CITY OF CORONA
PROFESSIONAL SERVICES AGREEMENT
WITH LIEN-ON-ME, INC,
(WC PROGRAM - MCP SERVICES - BILL REVIEW & LLIEN DEFENSE)

1. PARTIES AND DATE.

This Agreement is made and entered into this 4™ day of April, 2018 (“Effective Date™) by
and between the City of Corona, a municipal corporation organized under the laws of the State of
California with its principal place of business at 400 South Vicentia Avenue, Corona, California
92882 (“City”) and Lien-On-Me, Inc., a California Corporation with its principal place of
business at 330 North Brand Blvd., Suite 350, Glendale, CA 91203 (“Consultant”). City and
Consultant are sometimes individually referred to as “Party” and collectively as “Parties™ in this
Agreement.

2. RECITALS.
21 Consultant.

Consultant desires to perform and assume responsibility for the provision of certain
professional services required by the City on the terms and conditions set forth in this
Agreement. Consultant represents that it is experienced in providing Bill Review, Bill
Negotiation and Lien Defense services to public clients, is licensed in the State of California, and
is familiar with the plans of City.

2.2 Project.

City desires to engage Consultant to render such services for the City of Corona’s Self-
Insured Workers’ Compensation Program project (“Project”) as set forth in this Agreement.

2.3  Corona Utility Authority.

Consultant understands that the City has entered into a Water Enterprise Management
Agreement and a Wastewater Enterprise Management Agreement, both dated as of February 6,
2002, with the Corona Utility Authority (“CUA”) for the maintenance, management and
operation of those utility systems (collectively, the “CUA Management Agreements™). To the
extent that this Agreement is deemed to be a "material contract" under either of the CUA
Management Agreements, City enters into this Agreement on behalf of the CUA and subject to
the terms of the applicable CUA Management Agreement(s).
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3. TERMS,
3.1 Scope of Services and Term.

3.1.} General Scope of Services. Consultant promises and agrees to furnish to
the City all labor, materials, tools, equipment, services, and incidental and cusiomary work
necessary 1o fully and adequately supply ihe professional bill review, lien defense and related
consulting services necessary for the Project (“Services™). The Services are more particularly
described in Exhibit “A” attached hereto and incorporated herein by reference. All Services
shall be subject to, and performed in accordance with, this Agreement, the exhibits anached
hereto and incorporated herein by reference, and all applicable local, state and federal laws,
rules, and regulations.

3.1.2 Temm. The term of this Agreement shall be from July 1, 2018 to June 30,
2020 (“Initial Term™), unless earlier terminated as provided herein. Consultant shall complete
the Services within the Initial Term of this Agreement, and shall meet any other established
schedules and deadlines. The City has the right to extend the Initial Term of this Agreement, in
its sole discretion and under the same terms and conditions, for four (4) additional one (1) year
periods (each a “Renewal Term™). The terms “Initial Term” and “Renewal Term” may
sometimes be generally and collectively referred to as “Term” in this Agreement.

3.2  Responsibilities of Consultant.

3.2.1 Control and Payment of Subordinates; Independent Contractor. The

Services shall be performed by Consultant or under its supervision. Consultant will determine
the means, methods and details of performing the Services subject to the requirements of this
Agreement. City retains Consultant on an independent contractor basis and not as an employee.
Consultant retains the right to perform similar or different services for others during the Term of
this Agreement. Any additional personnel performing the Services under this Agreement on
behalf of Consultant shall also not be employees of City and shall at all times be under
Consultant’s exclusive direction and control. Consultant shall pay all wages, salaries, and other
amounts due such personnel in connection with their performance of Services under this
Agreement and as required by law. Consultant shall be responsible for all reports and
obligations respecting such additional personnel, including, but not limited to: social security
taxes, income tax withholding, unemployment insurance, disability insurance, and workers’
compensation insurance.

3.2.2 Schedule of Services. Consultant shall perform the Services within the
Term of this Agreement, in accordance with the Schedule of Services set forth in Exhibit “B”
attached hereto and incorporated herein by reference, and in accordance with any other
completion schedule or milestones which may be separately agreed upon in writing by the
Parties. Consultant represents that it has the professional and technical personnel required to
perform the Services in conformance with such conditions. In order to facilitate Consultant’s
conformance with the Schedule, City shall respond 10 Consultant’s submittals in a timely
manner. Upon request of City, Consultant shall provide a more detailed schedule of anticipated
performance to meet the Schedule of Services.
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3.2.3 Conformance to Applicable Requirements. All Services performed by
Consultant shall be subject to the approval of City.

3.2.4 Substitution of Key Personnel. Consultant has represented to City that
certain key personnel will perform and coordinate the Services under this Agreement. Should
one or more of such personnel become unavailable, Consultant may substitute other personne! of
at least equal competence upon written approval of City. In the event that City and Consultant
cannot agree as to the substitution of key personnel, City shall be entitled to terminate this
Agreement for cause. As discussed below, any personnel who fail or refuse to perform the
Services in a manner acceptable to the City, or who are determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the Project or a
threat to the safety of persons or property, shall be promptly removed from the Project by the
Consultant at the request of the City. The key personnel for performance of this Agreement are
as follows: Goldie Galstjan and Tess Foley.

3.2.,5 C(ity’s Representative, The City hereby designates City Attomey/Director
of Legal and Risk Management, or his or her designee, to act as its representative for the
performance of this Agreement (“City’s Representative™). City’s Representative shall have the
power to act on behalf of the City for all purposes under this Contract. Consultant shall not
accept direction or orders from any person other than the City’s Representative or his or her
designee.

3.2.6 Consultant’s Representative.  Consultant hereby designates Goldie
Galstjan, or his or her designee, to act as its representative for the performance of this Agreement
(*Consultant’s Representative”). Consultant’s Representative shall have full authority to
represent and act on behalf of the Consultant for all purposes under this Agreement. The
Consultant’s Representative shall supervise and direct the Services, using his best skill and
attention, and shall be responsible for all means, methods, techniques, sequences, and procedures
and for the satisfactory coordination of all portions of the Services under this Agreement.

3.2.7 Coordination of Services. Consultant agrees to work closely with City
staff in the performance of Services and shall be available to City’s staff, consultants and other
staff at all reasonable times.

3.2.8 Standard of Care: Performance of Employees. Consultant shall perform

all Services under this Agreement in a skillful and competent manner, consistent with the
standards generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant represents and maintains that it is skilled in the professional
calling necessary to perform the Services. Consultant agrees that all employees and
subconsultants shall have sufficient skill and experience to perform the Services assigned to
them, Finally, Consultant represents that it, its employees and subconsultants shall have all
licenses, permits, qualifications and approvals of whatever nature that are legally required to
perform the Services, including a City Business License, and that such licenses and approvals
shall be maintained throughout the Term of this Agreement. As provided for in the
indemnification provisions of this Agreement, Consultant shall perform, at its own cost and
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expense and without reimbursement from the City, any services necessary to correct errors or
omissions which are caused by the Consullant’s failure to comply with the standard of care
provided for herein. Any employee of the Consultant or its sub-consultants who is determined
by the City to be uncooperative, incompetent, a threat to the adequate or timely completion of the
Project, a threat to the safety of persons or property, or any employee who fails or refuses to
periorm the Services in a manner accepiable to the City, shaii be promptly removed from the
Project by ihe Consultant and shall not be re-employed to perform any of the Services or to work

on the Project.

3.2.9 Laws and Regulations; Employee/Labor Certifications. Consultant shall

keep itself fully informed of and in compliance with all local, state and federal laws, rules and
regulations in any manner affecting the performance of the Project or the Services, including all
Cal/OSHA requirements, and shall give all notices required by law. Consultant shall be liable
for all violations of such laws and regulations in connection with Services. If the Consultant
performs any work or Services knowing them to be contrary to such laws, rules and regulations
and without giving written notice to the City, Consultant shall be solely responsible for al! costs
arising therefrom. Consultant shall defend, indemnify and hold City, its officials, directors,
officers, employees, and agents free and harmless, pursuant to the indemnification provisions of
this Agreement, from any claim or liability arising out of any failure or alleged failure to comply
with such laws, rules or regulations.

3.2.9.1 Emplovment _Eligibility; Consultant. By executing this
Agreement, Consultant verifies that it fully complies with all requirements and restrictions of
state and federal law respecting the employment of undocumented aliens, including, but not
limited to, the Immigration Reform and Control Act of 1986, as may be amended from time to
time. Such requirements and restrictions include, but are not limited to, examination and
retention of documentation confirming the identity and immigration status of each employee of
the Consultant. Consultant also verifies that it has not committed a violation of any such law
within the five (5) years immediately preceding the date of execution of this Agreement, and
shall not violate any such law at any time during the Term of the Agreement. Consultant shall
avoid any violation of any such law during the Term of this Agreement by participating in an
electronic verification of work authorization program operated by the United States Department
of Homeland Security, by participating in an equivalent federal work authorization program
operated by the United States Department of Homeland Security to verify information of newly
hired employees, or by some other legally acceptable method. Consultant shall maintain records
of each such verification, and shall make them available to the City or its representatives for
inspection and copy at any time during normal business hours, The City shall not be responsible
for any costs or expenses related to Consultant’s compliance with the requirements provided for
in Section 3.2.9 or any of its sub-sections.

3.2.9.2 Employment _ Eligibility; Subcontractors, Consultants, Sub-
subcontractors and Subconsultants. To the same extent and under the same conditions as
Consultant, Consultant shall require all of its subcontractors, consultants, sub-subcontractors and
subconsultants performing any work or Services relating to the Project or this Agreement to
make the same verifications and comply with all requirements and restrictions provided for in
Section 3.2.9.1.
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3.2.9.3 Employment Eligibility; Failure to Comply. Each person

executing this Agreement on behalf of Consuliant verifies that they are a duly authorized officer
of Consultant, and understands that any of the following shall be grounds for the City to
terminate the Agreement for cause: (1) failure of Consultant or its subcontractors, consultants,
sub-subcontractors or subconsultants to meet any of the requiremenis provided for in Sections
3.2.9.1 or 3.2.9.2; (2) any misrepresentation or material omission concerning compliance with
such requirements (including in those verifications provided to the Consultant under Section
3.2.9.2); or (3) failure to immediately remove from the Project any person found not to be in
compliance with such requirements,

3.2.9.4 Labor Certification. By its signature hereunder, Consultant
certifies that it is aware of the provisions of Section 3700 of the California Labor Code which
require every employer to be insured against liability for Workers® Compensation or to undertake
self-insurance in accordance with the provisions of that Code, and agrees to comply with such
provisions before commencing the performance of the Services.

3.2,9.5 Equal Qpportunity Employment. Consultant represents that it is an

equal opportunity employer and it shall not discriminate against any subconsultant, employee or
applicant for employment because of race, religion, color, national origin, handicap, ancestry,
sex or age. Such non-discrimination shall include, but not be limited to, all activities related to
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layofT
or termination. Consultant shall also comply with all relevant provisions of City’s Minority
Business Enterprise program, Affirmative Action Plan or other related programs or guidelines
currently in effect or hereinafier enacted,

3.2.9.6 Air Quality. To the extent applicable, Consultant must fully
comply with all applicable laws, rules and regulations in furnishing or using equipment and/or
providing services, including, but not limited to, emissions limits and permitting requirements
imposed by the South Coast Air Quality Management District (SCAQMD) and/or California Air
Resources Board (CARB). Although the SCAQMD and CARB limits and requirements are
more broad, Consultant shall specifically be aware of their application to "portable equipment”,
which definition is considered by SCAQMD and CARB to include any item of equipment with a
fuel-powered engine. Consultant shall indemnify City against any fines or penalties imposed by
SCAQMD, CARB, or any other governmental or regulatory agency for violations of applicable
laws, rules and/or regulations by Consultant, its subconsultants, or others for whom Consultant is
responsibie under its indemnity obligations provided for in this Agreement.
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3.2.10 Insurance.

3.2.10.1 Time for Compliance. Promptly following the Effective
Daic of this Agrcement, but in no event before Consuliant commences any Services under this
Agreement, Consuitant shall provide evidence satisfactory to the City that it has secured all
insurance required under this section. Failure to provide and maintain all required insurance

shall be grounds for the City to terminate this Agreement for cause.

32102 Minimum Requirements. Consultant shall, at its expense,
procure and maintain for the duration of the Agreement insurance against claims for injuries to
persons or damages to property which may arise from or in connection with the performance of
the Agreement by the Consultant, its agents, representatives, employees or subconsultants.
Consultant shall also require all of its subconsultants to procure and maintain the same insurance
for the duration of the Agreement. Such insurance shall meet at least the following minimum
levels of coverage:

(A)  Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001); (2) Automobile Liability:
Insurance Services Office Business Auto Coverage form number CA 0001, code | (any auto), or
if Consultant has no owned autos, Code 8 (hired) and 9 (non-owned); and (3) Workers'
Compensation and Employer’s Liability: Workers’ Compensation insurance as required by the
State of California and Employer’s Liability Insurance.

(B) Minimuym Limits of Insurance. Consultant shall maintain
limits no less than: (1) General Liability: $1,000,000 per occurrence for bodily injury, personal
tnjury, advertising injury and property damage. If Commercial General Liability Insurance or
other form with general aggregate limit is used including, but not limited to, form CG 2503,
either the general aggregate limit shall apply separately to this Agreement/location or the general
aggregate limit shall be twice the required occurrence limit; (2) Awtomobile Liability:
$1,000,000 per accident for bodily injury and property damage; and (3) Workers' Compensation
and Employer’s Liability: Workers’ Compensation limits as required by the Labor Code of the
State of California. Employer’s Liability limits of $1,000,000 per accident for bodily injury or
disease.

3.2.103 Professional Liability. Consultant shall procure and
maintain, and require its sub-consultants to procure and maintain, for a period of five (5) years
following completion of the Project, errors and omissions liability insurance appropriate to their
profession. Such insurance shall be in an amount not less than $1,000,000 per occurrence,
$2,000,000 aggregate,

3.2.104 Insurance Endorsements. The insurance policies shall
contain or be endorsed (amended) to include the following provisions:
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(A)  General Liability. The general liability policy shall state
that: (1) the City, its directors, officials, officers, employees, agents, and volunteers shall be
covered as additional insured with respect to liability arising out of work or operations performed
by or on behalf of the Consultant, including materials, paris or equipment furnished in
connection therewith (the endorsement form shall be at least as broad as ISO Form CG 20 10 1]
85 or both CG 20 37 and one of ihe foiiowing: CG 20 10, CG 20 26, CG 20 33 or CG 20 38);
and (2) the insurance coverage shall be primary insurance coverage as respects the City, iis
directors, officials, officers, employees, agents, and volunteers (the endorsement form shall be at
teast as broad as ISO CG 20 01 04 13). Any insurance or self-insurance maintained by the City,
its directors, officials, officers, employees, agents, and volunteers shall be excess of the
Consultant’s insurance and shall not be called upon to contribute with it in any way.

(B)  Waiver of Subrogation ~ Workers" Compensation and
Employer’s Liability Coverage. The insurer shall agree to waive all rights of subrogation against
the City, its directors, officials, officers, employees, agents, and volunteers for losses paid under
the terms of the insurance policy which arise from work or Services performed by the

Consultant,

(C)  All Coverages. If Consultant maintains broader coverage
and/or higher limits than the minimums shown above, the City is entitled to the broader coverage
and/or higher limits maintained by Consultant. Thus, any available insurance proceeds in excess
of the specified minimum limits of insurance and coverage shall be available to the City.

3.2.10.5 Other Provisions: Endorsements Preferred. Consultant
shall endeavor to provide endorsements regarding the following provisions, but nonetheless
understands, acknowledges and agrees that the following provisions shall apply and that failure
to comply shall be considered to be a breach of this Agreement by Consultant:

{A)  Waiver of Subrogation — All Other Policies. Consultant

hereby waives all rights of subrogation any insurer of Consultant’s may acquire against the City,
its directors, officials, officers, employees, agents, and volunteers for iosses paid under the terms
of any insurance policy which arise from work or Services performed by the Consultant.
Consultant understands, acknowledges and agrees that this provision is in full force and effect
even if the City does not receive a waiver of subrogation endorsement from the insurer.

(B) Notice. Consultant shall either: (1) require its insurer to
provide thirty (30) days prior written notice to the City before coverage is suspended, voided, or
canceled; or (2) notify City in writing that such notice is not available and forward any notice of
such actions to the City within two (2) business days from date of receipt by Consultant.
Consultant understands, acknowledges and agrees that this provision is in full force and effect
even if the City does not receive a waiver of subrogation endorsement from the insurer,

3.2.106 Claims Made Policigs. The following provisions shall apply
to all policies that provide coverage on a claims-made basis: (A) the retroactive date must be
shown and must be before the date on which any Services under this Agreement commence; (B)
the insurance must be maintained and evidence of insurance must be provided for at least five (5)

RMIARIS0000. 1010550033677 2
7 (CITY ATTY: 07-17




years after completion of the Project; and (C) if coverage is canceled or not renewed and is not
replaced with another claims-made policy with a retroactive date prior to the date on which any
Services under this Agreement commence, Consultant must purchase “extended reporting”
coverage for a minimum of five (5) years afcr compiction of Project.

3.2.10.7 Deductibles  and  Self-Insurance _ Retenijons. Any
deductibles or self-insured retentions must be declared to and approved by the City. The City
may require the Consultant to provide proof of ability to pay losses and related investigation,
claims administration and defense expenses within the deductible or self-insured retention. The
deductible or self-insured retention may be satisfied by either the named insured or the City.

3.2.10.8 Acceptability of Insurers. Unless under the circumstances
a different rating is otherwise acceptable to the City in its sole and absolute discretion, insurance
is to be placed with insurers which are satisfactory to the City and which meet either of the
following criteria : (1} an insurer with a current A.M. Best’s rating no less than A-:VII and
licensed as an admitted insurance carrier in California; or (2) an insurer with a current A.M.
Best’s rating no less than A-:X and authorized to issue the required policies in California.

3.2.10.9 Verification of Coverage. Consultant shall fumish City
with original certificates of insurance, as well as amendatory endorsements or copies of the
applicable policy language effecting coverage required by this Agreement. All documents must
be received and approved by the City before any Services commence; provided, however, that
failure to obtain the required documents prior to the commencement of Services shall not waive
Consultant’s obligation to provide them. The City reserves the right to require complete, certified
copies of all required insurance policies, at any time.

3.2.10.10 Reporting of Claims. Consultant shall report to the City, in
addition to Consultant’s insurer, any and all insurance claims submitted by Consultant in
connection with the Services under this Agreement.

3.2.10.11 Sub-Consuliants. All sub-consultants shall comply with
each and every insurance provision of this Section 3.2.10. Consultant shall therefore not allow
any sub-consultant to commence work on any subcontract to perform any part of the Services
until jt has provided evidence satisfactory to the City that the sub-consultant has secured all
insurance required under this Agreement.

3.2.16.12 Special Risk or Circumstances. The City reserves the right,
in its sole and absolute discretion, to modify the requirements of this Section 3.2.10, including
limits, based on any of the following: (A) the nature of the risk of the Services; (B) the prior
experience of the insured; (C) the rating or other quality or characteristic of the insurer; (D) any
special or unique coverage issues; and (E) any other special or unique circumstances.

3.2.11 Safety. Consultant shall execute and maintain its work and Services so as
to avoid injury or damage to any person or property. In carrying out its Services, the Consultant
shall at all times be in compliance with all applicable local, state and federal laws, rules and
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regulations, and shall exercise all necessary precautions for the safety of employees appropriate
to the nature of the Services and the conditions under which the Services are to be performed.

12 Accounting Records. Consultant shall maintain complete and accurate
records with respect to all costs and expenses incurred under this Agreement, All such records
shall be clearly identifiable. Consultant shall allow a representative of City during normal
business hours to examine, audit, and make transcripts or copies of such records and any other
documents created pursuant to this Agreement. Consultant shall allow inspection of all work,
data, documents, proceedings, and activities related to the Agreement for a period of three (3)
years from the date of final payment under this Agreement.

3.2,13 HIPAA. Consultant shall execute the City’s HIPAA Business Associate
Agreement, a current copy of which is attached hereto at Exhibit “D” and incorporated herein by
reference, wherein Consultant agrees to carry out its obligations to City in accordance with the
following: (A) the Health Insurance Portability and Accountability Act of 1996, Public Law 104-
191 (“HIPAA™); (B) regulations promulgated thereunder by the U.S. Department of Health and
Human Services (“HIPAA Regulations™); (C) the Health Information Technology for Economic
and Clinical Health Act of 2009 (“HITECH Act™); and (D) other applicable laws.

3.3  Fees and Payments.

3.3.1 Rates & Total Compepsation. Consultant shall receive compensation,
including authorized reimbursements, for all Services rendered under this Agreement at the rates
set forth in Exhibit ”C” attached hereto and incorporated herein by reference. The total
compensation, including authorized reimbursements, shall not exceed Ninety Thousand
($90,000) per fiscal year (July through June) (“Total Compensation™), without written approval
of City’s City Attorney/Legal and Risk Management Director. Extra Work may be authorized,
as described below, and if authorized, will be compensated at the rates and manner set forth in
this Agreement.

3.3.2 Payment of Compensation. Consultant shall submit to City a monthly
itemized statement which indicates work completed and hours of Services rendered by
Consultant. The statement shal) describe the amount of Services and supplies provided since the
initial commencement date, or since the start of the subsequent billing periods, as appropriate,
through the date of the statement. City shall, within 30 days of receiving such statement, review
the statement and pay all approved charges thereon.

3.3.3 Reimbursement for Expenses. Consultant shall not be reimbursed for any
expenses unless authorized in writing by City.

3.3.4 Extra Work. At any time during the Term of this Agreement, City may
request that Consultant perform Extra Work. As used herein, “Extra Work” means any work
which is determined by City to be necessary for the proper completion of the Project, but which
the Parties did not reasonably anticipate would be necessary at the execution of this Agreement.
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Consultant shall not perform, nor be compensated for, Extra Work without written authorization
from City’s Representative.

2.4  Termioation of Agreement,

34.1 Grounds for Temmination. City may, by written notice to Consultant,
terminate the whole or any part of this Agreement at any time and without cause by giving
written notice to Consultant of such termination, and specifying the effective date thereof, at
least seven (7) days before the effective date of such termination. Upon termination, Consultant
shail be compensated only for those Services which have been adequately rendered to City, as
well as any authorized reimbursable expenses, and Consultant shall be entitled to no further
compensation. Consultant may not terminate this Agreement except for cause.

3.4.2 Effect of Termination. If this Agreement is terminated as provided herein,
City may require Consultant to provide all finished or unfinished Documents and Data and other
information of any kind prepared by Consultant in connection with the performance of Services
under this Agreement. Consultant shall be required to provide such document and other
information within fifteen (15) days of the request.

34.3 Additional Services. In the event this Agreement is terminated in whole
or in part as provided herein, City may procure, upon such terms and in such manner as it may
determine appropriate, services similar to those terminated.

3.5  Ownership of Materials and Confidentiality.

3.5.1 Documents & Data; Licensing of Intellectual Property. This Agreement
creates a non-exclusive and perpetual license for City to copy, use, modify, reuse, or sublicense
any and all copyrights, designs, and other intellectual property embodied in plans, specifications,
studies, drawings, estimates, and other documents or works of authorship fixed in any tangible
medium of expression, including but not limited to, physical drawings or data magnetically,
electronically or otherwise recorded or stored, which are prepared or caused to be prepared by
Consultant under this Agreement (“Documents & Data”). All Documents & Data shail be and
remain the property of City, and shall not be used in whole or in substantial part by Consultant
on other projects without the City's express written permission. Within thirty (30) days
following the completion, suspension, abandonment or termination of this Agreement,
Consultant shall provide to City reproducible copies of all Documents & Data, in a form and
amount required by City. City reserves the right to select the method of document reproduction
and to establish where the reproduction will be accomplished. The reproduction expense shall be
borne by City at the actual cost of duplication. In the event of a dispute regarding the amount of
compensation to which the Consultant is entitled under the termination provisions of this
Agreement, Consultant shall provide all Documents & Data to City upon payment of the
undisputed amount. Consultant shall have no right to retain or fail to provide to City any such
documents pending resolution of the dispute. In addition, Consultant shall retain copies of all
Documents & Data on file for a minimum of five (5) years following completion of the Project,
and shall make copies available to City upon the payment of actual reasonable duplication costs.
In addition, before destroying the Documents & Data following this retention period, Consultant
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shall make a reasonable effort to notify City and provide City with the opportunity to obtain the
documents.

3.5.2 Subconsultants. Consuliant shall require all subconsultams to agree in
writing that City is granted a non-exclusive and perpetual license for any Documents & Data the
subconsuliant prepares under this Agreemeni. Consuiiani represents and warrants that
Consultant has the legal right to license any and all Documents & Data. Consuliant makes no
such representation and warranty in regard to Documents & Data which were prepared by design
professionals other than Consultant or its subconsultants, or those provided to Consultant by the

City.

3.53 Right to Use. City shall not be limited in any way in its use or reuse of the
Documents and Data or any part of them at any time for purposes of this Project or another
project, provided that any such use not within the purposes intended by this Agreement or on a
project other than this Project without employing the services of Consultant shall be at City’s
sole risk. If City uses or reuses the Documents & Data on any project other than this Project, it
shall remove the Consultant’s seal from the Documents & Data and indemnify and hold harmless
Consultant and its officers, directors, agents and employees from claims arising out of the
negligent use or re-use of the Documents & Data on such other project. Consultant shall be
responsible and liable for its Documents & Data, pursuant to the terms of this Agreement, only
with respect to the condition of the Documents & Data at the time they are provided to the City
upon completion, suspension, abandonment or termination. Consultant shall not be responsible
or liable for any revisions to the Documents & Data made by any party other than Consultant, a
party for whom the Consultant is legally responsible or liable, or anyone approved by the
Consultant.

354 [Indemnification. Consultant shall defend, indemnify and hold the City, its
directors, officials, officers, employees, volunteers and agents free and harmless, pursuant to the
indemnification provisions of this Agreement, for any alleged infringement of any patent,
copyright, trade secret, trade name, trademark, or any other proprietary right of any person or
entity in consequence of the use on the Project by City of the Documents & Data, including any
method, process, product, or concept specified or depicted.

3.5.5 Confidentiality. All Documents & Data, either created by or provided to
Consultant in connection with the performance of this Agreement, shall be held eonfidential by
Consultant. All Documents & Data shall not, without the prior written consent of City, be used
or reproduced by Consultant for any purposes other than the performance of the Services.
Consultant shall not disclose, cause or facilitate the disclosure of the Documents & Data to any
person or entity not connected with the performance of the Services or the Project. Nothing
furnished to Consultant that is otherwise known to Consultant or is generally known, or has
become known, to the related industry shall be deemed confidential. Consultant shall not use
City’s name or insignia, photographs of the Project, or any publicity pertaining to the Services or
the Project in any magazine, trade paper, newspaper, television or radio production or other
similar medium without the prior written consent of City.
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3.6 General Provisions.

3.6.1 Delivery of Notices. All notices permitted or required under this
Agreement shall be given to the respective Parties at the following addicss, or at such other
address as the respective Parties may provide in writing for this purpose:

Consultant:
Lien-On-Me, Inc,
330 North Brand Blvd., Suite 330
Glendale, CA 91107
Attn. Goldie Glastjan, CFO

City:
City of Corona
400 South Vicentia Avenue
Corona, CA 92882
Atin: Dean Derleth
City Antorney/Legal & Risk Management Director

Such notice shall be deemed made when personally delivered or when mailed,
forty-eight (48) hours after deposit in the U.S. Mail, first class postage prepaid and addressed to
the Party at its applicable address. Actual notice shall be deemed adequate notice on the date
actual notice occurred, regardless of the method of service.

3.6.2 Indemnification. To the fullest extent permitted by law, Consultant shall
defend (with counsel of City’s choosing), indemnify and hold the City, its directors, officials,
officers, employees, volunteers and agents free and harmless from any and all claims, demands,
causes of action, costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to
property or persons, including wrongful death, to the extent arising out of, pertaining to, or
incident to any alleged willful misconduct or negligent acts, errors or omissions of Consultant, its
officials, officers, employees, subcontractors, consuitants or agents in connection with the
performance of the Consultant’s Services, the Project or this Agreement, including without
limitation the payment of ali setilement amounts, expert witness fees and attorneys fees and other
related costs and expenses. Notwithstanding the foregoing, to the extent Consultant's Services
are subject to Civil Code Section 2782.8, the above indemnity shall be limited, to the extent
required by Civil Code Section 2782.8, to claims that arise out of, pertain to, or relate to the
negligence, recklessness, or willful misconduct of the Consultant. Consultant’s obligation to
indemnify shall survive expiration or termination of this Agreement, and shall not be restricted to
insurance proceeds, if any, received by the City, its directors, officials officers, employees,
agents, or volunteers.

3.6.3 Governing Law: Government Code Claim Compliance. This Agreement
shall be governed by the laws of the State of California. Venue shall be in Riverside County. In

addition to any and all contract requirements pertaining to notices of and requests for
compensation or payment for extra work, disputed work, claims and/or changed conditions,
Consuitant must comply with the claim procedures set forth in Government Code Sections 900 et

RMMARYS0060. 1010530033677
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seq. prior to filing any lawsuit against the City. Such Government Code claims and any
subsequent lawsuit based upon the Government Code claims shall be limited to those matters
that remain unresolved after all procedures pertaining to extra work, disputed work, claims,
and/or changed conditions have been followed by Consultant. If no such Government Code
claim is submitted, or if any prerequisite contractual requirements are not otherwise satisfied as
specified herein, Consultant shall be barred from bringing and maintaining a valid lawsuit
against the City.

3.6.4 Time of Essence. Time is of the essence for each and every provision of
this Agreement.

3.6.5 City's Right to Employ Other Consultants, City reserves right to employ

other consultants in connection with this Project.

3.6.6 Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the Parties.

3.6.6.]1 Subconsultants: Assignment or Transfer. Consultant shall not

subcontract any portion of the Services required under this Agreement, except as expressly
authorized herein, without the prior written approval of the City, Subcontracts, if any, shall
include a provision making them subject to all provisions of this Agreement. Consultant shall
also not assign, hypothecate or transfer, either directly or by operation of law, this Agreement or
any interest herein without the prior written consent of the City, Any attempt to subcontract or
take any other action not authorized herein shall be null and void, and any subconsuliants,
assignees, hypothecates or transferees shall acquire no right or interest by reason of such action.

3.6.6.2 Corona Utility Authority. To the extent that this Agreement is
deemed to be a "material contract” under either of the CUA Management Agreements,
Consultant has no right to terminate this Agreement, either with or without cause, based upon the
existence or non-existence of either or both of the CUA Management Agreements. Therefore, if
an applicable CUA Management Agreement expires or terminates for any reason, Consultant
shall remain fully obligated to perform under this Agreement with the CUA or another third
party contracted by the CUA for the maintenance, management and operation of the applicable
utility system.

3.6.7 Construction; References: Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be

construed simply, according to its fair meaning, and not strictly for or against any Party. Any
term referencing time, days or period for performance shall be deemed calendar days and not
work days. All references to Consultant include all personnel, employees, agents, and
subconsultants of Consultant, except as otherwise specified in this Agreement. All references to
City include its elected officials, officers, employees, agents, and volunteers except as otherwise
specified in this Agreement. The captions of the various articles and paragraphs are for
convenience and ease of reference only, and do not define, limit, augment, or describe the scope,
content or intent of this Agreement.
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3.6.8 Amendment: Modification. No supplement, modification or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

3.6.9 Waiver, No waiver of any default shall constitute a waiver of any other
defauit or breach, whether of the same or other covenant or condition, No waiver, benefit,
privilege, or service voluntarily given or performed by a Party sha!l give the other Party any
contractuel rights by custom, estoppel or otherwise.

3.6.10 No Third Party Beneficiaries. Except to the extent expressly provided for
in Section 3.6.6, there are no intended third party beneficiaries of any right or obligation assumed
by the Parties.

3.6.11 Invalidity; Severability. If any portion of this Agreement is declared
invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

3.6.12 Prohibited Interests. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working solely
for Consultant, to solicit or secure this Agreement. Further, Consultant warrants that it has not
paid nor has it agreed to pay any company or person, other than a bona fide employee working
solely for Consultant, any fee, commission, percentage, brokerage fee, gift or other consideration
contingent upon or resulting from the award or making of this Agreement. Consuitant further
agrees to file, or shall cause its employees or subconsultants to file, a Statement of Economic
Interest with the City’s Filing Officer as required under state law in the performance of the
Services. For breach or violation of this warranty, City shall have the right to rescind this
Agreement without liability. For the Term of this Agreement, no member, officer or employee
of City, during the term of his or her service with City, shall have any direct interest in this
Agreement, or obtain any present or anticipated material benefit arising therefrom.

3.6.13 Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may be necessary,
appropriate or convenient to attain the purposes of this Agreement.

3.6.14 Attorney’s Fees. If either Party commences an action against the other
Party, either legal, administrative or otherwise, arising out of or in connection with this
Agreement, the prevailing Party in such litigation shall be entitled to have and recover from the
losing Party reasonable attorney’s fees and all other costs of such aciion.

3.6.15 Authority to Enter Agreement. Consultant has all requisite power and
authority to conduct its business and to execute, deliver, and perform the Agreement. Each Party
warrants that the individuals who have signed this Agreement have the legal power, right, and
authority to make this Agreement and bind each respective Party,

3.6.16 Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.
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3.6.17 Entire Agreement. This Agreement contains the entire Agreement of the
Parties with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings or agreements. This Agreement may only be modified by a writing signed by
both Parties.

[SIGNATURES ON NEXT 2 PAGES]
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CITY’S SIGNATURE PAGE FOR
CITY OF CORONA
PROFESSIONAL SERVICES AGREEMENT

WITH LIEN-ON-ME, INC.
{(WC PROGRAM - MCP SERVICES - BILL REVIEW & LIEN DEFENSE)

IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date

first written above.

CITY OF CORONA

By:

Karen Spiegel
Mayor

Attest:

Patty Rodriguez
Interim City Clerk

Approved as to Form:

Dean Derleth
City Attorney/
Legal & Risk Management Director
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CONSULTANT'S SIGNATURE PAGE FOR

CITY OF CORONA
PROFESSIONAL SERVICES AGREEMENT
WITH LIEN-ON-ME, INC.
(WC PROGRAM - MCP SERVICES - BILL REVIEW & LIEN DEFENSE)

IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date
first written above.

LIEN-ON-ME, INC.,,
a California Corporation

Tess Folev v
CEO/Secretary

e

Goldie Galstjan
CFO/Treasurer
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EXHIBIT “A”
SCOPE OF SERVICES

GENERAL INFORMATION

This Agreement is for the administration of the bill review, lien defense and related services
within the Managed Care Program (“MCP”) component of the City’s self-insured workers’
compensation program. The Services are to be performed in consultation and cooperation with
the City’s Workers’ Compensation Third Party Administrator (“TPA"), as well as other MCP
service consultants. The MCP services may include, but are not limited to, bill review,
utilization review, clinical consultation, case management (telephonic and field), pharmacy
benefits management, return to work and disability management services and special
investigations and fraud services (“MCP Services”). The City may assign one or more MCP
Services to an individual consultant, but also may unbundle all MCP Services and assign each to
a different consultant.

Consultant’s Services shall include handling of all existing claims (open and closed) and all
newly filed claims for the Term, capitalizing on best practices models the industry has
developed. Consultant shall provide creative and effective services that are streamlined and
user-friendly, will leverage technology and will have a strong customer service focus, solid
reporting capabilities, competitive rates and fees, and an ability to comply with the City’s
performance standards.

A MCP SERVICES

The Scope of Services for Consultant shall also include all of the following:
1. General Requirements

e Communication: Consultant shall respond to phone calls, emails and other
written correspondence from staff or employees within one (1) business day.
Consultant shall respond to all critical issues on the same day.

¢ Regulatory Updates: Consultant shall provide the City with information
regarding changes and proposed changes in statutes and regulations affecting
its MCP services.

* Employee Training: Consultant shall provide orientation and training to City
personnel involved in the administration of its MCP services. Personnel shall
be made available to the City on an “as needed” basis to provide City-wide
supervisory and employee training at designated City locations on topics of
interest affecting its MCP services.

® Forms: Consultant shall provide at its expense all forms, posters and
pamphiets required by applicable laws, rules or regulations affecting its MCP
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services. Consultant shall also develop, for review and approval by the City,
any materials which Consultant and City mutually agree will provide needed
or helpful information and guidance to City employees regarding its MCP
services.

* Penalties: Consultant shall provide its services in a timely manner and in
compliance with statutory requirements. To the extent provided for in Section
3.6.2 (Indemnification) of the Agreement, all fines, citations, penalties or
other assessments assessed because of a failure to comply with statulory laws
and/or administrative regulations shall be the sole responsibility of the
Consultant. Consultant will reimburse the City within 30 days for any fines,
citations, penalties or other assessments assessed against the City, unless the
City agrees that non-compliance was not the responsibility of the Consultant.
Consultant shall provide a detailed monthly listing of all assessed fines,
citations, penalties or other assessments, identifying the responsible party.
Consultant’s responsibility for fines, citations, penalties and other assessments
shall survive the expiration or early termination of the Agreement.

» Transition Plan; File Storage: Consultant shall be responsible for the cost and
execution of the conversion and/or establishment of file transfers, including
documents and images, from the previous TPA and shall assume
responsibility for the storage of physical files at a site other than City
property. City retains the right to test any data transfer capabilities.

» Affiliation Disclosure: Consultant shall disclose any financial relationships,
arrangements, or inducements with vendors that will work with Consultant on
City claims. In addition, Consultant shall disclose all subsidiaries financially
linked to your organization. Such disclosures shall be made prior to approval
of the Agreement, and shall be continuously maintained and updated
throughout the term of the Agreement.

2. Bill Review Services

¢ Consultant shall conduct bill review and bill negotiation services for cost
savings, from receipt of bill through Explanation of Benefits and
recommended payment amount. Such services shall be provided as required
by applicable laws, rules and regulations for all invoices received (unless
otherwise specified by the City), ensuring reasonableness, causal relationship
and conformity.

* Consultant shall suggest potential Preferred Provider Organizations (“PPO")
in order to provide further cost savings to the City.

» If City elects to use a bill review consultant that is different than the TPA,
Consultant shall interface with the TPA in a professional and efficient manner.
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3. Lien Defense Services (Optional at City Discretion)

In City’s sole and absolute discretion, it may elect to utilize Consultant for lien defense
services, If utilized, Consultant shall do all of the following:

s

Consultant shall file and serve notices of representation with the board and all
parties of interest,

Consultant shall review liens based on appropriate coding edits and fee
schedules (bill review). Consultant shall make recommendations on
reasonableness and appropriateness of services provided.

Consultant shall file written objections to lien balances, utilizing relevant
arguments,

Consultant shall handle all phone calls from lien claimants and others related
to the liens handled by Consultant.

Consultant shall negotiate with providers, and shall communicate with City 1o
obtain settlement authority, Consultant shall not approve, enter into or
authorize any settlement without the prior written concurrence of the City.
Settlement proposals directed to the City shall be forwarded by the Consultant
in writing, along with a reasoned settlement recommendation in a format and
with contents and supporting documentation required by the City. Settlement
proposals shall be presented to the City in sufficient time to process the
proposal and obtain settlement authorization from staff, the City Manager or
City Council, as required.

Consultant shall serve all medical reports on lien claimants as required by
applicable law, rule or regulation.

Consultant shall provide appeals board representation on lien issues.

Consultant shall prepare lien affidavits, stipulations and issue statements on
lien issues.

Consultant shall litigate lien claims, when appropriate. Consultant shall
provide bill review expert witnesses at lien trials.

Consultant shall provide post-hearing emails and reports, including, but not
limited to, management summary reports and closing reports, as required or
directed by City.

RMAR\S0000.10105\50033677.2
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EXHIBIT “B”
SCHEDULE OF SERVICES

Prior to July 1, 2018:

e Consultant shall meet with the City and its TPA 10 create 2 timeline of necessary
conversion steps 1o accomplish the transition to the City’s new TPA and MCP Service
providers prior to July 1, 2018.

¢ Consultant shall schedule conversion of historical data, claim information, and vendor
data from the current TPA and shall accomplish the transition to the City’s new TPA and
MCP Service providers prior to July 1, 2018.

¢ Consultant shall determine the method for pick-up/delivery or electronic transfer of bills
and explanations of review (EOR),

e Consultant shall determine the necessary computer system requirements for its bill
review program and create, format and test electronic data interchange (EDI) layouts to
ensure proper interface between the City, TPA and Consultant computer systems.

After July 1,2018

* Consultant shall provide all Services in a skillful and competent manner, consistent with
the standards generally recognized as being employed by professionals in the same
discipline in the State of California. Consultant shall also meet any other schedules or
deadlines reasonably established by the City.
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INITIAL TERM - FEES

EXHIBIT “C”
COMPENSATION

For the Initial Term, Consultant shalf be paid according to the following fee schedule:

Routine Bill Fee:

Hospital Bill Fee:

Non-Blue Cross PPO Bills:

Blue Cross PPO Bills:

PPA Bills:

Appearances & Testimony:

Duplicates &
Reconsiderations:

Paperless Integration:

Lien Defense Fee

RMAR\S0000. 1010550033677 2

$6.00 per bill (other than hospital, PPO and PPA bills)

5% of savings realized by Consultant, capped at $5,000
per bill (all hospital bills)

21% of savings realized by Consultant (PPO’s other than
Blue Cross)

24% of savings realized by Consultant (Blue Cross PPQO)

10% of savings realized by Consultant, capped at $7,500
per bill ) (all negotiated bills with out of network
providers with Preferred Provider Agreements (PPA))

Consultant shall appear at the WCAB, as expert witness
or similar, and shall otherwise testify related to
Consultant’s reviewed bills at no charge.

Consultant shall review duplicate bills or reconsider bills
it has already reviewed at no charge.

Consultant shall provide the paperless integration of its
bill review program and accomplish the transition to the
City’s new TPA and MCP Service providers prior to July
1, 2018 at no charge,

25% of savings realized by Consultant for all liens
assigned to Consultant, capped at $5,000 per lien. As
used herein, savings equal: (a) the actual outstanding
balance of the lien claim minus (b) either the amount the
lien claimant agrees to accept as the compromise of the
lien claim or the amount ordered by decision of the
WCAB. Pricing is for all liens within this WCAB’s
jurisdiction. If the City assigns a lien to Consultant and
then the lien is recalled or withdrawn by City or resolved
by the City, TPA or someone other than Consuliant, City
shall pay Consultant a $125 flat fee.
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Although Services must commence prior to July 2018, Consultant shall not be entitled to
compensation for any Services unless they are provided in or after July 2018 and they fall within
the fee schedule provided herein. Invoicing shall not commence until August 2018,

RENEWAL TERMS ~ ROUTINE BILL FEE & LYEN DEFENSE FEE COST OF LIVING INCREASES

If the City elects to implement any of the four (4) optional Renewal Terms provided for in
Section 3.1.2 of this Agreement, the Routine Bill Fee (set at $6.00 per bill for the Initial Term)
shall be subject to adjustment at the beginning of each such implemented Renewal Term. The
adjustment shall be equal to the lesser of: (1) two percent (2%); or (2) the change in the
Consumer Price Index (all urban consumers; Riverside-Los Angeles) for the most recent March
to March period. Each adjustment to the Annual Flat Fee shall be documented pursuant to a
duly authorized written amendment to this Agreement.

REIMBURSABLE EXPENSES

Consuliant shall not be entitled to the payment of any reimbursable expenses. The above fee
schedule shall be Consultant’s sole compensation or consideration of any kind under this
Agreement,
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EXHIBIT “D*
HIPAA BUSINESS ASSOCIATE AGREEMENT

[SEE ATTACHED FIFTEEN (15) PAGES]
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CITY OF CORONA
HIPAA BUSINESS ASSOCIATE AGREEMENT
(LIEN ON ME, INC.)

1. PARTIES AND DATE.

‘Ihis Agrecmont is made and eniered into this 4th day of April, 2018 by and between the
CITY OF CORONA, a municipal corporation organized under the laws of the State of California
with its principal place of business at 400 South Vicentia Avenue, Corona, California 92882
(“Covered Entity”) and Lien On Me, Inc., a California Corporation with its principal place of
business at 330 N. Brand Blvd., Suite 350, Glendale, CA 91203 (“Business Associate™). Covered
Entity and Business Associate are sometimes individually referred to as “Party” and collectively as

“Parties” in this Agreement.

2. RECITALS,
2,1  Purposes of Agreement,

This Agreement is executed for the purpose of ensuring that Business Associate carries out
its obligations to Covered Entity in accordance with the Health Insurance Portability and
Accountability Act of 1996, Public Law 104-191 (“HIPAA™); regulations promulgated thereunder
by the U.S. Department of Health and Human Services (“HIPAA Regulations™); the Health
Information Technology for Economic and Clinical Health Act of 2009 (“HITECH Act™); and other

applicable laws.

This Agreement encompasses Business Associate’s assurance to protect the confidentiality,
integrity and security of any personally identifiable Protectcd Health Information (“PHI™) that is
collected, processed or learned as a result of the services provided to Covered Entity by Business
Associate, including any such information stored and transmitted electronically (referred to as
electronic Protected Health Information (“e-PHI™) herein).

This Agreement is also executed for purposes of complying with the HITECH Act, which
requires Covered Entity to enter into a contract prior to the disclosure of PHI and ePH], as set forth
in, but ot limited to, the Privacy Rule and Security Rule set forth in Title 45, Sections 164.314(a),
164,502(¢) and 164.504(e) of the Code of Federal Regulations (“CFR™).

3. TERMS.
3.1 Definitions.

3.1.1 Partial List; Regulatory Default. For purposes of this Agreement, the
following definitions shall apply:

“Agreement” shall mean this Business Associate Agrcement,

“Breach™ shall have the meaning given to such a term under the HITECH
Act [42 U.8.C, Section 17921].
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“Business Associate” refers to the entity contracting with Covered Entity and
described in Section 1 (Parties and Date) of this Agreement, and shall have the meaning given to
such term under the Privacy Rule and HITECH Act, including, but not limited 1o, 45 CFR §160.103
and 42 U.S.C. §17938. '

“Covered Entity” refers to the City of Corona, and shall havc the meaning
given to such term under the Privacy Rule and the Sccurity Rule, including, but not limited to, 45
CFR §160.103.

“Data Aggregation” shall have the meaning given to such term under the
Privacy Rule, including but not limited to 45 CFR §164.501.

“Designated Record Set” shall have the meaning given to such term under
the Privacy Rule, including, but not limited to, 45 CFR §164.501.

“Electronic PHI” or “ePHI” shall have the meaning given lo such term
under the Privacy and Security Rules, including, but not limited to, 45 CFR §160.103,

“Limited Data Set” shall have the meaning given to such term under 45 CFR
§164.514(e)(2).

“Privacy Rule” shall mean the HIPAA Regulations relating to the privacy of
PHI that is codified at 45 CFR Parts 160 and 164.

“Protected Health Information or PHI” means any information, whether
oral or recorded in any form or medium: (i) that relates to the past, present, or future physical or
mental condition of an individual; the provision of health care to an individual; or the past, present.
or future payment for the provision of health care to an individual; and (ii) that identifies the
individual, or with respect to which there is a reasonable basis to believe the information can be
used to identify the individual, and shall have the meaning given to such term under the Privacy
Rule, including, but not limited to, 45 CFR §164.501. Protected Health Information includes ePHI.

“Protected Information” shall mean PHI provided by Covered Entity to
Business Associate in connection with Business Associate’s performance of services under the
Agreement or any PHI created or received by Business Associate on Covered Entity’s behalf in
connection with Business Associate’s performance of services under the Agreement.

“Security Incident” shall mean a Breach, breach of physical or electronic
security where PHI is stored, or any other unauthorized use or disclosure of PHI, both secured and
unsecured as defined by the HITECH Act and any guidance issued to such Act, including, but not
limited to, 42 U.S.C. §17932(h).

“Security Rule” shall mean HIPAA Regulations relating to the security of
PHI that is codified at 45 CFR Parts 160 and 164.

“Unsecured PHI" shall have the meaning given to such a term under the
HITECH Act and any guidance issued to such Act, including, but not limited to, 42 U.S.C.
§17932(h).
RMIAR0000.10103450033762.1
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Any additional terms not defined herein shall have the meanings set forth in 45 CFR
§160.103 and §160.501.

3.2  Obligations of Business Associate,

3.2.1 Peimitted Uses and Disclosures, Business Associate shall noi use or
disclose Protected Information except for the purpose of performing Business Associate’s
obligations to Covered Entity and as permitted under this Agreement., Further, Business
Associate shall not use or disclose Protected Information in any manner that would constituie a
violation of the Privacy Rule or the HITECH Act if disclosed by Covered Entity, except that
Business Associate may use Protected Information in the following ways:

A. Underlying Agreement. To provide those services described in that
City of Corona Professional Scrvices Agrcement (WC Program — MCP Scrvices — Bill Review)
cntered into by and between Covered Entity and Business Associate on or about April 4, 2018,
which agreement and any properly executed amendments thereto are incorporated herein by
reference (“Underlying Agreement™);

B.  Management and Administration. For the proper management
and administration of Business Associate:

C. Legal Responsibilities. To carry out the legal responsibilities of
Business Associate (including without limitations, as required for Business Associate to comply
with applicable professional standards and obligations);

D. Data Aggregation. For Data Aggregation purposes; or

E. Required by Law. If required by law.

3.2,2 Assurances and Agreements Prior to Disclosure. To the extent that
Business Assoeiate discloses Protected Information te a third party, Business Associate must
obtain, prior to making any such disclosure, the following:

A. Assurances. Reasonable assurances from such third party that
such Protected Information will be held confidential as provided pursuant to this Agreement
and only disclosed as required by law or for the purposes for which it was disclosed to such
third party; and

B. Agreement. An agreement from such third party to immediately
notify Business Associate of any incident involving the security or confidentiality of Protected
Information, to the extent it has obtained knowledge of such an incident.

3.2.3 Prohibited Uses and Disclosures. Business Associate will neither use nor
disclose Covered Entity’s Protected Information, except as permitied or required by this
Agreement, by Covered Entity in writing, or as required by law. This Agreement does not
authorize Business Associate to use or disclose Covered Entity’s Protected Information in a
manner that would violate the Privacy Rule or the HITECH Act if done by Covered Entity.
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3.2.4 Restriction Agreemems and Confidential Communications. Business
Associate will comply with any agreement that Covered Entity makes that either:

A, Restrictive Use or Disclosure. Restricts use or disclosure of
Covered Entity’s Protected Information pursuant to 45 CFR §164.522(a); or

B. Required Confidential Communication. Requires confidential

communication about Covered Entily’s Protected Information pursuant to 45 CFR §164.522(b),
provided that Covered Entity notifies Business Associate in writing of the restriction or
confidential communication obligations that Business Associate must follow.

Covered Entity will promptly notify Business Associate in writing of the
lermination of any such restriction agreement or confidential communication requirement.

3.2.5 Appropriate Safeguards. Business Associate shall implement and use the
following types of safeguards that reasonably and appropriately protect the confidentiality,
integrity, and availability of PHI, including ePHI, that Business Associate creates, receives,
maintains or transmits on behalf of Covered Entity as required by the HITECH Act:

A. Administrative. Administrative safeguards as required by 45 CFR
Section §164.308;

B. Physical, Physical safeguards as required by 45 CFR §164.310;
and

C. Technical. Technical safeguards as required by 45 CFR Section
§164.312

The purpose of such safeguards is to prevent the use or disclosure of PHI in
violation of this Agreement. Such safeguards shall conform with, but are not limited to, the
standards and implementation specifications required by the HIPAA Security Standards for the
protection of ePHI. Business Associate shall comply with the policies and procedures and
documentation requirements of the Security Rule, including, but not limited to, 45 CFR
§164.316.

3.2.6 Reporting of Improper Use, Disclosure or Security I[ncident. Business
Associate shall report to Covered Entity in writing any Security Incident involving, or use or
disclosure of, Protected Information, including ePHI, other than those permitted for by this
Agreement, within five (5) business days of the date on which any owner, partner, director,
official, officer, employee, volunteer, agent or subcontractor of Business Associate becomes
aware of such Security Incident, use or disclosure.

3.2.7 Business Associate’s Apents. Business Associate shall ensure that any
agents, including subcontractors, to whom it provides Protected Information, agree in writing
to the same restrictions and conditions that apply to Business Associate with respect to such PHI,
as well implement the safeguards required by Section 3.2.5 above with respect to ePHI. Business
Associate shall implement and maintain sanctions against any agents that violate such
restrictions and conditions, and shall mitigate the effects of any such violation.
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3.2.8 Access to Protected Information. For any reason, including enabling
Covered Entity to fulfill its obligations under the Privacy Rule, Business Associate shall
make Protected Information maintained by Business Associate or its agents, inciuding
subcontractors, in Designated Record Sets available to Covered Entity for inspection and
copying within ten (10) business days of a request by Covered Entity. If Business Associate
maintains an Electronic Health Record, Business Associate shall provide such information in
electronic format to enable Covered Entity to fulfiil its obligations under the HITECH Act,
including, but not limited to, 42 U.8.C. §17935(e).

3.2.9 Amendment of PHI. For any reason, including enabling Covered Entity
to fulfill its obligations under the Privacy Rule, within ten (10) days of receipt of a request
from Covered Entity for an amendment of Protected Information or a record about an
individual contained in a Designated Record Set, Business Associate or its agents, including
subcontractors, shall make such Protected Information available to Covered Entity for
amendment and incorporate any such amendment. If any individual requests an amendment of
Protected Information directly from Business Associate or its agents, including subcontractors,
Business Associate must notify Covered Entity in writing within five (5) days of the request.
Any approval or denial of amendment of Protected Information maintained by Business Associate
or its agents, including subcontractors, shall be the responsibility of Covered Entity.

3.2.10 Accounting Rights. Within ten (10) days of notice by Covered Entity of a
request for an accounting of disclosures of Protected Information, Business Associate and its
agents, including subcontractors, shall make available to Covered Entity the information required
to provide an accounting of disclosures to enable Covered Entity to fulfill its obligations under
the Privacy Rule, including, but not limited to, 45 CFR §164.528 and the HITECH Act,
including, but not limited to, 42 U.S.C. §17935(c) as determined by Covered Entity,
Business Associate agrees to implement a process that allows for an accounting to be
collected and maintained by Business Associate and its agents, including subcontractors, for at
least six (6) years prior to the request, but not before the effective date of the Agreement, At a
minimum, such information shall include: (i) the date of disclosure; (ii) the name of the entity
or person who received Protected Information and, if known, the address of the entity or
person; (iii) a brief description of Protected Information disclosed; and (iv) a brief statement of
purpose of the disclosure that reasonably informs the individual of the basis for the disclosure, or
a copy of the individual's authorization, or a copy of the written request for disclosure. If the
request for an accounting is delivered directly to Business Associate or its agents, including
subcontractors, Business Associate shall within ten (10} business days of a request forward it
to Covered Entity in writing. It shall be Covered Entity’s responsibility 10 prepare and deliver
any such accounting requested. Business Associate shall not disclose any Protected
Information except as set forth in Section 3.2.1 of this Agreement. The provisions of this
paragraph shall survive the expiration or termination of this Agreement and the Underlying
Agreement.

3.2.11 Governmental Access to Records. Business Associate shall make its
internal practices, books, and records relating to the use and disclosure of Protected
Information available to the Secretary of the U.S. Department of Health and Human Services
(the “Secretary”) for purposes of determining Business Associate’s compliance with the
Privacy Rule. Business Associate shall provide to Covered Entity a copy of any Protected
RMUAR\S0000.10103\50033762.1
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Information that Business Associate provides to the Secretary concurrently with providing such
Protected Information to the Secretary.

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

3.2.13 Minimum Necessary. Business Associate, and its agents, including
subcontractors, shall request, use, and disclose only the minimum amount of Protected
Information necessary to accomplish the purpose of the request, use, or disclosure. Business
Associate shall limit, to the extent practicable, the use, disclosure, or request of PHI to the
Limited Data Set. Business Associate and Covered Entity acknowledge that the phrase
“minimum necessary” shall be interpreted in accordance with the HITECH Act and
government guidance on the definition.

3.2.14 Breach Pattern or Practice. Pursuant to 42 U.S.C. §17934(b), if Business
Associate knows of a pattern of activity or practice of Covered Entity that constitutes a material
breach or violation of Covered Entity’s obligations under this Agreement, or of the Privacy
and Security Rules or HITECH Act, Business Associate must take reasonable steps to cure the
breach or end the violation. If the steps are unsuccessful, Business Associale must terminate this
Agreement and related contracts (including the Underlying Agreement), if feasible, or if
termination is not feasible, report the problem to the Secretary of DHHS. Business Associale
shall provide written notice to Covered Entity of any pattern of activity or practice of Covered
Entity thal Business Associate believes constitutes a material breach or violation of Covered
Entity under this paragraph within five (5) days of discovery, and shall meet with Covered
Entity, upon its writien request, to discuss or attempt 1o resolve the problems as one of the
reasonable steps to cure the breach or end the violation.

3.2.15 Retention of Protected Information. Notwithstanding Section 3.3.3 of this
Agreement, Business Associate and its agents, including subcontractors, shall retain all
Protected Information throughout the term of this Agreement and the Underlying Agreement. Upon
termination of this Agreement or the Underlying Agreement, Business Associate shall
follow the procedures set forth in Section 3.4.5 of this Agreement with respect to the handling of
Protected Information.

3.2.16 Audits, Inspection, and Enforcement. For the purpose of determining

whether Business Associate has complied with this Apreement, within ten (10) days of a
written request by Covered Entity, Business Associate and its agents, including subcontractors,
shall allow Covered Entity or its agents 1o conduct a reasonable inspection of any facilities,
systems, books, records, agreements, policies, and procedures relating to the use or disclosure of
Protected Information under this Agreement. Business Associale and Covered Entity shall
mutually agree in advance upon the scope, timing and location of such an inspection;
provided, however, that each Party’s agreement shall not be unreasonably withheld. Covered
Entity and its agents shall take all reasonable steps to protect the confidentiality of all
confidential and proprietary information of Business Associate to which Covered Entity and its
agents have access during the course of inspection. If requested by Business Associate,
Covered Entity and its agents shall execute a nondisclosure agreement, upon terms mutually
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apreed upon by the Parties; provided, however, that each Party’s agreement shall not be
unreasonably withheld.

None of the following shall constitute, or be used 10 imply, Covered Entity’s
acceptance of a violation of this Agreement, a waiver of Covered Entity’s enforcement rights
under this Agreement, or a waiver of Business Associate’s responsibility to comply with this
Agreement and applicable law: (i) the fact that Covered Entity and its agents have the right to
inspect Business Associate’s facilities, systems, books, records, agreements, policies and
procedures; (ii) the fact that Covered Entity, or its agents, actually inspect Business
Associate’s facilities, systems, books, records, agreements, policies and procedures: (iii) the
fact that Covered Entity, or its agents, fail to inspect Business Associate’s facilities, systems,
books, records, agreements, policies and procedures; (iv) failure by Covered Entity or its
agents to detect a violation of this Agreement or a practice that is otherwise unsatisfactory; (v)
failure by Covered Entity or its agents to notify Business Associate of a detected violation of
this Agreement or a practice that is otherwise unsatisfactory; and (vi) failure by Covered Entity
or its agents 1o require Business Associate 10 address a detected violation of this Agreement or
a practice that is otherwise unsatisfactory.

Business Associate shall notify Covered Entity within ten (10) days of tearning
that Business Associate has become the subject of an audii, compliance review or compliant
investigation by the Office for Civil Rights or other government agency.

3.2.17 Notification of Breach, During the term of this Agreement, Business
Associate shall notify Covered Entity within twenty-four (24) hours of any suspected or actual
Security Incident of which Business Associate becomes aware and/or any actual or suspected use
or disclosure of data in violation of any applicable federal or state laws or regulations. Business
Associate shall take (i) prompt corrective action to cure any such deficiencies, and (i) any action
pertaining to such unauthorized disclosure required by applicable federal and state laws and
regulations. The notice required by this paragraph shall contain at least the following
information:

A, Nature of Incident. The nature of the Security Incident,
including a brief description of the incident, whether in Business Associate's opinion the
incident involved Unsecured PHI and why, the date it occurred, and the date it was discovered;

B. Protected Information. The Protected Information subject to the
Security Incident and identity of each individual whose information may have been accessed,
acquired, or disclosed during the incident:

C. Involved Persons/Entities. Who made the non-permitted use or
disclosure and who received the Protected Information:

D. Corrective Action. Corrective action taken by Business Associate
to prevent further unauthorized use or access and to mitigate loss;

E. Protective _ Steps. Identify steps that individuals whose
information was accessed should take to protect themselves; and
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F. Other information. Any other information, including a written
report, that Covered Entity may reasonably request.

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

3.2.19 Complian¢e with Standard Transactions. If Business Associate conducts
Standard Transactions (as defined in 45 CFR Parts 160 and 162 or other applicable laws or

regulations, as may be amended from time to time) with or on behalf of Covered Entity,
Business Associate will require any agent, including subcontractor, involved with the conduct
of such Standard Transactions to comply with each applicable requirement of 45 CFR Part
162 or other applicable laws or regulations, as may be amended from time to time. Business
Associate agrees to demonstrate compliance with the Standard Transactions by allowing
Covered Entity to test the Standard Transactions and content requirements upon a mutuatly
agreeable date. Business Associate will not enter into, or permit its agents, including
subcontractors, to enter into, any trading partner agreement in connection with the conduct of
Standard Transactions for or on behalf of Covered Entity that: (i) changes the definition, data
condition, or use of a data element or segment in a Standard Transaction; (ii) adds any data
elements or segments to the maximum defined data set; (iii) uses any code or data element that
is marked “not used” in the Standard Transaction’s implementation specification or is not in the
Standard Transaction’s implementation specification; or (iv) changes the meaning or intent of
the Standard Transaction’s implementation specification.

3.3 Obligations of Covered Entity.

3.3.1 Applicable Law, Covecred Entity shall comply with HIPAA and the
HITECH Act, along with any applicable state law in disclosing Protected Information to
Business Associate.

3.3.2  Notice of Privacy Practices. Covered Entity shall provide Business Associate
with a copy of ils Notice of Privacy Practices (“Notice™) currently in use, upon Business
Associate’s request. If requested and if such Notice is modified in the future, Covered Entity
shall provide Business Associate with such modified Notice promptly following adoption.

3.3.3 Change in Consent or Authorization. Covered Entity shall notify

Business Associate of any change in, or the withdrawal of, the consent or authorization of an
individual regarding the use or disclosure of Protected Information to the extent that such
change or withdrawal may affect Business Associate’s use or disclosure of PHI.
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3.3.4 Appropriate Requests. Covered Entity shall not request Business
Associate to use or disctose Protected Information in any manner that would not be permissible

under HIPAA or the HITECH Act if done by Covered Entity.

3.3.5 Breach Pattern or Practice If Covered Entity knows of a pattern of
activity or practice of Business Associate that constitutes a material breach or violation of
Business Associate’s obligations under this Agreement, or of the Privacy and Security Rules
or HITECH Act, Covered Entity must take reasonable steps to cure the breach or end the
violation. If the steps are unsuccessful, Covered Entity must terminate this Agreement and related
contracts (including the Underlying Agreement), if feasible, or if termination is not feasible, report
the problem to the Secretary of DHHS.

3.4 Term and Termination,

34.1 Term. This Agreement shall remain in full force and effect until
expressly terminated as provided for herein,

342 Material Breach. A breach by Business Associate of any material
provision of this Agreement, as determined by Covered Entity, shall constitute a material
brcach of the Agreement and shall provide grounds for immediate termination for cause by
Covered Entity of the Agreement, and any underlying contract necessitating this Agreement
(including the Underlying Agreement), if Business Associate has failed to cure such breach
within thirty (30) days of written notice by Covered Entity.

3.4.3 Judicial or Administrative Proceedings, Covered Entity may terminate for

cause this Agreement and related contracts (including the Underlying Agreement), effective
immediately, if: (i) Business Associale is named as a defendant in a criminal proceeding for a
violation of HIPAA, the HIPAA Regulations, HITECH Act, or other security or privacy laws;
or (ii) a finding or stipulation that Business Associate has violated any standard or
requirement of HIPAA, the HIPAA Regulations, HITECH Act, or other security or privacy
laws is made in any administrative or civil proceeding in which Business Associate has been
joined.

3.4.4 Termination by Business Associate. Business Associate shall have no
right to terminate this Agreement so long as the Underlying Agreement is in effect.
Following expiration or termination of the Underlying Agreement, Business Associate shall
continue to fully comply with the terms of this Agreement, including, but not limited to,
Section 3.4.5, until the purposes of this Agreement have been fully accomplished. Thereafter,
and with the prior written consent of Covered Entity, Business Associate may terminate this
Agreement,

3.4.5 Effect of Termination. Upon termination of this Agreement for any
reason, Business Associate shall, at the option of Covered Entity, return or destroy all

Protected Information that Business Associate or its agents, including subcontractors, still
maintain in any form, and shall retain no copies of such Protected Information. If return or
destruction is not feasible, as determined by Covered Entity, Business Associate shall continue
to extend the protections of Section 3.2 of this Agreement to such information and limit further
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use of such PHI to those purposes that make the return or destruction of such PHI infeasible. If
Covered Entity elects destruction of the PHI, Business Associate shall confirm in writing to
Covered Entity that such PHI has been destroyed.

3.5 Indemnification.

3.5.1 Obligation, To the fullest extent permitted by law, Business Associate shall
defend, indemnify and hold Covered Entity, its directors, officials, officers, employees, volunteers
and agents free and harmless from any and all claims, demands, causes of action, lawsuits, costs,
expenses, liability, loss, damage or injury of any kind, in law or equity, to property or persons,
including wrongful death, in any manner arising out of, pertaining to, or incident to any alleged
acts, errors or omissions of Business Associate, its officials, officers, employees, consultants or
agents, including subcontractors, in connection with the performance this Agreement, any alleged
breach of any provision of this Agreement, or any alleged violation of HIPAA, the HIPAA
Regulations, HITECH Act, or other security or privacy laws, including, without limitation, the
payment of all expert witness fees and attorney's fees and other related costs and expenses.

3.5.2 Additional Indemnity Obligations. Business Associate shall defend, with
Counsel of Covered Entity’s choosing and at Business Associate’s own cost, expense and risk, any
and all claims, suits, actions or other proceedings of every kind covered by Section 3.5.1 that may
be brought or instituted against Covered Entity or its directors, officials, officers, employees,
volunteers and agents. Business Associate shall pay and satisfy any judgment, award or decree that
may be rendered against Covered Entity or its directors, officials, officers, employees, volunteers
and agents as part of any such claim, suit, action or other proceeding. Business Associate shall also
reimburse Covered Entity for the cost of any settlement paid by Covered Entity or its directors,
officials, officers, employees, agents or volunteers as part of any such claim, suit, action or other
proceeding. Such reimbursement shall include payment for Covered Entity’s attorney’s fees and
costs, including expert witness fees. Business Associate shall reimburse Covered Entity and its
directors, officials, officers, emplayees, agents, and/or volunteers, for any and all legal expenses and
costs incurred by each of them in connection therewith or in enforcing the indemnity herein
provided, Business Associate’s obligation to indemnify shall survive termination of this
Agreement, and shajl not be resricted to insurance proceeds, if any, received by the Covered Entity,
its directors, officials officers, employees, agents, or volunteers.

3.5.3 Right to Control Resolution. Covered Entity shall have the sole right and
discretion to settle, compromise or otherwise resolve any and all claims, causes of action,
liabilities, or damages against it, notwithstanding that Covered Entity may have tendered its
defense to Business Associate. Any such resolution will not relieve Business Associate of its
obligation to indemnify Covered Entity and its directors, officials, officers, employees,
volunteers and agents under this Agreement.

3.6 General Provisions,

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

3.6.2 Changes in Applicable Law; Amendments. The Parties understand,
acknowledge and agree that this Agreement incorporates by reference all applicable provisions
of HIPAA, the HITECH Aci, the Privacy Rule, the Security Ruie, and other applicable laws
relating to the security or confidentiality of PHI, as they currently exist or as they may be
amended from time to time. To this end, therefore, the Parties specificaily understand,
acknowledge and agree to take such actions as are necessary to implement the standards and
requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule, and other
applicable laws relating to the security or confidentiality of PHI, as they currently exist or as
they may amended from time to time, regardless of whether a written amendment to this
Agreement is approved and executed by the Parties. The Parties understand, acknowledge and
agree that state and federal laws relating to data security and privacy are rapidly evolving, and
that amendments to this Agreement may be required by Covered Entity, in its sole but
reasonable discretion, to best document procedures to implement the standards and
requirements of HIPAA, the HITECH Act, the Privacy Rule, the Security Rule, and other
applicable laws relating to the security or confidentiality of PHI. Business Associate
understands, acknowledges and agrees that by entering into this Agreement it is providing
written assurance to Covered Entity that Business Associate will adequately safeguard all
Protected Information by negotiating and executing such amendments in good faith. Upon the
request of Covered Entity, Business Associate agrees to promptly enter into negotiations
concerning the terms of an amendment to this Agreement embodying written assurances
consistent with the standards and requirements of HIPAA, the HITECH Act, the Privacy Rule,
the Security Rule, or other applicable laws, Covered Entity may terminate this Agreement,
pursuant to the provisions of Section 3.4, in the event Business Associate does not promptly
enter into negotiations to amend this Agreement when required by Covered Entity or if
Business Associate does not approve and execute a reasonable amendment to this Agreement
as provided for herein,

3.6.3 No Third Party Beneficiaries. Nothing express or implied in this
Agreement is intended to confer, nor shall anything herein confer, upon any person other than

Covered Entity, Business Associate, and their respective successosr or assigns, any rights,
remedies, obligations or liabilities whatsoever.

3.6.4 Interpretation: Construction: References; Captions. The Parties agree that

any ambiguity in this Agreement shall be resolved in favor of a meaning that complies and is
consistent with HIPAA, the HITECH Act, the Privacy Rule, and the Security Rule. In
addition, since the Parties or their agents have participated fully in the preparation of this
Agreement, the language of this Agreement shall be construed simply, according to its fair
meaning, and not strictly for or against any Party, Any term referencing time, days or period
for performance shall be deemed calendar days and not work days. All references to Business
Associate include all personnel, employees and agents, including subcontractors, of Business
Associate, except as otherwise specified in this Agreement. All references to Covered Entity
include its elected officials, officers, employees, agents and volunteers except as otherwise
specified in this Agreement. The captions of the various articles and paragraphs are for
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convenience and ease of reference only, and do not define, limit, augment, or describe the
scope, content or intent of this Agreement.

3.6.5 Time of Essence. Time is of the essence for each and every provision of this

Agreement.

3.6.6 Successors and Assigns. This Agreement shall be binding on the successors
and assigns of the Parties.

3.6.7 Assignment or Transfer. Business Associate shall not assign, hypothecate or
transfer, either directly or by operation of law, this Agreement or any interest herein without the
prior written consent of the Covered Entity. Any attempt to do so shall be null and void, and any
assignees, hypothecates or transferees shall acquire no right or interest by reason of such attempted
assignment, hypothecation or transfer,

3.6.8 Amendment; Modification. No supplement, modification or amendment of
this Agreement shall be binding unless executed in writing and signed by both Parties.

3,69 Waiver. No waiver of any default shall constitute a waiver of any other
default or breach, whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel or otherwise.

3.6.10 Invalidity; Severability. If any portion of this Agreement is declared invalid,
illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining provisions
shall continue in full force and effect.

3.6.11 Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may be necessary,
appropriate or convenient to attain the purposes of this Agreement.

3.6.12 Attorney’s Fees. If either Party commences an action against the other Party,
either legal, administrative or otherwise, arising out of or in connection with this Agreement, the
prevailing party in such litigation shall be entitled to have and recover from the losing party
reasonable attorney’s fees and all other costs of such action.

3.6.13 Authority to Enter Agreement. Business Associate represenis that it has all

requisite power and authority to conduct its business and to execute, deliver, and perform the
Agreement. Each Party warrants that the individuals who have signed this Agreement have the
legal power, right, and authority to make this Agreement and bind each respective Party.

3.6.14 Counterparts. This Agreement may be signed in counterparts, each of which
shall constitute an original,

3.6.15 Entire Agreement. This Agreement contains the entire Agreement of the
Parties with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings or agreements
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3.6.16 Corona Uljlity Authority, Business Associate undersiands that Covered
Entity has entered into a Water Enterprise Management Agreement and a Wastewater Enterprise
Management Agreement, both dated as of February 6, 2002, with the Corona Utility Authority
(“CUA™) for the maintenance, management and operation of those utility systems (collectively, the
“CUA Management Agreements™). To the extent that this Agreement is deemed to be a "material
coniract” under either of the CUA Management Agreements, Covered Entity emters into this
Agreement on behalf of the CUA and subject to the terms of the applicable CUA Management
Agreement(s), and Business Associate has no right to terminate this Agreement, either with or
without cause, based upon the existence or non-existence of either or both of the CUA Management
Apgreements. Therefore, if an applicable CUA Management Agreement expires or terminates for
any reason, Business Associate shall remain fully obligated to perform under this Agreement on
behalf of the CUA or another third party contracted by the CUA for the maintenance, management
and operation of the applicable utility system.

[SIGNATURES ON NEXT 2 PAGES]
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CITY’S SIGNATURE PAGE FOR

CITY OF CORONA
HIPAA BUSINESS ASSOCIATE AGREEMENT
(LIEN-ON-ME, INC.)

IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date first
written above.

CITY OF CORONA
By:
Karen Spiegel
Mayor
Attest:
Patty Rodriguez
Interim City Clerk
Approved as to Form:
Dean Derleth

City Attorney/
Legal & Risk Management Director
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CONSULTANT’S SIGNATURE PAGE FOR
CITY OF CORONA

HIPAA BUSINESS ASSOCIATE AGREEMENT
(LIEN-ON-ME, INC,)

IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date first
wrillen above.

LIEN-ON-ME, INC,,
a Califomia Corporation

i7" 1%

Tess Foley | v
CEO/Secretary
i M - M
“t
Goldie Galstjan
CFO/Treasurer
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