exhibit “A.” Reports
produced on the basis of these data are work for hire, and their public release and
dissemination is entirely at the discretion of the COUNTY, and that any presentations,
publications, reports or other use of these data, for use in conferences or seminars, or
for other purposes, requires written permission from the COUNTY.

NOTICES
All notices required under this Agreement will be made in writing and addressed or
delivered as follows:

TO COUNTY: VENTURA COUNTY BEHAVIORAL HEALTH
CONTRACTS ADMINISTRATION
1911 WILLIAMS DRIVE, SUITE 200
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15.

OXNARD, CA 93036

TO CONTRACTOR: HEALTH CARE FOUNDATION OF VENTURA COUNTY, INC.
AMY TOWNER, CHIEF EXECUTIVE OFFICER
3291 LOMA VISTA ROAD
VENTURA, CA 93003

Either party may, by giving written notice in accordance with this paragraph, change the
names or addresses of the persons of departments designated for receipt of future
notices. When addressed in accordance with this paragraph and deposited in the United
States mail, postage prepaid, notices will be deemed given on the third day following
such deposit in the United States mail. In all other instances, notices will be deemed
given at the time of actual delivery.

MERGER

This Agreement supersedes any and all other contracts, either oral or written, between
CONTRACTOR and the COUNTY, with respect to the subject of this Agreement. This
Agreement contains all of the covenants and contracts between the parties with respect
to the services required hereunder. CONTRACTOR acknowledges that no
representations, inducements, promises or contracts have been made by or on behalf of
the COUNTY except those covenants and contracts embodied in this Agreement. No
contract, statement, or promise not set forth in this Agreement will be valid or binding.
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16.

17.

18.

19.

20.

21.

GOVERNING LAW

The validity of this Agreement and any of its terms or provisions, as well as the rights and
duties of the parties under this Agreement, will be construed pursuant to and in
accordance with the laws of the State of California.

SEVERABILITY

If any term of this Agreement is held by a court of competent jurisdiction to be void or
unenforceable, the remainder of the Agreement terms will remain in full force and effect
and will not be affected.

CUMULATIVE REMEDIES

The exercise or failure to exercise of legal rights and remedies by the County of Ventura
in the event of any default or breach hereunder will not constitute a waiver or forfeiture of
any other rights and remedies and will be without prejudice to the enforcement of any
other right or remedy available by law or authorized by this Agreement.

COMPLIANCE WITH LAWS
Each party to this Agreement will comply with all applicable laws.
CONTRACT REDUCTION

In the event that the Board of Supervisors, County Executive Officer, or VCBH Director
implement reductions to the current fiscal year-budget or in the event any of the State or
Federal funding entities for this Agreement do not appropriate sufficient funds or
implement reductions, the VCBH Director or designee will notify the CONTRACTOR that
a reduction to the maximum contract amount will be made to ensure fiscal compliance
with specified budget and funding source reductions. Contract reductions will be made
effective thirty (30) days from the date of the written notification from the VCBH Director
or designee.

EXTENT OF CONTRACTUAL DOCUMENTS

This Agreement shall consist of this basic document and Exhibits “A,” “B,” “C,” “D,” and
all laws and governing instruments previously referred to in this Agreement or in any of
the Exhibits made part of the Agreement and constitutes the entire Agreement between
the parties regarding the subject matter described herein.

EXHIBIT A: SCOPE OF WORK
EXHIBIT B: PAYMENT PROVISIONS
EXHIBIT C: STANDARD SERVICES TERMS AND CONDITIONS
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22.

23.

EXHIBIT D: BUSINESS ASSOCIATE AGREEMENT

This Agreement may be executed in counterparts, each of which shall constitute an
original, and all of which taken together shall constitute one and the same instrument.

The parties hereto agree that this Agreement may be transmitted and signed by
electronic or digital means by either/any or both/all parties and that such signatures shall
have the same force and effect as original signatures, in accordance with California
Government Code Section 16.5 and California Civil Code Section 1633.7.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement.

Health Care Foundation of COUNTY OF VENTURA
Ventura County, Inc.

Authorized Signature Authorized Signature
Printed Name Printed Name

Title Title

Date Date

Tax Identification Number

Secretary of State Entity Number

Health Care Foundation of Ventura County, Inc.

Authorized Signature

Printed Name

Title

Date

Tax Identification Number

Secretary of State Entity Number
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* If a corporation, this Agreement must be signed by two specific corporate officers.

The first signature must be either the (1) Chief Executive Officer, (2) Chairman of the Board, (3)
President, or any (4) Vice President.

The second signature must be the (a) Secretary, an (b) Assistant Secretary, (c) the Chief
Financial Officer or Treasurer, or (d) Assistant Treasurer.

In the alternative, a single corporate signature is acceptable when accompanied by a corporate

resolution demonstrating the legal authority of the signatory to bind the company for this
Agreement.
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EXHIBIT “A-1”
PROGRAM DESCRIPTION
Health Care Foundation for Ventura County, Inc.
July 1, 2024 through December 31, 2024

Stipend Program Overview

The work of the Health Care Foundation for Ventura County, Inc. (HCFVC) establishes
an avenue for distributing stipends to individuals engaged in clinical training within
Ventura County’s public behavioral health system. HCFVC will be the fiscal agent for
student practice experience stipends. This Exhibit covers stipends funded via the
Mentored Internship Program (MIP) Grants for students enrolled in related program at
educational institutions who are identified as MIP Educational Partners: Pre-Doctoral
Practicum Students, Master of Social Work Students, Marriage & Family Therapy
Trainees, Mental Health Associate Students and Behavioral Health Worker Practicum
Students.

For the service period of July 1, 2024 through December 31, 2024, the following
stipend services will be provided:

o Mental Health Associate Student and Behavioral Health Worker Practicum
Student:

o Four MIP Year 2 students enrolled in an undergraduate degree program
within a field of study related to mental health at California State
University, Channel lIslands. Stipends in the amount of $1,250 are
provided per MIP Year 2 funds to support 3 MIP Quarters of experience.

o Five students enrolled in an undergraduate degree program within a field
of study related to mental health at California State University, Channel
Islands. Stipends in the amount of $3,000 are provided per Southern
County Regional Partnership Pipeline funds to support 2 semesters of
experience.

e Behavioral Health Worker Practicum Student
o Two MIP Year 2 students enrolled in an undergraduate level Addictive
Disorders Studies certificate program at VCCCD, Oxnard Community
College. Stipends in the amount of $1,250 are provided per MIP Year 2
funds to support 2 MIP Quarters of experience.

e Behavioral Health Clinician Student
o Five MIP Year 2 Graduate students enrolled in a local California University
with which VCBH has an MOU. Stipends in the amount of $2,000 are
provided per MIP Year 2 funds to support 2 MIP Quarters of experience
for 4 students and 1 MIP Quarter for one student.
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EXHIBIT A-2
PROGRAM DESCRIPTION
Health Care Foundation for Ventura County, Inc.
July 1, 2024 through June 30, 2025

Basic Needs Program

Adult and Youth & Family Full-Service Partnership (FSP) and Rapid Integrated Support
and Engagement (RISE) Programs (Adult FSP programs)

Adult FSP programs provide funding to assist with the basic needs of a client that are
not funded by traditional mental health funding. Meeting these basic needs is
necessary in order to: (1) support client wellness and recovery and (2) assist clients in
meeting their goals. The use of Adult FSP program funds must be consistent with the
client problem list goals.

Similar to the FSP program, the RISE program provides funding to meet the basic
needs of RISE program clients. This funding is needed to fully engage the clients into
services. Some examples of the types of basic needs items that may be funded include
housing, food, transportation, medical, dental, and other emergency services needed to
assist clients in immediate crisis. Because FSP and RISE program clients have basic
needs that must be met quickly, HCFVC services will establish an avenue for the
payment of these basic needs services. Specifically, HCFVC will be the fiscal agent for
the FSP and RISE program basic needs funds and will be responsible for making
payments to VCBH selected service providers upon request of VCBH (invoice and/or
other supporting expense paperwork will be submitted) and in line with required
payment timeframes. At no time will any payment be made directly to a client.

As consideration for its services as a fiscal intermediary, HCFVC will receive an
administrative overhead fee of 15%. HCFVC agrees to use all funds provided
hereunder, less the designated administrative overhead expense, for the payment of
FSP and RISE program basic needs payments. All unspent FSP and RISE program
funds must be returned to VCBH within 30 days of the end of the Agreement.

Payment/Accounting/Reporting Responsibilities
VCBH responsibilities:

e Submit annual FSP and RISE Program basic needs budget to HCFVC each
year.

e Submit a Release of Funds form to HCFVC to initiate the payment process.

e Provide HCFVC with an invoice or any other supporting information needed to
remit payment to a service provider or for a designated basic need. Service

provider name, address, telephone, payment amount, required timeframe for
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payment and/or payment due date, client name, and any other pertinent
information will be provided to HCFVC to ensure payment can be made within
the required timeframe.

HCFVC responsibilities:

Prepare reimbursement checks. Make reimbursement checks available for pick
up by a VCBH designated employee or remit payment to designated service
provider within the timeframe specified by VCBH.

Submit a quarterly report to VCBH within 15 days of the end of each quarter.
The quarterly report should summarize all basic needs payments made and the
available balance in the FSP and RISE Program basic needs budgets. The
payment summary must include the following information: payee name, payee
address, amount of payment, date payment was made, client name that
payment was made for, and whether payment was sent directly to the service
provider or picked up by a VCBH employee (the name of the VCBH employee
that collected the check must be provided). The available FSP and RISE
program budget balances must be supported with a recent bank statement.
HCFVC will be responsible for any State or Federal reporting requirements for
payments made.

Return any unspent program funds to VCBH within 30 days of the end of the
fiscal year.
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EXHIBIT A-3
PROGRAM DESCRIPTION
Health Care Foundation for Ventura County, Inc.
July 1, 2024 through June 30, 2025

Ventura County Behavioral Health Housing Fund

The purpose of a Housing fund with the Health Care Foundation for Ventura County
(HCFVC) is to have appropriate fiscal management when paying housing related
expenses for clients without other resources.

County Responsibilities: A Ventura County Behavioral Health (VCBH) Case Manager
identifies clients in need of financial assistance to access supplemental housing
resources and works with those clients to complete basic needs funding requests. The
Clinic Administrator of the clinic where the patient is receiving services will approve the
request and submit it to the Housing Manager for review and approval. The VCBH case
manager shall ensure that no other resources are available to pay these expenses prior
to requesting assistance from the Housing Fund. Other County responsibilities include:

Submitting an annual Housing Fund Program budget to HCFVC each year.
Submitting a Release of Funds form to HCFVC to initiate the payment process
for each authorized payment.

Providing HCFVC with an invoice or any other supporting information needed to
remit payment to a service provider or for a designated basic need. Service
provider name, address, telephone, payment amount, required timeframe for
payment and/or payment due date, client name, and any other pertinent
information will be provided to HCFVC to ensure payment can be made within
the required timeframe.

HCFVC Responsibilities:

Upon receipt of a properly completed Housing Fund request, HCFVC will make
payments for particular expenses such as:

Application Fees: When a property manager requires a deposit check upon
application submission, the HCFVC will make the check payable to the property.
Client can deliver the check in person or the HCFVC can mail it to an address
provided by the client and their VCBH case manager.
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Moving Expenses: If the client is requesting financial assistance to pay moving
expenses, the client will need to secure two (2) estimates from moving
companies. The contract for moving will be between the moving company
approved and the client. HCFVC will require a W9 from the moving company
before they can make a payment.

Utilities: HCFVC can pay utility companies or property managers directly upon
receipt of a W9.

All requests for funding from the HCFVC Housing fund shall be approved by the Clinic
Administrator and the Housing Manager. Under no circumstances will HCFVC pay
directly to a VCBH client. Once the request for housing related financial assistance is
approved and paid, the HCFVC will invoice VCBH for reimbursement following the
Housing Fund funding protocols. Specific HCFVC responsibilities will include:

Preparing checks.

Making checks available for pick up by a VCBH designated employee or
remitting payment to a designated service provider within the timeframe
specified by VCBH.

Submitting a quarterly report to VCBH within fifteen (15) days of the end of each
quarter. The quarterly report will list all basic needs payments made during the
quarter and the available balance in the Housing Fund budgets. The report must
include the following information for each payment. payee name, payee
address, amount of payment, date payment was made, name of the client that
payment was made for, and whether payment was sent directly to the service
provider or picked up by a VCBH employee (including the name of the VCBH
employee that collected the check). The available Housing fund budget
balances must be supported with a recent bank statement.

HCFVC will be responsible for any State or Federal reporting requirements for
payments made.

Returning any unspent program funds to VCBH within thirty (30) days of the end
of the County’s fiscal year

Compensation: For its services as a fiscal intermediary, HCFVC will receive an
administrative overhead fee of 15% of the value of each transaction. HCFVC agrees to
use all funds provided hereunder, less the designated administrative overhead
expense, for the payment of Housing Fund services.
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Stipend Program

A. The total cost of the payments may not exceed_$59,800 for the service period of

EXHIBIT “B-1”

PAYMENT PROVISIONS
Health Care Foundation for Ventura County, Inc.
July 1, 2024 through December 31, 2024

July 1, 2024 through December 31, 2024.

B. The total administrative fee will not exceed 15% of the contract amount.

C. Student Stipends Budget

Student payments shall be made, per the provisions detailed in Exhibit A-1 and

Table #2 - Payments Schedule, detailed below.

Table #2 - Payments Schedule

Number FY 24-25
Description of Rate Budget
Students Projection
Two students at a rate of $2,000

;rr?égoctoral- MIP MHS136 2 per MIP Quarter 4, $4.000
Mental Health Associate
Student (undergraduate) — 2 1T;vooat thiﬂﬁg[e of $2’502 $5,000
MIP MHS136 funds ($1,250 per MIP Quarters 4-5)
Mental Health Associate
Student (undergraduate) — 2 Two at the rate of $2,500 $5,000
MIP MHS137 ($1,250 per MIP Quarters 4-5)
mtee”rtna'(l':'nedae”rg 233‘;‘;?9 5 Five at a rate of $3,000 $15,000
Behavioral Health Worker
(Undergraduate) MIP 2 Two students at the rate of $2,500 $5,000
MHS136 funds (81,250 per MIP Quarters 4-5)
Behavioral Health Clinician
MFT 5 Two Graduate Students @ $2,000 $8,000
Trainee or MSW Student — per MIP Quarters 4-5
MIP MHS137 funds
Behavioral Health Clinician
MFT Trainee or MSW 2 Two Graduate Students @ $2000 $8,000

Student
MIP MHS136 funds

per MIP Quarters 4- 5
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Number FY 24-25
Description of Rate Budget
Students Projection
I\B/ltle:f]raworal Health Clinician One student at a rate of $2,000 per
Trai 1 MIP Quarter 4 $2,000
rainee
MIP MHS137 funds
Subtotal amount not to exceed $52,000
Administration Fee (Not to Exceed 15%) $7,800
Total $59,800

Student Stipends Payment Schedule

During the regular academic year, stipend amounts will be paid on a quarterly basis.
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EXHIBIT B-2

PAYMENT PROVISIONS
Health Care Foundation for Ventura County, Inc.

July 1, 2024 through June 30, 2025

BASIC NEEDS PROGAM

Adult FSP and RISE Programs

A. The total cost of the payments may not exceed $185,438 for the service period
of July 1, 2024 through June 30, 2025.

B. The total administrative fee will not exceed 15% of the contract amount.

C. FSP and RISE Program Basic Needs Services Budget

The total budget for services payments and administration, per Exhibit “A-3” will

be:
Table #1

Basic Needs Program Rates™ Budget
FSP Program Budget Billed as incurred $150,000

RISE Program Budget Billed as incurred $ 11,250
Subtotal amount not to exceed $161,250

Administration Fee (Not to Exceed 15%) $ 24,188
Total $185,438

Page 19 of 31



EXHIBIT B-3

PAYMENT PROVISIONS
Health Care Foundation for Ventura County, Inc.
July 1, 2024 through June 30, 2025

Housing Fund Services

A. The total cost of the payments may not exceed $103,500 for the service period
of July 1, 2024 through June 30, 2025.

B. The total administrative fee will not exceed 15% of the contract amount.
C. Housing Fund Services Budget

The total budget for services payments and administration, per Exhibit “A-3” will

be:
Table #1
Housing Fund Rate* Budget
Housing Fund Program Budget Billed as incurred $90,000
Subtotal amount not to exceed $90,000
Administration Fee (Not to Exceed 15%) $ 13,500
Total $103,500
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EXHIBIT “C”

Standard Services Terms and Conditions

BUSINESS ASSOCIATE AGREEMENT

As part of this Agreement CONTRACTOR shall agree with and abide by the provisions
set forth in the attached Business Associate Agreement (Exhibit “D”), which by this
reference is made a part hereof.

EQUIPMENT OWNERSHIP

COUNTY shall have and retain ownership and title to all equipment purchased by
CONTRACTOR as part of any start-up costs or any contract amendment or exhibit
specifying equipment and/or furniture acquisition under this Agreement. CONTRACTOR
shall furnish, and amend as necessary, a list of all equipment purchased under this
Agreement together with bills of sale and any other documents as may be necessary to
show clear title and reasonableness of the purchase price. The equipment list shall
specify the quantity, name, description, purchase price, and date of purchase of all
equipment. COUNTY shall inventory tag all equipment and shall conduct a physical
inventory yearly of the equipment. The CONTRACTOR shall make all equipment
available to the COUNTY during normal business hours for tagging of inventory.
CONTRACTOR shall submit the equipment list to COUNTY annually within sixty (60)
days of each new fiscal year.

Within sixty (60) calendar days prior to the termination or end of this Agreement,
CONTRACTOR shall provide a final inventory report of equipment and/or property to the
COUNTY, and shall at that time, query the COUNTY as to the requirements, including
the manner and method of returning COUNTY equipment and/or property to COUNTY.
The final disposition of equipment and/or property shall be at COUNTY expense and
according to COUNTY instructions. Equipment and/or property disposition instructions
shall be issued by the COUNTY after receipt and review of the final inventory report. At
the termination or conclusion of this Agreement, COUNTY may at its discretion,
authorize the continued use of COUNTY equipment and/or property for performance of
work under a different COUNTY agreement.

Because this Agreement may result in the payment of Federal funds in excess of
$100,000 CONTRACTOR acknowledges is obligations to comply with the following
provisions:

1) all applicable standards, orders, or requirements issued under section 306 of the

Clean Air Act (42 USC 7606) section 508 of the Clean Water Act (33 U.S.C.
1368), Executive Order 11738, and Environmental Protection Agency regulations.
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25.

A)

B)

26.

27.

28.

2) all applicable standards, orders, or requirements issued under the Clean Air Act
(42 U.S.C. 7401 et seq.), as amended, and the Clean Water Act (33 U.S.C. 1251
et seq.), as amended.

NON-DISCRIMINATION
General

According to the California Constitution, Article 1, Section 31 and the California
Government Code section 12940, no person will, on the grounds of any of the protected
categories listed therein, be excluded from participation in, be denied the benefits of, or
be subjected to discrimination under this Agreement.

Employment

CONTRACTOR will ensure equal employment opportunity based on objective standards
of recruitment, selection, promotion, classification, compensation, performance
evaluations, and management relations, for all employees under this Agreement.
CONTRACTOR's personnel policies will be made available to COUNTY upon request.

AMERICANS WITH DISABILITIES ACT

CONTRACTOR agrees to ensure that deliverables developed and produced pursuant to
this Agreement shall comply with the accessibility requirements of section 508 of the
Rehabilitation Act and the Americans with Disabilities Act of 1973 as amended (29
U.S.C. § 794(d)), and regulations implementing that Act as set forth in Part 1194 of Title
36 of the Code of Federal Regulations. In 1998, Congress amended the Rehabilitation
Act of 1973 to require federal agencies to make their electronic and information
technology (EIT) accessible to people with disabilities. California Government Code
section 11135 codifies section 508 of the Act requiring accessibility of electronic and
information technology.

PUBLICATIONS AND PRESENTATIONS

All publications, presentations, website content, printed materials, brochures, and media
campaign elements developed or distributed under this Agreement shall meet all VCBH
logo guidelines and regulations. All publication/distribution materials featuring the VCBH
logo must receive approval for publication/distribution from the COUNTY.

CULTURAL AND LINGUISTIC COMPETENCE COMPLIANCE

CONTRACTOR agrees to comply with applicable Federal, State, and local statutory
mandates concerning the delivery of cultural and linguistic competence services to
clients and consumers. CONTRACTOR shall develop and maintain a Cultural
Competence Plan (CCP) that contains data and supporting documentation that is
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29.

30.

31.

inclusive of policies and procedures, operational practices, and Evidence Based
Practices that demonstrate a commitment to cultural and linguistic competence.
COUNTY will provide CONTRACTOR with training and guidance on the CCP and
reporting requirements. Following training regarding the CCP and reporting
requirements, CONTRACTOR will submit a CCP within ninety (90) days. After initial CCP
training and submittal, CONTRACTOR must submit a CCP annually thereafter within sixty
(60) days of the start of the fiscal year. CONTRACTOR shall demonstrate its capacity to
provide culturally competent services to culturally diverse clients and their families by
reporting on the cultural competence data elements in CONTRACTOR’s CCP.

SUBSTITUTION

If particular people are identified in this Exhibit “A” as working under this Agreement, the
CONTRACTOR will not assign others to work in their place without written permission
from the VCBH Director or his/her authorized representative. Any substitution will be with
a person of commensurate experience and knowledge.

CONTRACT MONITORING AND REPORTING

The COUNTY will have the right to review the work being performed by the
CONTRACTOR under this Agreement at any time during the CONTRACTOR’s usual
working hours. Review, checking, approval or other action by the COUNTY will not
relieve CONTRACTOR of CONTRACTOR's responsibility for the thoroughness of the
services to be provided hereunder.

CONTRACTOR shall provide reports as required by the VCBH Director, by the State, or
Federal Government regarding CONTRACTOR'’s activities and operations as they relate
to CONTRACTOR’s performance under this Agreement. COUNTY shall provide
CONTRACTOR with an explanation of the procedures and/or format for reporting any
information as may be required under this Agreement.

AUDIT RECORD RETENTION REQUIREMENTS
A) Maintenance of Records

CONTRACTOR shall maintain sufficient books, records, documents, and other
evidence necessary for COUNTY, State, or Federal authorized representatives
to have access to, examine or audit contract performance and contract
compliance. These records shall reflect all direct and indirect costs of whatever
nature claimed to have been incurred in the performance of the Agreement,
including any matching costs and expenses. CONTRACTOR shall make these
records available to COUNTY, State, or Federal authorized representatives upon
request, to evaluate the quality and quantity of services, accessibility and
appropriateness of services, and to ensure fiscal accountability. Regardless of
the location or ownership of such records, they shall be sufficient to determine if
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costs incurred by CONTRACTOR are reasonable, allowable, and allocated
appropriately. CONTRACTOR’s facility or office or such part thereof as may be
engaged in the performance of this Agreement and his/her records shall be
subject at all reasonable times to inspection, audit, and reproduction. All
records must be capable of verification by qualified auditors. Interviews with any
employee who might reasonably have information related to such records will be
allowed.

1) CONTRACTOR shall include in any contract with an audit firm a clause to
permit access by COUNTY, State, or Federal authorized representatives to the
working papers of the external independent auditor, and require that copies of
the working papers shall be made for COUNTY, State, or Federal authorized
representatives at their request.

2) CONTRACTOR shall keep adequate and sufficient financial records and
statistical data to support the year-end documents filed with COUNTY, State,
or Federal governments (as applicable). All records must be capable of
verification by qualified auditors.

3) Accounting records and supporting documents shall be retained for a ten (10)
year period from the date the year-end cost settlement report was approved
by the State (DHCS) for interim settlement. If this Agreement is completely or
partially terminated, the records relating to the work terminated shall be preserved
and made available for a period of ten (10) years from the date of any resulting
final settlement. If any litigation, claim, negotiation, audit, or other action involving
the records has been started before the expiration of the ten (10) year period, the
records shall be retained until completion of the action and resolution of all issues
which arise from it, (including any appeal in the action), or until the end of the
regular ten (10) year period, whichever is later. When an audit by the Federal
Government, DHCS, Department of General Services, Bureau of States Audits,
California State Auditor, Comptroller General of the United States has been
started before the expiration of the ten-year period, the records shall be
retained until completion of the audit and final resolution of all issues that arise
in the audit. Final settlement shall be made at the end of the audit and appeal
process. If an audit has not been completed within ten (10) years, the interim
settlement shall be considered as the final settlement.

Financial records shall be retained or preserved so that they clearly reflect the
source of funding for each type of service for which reimbursement is claimed.
These records include, but are not limited to, all ledgers, books, vouchers, time
sheets, payrolls, appointment schedules, client data cards, and schedules for
allocating costs. All records must be capable of verification by qualified
auditors.

4) CONTRACTOR shall preserve and make available their records for: (1) a
period of ten (10) years from the date of final payment under this Agreement,
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32.

and (2) such longer period, if any, as is required by applicable statute, by any
other provision of this Agreement, or by subparagraphs (a) or (b) below.

a. If this Agreement is completely or partially terminated, the records
relating to the work terminated shall be preserved and made available
for a period of three years from the date of any resulting final
settlement.

b. If any litigation, claim, negotiation, audit, or other action involving the
records has been started before the expiration of the ten (10) year
period, the records shall be retained until completion of the action and
resolution of all issues which arise from it, or until the end of the regular
ten (10) year period, whichever is later.

5) Should this Agreement be terminated, or CONTRACTOR ceases to conduct
business in its entirety, CONTRACTOR will work to collaborate in good faith with
COUNTY to facilitate COUNTY obtaining and retaining CONTRACTOR’s fiscal
and program records for the required retention period. CONTRACTOR will
provide the records to COUNTY in the format and method required to comply
with all Federal, State, COUNTY, and local laws, regulations, and requirements.

VERIFICATION OF SERVICES AND SITE INSPECTION

CONTRACTOR's fiscal and program performance and reported delivery of service will
be subject to verification, inspection, and monitoring. CONTRACTOR’s contracted
activities shall be monitored to ensure that all funds are used for authorized purposes, in
compliance with Federal, State, and County statues, regulations, and the terms and
conditions of the Federal, State, and County funding and/or grant and that performance
goals are achieved. The COUNTY, State, or Federal government, through any
authorized representatives, may in its sole discretion inspect or otherwise evaluate the
work performed and the premises where the work is being performed through periodic
or unannounced inspections and monitoring reviews during normal business hours.
County, State, and Federal government authorized representatives may use a variety of
monitoring mechanisms to meet their monitoring objectives, including limited scope
audits, on-site visits, progress reports, financial reports, reviews of documentation
support requests for reimbursement, desk audits, and any other monitoring mechanisms
needed to determine compliance. CONTRACTOR shall provide all reasonable facilities
and assistance for the safety and convenience of the authorized representatives in the
performance of their duties and so as not to unduly delay the inspection and monitoring
work.

The refusal of the CONTRACTOR to permit access to, examination/inspection of, or audit
of electronic or print books, records, physical facilities, and/or refusal to permit
interviews with employees, constitutes an express and immediate material breach of the
Agreement and will be sufficient basis to terminate the Agreement for cause or default.
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33.

Inspection and monitoring audit reports shall reflect all findings, recommendations,
adjustments, and corrective actions required. If the results of any inspections and
monitoring reviews require corrective action, CONTRACTOR will be required to submit a
corrective action plan no later than thirty (30) days after receiving the findings of such
review(s).

SINGLE AUDIT/AUDIT

If CONTRACTOR receives and expends more than $750,000 in Federally allocated
awards (associated with an Assistance Listing number- see beta.SAM.gov) in a fiscal
year, CONTRACTOR agrees to obtain a single audit report from an independent certified
public accountant in accordance with the Single Audit Act of 1984, as amended, and the
United States Office of Management and Budget “Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards.”

If CONTRACTOR is not required to conduct a single audit as specified above, COUNTY,
in its sole discretion, may require CONTRACTOR to conduct a financial opinion audit
performed by a certified public accountant. In either case, such audits shall be
submitted to the VCBH Contracts Administration and Fiscal divisions and COUNTY
Auditor Controller within one hundred eighty (180) days of the fiscal year end. Any
extension of the due date must be approved in writing by the VCBH Contracts
Administration division. All audit costs are the sole responsibility of the CONTRACTOR.
CONTRACTOR agrees to take prompt corrective action to eliminate any material non-
compliance or weakness found as a result of any audit.
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EXHIBIT “D”
BUSINESS ASSOCIATE AGREEMENT

All terms used herein have the same meaning as those terms in the Health Insurance Portability
and Accountability Act (HIPAA) Rules.

l. Definitions

Business Associate shall mean Health Care Foundation of Ventura County, Inc.

Covered Entity shall mean the County of Ventura.

HIPAA Rules shall mean the Privacy, Security, Breach Notification, and Enforcement
Rules at 45 CFR Part 160 and part 164.

Il. Obligations and Activities of Business Associate

a.

Business Associate agrees to not Use or Disclose Protected Health Information
other than as permitted or required by the Agreement or as Required by Law.

Business Associate agrees to use appropriate safeguards and comply with Subpart
C of 45 CFR Part 164 (the ‘Security Rule”) with respect to Electronic Protected
Health Information, to prevent Use or Disclosure of the Protected Health Information,
other than as provided for by this Agreement. Such safeguards and compliance with
the Security Rule shall include compliance with the administrative, physical, and
technical safeguards and documentation requirements set forth in 45 CFR 164.308,
164.310, 164.312, and 164.316.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect
of a Use or Disclosure of Protected Health Information by Business Associate in
breach of the requirements of this Agreement.

Business Associate agrees to report to Covered Entity, in writing, within forty-eight
(48) hours of the discovery of any Use, Disclosure, or Breach of the Protected
Health Information not provided for by this Agreement of which it becomes aware,
including any Breach of Unsecured Protected Health Information, as required by 45
CFR 164.410 (the “Data Breach Notification Rule”), and any Security Incident of
which Business Associate becomes aware. Such notice shall include the identity of
each Individual whose Protected Health Information or Unsecured Protected Health
Information was or is reasonably believed by Business Associate to have been
accessed, acquired, Used, or Disclosed during the Breach.

Business Associate agrees, in accordance with 45 CFR Parts164.502(e)(1)(ii) and
164.308(b)(2), to ensure that any agent, including a Subcontractor who creates,
receives, maintains or transmits Protected Health Information on behalf of Business
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Associate in connection with the services provided to Covered Entity, agrees to the
same restrictions and conditions that apply through this Agreement, to Business
Associate with respect to such information, including Electronic Protected Health
Information. If Business Associate knows of a pattern of activity or practice of a
Subcontractor that constitutes a material breach or violation of the Subcontractor’s
obligations under the Agreement (or other arrangement) between Subcontractor and
Business Associate, Business Associate will take reasonable steps to cure the breach
or end the violation, as applicable, and, if such steps are unsuccessful, Business
Associate will terminate the Agreement (or other arrangement), if feasible.

Business Associate agrees to provide access, at the request of Covered Entity, to
Protected Health Information in a Designated Record Set (including Protected Health
Information that is maintained in one or more Designated Record Sets electronically),
to Covered Entity or, as directed by Covered Entity, to an Individual in order to meet
the requirements under 45 CFR Part 164.524.

Business Associate agrees to make Protected Health Information in a Designated
Record Set available for amendment and incorporate any amendments to Protected
Health Information as directed by Covered Entity pursuant to 45 CFR 164.526.

Business Associate agrees that to the extent Business Associate is to carry out one
or more of Covered Entity’s obligation(s) under Subpart E of 45 CFR Part 164,
Business Associate will comply with the requirements of Subpart E that apply to
Covered Entity in the performance of such obligations.

Business Associate agrees to make internal practices, books, and records, including
policies and procedures and Protected Health Information, relating to the Use and
Disclosure of Protected Health Information received from or created, maintained or
received by Business Associate on behalf of Covered Entity available to the Covered
Entity, or to the Secretary of the Department of Health and Human Services
(Secretary), as applicable, for the purposes of the Secretary determining Covered
Entity's compliance with the HIPAA Rules.

Business Associate agrees to maintain and make available the information required
to permit Covered Entity to respond to a request by an individual for an accounting
of Disclosures of Protected Health Information in accordance with 45 CFR 164.528.

Business Associate shall not directly or indirectly receive remuneration in exchange
for any Protected Health Information concerning an Individual unless Business
Associate obtains from the Individual, in accordance with 45 CFR 164.508(a)(4), a
valid authorization that includes a statement that the disclosure will result in
remuneration to the Business Associate (or Covered Entity, if applicable). This
paragraph shall not apply to remuneration received in circumstances specified in 45
CFR 164.502(a)(5)(ii)(B)(2).
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lll. Permitted General Uses and Disclosures by Business Associate

a.

Except as otherwise limited in this Agreement, Business Associate may Use or
Disclose Protected Health Information to perform functions, activities, or services
for, or on behalf of, Covered Entity as specified in the program services.

Business Associate may Use or Disclose Protected Health Information as Required
by Law.

Business Associate agrees that when Using or Disclosing Protected Health
Information or when requesting Protected Health Information, it will make
reasonable efforts to limit the Protected Health Information to the Minimum
Necessary to accomplish the intended purpose of the Use, Disclosure, or Request,
and will comply with the Minimum Necessary policies and procedures or Covered
Entity.

Business Associate will only Use or Disclose Protected Health Information in a
manner that would not violate the HIPAA Rules if done by Covered Entity, except for
the specific Uses and Disclosures set forth herein.

IV. Specific Use and Disclosure Provisions

a.

Except as otherwise limited in this Agreement, Business Associate may Use
Protected Health Information for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business Associate.

Except as otherwise limited in this Agreement, Business Associate may Disclose
Protected Health Information received in its capacity as a Business Associate for
the proper management and administration of the Business Associate, provided that
the Disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the person to whom the information is Disclosed that it will remain
confidential and be Used or further Disclosed only as Required by Law or of the
purpose for which it was Disclosed to the person and the person notifies the
Business Associate of any instances of which it is aware in which the confidentiality
of the information has been breached.

Except as otherwise limited in this Agreement, Business Associate may Use
Protected Health Information to provide Data Aggregation services to Covered
Entity as permitted by 45 CFR 164.504(e)(2)(i)(B).

Business Associate may De-ldentify Covered Entity’s Protected Health Information
and Use and Disclosure the De-ldentified information without restriction.

Business Associate may use Protected Health Information to report violations of law
to appropriate Federal and State authorities, consistent with 45 CFR 164.502(j) (1).
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V. Obligations of Covered Entity

a.

Covered Entity shall notify Business Associate of any limitation(s) in its Notice of
Privacy Practices of Covered Entity in accordance with 45 CFR 164.520, to the
extent that such limitation may affect Business Associate’s Use or Disclosure of
Protected Health Information.

Covered Entity shall notify Business Associate of any changes in, or revocation of,
permission by an Individual to Use or Disclose Protected Health Information, to the
extent that such changes may affect Business Associate’s Use or Disclosure of
Protected Health Information.

Covered Entity shall notify Business Associate of any restriction on the Use or
Disclosure of Protected Health Information that Covered Entity has agreed to in
accordance with 45 CFR 164.522, to the extent that such restriction may affect
Business Associate’s Use or Disclosure of Protected Health Information.

VI. Permissible Requests by Covered Entity

Covered Entity shall not request Business Associate to Use or Disclose Protected
Health Information in any manner that would not be permissible under the HIPAA
Rules if done by Covered Entity.

VIl. Term and Termination

a.

C.

Term. This Agreement shall be effective as of July 1, 2024, and shall terminate
when all of the Protected Health Information provided by Covered Entity to Business
Associate, or created or received by Business Associate on behalf of Covered
Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to return or
destroy the Protected Health Information, protections are extended to such
information, in accordance with the termination provisions in this section

Termination for Cause. Business Associate authorizes termination of this Agreement
if Covered Entity determines Business Associate has violated a material term of the
Agreement and/or if Business Associate has not cured the breach or ended the
violation within the time specified by the Covered Entity.

Obligations of Business Associate Upon Termination

1. Except as provided in paragraph (2) of this Section, upon termination of this
Agreement for any reason, Business Associate shall return or destroy all
Protected Health Information received from Covered Entity, or created,
maintained, or received by Business Associate on behalf of Covered Entity.
This provision shall apply to Protected Health Information that is in the
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possession of Subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the Protected Health Information.

2. In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall
provide to Covered Entity notification of the conditions that make return or
destruction infeasible. If such return or destruction of Protected Health
Information is not feasible, Business Associate shall extend the protections of
this Agreement to such Protected Health Information and limit further Uses
and Disclosures of such Protected Health Information to those purposes that
make the return or destruction infeasible, for so long as Business Associate
maintains such Protected Health Information. To the extent it later becomes
feasible to return or destroy such Protected Health Information, Business
Associate shall do so in accordance with paragraph (1) of this Section.

3. The rights and obligations under this Section shall survive the termination of
this Agreement.

VIIl. Miscellaneous

a. Regulatory References. A reference in this Agreement to a section of the
HIPAA Rules means the section as in effect or as amended.

b. Amendment. The Parties agree to take such action as is necessary to amend
this Agreement from time to time as is necessary for Covered Entity to comply
with the requirements of the HIPAA Rules, or any other applicable law.

c. Interpretation. Any ambiguity in this Agreement shall be resolved to permit
Covered Entity and Business Associate to comply with the HIPAA Rules.
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