ALAMEDA COUNTY
HEALTH CARE SERVICES 0}
AGENCY = .

REBECCA GEBHART, Interim Director @ A AGENDA____ April 25, 2017

ADMINISTRATION & INDIGENT HEALTH
1000 San Leandro Blvd, Suite 300
San Leandro, CA 94577
TEL (510) 618-3452
FAX (510) 351-1367

March 28, 2017

The Honorable Board of Supervisors
County Administration Building
1221 Oak Street

Oakland, CA 94612

Dear Board Members:

SUBJECT: APPROVE STANDARD SERVICES AGREEMENT WITH ALAMEDA
COUNTY COMMUNITY FOOD BANK FOR THE PUBLIC HEALTH
DEPARTMENT, COMMUNITY HEALTH SERVICES

RECOMMENDATION:

Approve and execute the standard services agreement, Procurement Contract No. 14910 with Alameda
County Community Food Bank (Principal: Suzan Bateson; Location: Oakland) to provide training and
technical assistance to food bank member agencies in the amount of $30,000 for the period 10/1/16 —
9/30/17.

SUMMARY/DISCUSSION/FINDINGS:

Your Board is requested to approve the standard services agreement with Alameda County Community
Food Bank to provide training and workshops to food bank member agencies. The goal of this agreement
is to provide nutrition education and obesity prevention to food bank/member agency staff and their
clients. Alameda County Community Food Bank has been in business since 1985 and provides food to
240 nonprofit agencies in Alameda County. The services to be provided under this agreement by
Alameda County Community Food Bank are to:

e Engage food bank member agencies in adopting nutrition polices through assessing the food
environment and provide coaching and technical assistance to three to five member agencies

e Coordinate and facilitate one Train-the-Trainer workshop to food bank/member agency staff to
increase capacity to promote healthy eating and physical activity at their sites

e Provide training to partner agency staff to encourage them to make health and wellness
improvements at their facility

This contract is funded by the California Department of Public Health, Supplemental Nutrition Assistance
Program-Education grant.
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SELECTION CRITERIA/PROCESS:

Alameda County Community Food Bank has a history of providing their member agencies with support
around nutrition promotion. The funding was provided to the Alameda County Nutrition Services
program by the California Department of Public Health with the intention to fund the local food bank to
support nutrition education and obesity prevention. No other organization has the capacity,
infrastructure, and track record to effectively meet the requirements. Alameda County Community Food
Bank was approved on March 1, 2016 as an exception under the Sole Source Policy Section V.B.,
Educational Services. A copy of the approved Alameda County Departmental Justification to Request
Waiver of the County Competitive Bidding Requirement is attached. Office of Acquisition Policy
approved SLEB waiver number 4534 valid through September 30, 2017.

FINANCING:
Funding for this contract is from the California Department of Public Health, Supplemental Nutrition
Assistance Program-Education grant and is included in the Fiscal Year 2016-17 adjusted budget. There is

no impact to net County cost as a result of approving the above recommendation.

Very truly yours,

Rebecca Gebhart, Interim Director
Health Care Services Agency



Alameda County Departmental Justification to Request Waiv 129/2016 TM

of the Conanty Competitive Bidding Requirement Administrative Code Section 4.12.010"
Sole Source Questionnaire, Page § of T l (,

A. For approved exceptions listed in Section V of the Sole Source Policy, complete this Sole Source Questionnaire, items #1
_ through 4 and 9 only, and attach any other supporting documentation.
B. Forall other Sole Source procurcment requests, complete the Sole Source Questionnaire, ACR Form and 2- page Advance
Notice of Sole Source Procurement available online in DocuShare and attach any other supporting documentation.

El-!—l');l_i.t. Comp]_cféi! Forms and Attachments to GSA-Purchasing, QIC 26026}

1. Vendor Name: Alameda County Community Food Bank City, State: Oakland. CA
2. Contract Value: $_80.000 Requisition Number: __5633

3. What specific product or service is being requested on a sole-source basis? Provide coaching and
assistance in adopling nutrition policies among food bank members.

4, Is this sole source procurement an approved exception to the County Competitive Policy requirements?
If yes, which one? Yes. Section V. B. Educational Services.

S. What are the specific functions or conditions that can only be addressed by the requested product or
service? ,

6. What are the unique performance factors of the requested product or service that address the functions or
conditions identified in #5? .

7. List alf other products or services that offer roughly the same performance factors identified in #6.

8. Provide a detailed cxplanation as to why each product or service listed in #7 will not address the specific
functions or conditions identifted in #5. :

9. Is the vendor prepared to comply with the SLEB and First Source County provisions? No_ If Yes, and
over $25.000, complete and submit SLEB Subcontracting Information Sheet and Debarment and
Suspension Form: and, if over $100,000, also complete First Source Program forms (attached). If No,
complete and submit the Request for Authorization to Usc Non-SLEB Contractor/Subcontractor
(attached). , :

The SLEB /First Soutce County provisions can be reviewed at

hitp://www.acgov.org/auditor/sleb/overview.hitm and hitp:/Awvww.acgov.ore/auditor/sleb/sourceprogramhtm.
If additional information is needed regarding the SLEB/First Source tequirement, please contact Alameda
County Auditor Controiler Agency, Office of Contract Compliance, at (510) 891-5500 or via e-mail at

ACS1LEBcompligneefiacgov.org.

Prepared by: Manny Flores Business Unit (Per Alcolink) PHSVC __ Phone: (510) 595-6469

Agency/Dept. Name: Health Care Services Agency ~

Approved by Signature: Fint Name: Sa '5"[\. JCJQ Date: 3 /1 /1 é

Agency/Dept. Head or Déstgnee

See Sole Source Policy for assistance in completing this form posted at )
hitp:{/dsmain.aceov.ora/dacushare/dsweb/Ge nent-8032/Sole%20S ource¥s20Policy%6201-15-08 pdf

e 3/30/2016
Approved by GSA-Purchasing Manager: ijun _é(amm ' Date:

EB371 BC§DGOQ45F.. .
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CO"NTY "F4° ""777A
STANDARD SERVICES AGREEMENT

This Agreement, dated as of October 1, 2016, is by and between the County of Alameda,
hereinafter referred to as the “County”, and Alameda County Community Food Bank,
hereinafter referred to as the “Contractor”.

WITNESSTT]

Whereas, County desires to obtain Nutrition Education Obesity Prevention and Program
Coordination services which are more fully described in Exhibit A hereto and

Whereas, Contractor is professionally qualified to provide such services and is willing to
provide same to County; and

Now, therefore it is agreed that County does hereby retain Contractor to provide Nutrition
Education Obesity Prevention and Program Coordination Services, and Contractor accepts
such engagement, on the General Terms and Conditions hereinafter specified in this
Agreement, the Additional Provisions attached hereto, and the following described exhibits,
all of which are incorporated into this Agreement by this reference:

Exhibit A Program Description and Performance Requirements and Scope of Work
Exhibit B Terms of Payment

Exhibit B-1 Budget

Exhibit C  Insurance Requirements

ExhibitD  Audit Requirements

Exhibit E ~ Contract Compliance Reporting Requirements

Exhibit F Debarment and Suspension Certification

The term of this Agreement shall be from MNetabharx 1 I01L throygh Santamhbar 20 2] 7

The compensation payable to Contractor hereunder shall not exceed $30,000 for the term of
this Agreement.
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IN W... NESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

COUNTY OF ALAMEDA CONTRACTOR/COMPANY NAME
By By:
: Signature _
Name: WILMA CHAN _ Name: €~~~ Bateson
(Printed) (Printed)
Title: President of the Board of Supervisors Title: Executive Director, Alameda
County Community Food Bank
Date:

Approved as to Form:

By signing above, signatory warrants
and represents that he/she executed this
Agreement in his/her authorized
capacity and that by his/her signature
C on this Agreement, he/she or the entity
upon behalf of which he/she acted,
executed this Agreement
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GENERAL T~ MS Al JND...ONS

INDEPENDENT CONTRACTOR: No relationship of employer and employee is
created by this Agreement; it being understood and agreed that Contractor is an
independent contractor. Contractor is not the agent or employee of the County in any
capacity whatsoever, and County shall not be liable for any acts or omissions by
Contractor nor for any obligations or liabilities incurred by Contractor.

Contractor shall have no claim under this Agreement or otherwise, for seniority,
vacation time, vacation pay, sick leave, personal time off, overtime, health insurance
medical care, hospital care, retirement benefits, social security, disability, Workers’
Compensation, or unemployment insurance benefits, civil service protection, or
employee benefits of any kind.

Contractor shall be solely liable for and obligated to pay directly all applicable
payroll taxes (including federal and state income taxes) or contributions for
unemployment insurance or old age pensions or annuities which are imposed by any
governmental entity in connection with the labor used or which are measured by
wages, salaries or other remuneration paid to its officers, agents or employees and
agrees to indemnify and hold County harmless from any and all liability which
County may incur because of Contractor’s failure to pay such amounts.

In carrying out the work contemplated herein, Contractor shall comply with all
applicable federal and state workers’ compensation and liability laws and regulations
with respect to the officers, agents and/or employees conducting and participating in
the work; and agrees that such officers, agents, and/or employees will be considered
as independent contractors and shall not be treated or considered in any way as
officers, agents and/or employees of County.

Contractor does, by this Agreement, agree to perform his/her said work and functions
at all times in strict accordance with currently approved methods and practices in
his/her field and that the sole interest of County is to insure that said service shall be
performed and rendered in a competent, efficient, timely and satisfactory manner and
in accordance with the standards required by the County agency concerned.

Notwithstanding the foregoing, if the County determines that pursuant to state and
federal law Contractor is an employee for purposes of income tax withholding,
County may upon two week’s notice to Contractor, withhold from payments to
Contractor hereunder federal and state income taxes and pay said sums to the federal
and state governments.

INDEMNIFICATION: To the fullest extent permitted by law, Contractor shall hold
harmless, defend and indemnify the County of Alameda, its Board of Supervisors,
employees and agents from and against any and all claims, losses, damages,
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liabilities and expenses, including but not limited to attorneys’ fees, arising out of or
resulting from the performance of services under this Agreement, provided that any
such claim, loss, damage, liability or expense is attributable to bodily injury,
sickness, disease, death or to injury to or destruction of property, including the loss
therefrom, or to any violation of federal, state or municipal law or regulation, which
arises out of or is any way connected with the performance of this agreement
(collectively “Liabilities”) except where such Liabilities are caused solely by the
negligence or willful misconduct of any indemnitee. The County may participate in
the defense of any such claim without relieving Contractor of any obligation
hereunder. The obligations of this indemnity shall be for the full amount of all

damage to County, including defense costs, and shall not be limited by any insurance
limits. -

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

INSURANCE AND BOND: Contractor shall at all times during the term of the
Agreement with the County maintain in force, at minimum, those insurance policies
and bonds as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein. The County and all parties as set forth on Exhibit C
shall be considered an additional insured or loss payee if applicable. All of
Contractor’s available insurance coverage and proceeds in excess of the specified
minimum limits shall be available to satisfy any and all claims of the County,
including defense costs and damages. Any insurance limitations are independent of
and shall not limit the indemnification terms of this Agreement. Contractor’s
insurance policies, including excess and umbrella insurance policies, shall include an
endorsement and be primary and non-contributory and will not seek contribution
from any other insurance (or self-insurance)ar " e ~ ty. Tontrac ’s¢  ss
and umbrella insurance shall also apply on a primary and non-contributory basis for
the benefit of the County before County’s own insurance policy or self-insurance
shall be called upon to protect it as a named insured.

PREVAILING WAGES: Pursuant to Labor Code Sections 1770 et seq., Contractor
shall pay to persons performing labor in and about Work provided for in Contract not
less than the general prevailing rate of per diem wages for work of a similar character
in the locality in which the Work is performed, and not less than the general prevailing



110-23 Master Contract No. 900147
Procurement Contract No.

rate of per diem wages for legal holiday and overtime work in said locality, which per
diem wages shall not be less than the stipulated rates contained in a schedule thereof
which has been ascertained and determined by the Director of the State Department of
Industrial Relations to be the general prevailing rate of per diem wages for each craft
or type of workman or mechanic needed to execute this contract.

5. WORKERS’ COMPENSATION: Contractor shall provide Workers' Compensation
insurance, as applicable, at Contractor's own cost and expense and further, neither the
Contractor nor its carrier shall be entitled to recover from County any costs,
settlements, or expenses of Workers' Compensation claims arising out of this
Agreement.

6. CONFORMITY WITHLAW AND SAFETY:

a. In performing services under this Agreement, Contractor shall observe and
comply with all applicable laws, ordinances, codes and regulations of
governmental agencies, including federal, state, municipal, and local
governing bodies, having jurisdiction over the scope of services, including all
applicable provisions of the California Occupational Safety and Health Act.
Contractor shall indemnify and hold County harmless from any and all
liability, fines, penalties and consequences from any of Contractor’s failures to
comply with such laws, ordinances, codes and regulations.

b. Accidents: If a death, serious personal injury, or substantial property damage
occurs in connection with Contractor’s performance of this Agreement,
Contractor shall immediately notify the Alameda County Risk Manager's
Office by telephone. Contractor shall promptly submit to County a written
report, in such form as may be required by County of all accidents which
occur in connection with this Agreement. This report must include the
following information: (1) name and address of the injured or deceased
person(s); (2) name and address of Contractor's sub-Contractor, if any; (3)
name and address of Contractor's liability insurance carrier; and (4) a detailed
description of the accident and whether any of County's equipment, tools,
material, or staff were involved.

c. Contractor further agrees to take all reasonable steps to preserve all physical
evidence and information which may be relevant to the circumstances
surrounding a potential claim, while maintaining public safety, and to grant to
the County the opportunity to review and inspect such evidence, including the
scene of the accident.

7. DEBARMENT AND SUSPENSION CERTIFICATION: (Applicable to all
agreements funded in part or whole with federal funds and contracts over $25,000).
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a. By signing this agreement and Exhibit D, Debarment and Suspension
Certification, Contractor/Grantee agrees to comply with applicable federal
suspension and debarment regulations, including but not limited to 7 Code of
Federal Regulations (CFR) 3016.35, 28 CFR 66.35, 29 CFR 97.35, 34 CFR
80.35, 45 CFR 92.35 and Executive Order 12549.

b. By signing this agreement, Contractor certifies to the best of its knowledge
and belief, that it and its principals:

(1) Are not presently debarred, suspended, proposed for debarment,

declared ineligible, or voluntary excluded by any federal department
or agency;

(2)  Shall not knowingly enter into any covered transaction with a person
who is proposed for debarment under federal regulations, debarred,
suspended, declared ineligible, or voluntarily excluded from
participation in such transaction.

. PAYMENT: For services performed in accordance with this Agreement, payment

shall be made to Contractor as provided in Exhibit B hereto.

TRAVEL EXPENSES: Contractor shall not be allowed or paid travel expenses
unless set forth in this Agreement.

TAXES: Payment of all applicable federal, state, and local taxes shall be the sole
responsibility of the Contractor.

OWNERSHIP OF DOCUMENTS: Contractor hereby assigns to the County and its
assignees all copyright and other use rights in any and all proposals, plans,
specification, designs, drawings, sketches, renderings, models, reports and related
documents (including computerized or electronic copies) respecting in any way the
subject matter of this Agreement, whether prepared by the County, the Contractor,
the Contractor’s sub-Contractors or third parties at the request of the Contractor
(collectively, “Documents and Materials™). This explicitly includes the electronic
copies of all above stated documentation.

Contractor also hereby assigns to the County and its assignees all copyright and other
use rights in any Documents and Materials including electronic copies stored in

Contractor’s Information System, respecting in any way the subject matter of this
Agreement.

Contractor shall be permitted to retain copies, including reproducible copies and
computerized copies, of said Documents and Materials. Contractor agrees to take
such further steps as may be reasonably requested by County to implement the
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aforesaid assignment. If for any reason said assignment is not effective, Contractor
hereby grants the County and any assignee of the County an express royalty — free
license to retain and use said Documents and Materials. The County’s rights under
this paragraph shall apply regardless of the degree of completion of the Documents
and Materials and whether or not Contractor’s services as set forth in Exhibit “A” of
this Agreement have been fully performed or paid for.

In Contractor’s contracts with other Contractors, Contractor shall expressly obligate
its Sub-Contractors to grant the County the aforesaid assignment and license rights as
to that Contractor’s Documents and Materials. Contractor agrees to defend,
indemnify, and hold the County harmless from any damage caused by a failure of the
Contractor to obtain such rights from its Contractors and/or Sub-Contractors.

Contractor shall pay all royalties and license fees which may be due for any patented
or copyrighted materials, methods or systems selected by the Contractor and
incorporated into the work as set forth in Exhibit “A”, and shall defend, indemnify
and hold the County harmless from any claims for infringement of patent or
copyright arising out of such selection. The County’s rights under this Paragraph 11
shall not extend to any computer software used to create such Documents and
Materials.

CONFLICT OF INTEREST; CONFIDENTIALITY: The Contractor covenants that
it presently has no interest, and shall not have any interest, direct or indirect, which
would conflict in any manner with the performance of services required under this
Agreement. Without limitation, Contractor represents to and agrees with the County
that Contractor has no present, and will have no future, conflict of interest between
providing the County services hereunder and any other person or entity (including
but not limited to any federal or state wildlife, environmental or regulatory agency)
which has any interest adverse or potentially adverse to the County, as determined in
the reasonable judgment of the Board of Supervisors of the County.

The Contractor agrees that any information, whether proprietary or not, made known
to or discovered by it during the performance of or in connection with this
Agreement for the County will be kept confidential and not be disclosed to any other
person. The Contractor agrees to immediately notify the County by notices provided
in accordance with I'~ 1graph 13 of this Agreement, if it is requested to disclose any
information made known to or discovered by it during the performance of or in
connection with this Agreement. These conflict of interest and future service
provisions and limitations shall remain fully effective five (5) years after termination
of services to the County hereunder.

NOTICES: All notices, requests, demands, or other communications under this
Agreement shall be in writing. Notices shall be given for all purposes as follows:
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Personal delivery: When personally delivered to the recipient, notices are effective
on delivery.

First Class Mail: When mailed first class to the last address of the recipient known to
the party giving notice, notice is effective three (3) mail delivery days after deposit in
a United States Postal Service office or mailbox. Certified Mail: When mailed
certified mail, return receipt requested, notice is effective on receipt, if delivery is
confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal
Express/Airborne/United Parcel Service/DHL WorldWide Express) with charges
prepaid or charged to the sender’s account, notice is effective on delivery, if delivery
is confirmed by the delivery service. Telex or facsimile transmission: When sent by

‘telex or facsimile to the last telex or facsimile number of the recipient known to the

party giving notice, notice is effective on receipt, provided that (a) a duplicate copy
of the notice is promptly given by first-class or certified mail or by overnight
delivery, or (b) the receiving party delivers a written confirmation of receipt. Any
notice given by telex or facsimile shall be deemed received on the next business day
if it is received after 5:00 p.m. (recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

To County: COUNTY OF ALAMEDA
Alameda County Public Health Department/Nutrition
Services
3600 Telegraph Avenue
Oakland, CA 94609
Attn: Jenny Wang, Acting Director, Nutrition Services

To Contractor: Alameda County Community Food Bank
: 7900 Edgewater Drive
Oakland, CA 94621
Attn: Suzan Bateson

Any correctly addressed notice that is refused, uncl-"— " orur ~ liverable b

of an act or omission of the party to be notified shall be deemed effective as of the
first date that said notice was refused, unclaimed, or deemed undeliverable by the
postal authorities, messenger, or overnight delivery service.

Any party may change its address or telex or facsimile number by giving the other
party notice of the change in any manner permitted by this Agreement.
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USE OF COUNTY PROPERTY: Contractor shall not use County property
(including equipment, instruments and supplies) or personnel for any purpose other
than in the performance of his/her obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS:
Contractor assures that he/she/it will comply with Title VII of the Civil Rights Act of
1964 and that no person shall, on the grounds of race, creed, color, disability, sex,
sexual orientation, national origin, age, religion, Vietnam era Veteran’s status, political
affiliation, or any other non-merit factor, be excluded from participation in, be denied
the benefits of, or be otherwise subjected to discrimination under this Agreement.

a.

Contractor shall, in all solicitations or advertisements for applicants for
employment placed as a result of this Agreement, state that it is an “Equal
Opportunity Employer” or that all qualified applicants will receive
consideration for employment without regard to their race, creed, color,
disability, sex, sexual orientation, national origin, age, religion, Vietnam era
Veteran’s status, political affiliation, or any other non-merit factor.

Contractor shall, if requested to so do by the County, certify that it has not, in
the performance of this Agreement, discriminated against applicants or
employees because of their race, creed, color, disability, sex, sexual
orientation, national origin, age, religion, Vietnam era Veteran’s status,
political affiliation, or any other non-merit factor. "

If requested to do so by the County, Contractor shall provide the County with
access to copies of all of its records pertaining or relating to its employment
practices, except to the extent such records or portions of such records are
confidential or privileged under state or federal law.

Contractor shall recruit vigorously and encourage minority - and women-owned
businesses to bid its subcontracts.

Nothing contained in this Agreement shall be construed in any manner so as to
require or permit any act, which is prohibited by law.

The Contractor shall include the provisions set forth in paragraphs A through
E (above) in each of its subcontracts.

DRUG-FREE WORKPLACE: Contractor and Contractor's employees shall comply
with the County's policy of maintaining a drug-free workplace. Neither Contractor
nor Contractor's employees shall unlawfully manufacture, distribute, dispense,
possess or use controlled substances, as defined in 21 U.S. Code § 812, including, but
not limited to, marijuana, heroin, cocaine, and amphetamines, at any County facility
or work site. If Contractor or any employee of Contractor is convicted or pleads nolo
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contendere to a criminal drug statute violation occurring at a County facility or work
site, the Contractor within five days thereafter shall notify the head of the County
department/agency for which the contract services are performed. Violation of this
provision shall constitute a material breach of this Agreement.

AUDITS; ACCESS TO RECORDS: The Contractor shall make available to the
County, its authorized agents, officers, or employees, for examination any and all
ledgers, books of accounts, invoices, vouchers, cancelled checks, and other records or
documents evidencing or relating to the expenditures and disbursements charged to
the County, and shall furnish to the County, its authorized agents, officers or
employees such other evidence or information as the County may require with regard
to any such expenditure or disbursement charged by the Contractor.

The Contractor shall maintain full and adequate records in accordance with County
requirements to show the actual costs incurred by the Contractor in the performance
of this Agreement. If such books and records are not kept and maintained by
Contractor within the County of Alameda, California, Contractor shall, upon request
of the County, make such books and records available to the County for inspection at
a location within County or Contractor shall pay to the County the reasonable, and
necessary costs incurred by the County in inspecting Contractor’s books and records,
including, but not limited to, travel, lodging and subsistence costs. Contractor shall
provide such assistance as may be reasonably required in the course of such
inspection. The County further reserves the right to examine and reexamine said
books, records and data during the three (3) year period following termination of this
Agreement or completion of all work hereunder, as evidenced in writing by the
County, and the Contractor shall in no event dispose of, destroy, alter, or mutilate
said books, records, accounts, and data in any manner whatsoever for three (3) years
after the County makes the final or last payment or within three (3) years after any
pending issues between the County and Contractor with respect to this Agreement are
closed, whichever is later.

DOCUMENTS AND MATERIALS: Contractor shall maintain and make available
to County for its inspection and use during the term of this Agreement, all
Documents and Materials, as defined in Paragraph 11 of this Agreement.
Contractor’s obligations under the preceding sentence shall continue for three (3)
years following termination or expiration of this Agreement or the completion of all
work hereunder (as evidenced in writing by County), and Contractor shall in no event
dispose of, destroy, alter or mutilate said Documents and Materials, for three (3)
years following the County’s last payment to Contractor under this Agreement.

TIME OF ESSENCE: Time is of the essence in respect to all provisions of this
Agreement that specify a time for performance; provided, however, that the
foregoing shall not be construed to limit or deprive a party of the benefits of any
grace or use period allowed in this Agreement.
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TERMINATION: The County has and reserves the right to suspend, terminate, or
abandon the execution of any work by the Contractor without cause at any time upon
giving to the Contractor prior written notice. In the event that the County should
abandon, terminate, or suspend the Contractor’s work, the Contractor shall be entitled
to payment for services provided hereunder prior to the effective date of said
suspension, termination, or abandonment. Said payment shall be computed in
accordance with Exhibit B hereto, provided that the maximum amount payable to
Contractor for its Nutrition Education Obesity Prevention and Program Coordination
Services shall not exceed $30,000 payment for services provided hereunder prior to
the effective date of said suspension, termination or abandonment.

SMALL LOCAL A.+., EMERGING BUSINESS PARTICIPATION:

Contractor has been approved bv Countv to participate in contract without SLEB
participation As a result, there is no requirement to
subcontract with another business 1n order to satisfy the County’s Small and Emerging
Locally owned Business provision.

However, if circumstances or the terms of the contract should change, Contractor
may be required to immediately comply with the County’s Small and Emerging Local
Business provisions, including but not limited to:

a. Contractor must be a certified small or emerging local business(es) or
subcontract a minimum 20% with a certified small or emerging local
business(es).

b. SLEB subcontractor(s) is independently owned and operated (i.e., is not

owned or operated in any way by Prime), nor do any employees of either
entity work for the other.

c. Small and/or Emerging L.ocal Business participation and current SLEB
certification status must be maintained for the term of the contract. Contractor
shall ensure that their own certification status and/or that of participating
subcontractors (as is applicable) are maintained in compliance with the SLEB
Program.

d. Contractor shall not substitute or add any small and/or emerging local
business(s) listed in this agreement without prior written approval from the
County. Said requests to substitute or add a small and/or emerging local
business shall be submitted in writing to the County department contract
representative identified under Item #13 above. Contractor will not be able to
substitute the subcontractor without prior written approval from the Alameda
County Auditor Controller Agency, Office of Contract Compliance (OCC).
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MODIFICATION OF AGREEMENT: This Agreement may be supplemented,
amended, or modified only by the mutual agreement of the parties. No supplement,
amendment, or modification of this Agreement shall be binding unless it is in writing
and signed by authorized representatives of both parties.

ASSURANCE OF PERFORMANCE: If at any time County believes Contractor
may not be adequately performing its obligations under this Agreement or that
Contractor may fail to complete the Services as required by this Agreement, County
may request from Contractor prompt written assurances of performance and a written
plan acceptable to County, to correct the observed deficiencies in Contractor’s
performance. Contractor shall provide such written assurances and written plan
within ten (10) calendar days of its receipt of County’s request and shall thereafter
diligently commence and fully perform such written plan. Contractor acknowledges
and agrees that any failure to provide such written assurances and written plan within
the required time is a material breach under this Agreement. |

SUBCONTRAC 1 :NG/ASSIGNMENT: Contractor shall not subcontract, assign, or
delegate any portion of this Agreement or any duties or obligations hereunder
without the County’s prior written approval.

a. Neither party'shall, on the basis of this Agreement, contract on behalf of or in
the name of the other party. Any agreement that violates this Section shall
confer no rights on any party and shall be null and void.

b. Contractor shall use the subcontractors identified in Exhibit A and shall not
substitute subcontractors without County’s prior written approval.

c. Contractor shall require all subcontractors to comply with all indemnification
and insurance requirements of this agreement, including, without limitation,
Exhibit C. Contractor shall verify subcontractor’s compliance.

d.  Contractor shall remain fully responsible for compliance by its subcontractors
with all the terms of this Agreement, regardless of the terms of any agreement
between Contractor and its subcontractors.

SURVIVAL: The obligations of this Agreement, which by their nature would
continue beyond the termination on expiration of the Agreement, including without
limitation, the obligations regarding Indemnification (Paragraph 2), Ownership of
Documents (Paragraph 11), and Conflict of Interest (Paragraph 12), shall survive
termination or expiration.

SEVERABILITY: If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, unenforceable, or invalid in whole or in part for any reason,
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SIGNATORY: By signing this agreement, signatory warrants and represents that
he/she executed this Agreement in his/her authorized capacity and that by his/her
signature on this Agreement, he/she or the entity upon behalf of which he/she acted,
executed this Agreement

[END OF GENERAL TERMS AND CONDITIONS]






5. Goods/Services Procurement Description:

Contractor shall provide training &  technical assistance to pass Nutrition Policy among Partner Agencies.

6. Brief explanation of why goods/services are required:

Nutrition Education Obesity Prevention funds are required to be subcontracted through the Local Health Department and The Alameda County Community Food Bank is ut ly
positioned to provide the coaching and assistance in adopting nutrition policies among food bank member agencies. The ACCFB holds the kind of critical relationship  h
member agencies to be able to im  them to trainings and workshops around promoting healthy eating, physical activity, and passing and sustaining nutrition policies, as v S
provide follow up after trainings ar  vorkshops

7. Date Goods/Services Needed: |01/23/2017

a. What are the consequences if the date goods/services needed is not met?

The Nutrition Services Department will not effectively meet the NEOP grant requirements of providing the training and technical assistance to pass Nutrition Policy amc  Partner
agencies.

8. Explanation of why the non-SLEB contractor/subcontractor (in #2 above) is being recommended and, if procurement over $25,000, why they are unable to subcontract with
a SLEB(s) for a minimum of 20%: :

The ACCFB already has a history of sunressfully providing their member agencies with support around nutrition promotion. These funds were provided to Alameda County Nutrition
Services by CDPH with the intention to  1d food bank work which began with Social Services Agency's SNAP-Ed funding, which was not renewed during FFY 2015-2016. . other
organizations have the capacity, infrastructure, and track record to effectively meet the Scope of Work requirements. ) '

9. IF APPLICABLE: New Sole Source submitted to Procurement D ORExisting Approved Exception on OR Not Applicable: D

10. Explain what attempts were made to locate a SLEB prime or, if procurement over $25,000, SLEB subcontractor(s), including:

Copies of bids received and/or detailed statement of efforts made to contact and negotiate with certified businesses, including list of SLEBs contacted, names of individuals;
addresses, phone numbers, dates contacted and bid prices attached. In the section below, list the documents that have been attached:

a. | See Attached Sole Source Exemption:¢ 9

b. |See Attached

c. |See Attached

Supporting Documents:

ACCFB Exhibits A B 2017-Final.docx
ACCFB SOW 2017 -Final.docx
ACCFB Budget 2017-Final.xlsx

ACCFB - Sole Source - 2016.pdf

11. If the contract is over $100,000, is the recommended vendor able to comply with the First Source Program?

Yes: l___l No: l___l If No, I







EXHIBIT A

PROGRAM DESCRIPTION AND PERFORMANCE REQUIREMENTS

Controting Menartment

Alameda County Public Health Department

Contractor Name Alameda County Community Food Ranl

Contract Period October 1, 2016 — September 30, 201/

Type of Services Training and Technical Assistance to Pass Nutrition Policy Among
Partner Agencies

Contract Number (PO #)

I. Program Name

Nutrition Education Obesity Prevention Program and Coordination

II. Contracted Services:

Contractor shall engage Food Bank Member Agencies in adopting nutrition policies through assessing
the food environment and provide coaching and technical assistance to 3-5 member agencies.

Contractor shall coordinate and facilitate one Train-the-Trainer workshop to Food Bank Member Agency
staff to increase capacity to promote healthy eating and physical activity at their site.

Contractor will provide a minimum of one Policy, Systems and Environmental (PSE) training to a
partner agency staff to encourage them to make health and wellness improvements at their facility.

III. Program Information and Requirements

A. Program Goals

Contractor shall provide services in the attached Scope of Work to accomplish the following

goals:

e By September 30, 2017, Contractor will provide one PSE training workshop to
partner agency staff to encourage them to make health and wellness improvements at
their facility.

e September 30, 2017, Contractor will provide one Train-the-Trainer Workshop to
Member Agency staff to increase capacity to promote healthy eating and physical
activity at their site.

e By September 30, 2017, 3-5 Food Bank Member Agencies will pass formal or
informal nutrition and wellness policies.

B. T. _ tPopulations

Contractor shall provide services to the following populations:

1. Service Groups: Contractor shall provide services to Food Bank Member Agencies.

2. Referral Process to Program: Not Applicable

3. Program Eligibility: Contractor shall provide services only to sites pre-approved for
LHD-ACPHD in the SNAP-Ed Work Plan Targeting Summary Site List.

4. Limitations of Service: Not Applicable



C. Program Requirements

Cot  torshal intain program services at the following minimum levels:
1. Program Design - See attached Scope of Work. Contractor shall only provide services
allowable within the SNAP-Ed Guidelines Manual posted in the CDPH-NEOP Branch Home
Page, paying particular attention to Fiscal and Administrative guidelines,
Allowable/Unallowable Costs guidelines, Time Study guidelines, Branding guidelines, Travel
Reimbursement guidelines, and using NEOP Branch-approved educational materials and
recipes.
2. Consumer/Client Flow: Not Applicable
3. Discharge Criteria and Process: Not Applicable
4. Hours of Operation: As necessary to accomplish attached Scope of Work
5. Service Delivery Sites: Site serving SNAP-EAd eligible populations
D. Minimum Staffing Qualifications
Contractor shall have and maintain current job descriptions on file with the Department for all
personnel whose salaries, wages, and benefits are reimbursable in whole or in part under this
agreement. Job descriptions shall specify the minimum qualifications for services to be
performed and shall meet the approval of the Department. Contractor shall submit revised job
descriptions meeting the approval of the Department prior to implementing any changes or
employing persons who do not meet the minimum qualifications on file with the Department.
IV. Contract Deliverables and Requirements
A. Process Measures
Contractor shall provide the following services/deliverables: See attached Scope of Work

B. Outcome Measures

Contractor shall meet the following outcomes: See attached Scope of Work

V. Reporting and Evaluation Requirements
A. Reporting Requirements:

Contractor shall provide quarterly program updates and reports with invoice statements.
Contractor shall provide a final report with the final invoice.

Contractor shall collect the necessary data and enter on an ongoing basis all Scope of Work
activities into the online Activity Tracking Log for direct nutrition education, indirect
nutrition education, and non-target trainings and events. Contractor will also collect and keep
on file backup documentation for all Scope of Work activities as appropriate, for example:



agendas, sign-in sheets, lesson plans, nutrition education materials, recipes, participant data
cards, pictures and testimonials.

Contractor shall report all Policies, Systems, and Environmental changes that occurred in
these partner Member Agencies as a result of SNAP-Ed funding. The required reporting tools
will include, but not be limited to the PSE PEARS Database and the Success Story Template.

Evaluation Requirements:

Contractor shall verify delivery, education, and PSE change through accurate and timely
collection, data entry, and submission of Activity Tracking Logs and the PSE PEARS
Database. Contractor shall also provide timely administration, completion, and submission of
evaluation results, including, but not limited to RBA performance measures.

VI. Additional Requirements

A.

B.

Certification/Licensure

Contractor shall have and maintain current: Proof of Worker’s Compensation and Liability
Insurance

Other Requirements: Not Applicable

VII. Entirety of Agreement

Contractor shall abide by all provisions of the Health Care Services Standard Agreement General Terms
and Conditions, all Exhibits, and all Attachments that are associated with and included in this contract.

Contractor agrees to the supplemental terms and conditions contained in the following attachments to
this Exhibit A: See attached Scope of Work



Exhibit A — Scope of Work
Alameda - ounty Community Food Bank — (ACCFB)
NEOPB Contract — FY 2016-17

SNAP- Activity Description Intervention Person Deliverable/Documentation
Ed IWP Categories* | Responsible
Activity
Number
1.8 ACCFB will provide a minimum of 1 CED Jenny Lowe | On File:
PSE training, annually, and provide CEl Agendas,
technical assistance to partner MPR Sign-in sheets,
agency staff serving SNAP-Ed X | C&C Training materials,
eligible populations and encourage X | TTA Training evaluation results
them to make nutrition and
wellness improvements at their Submit: ATF
facility.
2.5 ACCFB will coordinate and facilitate CED Jenny Lowe | OnFile:
a minimum of 1 Train-the-Trainer CEl Agendas,
Workshop to Alameda County MPR Sign-in sheets,
Community Food Bank’s Member cer Process evaluation results
Agency staff, annually, to increase || x l TiA
capacity to promote healthy eating Submit: ATF
and physical activity at their site.
2.35 ACCFB will assess the food CED Jenny Lowe | On File:
environment of 3 —5 food bank CEl Agendas,
member agencies (food pantries, MPR Sign-in sheets,
hot meal programs, and snack X | c&C Assessment Results: Healthy
programs), and provide over a 3-6 X TTA Change Readiness Scale; Client
month period, monthly coaching Healthy Options Survey,
and technical assistance on Healthy Agency Changes Survey
adopting nutrition and wellness
policy changes. Submit:
ATF
"PSE PEARS Report
ACCFB will participate in the CED Jenny Lowe | Sign-ins
N/A scheduled CNAP meetings, and in CEl
the implementation of the CNAP MPR
Work Plan. v | rer
1A

*Intervention Categories Legend
CED = Community/Nutrition and Physical Activity Education Direct; CEl = Community/Nutrition and Physical Activity Education Indirect; MPR = Media,
Social Media, Public Relations and Messaging;
C&C = Coordination and Collaboration; TTA = Training and Technical Assistance




sures and Acrtiyjties-

- Person Deliverable /

Activity Responsible | Documentation

ACCFB will gather all information required for completing the

online Activity Tracking Form, and enter all data to document Jenny Lowe ATF and backup
provider/staff/non-target trainings.

ACCFB will conduct process evaluation by collecting relevant Survey/Questionnaire
information from member agencies that captures feedback on Jenny Lowe records for

what aspects of the coaching and technical assistance worked, trainer/provider/participant
what needs improve~ent, and what assistance is needed. feedback

ACCFB will conduct process evaluation by tracking and reporting PSE Change Report in the

all policies, systems, and environmental changes that were PEARS Database and Success
implemented. Refer to Healthy Change Survey & Healthy Option | Jenny Lowe Story Template, and pre and
Survey(from Activity 2.35) post photos of

environmental changes

Results Based Accountability Performance Measures
(RBA):
How much did we do?

# of AC Food Bank Member Agencies who attended the

Train-the-Trainer Workshop. (Minimum of 12 Member Agencies)

# of people reached through these Member Agencies’

participation at the Train-the-Trainer Workshop

How well did we do it? RBA results to be included in
% of Agencies surveyed after the Train-the-Trainer workshop Jenny Lowe

that report confidence to promote and pass a nutrition and
wellness policy.

Is anyone better off?
% of AC Food Bank Member Agencies that adopt a nutrition and
wellness policy.

% of AC Food Bank Member Agencies reporting that the policy
changed food acauisition behavior to healthier options.

guarterly reports







III. Invoicing Procedures

The County will pay Contractor upon submission of completed and originally signed invoices and
back up documents detailing actual expenses incurred in accordance with the attached
budget detail.

Invoices are to be submitted quarterly and will be approved by the Director of Nutrition Services.
Payment of quarterly invoices will be contingent upon receipt of a quarterly progress report
describing activities performed and/or services provided during the invoice period.

Invoicing Procedures:

e 1* payment January 15, 2017 upon submission of an invoice with supporting
documentation and quarterly progress report

o M payment April 15, 2017 upon submission of an invoice with supporting
documentation and quarterly progress report

e 3" payment July 15, 2017 upon submission of an invoice with supporting
documentation and quarterly progress report

e 4™ payment October 31, 2017 upon submission of an invoice with supporting
documentation, quarterly progress report and submission of Final Progress Report
(Final report due October 15, 2017)

Invoices should be submitted to:  Jenny Wang, Acting Director
Nutrition Services, Public Health Department
Alameda County Health Care Services Agency
3600 Telegraph Avenue
Oakland, CA 94609

Invoices submitted will be approved by the Director of Nutrition Services. Payment under the

terms of this agreement shall not exceed the total amount of $30,000 annually for the period of
this agreement.

1IV. Funding and Reporting Requirements:
Payment of invoices will | contingent upon receipt of progress reports and all supporting
documentation for activities performed and/or services provided during the = roice period.

V. Additional Terms and Conditions of Payment

Not Applicable









EXHIBIT C

COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS

Without limiting any other obligation or liability under this Agreement, the Contractor, at its sole cost and expense, shall secure and keep in force

during

the entire term of the Agreement ~r 'ner, as may be specified below, the following insurance coverage, limits and endorsements:

Commercial General Liability $1,000,000 per occurrence (CSL)

Premises Liability; Products and Completed Operations; Contractual Bodily Injury and Property Damage
Liability; Personal Injury and Advertising Liability :
B | Commercial or Business Automobile Liability $1,000,000 per occurrence (CSL).
All owned vehicles, hired or leased vehicles, non-owned, borrowed and | Any Auto _
permissive uses. Personal Automobile Liability is acceptable for Bodily Injury and Property Damage
individual contractors with no transportation or harli~~ related activities ' -
C | Workers' Compensation (WC) and Employers Liability (EL) WC: Statutory Limits
Raquired f~~ ~Il contractors with employees EL: $100 001 per accident for bodily injury or disease

1.

D | Endorser-~-*~ and Conditions:

ADDITIONAL INSURED: Allinsurance required above with the exception of Personal Automobile Liability, Workers’
Compensation and Employers Liability, shall be endorsed to name as additional insured: County of Alameda, its Board of
Supervisors, the individual members thereof, and all County officers, agents, employees and representatives.

DURATION OF COVERAGE: All required insurance shall be maintained during the entire term of the Agreement with the
following exception: Insurance policies and coverage(s) written on a claims-made basis shall be maintained during the entire
term of the Agreement and until 3 years following termination and acceptance of all work provided under the Agreement, with

the retroactive date of said insurance (as may be applicable) concurrent with the commencement of activities pursuant to this
Agreement.

REDUCTION OR LIMIT OF OBLIGATION: All insurance policies shall be primary insurance to any insurance available to the
Indemnified Parties and Additional Insured(s). Pursuant to.the provisions of this Agreement, insurance effected or procured by
the Contractor shall not reduce or limit Contractor's contractual obligation to indemnify and defend the Indemnified Parties.

INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with a A.M. Best Rating of no less than A:Vil
or equivalent, shall be admitted to the State of California unless otherwise waived by Risk Management, and with deductible
amounts acceptable to the County. Acceptance of Contractor's insurance by County shall not relieve or decrease the liability of

Contractor hereunder. Any deductible or self-insured retention amount or other S|mllar obligation under the policies shall be the
sole responsibility of the Contractor.

SUBCONTRACTORS: Contractor shall include all subcontractors as an insured (covered party) under its policies or shall

fumish separate certificates and endorsements for each subcontractor. All coverages for subcontractors shall be subject to all of
the requirements stated herein.

JOINT VENTURES: If Contractor is an association, partnership or other joint business venture, required insurance shall be
provided by any one of the following methods:

— Separate insurance policies issued for each individual entity, with each entity included as a “Named Insured (covered party),
or at minimum named as an “Additional Insured” on the other's policies.
— Joint insurance program with the association, partnership or other joint business venture included as a “Named Insured.

CANCELLATION OF INSURANCE: All required insurance shall be endorsed to provide thirty (30) days advance written notice
to the County of cancellation.

CERTIFICATE OF INSURANCE: Before commencing operations under this Agreement, Contractor shall provide Certificate(s)
of Insurance and applicable insurance endorsements, in form and satisfactory to County, evidencing that all required insurance
coverage is in effect. The County reserves the rights to require the Contractor to provide complete, certified copies of ¢
required insurance policies. The require certificate(s) and endorsements must be sent to:

- Department/Agency issuing the contract
- With a copy to Risk Management Unit (125 — 12t Street, 3¢ Floor, Oakland, CA 94607)

Certificate C-1
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Page extracted from Policy: 201612497NPO

COMMERCIAL GENERAL LIABILITY

" POLICY NUMBER: 2016-12497
' CG 202604 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DE'S_IGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s):

Any person or organization that you are required to add as an additional insured on this policy, under
a written contract or agreement currently in effect, or becoming effective during the term of this policy.
The additional insured status will not be afforded with respect to liability arising out of or related to
your activities as a real estate manager for that person or organization.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il =Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage" or "personal and advertising injury”
caused, in whole or in part, by your acts or

B. With respect to the insurance afforded to these
additional insureds, the following is added to
Section Ill - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we

CG 202604 13

omissions or the acts or omissions of those acting

on your behalf:

1. Inthe performance of your ongoing operations;
or

2. In connection with your premrses owned by or
rented to you. :

However:

1. The insurance afforded to such additional -
insured only aj toti e it permitted by
law; and ’

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

© Insurance Services Office, Inc., 2012

will pay on behalf of the additional insured is the

amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations; -
whichever is 2ss.

This endorsement shall not increase the

applicable Limits of Ins . 1ce shown in the
la o
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- NONPROFITS
TNS " RANTE

IS ALLIANCE OF CALIFORNIA |,

ns AHear  Nom its.

NONPROFITS INSURANCE ALLIANCE
OF CALIFORNIA {NIAC)

‘www.instirancefornonprofits.org

~ ‘EXTENSION OF DECLARATIONS

COMMERCIAL GENERAL LIABILITY

Scheduie L

>0LICY NUMBER:  2016-12497-NPO Page 1
JAME OF INSURED: Alameda County Community Food Bank
JREMISES ~ DESIGNATED PREMISES ' ADDITIONAL INSUREDS

.OC/BLDG . ADDRESS. CITY, STATE, ZIP AND OTHER INTERESTS

17 - 7900 Edgewater Drive
Oakland, CA 94621

LOCATION: N/A

ADDITIONAL INSURED - CG 20 26
Alameda County Public Health Department,
Administrative Services

1000 Broadway Ste. 500

Oakland, CA 94607

OUNTERSIGNED: © 07/27/2016
IAC - SCHEDULE L. - NPO

(AUTHORIZED REPRESENTATIVE) ~ (01609)

BY.



Exhibit D

*-1dit Reg™*~ ments

The County contracts with various organizations to carry out programs mandated by the Federal and
State governments or sponsored by the Board of Supervisors. Under the Single Audit Act
Amendments of 1996 (31 U.S.C.A. §§ 7501-7507) and Board policy, the County has the
responsibility to determine whether organizations receiving funds through the County have spent
them in accordance with applicable laws, regulations, contract terms, and grant agreements. To this
end, effective with the first fiscal year beginning on and after December 26, 2014, the following are

required.

L AUDIT REQUIREMENTS

A.

B.

Last revised: 10/2015

1.

3.

Funds from F- - -al Sources:

Non-Federal entities which are determined to be subrecipients by the supervising
department according to 2 CFR § 200.330 and which expend annual Federal awards in
the amount specified in 2 CFR § 200.501 are requlred to have a single audit performed
in accordance with 2 CFR §200.514.

When a non-Federal entity expends annual Federal awards in the amount specified in
2 CFR § 200.501(a) under only one Federal program (excluding R&D) and the
Federal program's statutes, regulations, or terms and conditions of the Federal award
do not require a financial statement audit of the auditee, the non-Federal entity may
elect to have a program-specific audit conducted in accordance with 2 CFR § 200.507
(Program Specific Audits).

Non-Federal entities which expend annual Federal awards less than the amount
specified in 2 CFR § 200.501(d) are exempt from the single audit requirements for

that year except that the County may require a limited-scope audit in accordance with 2
CFR § 200.506(c) .

Funds from All Sources:

Non-Federal entities which expend annual funds from any source (Federal, State,
County, etc.) through the County in an amount of:

L

$100,000 or more must have a financial audit in accordance with the U.S.’
Comptroller General’s Generally Accepted Government Auditing Standards (GAGAS)
covering all County programs.

Less than $100,000 are exempt from these audit requirements except as otherwise
noted in the contract.

Non-Federal entities that are required to have or choose to do a single audit in
accordance with 2 CFR Subpart F, Audit Requirements are not required to have a
financial audit in the same year. However, Non-Federal entities that are required to
have a financial audit may also be requlred to have a limited-scope audit in the same
year.

Page 1 of 3



- Genera' ™ 'nts for All Audits:

All audits must be conducted in accordance with Generally Accepted
Government Auditing Standards issued by the Comptroller General of the United
States (GAGAS).

All audits must be conducted annually, except fo.r biennial audits authorized by
2 CFR § 200.504 and where specifically allowed otherwise by laws, regulations, or
County policy.

The audit report must contain a separate schedule that identifies all funds received
from or passed through the County that is covered by the audit. County programs
must be identified by contract number, contract amount, contract period, and
amount expended during the fiscal year by funding source. An exhibit number must
be included when applicable.

If a funding source has more stringent and specific audit requirements, these
requirements must prevail over those described above.

II. AUDIT REPORTS

A.

Last revised: 10/2015

For Single Audits

1. Within the earlier of 30 calendar days after receipt of the auditor’s report or nine

months after the-end of the audit period, the auditee must electronically submit to the
Federal Audit Clearinghouse (FAC) the data collection form described in 2 CFR §
200.512(b) and the reporting package described in 2 CFR § 200.512(c). The auditee
and auditors must ensure that the reporting package does not include protected
personally identifiable information. The FAC will make the reporting package and
the data collection form available on a web site and all Federal agencies, pass-
through entities and others interested in a reporting package and data collection
form must obtain it by accessing the FAC. As required by 2 CFR § 200.512(a)(2),

unless restricted by Federal statutes or regulations, the auditee must make copies
available for public inspection.

A notice of the audit report issuance along with two copies of the management letter

~with its corresponding response should be sent to the County supervising department

within ten calendar days after it is submitted to the FAC. The County supervising

. department is responsible for forwarding a copy of the notice to the County Auditor

within one week of receipt.

For Audits other than Single Audits

At least two copies of the audit report package, including all attachments and any
management letter with its corresponding response, should be sent to the County
supervising department within six months after the end of the audit year, or other time
frame as specified by the department. The County supervising department is responsible
for forwarding a copy to the County Auditor within one week of receipt.
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III. AUDIT RESOLUTION

Within 30 days of issuance of the audit report, the entity must submit to its County
supervising department a corrective action plan consistent with 2 CFR § 200.511(c) to
address each audit finding included in the current year auditor’s report. Questioned costs and
disallowed costs must be resolved according to procedures established by the County in the

- Contract Administration Manual. The County supervising department will follow up on
the implementation of the corrective action plan as it pertains to County programs.

IV. ADDITIONAL AUDIT WORK

The County, the State, or Federal agencies may conduct additional audits or reviews to carry
out their regulatory responsibilities. To the extent possible, these audits and reviews will
rely on the audit work already performed under the audit requirements listed above.

Last revised: 10/2015 Page 3 of 3
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EXHIBIT E

COUNTY OF ALAMEDA
CONTRACT COMPLIANCE REPORTING REQUIREMENTS

County project managers will provide a special access code to contractors and

subcontractors participating in this contract to allow use of the Elation Systems free of
charge.

Upon receipt of signed contract documents, prime contractor shall immediately
enter/assign subcontractors in the System, confirm payments received from the County
within five business days in the System, immediately enter payments made to
subcontractors, and ensure that subcontractors confirm they received payments within
five business days in the System. Subcontractors shall confirm their payments received
from the prime contractor within five business days in the System.

Alameda County Contract Compliance System training and ongoing support are provided
at no charge to contractors and participating sub-contractors awarded a contract as a
result of this bid process for this project. Contractors having contracts with the County
should schedule a representative from their office/company, along with each of their

subcontractors, to attend training. For the training schedule, please call Elation Systems
at (925) 924-0340.

It is the Contractor’s responsibility to ensure that they and their subcontractors are
registered and trained as required to utilize the Alameda County Contract Compliance
System. Training sessions are approximately one hour and will be held periodically in a
number of locations throughout Alameda County.



L.‘ AmmmErE & F

COUNTY OF ALAMEDA
DEBARMENT AND SUSPENSION CERTIFICATION
(Applicable to all agreements funded in part or whole with federal funds and contracts over $25,000).

The contractor, under penalty of perjury, certifies that, except as noted below, contractor, its
principals, and any named and unnamed subcontractor:

e Is not currently under suspension, debarment, voluntary exclusion, or determination of
ineligibility by any federal agency;

e Has not been suspended, debarred, voluntarily excluded or determined ineligible by any
federal agency within the past three years;

¢ Does not have a proposed debarment pending; and

¢ Has not been indicted, convicted, or had a civil judgment rendered against it by a court of

competent jurisdiction in any matter involving fraud or official misconduct within the past

three years.

If there are any exceptions to this certification, insert the exceptions in the following space.

Exceptions will not necessarily result in denial of award, but will be considered in determining
contractor responsibility. For any exception noted above, indicate below to whom it applies,

initiating agency, and dates of action.
Notes: Providing false information may result in criminal prosecution or administrative

~sanctions. The above certification is part of the Standard Services Agreement. Signing this

Standard Services Agreement on the signature portion thereof shall also constitute signature of
this Certification. :

CONTRACTO
PRINCIPAL: _

SIGNATURE:



California Department of Public Health A ) ‘ : : | Exhibit D(F)
Special Terms and Conditions
(For federally func 1 service contracts or agreements and grant agreements)

The use of headrngs or trtles throughout this exhlblt is for convenience only and shall not be used to interpret or to
govern the meaning of any specific term or condition.

The terms "contract”, "Contractor" and "Subcontractor" shall also mean “agreement” "grant" “grant agreement’,
"Grantee" and "Subgrantee" respectively.

. The terms “California Department of Public Health” and “CDPH” shall have the same meaning and refer to the
California State agency that is a party to this Agreement.

This exhibit contains provisions that require strict adherence to various contracting laws.and policies. Some
provisions herein are conditional and only apply if specified.conditions exist (i.e., agreement total exceeds a certain
amount, agreement is federally funded, etc.). The provisions herein apply to this Agreement unless the provisions
are removed by reference on the face of this Agreement, the provisions are superseded by an alternate provision
appearing elsewhere in this Agreement, or the applicable conditions do not exist.

Index of Special Terms and Conditions

1.  Federal Equal Emp!oyment Opportunrty ' 17. Human Subjects Use Requirements
Requirements 18. Novatlon Requrrements

2. Traveland Per Diem Reimbursement 10. Debarment and Suspensron Certrfrcatron
3. Procurement Rules - _ A 20. Smoke—Free Workplace Certification
| 4. Equipment Ownership / Inventory / Disposition 21. - Covenant Against Contingent Fees
5. Subcontract Requirements 22, Payment Withholds
6. Income Restrictlons 23. Performance Evaluation
' 7.- . Audit and Record Retention 24, Officials Not to Benefit
8. Site Inspection 25.  Four-Digit Date Compliance ‘
9. Federal Contract Funds 26.  Prohibited Use of State Funds for Software
10. Inteliectual Property Rrghts | 27. Use of Small, Minority Owned and Women's
11.  Air or Water ‘Pollution Reqwrements . Businesses '
12.  Prior Approval of Training Seminars, Workshops 28. Alien Ineligibility Certification
or Conferences : '

29.  Union Organizing
30. Contract Uniformity (Fringe Benefit Allowability)
31. Lobbying Restrictions and Disclosure Certification

.13.  Confidentiality of Information i
14.. 'Docurnents Publications, and Written Reports
15. Drspute Resolution Process
16.. Financial and Complrance Audit Requrrements
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1. 1 leral Equal Opportunity Requirements

(Applicable to all federally funded agreements entered into by the California Department of Public. Health '
(CDPH) formerly known as California Department of Health Services (CDHS).)

a. The Contractor will not discriminate against any -employee or applicant for employment because of race,
color, religion, sex, national origin, physical or mental handicap, disability, age or status as a disabled
veteran or veteran of the Vietnam era. The Contractor will take affirmative action to ensure that qualified
a@pplicants are employed, and that employees are treated during employment, without regard to their race,
color, religion, sex, national. origin, physical or mental handicap, disability, age or status as a dlsabled
veteran or veteran of the Vietnam era. Such action shall include, but not be limited to the following:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and career development opportunltles and selection for
training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to
employees and appllcants for employment, notices to be provided by the Federal Government or CDPH,
setting forth the provisions of the Equal Opportunity clause, Section 503 of the Rehabilitation Act of 1973
and the affirmative action clause required by the Vietnam Era Veterans' Readjustment Assistance Act of
1974 (38 U.S.C. 4212). Such notices shall state the Contractor's obligation under the law to take
affirmative action to employ and advance in employment qualified applicants without discrimination based
on their race, color, religion, sex, national origin physical or mental handicap, disability, age or status as a
disabled veteran or veteran of the Vietnam era and the rights of applicants and employees.

b. The Contractor will, in all SOllCltatIOI'lS or advancements for employees placed by or on behalf of the
" Contractor, state that all qualified appllcants will receive consideration for employment without regard to
race, color, religion, sex, national orlgln physical or mental handicap, disability, age or status asa dlsabled

+ veteran or veteran of the Vletnam era. )

c. ~ The Contractor will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understandlng a- notice, to be provided by the Federal
Government or the State, adVIsmg the labor union or workers' representative of the Contractor's

- commitments under the provisions herein and shall post copies of the notice in conspicuous .places
available to employees and applicants for employment. .

“d. The Contractor will comply with all provisions of and furnish all information and reports required by Section
503 of the Rehabilitation Act of 1973, as amended, the Vietnam Era Veterans' Readjustment Assistance
"Act of 1974 (38 U.S.C. 4212) and of the Federal Executive Order No. 11246 as amended, including by
Executive Order 11375, ‘Amending Executive Order 11246 Relating to Equal Employment Opportunity,’
and as supplemented by-regulation at 41 CFR part 60, “Office of the Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor,” and of the.rules, regulations, and
relevant orders of the Secretary of Labor.

e The Contractor will furnlsh all lnformatlon and reports requrred by Federal Executive Order No. 11246 as
amended, including by Executive Order 11375, ‘Amending Executive Order 11246 Relating to Equal
Employment Opportunity;' and as supplemented by regulation at 41 GFR part 60, “Office of the Federal

. Contract ‘Compliance Programs, Equal Employment Opportunity, Department of Labor,’ and the
Rehabilitation Act of 1973, and by the rules, regulations, and orders of the Secretary of Labor, or pursuant
‘thereto, and will permit access to its books, records, and accounts by the State and its designated’
representatives and the Secretary. of Labor for purposes of investigation to ascertain compliance with such
rules, regulations, and orders. . . :

. In the event of the Contractor's noncompliance with the requirements of the provisions herein or with any
federal rules, regulations, or orders which are referenced herein, this Agreement may be cancelled, .
terminated, or suspended in whole or in part and the Contractor may be declared ineligible for further
federal and state contracts in accordance with procedures authorized in Federal Executive Order No.
11246 as amended and such other sanctions may be imposed and remedies invoked as provided in
Federal Executive Order No. 11246 as amended, including by Executive Order 11375, ‘Amending
Executive Order 11246 Relating to Equal Employment Opportunity,' and as supplemented by regulation at
41 CFR part 60, “Office of the Federal Contract Compliance Programs, Equal Employment'Opportunity,

Department of Labor or by rule regulatlon or order of the Secretary of Labor, or as otherwise provided
by law. _
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g. ...e Contractor wil rnclude the provrsrons of Paragraphs a through g in every subcontract or purchase
order unlees exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to
Federal _..ecutive -Order No. 11246 as amended including by Executive Order 11375, ‘Amending
Executive Order 11246 Relating to Equal Employment Opportunity,’ and as supplemented by regulation at
41 CFR part 60, “Office of the Federal Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor " or Section 503 of the Rehabilitation Act of 1973 or (38 U.S.C. 4212) of the Vietnam

_ Era Veteran's Readjustment Assistance Act, so that such provisions -will be binding upon each
subcontractor or vendor. The Gontractor will take such action with respect to any subcontract or purchase
order as thé Director of the Office of Federal Contract Compliance Programs or CDPH may direct as a
means of enforcing such provisions including sanctions for noncompliance provided, however, that in the
event the Contractor becomes involved in, or is threatened with litigation by a subcontractor or vendor as a
result of such direction by CDPH, the Contractor may request in writing to CDPH, who, in turn, may
request the United- States to enter into such litigation to protect the interests of the State and of the United
States.

2. Travel and Per Diem Reimbursement
(Applicable if travel and/or per diem expenses are reimbursed with agreement funds.)

Rermbursement for travel and. per diem expenses from CDPH under thrs Agreement shall unless othenlvrse
specified in this Agreement, be at the rates currently in effect, as establrshed by the California Department of
Personnel Administration (DPA), for nonrepresented state employees as stipulated in CDPH's Travel
Reimbursement Information Exhibit. If the DPA rates change during the term of the Agreement, the new rates
shall apply upon their effective date and no amendment to this Agreement shall be necessary. Exceptions to
DPA rates may be approved by CDPH upon the submission of a statement by the Contractor indicating that
such rates are not available to the Contractor. No travel outside the State of California shall be reimbursed
without prior authorization from CDPH. Verbal authorization should be confirmed in writing. ~Written
authorization may be in a form including fax or email confrrmatlon .

3. Procurement Rules

(Applicable to aIl agreements in which equipment, property, commodities and/or supplres are furnrshed by
- CDPHor expenses for said ltems are rermbursed with state or federal funds.)

a. Equrpment defmrtrons
Wherever the term equipment /property is used, the fovllowing definitions shall apply:

(1) Major equipment/property: A tangible or intangible item having a base unit cost of $5,000 or more
with a life expectancy of one (1) year or more and is either furnished by CDPH or the cost ‘is
reimbursed through this Agreement. Software ‘and videos.are examples of lntanglble items that meet
this definition. -

2) Minor equrpmentlproperty A tangrble item having a base unltcost of less than $5,000 with a life
expectancy of one (1) year or more and is either furished by CDPH or the cost is reimbursed through
this Agreement.

b. Government and publrc entities (rnc!udrng state colleges/umversrtres and auxrlrary organizations),

. whether actrng as a contractor and/or subcontractor, may secure all commodities, supplies, equipment

and services relatéd to such purchiases that are required in performance of this Agreement. Said

procurements are subject to Paragraphs d through h of. Provision 3. Paragraph ¢ of Provision 3 shall also

" apply, if equipment purchases are delegated to subcontractors that are nonprofit organrzatrons or
commercial businesses.

-c.. Nonprofit organizations and commercral bus‘messes " whether acting as a contractor and/or
subcontractor, may, secure commodities, supplies, equipment and services related to such purchases for
performance underthrs Agreement.

(1) Equipment purchases shall not exceed'$59,000 annually.

' To'secure equipment above the annual maximum limit of $50,000, the Contractor shall make -
arrangements through the appropriate CDPH Program Contract Manager, to have all remaining
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equipment purchased through CDPH's Purchasing Uhit. The cost of equipment purchased by or
through CDPH shall be deducted from the funds available in this Agreement. Centractor shall submit

" to the CDPH Program Contract Mai jer a list of equipment specifications for those items that the
State must procure. The State may pay the vendor directly for such arranged equipment purchases
and title to the equipment will remain with CDPH. The equipment will be delivered to the Coritractor's
address, as stated on the face of the Agreement, unless the Contractor notifies the CDPH Program
Contract Manager, in writing, of an alternate delivery address

(2) All equipment purchases are subject to Paragraphs d through h of Provnsmn 3. Paragraph b of

Provision 3 shall also apply, if equipment purchases are delegated to subcontractors that are either a
government or public entity.

(3) Nonprofit organlzatrons and commercial businesses, shall use a procurement system that meets the
following standards:

{a) Maintain a code or standard of conduct that shall govern the performance of its officers,
employees, or agents engaged in awarding procurement contracts., -No employee, officer, or
agent shall participate in the selection, award, or administration of a procurement, or bid contract
in which, to his or her knowledge he or she has a financial interest.

(b) Procurements shall be conducted in a manner that provndes to the maximum extent practlcal
open, and free competition.

(c) Procurements shall be conducted in a manner that provides for all of the following:
{1 Avoid purchasing unnecessary or duplicate items.

21 Equ1pment solicitations shall be based upon a clear and accurate descnptlon of the technlcal
requirements of the goods to be procured

[3] Take positive steps to utilize small and veteran owned businesses.

- d. Unless.waived or otherwise stipulated in writing by CDPH, prior written authorization from the appropriate
CDPH Program Contract Manager will be required before the Contractor will be reimbursed for any
purchase of $5,000 or more for commodities, supplies, equipment, and services related to such.
purchases. The Contractor must provide in its request for authorizationh all particulars necessary, as
specﬁ"ed by CDPH, for evaluating the necessity or desirability. of incurring such costs. The term
"purchase" excludes the purchase of services from a subcontractor and public utlllty services at rates
established for uniform applicability to the general public.

e. In.special circumstances, determmed by CDPH (e.g., when CDPH has a need to monitor certain
' purchases, etc.), CDPH may require prior written authorization and/or the submission -of paid vendor
receipts for any purchase, regardless of dollar amount. CDPH reserves the right to either deny claims for
reimbursement or to request repayment for any Contractor and/or subcontractor purchase that CDPH
determines to_be unnecessary in carrying out performance under this Agreement.

f. The Contractor and/or subcontractor must maintain a copy or narrative descrlptlon of the procurement
' ‘system, guidelines, rules, or regulations that will be used to make purchases under this Agreement. The
State reserves the right to request a copy of these documents and to ins  :tt  purchasing practi of

the Contractor and/or subcontractor at any time. A

g. For all purchases, the Contractor and/or subcontractor must maintain copies of all paid vendor invoices,
documents, bids and other information used in vendor selection, for inspection or audit. Justifications
supporting the absence of bidding (i.e., sole source purchases) shall also be maintained on file by the
Contractor and/or subcontractor for lnspectlon or audit.

h, CDPH may, with cause (e.g., with reasonable susptcron of unnecessary purchases or use of inappropriate
purchase practices, etc.), withhold, cancel, modrfy, or retract the delegated purchase authority granted

under Paragraphs b and/or ¢ of Provrsnon 3 by glvmg thé Contractor no less than 30 calendar days written
‘notice.
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4. Eduipment Ownership / Inventory / Disposition

(Applicable to agreements in which equipment and/or property is furnished by CDPH and/or when said items
are purchased or rermbursed with state or federal funds.)

a..

‘Wherever the terms equrpment and/or property are used in Provision 4, the deflmtlons in Provision 3,

Paragraph a, shall apply.

Unless otherwise stipulated in this Agreement, all equipment and/or property that are

- purchased/reimbursed with a@greement funds or furnished by CDPH under the terms of this Agreement

shall be considered state equipment and the property of CDPH.

(1) CDPH requires the reporting, tagging and annual inventorying of all equrpment and/or property that is
furnished by CDPH or purchased/rermbursed with funds provided through this Agreement.

Upon receipt of equrpment and/or property, the Contractor shall report the recerpt to the CDPH

Program Contract Manager. To report the receipt of said items and to receive property tags,
Contractor shall use a form or format designated by CDPH’s Asset Management Unit. If the

appropriate form (i.e., Contractor Equipment Purchased with CDPH Funds) does_not accompany this

Agreement, Contractor shall request a copy from the CDPH Program Contract Manager.

(2) If the Contractor enters into an agreément with a term of more than twelve months, the Contractor
shall submit an annual inventory of state equipment and/or property to the CDPH Program Contract
Manager using a form or format designated by CDPH's Asset Management.Unit. If an inventory
report form (i.e., Inventory/Disposition of CDPH-Funded Equipment) does not accompany this
Agreement, Contractor shall request a copy from the CDPH Program Contract Manager.. Contractor

- shall: :

(a) Include in the inventory report, equipment and/or property in the Contractor's possession and/or in
the possession of a subcontractor (including independent consultants).

(b) Submit the inventory report to CDPH according to the instructions appearing on the inventory form
or issued by the CDPH Program Contract Manager.

(c) Contact the CDPH Program Contract Manager to learn how to remove, trade-in, sell, transfer or
survey off, from the inventory report, expired equipment and/or property that is no longer wanted,
usable or has passed its I|fe expectancy Instructions will be supplied by CDPH's Asset
Management Unit.

Title to state equipment ‘and/or property shall not be affected by its incorporation or attachment to any
property not owned by the State.

Unless otherwise stipulated, CDPH shall be under no obligation to pay the cost of restoration, -or
rehabilitation of the Contractor's and/or Subcontractor's facility which may be affected by the removal of -
any state equipment and/or property

The Contractor and/or Subcontractor shall mamtarn and administer a sound business program for

. ensuring the propér use, maintenarice, repair, protectron insurance and preservatron of state equipment

and/or property.

(1) In admrnrstenng this provision, CDPH may require the Contractor and/or Subcontractor to repair or
replace, fo CDPH's satisfaction, any damaged, lost or stolen state equipment and/or property.
Contractor and/or Subcontractor shall inmediately file a theft report with the appropriate police agency
or the California Highway Patrol and Contractor shall promptly submit one copy of the theft report fo .
the CDPH Program Contract Manager.. ~

Unless othenrvis'e stipulated by the program funding this Agreement, eqtripment and/or property
purchased/reimbursed with agreement funds .or furnished by CDPH under the terms of this Agreement,
shall only_be used for performance of this Agreement or another CDPH agreement.
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f. Within sixty (60) calendar days prior to the termination or end of this Agreement, t| Contractor shall .
provide a final inventory report of.equipment and/or property to the CDPH Program Contract Manager and
shall, at that time, query CDPH as to the requirements, including the manner and method, of returning
state equipment and/or property to CDPH. Final disposition of equipment and/or property shall be at
CDPH expense and according to CDPH instructions. Equipment and/or property disposition instructions-
shall be issued by CDPH immediately after receipt of the final inventory report. At the termination or
conclusion of this Agreement, CDPH may at its discretion, authorize the continued use of state equipment
and/or property for performance of work under a different CDPH agreement. :

g. Motor Vehicles

(Applrcable only if motor vehicles are purchased/reimbursed with agreement funds or fumrshed by CDPH
under this Agreement )

. (1) If motor vehicles are purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, within thirty (30) calendar days prior to the termination or end of this
Agreement, the Contractor and/or Subcontractor shall return such vehicles to CDPH and shall deliver

all necessary documents of title or registration to enabie the proper transfer of a marketable title to
CDPH.

(2) If motor vehicles are purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, the State of California shall be the legal owner of said motor vehicles and the
Contractor shall be the registered owner. The Contractor and/or a subcontractor may only use said
vehicles for performance and under the terms of this Agreement .

(3) The Contractor and/or Subcontractor. agree that all operators of motor vehicles,
purchased/reimbursed with -agreement funds or furriished by CDPH under the terms of this
. Agreement, shall hold a valid State of California driver's license. In the event that ten or more

passengers are to be transported in any one vehicle, the operator shall also hold a State of California
Class B driver's license.,

- (4) If any motor vehicle is purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, the Contractor and/or Subcontractor, as applicable, shall provide, maintain,
and certify that, at a minimum, the following -ftype and amount of automobile liability insurance is in
effect during the term of this Agreement or any extension period during which any vehlcie remains in
the Contractor's and/or Subcontractor's possession;

- Automobile Liability Insurance

‘(@) The Contractor, by signing this Agreement, hereby certifies that it possesses or will obtain
automobile liability insurance in the amount of $1,000,000 per occurrence for bodily injury and
property damage combined. Said insurance must be obtained and made effective upon the:
delivery date of any motor vehicle, purchased/reimbursed with agreement funds or furnished by
CDPH under the terms of this Agreement, to the Contractor and/or Subcontractor.

(b) The Contractor and/or Subcontractor shall, as sooh as practical, furnish a copy of the certificate of -
insurance to the CDPH Program Contract Manager. The certificate of insurance shall identify the
CDPH contract or agreement number for Wthh the insurance applles

(c) The Contractor andlor Subcontractor agree that bodily injury and property damage liability

insurance, as required herein, shall remain in effect at all times during the term’ of this Agreement
or until such time as the motor vehlcie is returned to CDPH.

~(d) The Contractor and/or- Subcontractor agree to provide, at least thirty (30) days prior to the
expiration date of said insurance coverage, a copy of a new certificate of insurance evidencing
continued coverage, as indicated herein, for not less than the remainder of the term of this
Agreement, the term of any extension or continuation thereof, or for a period of not Iess than one ’
(1) year.
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(e) The Contractor and/or Subcontractor, if nota  *insured govemment and/or public entity, must
provide evidence, that any required certificates of insurance contain the following provisions:

[11 The insurer will not cancel the insured's coverage. without giving thirty (30) celendar days prior
written notice to the State (California Department of Public Health (CDPH)).

[2] The State of Califomia, its ofﬂcers agents, employees, and servants are included as
additional insureds, but only with respect to work performed for the State under this
Agreement and any extension or continuation of this Agreement.

[3] The insurance camier shall notify CDPH, in writing, of the Contractor's failure to pay
premiums; its cancellation of such policies; or any other substantial change, including, but not
limited to, the status, coverage, or scope of the required insurance. - Such notices shall
contain a reference to each agreement number for which the insurance was obtained.

.{f) The Contractor and/or Subcontractor is hereby advised that copies of certificates of insurance
may be subject to review and approval by the Department of General Services (DGS) Office of
Risk and.Insurance Management. The Contractor shall be notified by CDPH, in writing, if this
provision is applicable to this Agreement. If DGS approval of the certificate of insurance is
required, the Contractor agrees that no work or services shall be performed prior to obtaining said’
approval.

(g) In the event the Contractor and/or Subcontractor fails to keep' insurance coverage, as required
herein, in effect at all times during vehicle possession, CDPH may, in addition fo any other
remedies it may have, terminate this Agreement upon the occurrence of such event.

.5. Subcontract Requirements -

(Applicable to agreements under which services are to be performed by subcontractors lncludlng independent
consultants.)

a. Prior written authorization will be required before the Contractor enters into or is reimbursed for any
" subcontract for services costlng $5,000 or more. Except as indicated in Paragraph a(3) herein, when
securing subcontracts for servnces costing $5 000 or more, the Contractor shall obtain at least three bids
or justify a sole source award.

(1) The Contractor must provide in. its request for atithorization, all mformatron necessary for evaluatrng
the’ necessrty or desirability of i rncurnng such cost.

'( 2) The State may identify the rnformatron needed to fulfill this requirement.

3 Subcontracts performed by the following entities or for the service types listed below are exempt from
the bidding and sole source Justlﬂcatron requirements: .

(@) Alocal governmental entity or the federal government,

(b) A State college or university from ary State,

(c) A Joint Powers Authority,

(d) An auxiliary organization of a California State Umverslty or a California community college,

(e) A foundation organized tg support the Board of Governors of the California Community Colleges,

(f An auxrllary organlzatron of .the Student Aid Commission established under Education Code §
69522,

(9) Entities of any type that will prowde subvention aid or direct services to the public,

(h) Entities and/or service types identified as exempt from advertising in' State Contracting Manual
5.80. View thls publication at the following Internet. address .

: http.//www.ols.dgs.ca.gov/Contract+ManuallChaQters4through6.htm.
b. CDPH reserves the right to approve or dlsapprove the selection of subcontractors and with advance

written notice, require the substitution of subcontractors and require the Contractor to terminate
subcontracts entered into in support of this Agreement. :
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(1) Upon receipt of a written notice from CDPH requiring the substitution and/or termination of a
subcontract, tf  Contractor shall take steps to ensure the completion of any work in progress and
select a replacement, if applicable, within 30 calendar days, unless a longer period is agreed to by
CDPH. ‘
c. Actual subcontracts (i.e., written agreement between the Contractor and a subcontractor) of $5,000 or
more are subject to the prror review and written approval of COPH. CDPH may, at its discretion, elect fo
waive this rrght Ali such-waivers shall be confirmed in writing by CDPH.

d. Contractor shall maintain a copy of each subcontract entered into in support of this Agreement and shall,
upon request by CDPH, make copies available for approval, inspection, or audit.

e, CDPH assumes no responsibility for the payment of subcontractors used in the performance of this
Agreement. Contractor accepts sole responsrbrhty for the payment of subcontractors used in the.
performance of this Agreement. :

. . The Contractor is responsible for all performance requirements under this Agreement even though
performance may be carried out through a subcontract. .o

g. The Contractor shall ensure that all subcontracts for services include provision(s) requrrrng comphance
with applicable terms and conditions specrfred in this Agreement.

h. The Contractor agrees to include the following clause, relevant to record retentron in all subcontracts for
servrces :

"(Subcontractor Name) agrees to maintain and preserve, until three years after termination of
(Agreement Number) and final payment from CDPH to the Contractor to permit CDPH or any duly.
authorized representative, to have access to, examine or audit-any pertinent books, documents,
papers and records related to this subcontract and to allow rntervrews of any employees who
might reasonab]y have rnformatron related to stich records.”

i. Unless otherwise stipulated in wrrtlng by CDPH, the Contractor shall be the subcontractor's sole point of
contact for all matters related to performance and payment under this Agreement.

] Contractor shall as applrcable advise all subcontractors of their obligations pursuant to the following
~ numbered provrslons of this Exhibit: 1, 2, 3, 4, 5, 6, 7, 8, 10, 11, 12, 13, 14, 17, 19, 20, 24, and 31 or other
‘ numbered provisions herein that deemed applicable,

6. . Income Restrrctgons

Unless otherwise stipulated in this Agreement, the Contractor agrees that any refunds, rebates, credits, or
other @mounts (including any interest thereon) accruing to or received by the Contractor under this Agreement
shall be paid by the Contractor to CDPH, to the extent that they are properly ¢ Hcable to costs for which the

Contractor has been rermbursed by CDPH undér this Agreement. '

7. Audit and Record Retention
(Applicable to agreements in excess of $10,000.) -
a. The Contractor and/or Subcontractor shall maintain books records, documents and other evidence,
- accounting procedures and practices, sufficient to properly reflect all direct and indirect costs of whatever
nature claimed to have been incurred in the performance of this Agreement, rncludrng any matching costs
" and expenses The foregoing constitutes "records" for the purpose of thrs provision.
b. The Contractor‘s and/or subcontractor's facility or office or such part thereof as may be engaged in the
- performance of this Agreement and his/her records shall be subject at all reasonable times to inspection,
audit, and reproductron : :

¢. Contractor agrees that CDPH, the Department of General Services, the Bureau of State Audits, or their
designated representatives rnctudrng the Comptroller General of the United States shall have the right to
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review and to copy any records and supporting documentation pertaining to the performanr of this
Ag ment. Contractor: ees to allow the auditor(s) access to such records during pormal business
hours and to allow interviews of any employees who might reasonably have mformatron related to such
records. Further, the Contractor agrees to include a Similar right of the State to audit records and
interview staff in any subcontract related to performance of this Agreement. (GC 8546.7, CCR Tltie 2,
Section 1896).

The Contractor and/or Subcontractor shall preserve and make available his/her records (1) for a period of
three years from the date of final payment under this Agreement; and (2) for such longer period, if any, as
is required by apphcable statute, by any other provision of this Agréement, or by stibparagraphs (1) or (2)
below. .

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

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

The Contractor and/or Subcontractor shall comply with the above requirements and be aware of the
penalties_ for violations of fraud and for obstructlon of |nvest|gat|on as set forth in Public Contract Code §

10115.10, if applicable.

The Contractor and/or Subcontractor may, at its discretion, followrng receipt of final payment under this

. Agreement, redugs its accounts; books and récords related to this.Agreement to microfilm, computer disk,

CD ROM, or other data storage medium. Upon request by an authorized representative to inspect, audit
or obtain copies of said records, the Contractor and/or Subcontractor must supply or make available
applicable devices, hardware,. and/or software necessary to- view, copy and/or print said records.
Applicable devices may include but are not limited to, microfilm readers and microfilm printers, etc

The Contractor shal| if applicable, comply with the Srngle Audit Act and the audit reportrng requrrements

_ set forth in OMB CrrcularA 133.

8. Slte lnspectlon :

The State, through any authorlzed representatives, has the right at all reasonable times to inspect or othenrvrse
evaluate the work performed or being performed hereunder including subcontract supported activities and the
premises in which it is being performed. If any inspection or evaluation is made of the premises of the
Contractor or Subcontractor, the ‘Contractor shall provide and shall require Subcontractors to provide all
reasonable facilities and assistance for the safety and convenience of the authorized representatives.in the
performance of their duties. All inspections and evaluations shall be performed in'such a manner as erI not
unduly delay the work. :

9. Federal Contract Funds

(Applrcable only to that portion of an, agreement funded in part or whole with federal funds.)

a.

It is mutually understood between the _parties .that this Agreement may have been written before
ascertalnlng the avarlabrllty of congressional appropriation of funds, for the mutual benefit of both parties,
in order to avord program and fiscal delays which would occur if the Agreement were executed after that

.determination was made.

This agreement is valid and enforceable only if sufficient funds are made available to the State by the

" United States Government for the fiscal years covered by the term of this Agreement. In addition, this

Agreement is subject to any additional restrictions, limitations, or conditions enacted by the Congress or

any statute enacted by the Congress which may affect the provisions, terms or fundrng 'of this Agreement
in any manner. -

CDPH Exhibit D(F) (9/09) _ ' Page 9 of 25



N

forr

Department of Public Health - Special Terms and Conditions' Exhibit D (F)

c. It is mutually agreed that if the Congress does not appropriate sufficient funds for the program, this
Agreement: | beamendedic _ lectany reduction in funds.

d. CDPH has the option to invalidate or:cancel the Agreement with 30-days advance written noticé or to
"~ amend the Agreement to reflect any reduction in funds.

10. lntellectual Property Rights

a. Ownership

M

Except where CDPH has agreed in a signed writing to accept a license, CDPH shall be and remain,

~ without additional compensation, the sole owner of any and all rights, title and interest in all Intellectual

(2)

(3)

Property, from the moment of creation, whether or not jointly conceived, that are made, conceived,
derived from, or reduced to practice by Contractor or CDPH and which result directly or rndrrecﬂy from
this Agreement.

For the purposes of this-Agreement, Intellectual Property means recognized protectable rights and
interest such as: patents, (whether or not issued) copyrights, trademarks, service marks, applications
for any of theé foregoing, inventions, trade secrets, trade dress, logos, insignia, color combinations,
slogans, moral rights, right of publicity, author's rights, coniract and licensing rights, works, mask
works, industrial design rights, rights of priority, know how, design flows, methodologies, devrces
business processes, developments, innovations, good will and all other legal rights protectlng
intangible proprietary information as may exist now and/or here after come into existence, and all -
renewals and extensions, regardless of whether those rights arise under the laws of the United States,
or any other state, country or jurisdiction.

(@ For the purposes of the definition of Intellectual Property, “works” means all literary works, writings
and printed matter including the medium by which they are recorded or reproduced, photographs,
art work, pictorial and graphic representations and works of a similar nature, film, motion pictures,
digital images, animation cells, and other audiovisual works including positives and negatives
‘thereof, sound recordings, tapes, educational materials, interactive videos and any other materials
or products created, producéd, conceptualized and fixed in a tangible medium of expression. It
includés prelrmlnary and final products and any materials and information developed for the
purposes of producing those final products. Works does not include articles submltted to peer
review or reference journals or mdependent research projects. :

In the performance of this Agreement, Contractor will éxercise and utilize certain of its Intellectual
Property in existence prior to the effective date of this Agreement. 'In addition, under this Agreement

" Contractor may access and utilize certain of CDPH's Intellectual Property in existence prior to the

effective date of this Agreement. Except as otherwise set forth herein, Contractor-shall not use any of

~ 'CDPH'’s Intellectual Property now existing or hereafter existing for any purposes without the prior

@

written. permission of CDPH. Except as otherwise ‘set forth herein, neither the Contractor’ nor

' CDPH shali give any ownership interest in or rights to its Intellectual Property to the other '

Party If during the term of this Agreement Contractor accesses any third-party Intellectual Property
that is licensed to CDPH, Contractor agrees to abide by all license and confrdentrahty restrictions
applicable to CDPH in the thrrd-party s license agreement :

Contractor agrees to cooperate with CDPH in establishing or maintaining CDPH's exclusxve rights in
the lntellectual Property, and in assuring CDPH’s sole rights against third parti  with | ttoi

Intellectual Property. If the Contractor enters into any agréements or subcontracts with other parties
in order to perform this Agreement Contractor shall require the terms of the Agreement(s) to include

- all Intellectual Property provrsmns Such terms must include, but are not limited to, the subcontractor

(6)

assigning and agreeing to assign to CDPH all rights, title and interest in Intellectual Property made,
conceived, derived from, or reduced to practice by the subcontractor, Contractor or CDPH and which
resuit dlrectly or indirectly from this Agreement or any subcontract.

Contractor further agrees to assist and cooperate with CDPH in all reasonable respects, and execute
all documents and, subject to reasonable availability, give testimony and take all further acts

reasonably necessary to acquire, transfer, marntarn and enforce CDPH'’s Intellectual Property rights
and interests.
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b. Retained Rights / License Rights

(1) Except for Intellectual Property made, conceived, derived from, or reduced to practice by Contractor
or CDPH and which result directly-or indirectly from this Agreement Contractor shall retain title to all
of its Intellectual Property to the extent such Intellectual Property is in existence prior to the effective
date of this Agreement. Contractor hereby grants to CDPH, without additional compensation, a

~ permianent, non-exclusive, royalty free, paid-up, worldwide, irrevocable, perpetual, non-terminable
license to use, reproduce, manufacture, sell, offer to séll, import, export, modify, publicly and privately
display/perform, distribute, and dispose Contractor's Intellectual Property with the rlght to sublicense
through multiple layers, for any purpose.whatsoever, to the extent it is incorporated in the Intellectual
Property resulting from this Agreement, unless Contractor assigns all rights, title and mterest in the
Intellectual Property as set forth herein. A

(2) Nothing in this provision shall restrict, limit, or otherwise prevent Contractor from using any ideas,
concepts, know-how, methodology or techniques related to its performance under this . Agreement,
provided that Contractor's use doés not infringe the patent, copyright, trademark rights, license or
other Intellectual Property rights of CDPH or third. party, or result in a breach or default of any
provisions of this Exhibit or result in a breach of any provisions of law relating to confidentiality.

¢. Copyright

(1) Contractor agrees that for purposes of copyright law, all works [as defined in Paragraph a,
subparagraph (2)(a) of this provision] of authorship made by or on behalf of Contractor in connection
with Contractor's performance of this Agreement shall be deemed “works made for hire”. Contractor
further agrees that the work of each person utllrzed by Contractor in connection with the performance
of this Agreemerit Will be a "work made for hire,” whether that person is an employee of Contractor or

" that person has entered into an agreement with Contractor to perform the work. Contractor shall
enter into a written agreement with any such person that: (i) all work performed for Contractor shall be
deémed a “work made for hire” under the Copyright Act and (ii) that person shall assign all right, title,
and interest to CDPH to any work product made, conceived, derived from, or reduced to practice by
Contractor or CDPH and which result directly or |ndlrectly from this Agreement

(2) All materials, |ncludrng, but not limited to, visual works or text, reproduced or. dlstnbuted pursuant to
this Agreement that include Intellectual Propérty made, conceived, derived from, or reduced to
practice by Contractor or CDPH and which result drrectly or indirectly from this Agreement, shall-
include CDPH'’s notice of copyright, which shall read in.3mm or larger typeface: “© [Enter Current
Year e.g., 2007, -efc], Department of Public.Health.  This material may not be reproduced or
disseminated without prior written permission from the Department of Public Health." This notice
should be placed prominently on the materials and set apart from other matter on the page where it
appears. Audio productions shall contain a similar audio notice of copyright.

d. Patent Rights

With.respect to inventions made by Contractor in the performancé of this Agreement, which did not result
from research and development specifically included in the Agreement's scope of work, Contractor hereby
grants to CDPH a license as described under Section b of this provision for devices or material
incorporating, or made through the use of such inveritions. If such inventions result from sarch and
development work specifically included within the Agreen scope of work, then Contractor agre  to
assign to CDPH, without additional compensation, all its right, title and interest in and to such inventions
and to assist CDPH in securing United States and foreign patents with respect thereto.

e. Third-Party Intellectual Property

Except as provided herein, Contractor agrees that its performance of this ‘Agreement shall not be

dependent upon or include any Intellectual Property of Contractor or third party without first: (i) obtaining

CDPH's prior written approval and (ii) granting to or obtaining for CDPH, without additional compensation,

a license, as described in Section b of this provision, for any of Contractor's or third-party’s Intellectual

Property in existence prior to the effective date of this Agieement. If such a license upon the these terms
~ is unattainable, and CDPH deterniines that the Intellectual Property should be included in or is required for
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Contractor's performance of this Agreement Contractor shall obtain a license under terms acceptable to
CDPH.

f. Warranties
n Contractor represents and warrants that;
(@) It is free to enter into and fully perform this Agreement.

(b) It has secured and will secure all rights and licenses neeessary for its performance of this
Agreement. '

(c) Neither Contractor’s performance of this Agreement, nor the exercise by either Party of the rights
granted in this Agreement, nor any use, reproduction, manufacture, sale, offer to sell, import,
export, modification, public -and private display/performance, distribution, and disposition of the
“Intellectual Property made, conceived, derived from, or reduced to practice by Contractor or
CDPH and which result directly or indirectly from this Agreement will infringe upon or violate any
intellectual Property right, non-disclosure obligation, or other proprietary right or interest of any
third-party or entity now existing under the laws of, or hereafter existing or issued by, any state,
the United States, or any foreign country. There is currently no actual or threatened claim by any
such third party based on an alleged violation of any such right by Contractor.

(d) Neither Contractor’s performan_ée nor any part of its performance will violate the right of privacy of,
or constitute a libel or slander against any person or entity.

(e) It has secured and will secure all rights and licenses necessary for Intellectual Property including,
but ot limited to, consents, waivers or releases from all authors of music or performances used,
and talent (radio, television and motion pictyre talent), owners of any interest in and to real estate, .
sites, locations, property or props that may be used or shown. -

(f) 1t has not granted and shall not grant'to any person or entity any right that would or might
derogate, encumber, or interfere with any of the rights granted to CDPH in this Agreement.

(9) It has appropriate systems and controls in place to ensure that state funds will not be used in the
performance of this Agreement for the acquisition, operation or maintenance of computer
software in violation of copyright laws. )

(h) It has no knowledge of any outstanding claims, licenses or other charges, liens, or encumbrances
of any kind or nature whatsoever that could affect in any way Contractor's performance of this
Agreement. .

(2) CDPH MAKES NO WARRANTY THAT THE INTELLECTUAL PROPERTY RESULTING FROM THIS
AGREEMENT DOES NOT INFRINGE UPON ANY PATENT, TRADEMARK, COPYRIGHT OR THE
LIKE, NOW EXISTING OR SUBSEQUENTLY ISSUED.

~ g. Intellectual Property lndemnity

(1) Contractor shall indemnify, defend and hold harmless CDPH and its licensees and assrgnees and its
officers, d fors, « )loyees; a s, representatives, successors, and users of its products
(“Indemnitees”) from and against all _clalms actions, damages, losses, liabilities (or actions or
proceedings with respect to any thereof), whether or not rightful, arising from any and all actions or
claims by any third party or expenses related thereto (including, but not limited to, all legal expenses,
court costs, and attorney’s fees incurred in investigating, prepafing, servmg as a witness in, or
defending against, any such claim, action, or proceeding, commenced or ‘threatened) to which any of
the Indemnitees may be subject, whether or not Cantractoi’'is a party to any pending or threaténed
litigation, which arise out of or are related to (i) the incorrectness or breach of any of the

representatlons warranties, covenants or agreements of Contractor pertaining to Intellectual Rroperty; - '

or (u) any Intellectual Property infringement, or any other type of actual or alleged infringement claim,
arising out of CDPH'’s use; reproduction, manufacture sale, offer to sell, distribution, import, export,
modification, public and prrvate performance/display, Ircense and drsposmon of the Intellectual
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Property made, conceived, derived from, or reduced to practice by Contractor or CDPH and which
result directly or indirectly from this Agreement. This indemnity obligation shall apply irrespective of
whether the infringement claim is based on a patent, trademark or copyright reglstratron that issued
after the effective date of this Agreement. CDPH reserves the right to participate in and/or control, at
Contractor’s expense any such infringement action brought against CDPH.

(2) Should any lnteHectual Property Ircensed by the Contractor to CDPH under this Agreement become
the subject of an Intellectual Property infringement claim, Contractor will exercise its- authorrty
reasonably and in good faith to preserve CDPH's right to use the licensed Intellectual Property in
accordance with this Agreement at no expense to CDPH.- CDPH shall have the right to monitor and

- appear through its own counsel (at Contractor's expense) in any such claim or action. In the defense
or settlement of the claim, Contractor may obtain the right for CDPH to continue using the licensed
Intellectual Property; or, replace or modify the licensed Intellectual Property so that the replaced or
modified Intellectual Property becomes non-infringing provided that such replacement or modification
is functionally equivalent to the original licensed Intellectual Property. If such remedies are not

- reasonably available, CDPH shall be entitled-to a refund o6f all monies paid under this Agreement,

_without restriction or limitation of any other rights and remedies available at law or in equity.

(3) Contractor agrees that damages alone would be inadequate to compensate CDPH for breach of any

- term of this Intellectual Property Exhibit by Contractor. Contractor.acknowledges CDPH would suffer
irreparable harm in the event of such breach and agrees CDPH shall be entitled to obtain equitable
relief, including without limitation an injunction, from a court of - competent jurisdiction, without
restriction or limitation of ariy other rights and remedies available at Iaw of in equity.

Federal Funding

In any agreement funded in whole or in part by the federal government, CDPH may acquire and maintain
the Intellectual Property rights, titie, and ownership, which results directly or indirectly from the Agreement;
except as provided in 37 Code of Federal Regulations part 401.14; however, the federal government shall
have a non-exclusive, nontransferable, irrevocable, paid-up license throughout the world to use, duplicate,
or dispose of such Intellectual Property throughout the world in any manner for governmental purposes
and to have and permrt others to do so.

Survival

The provisions set forth herein shall survive any termlnatron or expiration of this Agreement or any pro_|ect
schedule .

Air or Water Pollution Requirements

Any federally funded agreement and/or subcontract in excess of $100,000 must. comply with the followrng
provrsrons unless said agreement is exempt under 40 CFR 15.5.

a.

Government contractors agree to comply with all applicable standards orders, or requirements issued
under section 306 of the Clean Air Act [42 U.S.C. 1857(h)], section 508 of the Clean Water Act (33 U.S.C.
1388), Executrve Order 11738, and Envrronmental Protectron Agency regulations (40 CFR part 15).

Institutions of higher educatron hospitals, nonprofit organr imercial businesses a( to
comply with all applicable standards orders, or requiremer fhe C 1 Air Act (42 U.S.C.
7401 et seq.), as amended, and the Federal Water PoHutron Control Act (33 U.S.C. 1251 et seq.), as
amended ‘

Prior Approval of Trammg Semmars, Workshops or Conferences

Contractor shall obtain prior CDPH approval of the Iocatlon costs, dates agenda, instructors, rnstructronal
materials, and attendees at any. reimbursable  training seminar, workshop, or conference conducted pursuant
to this Agreement and of any reimbursable publicity or educational materials to be made available for
distribution. The Contractor shall acknowledge the support of the State whenever publicizing the work under
this Agreement in any media. This provision does not apply to necessary staff meetings or tralmng sessions
held for the staffoft ~ Contractor or Subcontractor to conduct routine businéss matters. -
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Confidentiality of Information

a.

The Contractor and its employees, agents, or subcontractors shall protect from unauthorized disclosure -
names and other identifying information concerning persons either receiving services pursuant to this

Agreement or persons whose names or identifying information become available or are disclosed to the

Contractor, its employees, agents, or subcontraciors as a result of services performed under this

Agreement, except for statistical information not ldentrfyrng any such person. .
The’ Contractor and its employees, agents, or subcontractors shall not use such identifying information for
any purpose other than carrying out the Contractor's obligations under this Agreement.

The Contractor and its employees, agents, or subcontractors shall promptly .transmit fo the  CDPH
Program Contract Manager all requests for dlsclosure of such |dentrfyrng lnformatlon not emanatlng from

- the client or person

- Contractor shall not disclose, except as otherwise specifically permitted by this Agreement or
authorized by the client, any such identifying information to anyone other than CDPH without prior written -
authorization from the CDPH Program Contract Manager, -except if drsclosure is required by State or
Federal law. _

For purposes of this provision; identity shall include, but not be limited to name, ldentlfylng number,
symbol, or other identifying particular assigned to: the rndrvrdual such as finger or voice print or a -
photograph.

As deemed applicable by CDPH this provision may be supplemented by additional terms and conditions

covering personal health lnfonnatron (PHI) or personal, sensitive, and/or confidential information (PSCH).
Said terms and conditions will be. outlined in one or more eXthltS that will either be attached to this
Agreement or mcorporated into this Agreement by reference.

Documents, Publications and Written Reports

(Applrcable fo agreements over- $5, OOO under which publications,’ wrltten reports and documents are
developed or produced. -Government Code Section 7550.) .

Any. document, publication or written report (excluding progress reports, financial reports .and normal
contractual comrnunications) prepared as a requirement of this Agreement shall contain, in a separate section
preceding the main body of the document, the number and dollar amotints of all contracts or agreements and
subcontracts relating to the preparatron of such document or réport, if the total cost for work by nonemployees
of the State exceeds $5,000. :

a.

Dispute Resolution Process

A Contractor grievance exists whenever there 'is a drspute arising from CDPH's dction in the
administration of an agreement. If there is a dispute or grievance between the Contractor and CDPH, the
Contractor must seek resolutlon using the procedure outlined below :

(1) The Contractor should first informally discuss the problem with the CDPH Program Contract Manager
If the problem cannot be resolved informally, the Contractor shall direct its grlevance together with any
evidence, in writing, to the:program Branch Chief. - The grievance shall state the issues in dispute, the
legal authorrty or other basis for the Contractor's pesition and the remedy sought. The Branch Chief
shall render a decision within ten (10) workmg days after receipt of the written grievance from the
Contractor. The-Branch Chief shall respond in writing to the Contractor indicating the decision and
reasons therefore. If the Contractor disagrees with the Branch Chief's decision, the Contractor may
appeal to the second level.

(2) When appealing to the second level, the Contractor must prepare an appeal indicating the reasons for
disagreement with Branch Chief's decision. The Contractor shall include with the appeal a copy of the
Contractor's original statement of dispute along with any .supporting evidence and a copy of the
Branch Chief's decision. The appeal shall be addressed to the Deputy Director of the dlvrslon in which

CDPH Exhibit D(F) (9/09) . . . Page 14 of 25



nie. _ ,partment of Public Health - Special Terms and Conditions ' o . Exhibit D (F)

the ~ ichisor 1ized within 1 (10) working days from receipt of tl Branch Chiefs « ision. The
Deputy Director of the division in which the branch is organized or his/her designee shall meet with the
Con' tor to review the issues raised. A written decision signed by the Deputy Director oft  division
in which the branch is organized or his/her designee shall be directed to the Contractor within twenty
(20) working days of receipt of the Contractor's second Ievel appeal. ¢

b. If the Contractor wishes to appeal the decision of the Deputy Director of the division in WhiCh the branch is
-organized or his/her designee, the Contractor shall follow the procedures set forth in Division 25:.1
(commencing with Section'38050) of the Health and Safety Code and the regulations adopted thereunder ‘
(Title 1, Subchapter 2.5, commencing with Section 251, California Code of Regulations.) :

c. Disputes arising out of an audit, examination of an agreement or other action not covered by subdivision
(a) of Section 20204, of Chapter 2.1, Title 22, of the California Code of Regulations, and for which no
procedures for appeal are prov1ded in statute regulation or the Agreement, shall be handled in
accordance with the procedures |dentif|ed in Sections 51016 through 51047 Title 22, California Code of
Regulations.

~d. - Unless otherwise stipulated in writing by CDPH, all dispute, grievance and/or appeal correspondence shall
' be directed to the CDPH Program Contract Manager.

e. There are organizational differences within CDPH's funding programs and the management levels
identified in this dispute resolution -provision may not apply in every contractual situation. When a
.grievance is received and organizational differences exist, the Contractor shall be notified in writing by the
CDPH Program Contract Manager of the level, name, and/or title of the appropriate management official
thatis responsibie for issuing a decision at a given level.

16. Fmanc:lai and Comphance Audit Requ:rements

a. The definitions used in this provision are contained in Section 38040 of the Health and Safety Code, which
by this reference is'made a part hereof.

b. Direct service contract means a contract or agreement for services contained in local assistance or
subvention programs or both (see Health and Safety [H&S] Code section 38020). Direct service contracts
_shall not include contracts, agreements, grants, or subventions to other governmental agencies or units of -
government nor contracts or agreements with regional centers or area agencies on aging (H&S Code
. section 38030). A

1

.c. The Contractor, as indicated below, agrees to obtain one of the following audits:

(1) lf the Contractor is a nonprofit organization (as defined in H&S Code section 38040) and receives
$25,000 or more from any State agency under a direct service contract or agreer-~-, the Contractor
agrees to obtain an annual single, organization wide, financial and compliance auadit. Said audit shall
be conducted according to Generally Accepted Auditing Standards. This audit does not fuifill the audit
requirements of Paragraph'c(3) below. The audit shall bé completed by the 15th day of the fifth
month foliowrng the end of the Contractor’s ﬁscal year, andlor

2 if the Contractor is a nonprofit organlzatio (as defined in H&S Code section 38040) and receives less -
* than $25,000 per ye~ fr from any State agency under a-direct service cc t or agreeme=-* the
Contractor agrees to oowin a biennial single, organization wi  financial-ana curnpliance audit, unless
there is evidence of fraud or other violation of state law in connection with this. Agreement, This audit -
does not fulfill the audit requirements of Paragraph ¢(3) below. The audit shall be completed by the
15th day of the fifth month foiiowrng the end of the Contractor's fi scai year, and/or

State. ' ) (as defined by the -

Federal Office of Management and Budget [OMB] Circular A- 133) and exgends §500,000 or more in
Federal awards, the Contractor agrees to obtain an annual single, orgariization wide, financial and
compliance audit according to the requirements specified in OMB Circular A=133 entitled "Audits of
States, Local Governments, and Non-Profit Orgamzations" An audit conducted pursuant to this
- provision will fulfill the audit requirements outlined in Paragraphs-c(1) and c(2) above. The audit shall
be completed by the end of the ninth month following the end of the audit period. The requ1rements of

3
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this provision apply if:

(a) The Contractor is a recipient expending Federal awards received directly from Federal awarding
agencies, or ) _

(b) The Contractor is a subrecipient expending Federal awards recelved from a pass-through eniity
such as the State County or community based organization.

(4) If the Contractor submlts to CDPH a report of an audit other than an OMB A-133 audit, the Contractor
must also submit a certification indicating the Contractor has not expended $500 000 or more in
federal funds for the year covered by the audit report. :

Two copies of the audit report shall be delivered to the CDPH program funding this Agreement. The audit
report must identify the Contractor's legal name and the number assigned to this Agreement. The audit

- report shall be due within 30 days after the completlon of the audit. Upon receipt of said audit report, the

CDPH Program Contract Manager shall forward the audit report to CDPH's Audits and lnvestrgatrons Unit
if the audit report was submitted under Section 16.¢(3), unless the audit report is from a Gity, County, or -
Special District within the State of Calrfornra whereby the report will be retained by the funding program.

The cost of the audits described herein may be included in the funding for this Agreement up to the
proportionate amount this Agreement represents of the Contractor's total revenue. The CTDPH program
funding this Agreement must provide advance written approval of the specific amount allowed for said
audit expenses

The State or its authorized designee, lncludmg the Bureau of State Audits, is responsrble for conducting
agreement performance audits which are not financial and compliance audits. Performance audits are
defined by Generally Accepted Government Auditing Standards.

Nothing in this Agreement limits the State’s responsibility or.authority to enforce State law or regulations,
procedures or reportrng requirements arising thereto.

Nothing in thls provision limits the authority of the State to make audrts of this Agreement provided
however, that if independent -audits arranged for by the Contractor meet Generally Accepted
Governmental Auditing Standards, the State shall rely on those audits and any additional audit work and
shall build upon the work already done.

The State may, at its option, direct rts own auditors to perform either of the’ audrts described above The-
Contractor will be given advance writen notification, if the State chooses to exercrse its option to perform
said audits. i

The Contractor shall include a clause in any agreement the Contractor enters into with the audit firm doing
the single organization wide audit to provide access by the State or Federal Government to the working
papers of the mdependent auditor who prepares the smgle organrzatlon wide audrt for the Contractor.

Federal or state auditors shall have "expanded scope audrtlng" authonty to conduct specific program
audits during the same period in ' which a single organization wide audit is being perfarmed, but the audit
report has not been issued. The federal or stdte auditors shall review and have access to the current audit
work being conducted and will not apply any testing or review procedures which have not been satrsfred by
prevrous audit work that has been comple” |,

The term "expanded scope audrtmg" is applied and defined in the U.S. General Accounting Office (GAO)
issued Standards for Audit of Government Organizations, Programs, Activities and Funct/ons better
known as the “yellow book"

Human Subjects Use Reqmrements

‘(Applicable only to federally funded agreements/grants in which performance, - directly or through a
subcontract/subaward includes any tests or examination of materials derived from the human body.)
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By signing this Agreement, Contractor agrees that if any performance under -this Agreement or any

- subcontract or subagreement includes any tests or examination of materials derived from the human body for

the purpose of providing information, diagnosis, prevention, treatment or assessn 1t of disease, impairment,
or health of a human being, all locations at which such examinations are performed shall meet the
requirements of 42 U.S.C. Section 263a (CLIA) and the regulations thereunder.

Novation Reguirements

If the Contractor proposes any novation agreement, CDPH shall act upon the proposal within 60 days after
receipt of the written proposal. CDPH may review and consider the proposal, consult and negotiate with the
Contractor, and accept or reject all or part of the pr'opdsal. Acceptance or rejection of the proposal may be
made orally within the 60-day period and confirmed in writing within five days of said decision. Upon written
acceptance of the proposal, CDPH W|Il initiate an amendment to this Agreement to formally implement the
approved proposal.

Debarment and Suspension Certification

(Applicable to all agreements funded in part or whole with federal funds.)

" a. By signing thxs Agreement, the Contractor/Grantee agrees to comply with applicable federal suspension

and debarment regulations including, but not limited to 7 CFR Part 3017, 45 CFR 76, 40 CFR 32 or 34
‘CFR 85 '

b. By signing this Agreement, the Contractor certlfles to the best of its knowledge and behef that it and its
principals: .

(1) Are not presently debarred suspended proposed for debarment, declared lnehglble or voluntarlly
,€xcluded by any federal department or agency,

(2) -Have not wnthtn a three-year period preceding this apphcatlonlproposat/agreement been convicted of

or had a civil judgment rendered against them for commission of fraud or a criminal offense in

" connection with obtaining, attempting to obtain, or performing a public (Federal State or local)

transaction or contract under a public transaction; violation of Federal or State antitrust statutes or

commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making
false statements, or receiving stolen property;

(3) Are not presently indicted for or otherwise criminally or .civilly charged by a governmental entity

- (Federal, State or local) WIth commission of any of the offenses enumerated in Paragraph b(2) herein;
and .

(4) Have not within a three-year period preceding this appttcatlonlproposal/agreement had one or moré
pUbllC transactions (Federal State or local) terminated for cause or default. -

(5) Shall not knowingly enter into any lower tier covered transaction with a person who is proposed for
debarment under federal regulations (i.e., 48 CFR part 9, subpart 9.4), debarred, suspended, declared
ineligible, or voluntarily excluded from participation in such transaction, unléss authorized by the State.

6) Will include a clause entitled, "Debarmentand Suspension ( tification” that essentially « s forth the

‘provisions herein, in all lower tier covr 1 fransac and in all solic ions for lower tier covered
transactions . - : :

c. If the Contractor is unable to certify. to any of the statements in thls certification, the Contractor shall
~ submit an explanation to the CDPH Program Contract Manager.

- d. " The terms and definitions herein have the meanings set o0t in the Definitions and Coverage sections of -

the rules lmplementlng Federal Executive Order 12549,

e. If the Contractor knowmgty violates this certlflcatlon in addttlon fo other remedles available to the Federal
Government the CDPH may terminate this Agresment for cause or default.
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Smol F  Workplace Gertifii ion

(Applicable to federally funded eements/grants and subcontracts/subawards, that provide health, day care,
early childhood development services, education or library services to children under 18 directly or through
local governments.)

" a. Public Law 103-227, also known as the Pro-Children Act of 1994 (Act), requires that smoking not be

permitted in any portion of any indoor facility owned or.leased or contracted for by an entlty and used
routinely or regularly for the provision of health, day care, early childhood development services, education
or library services-to children under the ‘age of 18, if the services are funded by federal programs either
directly or through state or local governments, by federal grant, contract, loan, or loan guarantee. The law
also applies to children's services that are provided in indoor fagilities that are constructed, operated or
maintained with such federal funds. The law does not apply to children's services provided in private
residences; portions of facilities used for inpatient drug or alcohol treatment; service providers whose sole

source . of applicable federal funds is Medicare or Medicaid; or faciliies where WIC coupons are
redeemed.

b. Failure to comply with the provisions of the law may result in the imposition of a civil monetary penalty of -

.up to $1,000 for each violation and/or the imposition of an administrative compliance order on the
responsible party.

c. By signing this Agreement, Contractor or Grantee certifies that it will comply with the requirements of the
Act and will not allow smoking within any portion of any indoor facility used for the provision of services for
children as defined by the Act. The prohibitions herein are effective December 26, 1994.

~d. Contractor or Grantee further agrees that it will insert this certification into any subawards (subcontracts or

subgrants) entered into that provide for children's services-as described in the Act.
Covenant Against Contingent Fees | |
(Applicable only to federally funded agreements ).

The Contractor warrants that no person or selling agency has been employed or retarned to sohcrt/secure thrs
Agreement upon an agreement of understanding for a commission, percentage, brokerage or contingent fee, .
except bona. fide employees or bona fide established commercral or selling agencies retained by the
Contractor for the purpose of securing business. For breach or violation of this warranty, CDPH shall have the
right to annul this Agreement without liability or in its discretion to deduct from the- Agreement price or

consideration, or otherwise recover, the full amount of such commission, percentage, and brokerage or
contingent fee.

Payment Withholds

(Applicable only if a final report is required by this Agreement Not apphcable fo government entities.)

‘Unless warved or otherwise strpulated in this Agreement 'CDPH may, at its discretion, withhold 10 percent

(10%) of the face amount of the Agreement, 50 percent (50%) of the final invoice, or $3,000 whichever is
greater, untit CDPH receives a final report that meets the terms, conditions and/or scope of work requrrements
of thls Agreement.

Performance Evaluation

(Not applicab!e to grant agreements.)

CDPH may, at its dlscretron evaluate the performance of the Contractor at the conclusion of this Agreement

If performance is evaluated, the evaluation shall not be a public record and shall remain on file with CDPH.
Negatrve performanice evaluatlons may be considered by CDPH. prior to making future contract awards
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Officlals Not to Benefit

No members of or delegate of Congress or the State Legislature shall be admitted to any share or part of this
Agreement, or to any benefit that may arise therefrom. This provision shall not be construed to extend to this
Agreement if made with a corporation for its general benefits.

Four-Digit Date Compliance

(Applicable to agreements in'which information Technology (IT) services are provided fo CDPH orifIT
equipment is procured.)

Contractor warrants that it will provide only Four-Digit Date Compliant (as defined below) Deliverables and/or
services to the'State. “Four Digit Date compliant” Deliverables and services can accurately process, calculate,
compare, and sequence date data, including without limitation date data arising out of or relating to leap years
and changes in centuries. This warranty and representation is subject to the warranty terms and conditions of
this Contract and does not limit the generality of warranty obligations set forth elsewhere herein.

Prohibited Use of State Funds for Software

(Applicable to agreements in which computer software is used in performance of the work.)

Contractor certifies that it has appropriate systems and controls in place to énsure that state funds will not be

“ used in the performance of this Agreement for the acqu1s1tion operation or maintenance of computer software

in v10!at|on of copyright laws. .
Use of Small, Minority Owneci and W.omen's Businesses

(Applicabie to that portion of an agreement that is fede.raliy funded and entered into with institutions of higher
education, hospitals nonprofit organizations or commercial businesses.)

Positive efforts shall be made to use small businesses, mmorlty owned firms and women's business

.enterprises, whenever possible (i.e., procurement of goods and/or services). Contractors shall take all of the
following steps to further this goal.

) Ensure that small businesses, mlnorlty -owned firms, and women'’s business enterprlses are used to the
fullest extent practicable. : :

(2) Make information on forthcoming purchasing and contracting opportunities a\(ailable'and arrange time
-frames for purchases and contracts to encourage and facilitate participation by small businesses, minority-
owned firms, and women's business enterprises

'(3) Consider in the contract process whether firms competmg for larger contracts lntend to subcontract with

small businesses, minority-owned firms, and women's busmess enterprises.

(4) Encourage contracting with consortiums of small businesses, mlnority-owned firms and women's business
ent'erprises when a contract is too large for one of these ﬂrms to handle individually.

(5) Use the services and assistance, as appropriate, of such organizations as the Federal Small Business
Administration and the U.S. Department of Commierce's Minority Business Development Agency in the
. solicitation and utilizatien of small businesses, minority-owned firms and women's business enterprises.

Alien Ineligibility Certification

(Appiica.bie to sole proprietors entering federally funded agreements.)

By signing this Agreement the Contractor certifies that-he/she is not an alien that is ineligible for state and

local benefits, as defined |n Subtitle B of the Personal Responslblhty and Work Opportunity Act. (8 U.S.C.
1601, et seq.)
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Union Organizing

(Applicable only to grant agreements.)

Grantee, by signing this Agreement, hereby acknowledges the appiicabiiity of Government Code Sections

that
a.

b.

16645 through 16649 to this Agreement Furthermore, Grantee, by signing this Agreement hereby certifies

No'state funds disbursed by this grant will be used to assist, promote or deter union organizing.

Grantee shall account for state funds disbursed for a specific expenditure by this grant, to show those
funds were allocated to that expenditure

'Grantee shall, where state funds are not de3|gnated as described in b herein, allocate, on a pro-rata basis,

all disbursements that support the grant program.

If Grantee makes expenditures to assist, promote or deter union organizing, Grantee will maintain records

“sufficient to show that no state funds were used for those expenditures, and that Grantee shall provide

those records to the Attorney General upori request.

Contract Uniformity (Fringe Benefit Allowability)

(Applicable only to nonprofit organizations.)

Pursuant to the provisions of Article 7 (commencing with Section 100525) of Chapter 3 of Part 1 of Division
101 of the Health and Safety Code, CDPH sets forth the foiiowmg pohcnes procedures, and guidelines
regarding the reimbursement of fringe benefits. o

a. As used herein fringe benefits shall mean an employment benefit given by one’s employer to an empioyee

in addition to one's regular.or normal wages or salary.

b. As used herein, fringe be'neﬁts do not include:

(1) Compensation for personal services paid currenfly or accrued by the Contractor for services of
employees rendered during the term of this Agreement, which is identified as regular or normal
salaries and wages, annhual leave, vacation, sick leave, holidays, jury duty and/or military
leavertraining.

(2) Director's and executive committee member's fees.

(3) Incentive awards and/or bonus incentive pay.

(4) Allowances for off-site pay.

(6) Location allowances.

(6) Hardship pay.

(

(7) Cost-of-living differentials

Specific allowable fringe benefits include:

(1) Fringe benefits in the form of employer contributions for the employer's portion of payroll taxes (i.e.,
FICA, SUI, SDI), employee health plans (i.e., health, dental and vision), unemployment insurance,
worker's compensation insurance, and the employer's share of pension/retirement plans, provided
they are granted in accordance. with established written organization policies and.meet all legal and
internal Reveriue Service requirements. '

To be an allowable fringe benefit, the cost must meet the foiiowing criteria:”
(1) Be necessary and reasonable for the performance 'of the Agreement.

(2) Be determined in accordance with generally accepted accounting principles.
(3) Be consistent with policies that apply uniformly to all activities of the Contractor.

e. Contractor agrees that all fringe benefits shall be at actual cost.
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f. Earned/Accrw | Compensation

M

(2)

(3)

C_ ensation for vacation, sick e and is lim to that amount . 1 lacer | within
the agreement term. Unused vacation, sick leave and holidays earned from periods priof to the
agreement term cannot be claimed as allowable costs. See Provision f (3)(a) for an example.

For multiple year agreements, vacation and sick leave compensation, which is earned/accrued but not
paid, due to employee(s) not taking time off may be carried over and claimed within the overall term of
the multiple years of the Agreement. Holidays cannot be carried over from ohe agreement year to the
next. See Provision f (3)(b) for an example.

For single year agreements vacation, sick leave and holiday compensatlon that is earned/accrued but -

. not paid, due to employee(s) not taklng fime off within the term of the Agreement cannot be claimed

asan ailowabie cost. See Provision f (3)(c) for an example.
(a) Example No.- 1. ‘

If an employee, John Doe, earns/accrues three weeks of vacation and twelve days of sick leave
each year, then that is the maximum amount that may be claimed during a one year agreement.
If John Doe has five weeks of vacation and eighteen days of sick leave at the beginning of an
agreement, the Contractor during a one-year budget period may only claim up to three weeks of

“vacation and twelve days of sick leave as actually used by the employee. Amounts

- earned/accrued in periods prior to the beginning of the Agreement are not an allowable cost.
(b) Example No. 2: '

If during a three-year (multiple year) agreement,' John Doe does not use his three weeks of
vacation in year one, or his three weeks in year two, but he does actually use nine weeks in year

* three; the ‘Contractor would be aliowed to claim all nine weeks paid for in year three. The total
compensation over the three-year period cannot exceed 156 weeks (3 x 52 weeks).

(c) Example No. 3:
“If during a single year agreement, John Doe works fifty weeks and used one week-of vacation and

one week of sick leave'and all fifty-two weeks have been billed to CDPH, the remaining unused
fwo weeks of vacation and seven days of sick leave may not be cialmed as an allowable cost

31. Lobbymg Restrictions and Dlsciosure Certificatron

(Appllcabie to federally funded agreements in excess of $100, OOO per Section 1352 of the 31, U S. C )

a. Certiﬁcation and Disciosure Requrrements

(1)

1%)

_payment using nonapproprlated funds (to include profits from any covered federal action) in

(3)

Each person (or recipient) who requests or receives a contract or agreement, subcontract, grant or
subgrant, which is subject to Section 1352 of the 31, U.S.C., and which exceeds $100,000 at any tier,
shall file a certification (in the form set forth in Attachment 1, consisting- of one page, entitled
“Certification Regarding Lobbylng ) that the reclprent has not made, and will not make, any payment
prohiblted by Paragraph b of this provrsron

Each recipient shall file-a disclosure (in the form set forth in 'Attachment 2, entitled “Standard Form-
LLL ‘disclosure of Lobbying Activities™) if such recipient has-made or has agreed to make any

connection with a contract, or grant or any extension or amendment of that contract, or grant, which
would be prohibited under Paragraph b of this prowsron if pald for with appropriated funds

Each recipient shall file a disclosure form at the. end, of each calendar quarter in which there occurs
any évent that requires disclosure or that materially affect the accuracy of the information contained in
any disclosure form prevrously filed by such person under Paragraph a(2) herein. An event that
materially affects the accuracy of the information reported includes:
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(a)'A cumulative increase of $25,000 or more in the amount paid or expected to be paid for
influencing or attempting to influence a covered federal action;

(b) Achange in the person(s) or individuals(s) influencing or attempting to influence a covered federal
action; or .

(c) A change in the off icer(s), employee(s), or member(s) contacted for the purpose. of influencing or
attemptlng to'influence a covered federal action. .

(4) Each person (or recipient) who requests or receives from a person referred to in Paragraph a(1) of
this provision a contract or agreement, subcontract, grant-or subgrant exceeding $100,000 at any tier
under a contract or agreement, or grant shall file a certification, and a dlsclosure form, if required, to
the next tier above. :

(5) Ali disclosure forms (but not certifications) shall be forwarded from tier to tier until received by the
person referred to in.Paragraph a(1) of this provxsmn That person shall forward alf disclosure forms
to CDPH Program Contract Manager

b. Prohibition

“Section 1352 of Title 31 U.S.C., provides in part that no appropnated funds. may be expended by the
recipient of a federal contract or agreement ‘grant, loan, or cooperative agreement to pay any person for
influencing or attempting to influence an officer or employee of any agency, a Member.of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with any of the
following covered federal actions: the awarding of any federal contract or agreement, the making of any

* federal grant, the making of any federal loan, entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any federal contract or agreement, grant,
loan, or cooperative agreement.
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Attachment 1.
STATE OF CALIFORNIA
CALIFORNIA DEPAR_TMENT OF PUBLIC HEALTH

CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with the making,
awarding or entering into of this Federal contract, Federal grant, or cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of this Federal contract, grant, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency of the United States Government, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, or cooperative agreement, the undersigned shall complete and submit
Standard Form LLL, “Disclosure of Lobbying Activities" in accordance with its instructions.

(3) The undersigned shall require that the language of this cettification be included in the award
documents for all subawards at all tiers (including subcontractors, subgrants, and contracts under grants and
cooperative agreements) of $100,000 or more, and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was

~ made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction
imposed by Section 1352, Title 31, U.S.C., any person who fails to file the required certification shall be subject to
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. -

Piiiou inains v reisun oigiiny o vwunuaundl

Contract / Grant Number

Date s

After execution by or on behalf of Contractor, please retumn to:

California Department of Public Health

CDPH reserves the right to notifiy the contractor in writing of an alternate submission address.
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Attachment 2
CERTIFICATION REGARDING LOBBYING Approved by OMB
Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352 0348-0046
(See reverse for public burden disclosure)
1. Type of Federal Acliun. 2. srtaws or Federal Action: 3. Report Type:
[1 a contract [1 a. bid/offer/application [1 a initialfiling
b. grant b. initial award b. material change
c. cooperative agreement c. post-award ' For Material Change Only:
d. Joan : '
e. loan guarantee : . Year______quarer______
. loan insurance . date oflastreport ____.
4. Name and Address of Reporting Entity: 5. If Reporting Entity in No. 4 is Subawardee, Enter Name
and Address of Prime: ’
O Prime {7 Subawardee '
Tier ___, if known:
Congressional District, if known: Congressional District, If known:
6. Federal Department/Agency 7. Federal Program Name/Description:
CDFA Number, if applicable:
8. Federal Action Number, if known: 9. Award Amount, if known:
_ $
10.a. Name aid Address of Lobuyuiy Registrant . b. Individuals Performing Services (including address if different from
(If individual, last name, first name, Mi): 10a. .
(Last name, First name, MI):
11. Information requested through this form is authorized by title 31 .
U.S.C. section 1352. This disclosure of lobbying activities is a material | Signatur
representation of fact upon which reliance was placed by the tier .
above When this transaction was made or entered into. This | PrintNa
disclosure is required pursuant to 31 U.8.C. 1352. This information .
will be available for public inspection. required disclosure shall be | Title:
subject to a not more than $100,000 for each such failure. . | Telepho - 7

Authorized for Local Reproduction
Standard Form-LLL (Rev. 7-97)
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|NSTRUCTIONS FOR COMPLETION OF SF-LLL, DISCLOSURE OF LOBBYING ACTIVITIES

T s ‘orm shall b 3 by the re 1g entity, whether s rdet “ederal 'r'ecipient, at the initiation or receipt of i :d Federal action, or a
material change to a previous filing, pursuant to title 31 U.S.C. section 1352. The filing of a form is required for each payment or agreement to make payment to any lobbying
entity for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Cdngress, or an employee of a Member
of Congress in connection with a covered Federal action. Complete ali items that apply for both the Initial filing and material change report. Refer to the implementing guidance

published by the Office of Management and Budget for additional information.

1..  Identify the type of covered Federal action for which Jobbying activity is and/or has been secured to influence the outcome of a covered Federal action.

2. Identify the status of the covered Federal action.

3. ldentify the appropriate classification of this report. If this is a follow-up report caused by a material change to the information previously reported, enter the year and

quarter in which the change occurred. Enter the date of the last previously submitted report by this reporting entity for this covered Federal action.

4.  Enter the full name, address, city, State and zip code of the reporting entity. Include Congressional District, if known. Check the appropriate classification of the
reporting entity that designates if it is, or expects to be a prime or subaward recipient. Identify the tier of the subawardee, e.g., the first subawardee of the prime is

the 1st tier. Subawards include but are not limited to subcontracts, subgrants and contract awards under grants.

5. Ifthe orgamzatlon filing the report in item 4 checks "Subawardee," then enter the full name, address, city, State and zip code of the prime Federal recipient. Include

Congressional District, if known,

6.  Enter the name of the Federal agency making the award or loan commitment. Include at least one organizational level below agency name, if known. For example,

Department of Transportation, United States Coast Guard.

7. - Enter the Federal program name or description for the covered Federal action (item 1). If known, enter the full Catalog of Federal Domestic Assistance (CFDA)

number for grants, cooperative agreements, loans, and loan commitments,

B.  Enter the most appropriate Federal identifying number available for the Federal action identified in item 1 (e.g., Request for Proposal (RFP) number; Invitation for Bid
([FB) number; grant announcement number; the contract, grant, or loan award number; the application/proposal controf number assigned by the Federal agency).

Include prefixes, e.g., "RFP-DE-80-001."

9.  For a covered Federal action where there has been an award or loan commitment by the Federal agency, enter the Federal amount of the awardfloan commitment

for the prime entity identified in item 4 or &,

10. (a) Enter the full name, address city, State and zip code of the lobbying registrant under the Lobbyrng Disclosure Act of 1995 engaged by the reporting entity

identified in item 4 to influence the covered Federal action.

-(b) Enter the full names of the individual(s) performing services, and include full address If different from 10 (a). Enter Last Name, First Name, and Middie Initial

11. The cerlifying official shall sign and date the form, print his/her name, title, and telephone number.

According to the Paperwork Reduction Act, as amended, no persons are required to respond to a collection of information unless it displays a valid
OMB Control Number. The valid OMB control number for this information collection is OMB No. 0348-0046. Public Teporting burden for this

. collection of information is'estimated to average 10 minutes per response, including time for reviewing instructions, searching existing data sources,
gathering and Tnaintaining the data needed, and completing and reviewing the collection of information. Send comments regarding the burden
estimate or any other aspect of this collection of information, including suggestions for reducing this burden, to the Office of Management and
Budget, Paperwork Reduction Project (0348-0046), Washington, DC 20503.
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110-23 Master Contract No. 900147
' Procurement Contract No.

QUESTIONNAIRE FOR DETERMINING THE WITHHOLDING STATUS

INSTRUCTIONS: This questionnaire is to be completed by the County department for services
contracts and must be included as part of the contract package. Be sure to answer all of the
questions in Sections I and II and to complete the certifications on page 2. Sections III and IV
contain supplemental questions to be answered for contractors in certain service categories.

CONTRACTOR NAME: Alameda County Community Food Bank DEPT #: PHSVC

TITLE/SERVICE: Nutrition Education Obesity Prevention and Program Coordination

DEPT. CONTACT: Jenny Wang PHONE: 510-595-6475
I. INFORMATION ABOUT THE CONTRACTOR YES NO
1. Is the contractor a corporation or partnership? (X) ()

2. Does the contractor have the right per the contract to hire othersto ( X) (- )
do the work agreed to in the contract? _

3. If the answer to BOTH questions is YES, provide the employer ID number here: '__
94-2960297

No other questions need to be answered. Withholding is not required.

4. If the answer to question 1 is NO and 2 is YES, provide the individual social
security number here:

No other questions need to be answered. Withholding is not required.

5. Ifthe answer to questioh 2 is NO, continue to Section II.
II. RELATIONSHIP OF THE PARTIES YES NO

1. Does the County have the right to control the way in which the () ()
work will be done, i.e., will the County be able to specify the

sequence of steps or the processes to be followed if it chooses to do
so? ‘

2. Is the contractor restricted from performing similar services for () ()
other businesses while he is working for the County? '

3.  Will the contractor be working for more than 50% of the time for () ()
the County (50% = 20 hrs/wk; 80 hrs/mo)?

4. Is the relationship between the County and the contractor intended ( ) ( )
to be ongoing?



110-23

1.

IV.

Master Contract No. 900147

Procurement Contract No.

FOR CONSULTANTS, PROJECT MANAGERS, PROJEC .
COORDINATORS

Is the contractor being hired for a period of time rather than for a
specific project?

Will payment be based on a wage or salary (as opposed to a
commission or lump sum)?

FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS,
PSYCHOLOGISTS

Will the agreement be with an individual who does not have an
outside practice?

Will the contractor work more than an average of ten hours per
week?

IF THE ANSWER TO QUESTION 2 IS YES, ANSWER
QUESTION 3.

Will the County provide more than 20% of the contractor’s
income?

If the answer to either question 2, or if required, question 3 is NO,
the entire answer is NO.

YES NO
) )
() )
YES NO
) )
) C)
) )

A “YES” answer to any of the questions in Section 11, or, if applicable, Sections III or IV
constitutes justification for paying the contractor through the payroll system as an
“employee for withholding purposes.”

CERTIFICATIONS:

I hereby certify that the answers to the above questions accurately reflect the anticipated
working relationship for this contract.

Ci o //Lepartment Head/Designee
Signature

Suzan Bateson, Executive Director

Printed Name Printed Name

D

Date



