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Exhibit C

Business Associate Agreement

This Business Associate Agreement (“Agreement”), effective , is entered
into by and between Public Health Foundation Enterprises, Inc. DBA Heluna Health
(“HELUNA HEALTH” or “Business Associate”) and Kings County Department of Public Health
(“Subcontractor” and “Sub-Business Associate”).

Whereas, Business Associate provides services under a Business Associate
Agreement(s) for or on behalf of one or more Covered Entities and, in connection with
those services, a Covered Entity may need to disclose to Business Associate, or Business
Associate may need to receive, have access to, or create Protected Health Information (as
defined below) that is subject to protection under the Administrative Simplification requirements
of the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191
(“HIPAA™), and regulations promulgated thereunder, including the Standards for Privacy of
Individually Identifiable Health Information (“Privacy Regulations”), the Health Insurance
Reform: Security Standards (“Security Regulations”) at 45 Code of Federal Regulations
(C.F.R.) Parts 160, 162, and 164 and The Health Information Technology for Economic and
Clinical Health (HITECH) Act of 2009, as amended (together, the “Privacy and Security
Regulations”).

Whereas, HELUNA HEALTH subcontracts a portion of those services to
Subcontractor pursuant to an agreement (the “SubcontractAgreement”) and, in connection
with those services, HELUNA HEALTH may need to disclose to Subcontractor or
Subcontractor may need to receive, have access to, or create Protected Health Information
that is subject to protection under HELUNA HEALTH’s Business Agreement with one or more
Covered Entities and Privacy and Security Regulations.

Whereas, the Privacy and Security Regulations require HELUNA HEALTH to ensure
that any agent, including a subcontractor, to whom it provides Protected Health Information
agrees to implement reasonable and appropriate safeguards to protect the Protected Health
Information, and, as part of meeting such requirement, HELUNA HEALTH requires each of its
agents and subcontractors that receive Protected Health Information from HELUNA HEALTH,
or create Protected Health Information for HELUNA HEALTH, on behalf of a Covered Entity,
to execute this Agreement obligating the agent or subcontractor to comply with the same
restrictions and conditions that apply throughout the Business Associate Agreement to
HELUNA HEALTH with respect to such Protected Health Information.

Whereas, pursuant to the Health Information Technology for Economic and Clinical
Health Act, Public Law 111-005 ("HITECH Act"), effective February 17, 2010, certain
provisions of the HIPAA Privacy and Security Regulations apply to Business Associates and
their subcontractors in the same manner as they apply to a Covered Entity and such
provisions must be incorporated into the Business Associate Agreement and Subcontractor
Business Associate Agreement, respectively.

This Agreement and the following provisions are intended to protect the privacy and
provide for the security of Protected Health Information disclosed to or used by Subcontractor
in compliance with HIPAA's Privacy and Security Regulations and the HITECH Act, as they
now exist or may hereafter be amended.

Therefore, the parties agree as follows:
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DEFINITIONS

1.1 "Breach" has the same meaning as the term “breach” in 45 C.F.R. § 164.402.

1.2 “Disclose” and “Disclosure” mean, with respect to Protected Health
Information, the release, transfer, provision of access to, or divulging in any other manner of
Protected Health Information outside Subcontractor’'s internal operations or to other than its
employees.

1.3 “Electronic_Health Record” has the same meaning as the term “electronic
health record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
includes an electronic record of health-related information on an individual that is created,
gathered, managed, and consulted by authorized health care clinicians and staff.

1.4 “Electronic Media” has the same meaning as the term “electronic media” in
45 C.F.R. § 160.103. Electronic Media includes (1) Electronic storage media including memory
devices in computers (hard drives) and any removable/transportable digital memory medium,
such as magnetic tape or disk, optical disk, or digital memory card; or (2) Transmission media
used to exchange information already in electronic storage media. Transmission media
include, for example, the internet (wide-open), extranet (using internet technology to link a
business with information accessible only to collaborating parties), leased lines, dial-up lines,
private networks, and the physical movement of removable/transportable electronic storage
media. Certain transmissions, including of paper, via facsimile, and of voice, via telephone,
are not considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term “Electronic
Media” draws no distinction between internal and external data, at rest (that is, in storage)
as well as during transmission.

15 “Electronic Protected Health Information” has the same meaning as the term
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic Protected Health
Information includes Protected Health Information that is (i) transmitted by Electronic Media; (ii)
maintained in Electronic Media.

1.6 “Individual” means the person who is the subject of Protected Health
Information and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R.
§ 162.502(b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable
Health Information at 45 C.F.R. Parts 160, 162, and 164, also referred to as the Privacy
Regulations.

1.9 “Protected Health Information” has the same meaning as the term
“protected health information” in 45 C.F.R. § 160.103, limited to the information created or
received by Subcontractor from or on behalf of HELUNA HEALTH. Protected Health
Information includes information that (i) relates to the past, present or future physical or mental
health or 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; (ii) identifies the
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Individual (or for which there is a reasonable basis for believing that the information can be
used to identify the Individual); and (iii) is received by Subcontractor from or on behalf of
HELUNA HEALTH, or is created by Subcontractor, or is made accessible to Subcontractor by
HELUNA HEALTH. “Protected Health Information” includes Electronic Health Information.

1.10 “Required By Law” means a mandate contained in law that compels an entity
to make a Use or Disclosure of Protected Health Information and that is enforceable in a court
of law. Required by law includes, but is not limited to, court orders and court-ordered warrants;
subpoenas or summons issued by a court, grand jury, a governmental or tribal inspector
general, or any administrative body authorized to require the production of information; a civil
or an authorized investigative demand; Medicare conditions of participation with respect to
health care providers participating in the program; and statutes or regulations that require the
production of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 “Security Incident” means the attempted or successful unauthorized access,
Use, Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health Information.
However, Security Incident does not include attempts to access an Information System when
those attempts are not reasonably considered by Business Associate to constitute an
actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of
Electronic Health Information also referred to as the Security Regulations at 45 C.F.R. Parts
160, 162, and 164.

1.13 This section 1.13 is intentionally omitted.

1.14 "Unsecured Protected Health Information” has the same meaning as the
term “unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 “Use” or “Uses” mean, with respect to Protected Health Information, the
sharing, employment, application, utilization, examination or analysis of such Information within
Subcontractor’s internal operations.

1.16 Terms used, but not otherwise defined in this Agreement shall have the
same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF COVERED ENTITY

2.1 Permitted Uses and Disclosures of Protected Health Information.
Subcontractor:

(a) shall Use and Disclose Protected Health Information only as necessary to perform
the services, and as otherwise provided in this Agreement;

(b) shall Disclose Protected Health Information to Business Associate or Covered
Entity upon request;

Page 16 of 10



DocuSign Envelope ID: 492D6AB7-6E46-4465-9C3C-09A32565B73A

Exhibit C

(c) may, as necessary for the proper management and administration of its business or
to carry out its legal responsibilities:

(i) Use and Disclose Protected Health Information; and
(ii) Disclose Protected Health Information if the Disclosure is Required by Law;

(d) may Use or Disclose Protected Health Information to provide data aggregation
services to Business Associate, except as otherwise limited in this Agreement.

Subcontractor shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy Regulations
or the HITECH Act if so Used or Disclosed by Business Associate.

2.2 Prohibited Uses and Disclosures of Protected Health Information.
Subcontractor:

(a) shall not Use or Disclose Protected Health Information for fundraising or marketing
purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of HELUNA HEALTH and as
permitted by the HITECH Act. This prohibition shall not affect payment by HELUNA
HEALTH to Subcontractor.

2.3 Adequate Safeguards for Protected Health Information. Subcontractor:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as permitted
by this Agreement. Subcontractor agrees to limit the Use and Disclosure of
Protected Health Information to the Minimum Necessary in accordance with the
Privacy Regulations’ minimum necessary standard as in effect or as amended, or
to a limited data set as defined by 45 C.F.R. § 164.514(e)(2), unless additional
information is needed to accomplish the intended purpose, or as otherwise
permitted by law, including HIPAA and the HITECH Act.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and appropriately
protect the confidentiality, integrity, and availability of Electronic Protected Health
Information; effective February 17, 2010, said safeguards shall be in accordance
with 45 C.F.R. 88 164.308, 164.310, 164.312, and 164.316 and shall comply with
the Security Rule's policies and procedure and documentation requirements.
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Reporting Non-Permitted Use or Disclosure and Security Incidents and

Breaches of Unsecured Protected Health Information. Subcontractor:

(@)

(b)

(©)

2.4,

shall promptly report to HELUNA HEALTH each Use or Disclosure of Protected
Health Information, of which it becomes aware, that is made by Subcontractor, its
employees, representatives, agents, subcontractors, or other parties under
Subcontractor's control with access to Protected Health Information but which is not
specifically permitted by this Agreement or otherwise required by law.

shall promptly report to HELUNA HEALTH each Security Incident of which
Subcontractor becomes aware.

shall notify HELUNA HEALTH within forty-eight hours of each Breach by
Subcontractor, its employees, representatives, agents, or subcontractors of
Unsecured Protected Health Information that is known to Subcontractor or, by
exercising reasonable diligence, would have been known to Subcontractor.
Subcontractor shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Subcontractor as determined in accordance with the federal common law of
agency.

1 Telephonic Report. Except as provided in Section 2.4.3, notification shall be

made as soon as practicable upon discovery of the non-permitted Use or Disclosure of
Protected Health Information, Security Incident or Breach of Unsecured Protected Health
Information by telephone call to (562) 222-7895.

2.4.

2 Written Report. Except as provided in Section 2.4.3, the initial telephonic

notification shall be promptly followed by written notification made without unreasonable delay

and in no

event later than three (3) business days from the date of discovery of the non-

permitted Use or Disclosure of Protected Health Information, Security Incident, or Breach by
the Subcontractor to the HELUNA HEALTH at:

@

(b)

Peter Dale, Director, Chief Program Officer
Heluna Health

13300 Crossroads Parkway North Ste 450
City of Industry, CA 91746
PDale@helunahealth.org

(562) 222-7886

The notification required by section 2.4.2 shall include, to the extent possible, the
identification of each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed by the Subcontractor to have been, accessed,
acquired, Used, or Disclosed; and

the notification required by section 2.4.2 shall include, to the extent possible, all

information required to provide notification to the Individual under 45 C.F.R. §
164.404(c), including:
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(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(i) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security number,
date of birth, home address, account number, diagnosis, disability code, or other
types of information were involved);

(iii) Any other details necessary to conduct an assessment of whether there is a
risk of harm to the Individual;

(iv) Any steps Subcontractor believes that the Individual could take to protect
him or herself from potential harm resulting from the Breach;

(v) A brief description of what Subcontractor is doing to investigate the Breach,
to mitigate harm to the Individual, and to protect against any further Breaches;
and

(vi) The name and contact information for the person most knowledgeable
regarding the facts and circumstances of the Breach.

If Subcontractor is not able to provide the information specified in section 2.4.2 (a)
or (b) at the time of the notification required by section 2.4.2, Subcontractor shall provide such
information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Subcontractor may delay the
notification required by section 2.4 if a law enforcement official states to Subcontractor that
notification would impede a criminal investigation or cause damage to national security. If the
law enforcement official's statement is in writing and specifies the time for which a delay
is required, Subcontractor shall delay notification, notice, or posting for the time period
specified by the official; if the statement is made orally, Subcontractor shall document the
statement, including the identity of the official making the statement, and delay the
notification, notice, or posting temporarily and no longer than 30 days from the date of the
oral statement, unless a written statement as described in this section is submitted during that
time.

2.5 Mitigation of Harmful Effect. Subcontractor agrees to mitigate, to the extent
practicable, any harmful effect that is known to Subcontractor of a Use or Disclosure of
Protected Health Information by Subcontractor in violation of the requirements of this
Agreement.

2.6 This section 2.6 is intentionally omitted.

2.7 Availability of Internal Practices, Books and Records to Government

Agencies. Upon request, Subcontractor agrees to make its internal practices, books and
records relating to the Use and Disclosure of Protected Health Information available to the
HELUNA HEALTH, Covered Entity and the Secretary for purposes of determining Covered
Entity’s or HELUNA HEALTH’s compliance with the Privacy and Security Regulations.
Subcontractor shall promptly notify Business Associate of any requests made by the Secretary
or Covered Entity and provide Business Associate with copies of any documents produced in
response to such request, unless the Secretary expressly prohibits such disclosure.
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2.8  Access to Protected Health Information. Subcontractor shall, to the extent
HELUNA HEALTH communicates that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make the Protected Health
Information specified by HELUNA HEALTH available to the Individual(s) identified by HELUNA
HEALTH, as being entitled to access and copy that Protected Health Information.
Subcontractor shall provide such access for inspection of that Protected Health Information
within three (3) business days after receipt of request from HELUNA HEALTH. Subcontractor
shall provide copies of that Protected Health Information within seven (7) business days after
receipt of request from HELUNA HEALTH. If Subcontractor maintains an Electronic Health
Record, Subcontractor shall provide such information in electronic format to HELUNA
HEALTH.

2.9 Amendment of Protected Health Information. Subcontractor shall, to the
extent HELUNA HEALTH communicates that any Protected Health Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make any amendments to
Protected Health Information that are requested by HELUNA HEALTH. Subcontractor shall
make such amendment within ten (10) business days after receipt of request from HELUNA
HEALTH.

2.10 Accounting of Disclosures. Upon HELUNA HEALTH’s request, Subcontractor
shall provide to HELUNA HEALTH an accounting of each Disclosure of Protected Health
Information made by Subcontractor or its employees, agents, representatives or
subcontractors, necessary for HELUNA HEALTH to respond to a request from a Covered
Entity or by an Individual for an accounting of disclosures of Protected Health Information in
accordance with 45 C.F.R. § 164.528 and/or the HITECH Act, which requires an Accounting of
Disclosures of Protected Health Information maintained in an Electronic Health Record for
treatment, payment, and health care operations.

Any accounting provided by Subcontractor under this Section 2.10 shall include: (a) the
date of the Disclosure; (b) the name, and address if known, of the entity or person who
received the Protected Health Information; (c) a brief description of the Protected Health
Information disclosed; and (d) a brief statement of the purpose of the Disclosure. For each
Disclosure that could require an accounting under this Section 2.10, Subcontractor shall
document the information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. In the case of an Electronic Health
Record maintained by Subcontractor on behalf of HELUNA HEALTH, the accounting period
shall be three (3) years and the accounting shall include Disclosures for treatment, payment,
and health care operations, in accordance with the HITECH Act. Subcontractor shall provide to
HELUNA HEALTH, within seven (7) business days after receipt of request from Business
Associate, information collected in accordance with this Section 2.10 to permit HELUNA
HEALTH to respond to a request from a Covered Entity or by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45 C.F.R. §
164.528. If Subcontractor maintains an Electronic Health Record, Subcontractor shall provide
such information in electronic format.

2.11 Indemnification. Subcontractor shall indemnify, defend, and hold harmless
HELUNA HEALTH, including its elected and appointed officers, employees, and agents, from
and against any and all liability, including but not limited to demands, claims, actions, fees,
costs, penalties and fines (including regulatory penalties and/or fines), and expenses
(including attorney and expert witness fees), brought or asserted by a third party, arising from
or connected with Subcontractor’s breach of this Agreement or negligent acts and/or omissions
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arising from and/or relating to this Agreement; Subcontractor’s obligations under this provision
extend to compliance and/or enforcement actions and/or activities, whether formal or informal,
of the Secretary . Likewise, HELUNA HEALTH shall indemnify, defend, and hold harmless
Subcontractor, including its elected and appointed officers, employees, and agents, from and
against any and all liability, including but not limited to demands, claims, actions, fees, costs,
penalties and fines (including regulatory penalties and/or fines), and expenses (including
attorney and expert witness fees), brought or asserted by a third party arising from or
connected with HELUNA HEALTH’'s breach of this Agreement or negligent acts and/or
omissions arising from and/or relating to this Agreement; HELUNA HEALTH’s obligations
under this provision extend to compliance and/or enforcement actions and/or activities,
whether formal or informal, of the Secretary.

OBLIGATION OF BUSINESS ASSOCIATE

3.1 Obligation of HELUNA HEALTH. HELUNA HEALTH shall notify Subcontractor
of any current or future restrictions or limitations on the use of Protected Health Information
that would affect Subcontractor’'s performance of the services, and Subcontractor shall
thereafter restrict or limit its own uses and disclosures accordingly.

TERM AND TERMINATION

4.1 Term. This Agreement shall be in effect from the Effective Date
for so long as Subcontractor provides services to HELUNA HEALTH. Subcontractor's
obligations under Sections 2.1 (as modified by Section 4.2), 2.4, 2.5, 2.7, 2.8, 2.9, 2.10, 4.3
and 5.2 shall survive the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon either party's knowledge of a material breach by
the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the violation
and terminate this Agreement if the breaching party does not cure the breach or end
the violation within the time specified by the non- breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term
of this Agreement and cure is not possible; or

(c) If neither termination nor cure is feasible, report the violation to the Secretary of the
federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any reason
or expiration of this Agreement, Subcontractor shall return or destroy all Protected
Health Information received from HELUNA HEALTH, or created or received by
Subcontractor on behalf of HELUNA HEALTH. This provision shall apply to
Protected Health Information that is in the possession of subcontractors or agents
of Subcontractor. Subcontractor shall retain no copies of the Protected Health
Information.
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(b) In the event that Subcontractor determines that returning or destroying the
Protected Health Information is infeasible, Subcontractor shall provide to HELUNA
HEALTH notification of the conditions that make return or destruction infeasible. If
return or destruction is infeasible, Subcontractor shall extend the protections of this
Agreement to such Protected Health Information and limit further Uses and
Disclosures of such Protected Health Information to those purposes that make the
return or destruction infeasible, for so long as Subcontractor maintains such
Protected Health Information.

MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Agreement shall confer upon
any person other than the parties and their respective successors or assigns, any rights,
remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Subcontractor shall ensure that any
agent, including a subcontractor, to whom it provides Protected Health Information agrees to
implement reasonable and appropriate safeguards to protect the Protected Health Information.
Subcontractor shall require each of its agents and subcontractors that receive Protected
Health Information from Subcontractor, or create Protected Health Information for
Subcontractor, on behalf of HELUNA HEALTH, to execute a written agreement obligating
the agent or subcontractor to comply with the same restrictions and conditions that apply
through this Agreement to Subcontractor with respect to such Protected Health Information.

5.3 This Section 5.3 is intentionally omitted.

5.4 Regulatory References. A reference in this Agreement to a section in the
Privacy or Security Regulations means the section as in effect or as amended.

5.5 Interpretation. Any ambiguity in this agreement shall be revolved in favor of a
meaning that permits HELUNA HEALTH to comply with the Privacy and Security Regulations.

5.6 Amendment. The parties agree to take such action as is necessary to
amend this Agreement from time to time as is necessary for HELUNA HEALTH to comply
with the requirements of the Privacy and Security Regulations and other privacy laws
governing Protected Health Information.

5.7 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California, to the extent that the provisions of HIPAA,
the Privacy and Security Regulations, and the HITECH Act and its implementing regulations do
not preempt the laws of the State of California.

5.8 Notices. When not otherwise described in this agreement, the parties shall
send all Notices required under this agreement by certified mail, return receipt requested. The
parties may also provide such Notice by hand-delivery or electronic mail, provided that the
method of delivery is acknowledged and agreed to by the other party in advance of delivery of
such Notice. The parties shall consider hand-delivered Notices communicated as of actual
receipt, electronically-delivered Notices communicated as of one (1) business day after
sending, and mailed Notices communicated as of three (3) business days after mailing.
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a. Notices to HELUNA HEALTH should
be sent to:

Peter Dale, Director, Chief Program Officer
Heluna Health

13300 Crossroads Parkway North Ste 450
City of Industry, CA 91746
PDale@helunahealth.org

(562) 222-7886

b. Notices to Subcontractor should be
sent to:

Rose Mary Rahn, Director, Department of Public Health
332 Campus Drive

Hanford, CA 93230

rosemary.rahn@co.kings.ca.us

(559) 852-1401

c. Either party may change the address to which Notice should be sent by
written Notice as provided in this Section 5.8.
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COUNTY OF KINGS
BOARD OF SUPERVISORS

GOVERNMENT CENTER HANFORD, CALIFORNIA 93230 (559) 852-2362
Catherine Venturella, Clerk of the Board of Supervisors

AGENDA ITEM
July 30,2024

SUBMITTED BY: Public Works Department — Dominic Tyburski

SUBJECT: KINGS COUNTY PUBLIC HEALTH BUILDING 3 FIRE DAMAGE
RESTORATION PROJECT
SUMMARY:
Overview:

The Public Works Department is recommending Chas Rhoads Architecture, through the emergency
procurement of goods/services process, to perform Architectural Design Services for Building 3 of the
Kings County Department of Public Health that was damaged due to a fire. Chas Rhoads Architecture
was selected due to their project understanding, professional presentation, and previous successful
projects with the County.

Recommendation:
a. Approve the consultant services agreement with Chas Rhoads Architecture to perform
Architectural Design Services for the Kings County Department of Public Health Building
3 Fire Damage Restoration Project;
b. Authorize the Public Works Director to sign the agreement.

Fiscal Impact:

The agreement amount is $192,000 and will be paid with Public Health Realignment funds. Sufficient
appropriations for this agreement will be included in the Fiscal Year 2024-25 Final Budget in Budget
Unit 700000 (Capital).

BACKGROUND:

On April 29 of this year, the Kings County Public Health Complex was closed due to a fire which significantly
impacted Building 3. The fire started in a shed adjacent to the building which housed the laboratory water
filtration system. This resulted in significant structural damage forcing the Kings County Department of Public
Health to temporarily relocate to an off-site facility. Public Works has utilized the emergency procurement of
goods/services as outlined in the Kings County Purchasing Policy to expedite the restoration.

BOARD ACTION: APPROVED AS RECOMMENDED: OTHER:

I hereby certify that the above order was passed and adopted
on , 2024,

CATHERINE VENTURELLA, Clerk to the Board

By , Deputy.




CONSULTANT SERVICES AGREEMENT

ARCHITECTURAL DESIGN SERVICES

KINGS COUNTY PUBLIC HEALTH DEPARTMENT
BUILDING NUMBER 3
FIRE DAMAGE RESTORATION PROJECT

July 30, 2024

ISSUED BY:

Kings County-Public Works Department
1400 W. Lacey Boulevard
Building 6
Hanford, CA 93230



KCPH - Building Number 3 Fire Damage Restoration Project

THIS AGREEMENT is made and entered into as of the 30th day of July, 2024
(“Effective Date”), by and between the County of Kings, a political subdivision of
the State of California (hereinafter “County”) and Chas. Rhoads Architecture,
(hereinafter “Contractor”).

RECITALS

WHEREAS, the County requires services related to architectural design services
for the Kings County Public Health — Building Number 3 Fire Damage Restoration
Project.

WHEREAS, Contractor is qualified to perform such services;

NOW, THEREFORE, County and Contractor mutually agree as follows:

1. SCOPE OF SERVICES

County hereby engages Contractor, and Contractor agrees to perform the services
described in the scope of services attached as Exhibit A, incorporated herein by reference
as though fully set forth.

2. COMPENSATION

Total compensation shall be $192,000.00 for the project which is tentatively
scheduled to be completed over eight (8) months. Consultant shall not be entitled to nor
receive from County any additional consideration, compensation or other remuneration
for services rendered under this Agreement.

3. METHOD OF PAYMENT

Upon submission of an invoice by Contractor, and upon approval of the County's
representative, County shall pay Contractor monthly in arrears for fees and expenses
incurred the prior month, up to the maximum amount provided for in Section 2. Each
invoice must include a description of services rendered, to whom, date of service and the
charges according to the agreed upon method.

4. TIME OF PERFORMANCE

This Agreement commences on the Effective Date and remains in full force and
effect until both parties have completed performance.

Work shall not begin, nor claims paid for services under this Agreement until all
Certificates of Insurance, a Signing Authority Form, By-Laws, Business and Professional
Licenses/Certificates, Verification of Non-Profit status, IRS ID number or other
applicable licenses or certificates, as required, are on file with the Department's
representative.

COUNTY OF KINGS 2 CONSULTANT SERVICES AGREEMENT



KCPH - Building Number 3 Fire Damage Restoration Project

S. MODIFICATION AND TERMINATION WITHOUT CAUSE

This Agreement may be modified only by a written amendment signed by the
parties.

This Agreement may be terminated by County or Contractor, at any time, without
cause, upon thirty (30) days written notice to the other party. Following termination,
Contractor shall turn over to the County all completed deliverables and then shall be
reimbursed for all expenditures made in good faith that are due and unpaid at the time of
termination not to exceed the maximum amount payable under this Agreement.

6. TERMINATION BY DEFAULT

If Contractor defaults in its performance, County shall promptly notify Contractor
in writing. If Contractor fails to cure a default within ten (10) days after notification or if
the default requires more than ten (10) days to cure and Contractor fails to commence to
cure the default within ten (10) days after notification, then Contractor's failure shall
terminate this Agreement.

Alternatively, County may elect to cure the default and any expense incurred shall
be payable by Contractor to County. If this Agreement is terminated because of
Contractor's default, County shall be entitled to recover from Contractor all damages
allowed by law.

7. CLOSING OUT

Contractor is responsible for County's receipt of a final claim for payment by
completion of work. County shall promptly pay Contractor's final claim for payment
providing Contractor has provided all obligations undertaken pursuant to this Agreement.
If Contractor has failed to perform all such outstanding obligations, County shall
withhold from Contractor's final claim for payment the amount of such services owed by
Contractor.

8. WARRANTY

County relies upon Contractor's professional ability and training as a material
inducement to enter into this Agreement. Contractor warrants that it will perform its
work according to generally accepted professional practices and standards and the
requirements of applicable federal, state and local laws. County's acceptance of
Contractor's work shall not constitute a waiver or release of Contractor from professional
responsibility.

Contractor further warrants that it possesses current valid appropriate licensure,
including, but not limited to, drivers license, professional license, certificate of tax-
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exempt status, or permits, required to perform the work under this Agreement.

9. STANDARD OF PERFORMANCE

Contractor warrants that it will, at all times utilizing its ability, experience and
talent, faithfully, industriously and professionally perform to County's reasonable
satisfaction.

10. INSURANCE

A. Without limiting County’s right to obtain indemnification from Contractor
or any third parties, prior to commencement of work, Contractor shall purchase and
maintain the following types of insurance for minimum limits indicated during the term
of this Agreement and provide a Certificate of Endorsement from Contractor’s Insurance
Carriers guaranteeing such coverage to County prior to the County’s signing of this
Agreement. In the event Contractor fails to keep in effect at all times insurance coverage
as herein provided, County may, in addition to other remedies it may have, suspend or
terminate this Agreement. The policy limits set forth, below, are subject to modification
on a case-by-case basis upon the written concurrence of the County’s Risk Manager.

1. Commercial General Liability. Two Million Dollars ($2,000,000)
per occurrence and Five Million Dollars ($5,000,000) annual aggregate covering bodily
injury, personal injury and property damage. The County and its officers, employees and
agents shall be endorsed to above policies as additional insured, using ISO form CG 20
26 or an alternate form that is at least as broad as form CG 20 26, as to any liability
arising from the performance of this Agreement.

2. Automobile Liability. Comprehensive Automobile Liability
Insurance with limits for bodily injury of not less than Five Hundred Thousand Dollars
($500,000) per person, One Million Dollars ($1,000,000) per accident and for property
damages not less than One Hundred Thousand Dollars ($100,000), or such coverage with
a combined single limit of One Million Dollars ($1,000,000). Coverage should include
owned and non-owned vehicles used in connection with this Agreement.

3. Workers Compensation. Statutory coverage, if and as required under
the California Labor Code. The policy shall be endorsed to waive the insurer's
subrogation rights against the County.

4. Professional Liability. One Million Dollars ($1,000,000) limit per
occurrence or claim and Three Million Dollars ($3,000,000) annual aggregate limit
covering Contractor’s wrongful acts, errors and omissions.

B. Insurance is to be placed with admitted insurers rated by A.M. Best Co. as
A:VII or higher. Lower rated, or approved but not admitted insurers, may be accepted if

COUNTY OF KINGS 4 CONSULTANT SERVICES AGREEMENT



KCPH - Building Number 3 Fire Damage Restoration Project

prior approval is given by the County’s Risk Manager.

C. Each of the above required policies shall be endorsed to provide County
with thirty (30) days prior written notice of cancellation. County is not liable for the
payment of premiums or assessments on the policies. No cancellation provisions in the
insurance policies shall be construed in derogation of the continuing duty of Contractor to
furnish insurance during the term of this Agreement.

11. INDEMNIFICATION

A. When the law establishes a professional standard of care for Contractor’s
Services, to the fullest extent permitted by law, Contractor shall indemnify, protect,
defend, and hold harmless County and any and all of its Board members, officials,
employees and agents from and against any and all losses, liabilities, damages, costs, and
expenses, including legal counsel’s fees and costs but only to the extent the Contractor
are responsible for such damages, liabilities, and costs on a comparative basis of fault
between the Contractor and County in the performance of professional services under this
Agreement. Contractor shall not be obligated to defend or indemnify County for
County’s own negligence or for the negligence of third parties.

B. Other than in the performance of professional services and to the full extent
permitted by law, Contractor shall indemnify, defend, and hold harmless County, and any
and all of its Board members employees, officials and agents from and against any
liability (including liability for claims, suits, actions, arbitration proceedings,
administrative proceedings, regulatory proceedings, losses, expenses or costs of any kind,
whether actual, alleged or threatened, including legal counsel’s fees and costs, court
costs, interest, defense costs, and expert witness fees), where the same arise out of, are a
consequence of, or are in any way attributable to, in whole or in part, the performance of
this Agreement by Contractor or by any individual or entity for which Contractor is
legally liable, including, but not limited to, officers, agents, employees, or subcontractors
of Contractor.

C. Definition of “Hazardous Materials. As used in this Agreement, the term
hazardous materials shall mean any substance, including but not limited to asbestos,
toxic or hazardous materials or by-products, combustible gases and materials, mold or
fungus, or any other substances under any condition and in such quantities as would
pose a substantial danger to persons or property exposed to such substances at or near
the Project site.

D.  Hazardous Materials Indemnity. The County agrees, notwithstanding any
other provisions of the Agreement, to the fullest extent permitted by law, to indemnify
and hold harmless the Contractor, its officers, partners, employees, and consultants,
(collectively, Contractor) from and against any and all claims, suits, demands, liabilities,
losses, damages or costs, including reasonable attorney’s fees and defense costs arising
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out of or in any way connected with the detection, presence, handling, removal,
abatement, or disposal of any hazardous materials, substances, products or materials that
exist on, about or adjacent to the Project site, whether liability arises under breach of
contract or warranty, tort, including negligence, strict liability or statutory liability or
any other causes of action, except for the sole negligence or willful misconduct of the
Contractor.

E. Waiver of Claims for Hazardous Materials. In consideration of the
substantial risks to the Contractor in rendering its services in connection with the Project
due to the presence or suspected presence of hazardous materials at or near the jobsite,
the County agrees to make no claim and hereby waives, to the fullest extent permitted by
law, any claim or cause or causes of action of any kind, including but not limited to
negligence, breach of contract or warranty, either expressed or implied, strict liability or
any other causes, against the Contractor, its officers, directors, partners, employees or
consultants (collectively, Contractor), which may arise out of or may in any way be
connected to the presence of such hazardous materials. The County acknowledges that
the Contractor is not and shall not be required to be in any way an “arranger”,

“generator”, “operator”, or “transporter” of hazardous materials present at or near the
Project site, as these terms are defined in applicable federal or state statutes.

F. This indemnification specifically includes any claims that may be against
County by any taxing authority asserting that an employer-employee relationship exists
by reason of this Agreement.

G. These indemnification obligations shall survive the termination of this
Agreement as to any acts or omissions occurring under this Agreement or any extension
of this Agreement.

12. INDEPENDENT CONTRACTOR

Contractor is an independent contractor and not an agent, officer or employee of
County. The parties mutually understand that this Agreement is by and between two
independent contractors and is not intended to and shall not be construed to create the
relationship of agent, servant, employee, partnership, joint venture or association.

13. RESPONSIBILITIES OF CONTRACTOR

A. Contractor possesses the requisite skills necessary to perform the work
under this Agreement and County relies upon such skills. Contractor pledges to perform
its work skillfully and professionally. County's acceptance of Contractor's work does not
constitute a release of Contractor from its professional responsibility.

B. Contractor verifies that it has reviewed the scope of work to be performed
under this Agreement and agrees that in its professional judgment, the work can and shall
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be completed for costs within the maximum amount set forth in this Agreement.

C. To fully comply with the terms and conditions of this Agreement,
Contractor shall:

1. Establish and maintain a system of accounts for budgeted funds that
complies with generally accepted accounting principles for government agencies.
Contractor shall document all costs by maintaining complete and accurate records of all
financial transactions associated with this Agreement, including, but not limited to,
invoices and other official documentation which sufficiently support all charges under
this Agreement.

2. Submit monthly cost reimbursement claims. Documented
verification of actual expenditures must support each claim. Reimbursement shall only
be for expenditures that directly benefit Kings County.

3. Retain financial, programmatic, client data and other service records
for three years from the date of the end of the contract award or for three years from the
date of termination.

14. COMPLIANCE WITH LAW

Contractor shall comply with all federal, state and local laws and regulations
applicable to its performance including, but limited to, Government Code section 8350 et
seq. regarding a drug free workplace and all health and safety standards set forth by the
State of California and County.

Contractor acknowledges receipt of all health and safety information and training.

15. CONFIDENTIALITY

Contractor shall prevent unauthorized disclosure of any confidential information,
except for statistical information not identifying a particular County employee.
Contractor shall not use County employee confidential information for any purpose other
than carrying out Contractor's obligations under this Agreement. Contractor shall
promptly transmit to County all requests for disclosure of confidential information.

16. CONFLICT OF INTEREST

Contractor warrants that its employees or their immediate families or Board of
Directors or officers have no interest, including, but not limited to, other projects or
independent contracts, and shall not acquire any interest, direct or indirect, which
conflicts with the rendering of services under this Agreement. Contractor shall employ or
retain no such person while rendering services under this Agreement. Services rendered
by Contractor's associates or employees shall not relieve Contractor from personal
responsibility under this clause.
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Contractor has an affirmative duty to disclose to County in writing the name(s) of
any person(s) who have an actual, potential or apparent conflict of interest.

17. INSPECTION

Authorized representatives of County, the state and/or the federal government may
inspect and/or audit Contractor's performance, place of business and/or records pertaining
to this Agreement.

18. NONDISCRIMINATION

In rendering services under this Agreement, Contractor shall comply with all
applicable federal, state and local laws, rules and regulations and shall not discriminate
based on age, ancestry, color, gender, marital status, medical condition, national origin,
physical or mental disability, race, religion or sexual orientation.

Contractor shall not discriminate against its employees, which includes, but is not
limited to, employment upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation and
selection for training, including apprenticeship.

Further, Contractor shall include this provision in all its subcontracts to perform
work under this Agreement.

19. SUBCONTRACTOR AND ASSIGNMENT

Services under this Agreement are deemed to be personal services. Contractor
shall not subcontract any work under this Agreement nor assign this Agreement or
monies due without the prior written consent of the departmental contract manager,
department head or his or her designee and the County Administrative Officer subject to
any required state or federal approval.

Assignment by Contractor of any monies due shall not constitute an assignment of
the Agreement.
20. UNFORSEEN CIRCUMSTANCES

Neither party shall be responsible for any delay caused by natural disaster, war,
civil disturbance, labor dispute or other cause beyond a party’s reasonable control,
provided written notice is provided to the other party of the cause of the delay within ten
(10) days of the start of the delay. Thereafter, the parties shall meet and confer as to
whether to amend, suspend, or terminate this Agreement.

21.  OWNERSHIP OF DOCUMENTS

County shall be the owner of and shall be entitled to possession of any
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Exhibit A

If you find this proposal acceptable, | will anticipate reviewing the County’s standard
agreement, including the limits of liability outlined above. My schedule will allow me to
begin work on this project within two weeks of a Notice to Proceed. Thank you for your
time and consideration.

Sincerely,

Chas Rhoads
Architect C14926

Exhibit A
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