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March 15, 2015           REVISED 
 
The Honorable Board of Supervisors 
County Administration Building 
1221 Oak Street 
Oakland, CA 94612 
 
Dear Board Members: 
 
SUBJECT: APPROVE THE STANDARD SERVICES AGREEMENTS WITH BERKELEY COMMUNITY HEALTH 

PROJECT, INC., COLLABORATING AGENCIES RESPONDING TO DISASTERS, MERCY RETIREMENT AND 
CARE CENTER, HOSPITAL COMMITTEE FOR THE LIVERMORE-PLEASANTON AREAS DBA 
VALLEYCARE HEALTH SYSTEM AND VIOLA BLYTHE COMMUNITY CENTER OF NEWARK, INC. TO 
PROVIDE ESSENTIAL HEATLH SERVICES UTILIZING MEASURE A FUNDS AND A ONE-TIME 
ALLOCATION OF MEASURE A FUNDS 

 
RECOMMENDATIONS 
 
A. Approve the following Standard Services Agreements that involve utilizing Measure A funds: 
 

1. Procurement Contract No. 11558 for the Standard Services Agreement with Berkeley Community Health 
Project, Inc. (Principal: Scott Carroll; Location: Berkeley) to provide medical, dental and mental health 
services to indigent and low-income adults, 6/1/15 – 11/30/2015, in the amount of $50,000 utilizing 
District 5 Measure A Discretionary Health Care Services Funds; 
 

2. Procurement Contract No. 11845 for the Standard Services Agreement with Collaborating Agencies 
Responding to Disasters (Principal: Ana-Marie Jones; Location: Oakland) to provide public health 
emergency preparedness services to indigent, low-income and uninsured youth, adults and seniors, 
4/1/15 – 9/30/2015, in the amount of $25,000 utilizing District 1 Measure A Discretionary Health Care 
Services Funds; 

 
3. Procurement Contract No. 11920 for the Standard Services Agreement with Mercy Retirement and Care 

Center (Principal: Phil Altman; Location: Oakland) to provide public health nutrition services to low-
income seniors 60 years and older, 6/1/15 – 5/31/2016, in the amount of $40,000 utilizing Measure A 
one-time funds; 

 
4. Procurement Contract No. 11561 for the Standard Services Agreement with the Hospital Committee for 

the Livermore-Pleasanton Areas DBA ValleyCare Health System (Principal: Tony Washington; Location: 
Livermore) to provide public health nutrition services to low-income children, 6/1/15 – 5/31/2016, in the 
amount of $15,000 utilizing District 4 Measure A Discretionary Health Care Services Funds; 

 
5. Procurement Contract No. 11858 for the Standard Services Agreement with Viola Blythe Community 

Center of Newark, Inc. (Principal: Debra Rodriguez; Location: Newark) to provide public health services 
to low-income children, families, adults and seniors, 6/1/15 – 10/31/2015, in the amount of $5,000 
utilizing District 2 Measure A Discretionary Health Care Services Funds; 

AGENDA_____June 2, 2015 

REVISED







Procurement Contract No. 11558 

COUNTY OF ALAMEDA 
STANDARD SERVICES AGREEMENT 

This Agreement, dated as of June 2, 2015, is by and between the County of Alameda, hereinafter 
referred to as the "County", and Berkeley Community Health Project, hereinafter referred to as 
the "Contractor". 

WITNESSETH 

Whereas, County desires to provide medical, dental and mental health services to indigent and 
low-income adults, which are more fully described in Exhibit A hereto ("Definition of 
Services"); 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 medical, dental 
and mental health services to indigent and low-income adults, 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 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 

Definition of Services 
Payment Terms 
Insurance Requirements 
Debarment and Suspension Certification 
HIP AA Business Associate Agreement 

The term of this Agreement shall be from June 1, 2015 through November 30, 2015. 

The compensation payable to Contractor hereunder shall not exceed Fifty Thousand U.S. 
Dollars ($50,000) for the term of this Agreement. 
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110-23 Procurement Contract No. 11558 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 

COUNTY OF ALAMEDA 

By: ~i~ 
Name: Scott Haggerty 

(Printed) 

Title: President of the Board of Supervisors 

Approved as to Form, DONNA ZIEGLER, 
County Counsel for the County of Alameda: 

ond Lara 
Senior puty County Counsel 

Berkeley Community Health Project 

By: 1£)tr/rQ/l 
Signature 

Name: Scott Carroll 
(Printed) 

Title: Chair Board of Director 

Date:_-=e_S-___,{_1 ~_/_G--_6_< ~--

By signing above, 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 
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110-23 Procurement Contract No. 11558 

GENERAL TERMS AND CONDITIONS 

1. 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. 

2. 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, liabilities 
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110-23 Procurement Contract No. 11558 

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 (A CERA) 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. 

3. 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) available to County. Contractor's excess 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. 

4. 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 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 
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110-23 Procurement Contract No. 11558 

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 WITH LAW 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). 

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 
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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. 

8. PAYMENT: For services performed in accordance with this Agreement, payment shall 
be made to Contractor as provided in Exhibit B hereto. 

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

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

11. 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 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 
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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. 

12. 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 Paragraph 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. 

13. NOTICES: All notices, requests, demands, or other communications under this 
Agreement shall be in writing. Notices shall be given for all purposes as follows: 

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 
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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: 

To Contractor: 

COUNTY OF ALAMEDA 
Health Care Services Agency 
ATTN: James T. Nguyen 
1000 San Leandro Blvd, Suite 

Berkeley Community Health Project 
c/o Berkeley Free Clinic 
Attn: Scott Carroll/Cameron Niven 
23 3 9 Durant Ave 
Berkeley, CA 94704 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because 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. 

14. 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. 

15. 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-
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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. 

b. 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. 

c. 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. 

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

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

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

16. 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 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 

17. 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 
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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. 

18. 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. 

19. 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. 

20. 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 medical, 
dental and mental health services to indigent and low-income adults shall not exceed 

Page 10of 14 



110-23 Procurement Contract No. 11558 

$50,000 payment for services provided hereunder prior to the effective date of said 
suspension, termination or abandonment. 

21. SMALL, LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION: 
Contractor has been approved by County to participate in contract without SLEB 
participation. As a result, there is no requirement to subcontract with another business in 
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 Local 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). 

e. All SLEB participation, except for SLEB prime contractor, must be tracked and 
monitored utilizing the Elation compliance System. 

County will be under no obligation to pay contractor for the percent committed to a 
SLEB (whether SLEB is a prime or subcontractor) ifthe work is not performed by the 
listed small and/or emerging local business. 

For further information regarding the Small Local Emerging Business participation 
requirements and utilization of the Alameda County Contract Compliance System contact 
the County Auditor- Controller's Office of Contract Compliance (OCC) via e-mail at 
ACSLEBcompliance@acgov.org. 
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22. FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide 
County ten (10) working days to refer to Contractor, potential candidates to be considered 
by Contractor to fill any new or vacant positions that are necessary to fulfill their 
contractual obligations to the County that Contractor has available during the contract 
term before advertising to the general public. 

23. CHOICE OF LAW: This Agreement shall be governed by the laws of the State of 
California. 

24. WAIVER: No waiver of a breach, failure of any condition, or any right or remedy 
contained in or granted by the provisions of this Agreement shall be effective unless it is 
in writing and signed by the party waiving the breach, failure, right or remedy. No 
waiver of any breach, failure, right or remedy shall be deemed a waiver of any other 
breach, failure, right or remedy, whether or not similar, nor shall any waiver constitute a 
continuing waiver unless the writing so specifies. 

25. ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any 
other documents specifically incorporated into this Agreement, shall constitute the entire 
agreement between County and Contractor relating to the subject matter of this 
Agreement. As used herein, Agreement refers to and includes any documents 
incorporated herein by reference and any exhibits or attachments. This Agreement 
supersedes and merges all previous understandings, and all other agreements, written or 
oral, between the parties and sets forth the entire understanding of the parties regarding 
the subject matter thereof. The Agreement may not be modified except by a written 
document signed by both parties. 

26. HEADINGS herein are for convenience of reference only and shall in no way affect 
interpretation of the Agreement. 

27. ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its 
officers, directors, employees or agents, in advertising or publicity releases or otherwise 
without securing the prior written consent of County in each instance. 

28. 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. 

29. 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 
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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. 

30. SUBCONTRACTING/ 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. 

31. 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. 

32. 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, the 
validity and enforceability of the remaining provisions, or portions of them, will not be 
affected, unless an essential purpose of this Agreement would be defeated by the loss of the 
illegal, unenforceable, or invalid provision. 

33. PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no 
allegations, claims, or threatened claims that the materials, services, hardware or software 
("Contractor Products") provided to County under this Agreement infringe any patent, 
copyright or other proprietary right. Contractor shall defend, indemnify and hold 
harmless County of, from and against all losses, claims, damages, liabilities, costs 
expenses and amounts (collectively, "Losses") arising out of or in connection with an 
assertion that any Contractor Products or the use thereof, infringe any patent, copyright or 
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other proprietary right of any third party. County will: (1) notify Contractor promptly of 
such claim, suit or assertion; (2) permit Contractor to defend, compromise, or settle the 
claim; and, (3) provide, on a reasonable basis, information to enable Contractor to do so. 
Contractor shall not agree without County's prior written consent, to any settlement, 
which would require County to pay money or perform some affirmative act in order to 
continue using the Contractor Products. 

a. If Contractor is obligated to defend County pursuant to this Section 33 and fails to 
do so after reasonable notice from County, County may defend itself and/or settle 
such proceeding, and Contractor shall pay to County any and all losses, damages 
and expenses (including attorney's fees and costs) incurred in relationship with 
County's defense and/or settlement of such proceeding. 

b. In the case of any such claim of infringement, Contractor shall either, at its option, 
(1) procure for County the right to continue using the Contractor Products; or (2) 
replace or modify the Contractor Products so that that they become non-infringing, 
but equivalent in functionality and performance. 

c. Notwithstanding this Section 33, County retains the right and ability to defend 
itself, at its own expense, against any claims that Contractor Products infringe any 
patent, copyright, or other intellectual property right. 

34. OTHER AGENCIES: Other tax supported agencies within the State of California who 
have not contracted for their own requirements may desire to participate in this contract. 
The Contractor is requested to service these agencies and will be given the opportunity to 
accept or reject the additional requirements. If the Contractor elects to supply other 
agencies, orders will be placed directly by the agency and payments made directly by the 
agency. 

35. EXTENSION: This agreement may be extended for an additional two years by mutual 
agreement of the County and the Contractor. 

36. 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] 
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EXHIBIT A 
DEFINITION OF SERVICES 

Procurement Contract No. 11558 

CONTRACTOR 
CONTRACT PERIOD 
CONTRACT AMOUNT 

Berkeley Community Health Project 
June 1, 2015 to November 30, 2015 
$50,000 

I. Program Name 
Measure A Essential Health Care Services Initiative 

II. Contracted Services 
The Berkeley Community Health Project ("Contractor") shall provide Alameda County Health Care 
Services Agency (HCSA) with services that conform to the Measure A Ordinance, which provides 
emergency medical, hospital in-patient, outpatient, public health, mental health and substance 
abuse services to indigent, low-income and uninsured adults, children and families, seniors and 
other residents of Alameda County. 

Founded in 1969, the Berkeley Community Health Project (also known as the Berkeley Free Clinic) 
has been providing free client-centered medical, dental, mental health, and public health-related 
services for over forty-five years. The clinic aims to empower clients to manage their own health 
through harm reduction techniques, education, and non-judgmental counsel ing services. The 
clinic primarily serves individuals who are indigent (48.4% of clients are uninsured/underinsured) 
or low income (84.3% of clients make less than $44,000 per year). While the clinic is located in 
downtown Berkeley, 39% of clients are from Oakland, 33% from Berkeley, and 81% in total live in 
Alameda County. 

Measure A funds will support the clinic to provide medical, dental and mental health services to 
indigent and low-income residents in Alameda County. 

Ill. Contract Terms 
A. The terms of the contact are based on satisfactory performance and reporting, and subject to 

performance reviews. 

IV. Program Information and Requirements 
A. Program Definitions 

Contractor shall provide Alameda County Health Care Services Agency with services as part of 
the Measure A Essential Health Care Services Initiative. 

B. Program Goals and Priority Actions 
The priority actions of the Contractor are to increase access to medical, dental and mental 
health services by providing: 
1. Medical services for certain acute concerns, including but not limited to respiratory 

infections, dermatological concerns, urinary tract infections, minor wounds and burns; 
2. Sexually Transmitted Infections (STl)/HIV screening; 
3. STI treatment and referrals to long-term care programs for HIV management; 
4. Hepatitis A, B, and C, and TB screening; and 
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5. Hepatitis A and B vaccinations 
6. Dental care services; and 
7. Peer counseling services for mental health concerns. 

C. Target Population 
Contractor shall provide services to indigent and low-income adults. 

D. Program/Service Description 
Contractor shall provide medical, dental and mental health services to indigent and low­
income adults. 

V. Contract Deliverables and Requirements 
A. Process Measures 

Contractor shall provide the following services and report on the following goals, objectives 
and performance measurements: 

Goal 1 
Increase access to medical services for indigent and low-income adults by providing STl/HIV 
testing, STI treatment, and limited services for acute medical concerns. 
Objectives Performance Measures 
1.1 Provide acute medical care for 

certain respiratory infections, 
dermatological concerns, urinary 
tract infections, and minor 
wounds/burns to 100 clients 

1.2 Provide confidential STl/HIV testing 
and counseling to 150 clients, and 
provide referrals to other 
organizations for STI and HIV 
management as needed 

EFFORT 
A. 100 clients will receive acute medical care services 

(excluding STl/HIV/Hepatitis/TB testing) . 
QUALITY 
B. 80% of clients surveyed will indicate that they are 

"Satisfied" or "Highly Satisfied" with the services they 
received . 

IMPACT 
C. 60% of clients surveyed will indicate that they know 

more about how to treat or prevent their health 
concern after the visit than they did before. 

D. 30% of clients surveyed will report that if they had 
not come to the Berkeley Free Clinic they would have 
needed to rely on the emergency room to address 
their concerns. 

EFFORT 
A. 150 clients will receive STI screenings. 
QUALITY 
B. 100% of clients of unknown or negative HIV status 

receiving STI screenings who report unprotected anal 
or vaginal sex will be offered an HIV rapid test. 

C. 85% of clients of unknown or negative HIV status 
presenting Gonorrhea (GC) or Non-Specific Urethritis 
(NSU) detected through microscopy will receive an 
HIV rapid test the day of their visit. 

D. 100% of clients with a reactive result on a rapid HIV 
test will receive a confirmatory test the night of the 
test and a confirmed result within two weeks. 
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IMPACT 

E. 60% of clients will indicate in the client survey that 
they know more about their sexual health after the 
visit than they did before. 

F. 85% of clients who test positive for HIV will attend 
the first appointment with an HIV primary care 
program within a month of their diagnosis. 

G. 95% of clients presenting GC or NSU detected 
through microscopy will receive treatment the night 
of their visit. 

H. 100% of clients who test positive for syphilis will 
receive notification of their results. 

I. 95% of clients who test positive for syphilis will 
receive treatment within a month of diagnosis. 

1.3 Provide Hepatitis A, B, and C testing EFFORT 
and counseling to 72 clients, and A. 72 clients will receive Hepatitis A, B, or C screenings. 
referrals to other organizations for QUALITY 

long-term Hepatitis B or C B. 80% of clients surveyed will indicate that they are 
management "Satisfied" or "Highly Satisfied" with the services they 

received. 
IMPACT 
C. 80% of clients who are unvaccinated and at high risk 

for Hepatitis B will be vaccinated. 
D. 50% of clients who test positive for Hepatitis B or C 

will attend the first appointment of a long-term care 
management program. 

E. 60% of clients surveyed will indicate that they know 
more about how to treat or prevent their health 
concern after the visit than they did before. 

1.4 Provide Tuberculosis (TB) testing and EFFORT 
counseling to 100 clients and A. 100 clients will receive TB screenings. 
provide referrals to other QUALITY 
organizations for long-term TB B. 80% of clients who receive a TB plant return for their 
management. result. 

c. 100% of clients who test reactive for TB will receive 
a referral to receive a chest x-ray or blood test. 

IMPACT 

D. 90% of homeless clients requesting a TB screen 
during service hours for accessing a shelter bed will 
receive the test. 

E. 70% of clients surveyed will report not having access 
to TB testing outside of the Berkeley Free Clinic. 
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Goal 2 
Increase access to mental health services for indigent and low-income adults by providing 

client-centered, non-judgmental peer counseling services 

Objectives Performance Measures 
2.1 Provide 100 free peer counseling 

sessions, which are offered every 
weeknight and Saturdays, and 
provide referrals to crisis lines and 
other resources as needed 

Goal 3 

EFFORT 
A. 150 peer counseling sessions will be provided. 
QUALITY 
B. 80% of clients surveyed will indicate that they are 

"Satisfied" or "Highly Satisfied" with the services 
they received. 

IMPACT 
C. 30% of clients will report that they could not have 

received counseling elsewhere if they could not be 
seen at the BFC. 

Increase access to dental services for indigent and low-income adults by providing cleanings, 
screening and restorative care 

Objectives Performance Measures 
3.1 Provide dental screening, cleanings 

and/or fillings to 40 clients 

B. Results-Based Accountability 

EFFORT 
A. 40 clients will be provided with dental exams and 

cleanings. 
B. 40 clients will receive fillings. 
QUALITY 
C. 80% of clients surveyed will indicate that they are 

"Satisfied" or "Highly' Satisfied" with the services they 
received. 

IMPACT 
D. 60% of clients who need fillings following dental 

screening will be given an appointment for the filling 
within the next 2 months. 

E. 65% of clients will indicate in the client 
survey that they could not have obtained dental care 
elsewhere if they had not received care at the BFC. 

Contractor will engage in a process with Alameda County Health Care Services Agency (HCSA) 
to report performance measures that inform how the Contractor's programs and services 
improve the lives oftheir clients. The Contractor's performance measures shall address the 
following questions: 1) How much did we do?; 2) How well did we do it?; and 3) Is anyone 
better off? 
Results-Based Accountability activities may include: 

1. Participate in meetings with the HCSA's Public Health Department Community 
Assessment, Planning, Evaluation and Education {CAPE) Unit to develop, select, and sort 
performance measures using a Results-Based Accountability framework; 

2. Develop and implement data-collection tools; 
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3. Prepare and submit progress reports and a final report to HCSA and the Measure A Citizen 
Oversight Committee; and 

4. Prepare and deliver a presentation to the Measure A Citizen Oversight Committee on 
reported performance measures if requested. 

VI. Reporting Requirements 
A. Contactor shall submit progress reports, referencing the activities and performance measures 

listed in Section V.A of this Exhibit. Progress reports shall include performance measures 
achieved during the reporting period as well as cumulative, year-to-date totals. All reports 
shall be completed and information relayed in a manner so that they can be viewed as public 
documents. Contractor shall not provide any Personally Identifiable Health Information or 
other confidential or protected data to County. 

B. Contractor shall complete the FY 2014-2015 Measure A Citizen Oversight Committee 
Allocation Report by August 15, 2015. The Measure A Oversight Committee's role is to 
annually review Measure A expenditures for each fiscal year and report to the Board of 
Supervisors and the public on the conformity of such expenditures to the purposes set forth 
in the ordinance. Contractor shall participate in any requested training sessions designed to 
help Measure A recipients complete the Allocation Report. 

C. The Alameda County Measure A Essential Health Care Services Initiative is funded by 
taxpayers' dollars. As such, it is important that the public be informed about the organizations 
that are receiving funds through Alameda County Health Care Services Agency (HCSA). 
Therefore, Contractor shall acknowledge the use of Measure A funding in statements or 
printed materials as outlined in the guidelines listed below: 
1. Contractor shall announce funding award only after 

a. the contract has been fully executed and 
b. announcement activities have been discussed with the Measure A Administrator. 

2. Contractor shall agree to use official attribution logos and language provided by HCSA for 
promotional materials, public awareness campaigns and/or special events. 

3. Contractor shall acknowledge Measure A funding in all materials produced for the 
purpose of public education and outreach regarding the recipient's funded project. These 
materials would include, but are not limited to, brochures, flyers, media ads or public 
service announcements, presentations and handouts, telephone hold messages and 
outdoor ads. All printed materials and promotional products will include the following 
language: 
Funded by Alameda County Measure A Essential Health Care Services Initiative 

4. Materials produced with Measure A funding may be reproduced only if no changes are 
made to the content or design of the material, it contains the appropriate 
acknowledgement of funding from Measure A, and the recipient will not be additionally 
reimbursed for use or reproduction. 

D. Alameda County reserves the right to request additional information. The approval of County 
to a requested change shall not release Contractor from its obligations under this 
Agreement. 

Page 5 of 5 



110-23 

EXHIBIT B 

PAYMENT TERMS 

Procurement Contract No. 11558 

I. Budget Summary 

Budget Item Program Total 
Measure A 

Funding 

Subcontract Expenses 
Electronic Health Record (EHR), Website, Computer Costs, 

$6,000 $3,000 
Inventory Management System 

Medical Supplies Buyer $49,360 $7,000 

Subcontract Expenses Subtotal $54,360 $10,000 

Operating Expenses 

Quest Diagnostics Lab Costs $86,799 $18,000 

Medical Supplies Cost (McKesson, etc.) {Needles, blood sample 
$47,000 $15,000 

tubes, urine sample cups, bandages/gauze, syringes, gloves) 

Operating Expenses Subtotal $133,799 $33,000 

Indirect Expenses 
$88,150 $7,000 

(Not to exceed 14.02% of total Measure A allocation) 

Total $277,309 $50,000 
Alameda County is not obligated to pay actual expenses exceeding the amounts set forth in 
the Budget Summary under the column "Measure A Funding", unless prior written approval 
for those expenses has been obtained and appropriate budget adjustments are made so that 

the total budget amount is not exceeded. 

II. Terms and Conditions of Payment 

A. Reimbursement 
1. Contractor shall invoice the County during the contract period for actual expenses 

incurred according to the following schedule: 

June 1 to August 31, 2015 
September 1 to November 30, 2015 December 15, 2015 

2. Contractor shall invoice the County for two (2) service periods during the contract 

period for actual expenses incurred. Total payment under the terms of this Agreement 
shall not exceed $50,000 and the first two payments may not exceed $25,000 without 
prior written approval from Alameda County Health Care Services Agency (HCSA). The 
last invoice shall be based on actual expenses incurred, but shall not exceed the 
remaining balance of the contract and must be received no later than November 15, 
2015. 

3. Contractor shall submit invoices, with all required progress reports in accordance with 
the reporting requirements, to Alameda County Health Care Services Agency {HCSA). 
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4. Funds shall be used solely in support of the project's program budget and may not be 

used for any purpose other than those specified in this Agreement without prior written 
approval from the Alameda County Health Care Services Agency. Reimbursement is 
limited to actual expenses and in accordance to the items and costs as set forth in the 

Budget Summary. 

5. County shall use its best efforts to process invoice submitted for reimbursement by 

contractor within ten (10) working days of receipt of invoice, required report and any 

other requested documentation. Invoices will be reviewed by and not paid until 
approved by the Alameda County Health Care Services Agency. 

B. Invoicing Procedures 
Contractor shall invoice the County in accordance with the schedule of payment in Section 
11.A.1 above. Invoices must include the Purchase Order (PO) number, service period and all 

required reports (see Exhibit A, Section VI Reporting Requirements), and shall be sent to: 

ALAMEDA COUNTY HEALTH CARE SERVICES AGENCY 

ATTN: MEASURE A/JAMES NGUYEN 
1000 SAN LEANDRO BLVD STE 300 
SAN LEANDRO CA 94577 

Invoices may also be emailed along with required progress reports to the Health Care 
Services Agency Measure A staff. 
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EXHIBIT C 

COUNTY OF ALAMEDA MINIMUM INSURAN CE REQUIREMENTS 

W11toot linililg any other obflgalion or liability under this Agreement the Contractor. at its sole oost and expense, shall serum and keep in k>rce 
during the entire tenn of the Agreement or longer, as may be specified below. the followilg llirinun insuranO'l coverage, fillits and 
endorsements: 

1VP& OF INSURANCE COVERAGES 
A Commercial General Liability 

Premises Liability; Products and Completed Operations: Contractual 
Liabilitv; Personal lniurv and Advertisino Liabilitv 

B Commercial or Business Automobile Liability 
All owned vehides, hired or leased vehicles, non-owned, borrowed and 
pennissive uses. Personal Automobile Liability is acceptable for 
individual contractors with no transportation or haulino related activities 

C Workers' Compensation {WC) and Employers Liability (EL) 
Reouired for all contractors with emolovees 

D Endorsements and Conditions· 

llNIUI UlllTS 
S1 ,000,000 per occurrence {CSL) 
Bodily Injury and Property Damage 

S1 ,000,000 per occurrence (CSL) 
Any Auto 
Bodily Injury and Property Damage 

WC: Statutory Limits 
EL: $1 ,000,000 oer accident for bodilv iniurv or disease 

1. ADDITIONAL INSURED: All insurance required above with the exception of Commercial or Business Automobile Liabmty, 
Workers' Compensation and Employers Liability, shall be endorsed to name as additional insl.l'ed: County of Alameda, its Board 
of Supervisors, the individual members thereof, and all County officers, agents, employees, volunteers, and representatives. 
The Additional Insured endorsement shall be at least as broad as ISO Fann Number CG 20 38 04 13. 

2. DURATION OF COVERAGE: All required insurance shall be maintained during the entire term of the Agreement. In addition, 
Insurance policies and ooverage(s) \\T"itten on a daims-made basis shaR be maintained during the entire tenn of the Agreement 
and until 3 years following the later of termination of the Agreement 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 lo 
this Agreement. 

3. REDUCTION OR LIMIT OF OBLIGATION: All insurance policies. induding excess and umbrella insurance policies. shall 
indude an endorsement and be primary and non-contributory and will nol seek contribution from any other insurance (or self­
insurance) available to the County. The prnnary and non-contributory endorsement shall be at least as broad as ISO Form 20 01 
04 13. Pursuant to the provisions of this Agreement insurance effected or procured by the Contractor shall not reduce or timit 
Contractor's contractual obligation to indemnify and defend the Indemnified Parties. 

4. INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with a A.M. Best Rating of no less than A:Vll 
or equivalent. shall be admitted to the State of California ur~ess otherwise waived by Risk Management. and with deductible 
amounts acceptable to the County. Acceptance of Contractor's insurance by County shall not relieve or deaease the liability of 
Contractor hereunder. Any deductible or self-insured retention amount or other similar obligation under fhe policies shall be the 
sole responsibility of the Contractor. 

5. SUBCONTRACTORS: Contractor shall indude all subcontractors as an insured (covered party) under its policies or sha I verify 
that the subcontractor. under its own policies and endorsements, has complied with the insurance requirements in this 
Agreement. including this Exhibit. The additional Insured endorsement shall be at least as broad as ISO Form Number CG 20 
38 04 13. 

6. JOINT VENTURES: If Contractor is an association, partnership or other joint business venture, required insurance shall be 
provided by 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. Coverage shall be at least as broad as in the 
ISO Forms named above. 

- Joint insurance program with the association, partnership or other joint business venture included as a "Named Insured". 
7. CANCELLATION OF INSURANCE: All insurance shall be required to provide thirty (30) days advance written notice to the 

County of cancellation. 

8. CERTIFICATE OF INSURANCE: Before commencing operations under this Agreement Contractor shall provide Certificale(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 all 
required insurance policies. The required certificate(s) and endorsements must be sent as set forth in the Notices provision. 

Certificate C-1 Page 1of1 Fam 2001-1 (Rev. 02126/14) 
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CERTIFICATE OF LIABIUTY INSURANCE DI. TE IM.tlll)f('f'N) 

4 15 
TIIS CERTFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY ANO CONFERS MO RIGHTS UPON THE CERTIFICATE HOLDER THIS 
CERTIF1CATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER DE COVERAGE AFFORDED BY THE POLICIES 
BELOW THIS CERTIFICATE Of INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISS'UlNG INSURER(S}. A:lJTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 
IMPORTANT: If the -1ificate holdtf is an ADDITIONAL INSURED. the policy(ies) must be endorwd. If SUBROGATION IS WAIVED, smject to 
the 1enn5 and c:onciliOll!i of the policy. certain policies RYY nquire an endorsement. A st;;ill!ment on this certifielli!! does not conf!J rights to the 
ceftifi ca~ holder in lieu of such e.ndorseme s . 

r11t tJOER 

Arthur J. Gal~ner & Co. 
Insurance Broli:ers of CA. Inc.. UC #07262Q3 
505 Brand Bl'vd, Sui:e 600 

lend.lie CA Q1203 

IN!lllRED 

Bertele-y Community HEOal'!h Project. tnc. 
dba: Berkejey free Cini 
2339 Duran: Avenue 
Berkeley CA Q4 704 

' 818-53'9-2301 

COVERAGES CERTFICATE NUMBER· 1222076287 REVISION NUMBER: 
THIS IS TO CERTIFY Tl1AT JliE PCUCIES OF INSURANCE usr:o 15El.OW IV.VE l!EEN ISSUED TO THE INSURED H.6.MED >S/JllE FOR THE PO!..JCY ~00 
I CATED. NOlWITI TA.NDING AN. REQUIR!:loEfl, TERM OR 00 DmON Of »ff CONTRACT OR OTHER DOC\Jr.1ENT Vllltt RESPECT 0 IS 
OfRTlflCATE MAY M ISSUED OR WAY ?fRT THf RANCE Afl'ORDE! BY Ttt: ?OUCIES OESCR!SEO EREJN S SIJBJECT 0 AU. THE TCRMS, 
EXCLUSIONS A.llD CONDITIONS Of SUCH POLICIES. LIMITS s-10'1> MAY H.\\i"!: BEEN REDUCED BY PAJD C!..IJMS. 

Y X~2!iX8444-Tl!.-1.! 5/111'<!1."14 f/1Cl'2!115 E.'ICHClCCYIR::NCE ~1!DJOOO 

5 ,AUTO!IOBLE. UlblUIY ...__ 
X AVfA:IJTO 

- l'<U.Cl>'.eell 

- l\lJrOe 

UMElllEUA UAil H QCO..f;. 

,__ LO,Cf!SS LWI a.A~..wJE 

CE!> I I ~<EM'l()fo; I 

YIN 

0NI A 

~~'1~· ~Ex~ 

1 
~Cl'2Ul4 fii1 Cl'21!<1S 

XJU&.3!!3-"T17-7-14 7J112(]1S .x l ~- 1 IW 

C8~ Oftil!Al I l TIC8 t •EHICUS I°' ()fiO 101, M:i<lon -- -.,ui., nYY"'" d I_,. .,,... lo '"'!•"""! 

County .ot Alamed its Board at Supe!Visors. the individu members the.reof. and au County oers,, agems, employees and reJlfl!!senta · s 
are named additional insured wilh respect 10 the operations of the named in.sured. 

CERTFICATE HOLDER CAHCEllA TIO.N 

5HOULD Alf'f a' T1£ AllO\IE DESct\IBED POLICIES BE CANCa1.ED BEFORE 
T1£ EXPIRATION DATE THEREa', HOTICE WILL 8E DB.NERED .. 

Alameda Coun.')I Hea Care Sl!Nioes Ag<:ncy ACOORD.tJfCE \MTH Tl:1E POUCY PROVISIONS_ 
1000 San Leandro Blvd., Suite 300 
San Leandro, CA 94577 AlmiOlls2BI JCEPRE!SITAlWf 

I /~ (!iy~--
1S81-2014 ACORD CORPORATION .. All rights reserved. 

ACORD 25 {2014/0t) Th~ ACORD name and logo ;;ire regimred marks of ACORD 
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POLICY NUMBER lt-660-USX8H4-tlt.-H 

Procurement Contract No. 11558 

COMM RCIAL G N RA IABIU Y 

ISS E DATE: M/10/2015 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY~ 

CHARITY FIRST - .AMENDMENT OF COVERAGE­
WHO IS AN INSURED 

This endor ernenl rnodlfle I surance provided under lne fo lo ng: 

COMMERCIAL GE~ERAL LfABILITY COVERAGE PART 

SCHEDULE 

Name Of Person Or Organization (Addltlonal Insured): 

County o1 Alameda. its Boord of~ pervisors, the individual em ers ttiere-o , and all County o ie-ers, agent~, 

1:mployc.1:~ nd repn~ l!!nla Lh1i!!s 

Designation Of Premises (P1trt Leased to You) 

PBR .SCHBDUTiB C>N Flul! 

WMO IS AN INSURED !Section ti) I A nded lo 
ind ude as an Ins reef: 

A. Your members a d 110 unteers b only with 
n;ispect lo their liability or )'Our a i11tlles or av­
ti - ies they p orm on your betialf; 

B. Your lrustees or mem ers of lne board ol gover­
nors while acting wi in 11'ie st:ope of lheir oulies 
as suction yo r bella I; and 

C. Porson(s) or org::iniza ion( s) . who hor o no 
shown in the Schedule above. but only 
:respect to iheir liabi ly arising oul of: 

1. Their llnam;lal conlr over y<HJ 

2. T eir require ents for cer1ain performance 
placed upon yo , as a non-pro it orga ·za-

tio , in eons deratlon for funding 01 financial 
co trlbuhons you ece ve f om them; 

3. The ownership. mamle ance or use of the.t 
part of a premises leased to you ; or 

4. "Yo r \lotli for Iha_ ns r by or for yo _ 

~re ·peels Part C.3 . abov • lhi · ini; ra ce does 
ncl apply 10: 

(a) Struc ural allerations. new constructio 
or demoliron operations performed by 
or on heh.al of the person(s) or organize· 
tion(s); or 

(b) Any "occurrence" which takes place after 
you c ase to he a tenant In 11\et 
p em s. 
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EXHIBITD 

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: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• 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. 

CONTRACTOR: Berkeley Community Health Project 

PRINCIPAL: Scott Carroll TITLE: Chair Board of Director 

SIGNATURE: ~h. DATE: tiS-(1ob~A15 
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EXHIBITE 
HIP AA BUSINESS ASSOCIATE AGREEMENT 

This Exhibit, the HIP AA Business Associate Agreement ("Exhibit") supplements and is made a part 
of the underlying agreement ("Agreement") by and between the County of Alameda, ("County" or 
"Covered Entity") and Berkeley Community Health Project, ("Contractor" or "Business Associate") 
to which this Exhibit is attached. This Exhibit is effective as of the effective date of the Agreement. 

I. RECITALS 

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms 
of the Agreement, some of which may constitute Protected Health Information ("PHI"); 

Covered Entity and Business Associate intend to protect the privacy and provide for the security of 
PHI disclosed to Business Associate pursuant to the Agreement in compliance with the Health 
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIP AA"), the Health 
Information Technology for Economic and Clinical Health Act, Public Law 111-005 (the "HITECH 
Act"), the regulations promulgated thereunder by the U.S. Department of Health and Human 
Services (the "HIP AA Regulations"), and other applicable laws; and 

The Privacy Rule and the Security Rule in the HIP AA Regulations require Covered Entity to enter 
into a contract, containing specific requirements, with Business Associate prior to the disclosure of 
PHI, as set forth in, but not limited to, Title 45, sections 164.314(a), 164.502(e), and 164.504(e) of 
the Code of Federal Regulations ("C.F.R.") and as contained in this Agreement. 

II. STANDARD DEFINITIONS 

Capitalized terms used, but not otherwise defined, in this Exhibit shall have the same meaning as 
those terms are defined in the HIP AA Regulations. In the event of an inconsistency between the 
provisions of this Exhibit and the mandatory provisions of the HIP AA Regulations, as amended, the 
HIP AA Regulations shall control. Where provisions of this Exhibit are different than those 
mandated in the HIP AA Regulations, but are nonetheless permitted by the HIP AA Regulations, the 
provisions of this Exhibit shall control. All regulatory references in this Exhibit are to HIP AA 
Regulations unless otherwise specified. 

The following terms used in this Exhibit shall have the same meaning as those terms in the HIP AA 
Regulations: Data Aggregation, Designated Record Set, Disclosure, Electronic Health Record, 
Health Care Operations, Health Plan, Individual, Limited Data Set, Marketing, Minimum 
Necessary, Minimum Necessary Rule, Protected Health Information, and Security Incident. 

The following term used in this Exhibit shall have the same meaning as that term in the HITECH 
Act: Unsecured PHI. 

III. SPECIFIC DEFINITIONS 

Agreement. "Agreement" shall mean the underlying agreement between County and Contractor, to 
which this Exhibit, the HIP AA Business Associate Agreement, is attached. 

Business Associate. "Business Associate" shall generally have the same meaning as the term 
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"business associate" at 45 C.F.R. section 160.103, the HIPAA Regulations, and the HITECH Act, 
and in reference to a party to this Exhibit shall mean the Contractor identified above. "Business 
Associate" shall also mean any subcontractor that creates, receives, maintains, or transmits PHI in 
performing a function, activity, or service delegated by Contractor. 

Contractual Breach. "Contractual Breach" shall mean a violation of the contractual obligations set 
forth in this Exhibit. 

Covered Entity. "Covered Entity" shall generally have the same meaning as the term "covered 
entity" at 45 C.F .R. section 160.103, and in reference to the party to this Exhibit, shall mean any 
part of County subject to the HIP AA Regulations. 

Electronic Protected Health Information. "Electronic Protected Health Information" or "Electronic 
PHI" means Protected Health Information that is maintained in or transmitted by electronic media. 

Exhibit. "Exhibit" shall mean this HIP AA Business Associate Agreement. 

HIP AA. "HIP AA" shall mean the Health Insurance Portability and Accountability Act of 1996, 
Public Law 104-191. 

HIP AA Breach. "HIP AA Breach" shall mean a breach of Protected Health Information as defined 
in 45 C.F.R. 164.402, and includes the unauthorized acquisition, access, use, or Disclosure of 
Protected Health Information which compromises the security or privacy of such information. 

HIP AA Regulations. "HIP AA Regulations" shall mean the regulations promulgated under HIP AA 
by the U.S. Department of Health and Human Services, including those set forth at 45 C.F.R. Parts 
160 and 164, Subparts A, C, and E. 

HITECH Act. "HITECH Act" shall mean the Health Information Technology for Economic and 
Clinical Health Act, Public Law 111-005 (the "HITECH Act"). 

Privacy Rule and Privacy Regulations. "Privacy Rule" and "Privacy Regulations" shall mean the 
standards for privacy of individually identifiable health information set forth in the HIP AA 
Regulations at 45 C.F .R. Part 160 and Part 164, Subparts A and E. 

Secretary. "Secretary" shall mean the Secretary of the United States Department of Health and 
Human Services ("DHHS") or his or her designee. 

Security Rule and Security Regulations. "Security Rule" and "Security Regulations" shall mean the 
standards for security of Electronic PHI set forth in the HIP AA Regulations at 45 C.F .R. Parts 160 
and 164, Subparts A and C. 

IV. PERMITTED USES AND DISCLOSURES OF PHI BY BUSINESS ASSOCIATE 

Business Associate may only use or disclose Pm: 

A. As necessary to perform functions, activities, or services for, or on behalf of, Covered Entity as 
specified in the Agreement, provided that such use or Disclosure would not violate the Privacy 
Rule if done by Covered Entity; 
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B. As required by law; and 

C. For the proper management and administration of Business Associate or to carry out the legal 
responsibilities of Business Associate, provided the disclosures are required by law, or 
Business Associate obtains reasonable assurances from the person to whom the information is 
disclosed that the information will remain confidential and used or further disclosed only as 
required by law or for the purposes for which it was disclosed to the person, and the person 
notifies Business Associate of any instances of which it is aware in which the confidentiality of 
the information has been breached. 

V. PROTECTION OF PHI BY BUSINESS ASSOCIATE 

A. Scope of Exhibit. Business Associate acknowledges and agrees that all PHI that is created or 
received by Covered Entity and disclosed or made available in any form, including paper 
record, oral communication, audio recording and electronic display, by Covered Entity or its 
operating units to Business Associate, or is created or received by Business Associate on 
Covered Entity' s behalf, shall be subject to this Exhibit. 

B. PHI Disclosure Limits. Business Associate agrees to not use or further disclose PHI other 
than as permitted or required by the HIP AA Regulations, this Exhibit, or as required by law. 
Business Associate may not use or disclose PHI in a manner that would violate the HIP AA 
Regulations if done by Covered Entity. 

C. Minimum Necessary Rule. When the HIPAA Privacy Rule requires application of the 
Minimum Necessary Rule, Business Associate agrees to use, disclose, or request only the 
Limited Data Set, or if that is inadequate, the minimum PHI necessary to accomplish the 
intended purpose of that use, Disclosure, or request. Business Associate agrees to make 
uses, Disclosures, and requests for PHI consistent with any of Covered Entity's existing 
Minimum Necessary policies and procedures. 

D. HIPAA Security Rule. Business Associate agrees to use appropriate administrative, physical 
and technical safeguards, and comply with the Security Rule and HIP AA Security Regulations 
with respect to Electronic PHI, to prevent the use or Disclosure of the PHI other than as 
provided for by this Exhibit. 

E. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect 
that is known to Business Associate of a use or Disclosure of PHI by Business Associate in 
violation of the requirements of this Exhibit. Mitigation includes, but is not limited to, the 
taking of reasonable steps to ensure that the actions or omissions of employees or agents of 
Business Associate do not cause Business Associate to commit a Contractual Breach. 

F. Notification of Breach. During the term of the Agreement, Business Associate shall notify 
Covered Entity in writing within twenty-four (24) hours of any suspected or actual breach of 
security, intrusion, HIP AA Breach, and/or any actual or suspected use or Disclosure of data 
in violation of any applicable federal or state laws or regulations. This duty includes the 
reporting of any Security Incident, of which it becomes aware, affecting the Electronic PHI. 
Business Associate shall take (i) prompt corrective action to cure any such deficiencies and 
(ii) any action pertaining to such unauthorized use or Disclosure required by applicable 
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federal and/or state laws and regulations. Business Associate shall investigate such breach 
of security, intrusion, and/or HIP AA Breach, and provide a written report of the 
investigation to Covered Entity's HIPAA Privacy Officer or other designee that is in 
compliance with 45 C.F .R. section 164.410 and that includes the identification of each 
individual whose PHI has been breached. The report shall be delivered within fifteen (15) 
working days of the discovery of the breach or unauthorized use or Disclosure. Business 
Associate shall be responsible for any obligations under the HIP AA Regulations to notify 
individuals of such breach, unless Covered Entity agrees otherwise. 

G. Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a 
subcontractor, to whom it provides PHI received from, or created or received by Business 
Associate on behalf of Covered Entity, agrees to the same restrictions, conditions, and 
requirements that apply through this Exhibit to Business Associate with respect to such 
information. Business Associate shall obtain written contracts agreeing to such terms from all 
agents and subcontractors. Any subcontractor who contracts for another company's services 
with regards to the PHI shall likewise obtain written contracts agreeing to such terms. Neither 
Business Associate nor any of its subcontractors may subcontract with respect to this Exhibit 
without the advanced written consent of Covered Entity. 

H. Review of Records. Business Associate agrees to make internal practices, books, and records 
relating to the use and Disclosure of PHI received from, or created or received by Business 
Associate on behalf of Covered Entity available to Covered Entity, or at the request of Covered 
Entity to the Secretary, in a time and manner designated by Covered Entity or the Secretary, for 
purposes of the Secretary determining Covered Entity's compliance with the HIPAA 
Regulations. Business Associate agrees to make copies of its HIP AA training records and 
HIP AA business associate agreements with agents and subcontractors available to Covered 
Entity at the request of Covered Entity. 

I. Performing Covered Entity's HIP AA Obligations. To the extent Business Associate is required 
to carry out one or more of Covered Entity's obligations under the HIP AA Regulations, 
Business Associate must comply with the requirements of the HIP AA Regulations that apply to 
Covered Entity in the performance of such obligations. 

J. Restricted Use of PHI/or Marketing Purposes. Business Associate shall not use or disclose 
PHI for fundraising or Marketing purposes unless Business Associate obtains an 
Individual's authorization. Business Associate agrees to comply with all rules governing 
Marketing communications as set forth in HIP AA Regulations and the HITECH Act, 
including, but not limited to, 45 C.F.R. section 164.508 and 42 U.S.C. section 17936. 

K. Restricted Sale of PHI. Business Associate shall not directly or indirectly receive 
remuneration in exchange for PHI, except with the prior written consent of Covered Entity 
and as permitted by the HITECH Act, 42 U.S.C. section 17935(d)(2); however, this · 
prohibition shall not affect payment by Covered Entity to Business Associate for services 
provided pursuant to the Agreement. 

L. De-Identification of PHI. Unless otherwise agreed to in writing by both parties, Business 
Associate and its agents shall not have the right to de-identify the PHI. Any such de­
identification shall be in compliance with 45 C.F.R. sections 164.502(d) and 164.514(a) and 
(b). 
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M. Material Contractual Breach. Business Associate understands and agrees that, in 
accordance with the HITECH Act and the HIP AA Regulations, it will be held to the same 
standards as Covered Entity to rectify a pattern of activity or practice that constitutes a 
material Contractual Breach or violation of the HIP AA Regulations. Business Associate 
further understands and agrees that: (i) it will also be subject to the same penalties as a 
Covered Entity for any violation of the HIP AA Regulations, and (ii) it will be subject to 
periodic audits by the Secretary. 

VI. INDIVIDUAL CONTROL OVER PHI 

A. Individual Access to PHI Business Associate agrees to make available PHI in a Designated 
Record Set to an Individual or Individual's designee, as necessary to satisfy Covered 
Entity's obligations under 45 C.F.R. section 164.524. Business Associate shall do so solely 
by way of coordination with Covered Entity, and in the time and manner designated by 
Covered Entity. 

B. Accounting of Disclosures. Business Associate agrees to maintain and make available the 
information required to provide an accounting of Disclosures to an Individual as necessary to 
satisfy Covered Entity's obligations under 45 C.F.R. section 164.528. Business Associate shall 
do so solely by way of coordination with Covered Entity, and in the time and manner 
designated by Covered Entity. 

C. Amendment to PHI Business Associate agrees to make any amendment(s) to PHI in a 
Designated Record Set as directed or agreed to by Covered Entity pursuant to 45 C.F .R. section 
164.526, or take other measures as necessary to satisfy Covered Entity's obligations under 45 
C.F.R. section 164.526. Business Associate shall do so solely by way of coordination with 
Covered Entity, and in the time and manner designated by Covered Entity. 

VII. TERMINATION 

A. Termination for Cause. A Contractual Breach by Business Associate of any provision of this 
Exhibit, as determined by Covered Entity in its sole discretion, shall constitute a material 
Contractual Breach of the Agreement and shall provide grounds for immediate termination 
of the Agreement, any provision in the Agreement to the contrary notwithstanding. 
Contracts between Business Associates and subcontractors are subject to the same requirement 
for Termination for Cause. 

B. Termination due to Criminal Proceedings or Statutory Violations. Covered Entity may 
terminate the Agreement, effective immediately, if (i) Business Associate is named as a 
defendant in a criminal proceeding for a violation of HIP AA, the HITECH Act, the HIP AA 
Regulations or other security or privacy laws or (ii) a finding or stipulation that Business 
Associate has violated any standard or requirement of HIP AA, the HITECH Act, the HIP AA 
Regulations or other security or privacy laws is made in any administrative or civil 
proceeding in which Business Associate has been joined. 
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C. Return or Destruction of PHI. In the event of termination for any reason, or upon the 
expiration of the Agreement, Business Associate shall return or, if agreed upon by Covered 
Entity, destroy all PHI received from Covered Entity, or created or received by Business 
Associate on behalf of Covered Entity. Business Associate shall retain no copies of the PHI. 
This provision shall apply to PHI that is in the possession of subcontractors or agents of 
Business Associate. 

If Business Associate determines that returning or destroying the PHI is infeasible under this 
section, Business Associate shall notify Covered Entity of the conditions making return or 
destruction infeasible. Upon mutual agreement of the parties that return or destruction of PHI 
is infeasible, Business Associate shall extend the protections of this Exhibit to such PHI and 
limit further uses and Disclosures to those purposes that make the return or destruction of the 
information infeasible. 

VIII. MISCELLANEOUS 

A. Disclaimer. Covered Entity makes no warranty or representation that compliance by 
Business Associate with this Exhibit, HIP AA, the HIP AA Regulations, or the HITECH Act 
will be adequate or satisfactory for Business Associate's own purposes or that any 
information in Business Associate 's possession or control, or transmitted or received by 
Business Associate is or will be secure from unauthorized use or Disclosure. Business 
Associate is solely responsible for all decisions made by Business Associate regarding the 
safeguarding of PHI. 

B. Regu1atory References. A reference in this Exhibit to a section in HIP AA, the HIP AA 
Regulations, or the HITECH Act means the section as in effect or as amended, and for 
which compliance is required. 

C. Amendments. The parties agree to take such action as is necessary to amend this Exhibit 
from time to time as is necessary for Covered Entity to comply with the requirements of 
HIP AA, the HIP AA Regulations, and the HITECH Act. 

D. Survival. The respective rights and obligations of Business Associate with respect to PHI in 
the event of termination, cancellation or expiration of this Exhibit shall survive said 
termination, cancellation or expiration, and shall continue to bind Business Associate, its 
agents, employees, contractors and successors. 

E. No Third Party Beneficiaries. Except as expressly provided herein or expressly stated in the 
HIP AA Regulations, the parties to this Exhibit do not intend to create any rights in any third 
parties. 

F. Governing Law. The provisions of this Exhibit are intended to establish the minimum 
requirements regarding Business Associate's use and Disclosure of PHI under HIP AA, the 
HIP AA Regulations and the HITECH Act. The use and Disclosure of individually identified 
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health information is also covered by applicable California law, including but not limited to 
the Confidentiality of Medical Information Act (California Civil Code section 56 et seq.). 
To the extent that California law is more stringent with respect to the protection of such 
information, applicable California law shall govern Business Associate ' s use and Disclosure 
of confidential information related to the performance of this Exhibit. 

G. Interpretation. Any ambiguity in this Exhibit shall be resolved in favor of a meaning that 
permits Covered Entity to comply with HIP AA, the HIP AA Regulations, the HITECH Act, 
and in favor of the protection of PHI. 

This EXHIBIT, the HIP AA Business Associate Agreement is hereby executed and agreed to by 
CONTRACTOR: 

Print Name: 

Title: Chair Board of Director 
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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: Berkeley Community Health Project DEPT#: 465 

TITLE/SERVICE: Medical, dental and mental health services to indigent and low­
income adults. 

DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
94-1697002 
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. If the answer to question 2 is NO, continue to Section IL 

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

III. FOR CONSULTANTS, PROJECT MANAGERS, PROJECT 
COORDINATORS 

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

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

IV. FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, 
PSYCHOLOGISTS 

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

2. Will the contractor work more than an average of ten hours per 
week? 
IF THE ANSWER TO QUESTION 2 IS YES, ANSWER 
QUESTION 3. 

3. Will the County provide more than 20% of the contractor's 
income? 

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

YES NO 

( ) ( ) 

( ) ( ) 

YES NO 

( ) ( ) 

( ) ( ) 

( ) ( ) 

A "YES" answer to any of the questions in Section II, 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 
workin lationship for is tract. ~ 

,.~··· t Head/D~ 
Signature 

Scott Carroll/Chair Board of Director Alex Briscoe 
Printed Name Printed Name 

6 ~ [c d / 'Z.o t ( 
Date 

5/;tfs-
Date 
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COUNTY OF ALAMEDA 
STANDARD SERVICES AGREEMENT 

This Agreement, dated as of June 2, 2015, is by and between the County of Alameda, hereinafter 
referred to as the "County", and Collaborating Agencies Responding to Disasters (CARD), 
hereinafter referred to as the "Contractor" . 

WITNESSETH 

Whereas, County desires to provide public health emergency preparedness services, which are 
more fully described in Exhibit A hereto ("Definition of Services"); 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 public health 
emergency preparedness 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 
Exhibit B 
Exhibit C 
Exhibit D 

Definition of Services 
Payment Terms 
Insurance Requirements 
Debarment and Suspension Certification 

The term of this Agreement shall be from April 1, 2015 through September 30, 2015 

The compensation payable to Contractor hereunder shall not exceed (Twenty-Five Thousand 
US. Dollars) ($25,000) for the term of this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 

COUNTY OF ALAMEDA 

By: ~~ 
Name: Scott Haggerty 

(Printed) 

Title: President of the Board of Supervisors 

Approved as to Form, DONNA ZIEGLER, 
County Counsel for the County of Alameda: 

Senior 

Collaborating Agencies Responding to 
Disasters (CARD) 

Name: Ana-Marie Jones 
(Printed) 

Title: Executive Director 

Date: MAY · 1 4 2015 

By signing above, 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 
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GENERAL TERMS AND CONDITIONS 

1. 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. 

2. 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, liabilities 
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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 A CERA 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. 

3. 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) available to County. Contractor's excess 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. 

4. PREY AILING 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 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 
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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 WITH LAW 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). 

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 
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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. 

8. PAYMENT: For services performed in accordance with this Agreement, payment shall 
be made to Contractor as provided in Exhibit B hereto. 

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

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

11. 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 ofthis 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 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 
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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. 

12. 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 Paragraph 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. 

13. NOTICES: All notices, requests, demands, or other communications under this 
Agreement shall be in writing. Notices shall be given for all purposes as follows: 

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 
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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: 

To Contractor: 

COUNTY OF ALAMEDA 
Health Care Services Agency 
ATTN: James T. Nguyen 
1000 San Leandro Blvd, Suite 

Collaborating Agencies Responding to Disasters (CARD) 
ATTN: Ana-Marie Jones 
1736 Franklin Street, Suite 450 
Oakland, CA 94612 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because 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. 

14. 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. 

15. 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. 
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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. 

b. 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. 

c. 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. 

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

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

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

16. 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 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. 

17. 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 
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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. 

18. 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. 

19. 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. 

20. 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 public health 
emergency preparedness services shall not exceed $25,000 payment for services provided 
hereunder prior to the effective date of said suspension, termination or abandonment. 
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21. SMALL, LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION: 
Contractor has been approved by County to participate in contract without SLEB 
participation. As a result, there is no requirement to subcontract with another business in 
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 Local 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). 

e. All SLEB participation, except for SLEB prime contractor, must be tracked and 
monitored utilizing the Elation compliance System. 

County will be under no obligation to pay contractor for the percent committed to a 
SLEB (whether SLEB is a prime or subcontractor) if the work is not performed by the 
listed small and/or emerging local business. 

For further information regarding the Small Local Emerging Business participation 
requirements and utilization of the Alameda County Contract Compliance System contact 
the County Auditor- Controller's Office of Contract Compliance (OCC) via e-mail at 
ACSLEBcompliance@acgov.org. 

22. FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide 
County ten (10) working days to refer to Contractor, potential candidates to be considered 
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by Contractor to fill any new or vacant positions that are necessary to fulfill their 
contractual obligations to the County that Contractor has available during the contract 
term before advertising to the general public. 

23. CHOICE OF LAW: This Agreement shall be governed by the laws of the State of 
California. 

24. WAIVER: No waiver of a breach, failure of any condition, or any right or remedy 
contained in or granted by the provisions of this Agreement shall be effective unless it is 
in writing and signed by the party waiving the breach, failure, right or remedy. No 
waiver of any breach, failure, right or remedy shall be deemed a waiver of any other 
breach, failure, right or remedy, whether or not similar, nor shall any waiver constitute a 
continuing waiver unless the writing so specifies. 

25. ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any 
other documents specifically incorporated into this Agreement, shall constitute the entire 
agreement between County and Contractor relating to the subject matter of this 
Agreement. As used herein, Agreement refers to and includes any documents 
incorporated herein by reference and any exhibits or attachments. This Agreement 
supersedes and merges all previous understandings, and all other agreements, written or 
oral, between the parties and sets forth the entire understanding of the parties regarding 
the subject matter thereof. The Agreement may not be modified except by a written 
document signed by both parties. 

26. HEADINGS herein are for convenience of reference only and shall in no way affect 
interpretation of the Agreement. 

27. ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its 
officers, directors, employees or agents, in advertising or publicity releases or otherwise 
without securing the prior written consent of County in each instance. 

28. 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. 

29. 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 
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written assurances and written plan within the required time is a material breach under 
this Agreement. 

30. SUBCONTRACTING/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. 

31. 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. 

32. 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, the 
validity and enforceability of the remaining provisions, or portions of them, will not be 
affected, unless an essential purpose of this Agreement would be defeated by the loss of the 
illegal, unenforceable, or invalid provision. 

33. PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no 
allegations, claims, or threatened claims that the materials, services, hardware or software 
("Contractor Products") provided to County under this Agreement infringe any patent, 
copyright or other proprietary right. Contractor shall defend, indemnify and hold 
harmless County of, from and against all losses, claims, damages, liabilities, costs 
expenses and amounts (collectively, "Losses") arising out of or in connection with an 
assertion that any Contractor Products or the use thereof, infringe any patent, copyright or 
other proprietary right of any third party. County will: (1) notify Contractor promptly of 
such claim, suit or assertion; (2) permit Contractor to defend, compromise, or settle the 
claim; and, (3) provide, on a reasonable basis, information to enable Contractor to do so. 
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Contractor shall not agree without County's prior written consent, to any settlement, 
which would require County to pay money or perform some affirmative act in order to 
continue using the Contractor Products. 

a. If Contractor is obligated to defend County pursuant to this Section 33 and fails to 
do so after reasonable notice from County, County may defend itself and/or settle 
such proceeding, and Contractor shall pay to County any and all losses, damages 
and expenses (including attorney's fees and costs) incurred in relationship with 
County's defense and/or settlement of such proceeding. 

b. In the case of any such claim ofinfringement, Contractor shall either, at its option, 
(1) procure for County the right to continue using the Contractor Products; or (2) 
replace or modify the Contractor Products so that that they become non-infringing, 
but equivalent in functionality and performance. 

c. Notwithstanding this Section 33, County retains the right and ability to defend 
itself, at its own expense, against any claims that Contractor Products infringe any 
patent, copyright, or other intellectual property right. 

34. OTHER AGENCIES: Other tax supported agencies within the State of California who 
have not contracted for their own requirements may desire to participate in this contract. 
The Contractor is requested to service these agencies and will be given the opportunity to 
accept or reject the additional requirements. If the Contractor elects to supply other 
agencies, orders will be placed directly by the agency and payments made directly by the 
agency. 

35. EXTENSION: This agreement may be extended for an additional two years by mutual 
agreement of the County and the Contractor. 

36. 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] 

Page 14 of14 



110-23 

EXHIBIT A 
DEFINITION OF SERVICES 

Procurement Contract No. 11845 

CONTRACTOR 
CONTRACT PERIOD 

CONTRACT AMOUNT 

Collaborating Agencies Responding to Disasters 
April 1, 2015 to September 30, 2015 
$25,000 

I. Program Name 

Measure A Essential Health Care Services Initiative 

II. Contracted Services 
Collaborating Agencies Responding to Disasters ("Contractor") shall provide Alameda County 
Health Care Services Agency (HCSA) with services that conform to the Measure A Ordinance, 
which provides emergency medical, hospital in-patient, outpatient, public health, mental 
health and substance abuse services to indigent, low-income and uninsured adults, children 
and families, seniors and other residents of Alameda County. 

Created in 1989, Collaborating Agencies Responding to Disasters (CARD} is a 501(c)(3) 
nonprofit organization based in Oakland, California that serves as a point-of-contact for 
nonprofits in the Alameda County emergency management structure. CARD offers a diverse, 
highly interactive curriculum designed to empower participants and make community 
preparedness, organizational readiness, and personal safety accessible, sustainable, low-cost, 
and fun . 

Measure A funds will support CARD to provide public health and emergency preparedness­
related services to vulnerable people, including indigent, low-income and uninsured youth, 
adults and seniors living in District 1. These services include planning, coordinating and 
hosting health-related emergency preparedness community educational events and 
developing emergency information materials and communications. 

Ill. Contract Terms 

A. The terms of the contact are based on satisfactory performance and reporting, and 
subject to performance reviews. 

IV. Program Information and Requirements 

A. Program Definitions 

Contractor shall provide Alameda County Health Care Services Agency with services as part 
of the Measure A Essential Health Care Services Initiative. 

B. Program Goals and Priority Actions 
The priority actions of the Contractor are to increase access to public health and 
emergency preparedness services by: 
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1. Planning, coordinating and hosting public health and emergency preparedness 
community engagement events to help residents prepare for their own health, safety 
and well-being; 

2. Developing and disseminating public health and emergency preparedness 
information and resources; and 

3. Empowering all participants to be better able to keep themselves healthy, safe, and 
well during emergencies, disasters, and unforeseen events. 

C. Target Population 
Contractor shall provide services to indigent, low-income and uninsured youth, adults, 
and seniors. 

D. Program/Service Description 
Contractor shall provide public health emergency preparedness services. 

V. Contract Deliverables and Requirements 
A. Process Measures 

Contractor shall provide the following services and report on the following goals, 
objectives and performance measurements: 

Goal 1 
Increase access to public health and emergency preparedness services to indigent, low­
income and uninsured youth, adults and seniors 

Objectives Performance Measures 

1.1 By September 2015, Contractor will 
organize a minimum of three public 
health and emergency preparedness 
community engagements events, with 
one located in Oakland, to 
prepare residents in District 1 for their 
own health, safety and well-being 
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EFFORT 

A. 50 to 200 participants who attend one of 
the events 

B. No. of community engagements events 
hosted 

QUALITY 

C. % of participants who reported (through 
surveys) that they liked the event, found 
the event helpful, etc. 

IMPACT 

D. % change (pre vs. post) in the self­
reported readiness to respond in the 
event of an emergency or health 
situation 

E. % increase in knowledge and skills 
related to public health and/or 
emergency preparedness 
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1.2 Create and distribute readiness tear EFFORT 
sheets and Potty Posters with County A. No. of tear sheets and Potty Posters 
District 1 Supervisor contact information developed and distributed 

B. No. on line engagements related to these 
activities: social media, biogs, websites, 
etc. 

QUALITY 
C. % of CARD events where the tear sheets 

and Potty Posters are distributed 
D. % of event participants/partners who 

received a tear sheet 
E. % of partners and/or distribution sites 

that receive tear sheet and/or Potty 
Posters 

IMPACT 

F. % change in the number of hits to 
CARD's website following these events 
and/or distribution activities. 

1.3 Create and disseminate emergency EFFORT 
preparedness-related posts and tweets A. No. of emergency preparedness posts 
suitable for dissemination via social and tweets 
media sites, highlighting county resources B. No. of Alameda County residents who 

viewed/posted/liked/shared the info 
(through social media analytics info) 

QUALITY 

C. % of social media sites that include 
emergency preparedness-related posts 
and tweets related to these efforts. 

B. Results-Based Accountability 
Contractor will engage in a process with Alameda County Health Care Services Agency 
(HCSA) to report performance measures that inform how the Contractor's programs and 
services improve the lives of their clients. The Contractor's performance measures shall 
address the following questions: 1) How much did we do?; 2) How well did we do it?; and 
3) Is anyone better off? 
Results-Based Accountability activities may include: 
1. Participate in meetings with the HCSA's Public Health Department Community 

Assessment, Planning, Evaluation and Education (CAPE) Unit to develop, select, and 
sort performance measures using a Results-Based Accountability framework; 

2. Develop and implement data-collection tools; 
3. Prepare and submit progress reports and a final report to HCSA and the Measure A 

Citizen Oversight Committee; and 
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4. Prepare and deliver a presentation to the Measure A Citizen Oversight Committee on 
reported performance measures if requested . 

VI. Reporting Requirements 
A. Contactor shall submit progress reports, referencing the activities and performance 

measures listed in Section V.A of this Exhibit. Progress reports shall include performance 
measures achieved during the reporting period as well as cumulative, year-to-date totals. 
All reports shall be completed and information relayed in a manner so that they can be 
viewed as public documents. Contractor shall not provide any Personally Identifiable 
Health Information or other confidential or protected data to County. 

B. Contractor shall complete the FY 2014-2015 Measure A Citizen Oversight Committee 
Allocation Report by September 30, 2015. The Measure A Oversight Committee's role is 
to annually review Measure A expenditures for each fiscal year and report to the Board 
of Supervisors and the public on the conformity of such expenditures to the purposes set 
forth in the ordinance. Contractor shall participate in any requested training sessions 
designed to help Measure A recipients complete the Allocation Report. 

C. The Alameda County Measure A Essential Health Care Services Initiative is funded by 
taxpayers' dollars. As such, it is important that the public be informed about the 
organizations that are receiving funds through Alameda County Health Care Services 
Agency {HCSA). Therefore, Contractor shall acknowledge the use of Measure A funding in 
statements or printed materials as outlined in the guidelines listed below: 
1. Contractor shall announce funding award only after 

a. the contract has been fully executed and 
b. announcement activities have been discussed with the Measure A Administrator. 

2. Contractor shall agree to use official attribution logos and language provided by HCSA 
for promotional materials, public awareness campaigns and/or special events. 

3. Contractor shall acknowledge Measure A funding in all materials produced for the 
purpose of public education and outreach regarding the recipient's funded project. 
These materials would include, but are not limited to, brochures, flyers, media ads or 
public service announcements, presentations and handouts, telephone hold 
messages and outdoor ads. All printed materials and promotional products will 
include the following language: 
Funded by Alameda County Measure A Essential Health Care Services Initiative 

4. Materials produced with Measure A funding may be reproduced only if no changes 
are made to the content or design of the material, it contains the appropriate 
acknowledgement of funding from Measure A, and the recipient will not be 
additionally reimbursed for use or reproduction . 

D. Alameda County reserves the right to request additional information. The approval of 
County to a requested change shall not release Contractor from its obligations under 
this Agreement. 

Page 4of4 



110-23 

EXHIBIT B 
PAYMENT TERMS 

Procurement Contract No. 11845 

I. Budget Summary 

Budget Item Program Total 
Measure A 

Funding 

Personnel Expenses 

0.04 FTE Executive Director $4,000 $4,000 

0.08 FTE Trainer-Coordinator/IT Specialist/Office Manager $3,000 $3,000 

0.12 FTE Finance & HR Manager $3,000 $3,000 

0.09 FTE Bilingual Community Educator - Spanish & English $3,000 $3,000 

0.10 FTE Bilingual Community Educator - English & Spanish $3,000 $3,000 

Benefits $2,500 $2,500 

Personnel Expenses Subtotal $18,500 $18,500 

Operating Expenses 

Printing and materials $2,000 $2,000 

Mileage and incidentals $600 $600 

Program supplies $1,400 $1,400 

Operating Expenses Subtotal $4,000 $4,000 

Indirect Expenses 
$2,500 $2,500 

(Not to exceed 14.02% of total Measure A allocation) 

Total $25,000 $25,000 

Alameda County is not obligated to pay actual expenses exceeding the amounts set forth in 
the Budget Summary under the column "Measure A Funding", unless prior written approval 
for those expenses has been obtained and appropriate budget adjustments are made so that 
the total budget amount is not exceeded. 

II. Terms and Conditions of Payment 
A. Reimbursement 

l. Contractor shall invoice the County during the contract period for actual expenses 
incurred according to the following schedule: 

April 1 to June 30, 2015 

Second July 1 to September 30, 2015 

2. Contractor shall invoice the County through two service periods basis during the 
contract period for actual expenses incurred. Total payment under the terms of this 
Agreement shall not exceed $25,000 and the first invoice may not exceed $12,500 
without prior written approval from Alameda County Health Care Services Agency 
(HCSA). The last invoice shall be based on actual expenses incurred, but shall not exceed 
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the remaining balance of the contract and must be received no later than October 15, 
2015. 

3. Contractor shall submit invoices, with all required progress reports in accordance with 
the reporting requirements, to Alameda County Health Care Services Agency (HCSA). 

4. Funds shall be used solely in support of the project's program budget and may not be 
used for any purpose other than those specified in this Agreement without prior written 
approval from the Alameda County Health Care Services Agency. Reimbursement is 
limited to actual expenses and in accordance to the items and costs as set forth in the 
Budget Summary. 

5. County shall use its best efforts to process invoice submitted for reimbursement by 
contractor within ten (10) working days of receipt of invoice, required report and any 

other requested documentation. Invoices will be reviewed by and not paid until 
approved by the Alameda County Health Care Services Agency. 

B. Invoicing Procedures 
Contractor shall invoice the County in accordance with the schedule of payment in Section 
11.A.1 above. Invoices must include the Purchase Order (PO) number, service period and all 
required reports (see Exhibit A, Section VI Reporting Requirements), and shall be sent to: 

ALAMEDA COUNTY HEALTH CARE SERVICES AGENCY 
ATIN: MEASURE A/JAMES NGUYEN 
1000 SAN LEANDRO BLVD STE 300 
SAN LEANDRO CA 94577 

Invoices may also be emailed along with required progress reports to the Health Care 
Services Agency Measure A staff. 
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POLICY NUMBER: RIC0013782 

RIVERPORT INSURANCE COMPANY 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

GENERAL LIABILITY BROADENING ENDORSEMENT 

This endorsement modifies the insurance provided under the following: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

Throughout this endorsement, the words "you" and "your" refer to the Named Insured shown in the 
Declarations. The word "we," "us," and "our" refer to the company providing this insurance. 

The following is only a summary of the additional coverages provided by this endorsement and is 
provided only for your reference and convenience. For the Limits of Insurance and the add itional 
coverages provided by this endorsement, read the provisions on the following pages and the Coverage 
Form, which this endorsement modifies. 

SUBJECTS OF INSURANCE 
Broadened Bodily Injury 
Broadened Personal and Advertising Injury 
Broadened Property Damage 
Broadened Fire, Lightning, Explosion, and Sprinkler Leakage - $500,000 
Broadened Medical Payments - $10, 000 
Broadened Supplementary Benefits 

a. Bail Bonds - $1 , 000 
b. Expenses Incurred to Assist in Defense - $500 per Day 

Broadened Newly Acquired or Formed Organization 
Broadened Non-Owned or Chartered Watercraft or Aircraft 
Broadened Commercial General Liabil ity Conditions 

a. Duties in the Event of Occurrence, Offense, Claim, or Suit 
b. Liberalization - Automatic Coverage If We Adopt Broader Coverages 
c. Notice to Company 

Automatic Coverage for "Special Events" 
Automatic Additional Insureds 

a. Athletic Activity Participants 
b. Contractual Obligations 
c. Funding Sources 
d. Manager or Lessor of Premises 
e. Owner, Manager, Operator, or Lessor of "Special Event" Premises 
f. Supervisors or Higher in Rank - Co-Employee Exclusion Removed 
g. Limitations 

Blanket Waiver of Subrogation 
Priority of Application for Multiple Insureds 

The coverages listed in this endorsement are provided as extensions or additions to your 
insurance program. 
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POLICY NUMBER: RIC0013782 

RIVERPORT INSURANCE COMPANY 

1. BROADENED BODILY INJURY 
SECTION V - DEFINITIONS 
Item 3. is replaced with : 
3. ' Bodily injury" means physical injury, sickness, or 

disease sustained by a person, including death 
resulting from any of these. "Bodily injury" also 
means mental injury, mental anguish, humiliation, or 
shock sustained by a person , if directly resulting 
from physical injury, sickness, or disease sustained 
by that person . 

2. BROADENED PERSONAL AND ADVERTISING 
INJURY 
SECTION V - DEFINITIONS 
Item 14. is replaced with : 
14. ' Personal and Advertising Injury· means injury, 

including consequential "bodily injury" arising out of 
one or more of the following offenses during the 
policy period. 

a. False arrest, detention, or imprisonment: 

b. Malicious prosecution or abuse of process; 

c. The wrongful eviction from, wrongful entry into, 
or invasion of the right of private occupancy of 
a room, dwelling, or premises that a person 
occupies by or on behalf of its owner, landlord, 
or lessor; 

d. Oral, written, televised , videotaped, or electronic 
publication of material that slanders or libels a 
person or organization or disparages a 
person's or organization 's goods, products, or 
services; 

e. Oral, written, televised , videotaped or electronic 
publication of material that violates a person's 
right of privacy; or 

f. Misappropriation of advertising ideas or style of 
doing business; or 

g. Infringement of copyright, title, or slogan. 

h. Mental injury, mental anguish, humiliation, or 
shock, if directly resulting from Items 14.a. 
through 14.g. above. 

SECTION I-COVERAGES 
COVERAGE B PERSONAL AND ADVERTISING 
INJURY LIABILITY 

2. Exclusions, Paragraphs b. and c. are replaced 
with: 
{b) Material Published with Knowledge of 

Falsity 
' Personal and advertising injury" arising out of oral, 
written , televised, videotaped , or electronic 
publication of material, if done by or at the direction 
of the insured with knowledge of its falsity: 

{c) Material Published Prior to Policy Period 
"Personal and advertising injury· arising out of oral , 

written , televised, videotaped, or electronic 
publication of material whose first publication took 
place before the beginning of the policy period; 

RPCG 7412 08 05 

3. BROADENED PROPERTY DAMAGE 
SECTION I - COVERAGES 
COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY 
2. Exclusions, Paragraph a. is replaced with: 

a. Expected Or Intended Injury 
"Bodily injury" or "property damage' expected or 
intended from the standpoint of the insured. This 
exclusion does not apply to "bodily injury" or 
"property damage• resulting from the use of 
reasonable force to protect persons or property. 

4. BROADENED FIRE, LIGHTNING , EXPLOSION 
AND SPRINKLER LEAKAGE 
A. SECTION Ill - LIMITS OF INSURANCE 

Paragraph 6. is replaced with: 

6. Subjectto 5. above, the Damage to Premises 
Rented to You Limit is the most we will pay 
under Coverage A for damages because of 
"property damage' to: 

a. Any one premises while rented to you, or 
in the case of damage by fire, while rented 
to you or temporarily occupied by you with 
permission of the owner; and 

b. Personal property of others in your care, 
custody, or control , while at premises 
rented to you or in the case of damage by 
fire , while rented to you or temporarily 
occupied by you with permission of the 
owner, arising out of any one fire, lightning, 
explosion or sprinkler leakage occurrence. 

The Damage to Premises Rented to You Limit 
is the greater of: 

c . $500,000; or 

d. The amount shown in the Declarations for 
Damage to Premises Rented to You Limit. 

B. SECTION I - COVERAGES 
COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY 

2. Exclusions, Paragraphs c. through n. , do not 
apply to damage by fire, lightning, explosion, or 
sprinkler leakage to premises while rented to you or 
temporarily occupied by you with permission of the 
owner. A separate limit of insurance applies to this 
coverage as described in LIMITS OF 
INSURANCE {SECTION Ill). 

C. SECTION IV - COMMERCIAL 
GENERAL LIABILITY CONDITIONS 
4. Other Insurance, Item b. (1) {b) is replaced 

with : 

(b) That is Fire, Lightning, Explosion, or 
Sprinkler Leakage insurance for premises 
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rented to you or temporarily occupied by you with 
permission of the owner. or 

D. SECTION V - DEFINITIONS 
Item 9.a. is replaced with : 

a. A contract for a lease of premises. However, 
that portion of the contract for a lease of 
premises that indemnifies any person or 
organization for damage by fi re, lightning, 
explosion or sprin kler leakage to premises while 
rented to you or temporarily occupied by you 
with permission of the owner is not an "insured 
contract"; 

E. This Broadened Coverage is subject to all the terms 
of SECTION Ill - LIMITS OF INSURANCE. 

F. This Broadened Coverage does not apply if Fire 
Damage Liability of COVERAGE A (SECTION I) 
is excluded either by the Declaration to this 
Coverage Part or by an endorsement to this 
Coverage Part. 

5. BROADENED MEDICAL PAYMENTS 
A. SECTION Ill - LIMITS OF INSURANCE 

The following provision is added to Paragraph 7: 
The Medical Expense Limit shall be the greater of: 

a. $10,000; or 

b. The amount shown in the Declarations fo r 
Medical Expense Limit. 

B. This Medical Expense Limit is subject to all the 
terms of SECTION Ill - LIMITS OF 
INSURANCE. 

C. This above Medical Expense Limit does not apply if 
COVERAGE C MEDICAL PAYMENTS is 
excluded either by the Declaration to this Coverage 
Part or by an endorsement to this Coverage Part. 

6. BROADENED SUPPLEMENTARY PAYMENTS 
SECTION I - COVERAGES 
SUPPLEMENTARY PAYMENTS - COVERAGES 
AANDB 
Paragraphs 1.b. and 1.d. are replaced with : 

b. Up to $1 ,000 for cost of bail bonds required 
because of accidents or traffic law violations arising 
out of the use of any vehicle to w hich the Bodily 
Injury Liability Coverage applies. We do not have 
to furnish these bonds. 

d. All reasonable expenses incurred by the insured at 
our request to assist us in the investigation or 
defense of the claim or "suit," including actual loss of 
earn ings up to $500 a day because of time off from 
work. 

7. BROADENED NEWLY ACQUIRED OR FORMED 
ORGANIZATION 
SECTION II - WHO IS AN INSURED 
Item 3.a is replaced by the following: 

3. a. Coverage under this provision is afforded 
only until the 120th day after you acquire or fo rm 
the organization or the end of the policy period, 
whichever is earlier. 

8. BROADENED NON-OWNED OR CHARTERED 
WATERCRAFT OR AIRCRAFT 
SECTION I - COVERAGES 
COVERAGE A BODILY INJURY AND 
PROPERTY DAMAGE LIABILITY 
Paragraph 2.g. is replaced by the following: 

2. g. "Bodily injury" or "property damage' arising 
out of the ownership, maintenance, use, or 
entrustment to others of any aircraft," auto," or 
watercraft owned by or operated by, or rented 
or loaned to, any insu red. Use includes 
operation and "loading or unloading," 
This exclusion does not apply to: 

(1) A watercraft while ashore on premises you 
own or rent; 

(2) A watercraft you do not own that is: 

(a) Less than 51 feet long; and 

(b) Not being used to ca rry persons or 
property for a charge; 

(3) Parking an ·auto" on, or on the ways next 
to premises you own or rent, provided the 
"auto" is not owned by or rented, or loaned 
to you or the insured; 

(4) Liability assumed under any ' insured 
contract" fo r the ownership, maintenance, 
or use of aircraft, watercraft, or "autos'; or 

(5) ' Bodily injury" or "property damage' arising 
out of the operation of any of the 
equipment listed in Paragraph f. (2) or f. 
(3) of SECTION V - DEFINITIONS, 
Paragraph 12., "Mobile Equipment'; or 

(6) An ai rcraft you do not own that is: 

(a) Hired, chartered, or loaned with a 
crew; and 

(b) Not owned in whole or in part by any 
insured. 

(7) This insurance does not apply, under 
Paragraph g.(1) and g.(2) above, if the 
insured has any other insurance for "bodily 
injury' or "property damage" which would 
also apply to loss covered under this 
provision , w hether the other insurance is 
primary, excess, conti ngent, or on any 
other basis. 

(8) This insu rance is excess, under Paragraph 
g. (6) above, over any other insurance, 
w hether the other insurance is primary, 
excess, contingent or on any other basis. 

9. BROADENED COMMERCIAL GENERAL 
LIABILITY CONDITIONS 
A. SECTION IV - COMMERCIAL GENERAL 

LIABILITY CONDITIONS Paragraph 2. Duties 
in The Event Of Occurrence, Offense, 
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Claims Or Suit is amended to add the following 
provision: 

e. Your obligation to notify us as soon as 
practicable of an "occurrence," or offense 
under Paragraph 2.a. above, or a claim or 
"suit" or offense under Paragraphs 2.a., 2.b., 
and 2.c above, is satisfied if you send us 
written notice as soon as practicable after any 
of your ' executive officers, " directors, partners, 
insurance managers, or legal representatives 
becomes aware of, or should have become 
aware of, such "occurrence," offense, claim or 
"suit." 

B. SECTION IV - COMMERCIAL GENERAL 
LIABILITY CONDITIONS 
The following provisions are added: 

10. Liberalization 
If we adopt any revision that would broaden the 
coverage under this coverage part without 
additional premium within 30 days prior to or 
during the policy period, the broadened 
coverage will immediately apply to this coverage 
part. 

11. Notice To Company 
If you report an "occurrence" or offense to your 
Workers' Compensation insurer which later 
becomes a claim under this Coverage Part, 
failure to report such "occu rrence" or offense to 
us at the time of the "occurrence" or offense will 
not be considered a violation of the Duties In 
The Event Of Occurrence, Offense, 
Claim Or Suit Condition, if you notify us as 
soon as practicable when you become aware 
that the "occurrence" or offense has become a 
liability claim. 

10. AUTOMATIC COVERAGE FOR "SPECIAL 
EVENTS" 
A. You are automatically covered fo r all "special events" 

which you organize, promote, administer, sponsor, 
or conduct during the term of this policy. 

B. SECTION V - DEFINITIONS 
This Section is amended to add the following 
paragraph: 

23. "Special Event" means any event 

a. The purpose of w hich is to raise funds fo r 
you; or 

b. To recognize the accomplishments of your . 
organization , your "employees," or your 
volunteer workers; or 

c. Which you , or an individual or organization 
with whom you have entered into a 
contract or agreement, organize, promote, 
administer, sponsor, or conduct for the 
purposes described in Paragraphs a. or b. 
above; and 

d. Which takes place on premises owned by 
you, or on premises while rented or leased 
to you or to that organization described in 
Paragraph c . above. 

11. SECTION II - WHO IS AN INSURED 
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The following provisions are added: 

5. Automatic Additional lnsured(s) 
a. Additional Insureds -Athletic Activity 

Participants 
(1) This policy is amended to include as an 

insured any person(s) [hereinafter called 
Additional lnsured(s)] representing you 
while participating in amateur athletic 
activities that you sponsor. However, no 
such person is an insured for: 
(a) "Medical expenses" under 

COVERAGE C. MEDICAL 
PAYMENTS. 

(b) "Bodily Injury' to : 

(i) A co-participant, your volunteer 
worker or your "employee" w hile 
participating in amateur athletic 
activities that you sponsor; or 

(ii) You , or any partner or member, 
(if you are a partnership or joint 
venture), or any member (if you 
are a limited liability company); or 

(c) "Property damage" to property owned 
by, occupied or used by, rented to , in 
the care, custody, or control of, or 
over which physical control is being 
exercised for any purpose by: 

(i) A co-participant, your volunteer 
worker, or your "employee"; or 

(ii) You, or any partner or member, 
(if you are a partnership or joint 
venture), or any member (if you 
are a limited liability company). 

b. Additional Insured - Contractual 
Obligations 
(1) This policy is amended to include as an 

insured any person or organization 
(hereinafter called Additional Insured) that 
you are required by a written "insured 
contract"; to include as an insured, subject 
to all of the following provisions: 

(a) Coverage is limited to liability 
arising out of: 

(i) Your ongoing operations 
performed for such Additional 
Insured; or 

(ii) Such Additional lnsured's 
financial control of you ; or 

(iii) The maintenance, operation or 
use by you of equipment leased 
to you by such Additional 
Insured; or 

(iv) A permit issued to you by a state 
or political subdivision. 

(b) Coverage does not apply to any 
"occurrence" or offense: 

(i) W hich took place before the 
execution of, or subsequent to 
the completion or expiration of, 
the written "insured contract"; or 
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(ii) Which takes place after you 

cease to be a tenant in that 
premises. 

(c) With respect to architects, engineers, 
or surveyors, coverage does not apply 
to "Bodily Injury," "Property Damage," 
"Personal Injury,' or "Advertising 
Injury· arising out of the rendering or 
the failure to render any professional 
services by or for you including: 

(i) the preparing, approving, or 
failing to approve or prepare 
maps, drawings, opinions, 
reports, surveys, change orders, 
designs or specifications; and 

(ii) supervisory, inspection, or 
engineering services. 

{d) Coverage provided herein shall be 
considered excess over any other 
valid and collectible insurance 
available to the Additional Insured 
whether that other insurance is 
primary, excess, contingent, or on any 
other basis unless a written 
contractual arrangement specifically 
requires this insurance to be primary. 

(e) In the event that you are engaged in 
the manufacture or assembly of any 
goods or products for the benefit or at 
the direction of another party, 
pursuant to a contract or agreement 
with that party, this Paragraph (d). 
does not extend coverage to that party 
as an Additional Insured. Coverage 
for such a party will be extended only 
by a specific endorsement issued by 
us and naming such party. 

c. Additional Insured - Funding Sources 
(1) This policy is amended to include as an 

insured any Funding Source (hereinafter 
called Additional Insured) which requires 
you in a written contract to name such 
Additional Insured but only with respect to 
liability arising out of your premises or "your 
work" for such Additional Insured, and only 
to the extent set forth as follows: 

(a) The Limits of Insurance applicable to 
the Additional Insured are the lesser of 
those specified in the written contract 
or agreement or in the Declarations 
for this policy and subject to all the 
terms, conditions and exclusions for 
this policy. The Limits of Insurance 
applicable to the Additional Insured 
are inclusive of, and not in addition to, 
the Limits of Insurance shown in the 
Declarations. 

{b) The coverage provided to the 
Additional Insured is not greater than 
that customarily provided by the policy· 
forms specified in and required by the 
contract. 
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(c) In no event shall the coverages or 
Limits of Insu rance in this Coverage 
Form be increased by such contract. 

(d) Coverage provided herein shall be 
considered excess over any other 
valid and collectible insurance 
available to the Additional Insured 
whether that other insurance is 
primary, excess, contingent, or on any 
other basis unless a written 
contractual arrangement specifically 
requires this insurance to be primary. 

d. Additional Insured - Manager or Lessor 
of Premises 
(1) This policy is amended to include as an 

insured any person or organization 
(hereinafter called Additional Insured) from 
whom you lease or rent your premises and 
which requires you to add such person or 
organization as an Additional Insured in 
this policy under: 

(a) A w ritten contract; or 

(b) An oral agreement or contract where 
a Certificate of Insurance has been 
issued showing that person or 
organization as an Additional Insu red; 

but only if the written or oral agreement is 
an "insured contract,• 

(i) currently in effect or to become 
effective during the term of this 
policy; and 

(ii) executed prior to the "bodily 
injury," "property damage,' 
"personal injury", or 'advertising 
injury." 

(2) With respect to the insurance afforded the 
Additional Insured identified in Paragraph 
d. (1) immediately above, the following 
additional provisions apply: 

(a) This insurance applies only to liability 
arising out of the ownership, 
maintenance, or use of that portion of 
the premises leased to you ; 

(b) The Limits of Insurance applicable to 
the Additional Insured are the lesser of 
those specified in the written contract 
or agreement or in the Declarations 
for this policy and subject to all this 
policy's terms, 
conditions, and exclusions. The 
Limits of Insurance applicable to the 
Additional Insured are inclusive of, not 
in addition to, the Limits of Insurance 
shown in the Declarations. 

(c) In no event shall the coverages or 
Limits of Insurance in this Coverage 
Part be increased by such contract or 
agreement. 

(d) Coverage provided herein shall be 
considered excess over any other 
valid and collectible insurance 
available to the Additional Insured 
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whether that other insurance is 
primary, excess, contingent, or on any 
other basis unless a written 
contractual arrangement specifically 
requires this insurance to be primary. 

(3) This insurance does not apply to: 

(a) Any "occurrence" or offense which 
takes place after you cease to be a 
tenant in the premises covered by this 
endorsement; or 

(b) Structu ral alterations, new 
construction , or demolition operations 
performed by or on behalf of the 
Additional Insured. 

e. Additional Insured - Owner, Manager, 
Operator or Lessor of "Special Events" 
Premises 
(1) This policy is amended to include as an 

insured any person or organization 
(hereinafter called Additional Insured) from 
whom you lease, rent or occupy the 
premises upon which a ·special event" is 
held, sponsored or conducted by you , or 
on your behalf, under: 
(a) A written contract; or 

(b) An oral agreement or contract where 
a Certificate of Insurance has been 
issued showing that person or 
organization as an Additional Insured; 
but only if the written or oral 
agreement is an "insured contract," 

(i) currently in effect or to become 
effective during the term of this 
pol icy; and 

(ii) executed prior to the "bodily 
injury," "property damage," 
"personal injury," or "advertising 
injury." 

(2) With respect to the insurance afforded the 
Additional Insured identified in Paragraph 
e. (1) of this endorsement, the following 
additional provisions apply: 

(a) This insurance applies only to 
liability arising out of the use of that 
portion of the premises while leased or 
rented to you for the specific "special 
event"; 

(b) The Limits of Insurance applicable to 
the Additional Insured are the lesser of 
those specified in the contract or 
agreement pertaining to the use of the 
premises or in the Declarations for this 
policy and subject to all of this policy's 
terms, conditions, and exclusions. 
The Limits of Insurance applicable to 
the Additional Insured are inclusive of, 
not in addition to, the Limits of 
Insurance shown in the Declarations. 

(c) In no event shall the coverage or 
Limits of Insurance in this Coverage 
Form be increased by such contract 
or agreement. 
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(d) Coverage provided herein shall be 
considered excess over any other 
valid and collectible insurance 
available to the Additional Insured 
whether that other insurance is 
primary, excess, contingent, or on any 
other basis unless a written 
contractual arrangement specifically 
requires this insurance to be primary. 

(3) This insurance does not apply to: 

(a) Any "occurrence" or offense which 
takes place after you cease to be a 
tenant, licensee or occupant in the 
premises covered by this 
endorsement; or 

(b) Any acts or "occurrences" caused by 
or attributable to the owner, manager, 
operator, or lessor of the premises 
upon which the "special event" is held. 

f. Additional Insured - Supervisors or 
Higher in Rank 
(1) This policy is amended to include as 

insured any "employees" (hereinafter called 
Additional Insured), designated as 
supervisor or higher in rank, who are 
authorized by you to exercise direct or 
indirect supervision and control over 
"employees" and the manner in which 
work is performed, but only for acts within 
the scope of their employment by you or 
while performing duties related to the 
conduct of your business. However, none 
of these "employees" designated as 
supervisor or higher in rank, is an insured 
for: 

(a) "Bodily injury" or "personal injury": 

(i) To you , to your partners or 
members (if you are a partnership 
or joint venture) , or to your 
members (if you are a limited 
liability company); 

(ii) For which there is any obligation 
to share damages with or repay 
someone else who must pay 
damages because of the injury 
described in paragraph {a)(i) 
above; or 

(iii) Arising out of his or her providing 
or failing to provide professional 
health care services. 

(b) "Personal Injury": 

(i) to a co-"employee" while in the 
course of his or her employment, 
or 

(ii) to the spouse, child , parent, 
brother or sister of that co-
" employee" as a consequence of 
Paragraph (b)(i) above; 

(iii) for which there is any obligation 
to share damages with or repay 
someone else who must pay 
damages because of the injury 
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described in Paragraph {b) (i) or 
(b) (ii) above. 

(c) "Property damage" to property: 

{i) owned, occupied or used by; or 

{ii) rented to, in the care, custody, or 
control of, or over which physical 
control is being exercised for any 
purpose by: 
you , any of your "employees," any 
partner, or member (if you are a 
partnership or joint venture), or 
any member {if you are a limited 
liability company). 

g. Additional Insured - LIMITATIONS 
{1) The persons, entities, or organizations to 

which coverage is extended under 
Paragraphs a. (Athletic Activity 
Participants) , b. (Contractual Obligations), 
c. (Funding Sources), d. (Managers or 
Lessors of Premises), and e. (Owner, 
Manager, Operator, or Lessor of "Special 
Events" Premises) are Additional Insureds, 
but only: 
{a) With respect to each Additional 

lnsured's vicarious liability for "actual 
damages" solely caused by you or by 
"your work" that is ongoing for such 
Additional lnsured's supervision of 
"your work"; and 

{b) If the Additional Insured did not cause 
or contribute to the "occurrence· or 
act resulting in liability. 

(2) If an endorsement is attached to this policy 
and specifically names a person or 
organization as an Additional Insured, then 
the coverage extended under this 
paragraph 4. AUTOMATIC 
ADDITIONAL INSURED{S) does not 
apply to that person, entity, or organization. 

{3) SECTION V - DEFINITIONS, 
This section is amended to add the 
following Item 24: 
24. "Actual Damages" is to have its usual 

and customary legal meaning and 
excludes without limitation, punitive 
damages, restitution , penalties, and 
formula damages added to "actual 
damages" and any other enhanced 
damages. 

{4) All other terms and conditions of 
this Coverage Part which are not 
inconsistent with this Paragraph h. apply to 
coverage extended to the above 
referenced Additional Insureds 
REGARDLESS OF WHETHER OR NOT 
A COPY OF THIS COVERAGE PART 
AND/OR ITS ENDORSEMENTS ARE 
DELIVERED TO AN ADDITIONAL 
INSURED. 

12. BLANKET WAIVER OF SUBROGRATION 
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SECTION IV - COMMERCIAL GENERAL 
LIABILITY CONDITIONS 
Item 8. is replaced with : 

8. Transfer of Rights Of Recovery Against 
Others To Us And Blanket Waiver Of 
Subrogation 
a. If an insured has rights to recover all or part of 

any payment we have made under this 
Coverage Part, those rights are transferred to 
us. The insured must do nothing after loss to 
impair them. At our request, the insured will 
bring "suit" or transfer those rights to us and 
help us enforce them. 

b. If required by written "insured contract," we 
waive any right of recovery we may have 
against any person or organization because of 
payments we make for injury or damage arising 
out of your ongoing operations or "your work" 
done under a contract for that person or 
organization and included in the "products­
completed operations hazard. " 

13. PRIORITY OF APPLICATION FOR MULTIPLE 
INSUREDS 
SECTION Ill - LIMITS OF INSURANCE 
This Section is amended to add the following paragraph: 

8. In the event a claim or "suit' is brought against more 
than one insured, due to "bodily injury" or "property 
damage" from the same "occurrence," or "personal 
injury," or "advertising injury," from the same 
offense, we will apply the Limits of Insurance in the 
following order: 
a. You; 
b. Your "executive officers," directors, 

"employees,· and 
c. Any other insureds in any order that we 

choose. 

ALL OTHER TERMS AND CONDITIONS 
REMAIN UNCHANGED. 
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EXHIBITD 

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: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• 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. 

CONTRACTOR: Collaborating Agencies Responding to Disasters (CARD) 
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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: Collaborating Agencies Responding to Disasters (CARD) 
DEPT#: 465 

TITLE/SERVICE: Public health emergency preparedness services 

DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
31-1527899 
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. If the answer to question 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? 
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INSTRUCTIONS: This questionnaire is to be completed by the County department for 
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2. Does the contractor have the right per the contract to hire others to ( X) ( ) 
do the work agreed to in the contract? 
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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. If the answer to question 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? 
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answer all of the questions in Sections I and II and to complete the certifications on page 
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DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
31-1527899 
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. If the answer to question 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? 
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III. FOR CONSULT ANTS, PROJECT MANAGERS, PROJECT 
COORDINATORS 

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

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

IV. FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, 
PSYCHOLOGISTS 

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

2. Will the contractor work more than an average often hours per 
week? 
IF THE ANSWER TO QUESTION 2 IS YES, ANSWER 
QUESTION 3. 

3. Will the County provide more than 20% of the contractor' s 
income? 

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

YES NO 

( ) ( ) 

( ) ( ) 

YES NO 

( ) ( ) 

( ) ( ) 

( ) ( ) 

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

CERTIFICATIONS: 

Ana-Marie Jones, Executive Director 
Printed Name 

MAY 1 4 2015 
Date 

gency/Department Hea 
Signature 

Alex Briscoe 
Printed Name 

t/1'f/~Jr 
Date 
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COUNTY OF ALAMEDA 
STANDARD SERVICES AGREEMENT 

This Agreement, dated as of June 2, 2015, is by and between the County of Alameda, 
hereinafter referred to as the "County", and Mercy Retirement and Care Center, hereinafter 
referred to as the "Contractor" . 

WITNESS ETH 

Whereas, County desires to provide public health nutrition services, which are more fully 
described in Exhibit A hereto ("Definition of Services"); 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 public health 
nutrition 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 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 

Definition of Services 
Payment Terms 
Insurance Requirements 
Debarment and Suspension Certification 
HIP AA Business Associate Agreement 

The term of this Agreement shall be from June 1, 2015 through May 31 , 2016. 

The compensation payable to Contractor hereunder shall not exceed Forty Thousand US. 
Dollars ( $40, 000) for the term of this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 

COUNTY OF ALAMEDA 

By: ~~L .. ar 
------=-----.---Si~~ 

Name: Scott Haggerty 
(Printed) 

Title: President of the Board of Supervisors 

Approved as to Form, DONNA ZIEGLER, 
County Counsel for the County of Alameda: 

~ 
By: __ ~--=--t'7"9---------

ond Lara 
ty County Counsel 

Mercy Retirement and Care Center 

Signature 

Name: Phil Altman 
(Printed) 

Title: Director 
~~~~~~~~~ 

By signing above, 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 
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GENERAL TERMS AND CONDITIONS 

1. 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. 

2. 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, liabilities 
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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. 

3. 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) available to County. Contractor's excess 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. 

4. 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 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 

Page 4of14 



110-23 
Procurement Contract No. 11920 

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 WITH LAW 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). 

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 
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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. 

8. PAYMENT: For services performed in accordance with this Agreement, payment shall 
be made to Contractor as provided in Exhibit B hereto. 

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

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

11. 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 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 
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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. 

12. 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 Paragraph 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. 

13. NOTICES: All notices, requests, demands, or other communications under this 
Agreement shall be in writing. Notices shall be given for all purposes as follows: 

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 
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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: 

To Contractor: 

COUNTY OF ALAMEDA 
Health Care Services Agency 
ATTN: James T. Nguyen 
1000 San Leandro Blvd, Suite 

Mercy Retirement and Care Center 
ATTN: Phil Altman 
3431 Foothill Blvd. 
Oakland, CA 94601 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because 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. 

14. 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. 

15. 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. 
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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. 

b. 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. 

c. 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. 

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

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

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

16. 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 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 

17. 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 
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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. 

18. 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. 

19. 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. 

20. 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 public health 
nutrition services shall not exceed $40,000 payment for services provided hereunder prior 
to the effective date of said suspension, termination or abandonment. 
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21. SMALL, LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION: 
Contractor has been approved by County to participate in contract without SLEB 
participation. As a result, there is no requirement to subcontract with another business in 
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 Local 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). 

e. All SLEB participation, except for SLEB prime contractor, must be tracked and 
monitored utilizing the Elation compliance System. 

County will be under no obligation to pay contractor for the percent committed to a 
SLEB (whether SLEB is a prime or subcontractor) if the work is not performed by the 
listed small and/or emerging local business. 

For further information regarding the Small Local Emerging Business participation 
requirements and utilization of the Alameda County Contract Compliance System contact 
the County Auditor- Controller' s Office of Contract Compliance (OCC) via e-mail at 
ACSLEBcompliance@acgov.org. 

22. FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide 
County ten (10) working days to refer to Contractor, potential candidates to be considered 
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by Contractor to fill any new or vacant positions that are necessary to fulfill their 
contractual obligations to the County that Contractor has available during the contract 
term before advertising to the general public. 

23. CHOICE OF LAW: This Agreement shall be governed by the laws of the State of 
California. 

24. W AIYER: No waiver of a breach, failure of any condition, or any right or remedy 
contained in or granted by the provisions of this Agreement shall be effective unless it is 
in writing and signed by the party waiving the breach, failure, right or remedy. No 
waiver of any breach, failure, right or remedy shall be deemed a waiver of any other 
breach, failure, right or remedy, whether or not similar, nor shall any waiver constitute a 
continuing waiver unless the writing so specifies. 

25. ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any 
other documents specifically incorporated into this Agreement, shall constitute the entire 
agreement between County and Contractor relating to the subject matter of this 
Agreement. As used herein, Agreement refers to and includes any documents 
incorporated herein by reference and any exhibits or attachments. This Agreement 
supersedes and merges all previous understandings, and all other agreements, written or 
oral, between the parties and sets forth the entire understanding of the parties regarding 
the subject matter thereof. The Agreement may not be modified except by a written 
document signed by both parties. 

26. HEADINGS herein are for convenience of reference only and shall in no way affect 
interpretation of the Agreement. 

27. ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its 
officers, directors, employees or agents, in advertising or publicity releases or otherwise 
without securing the prior written consent of County in each instance. 

28. 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. 

29. 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 
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written assurances and written plan within the required time is a material breach under 
this Agreement. 

30. SUBCONTRACTING/ 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. 

31. 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. 

32. 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, the 
validity and enforceability of the remaining provisions, or portions of them, will not be 
affected, unless an essential purpose of this Agreement would be defeated by the loss of the 
illegal, unenforceable, or invalid provision. 

33. PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no 
allegations, claims, or threatened claims that the materials, services, hardware or software 
("Contractor Products") provided to County under this Agreement infringe any patent, 
copyright or other proprietary right. Contractor shall defend, indemnify and hold 
harmless County of, from and against all losses, claims, damages, liabilities, costs 
expenses and amounts (collectively, "Losses") arising out of or in connection with an 
assertion that any Contractor Products or the use thereof, infringe any patent, copyright or 
other proprietary right of any third party. County will : (1) notify Contractor promptly of 
such claim, suit or assertion; (2) permit Contractor to defend, compromise, or settle the 
claim; and, (3) provide, on a reasonable basis, information to enable Contractor to do so. 
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Contractor shall not agree without County's prior written consent, to any settlement, 
which would require County to pay money or perform some affirmative act in order to 
continue using the Contractor Products. 

a. If Contractor is obligated to defend County pursuant to this Section 33 and fails to 
do so after reasonable notice from County, County may defend itself and/or settle 
such proceeding, and Contractor shall pay to County any and all losses, damages 
and expenses (including attorney's fees and costs) incurred in relationship with 
County's defense and/or settlement of such proceeding. 

b. In the case of any such claim of infringement, Contractor shall either, at its option, 
(1) procure for County the right to continue using the Contractor Products; or (2) 
replace or modify the Contractor Products so that that they become non-infringing, 
but equivalent in functionality and performance. 

c. Notwithstanding this Section 33, County retains the right and ability to defend 
itself, at its own expense, against any claims that Contractor Products infringe any 
patent, copyright, or other intellectual property right. 

34. OTHER AGENCIES: Other tax supported agencies within the State of California who 
have not contracted for their own requirements may desire to participate in this contract. 
The Contractor is requested to service these agencies and will be given the opportunity to 
accept or reject the additional requirements. If the Contractor elects to supply other 
agencies, orders will be placed directly by the agency and payments made directly by the 
agency. 

35. EXTENSION: This agreement may be extended for an additional two years by mutual 
agreement of the County and the Contractor. 

36. 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] 
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CONTRACTOR 

CONTRACT PERIOD 

CONTRACT AMOUNT 

I. Program Name 

. EXHIBIT A 

DEFINITION OF SERVICES 

Mercy Retirement and Care Center 
June 1, 2015 to May 31, 2016 

$40,000 

Measure A Essential Health Care Services Initiative 

II. Contracted Services 

Procurement Contract No. 11920 

The Mercy Retirement and Care Center ("Contractor") shall provide Alameda County Health Care 
Services Agency (HCSA) with services that conform to the Measure A Ordinance, which provides 
emergency medical, hospital in-patient, outpatient, public health, mental health and substance 
abuse services to indigent, low-income and uninsured adults, children and families, seniors and 
other residents of Alameda County. 

Mercy Retirement and Care Center, which is a 501(c)(3) non-profit organization, began Mercy 
Brown Bag Program (MBBP) 33 years ago to provide another level of care in the community. 
MBBP coordinates the distribution of free nutritious bags of groceries to low-income seniors, age 
60 years old and older. This public health service is operated through a network of senior care 
providers at sites throughout Alameda County. Its motto "Seniors Helping Seniors" reflects the 
work of over 500 senior volunteers who work to ensure their neighbors can fight malnutrition. 
Each senior household receives two nutritiously-balanced bags of fresh, frozen, and shelf-stable 
groceries each month. 

Ill. Contract Terms 

A. The terms of the contact are based on satisfactory performance and reporting, and subject to 
performance reviews. 

IV. Program Information and Requirements 

A. Program Definitions 
Contractor shall provide Alameda County Health Care Services Agency with services as part of 
the Measure A Essential Health Care Services Initiative. 

B. Program Goals and Priority Actions 
The priority actions of the Contractor are to increase access to public health services for low­
income seniors throughout Alameda County by: 
1. Providing free nutritious and balanced bags of groceries 

C. Target Population 
Contractor shall provide services to low-income (125% poverty level) seniors 60+ years old. 

D. Program/Service Description 
Contractor shall provide public health nutrition services. 

Page 1of3 



ll0-23 
Procurement Contract No. 11920 

V. Contract Deliverables and Requirements 
A. Process Measures 

Contractor shall provide the following services and report on the following goals, objectives 
and performance measurements: 

Goal 1 
Increase access to public health services to low-income Alameda County seniors by providing 
free nutritious groceries 

Objectives Performance Measures 
1.1 Distribute two nutritiously­

balanced bags of groceries 
each month to a minimum of 
3,000 senior households 

B. Results-Based Accountability 

EFFORT 
A. Minimum of 3,000 senior households that receive 

monthly grocery bags 
B. Minimum of 4,000 seniors wh~ receive monthly grocery 

bags 
C. No. of pounds of food provided: minimum of 1,000,000 

pounds 
D. Minimum of 5,500 grocery bags distributed each month 
QUALITY 
E. % of low-income senior households who receive two bags 

of groceries each month 
F. % of seniors who have participated in the MBBP for two 

or more years 
IMPACT 
G. % of seniors will report that MBBP gives them access to 

healthy foods that they may not be able to get elsewhere 

Contractor will engage in a process with Alameda County Health Care Services Agency (HCSA} 
to report performance measures that inform how the Contractor's programs and services 
improve the lives of their clients. The Contractor's performance measures shall address the 
following questions: 1} How much did we do?; 2} How well did we do it?; and 3} Is anyone 
better off? 
Results-Based Accountability activities may include: 
1. Participate in meetings with the HCSA's Public Health Department Community 

Assessment, Planning, Evaluation and Education {CAPE} Unit to develop, select, and sort 
performance measures using a Results-Based Accountability framework; 

2. Develop and implement data-collection tools; 
3. Prepare and submit progress reports and a final report to HCSA and the Measure A Citizen 

Oversight Committee; and 

4. Prepare and deliver a presentation to the Measure A Citizen Oversight Committee on 
reported performance measures if requested. 

VI. Reporting Requirements 
A. Contactor shall submit quarterly progress reports, referencing the activities and performance 

measures listed in Section V.A of this Exhibit. Progress reports shall include performance 
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measures achieved during the reporting period as well as cumulative, year-to-date totals. All 
reports shall be completed and information relayed in a manner so that they can be viewed 
as public documents. Contractor shall not provide any Personally Identifiable Health 
Information or other confidential or protected data to County. 

B. Contractor shall complete the FY 2014-2015 Measure A Citizen Oversight Committee 
Allocation Report by August 15, 2015. The Measure A Oversight Committee's role is to 
annually review Measure A expenditures for each fiscal year and report to the Board of 
Supervisors and the public on the conformity of such expenditures to the purposes set forth 
in the ord inance. Contractor shall participate in any requested training sessions designed to 
help Measure A recipients complete the Allocation Report. 

C. The Alameda County Measure A Essential Health Care Services Initiative is funded by 
taxpayers' dollars. As such, it is important that the public be informed about the organizations 
that are receiving funds through Alameda County Health Care Services Agency {HCSA). 
Therefore, Contractor shall acknowledge the use of Measure A funding in statements or 
printed materials as outlined in the guidelines listed below: 
1. Contractor shall announce funding award only after 

a.the contract has been fully executed and 
b. announcement activities have been discussed with the Measure A Administrator. 

2. Contractor shall agree to use official attribution logos and language provided by HCSA for 
promotional materials, public awareness campaigns and/or special events. 

3. Contractor shall acknowledge Measure A funding in all materials produced for the 
purpose of public education and outreach regarding the recipient's funded project. These 
materials would include, but are not limited to, brochures, flyers, media ads or public 
service announcements, presentations and handouts, telephone hold messages and 
outdoor ads. All printed materials and promotional products will include the following 
language: 
Funded by Alameda County Measure A Essential Health Care Services Initiative 

4. Materials produced with Measure A funding may be reproduced only if no changes are 
made to the content or design of the material, it contains the appropriate 
acknowledgement of funding from Measure A, and the recipient will not be additionally 
reimbursed for use or reproduction . 

Alameda County reserves the right to request additional information. The approval of County to a 
requested change shall not release Contractor from its obligations under this Agreement. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.] 
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I. Budget Summary 

Budget Item 

Personnel Expenses 

1.0 FTE Director 

EXHIBIT B 
PAYMENT TERMS 

Procurement Contract No. 11920 

Program Total 
Measure A 

Funding 

71,832 0 

2.0 FTE Co-Warehouse Managers 76,708 14,500 

0.75 FTE Administrative Manager 31,200 0 

Benefits and Taxes 25,646 0 

Personnel Expenses Subtotal 205,386 14,500 

Operating Expenses 

Food 70,000 10,000 

Fuel 6,000 0 

Equipment 15,500 15,500 

Supplies 7,000 0 

Repair 5,500 0 

Operating Expenses Subtotal 104,000 25,500 

Total 309,386 40,000 

Alameda County is not obligated to pay actual expenses exceeding the amounts set forth in 
the Budget Summary under the column "Me~sure A Funding", unless prior written approval 
for those expenses has been obtained and appropriate budget adjustments are made so that 

the total budget amount is not exceeded. 

II. Terms and Conditions of Payment 

A. Reimbursement 
1. Contractor shall invoice the County during the contract period for actual expenses 

incurred according to the following schedule: 

Invoice Service Period Submission Deadline 

First June 1 to August 31, 2015 September 15, 2015 

Second September 1 to November 30, 2015 December 15, 2015 

Third December 1 to February 28, 2016 March 15, 2016 

Fourth March 1 to May 31, 2016 June 15, 2016 

2. Contractor shall invoice the County on a quarterly basis during the contract period for 
actual expenses incurred. Total payment under the terms of this Agreement shall not 
exceed $40,000 and quarterly payment may not exceed $10,000 without prior written 
approval from Alameda County Health Care Services Agency (HCSA). The last invoice 
shall be based on actual expenses incurred, but shall not exceed the remaining balance 
of the contract and must be received no later than June 15, 2016. 
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3. Contractor shall submit invoices, with all required progress reports in accordance with 

the reporting requirements, to Alameda County Health Care Services Agency (HCSA). 

4. Funds shall be used solely in support of the project's program budget and may not be 
used for any purpose other than those specified in this Agreement without prior written 

approval from the Alameda County Health Care Services Agency. Reimbursement is 
limited to actual expenses and in accordance to the items and costs as set forth in the 

Budget Summary. 

5. County shall use its best efforts to process invoice submitted for reimbursement by 
contractor within ten (10) working days of receipt of invoice, required report and any 

other requested documentation. Invoices will be reviewed by and not paid until 
approved by the Alameda County Health Care Services Agency. 

B. Invoicing Procedures 
Contractor shall invoice the County in accordance with the schedule of payment in Section 
11.A.1 above. Invoices must include the Purchase Order (PO} number, service period and all 

required reports (see Exhibit A, Section VI Reporting Requirements), and shall be sent to : 

ALAMEDA COUNTY HEALTH CARE SERVICES AGENCY 

ATIN: MEASURE A/JAMES NGUYEN 
1000 SAN LEANDRO BLVD STE 300 
SAN LEANDRO CA 94577 

Invoices may also be emailed along with required progress reports to the Health Care 

Services Agency Measure A staff. 
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EXHIBIT C 

COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS 

Withoot limiting arrf other obligation or liability under this Agreemenl the Contractor, at its sole cost and expense, shaU serure and keep in force 
dlling the entire tenn of the Agreement or larger, as may be specified below. the following ninim001 insl.rance coverage, tinlts and 
endo!sements: 

A $1 .000,000 per occurrenoo (CSL) 
Bodily Injury and Property Damage 

B Commercial or Business Automobile Liability $1 .000,000 per ocamence (CSL) 
Any Auto All owned vehicles. hired or leased vehides. non-owned. borrowed and 

pernissive uses. Personal Automobile Liability is aa:eptable for 
individual contractors with no trans lion or hauli related activities 

C Workers' Compensation (WC) and Employers Liabil ity (EL) 
R uired for all contractors with em o ees 

D Endorsements and Conditions· 

Bodily Injury and Property Damage 

WC: Statutory Limits 
EL: $1,000,000 accidentfor bodi in·u or disease 

1. ADDITIONAL INSURED: All insurance required above with the exception of Commercial or Business 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. volunteers. and representatives. 
The Additional Insured endorsement shall be at least as broad as ISO Form Number CG 20 38 04 13. 

2. DURATION OF COVERAGE: All required insurance shall be maintained d1.1ing the entire term of the Agreement In addition, 
lnsuralce policies and coverage(s) written on a daims-made basis shall be maintained during the entire tenn of the Agreement 
and until 3 years following the later of termination of the Agreement and acceptance of all work provided under the Agreemenl 
with the retroactive date of said insurance (as may be applicable) conrurrent with the commenooment of activities pursuant to 
this Agreement. 

3. REDUCTION OR LIMIT OF OBLIGATION: All insurance policies. induding excess and umbrella inSl.l'ance policies. shall 
include an endorsement and be primary and non-contributory and will not seek contribution from any other insurance (or self­
insurance) available to the County. The primary and non-contributory endorsement shall be at least as broad as ISO Form 20 01 
04 13. 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. 

4. INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with a A.M. Best Rating of no less than A:Vll 
or equivalent. shall be admitted to the State of Galifornia 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 deaease the liability of 
Contractor hereunder. Any deductible or self-insl.l'ed retention amount or other similar obligation under the policies shall be the 
sole responsibility of the Contractor. 

5. SUBCONTRACTORS: Contractor shall include all subcontractors as an insured (covered party) under its policies or shall verify 
that the subcontractor. under its own policies and endorsements. has complied with the insurance requirements in this 
Agreement, induding this Exhibit. The additional Insured endorsement shall be at least as broad as ISO Form Number CG 20 
38 04 13. 

6. JOINT VENTURES: If Contractor is an association. partnership or other joint business venture, required insurance shall be 
provided by one of the following methods: 
- Separate insurance policies issued for each individual entity. with each entity induded as a "Named Insured" (covered 

party), or at minimum named as an "Additional Insured" on the other's policies. Coverage shall be at least as broad as in the 
ISO Forms named above. 

- Joint insuranoo program with the association, partnership or other joint business venture included as a "Named Insured". 
7. CANCELLATION OF INSURANCE: All insurance shall be reqlired to provide thirty (30) days advance written notice to the 

County of cancellation_ 

8. 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. oortified copies of all 
required insurance policies. The required certificate(s) and endorsements must be sent as set forth in the Notices provision. 

Certificate C-1 Page 1 of I Form 2001-1 (Rev. 02126114) 
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Caring Communities, a Nciprocal Risk .R.tmtioo Croup 
(Dlltrid of Columbia) 
Polit')· Eodorummt 

Policy Num~r: CCrRRG 0036-15 
RtTised Endorstmtnt # 03 

ADDIDONAL INSURED ENDORSIME1''T 

art ~ntrr 

Endorsrmmt Effect.in Datt: 
Retro Adh-e Datt: 
Additional turn Premium: 

In c~nsidera1ion of the premium charged, it is understood and agreed that this eidorsement modi.fies 
insurance provided as follows: 

Alameda County Healih Care Services Agency 
1000 San Leandro, Suite 300 
San Leandro, CA 94.577 

The County of Alameda, it's Board of Supeivisors, the individual meJDben there<>( and all county 
officers, agents, employees and representatives are included as an Additional INSURED under 
Co11wage B of this POLICY but only with respect to their financial inte-ests as lender, as they may 
appear, within a signed written contactlagreement with the Named Insured, in connection with the 
Men:y Brown Bag program . 

It is fur1her understood that the co\wage provided to the additiooal INSURED identified above under 
this Endorsement does not apply to any CLAIM, CLA1M EXPENSES, DAMAGES or LIABII.JI'Y 
arising rut of the sole negligence of the additional INSURED. 

Co11'er.lge under this Endorsement is limited to the Primary PER-CLAIM LIMIT OF LIABIIJ1Y and 
Primacy AGGREGATE LIMIT OF LIABII..IlY which does not exceed the lesser of either the limit 
provided in Item 3, Coverage B of the DECLARATIONS, or the limit stated in the written contract ar 
~between the additional INSURED and the Named INSURED. 

Potential coverage under this Endorsement begins upon the Endorsement Effective Date abo"'' and 
ceases upon tennina1ion of the contract or agreement between the Additional INSURED and the Named 
INSURED, or the date the Named INSURED ceases to be insured by US, whichever occurs fust. 

All other terms, conditions and exclusions of the POLICY remain unohan.ged. 

CARING COMMUNITIES, a RECIPROCAL RISK RETENTION GROUP 
By Caring Conmnmities Shared Service~ Ltd. Its Attorney-in-Fact 

By~K.~ 
Authcrizie.d &epnsemative 

CX:r:RRG 
AIEnd (Ed 01.13) 
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EXHIBITD 

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: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• 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. 

CONTRACTOR: Mercy Retirement and Care Center 

PRINCIPAL: Phil Altman TITLE: Executive Director 

SIGNATURE: -<""-~---==~----- DATE: _J_--_/_1¥1~1'_1!J __ _ 
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EXHIBITE 
HIPAA BUSINESS ASSOCIATE AGREEMENT 

This Exhibit, the HIP AA Business Associate Agreement ("Exhibit") supplements and is made a part 
of the underlying agreement ("Agreement") by and between the County of Alameda, ("County" or 
"Covered Entity") and Mercy Retirement and Care Center ("Contractor" or "Business Associate") 
to which this Exhibit is attached. This Exhibit is effective as of the effective date of the Agreement. 

I. RECITALS 

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms 
of the Agreement, some of which may constitute Protected Health Information ("PHI"); 

Covered Entity and Business Associate intend to protect the privacy and provide for the security of 
PHI disclosed to Business Associate pursuant to the Agreement in compliance with the Health 
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIP AA"), the Health 
Information Technology for Economic and Clinical Health Act, Public Law 111-005 (the "HITECH 
Act"), the regulations promulgated thereunder by the U.S. Department of Health and Human 
Services (the "HIP AA Regulations"), and other applicable laws; and 

The Privacy Rule and the Security Rule in the HIP AA Regulations require Covered Entity to enter 
into a contract, containing specific requirements, with Business Associate prior to the disclosure of 
PHI, as set forth in, but not limited to, Title 45, sections 164.314(a), 164.502(e), and 164.504(e) of 
the Code of Federal Regulations ("C.F.R.") and as contained in this Agreement. 

II. STANDARD DEFINITIONS 

Capitalized terms used, but not otherwise defined, in this Exhibit shall have the same meaning as 
those terms are defined in the HIP AA Regulations. In the event of an inconsistency between the 
provisions of this Exhibit and the mandatory provisions of the HIP AA Regulations, as amended, the 
HIPAA Regulations shall control. Where provisions of this Exhibit are different than those 
mandated in the HIP AA Regulations, but are nonetheless permitted by the HIP AA Regulations, the 
provisions ofthis Exhibit shall control. All regulatory references in this Exhibit are to HIP AA 
Regulations unless otherwise specified. 

The following terms used in this Exhibit shall have the same meaning as those terms in the HIP AA 
Regulations: Data Aggregation, Designated Record Set, Disclosure, Electronic Health Record, 
Health Care Operations, Health Plan, Individual, Limited Data Set, Marketing, Minimum 
Necessary, Minimum Necessary Rule, Protected Health Information, and Security Incident. 

The following term used in this Exhibit shall have the same meaning as that term in the HITECH 
Act: Unsecured PHI. 

III. SPECIFIC DEFINITIONS 

Agreement. "Agreement" shall mean the underlying agreement between County and Contractor, to 
which this Exhibit, the HIP AA Business Associate Agreement, is attached. 

Business Associate. "Business Associate" shall generally have the same meaning as the term 
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"business associate" at 45 C.F .R. section 160.103, the HIP AA Regulations, and the HITECH Act, 
and in reference to a party to this Exhibit shall mean the Contractor identified above. "Business 
Associate" shall also mean any subcontractor that creates, receives, maintains, or transmits PHI in 
performing a function, activity, or service delegated by Contractor. 

Contractual Breach. "Contractual Breach" shall mean a violation of the contractual obligations set 
forth in this Exhibit. 

Covered Entity. "Covered Entity" shall generally have the same meaning as the term "covered 
entity" at 45 C.F .R. section 160.103, and in reference to the party to this Exhibit, shall mean any 
part of County subject to the HIP AA Regulations. 

Electronic Protected Health Information. "Electronic Protected Health Information" or "Electronic 
PHI" means Protected Health Information that is maintained in or transmitted by electronic media. 

Exhibit. "Exhibit" shall mean this HIP AA Business Associate Agreement. 

HIP AA. "HIP AA" shall mean the Health Insurance Portability and Accountability Act of 1996, 
Public Law 104-191 . 

HIPAA Breach. "HIPAA Breach" shall mean a breach of Protected Health Information as defined 
in 45 C.F.R. 164.402, and includes the unauthorized acquisition, access, use, or Disclosure of 
Protected Health Information which compromises the security or privacy of such information. 

HIP AA Regulations. "HIP AA Regulations" shall mean the regulations promulgated under HIP AA 
by the U.S. Department of Health and Human Services, including those set forth at 45 C.F.R. Parts 
160 and 164, Subparts A, C, and E. 

HITECH Act. "HITECH Act" shall mean the Health Information Technology for Economic and 
Clinical Health Act, Public Law 111-005 (the "HITECH Act"). 

Privacy Rule and Privacy Regulations. "Privacy Rule" and "Privacy Regulations" shall mean the 
standards for privacy of individually identifiable health information set forth in the HIP AA 
Regulations at 45 C.F.R. Part 160 and Part 164, Subparts A and E. 

Secretary. "Secretary" shall mean the Secretary of the United States Department of Health and 
Human Services ("DHHS") or his or her designee. 

Security Rule and Security Regulations. "Security Rule" and "Security Regulations" shall mean the 
standards for security of Electronic PHI set forth in the HIP AA Regulations at 45 C.F.R. Parts 160 
and 164, Subparts A and C. 

IV. PERMITTED USES AND DISCLOSURES OF PHI BY BUSINESS ASSOCIATE 

Business Associate may only use or disclose PHI: 

A. As necessary to perform functions, activities, or services for, or on behalf of, Covered Entity as 
specified in the Agreement, provided that such use or Disclosure would not violate the Privacy 
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Rule if done by Covered Entity; 

B. As required by law; and 

C. For the proper management and administration of Business Associate or to carry out the legal 
responsibilities of Business Associate, provided the disclosures are required by law, or 
Business Associate obtains reasonable assurances from the person to whom the information is 
disclosed that the information will remain confidential and used or further disclosed only as 
required by law or for the purposes for which it was disclosed to the person, and the person 
notifies Business Associate of any instances of which it is aware in which the confidentiality of 
the information has been breached. 

V. PROTECTION OF PHI BY BUSINESS ASSOCIATE 

A. Scope of Exhibit. Business Associate acknowledges and agrees that all PHI that is created or 
received by Covered Entity and disclosed or made available in any form, including paper 
record, oral communication, audio recording and electronic display, by Covered Entity or its 
operating units to Business Associate, or is created or received by Business Associate on 
Covered Entity's behalf, shall be subject to this Exhibit. 

B. PHI Disclosure Limits. Business Associate agrees to not use or further disclose PHI other 
than as permitted or required by the HIPAA Regulations, this Exhibit, or as required by law. 
Business Associate may not use or disclose PHI in a manner that would violate the HIP AA 
Regulations if done by Covered Entity. 

C. Minimum Necessary Rule. When the HIP AA Privacy Rule requires application of the 
Minimum Necessary Rule, Business Associate agrees to use, disclose, or request only the 
Limited Data Set, or if that is inadequate, the minimum PHI necessary to accomplish the 
intended purpose of that use, Disclosure, or request. Business Associate agrees to make 
uses, Disclosures, and requests for PHI consistent with any of Covered Entity's existing 
Minimum Necessary policies and procedures. 

D. HIPAA Security Rule. Business Associate agrees to use appropriate administrative, physical 
and technical safeguards, and comply with the Security Rule and HIP AA Security Regulations 
with respect to Electronic PHI, to prevent the use or Disclosure of the PHI other than as 
provided for by this Exhibit. 

E. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect 
that is known to Business Associate of a use or Disclosure of PHI by Business Associate in 
violation of the requirements of this Exhibit. Mitigation includes, but is not limited to, the 
taking of reasonable steps to ensure that the actions or omissions of employees or agents of 
Business Associate do not cause Business Associate to commit a Contractual Breach. 

F. Notification of Breach. During the term of the Agreement, Business Associate shall notify 
Covered Entity in writing within twenty-four (24) hours of any suspected or actual breach of 
security, intrusion, HIP AA Breach, and/or any actual or suspected use or Disclosure of data 
in violation of any applicable federal or state laws or regulations. This duty includes the 
reporting of any Security Incident, of which it becomes aware, affecting the Electronic PHI. 
Business Associate shall take (i) prompt corrective action to cure any such deficiencies and 
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(ii) any action pertaining to such unauthorized use or Disclosure required by applicable 
federal and/or state laws and regulations. Business Associate shall investigate such breach 
of security, intrusion, and/or HIP AA Breach, and provide a written report of the 
investigation to Covered Entity' s HIPAA Privacy Officer or other designee that is in 
compliance with 45 C.F .R. section 164.410 and that includes the identification of each 
individual whose PHI has been breached. The report shall be delivered within fifteen (15) 
working days of the discovery of the breach or unauthorized use or Disclosure. Business 
Associate shall be responsible for any obligations under the HIP AA Regulations to notify 
individuals of such breach, unless Covered Entity agrees otherwise. 

G. Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a 
subcontractor, to whom it provides PHI received from, or created or received by Business 
Associate on behalf of Covered Entity, agrees to the same restrictions, conditions, and 
requirements that apply through this Exhibit to Business Associate with respect to such 
information. Business Associate shall obtain written contracts agreeing to such terms from all 
agents and subcontractors. Any subcontractor who contracts for another company's services 
with regards to the PHI shall likewise obtain written contracts agreeing to such terms. Neither 
Business Associate nor any of its subcontractors may subcontract with respect to this Exhibit 
without the advanced written consent of Covered Entity. 

H. Review of Records. Business Associate agrees to make internal practices, books, and records 
relating to the use and Disclosure of PHI received from, or created or received by Business 
Associate on behalf of Covered Entity available to Covered Entity, or at the request of Covered 
Entity to the Secretary, in a time and manner designated by Covered Entity or the Secretary, for 
purposes of the Secretary determining Covered Entity's compliance with the HIPAA 
Regulations. Business Associate agrees to make copies of its HIP AA training records and 
HIP AA business associate agreements with agents and subcontractors available to Covered 
Entity at the request of Covered Entity. 

I. Performing Covered Entity 's HIP AA Obligations. To the extent Business Associate is required 
to carry out one or more of Covered Entity' s obligations under the HIP AA Regulations, 
Business Associate must comply with the requirements of the HIP AA Regulations that apply to 
Covered Entity in the performance of such obligations. 

J. Restricted Use of PHI for Marketing Purposes. Business Associate shall not use or disclose 
PHI for fundraising or Marketing purposes unless Business Associate obtains an 
Individual ' s authorization. Business Associate agrees to comply with all rules governing 
Marketing communications as set forth in HIP AA Regulations and the HITECH Act, 
including, but not limited to, 45 C.F.R. section 164.508 and 42 U.S.C. section 17936. 

K. Restricted Sale of PHI. Business Associate shall not directly or indirectly receive 
remuneration in exchange for PHI, except with the prior written consent of Covered Entity 
and as permitted by the HITECH Act, 42 U.S.C. section l 7935(d)(2); however, this 
prohibition shall not affect payment by Covered Entity to Business Associate for services 
provided pursuant to the Agreement. 

L. De-Identification of PHI. Unless otherwise agreed to in writing by both parties, Business 
Associate and its agents shall not have the right to de-identify the PHI. Any such de­
identification shall be in compliance with 45 C.F.R. sections 164.502(d) and 164.514(a) and 
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(b). 

M. Material Contractual Breach. Business Associate understands and agrees that, in 
accordance with the HITECH Act and the HIP AA Regulations, it will be held to the same 
standards as Covered Entity to rectify a pattern of activity or practice that constitutes a 
material Contractual Breach or violation of the HIP AA Regulations. Business Associate 
further understands and agrees that: (i) it will also be subject to the same penalties as a 
Covered Entity for any violation of the HIP AA Regulations, and (ii) it will be subject to 
periodic audits by the Secretary. 

VI. INDIVIDUAL CONTROL OVER PHI 

A. Individual Access to PHI. Business Associate agrees to make available PHI in a Designated 
Record Set to an Individual or Individual's designee, as necessary to satisfy Covered 
Entity's obligations under 45 C.F.R. section 164.524. Business Associate shall do so solely 
by way of coordination with Covered Entity, and in the time and manner designated by 
Covered Entity. 

B. Accounting of Disclosures. Business Associate agrees to maintain and make available the 
information required to provide an accounting of Disclosures to an Individual as necessary to 
satisfy Covered Entity's obligations under 45 C.F.R. section 164.528. Business Associate shall 
do so solely by way of coordination with Covered Entity, and in the time and manner 
designated by Covered Entity. 

C. Amendment to PHI Business Associate agrees to make any amendment(s) to PHI in a 
Designated Record Set as directed or agreed to by Covered Entity pursuant to 45 C.F.R. section 
164.526, or take other measures as necessary to satisfy Covered Entity' s obligations under 45 
C.F.R. section 164.526. Business Associate shall do so solely by way of coordination with 
Covered Entity, and in the time and manner designated by Covered Entity. 

VII. TERMINATION 

A. Termination for Cause. A Contractual Breach by Business Associate of any provision of this 
Exhibit, as determined by Covered Entity in its sole discretion, shall constitute a material 
Contractual Breach of the Agreement and shall provide grounds for immediate termination 
of the Agreement, any provision in the Agreement to the contrary notwithstanding. 
Contracts between Business Associates and subcontractors are subject to the same requirement 
for Termination for Cause. 

B. Termination due to Criminal Proceedings or Statutory Violations. Covered Entity may 
terminate the Agreement, effective immediately, if (i) Business Associate is named as a 
defendant in a criminal proceeding for a violation of HIP AA, the HITECH Act, the HIP AA 
Regulations or other security or privacy laws or (ii) a finding or stipulation that Business 
Associate has violated any standard or requirement of HIP AA, the HITECH Act, the HIP AA 
Regulations or other security or privacy laws is made in any administrative or civil 
proceeding in which Business Associate has been joined. 
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C. Return or Destruction of PHI In the event of termination for any reason, or upon the 
expiration of the Agreement, Business Associate shall return or, if agreed upon by Covered 
Entity, destroy all PHI received from Covered Entity, or created or received by Business 
Associate on behalf of Covered Entity. Business Associate shall retain no copies of the PHI. 
This provision shall apply to PHI that is in the possession of subcontractors or agents of 
Business Associate. 

If Business Associate determines that returning or destroying the PHI is infeasible under this 
section, Business Associate shall notify Covered Entity of the conditions making return or 
destruction infeasible. Upon mutual agreement of the parties that return or destruction of PHI 
is infeasible, Business Associate shall extend the protections of this Exhibit to such PHI and 
limit further uses and Disclosures to those purposes that make the return or destruction of the 
information infeasible. 

VIII. MISCELLANEOUS 

A. Disclaimer. Covered Entity makes no warranty or representation that compliance by 
Business Associate with this Exhibit, HIP AA, the HIP AA Regulations, or the HITECH Act 
will be adequate or satisfactory for Business Associate's own purposes or that any 
information in Business Associate's possession or control, or transmitted or received by 
Business Associate is or will be secure from unauthorized use or Disclosure. Business 
Associate is solely responsible for all decisions made by Business Associate regarding the 
safeguarding of PHI. 

B. Regulatory References. A reference in this Exhibit to a section in HIP AA, the HIP AA 
Regulations, or the HITECH Act means the section as in effect or as amended, and for 
which compliance is required. 

C. Amendments. The parties agree to take such action as is necessary to amend this Exhibit 
from time to time as is necessary for Covered Entity to comply with the requirements of 
HIP AA, the HIP AA Regulations, and the HITECH Act. 

D. Survival. The respective rights and obligations of Business Associate with respect to PHI in 
the event of termination, cancellation or expiration of this Exhibit shall survive said 
termination, cancellation or expiration, and shall continue to bind Business Associate, its 
agents, employees, contractors and successors. 

E. No Third Party Beneficiaries. Except as expressly provided herein or expressly stated in the 
HIP AA Regulations, the parties to this Exhibit do not intend to create any rights in any third 
parties. 

F. Governing Law. The provisions ofthis Exhibit are intended to establish the minimum 
requirements regarding Business Associate' s use and Disclosure of PHI under HIP AA, the 
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HIP AA Regulations and the HITECH Act. The use and Disclosure of individually identified 
health information is also covered by applicable California law, including but not limited to 
the Confidentiality of Medical Information Act (California Civil Code section 56 et seq.). 
To the extent that California law is more stringent with respect to the protection of such 
information, applicable California law shall govern Business Associate's use and Disclosure 
of confidential information related to the performance of this Exhibit. 

G. Interpretation . Any ambiguity in this Exhibit shall be resolved in favor of a meaning that 
permits Covered Entity to comply with HIP AA, the HIP AA Regulations, the HITECH Act, 
and in favor of the protection of PHI. 

This EXHIBIT, the HIPAA Business Associate Agreement is hereby executed and agreed to by 
CONTRACTOR: 

Name: ~: \ A\~ 
By (Signature): ~-----

Print Name: Phil Altman 

Title: Executive Director 
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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: Mercy Retirement and Care Center DEPT#: 465 

TITLE/SERVICE: Public health nutrition services. 

DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X ) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
94-1156579 
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. If the answer to question 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? 
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m. FOR CONSULTANTS, PROJECT MANAGERS, PROJECT YES NO 
COORDINATORS 

1. Is the contractor being hired for a period of time rather than for a ( ) ( ) 
specific project? 

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

IV. FOR PHYSICIANS, PSYCIDATRISTS, DENTISTS, YES NO 
PSYCHOLOGISTS 

1. Will the agreement be with an individual who does not have an ( ) ( ) 
outside practice? 

2. Will the contractor work more than an average of ten hours per ( ) ( ) 
week? 
IF THE ANSWER TO QUESTION 2 IS YES, ANSWER 
QUESTION3. 

3. Will the County provide more than 20% of the contractor' s ( ) ( ) 
income? 

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

A "YES" answer to any of the questions in Section II, 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 
working relationship for this contract. 

~ 
Contractor Signature 

Phil Altman, Executive Director 
Printed Name 

S" UK/1 ~ 
Date 

ency/Department Hea 
Signature 

Alex Briscoe 
Printed Name 

51\4 l~tS" 
Date 
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COUNTY OF ALAMEDA 
STANDARD SERVICES AGREEMENT 

This Agreement, dated as of June 2, 2015, is by and between the County of Alameda, hereinafter 
referred to as the "County'', and Hospital Committee for the Livermore-Pleasanton Areas DBA 
ValleyCare Health System, hereinafter referred to as the "Contractor". 

WITNESSETH 

Whereas, County desires to provide public health nutrition services to low-income children 
through the Head Start Child Nutrition Program, which are more fully described in Exhibit A 
hereto ("Definition of Services"); 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 public health 
nutrition services to low-income children through the Head Start Child Nutrition Program, 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 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 

Definition of Services 
Payment Terms 
Insurance Requirements 
Debarment and Suspension Certification 
HIP AA Business Associate Agreement 

The term of this Agreement shall be from June 1, 2015 through May 31, 2016. 

The compensation payable to Contractor hereunder shall not exceed Fifteen Thousand US. 
Dollars ( $15, 000) for the term of this Agreement. 

Page 1of14 

-· 



110-23 
Procurement Contract No. 11561 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 

COUNTY OF ALAMEDA 

By: ~~ 
Name: Scott Haggerty 

(Printed) 

Title: President of the Board of Supervisors 

Approved as to Form, DONNA ZIEGLER, 
County Counsel for the County of Alameda: 

mond Lara 
uty County Counsel 

The Hospital Committee for the 
Livermore-Pleasanton Areas DBA 
ValleyCare Health System 

Name: Tony Washington 
(Printed) 

Director 

Date: £ - Z - /J.---

By signing above, 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 
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GENERAL TERMS AND CONDITIONS 

1. 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. 

2. 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, liabilities 
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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 
A CERA 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. 

3. 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) available to County. Contractor's excess 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. 

4. 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 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 
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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 WITH LAW 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). 

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 
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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. 

8. PAYMENT: For services performed in accordance with this Agreement, payment shall 
be made to Contractor as provided in Exhibit B hereto. 

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

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

11. 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 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 
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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 fai lure 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 fo1ih 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. 

12. 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 Paragraph 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. 

13. NOTICES : All notices , requests, demands , or other communications under this 
Agreement shall be in writing. Notices shall be given for al l purposes as fo llows: 

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 
paiiy 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 
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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/DBL 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: 

To Contractor: 

COUNTY OF ALAMEDA 
Health Care Services Agency 
ATTN: James T. Nguyen 
1000 San Leandro Blvd, Suite 

The Hospital Committee for the Livermore-Pleasanton Areas 
DBA ValleyCare Health System 
ATTN: Tony Washington 
1111 E. Stanley Blvd. 
Livermore, CA 94550 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because 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 facsimi le number by giving the other party 
notice of the change in any manner permitted by this Agreement. 

14. 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. 

15. 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-
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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. 

b. 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 affi liation, or any 
other non-merit factor. 

c. 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. 

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

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

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

16. 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 contendere to a 
criminal drug statute violation occuffing 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 

17. 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 
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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. 

18. 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. 

19. 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. 

20. 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 public health 
nutrition services to low-income children through the Head Start Child Nutrition 
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Program. shall not exceed $15,000 payment for services provided hereunder prior to the 
effective date of said suspension, termination or abandonment. 

21. SMALL, LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION: 
Contractor has been approved by County to pa1iicipate in contract without SLEB 
participation. As a result, there is no requirement to subcontract with another business in 
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 Local 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 depatiment 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). 

e. All SLEB participation, except for SLEB prime contractor, must be tracked and 
monitored utilizing the Elation compliance System. 

County will be under no obligation to pay contractor for the percent committed to a 
SLEB (whether SLEB is a prime or subcontractor) if the work is not performed by the 
listed small and/or emerging local business. 

For further information regarding the Small Local Emerging Business participation 
requirements and utilization of the Alameda County Contract Compliance System contact 
the County Auditor- Controller's Office of Contract Compliance (OCC) via e-mail at 
ACSLEBcompliance@acgov.org. 
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22. FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide 
County ten ( 10) working days to refer to Contractor, potential candidates to be considered 
by Contractor to fill any new or vacant positions that are necessary to fulfill their 
contractual obligations to the County that Contractor has available during the contract 
term before advertising to the general public. 

23. CHOICE OF LAW: This Agreement shall be governed by the laws of the State of 
California. 

24. WAIVER: No waiver of a breach, failure of any condition, or any right or remedy 
contained in or granted by the provisions of this Agreement shall be effective unless it is 
in writing and signed by the party waiving the breach, failure, right or remedy. No 
waiver of any breach, failure, right or remedy shall be deemed a waiver of any other 
breach, failure, right or remedy, whether or not similar, nor shall any waiver constitute a 
continuing waiver unless the writing so specifies. 

25. ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any 
other documents specifically incorporated into this Agreement, shall constitute the entire 
agreement between County and Contractor relating to the subject matter of this 
Agreement. As used herein, Agreement refers to and includes any documents 
incorporated herein by reference and any exhibits or attachments. This Agreement 
supersedes and merges all previous understandings, and all other agreements, written or 
oral , between the parties and sets forth the entire understanding of the parties regarding 
the subject matter thereof. The Agreement may not be modified except by a written 
document signed by both parties. 

26. HEADINGS herein are for convenience of reference only and shall in no way affect 
interpretation of the Agreement. 

27. ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its 
officers, directors, employees or agents, in advertising or publicity releases or otherwise 
without securing the prior written consent of County in each instance. 

28. 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. 

29. 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 
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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. 

30. SUBCONTRACTING/ASSIGNME T: 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 paiiy. 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. 

31. SUR VIV AL: 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 oflnterest (Paragraph 12), shall survive termination or 
expiration. 

32. 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, the 
validity and enforceability of the remaining provisions, or po1iions of them, will not be 
affected, unless an essential purpose of this Agreement would be defeated by the loss of the 
illegal, unenforceable, or invalid provision. 

33. PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no 
allegations, claims, or threatened claims that the materials , services, hardware or software 
("Contractor Products") provided to County under this Agreement infringe any patent, 
copyright or other proprietary right. Contractor shall defend, indemnify and hold 
harmless County of, from and against all losses, claims, damages, liabilities, costs 
expenses and amounts (collectively, "Losses") arising out of or in connection with an 
asse1iion that any Contractor Products or the use thereof, infringe any patent, copyright or 
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other proprietary right of any third party. County will: (1) notify Contractor promptly of 
such claim, suit or assertion; (2) permit Contractor to defend, compromise, or settle the 
claim; and, (3) provide, on a reasonable basis, infornrntion to enable Contractor to do so. 
Contractor shall not agree without County's prior written consent, to any settlement, 
which would require County to pay money or perform some affirmative act in order to 
continue using the Contractor Products. 

a. If Contractor is obligated to defend County pursuant to this Section 33 and fails to 
do so after reasonable notice from County, County may defend itself and/or settle 
such proceeding, and Contractor shall pay to County any and all losses, damages 
and expenses (including attorney's fees and costs) incurred in relationship with 
County's defense and/or settlement of such proceeding. 

b. In the case of any such claim of infringement, Contractor shall either, at its option, 
(1) procure for County the right to continue using the Contractor Products; or (2) 
replace or modify the Contractor Products so that that they become non-infringing, 
but equivalent in functionality and performance. 

c. Notwithstanding this Section 33, County retains the right and ability to defend 
itself, at its own expense, against any claims that Contractor Products infringe any 
patent, copyright, or other intellectual property right. 

34. OTHER AGENCIES: Other tax suppo1ied agencies within the State of California who 
have not contracted for their own requirements may desire to participate in this contract. 
The Contractor is requested to service these agencies and will be given the opportunity to 
accept or reject the additional requirements. If the Contractor elects to supply other 
agencies, orders will be placed directly by the agency and payments made directly by the 
agency. 

35. EXTENSION: This agreement may be extended for an additional two years by mutual 
agreement of the County and the Contractor. 

36. 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] 
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CONTRACTOR 

CONTRACT PERIOD 

CONTRACT AMOUNT 

I. Program Name 

EXHIBIT A 

DEFINITION OF SERVICES 

ValleyCare Health System 
June 1, 2015 to May 31, 2016 
$15,000 

Measure A, the Essential Health Care Services Initiative 

II. Contracted Services 

Procurement Contract No. 11561 

ValleyCare Health System ("Contractor") shall provide Alameda County Health Care Services 
Agency (HCSA) with services that conform to the Measure A Ordinance, which provides 
emergency medical, hospital in-patient, outpatient, public health, mental health and substance 
abuse services to indigent, low-income and uninsured adults, children and families, seniors and 
other residents of Alameda County. 

ValleyCare Health System (VHS) is a non-profit, community-based organization committed to 
providing comprehensive and state-of-the-art medical and health services for the Tri-Valley 
Community. The mission of ValleyCare Health System is to assume the leadership role for the 
health of the communities of the Tri-Valley. 

Measure A funds will provide quality, nutritious meals to low-income children ages 18 months to 
6 years old living in Livermore through VHS' non-profit, hospital-based food service 
establishment. 

Ill. Contract Terms 

A. The terms of the contact are based on satisfactory performance and reporting, and subject to 
performance reviews. 

IV. Program Information and Requirements 

A. Program Definitions 
Contractor shall provide Alameda County Health Care Services Agency with services as part of 
the Measure A Essential Health Care Services Initiative. 

B. Program Goals and Priority Actions 
Passed on March 2, 2004 by seventy-one percent (71%) of county voters, Measure A, the 
essential health care services tax ordinance, imposed a half-cent sales tax to provide 
"emergency medical, hospital inpatient, outpatient, public health, mental health and 
substance abuse services to indigent, low-income and uninsured adults, children and families, 
seniors and other residents of Alameda County." 

The Board of Supervisors allocates 25% of the revenue based on the demonstrated need and 
the County's commitment to a geographically dispersed network of providers for: 
1) Critical medical services provided by community-based health care providers; 
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2) To partially offset uncompensated care costs for emergency care and related hospital 
admissions; and 

3) For essential public health, mental health and substance abuse services. 

As a Measure A-funded program, the priority actions of the Contractor is to increase access to 
quality public health nutrition services to low-income children ages 18 months to 6 years old 
living in the Livermore area through the Head Start nutrition program by enhancing the 
nutrition profile of the menus to utilize: 

1. Only fresh fruits and vegetables daily (organic as available), instead of frozen or canned 
products; 

2. Free range poultry only instead of frozen; 
3. Additional whole grains such as farro, quinoa, bulgur, whole wheat and couscous; and 
4. Organic milk instead of non-organic, 1% milk 

C. Target Population 
Contractor shall provide services to low-income children ages 18 months to 6 years old in the 
Livermore area . 

D. Program/Service Description 

Contractor shall provide public health nutrition services to low-income children ages 18 
months to 6 years old in the Livermore area through the Head Start Child Nutrition Program. 

V. Contract Deliverables and Requirements 
A. Process Measures 

Contractor shall provide the following services and report on the following goals, objectives 
and performance measurements: 

Goal 1 

Increase access to public health nutrition services to children ages 18 months to 6 years old in 
the Livermore area by providing quality, nutritious meals through the Head Start nutrition 
education and the food program 

Objectives Performance Measures 
1.1 Educate program participants (site 

staff) on the importance of fresh fruits 
and vegetables in the children's diets, 

and proper handling and food 

temperatures for serving fresh fruits 
and vegetables 

1.2 Educate food service employees on 
ways to cook fresh fruits and 

vegetables to prepare nutritious meals 
through ongoing training program 

EFFORT 

A. No. of staff in-serviced on the nutrition derived 

from the use and proper preparation of using fresh 
fruits and vegetables 

QUALITY 

B. 100% of staff in-serviced on the nutritional 

benefits and proper preparation of fresh fruits and 
vegetables 

EFFORT 

A. No. of staff in-serviced on the nutrition derived 
from the use and proper preparation of using fresh 
fruits and vegetables 

B. 4 training sessions conducted monthly 

QUALITY 

C. 100% of staff will complete at least one training 

session 
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IMPACT 
D. 90% of food purchased will be used in providing 

healthy meals. To ensure proper yield, we will 
weigh goods before and after preparation 

2.1 Provide food education for all children EFFORT 
in the Head Start Program at the 8 A. No. of children who receive food education 
schools serviced using age appropriate curriculum 
lesson plans provided by registered QUALITY 
dietitian and distributed via site staff. B. 50% of Head Start Program participants who 
This is to help introduce the new fresh completed the food education curriculum 
fruits and vegetables to the children IMPACT 
and understand the lifelong benefits of A. % of Head Start Program participants who can 
making healthy food choices. recognize nutritious food following completion of 

food education curriculum 
B. % of Head Start Program participants who self-

report awareness of positive daily effects of eating 
healthy 

c. % of Head Start Program participants who self-
report awareness of lifelong advantages of a 
healthy diet 

2.2 Provide quality, nutritious meals that EFFORT 
include organic and new fruits and A. No. of Head Start Program participants that try a 
vegetables to all children in the Head new fruit or vegetable 
Start Program at the 8 schools serviced B. No. of healthy meals provided that include organic 
who have not tried or does not have and new fruits and vegetables 
access to certain fruits and vegetables. QUALITY 
This is to help them recognize and C. % of Head Start Program participants who try at 
incorporate healthy, nutritious foods in least one new fruit or vegetable through Head 
their diet early in life which the Start 
Contractor will monitor and track from IMPACT 
a survey report . D. % of Head Start Program participants who try at 

least one new fruit or vegetable and report liking it 
E. % increase of exposure to nutritious food 
F. % improvement on healthier dietary choices and 

habits 

B. Results-Based Accountab ility 

Contractor will engage in a process with Alameda County Health Care Services Agency (HCSA) 

to report performance measures that inform how the Contractor's programs and services 

improve the lives of their clients. The Contractor's performance measures shall address the 

following questions: 1) How much did we do?; 2) How well did we do it?; and 3) Is anyone 

better off? 

Results-Based Accountability activities may include: 

1. Participate in meetings with the HCSA's Public Health Depa rtment Community 

Assessment, Planning, Evaluation and Education (CAPE) Unit to develop, select, and sort 

performance measures using a Results-Based Accountabil ity framework; 

2. Develop and implement data-collection tools; 
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3. Prepare and submit progress reports and a final report to HCSA and the Measure A Citizen 
Oversight Committee; and 

4. Prepare and deliver a presentation to the Measure A Citizen Oversight Committee on 
reported performance measures if requested . 

VI. Reporting Requirements 

A. Contactor shall submit progress reports, referencing the activities and performance measures 
listed in Section V.A of this Exhibit. Progress reports shall include performance measures 
achieved during the reporting period as well as cumulative, year-to-date totals. All reports 
shall be completed and information relayed in a manner so that they can be viewed as public 
documents. Contractor shall not provide any Personally Identifiable Health Information or 
other confidential or protected data to County. 

B. Contractor shall complete the FY 2014-2015 and FY 2015-2016 Measure A Citizen Oversight 
Committee Allocation Report by August 15, 2015 and August 15, 2016, respectively. The 
Measure A Oversight Committee's role is to annually review Measure A expenditures for each 
fiscal year and report to the Board of Supervisors and the public on the conformity of such 
expenditures to the purposes set forth in the ordinance. Contractor shall participate in any 
requested training sessions designed to help Measure A recipients complete the Allocation 
Report . 

C. The Alameda County Measure A Essential Health Care Services Initiative is funded by 
taxpayers' dollars . As such, it is important that the public be informed about the organizations 
that are receiving funds through Alameda County Health Care Services Agency (HCSA}. 
Therefore, Contractor shall acknowledge the use of Measure A funding in statements or 
printed materials as outlined in the guidelines listed below: 
1. Contractor shall announce funding award only after 

a.the contract has been fully executed and 
b. announcement activities have been discussed with the Measure A Administrator. 

2. Contractor shall agree to use official attribution logos and language provided by HCSA for 
promotional materials, public awareness campaigns and/or special events. 

3. Contractor shall acknowledge Measure A funding in all materials produced for the 
purpose of public education and outreach regarding the recipient's funded project. These 
materials would include, but are not limited to, brochures, flyers, media ads or publ ic 
service announcements, presentations and handouts, telephone hold messages and 
outdoor ads. All printed materials and promotional products will include the following 
language : 
Funded by Alameda County Measure A Essential Health Care Services Initiative 

4. Materials produced with Measure A funding may be reproduced only if no changes are 
made to the content or design of the material, it contains the appropriate 
acknowledgement of funding from Measure A, and the recipient will not be additionally 
reimbursed for use or reproduction . 
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D. Alameda County reserves the right to request additional information . The approval of County 

to a requested change shall not release Contractor from its obligations under this 

Agreement. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.] 
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EXHIBIT B 
PAYMENT TERMS 

Procurement Contract No. 11561 

I. Budget Summary 

Budget Item Program Total 
Measure A 

Funding 

Personnel Expenses 

1.0 FTE Registered Dietitian $85,000 $1,769.77 

1.0 FTE Lead Cook $54,000 $1,769.77 

Personnel Expenses Subtotal $139,000 $3,539.54 

Operating Expenses 

Vegetables, Fruits, Milk and Poultry $139,688.90 $11,460.46 

Operating Expenses Subtotal $278688.90 $11,460.46 

Total $278,688.90 $15,000 

Alameda County is not obligated to pay actual expenses exceeding the amounts set forth in 
the Budget Summary under the column "Measure A Funding", unless prior written approval 
for those expenses has been obtained and appropriate budget adjustments are made so that 
the total budget amount is not exceeded. 

II. Terms and Conditions of Payment 
A. Reimbursement 

1. Contractor shall invoice the County during the contract period for actual expenses 
incurred according to the following schedule: 

Invoice Service Period Submission Deadline 

First June 1, 2015 to August 31, 2015 September 15, 2015 

Second September 1, 2015 to November 30, 2015 December 15, 2015 
Third December 1, 2015 to February 28, 2016 March 15, 2016 

Fourth March 1, 2016 to May 31, 2016 June 15, 2016 

2. Contractor shall invoice the County quarterly during the contract period for actual 
expenses incurred. Total payment under the terms of this Agreement shall not exceed 
$15,000 based on actual expenses incurred and the first three invoices cannot exceed 
$3,750. The final invoice cannot exceed the remaining balance in the contract and must 
be received no later than June 15, 2016. 

3. Contractor shall submit the invoices, with all required progress reports in accordance 
with the reporting requirements, to Alameda County Health Care Services Agency 
(HCSA). 
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4. Funds shall be used solely in support of the project's program budget and may not be 

used for any purpose other than those specified in this Agreement without prior written 

approval from the Alameda County Health Care Services Agency. Reimbursement is 

limited to actual expenses and in accordance to the items and costs as set forth in the 

Budget Summary. 

5. County shall use its best efforts to process invoice submitted for reimbursement by 

contractor within ten (10) working days of receipt of invoice, required report and any 

other requested documentation . Invoices will be reviewed by and not paid until 
approved by the Alameda County Health Care Services Agency. 

B. Invoicing Procedures 

Contractor shall invoice the County in accordance with the schedule of payment in Section 

11.A.1 above. Invoices must include the Purchase Order (PO) number, service period and all 

required reports (see Exhibit A, Section VI Reporting Requirements), and shall be sent to: 

ALAMEDA COUNTY HEALTH CARE SERVICES AGENCY 

ATIN: MEASURE A/JAMES NGUYEN 

1000 SAN LEANDRO BLVD STE 300 

SAN LEANDRO CA 94577 

Invoices may also be emailed along with required progress reports to the Health Care 

Services Agency Measure A staff. 
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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 sea.ire and keep in force 
during the entire tenn of the Agreement or longer. as may be specified below, the following minimum insurance coverage, fimits and 
endorsements: 

TYPE OF INSURANCE COVERAGES 

A Commercial General Liability 
Premises liability; Products and Completed Operations; Contractual 
Liability; Personal Injury and AdvertisinQ Liabilitv 

B Commercial or Business Automobile Liabili ty 
All owned vehides. hired or leased vehides, non-owned. borrowed and 
permissive uses. Personal Automobile Liability is acceptable for 
individual contractors with no transoortation or haulinQ related activities 

C Workers' Compensation (WC) and Employers Li ability (EL) 
Reauired for all contractors with emolovees 

D Endorsements and Condi tions· 

MINIMUM LIMITS 

$1,000,000 per occurrence (CSL) 
Bodily Injury and Property Damage 

S1 ,000,000 per occurrence (CSL) 
Any Auto 
Bodily Injury and Property Damage 

WC: Statutory Limits 
EL: S1 .000,000 oer accident for bodily injury or disease 

1. ADDITIONAL IN SU RED: All insurance required above with the exception of Commercial or Business 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, volunteers, and representatives. 
The Additional Insured endorsement shall be at least as broad as ISO Form Number CG 20 38 04 13. 

2. DURATION OF COVERAGE: All required insurance shall be maintained during the entire term of the Ag reement. In addition. 
Insurance policies and coverage(s) written on a daims-made basis shall be maintained during the entire tem1 of the Agreement 
and until 3 years following the la ter of termination of the Agreement 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. 

3. REDUCTION OR LIM IT OF OBLIGATION: All insurance policies, including excess and umbrella insurance policies. shall 
indude an endorsement and be primary and non-contributory and v.~11 not seek contribution from any other insurance (or self­
insurance) available to the County. The primary and non-contributory endorsement shall be at least as broad as ISO Form 20 01 
04 13. 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. 

4. INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with a A.M. Best Rating of no less than A:Vll 
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 similar obligation under the policies shall be the 
sole responsibility of the Contractor. 

5. SUBCONTRACTORS: Contractor shall indude all subcontractors as an insured (covered party) under its policies or shall verify 
that the subcontractor. under its own policies and endorsements, has complied with the insurance requirements in this 
Agreement. including this Exhibit The additional Insured endorsement shall be at least as broad as ISO Forni Number CG 20 
38 04 13. 

6. JOINT VENTURES: If Contractor is an association. partnership or other joint business venture. required insurance shall be 
provided by one of the following methods: 
- Separate insurance policies issued for ead1 individual entity,\' ith each entity induded as a "Named Insured" (covered 

party), or at minimum named as an "Additional Insured· on the other's policies. Coverage shall be at least as broad as in the 
ISO Fonns named above. 

- Joint insurance program with the association. partnership or other joint business venture included as a "Named Insured". 
7. CANCELLATION OF INSURANCE: All insurance shall be required to provide thirty (30) days advance written notice to the 

County of cancellation. 

8. 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 all 
required insurance policies The required certificate(s) and endorsements must be sent as set forth in the Notices provision. 

Certificate C-1 Page I ol 1 Fonn 2001-1 (Rev. 02126114) 
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Procurement Contract No. 11561 

CERTIFICATE OF COVERAGE 

a.med M~m bu: Thi~ documc:i:t CCT1ifics thiot coverage fs L force for !be 

VeUeyCIY'll He th ystcm Namoo Member on tbe I~Jue Dilll! below, subjc;;t to the terms 
and coadilioru of the Contract designated. It is issued as a 

11 l l E. Stanley Bl-.d. 
matter of inforrution and does ol confer ILD)' rights to my 

f--L_i_vc:_mw_R__._. _CA_ 94_ :5_5_0 _____________ -t Certifiutc Iloldcr. Tbjs Certificate docs not ~nd, e:t1t1td or 

Broker: alter !ht coverage affi roed uoder I.be Contract. It the 
James & Ga.hie ln.wrartoc B~crs Contrac:t. or covcrngc foe any Member, is cancel~d for aiiy 

1660 Oly iplc Blvd •• SuileJ2S reason or if the tern fth.e Con1r;11c::t are cbaagcd, we will 
nOtll)' tM amc>d Mc-mbcr only. CovCTage is not irt effect 

WaJ1111t Crc CA 94S96 1mlcn 1Ulld Ullril p.ll payroerm re ~Jl.'cd w en due. 
925-943"3264 

Catificatc ·umber : li'.ffective Dat t 

HCL-14.002 7/1/14 at 12~0 1 a.m. 

Type ufCoV>Cr11=c: 

D Profossional Liability - Claims made IV!d reported 

W Oe:naul Liability • Oa;arreoce 

Limit. or LU.bility: 

SI ,Q00,000 Pe< Claim 

$1,000,000 Auregat• Per Conin.ct .Ptrlod 

0Ytnll4'; 

>. ration Oak 

7/lfl S at 12:01 a.in. 

Deductible: 

s 100,000 

SI ,5CH>,OOO 

Retro:u:t ive Date 

IOl'l/H9 at 12:01 a.m. 

PerCl:t!m 

Asgrogatc Per Contract Period 

EvidcnocofGcneral L' b ility cov ;t;ge- ls c:iruiod.:d to CoWJty of Allllllcda. it! B-0ard ofSupcrvimn, the ind· 'dll J rnanbc:rs 
tliercor, aad 1111 t.bc ounty Officer.i, Agertts, Employee Volunteer nd Roprc$Cfli.lllivcs I.'! supplcmenta.I mcmbcr(s) u 
pcrtaming to the contra.cl w itl1 1hc "'11ed fember. 

Certl!ia.tc Holder: 

Alameda Coonty Hc:a.ltb Care Ser,. i Age cy 

1000 San Leandro Boulevard, Suite 00 

lll Leandro, CA 94577 R. C rey Grove 

Vice l'TI:$idcnt, U1 dcrwriling d CLitJll Scrvkes 

BETA Ri Mmaiieo:nent Authori ty 1443 Danville Boulevard Alamo, CA 94.S07 -1 973 (92S) 83S.-6070 

~by ok:er 
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BET lU k ;\hna~~ment Autborit)' ("DETAR tA'") 
/\ f>uhllc Enhty 

AMENDMENT 
SUl'l'U:l\IENT AL MEMBER· GENERAL UABlLl ·y 0.'ILY 

Cutlfkate Number: 
HCL-14-002 

luued lo: VallcyQirc: Health S) t 

Alllendncot, 'o.: 
H212-03 

Effective Datt: 01101/14 l!t 12:01 a..m. I F.:rplnti"oll D111e: 07/0111$ &1 12:01 a.m. I Addldooal Colltdbnlloll: PerCont:ntct 

lt is understood and agreed that coverage (forded by Section 3 (Bodily Injury and Property D11magc 
Liebility) and Section 4 (Personal Injury, Advertising Injury and Discrimination Liability) of this Contract 
is exterided to; 

COWi()' of Alameda, its Board of Supervisors. the Individual members tlier of. and all Counry Officers, 
Agents, Employees. Volunteers, andRepresmtatives 

as a Suppl mental M.ember pursuant to Section 7.2., but only for legal liability arising out of~ act , errors 
or omissions of the Name.cl Member or a Sub ldiary solely in the performance of the following contmct with 
the Named Member or Subsidiary: 

County Gran/ 

This Amendment does not extet1d coverage for the ftcts, errors or omissions of C()unty of A Lameda, its Board 
ofS~ervisors, t11 indMdual members thueof, and ail County Officers. Agems, Empl<>ye.es, Volunteers, and 
Repre.:se11tatives . 

ALL OTIIER TERMS, CONDIDO S AND EXCWSlONS REMAIN UNCHAJ GED. 

IJ('L.212(01112) Dtlt> l--.1 July I, 201 • (lm'wll) 
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CERTIFIC TE OF COVERAGE 

i 'amid Member. This oocument eertific.s thirl coverage is in force for t~e 
Valleyc.rc Health !>'ysrem runcd Mcmbcr on the 15.suo Date ~low, St1bjcc11o the tcnns 
I l I I Stanley Blvd. and cooditiobs of !he CoolrM:t dc.si,gnatcd.. It is is.imed -. a 

mBttcr of in omull:ion d does llQt coru~ my righh IO any 
t-L_i_vc_nnor __ c~,_C_A_. _?'4_~_so ______________ -t Certificate Holder. This Certificate does 001 am.end, txteud or 
Dr<Jku·: ruler the cove.rage afforded under the Coo~t. lflhc 
Jam & <nbl InJuiiU:lceDrokcu Coolrllct. or OO''entge for y !ember, is cancdcd for wy 
1660 Olympic Blvd .• Suri to 325 reason OT it the tams of 1he Contrad are ebo.oged, we wil I 

J\Otify the " ed Member oaly. Coverage is noc in cffc:CI 
Walnut Cr~ CA 94596 Wllcu and urrtil all paymcntJ are received wbcn due. 
925-943-3264 

Certlftcat NU01~r: 

AL-14-002 12:0l un. 711115 at 12:011Lm. NIA 

Type of Co tns:e: 

12] Autom bile L!:ibllity And Physical Ol111\llge Coverage - Oceu ee 

Limits ort, •blJJty: 

Sl,OOO,OOO &cllAcclll nt. ComblnedSinglclimn 

Thi! Comblrled Sini:lc Limit is aubj d to I.be followlnai co•cenoge limit.a: 

'8-0dlly 1aj • md Property Dsmsgc Liability SI ,000,000 Each ccidcnt 

Dcdudiblu: 

omprehcns1vc: 

Collision: 

Uni11irured/Und'erill.suro:d M.OCori~l 

M~ic•I Payments 

$250 Ea.ch l,(155 

SSOO &ob Loss 

.. rllll"; 

SI ,000,.000 Eot h Ac tdent 

SS.000 Es.ch Acei.d.crtl 

Evickncc of Auto Liability C()" r.;&e · i;. 1c111l¢d to ounty of A lamed a, its Boord of Supe SOf$, lhc lodlvldull! m<'mixlrs 
lhcroof, ao.d all the County Officers., Agents, Employocs., ol teen iwd Reprc::scollllivcs as supplemental membl!T(s) as 
p:rtainillll to the contnlci ill1 ttic Na ed ierober. 

lmnlbte: MucbZJ.201 

ertl!ic:ate Hold r ! 

Alilltleda County H,.a.J Care Savicc• A oc;• 

I 000 Sen Leandro Bocrleva.rd, u itc 00 

S11n Leandro, CA 94517 

lltboriud Rrpl'Hcnbtive: 

R. Cotey Grove: 
Vice Prc1ident, Und~ming And Client Services 

BETA Risk Mana.gcmcatAuthoril}' 1 ~43 D•ll'lilleB ulevard Alamo, CA 94507-1973 (?ZS) $3S~70 
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CERTIFICATE OF LIABILITY INSURANCE I t:.'.ll~ ,/16/2015 

ll1l5 ~Jlllf1CA't1' ISSUEll AS A MATTER OF INFllftllATIOM 0 LY AND COll!'El'IS NO IUGtn'S llPOll ·~ Cl!JITFJ().A'f! HOLO Ft. l 
CUl'TIFICATI tJ0ES lilCIT N'- l<IATIV!l. Y OR Nl!GA1WEU AMEND, ElITIOND OR .ll.TER TiiE 00\l'ElllaE NFORDED 8Y n1E POUCIES 
BELOW. THIS CERTl~ATI;' Of ltlSURAHCE DOES NOT CON!STTT\lra A COtfTlW:T aEJWEDI THli ISSUING INSUIUlA(S), AIJTHOR!'2El 
llU'PIEIEMTATJVE OR PftQCUCE\, AND THI! ~Al:t1 HICX..OElt. 

IMPOffTl!HT: 111119 - holdi!t lo "" Al>DmOIMl INS\JRED. Iha ~) mu•t be ...to,.,...;. If liU~OOAllON 18 WAIYE;P, ..,bJ-=i 10 

"'° !amt• .,..i •"""'ttlono d tho pohl:!)', - pollclN IMl' ('Mllllle "' •lldo @nl. A alal..,_I on ll>ls cel1JI~ does - ~ r!Ohla "' in. 
catlileai. i>oldl' -. Dau ol - --(•). 

,AOOJOfR 
JAM:IS + <aBLJC DIJlUll.NCE aAOICl:llS 

1660 Olympic B1Td 1325 
Wal.out Cre.ok, CA 9,596 

V~lley~JC· K.a.lth Syat 
1111 Ea.t St:enley Blvd. 
Li'.,,...:aooJCe, CA 9•550 

:-.':<"~':. ••• ( 92s1 ''J-326• 

l"-~IA~B· 

~ERCO• 

1"81.Rl'RD . 

J~~.Hot(925)9J2-426Q 

TIIS IS TO CERTFY Tlto\T TH! POLJClES OF lhlSUfV.NCE UISTEO ea.ow tiA'l/l; eEEN ISSUED TO TtE rlSUAED NAl.IED l\80\'E FOR THE POLJCY f'ellOO 
tm:«:ATED. NO'TWIJMSTAHDl>Kl /!NY REQUIREIAE , TEflM OR COl.Orf!JN OF HlY C0Nm>.CT OR OTHER DOCU!.ILNT VI™ RiSFEC'T TO WHICH HIS 
c:emw;JCATE llAY DE ISSUED OR IAAY l'ERTAN, THE NStJRAICE AFFORDED llY T>IF POUCIFS DESCFUl'IEP 1-EREN IS SIJ6.Ji;c;T TO AU. THE TERI.IS, 
EXCUJSDNS AND CCN>JrDHS OF SlJQj l'OllCi£S, Lt.il'TS Sl·IO'>\IN W.YHJ\Ye BEEN flFOUCW BY PAVC\.AlJI'> 

Ui Tl?'EOF~CJ= 1 .. - .,_,"" F'ClJ:.'fNl.>JBER .,.. ·- ('C,1:'1'1Wl\~ Lf,4119 

........... -.....u..t.rt 

: :J ~ED OOCUR 

- - ----------- -----------
GCN'\.. AiGGABJ-'TE u.tlT APPLES PER 

=t::;D~ D~ 
AUTtf.tOOIL IJ.'BUl'V -

- U\IBREIJ.A LllJI l_j cx:QU'I 

El<CESS LlllJI I ClAlol~ 

OED t I RETENTOIS 
'<fO'll<EF<3 Ca.tl'e!SA TCM 
AND Et.!!'\.Ol'Uil' uo.lfJl'I' 
-~Aff"\E 

A art CJl1.LA't>" _,,,, .. 
~~~OPE?\Alm"9 btfbW 

.,. 
DMl.A 4/15/15 •/15/ 6 

LAC>! OCC:l.MWOI' $ 
____..__._ 1v Ren 1 cu 
_ ,_\US1•r•,.- ' 
loG>OCPlffY"'"•-• $ 

PS~•WINJU,.. • 
<llNltW. AOOll""'-11' $ 

rn<lOUC1$ · OONl'/OI' M:Xl $ 

$ 

" 
·~ ~ t 

x I m"nrre I I Ell 
EL EACHAOODENT 1 2, 000, 000 

E.LOl!!EASC · EAEMPU)>'EEI 2,000,000 

E.Lllll!EASE • POl.IC't.M!T I 2 ,000, 000 

OUCRFIOICFOFERAllDM!ill.OCATO<SIYEHJCLES ~o 161,MOl_Ao .. ,.. Sc....UOI ....... -~m .... .-.. -""11 
:S'7idAi11ce o~ I:.,.,.,,...,.,. 

CERTIFICATE ....,.,. NOR 

JU&m&da CoU1>ty Health Ca2'e Sarvica• 
Agenay, A<!al..n.iatrati.on ' I:!\111.ge.nt 

Health 

CA~I!• LATION 

SHOU.D NN OF THE AJXJ>lf. OESCRBEO POLICES BE ~CE'.J..EO BEFOOE 
rHi, CXPIAATIQN OAT~ THERE.Cf', NO I ICE WIU. 81' ~MORED tN 
ACOORlll\NCE WITH THE J>OLICY PROVIS10t.IS 

..._ ____ .._l!_:_:_O_IA_B_:_c1._J.<Mi_ro_, n-~-A_o_!l_:_~-~-1_ .. _'_S_u_i._t_•_l_O_O ____ _.._All'flQ! ___ llDl_c~~=:: __ 
ACOR025(l!014/01) The ACORD narre! &nd k'QD "" roo;il•tef!.'d matl<s ci ACORD 
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EXHIBITD 

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: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• 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. 

CONTRACTOR: The Hospital Committee for the Livermore-Pleasanton Areas 
DBA ValleyCare Health System 

PRINCIPAL: Tony Washington TITLE: Director 

SIGNATURE: ~~ 
/ 
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EXHIBITE 
HIPAA BUSINESS ASSOCIATE AGREEMENT 

This Exhibit, the HIPAA Business Associate Agreement ("Exhibit") supplements and is made a part 
of the underlying agreement ("Agreement") by and between the County of Alameda, ("County" or 
"Covered Entity") and The Hospital Committee for the Livermore-P leasanton Areas 
OBA YalleyCare Health System, ("Contractor" or "Business Associate") to which this Exhibit is 
attached. This Exhibit is effective as of the effective date of the Agreement. 

I. RECITALS 

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms 
of the Agreement, some of which may constitute Protected Health Information ("PHI"); 

Covered Entity and Business Associate intend to protect the privacy and provide for the security of 
PHI disclosed to Business Associate pursuant to the Agreement in compliance with the Health 
Insurance Portability and Accountability Act of 1996, Public Law I 04-191 ("HIP AA"), the Health 
Information Technology for Economic and Clinical Health Act, Public Law 111-005 (the "HITECH 
Act"), the regulations promulgated thereunder by the U.S . Department of Health and Human 
Services (the "HIP AA Regulations"), and other applicable laws; and 

The Privacy Rule and the Security Rule in the HJPAA Regulations require Covered Entity to enter 
into a contract, containing specific requirements, with Business Associate prior to the disclosure of 
PHI, as set forth in , but not limited to, Title 45, sections l 64.3 l 4(a), I 64.502(e), and I 64.504(e) of 
the Code of Federal Regulations ("C.F.R.") and as contained in this Agreement. 

II. STANDARD DEFINITIONS 

Capitalized terms used , but not otherwise defined , in this Exhibit shall have the same meaning as 
those terms are defined in the HIP AA Regulations. In the event of an inconsistency between the 
provisions of this Exhibit and the mandatory provisions of the HIPAA Regulations, as amended, the 
HIPAA Regulations shall control. Where provisions of this Exhibit are different than those 
mandated in the HTPAA Regulations, but are nonetheless permitted by the HIP AA Regulations, the 
provisions of this Exhibit shall contro l. All regulatory references in this Exhibit are to HIPAA 
Regulations unless otherwise specified. 

The following terms used in this Exhibit shall have the same meaning as those terms in the HlPAA 
Regulations: Data Aggregation, Designated Record Set, Disclosure, Electronic Health Record , 
Health Care Operations, Health Plan, Individual , Limited Data Set, Marketing, Minimum 
Necessary, Minimum Necessary Rule, Protected Health Information, and Security Incident. 

The following term used in this Exhib it shall have the same meaning as that term in the HITECH 
Act: Unsecured PHI. 

III. SPECIFIC DEFINITIONS 

Agreement. "Agreement" shall mean the underlying agreement between County and Contractor, to 
which this Exhibit, the HIPAA Business Associate Agreement, is attached. 
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Business Associate. "Business Associate" shall generally have the same meaning as the term 
"business associate" at 45 C.F.R. section 160.103, the HIP AA Regulations, and the HITECH Act, 
and in reference to a party to this Exhibit shall mean the Contractor identified above. "Business 
Associate" shall also mean any subcontractor that creates, receives, maintains, or transmits PHI in 
performing a function, activity, or service delegated by Contractor. 

Contractual Breach. "Contractua l Breach" shall mean a violation of the contractual obi igations set 
forth in this Exhibit. 

Covered Entity. "Covered Entity" sha ll generally have the same meaning as the term "covered 
entity" at 45 C.F.R. section I 60.103, and in reference to the party to this Exhibit, shall mean any 
part of County subject to the HIP AA Regulations. 

Electronic Protected Health Information. "Electronic Protected Health Information" or "Electronic 
PHI" means Protected Health Information that is maintained in or transmitted by electronic media. 

Exhibit. "Exhibit" shall mean this HIP AA Business Associate Agreement. 

HIPAA. "HIPAA" shall mean the Health Insurance Portability and Accountability Act of 1996, 
Pub! ic Law I 04-191. 

HIPAA Breach. "HIP AA Breach" sha ll mean a breach of Protected Health Information as defined 
in 45 C.F.R. 164.402, and includes the unauthorized acquisition, access, use, or Disclosure of 
Protected Health Information which compromises the security or privacy of such information. 

HIPAA Regulations. "HTPAA Regulations" shal l mean the regulations promulgated under HlPAA 
by the U.S. Department of Health and Human Services, including those set forth at 45 C.F.R. Parts 
160 and 164, Subparts A, C, and E. 

HITECH Act. "HITECH Act" shall mean the Health Information Technology for Economic and 
Clinical Health Act, Public Law 111-005 (the "HITECH Act"). 

Privacy Rule and Privacy Regulations. "Privacy Rule" and "Privacy Regulations" shall mean the 
standards for privacy of individually identifiable health information set forth in the HIP AA 
Regulations at 45 C.F.R. Part 160 and Part 164, Subparts A and E. 

Secretary. "Secretary" shall mean the Secretary of the United States Department of Health and 
Human Services ("DHHS") or his or her designee. 

Security Rule and Security Regulations. "Security Rule" and "Security Regulations" shall mean the 
standards for security of Electronic PHI set forth in the HIPAA Regulations at 45 C.F.R. Parts 160 
and 164, Subparts A and C. 

IV. PERMITTED USES AND DISCLOSURES OF PHI BY BUSINESS ASSOCIATE 

Business Associate may only use or disclose PHI: 

A. As necessary to perform functions, activities, or services for, or on behalf of, Covered Entity as 

Page 2of7 



J 10-23 
Procurement Contract No. 11561 

specified in the Agreement, provided that such use or Disclosure would not violate the Privacy 
Rule if done by Covered Entity; 

B. As required by law; and 

C. For the proper management and administration of Business Associate or to carry out the legal 
responsibilities of Business Associate, provided the disclosures are required by law, or 
Business Associate obtains reasonable assurances from the person to whom the information is 
disclosed that the information wi ll remain confidential and used or fwther disclosed only as 
required by law or for the purposes for which it was disclosed to the person, and the person 
notifies Business Associate of any instances of which it is aware in which the confidentiality of 
the information has been breached . 

V. PROTECTION OF PHI BY BUSINESS ASSOCIATE 

A. Scope of Exhibit. Business Associate acknowledges and agrees that all PHI that is created or 
received by Covered Entity and disclosed or made available in any form, including paper 
record , oral communication, audio recording and electronic display, by Covered Entity or its 
operating units to Business Associate, or is created or received by Business Associate on 
Covered Entity's behalf, shal l be subject to this Exhibit. 

B. PHI Disclosure Limits. Business Associate agrees to not use or further disclose PHI other 
than as permitted or required by the HIPAA Regulations, this Exhibit, or as required by law. 
Business Associate may not use or disclose PHI in a manner that would violate the Hf PAA 
Regulations if done by Covered Entity. 

C. Minimum Necessmy Rule. When the HIPAA Privacy Rule requires application of the 
Minimum Necessary Rule, Business Associate agrees to use, disclose, or request only the 
Limited Data Set, or if that is inadequate, the minimum PHI necessary to accomplish the 
intended purpose of that use, Disclosure, or request. Business Associate agrees to make 
uses, Disclosures, and requests for PHI consistent with any of Covered Ent ity's existing 
Minimum Necessary policies and procedures. 

D. HIPAA Security Rule. Business Associate agrees to use appropriate admin istrative, physical 
and technical safeguards, and comply with the Security Rule and HIPAA Security Regulations 
with respect to Electronic PHI, to prevent the use or Disclosure of the PHI other than as 
provided for by this Exhibit. 

E. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect 
that is known to Business Associate of a use or Disclosure of PHT by Business Associate in 
vio lation of the requirements of this Exhibit. Mitigation includes, but is not limited to, the 
taking of reasonable steps to ensure that the actions or omissions of employees or agents of 
Business Associate do not cause Business Associate to commit a Contractual Breach. 

F. Notification of Breach. During the term of the Agreement, Business Associate shall notify 
Covered Entity in writing within twenty-four (24) hours of any suspected or actual breach of 
security, intrusion, HlPAA Breach, and/or any actual or suspected use or Disclosure of data 
in violation of any applicable federal or state laws or regu lations. This duty includes the 
reporting of any Security Incident, of which it becomes aware, affecting the Electronic PHI. 
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Business Associate shall take (i) prompt corrective action to cure any such deficiencies and 
(ii) any action pertaining to such unauthorized use or Disclosure required by applicable 
federal and/or state laws and regulations. Business Associate shall investigate such breach 
of security, intrusion, and/or HIP AA Breach, and provide a written report of the 
investigation to Covered Entity's HIP AA Privacy Officer or other designee that is in 
compliance with 45 C.F.R. section I 64.410 and that includes the identification of each 
individual whose PHI has been breached. The report shal l be delivered within fifteen (15) 
working days of the discovery of the breach or unauthorized use or Disclosure. Business 
Associate shal l be responsible for any obligations under the HIPAA Regulations to notify 
individuals of such breach, unless Covered Entity agrees otherwise. 

G. Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a 
subcontractor, to whom it provides PHI received from, or created or received by Business 
Associate on behalf of Covered Entity, agrees to the same restrictions, conditions, and 
requirements that apply through this Exhibit to Business Associate with respect to such 
information. Business Associate shall obtain written contracts agreeing to such terms from all 
agents and subcontractors. Any subcontractor who contracts for another company's services 
with regards to the PHI shall likewise obtain written contracts agreeing to such terms. Neither 
Business Associate nor any of its subcontractors may subcontract with respect to this Exhibit 
without the advanced written consent of Covered Entity. 

H. Review of Records. Business Associate agrees to make internal practices, books, and records 
relating to the use and Disclosure of PHI received from, or created or received by Business 
Associate on behalf of Covered Entity avai !able to Covered Entity, or at the request of Covered 
Entity to the Secretary, in a time and manner designated by Covered Entity or the Secretary, for . 
purposes of the Secretary determining Covered Entity's compliance with the HIPAA 
Regulations. Business Associate agrees to make copies of its HIP AA training records and 
HIPAA business associate agreements with agents and subcontractors available to Covered 
Entity at the request of Covered Entity. 

I. Performing Covered Entity's HIPAA Obligations. To the extent Business Associate is required 
to carry out one or more of Covered Entity's obligations under the HIP AA Regulations, 
Business Associate must comply with the requirements of the HlPAA Regulations that apply to 
Covered Entity in the performance of such obligations. 

J. Restricted Use of PHI/or Marketing Purposes. Business Associate shall not use or disclose 
PHI for fundraising or Marketing purposes unless Business Associate obtains an 
Individual's authorization. Business Associate agrees to comply with all rules governing 
Marketing communications as set forth in HIPAA Regulations and the HITECH Act, 
including, but not limited to, 45 C.F.R. section I 64.508 and 42 U.S.C. section 17936. 

K. Restricted Sale of PHI. Business Associate shall not directly or indirectly receive 
remuneration in exchange for PHI, except with the prior written consent of Covered Entity 
and as permitted by the HITECH Act, 42 U.S.C. section 17935(d)(2); however, this 
prohibition shall not affect payment by Covered Entity to Business Associate for services 
provided pursuant to the Agreement. 

L. De-Identification of PHI. Unless otherwise agreed to in writing by both parties, Business 
Associate and its agents shall not have the right to de-identify the PHI. Any such de-
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identification shall be in compliance with 45 C.F.R. sections 164.502(d) and 164.514(a) and 
(b). 

M. Material Contractual Breach. Business Associate understands and agrees that, in 
accordance with the HITECH Act and the HIP AA Regulations, it will be held to the same 
standards as Covered Entity to rectify a pattern of activity or practice that constitutes a 
material Contractual Breach or violation of the HIP AA Regulations. Business Associate 
further understands and agrees that: (i) it will also be subject to the same penalties as a 
Covered Entity for any violation of the HIPAA Regulations, and (ii) it will be subject to 
periodic audits by the Secretary. 

VI. INDIVIDUAL CONTROL OVER PHI 

A. Individual Access to PHI Business Associate agrees to make available PHI in a Designated 
Record Set to an Individual or Individual ' s designee, as necessary to satisfy Covered 
Entity ' s obligations under 45 C.F.R. section 164.524. Business Associate shall do so solely 
by way of coordination with Covered Entity, and in the time and manner designated by 
Covered Entity. 

B. Accounting of Disclosures. Business Associate agrees to maintain and make available the 
information required to provide an accounting of Disclosures to an Individual as necessary to 
satisfy Covered Entity's obligations under 45 C.F.R. section 164.528. Business Associate shall 
do so solely by way of coordination with Covered Entity, and in the time and manner 
designated by Covered Entity. 

C. Amendment to PHI Business Associate agrees to make any amendment(s) to PHI in a 
Designated Record Set as directed or agreed to by Covered Entity pursuant to 45 C.F.R. section 
164.526, or take other measures as necessary to satisfy Covered Entity's obligations under 45 
C.F.R. section 164.526. Business Associate shall do so solely by way of coordination with 
Covered Entity, and in the time and manner designated by Covered Entity. 

VII. TERMINATION 

A. Termination for Cause. A Contractual Breach by Business Associate of any provision of this 
Exhibit, as determined by Covered Entity in its sole discretion, shall constitute a material 
Contractual Breach of the Agreement and shall provide grounds for immediate termination 
of the Agreement, any provision in the Agreement to the contrary notwithstanding. 
Contracts between Business Associates and subcontractors are subject to the same requirement 
for Termination for Cause. 

B. Termination due to Criminal Proceedings or Statutory Violations. Covered Entity may 
terminate the Agreement, effective immediately, if (i) Business Associate is named as a 
defendant in a criminal proceeding for a violation of HTPAA, the HlTECH Act, the HIP AA 
Regulations or other security or privacy laws or (ii) a finding or st ipulation that Business 
Associate has violated any standard or requirement of HIP AA, the HITECH Act, the HI PAA 
Regulations or other security or privacy laws is made in any administrative or civil 
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proceeding in which Business Associate has been joined. 

C. Return or Destruction of PHI In the event of termination for any reason, or upon the 
expiration of the Agreement, Business Associate shall return or, if agreed upon by Covered 
Entity, destroy all PHI received from Covered Entity, or created or received by Business 
Associate on behalf of Covered Entity. Business Associate shall retain no copies of the PHI. 
This provision shall apply to PHT that is in the possession of subcontractors or agents of 
Business Associate. 

If Business Associate determines that returning or destroying the PHI is infeasible under this 
section, Business Associate shall notify Covered Entity of the conditions making return or 
destruction infeasible. Upon mutual agreement of the parties that return or destruction of PHl 
is infeasible, Business Associate shall extend the protections of this Exhibit to such PHI and 
limit further uses and Disclosures to those purposes that make the return or destruction of the 
information infeasible. 

VIII. MISCELLANEOUS 

A. Disclaimer. Covered Entity makes no warranty or representation that compliance by 
Business Associate with this Exhibit, HIPAA, the HTPAA Regulations, or the HJTECH Act 
will be adequate or satisfactory for Business Associate's own purposes or that any 
information in Business Associate's possession or control , or transmitted or received by 
Business Associate is or will be secure from unauthorized use or Disclosure. Business 
Associate is solely responsible for all decisions made by Business Associate regarding the 
safeguarding of PHI. 

B. Regulatory References. A reference in this Exhibit to a section in HlPAA, the HIP AA 
Regulations, or the HITECH Act means the section as in effect or as amended, and for 
which compliance is required. 

C. Amendments. The parties agree to take such action as is necessary to amend this Exhibit 
from time to time as is necessary for Covered Entity to comply with the requirements of 
HIPAA, the HIPAA Regulations, and the HITECH Act. 

D. Survival. The respective rights and obligations of Business Associate with respect to PHI in 
the event of termination, cancellation or expiration of this Exhibit shall survive said 
termination, cancellation or expiration, and shall continue to bind Business Associate, its 
agents, employees, contractors and successors. 

E. No Third Party Beneficiaries. Except as expressly provided herein or expressly stated in the 
HIP AA Regulations, the parties to this Exhibit do not intend to create any rights in any third 
parties. 

F. Governing Law. The provisions of this Exhibit are intended to establish the minimum 
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requirements regarding Business Associate's use and Disclosure of PHI under HIPAA, the 
HIP AA Regulations and the HITECH Act. The use and Disclosure of individually identified 
health information is also covered by app li cable California law, including but not limited to 
the Confidentiality of Medical Information Act (Ca li fornia Civi l Code section 56 et seq.). 
To the extent that California law is more stringent with respect to the protection of such 
information, applicable California law sha ll govern Business Associate's use and Disclosure 
of confidential informat ion related to the performance of this Exhibit. 

G. lnte1pretation. Any ambiguity in this Exhibit shall be resolved in favor of a meaning that 
permits Covered Entity to comp ly with HIPAA, the HIPAA Regulations, the HITECH Act, 
and in favor of the protection of PHl. 

This EXHIBIT, the HIP AA Business Associate Agreement is hereby executed and agreed to by 
CONTRACTOR: 

Print Name: Tony Washington 

Title: --------=D~ir~e~c~to~r _________ _ 
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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: The Hospital Committee for the Livermore-Pleasanton Areas 
DBA ValleyCare Health System DEPT#: 465 

TITLE/SERVICE: Public health nutrition services to low-income children through the 
Head Start Child Nutrition Program. 

DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
94-1429628 
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. If the answer to question 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)? 
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4. Is the relationship between the County and the contractor intended ( ) ( ) 
to be ongoing? 

III. FOR CONSULTANTS, PROJECT MANAGERS, PROJECT YES NO 
COORDINATORS 

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

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

IV. FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, 
PSYCHOLOGISTS 

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

2. Will the contractor work more than an average of ten hours per 
week? 
IF THE ANSWER TO QUESTION 2 IS YES, ANSWER 
QUESTION 3. 

3. Will the County provide more than 20% of the contractor's 
income? 

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

( ) ( ) 

( ) ( ) 

YES NO 

( ) ( ) 

( ) ( ) 

( ) ( ) 

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

CERTIFICATIONS: 

Tony Washington, Director Alex Briscoe 
Printed Name Printed Name 

Date Date 
s / 1'f/;;o15' 

Page 2of2 



Procurement Contract No. 11858 

COUNTY OF ALAMEDA 
STANDARD SERVICES AGREEMENT 

This Agreement, dated as of June 2, 2015, is by and between the County of Alameda, hereinafter 
referred to as the "County", and Viola Blythe Community Service Center of Newark, Inc., 
hereinafter referred to as the "Contractor". 

WITNESSETH 

Whereas, County desires to provide public health services to low-income children, families, 
adults and seniors, which are more fully described in Exhibit A hereto ("Definition of 
Services"); 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 public health 
services to low-income children, families, adults and seniors, 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 
Exhibit B 
Exhibit C 
Exhibit D 
ExhibitE 

Definition of Services 
Payment Terms 
Insurance Requirements 
Debarment and Suspension Certification 
IIlP AA Business Associate Agreement 

The term of this Agreement shall be from June 1, 2015 through October 31, 2015. 

The compensation payable to Contractor hereunder shall not exceed Five Thousand U.S. Dollars 
($5,000) for the term of this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 

COUNTY OF ALAMEDA 

By: ~~ Si~ 

Name: Scott Haggerty 
(Printed) 

Title: President of the Board of Supervisors 

Approved as to Form, DONNA ZIEGLER, 
County Counsel for the Coun of Alameda: 

aymondLara 
eputy County Counsel 

Viola Blythe Community Service 
Center of Newark, Inc. 

By: 

Name: Debra Rodriguez 
(Printed) 

Title: Executive Director 

Date: ~ -/$ - /S-

By signing above, 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 
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GENERAL TERMS AND CONDITIONS 

1. 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, ifthe 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. 

2. 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, liabilities 
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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 A CERA 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. 

3. 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) available to County. Contractor' s excess 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. 

4. 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 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 
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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 WITH LAW 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). 

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 
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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. 

8. PAYMENT: For services performed in accordance with this Agreement, payment shall 
be made to Contractor as provided in Exhibit B hereto. 

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

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

11. 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 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 
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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. 

12. 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 Paragraph 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. 

13. NOTICES: All notices, requests, demands, or other communications under this 
Agreement shall be in writing. Notices shall be given for all purposes as follows: 

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 
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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: 

To Contractor: 

COUNTY OF ALAMEDA 
Health Care Services Agency 
AT1N: James T. Nguyen 
1000 San Leandro Blvd, Suite 

Viola Blythe Community Service Center of Newark, Inc. 
ATTN: Debra Rodriguez 
37365 Ash Street, 
Newark, CA 94560 

Any correctly addressed notice that is refused, unclaimed, or undeliverable because 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. 

14. 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. 

15. 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. 
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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. 

b. 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. 

c. 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. 

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

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

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

16. 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 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 

17. 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 
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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 Alamed~ Califomi~ 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. 

18. 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. 

19. 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. 

20. 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 public health 
services to low-income children, families, adults and seniors shall not exceed $5,000 
payment for services provided hereunder prior to the effective date of said suspension, 
termination or abandonment. 
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21. SMALL, LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION: 
Contractor has been approved by County to participate in contract without SLEB 
participation. As a result, there is no requirement to subcontract with another business in 
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 Local 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). 

e. All SLEB participation, except for SLEB prime contractor, must be tracked and 
monitored utilizing the Elation compliance System. 

County will be under no obligation to pay contractor for the percent committed to a 
SLEB (whether SLEB is a prime or subcontractor) if the work is not performed by the 
listed small and/or emerging local business. 

For further information regarding the Small Local Emerging Business participation 
requirements and utilization of the Alameda County Contract Compliance System contact 
the County Auditor- Controller's Office of Contract Compliance (OCC) via e-mail at 
ACSLEBcompliance@acgov.org. 
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22. FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide 
County ten (10) working days to refer to Contractor, potential candidates to be considered 
by Contractor to fill any new or vacant positions that are necessary to fulfill their 
contractual obligations to the County that Contractor has available during the contract 
term before advertising to the general public. 

23. CHOICE OF LAW: This Agreement shall be governed by the laws of the State of 
California. 

24. WAIVER: No waiver of a breach, failure of any condition, or any right or remedy 
contained in or granted by the provisions of this Agreement shall be effective unless it is 
in writing and signed by the party waiving the breach, failure, right or remedy. No 
waiver of any breach, failure, right or remedy shall be deemed a waiver of any other 
breach, failure, right or remedy, whether or not similar, nor shall any waiver constitute a 
continuing waiver unless the writing so specifies. 

25. ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any 
other documents specifically incorporated into this Agreement, shall constitute the entire 
agreement between County and Contractor relating to the subject matter of this 
Agreement. As used herein, Agreement refers to and includes any documents 
incorporated herein by reference and any exhibits or attachments. This Agreement 
supersedes and merges all previous understandings, and all other agreements, written or 
oral, between the parties and sets forth the entire understanding of the parties regarding 
the subject matter thereof. The Agreement may not be modified except by a written 
document signed by both parties. 

26. HEADINGS herein are for convenience of reference only and shall in no way affect 
interpretation of the Agreement. 

27. ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its 
officers, directors, employees or agents, in advertising or publicity releases or otherwise 
without securing the prior written consent of County in each instance. 

28. 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. 

29. 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 
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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. 

30. SUBCONTRACTING/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. 

31. 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. 

32. 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, the 
validity and enforceability of the remaining provisions, or portions of them, will not be 
affected, unless an essential purpose of this Agreement would be defeated by the loss of the 
illegal, unenforceable, or invalid provision. 

33. PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no 
allegations, claims, or threatened claims that the materials, services, hardware or software 
("Contractor Products") provided to County under this Agreement infringe any patent, 
copyright or other proprietary right. Contractor shall defend, indemnify and hold 
harmless County of, from and against all losses, claims, damages, liabilities, costs 
expenses and amounts (collectively, "Losses") arising out of or in connection with an 
assertion that any Contractor Products or the use thereof, infringe any patent, copyright or 
other proprietary right of any third party. County will: (1) notify Contractor promptly of 
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such claim, suit or assertion; (2) permit Contractor to defend, compromise, or settle the 
claim; and, (3) provide, on a reasonable basis, information to enable Contractor to do so. 
Contractor shall not agree without County's prior written consent, to any settlement, 
which would require County to pay money or perform some affirmative act in order to 
continue using the Contractor Products. 

a. If Contractor is obligated to defend County pursuant to this Section 33 and fails to 
do so after reasonable notice from County, County may defend itself and/or settle 
such proceeding, and Contractor shall pay to County any and all losses, damages 
and expenses (including attorney's fees and costs) incurred in relationship with 
County's defense and/or settlement of such proceeding. 

b. In the case of any such claim of infringement, Contractor shall either, at its option, 
(1) procure for County the right to continue using the Contractor Products; or (2) 
replace or modify the Contractor Products so that that they become non-infringing, 
but equivalent in functionality and performance. 

c. Notwithstanding this Section 33, County retains the right and ability to defend 
itself, at its own expense, against any claims that Contractor Products infringe any 
patent, copyright, or other intellectual property right. 

34. OTHER AGENCIES: Other tax supported agencies within the State of California who 
have not contracted for their own requirements may desire to participate in this contract. 
The Contractor is requested to service these agencies and will be given the opportunity to 
accept or reject the additional requirements. If the Contractor elects to supply other 
agencies, orders will be placed directly by the agency and payments made directly by the 
agency. 

35. EXTENSION: This agreement may be extended for an additional two years by mutual 
agreement of the County and the Contractor. 

36. 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] 
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EXHIBIT A 
DEFINITION OF SERVICES 

Procurement Contract No. 11858 

CONTRACTOR 
CONTRACT PERIOD 
CONTRACT AMOUNT 

Viola Blythe Community Service Center of Newark, Inc. 

June 1, 2015 - October 31, 2015 

$5,000.00 

I. Program Name 
Measure A Essential Health Care Services Initiative 

II. Contracted Services 
The Viola Blythe Community Service Center of Newark, Inc. ("Contractor") shall provide Alameda 
County Health Care Services Agency (HCSA) with services that conform to the Measure A 
Ordinance, which provides emergency medical, hospital in-patient, outpatient, public health, 
mental health and substance abuse services to indigent, low-income and uninsured adults, 
children and families, seniors and other residents of Alameda County. 

The mission of the Viola Blythe Community Service Center of Newark, Inc. is to provide 
immediate service to any person in need through a variety of programs, including emergency 
food and clothing distribution, referrals to other agencies, and special programs at Thanksgiving 
and Christmas. 
The Contractor serves a large Hispanic population, which are mostly low-income adults and 
children and families. 

Measure A funds will support the purchase of larger quantities of white rice and pinto beans and 
fresh food items, such as meats, milk, eggs and bread, for their food pantry. The Contractor will 
also use Measure A funds to provide clothing to families involved in the Second Chance Program, 
which is substance abuse treatment rehabilitation center. Each month, approximately 300 to 400 
people, who are mostly children ages 5 to 12 years, request basic clothing, including shoes, 
blankets, coats, underclothes, socks and toiletries. These services will be provided to low-income 
children, families, adults and seniors, with a focus in the Newark, Fremont and Union City 
communities. 

Ill. Contract Terms 

A. The terms of the contact are based on satisfactory performance and reporting, and subject to 
performance reviews. 

IV. Program Information and Requirements 
A. Program Definitions 

Contractor shall provide Alameda County Health Care Services Agency with services as part of 
the Measure A Essential Health Care Services Initiative. 

B. Program Goals and Priority Actions 
The priority actions of the Contractor are to increase access to public health services by: 
1. Purchasing additional quantities of fresh meat, milk, eggs, bread to provide a more 

balanced diet. 
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2. Purchasing credits at the Alameda County Food Bank or other alternate source in order to 
increase food pantry stock of white rice and beans to ensure a supply for our clients 

throughout the year. 
3. Provide clothing for clients, including children especially in the 5-12 age range. 

C. Target Population 
Contractor shall provide services to low-income children, families, adults and seniors. 

D. Program/Service Description 
Contractor shall provide public health services to low-income children, families, adults and 

seniors. 

V. Contract Deliverables and Requirements 
A. Process Measures 

Contractor shall provide the following services and report on the following goals, objectives 
and performance measurements: 

Goal 1 
Increase access to quality, nutritious food to low-income children, families, adults and seniors 
Objectives Performance Measures 

1.1 Purchase additional quantities of fresh meat, EFFORT 
milk, eggs and bread to provide a more A. Amount of fresh meat, milk, eggs and 
balanced diet bread purchased 

1.2 Purchase credits at the Alameda County 
Food Bank or an alternate source to increase 
food pantry stock of white rice and beans to 
ensure an adequate supply for clients 
throughout the year 

Goal 2 
Provide clothing to low-income, Hispanic families 

B. Quantity of white rice and beans 
purchased 

C. No. of clients who receive fresh foods 
QUALITY 
D. Percentage of clients that self-report 

that they are satisfied with the services 
IMPACT 
E. Percentage of clients who self-report 

that they would have no other options 
to receive foods if they could not get it 
from the Contractor's food pantry 

Objectives Performance Measures 
2.1 Provide clothing for clients, including 

children especially in the 5-12 age range 

B. Results-Based Accountability 

EFFORT 
A. Minimum of 100 clients who receive 

clothing 

Contractor will engage in a process with Alameda County Health Care Services Agency (HCSA) 
to report performance measures that inform how the Contractor's programs and services 
improve the lives of their clients. The Contractor's performance measures shall address the 
following questions: 1) How much did we do?; 2) How well did we do it?; and 3) Is anyone 
better off? 

Page 2 of 4 



110-23 
Procurement Contract No. 11858 

Results-Based Accountability activities may include: 
1. Participate in meetings with the HCSA's Public Health Department Community 

Assessment, Planning, Evaluation and Education (CAPE) Unit to develop, select, and sort 
performance measures using a Results-Based Accountability framework; 

2. Develop and implement data-collection tools; 
3. Prepare and submit progress reports and a final report to HCSA and the Measure A Citizen 

Oversight Committee; and 
4. Prepare and deliver a presentation to the Measure A Citizen Oversight Committee on 

reported performance measures if requested. 

VI. Reporting Requirements 
A. Contactor shall submit progress reports, referencing the activities and performance measures 

listed in Section V.A of this Exhibit. Progress reports shall include performance measures 
achieved during the reporting period as well as cumulative, year-to-date totals. All reports 
shall be completed and information relayed in a manner so that they can be viewed as public 
documents. Contractor shall not provide any Personally Identifiable Health Information or 
other confidential or protected data to County. 

B. Contractor shall complete the FY 2014-2015 Measure A Citizen Oversight Committee 
Allocation Report by August 15, 2015. The Measure A Oversight Committee's role is to 
annually review Measure A expenditures for each fiscal year and report to the Board of 
Supervisors and the public on the conformity of such expenditures to the purposes set forth 
in the ordinance. Contractor shall participate in any requested training sessions designed to 
help Measure A recipients complete the Allocation Report. 

C. The Alameda County Measure A Essential Health Care Services Initiative is funded by 
taxpayers' dollars. As such, it is important that the public be informed about the organizations 
that are receiving funds through Alameda County Health Care Services Agency (HCSA). 
Therefore, Contractor shall acknowledge the use of Measure A funding in statements or 
printed materials as outlined in the guidelines listed below: 
1. Contractor shall announce funding award only after 

a.the contract has been fully executed and 

b. announcement activities have been discussed with the Measure A Administrator. 
2. Contractor shall agree to use official attribution logos and language provided by HCSA for 

promotional materials, public awareness campaigns and/or special events. 
3. Contractor shall acknowledge Measure A funding in all materials produced for the 

purpose of public education and outreach regarding the recipient's funded project. These 
materials would include, but are not limited to, brochures, flyers, media ads or public 
service announcements, presentations and handouts, telephone hold messages and 
outdoor ads. All printed materials and promotional products will include the following 
language: 
Funded by Alameda County Measure A Essential Health Care Services Initiative 

4. Materials produced with Measure A funding may be reproduced only if no changes are 
made to the content or design of the material, it contains the appropriate 
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acknowledgement of funding from Measure A, and the recipient will not be additionally 
reimbursed for use or reproduction. 

Alameda County reserves the right to request additional information. The approval of County to a 
requested change shall not release Contractor from its obligations under this Agreement. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.] 
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EXHIBITS 
PAYMENT TERMS 

Procurement Contract No. 11858 

I. Budget Summary 
Measure A 

Budget Item 
Funding 

Personnel Expenses 

.01 FTE Executive Director $333 

Benefits (18%) $60 

Personnel Expenses Subtotal $393 

Operating Expenses 

Fresh meat, milk, eggs and bread $1,500 

Food credits at Alameda County Food Bank and/or alternative source $2,031 

Clothing· $1,000 

Operating Expenses Subtotal $4,531 

Indirect Expenses (Not to exceed 14.02% of total Measure A allocation) $76 
Total $5,000 

Alameda County is not obligated to pay actual expenses exceeding the amounts set forth in 
the Budget Summary under the column "Measure A Funding", unless prior written approval 
for those expenses has been obtained and appropriate budget adjustments are made so that 
the total budget amount is not exceeded. 

II. Terms and Conditions of Payment 
A. Reimbursement 

1. Contractor shall invoice the County during the contract period for actual expenses 
incurred according to the following schedule: 

June 1 to August 15, 2015 August 30, 2015 

August 16 to October 31, 2015 November 15, 2015 

2. Contractor shall invoice the County for two contract service periods for actual expenses 
incurred. Total payment under the terms of this Agreement shall not exceed $5,000.00 
and the first payment may not exceed $2,500.00 without prior written approval from 
Alameda County Health Care Services Agency (HCSA). The last invoice shall be based on 
actual expenses incurred, but shall not exceed the remaining balance of the contract 
and must be received no later than November 15, 2015. 

3. Contractor shall submit invoices, with all required progress reports in accordance with 
the reporting requirements, to Alameda County Health Care Services Agency (HCSA). 

4. Funds shall be used solely in support of the project's program budget and may not be 
used for any purpose other than those specified in this Agreement without prior written 
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approval from the Alameda County Health Care Services Agency. Reimbursement is 

limited to actual expenses and in accordance to the items and costs as set forth in the 

Budget Summary. 

5. County shall use its best efforts to process invoice submitted for reimbursement by 
contractor within ten (10} working days of receipt of invoice, required report and any 

other requested documentation. Invoices will be reviewed by and not paid until 

approved by the Alameda County Health Care Services Agency. 

B. Invoicing Procedures 

Contractor shall invoice the County in accordance with the schedule of payment in Section 

11.A.1 above. Invoices must include the Purchase Order (PO) number, service period and all 
required reports (see Exhibit A, Section VI Reporting Requirements), and shall be sent to: 

ALAMEDA COUNTY HEALTH CARE SERVICES AGENCY 

ATTN: MEASURE A/JAMES NGUYEN 
1000 SAN LEANDRO BLVD STE 300 

SAN LEANDRO CA 94577 

Invoices may also be emailed along with required progress reports to the Health Care 
Services Agency Measure A staff. 
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EXHIBITC 

COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS 

'Mltwt liTifiYJ any other obligalD1 or iabliy U'lder this~ lhe Conlrada. a its sole cost and expense, shal sea.re and keep in bee 
cbilg Ile enn am of Ile ~ or ~. as may be specified bela#, lhe folowilg nriTUn insuance COYerage. lirm and 
e11dor.1eme11ts: 

A $1.000,000 per oca.rrence (CSL} 
Bodily lrpy and Property Damage 

B Commercial or Business Automobile Liability $1 ,000,000 per oamence (CSL} 
AirtAuto Al owned vetides, hired or leased vehides, non-owned, booowed and 

pemissive uses. Personal Automobile Liability is acceptable for 
individual contractors with no tion or · related activities 

C Workers' Compensation (WC) and Employers Liability (EL) 
R · for all contractors with 

D Endorsements and Conditions· 

B<xily I~ and Property Damage 

WC: statutory Li1ils 
EL $1 000 000 aa:ident for bodi . - or disease 

1. ADDl110NAL INSURED: AD mt.rance required above with lhe exception of Corrrnercial or Business Automobile Liability, 
W<Xkers' Colq>ensation and ~ Liabiity, shall be eodor.!ed ID name as adcitional iJISIJlld: Comly of Alameda, its Board 
of Supeivisors, lhe individual members thereof. and all County officers. agents, employees, wlunteers. and representatives. 
The Adcitional ln9ll'ed endorsement shall be at least as broad as ISO Form Number CG 20 38 04 13. 

2. DURA TlON OF COVERAGE: All required ilsurance shall be mai'ltailecl d~ lhe enlre term of lhe Agreement In addition. 
lnst.ralOO policies and coverage(s} vmtten on a dams-made basis shall be maintailecl du!DJ lhe entire term of lhe Agreement 
and 1.11til 3 years following lhe later of temination of lhe Agreement and acceptance of all wortc provided !Dier lhe AIJeement. 
with the relroactive date of said insU'ance (as may be applicable} concurent with the rorrmencement of acfivities pursuant to 
this Agreement 

3. REDUCTION OR UMJT OF OBUGA TION: All i1str.n:e policies, ildudng excess and l.lllbrella ilslrance poicies, shall 
include an enOOrsement and be primary and roo-cootrix1ory and Ml oot seek contribution from any other insu'ance (or self­
insuance) available ID the Cruily. The primary and llOIHXll1bibutory endorsement shall be at least as broad as ISO Fonn 20 01 
0413. Plrsuant to lhe provisions of this Agreerneft inuance elfeded or prowed by lhe Contractor shal not reduce or linit 
Conlractor' s contractual obligation to indoovify and defend the Indemnified Parties. 

4. INSURER RNANCIAL RA TING: 111Sl131lC9 shall be mailtmned ltvoogh an instler with a A.M. Best Rating of no less than A:Vll 
or eqlivalent. shal be acmtled to the State of California uliess othelwise waived by Risk Managemert. and with deductilm 
amot11ts acceptable to lhe County. AcceptMOO of Conlractor's illSll"aflCe by Comly shall not relieve or deaease lhe liabiity of 
Conlractor herel.llder. Airt deductible or self-msi.ed retention anK>Ult or other sinilar obligation lllder lhe policies shall be the 
sole respoosibility of the Contractor. 

5. SUBCONTRACTORS: Contractor shal ildude all subcontractors as an insured (covered party) lllder its policies or shal verify 
that the subcomactor. lllder its own policies and endorsements. has complied with lhe ilsurance requirements in !tis 
Agreement, including this ExtWlit The additional ln:ued endorsement shall be at least as broad as ISO Form NulTiler CG 20 
380413. 

6. JOINT VENTURES: If Contractor is an associalon, partnership or other joint business venb.re, required IDstl'ance shaD be 
provided by one of the followilg methods: 
- Separate insurance policies issued for each ildiviiual entity, with each entity included as a "Named Insured" (covered 

party), or at ninimin named as an ·Additional lnsll'ed" on the other's policies. Coverage shaft be at least as broad as in the 
ISO Forms named above. 

- Joilt llstl'ance program with lhe association. partnership or other joint business venture included as a "Named Insured". 
7. CANCEUATION OF INSURANCE: AR i'lsurance shall be reqlftd to provide thirty (30) days advance written notice to lhe 

County of cancellation. 

8. CERTIRCA TE OF INSURANCE: Before oommencing operations mder this Agreement. Contractor shall provide Certificate(s) 
of Insurance and applicable inslrclnce endorsements, in form and satisfactory to County. evidencing tha all reqlired insurance 
coverage is in effect The Comly reserves the rights to reqtire lhe Conlractor to provide complete. certified copies of all 
required inst.ranoo policies. The reqlired OOl1ificate(s) and endorsements rrust be sent as set forth in the Notials imvisioo-

Cenlicate C-1 Page 1 d1 
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ACORd CERTIFICATE OF LIABILITY INSURANCE I DA.TEl~'IY't'I 

~ 4/20/2015 
THIS CERTIFICATE IS ISSUED AS A MAlTER OF INFOflMATION ONLY ANO COHFE:RS NO RIGHTS UPON THE CERTIFICATE HOU>ER. THIS 
c TIFICATE OOES NOT AFFIRMATIVELY OR NEGATIV LY A.MEMO, EXTEND Ofl ALTER THE COVERAGE AF ORDl!D 8\' 'llfE POLICIES 
ea.ow. THIS CERTIFICATE OF INSURANCE: ooes Not CONSTITUTE A CONTAACT HTWEEH THE ISSUING INSUReR45), AUTHORIZED 
REPRESENTATIVE OR PllOOUCER. AND THE CERTIFICATE HOL..DER. 
IMPORTANT· If the ....tlllcale lloldOt ii an AOOOIONAL INSURED. the policyCieS) must be endorncl. If SUBROGATION IS WAIVED, subject t.o 
the terms anO eOftditions of II» poltcy. ce!Uln polleleS ~ n1quirt an enclornment. A statement on this celtiflcate does not confwr nghtw to the 
certificate holder In lifil Of """h enclorwmenttat. 

·~ ~...:C':°"'' lloUH 

Mello Irusw:anc• S•rvice ~.'Y'~ --- (5101790 - 1118 I':!'! .u .... (H0• ' 90- C11) 

4559 M!l ttos Drive .~~ti.!~ •. 
P.O . Box 429 MURE.RI$) AffORIMNO COV£lt4Ce ~tc:•_ 

Fnmont CA 94536 WlllUREftA .Traval.e.rs -
IW5URED .. au-e .St•t'" C0111=n11.-.tion lnauranoe 
Viola Blyth• Co"""~ni y Service Ce"te.r .. IURERC . 

P.O Box 362 9'1UREftO -
.. IUREftE 

Newa.rlt CA 94560 ~~·- · · 
COVERAGES REVISION NUMBER· 

flllS IS 10 CERTIFY TIIAT THE POLICES Of INSURANCE LISTED BELOW lt ... 111: ea:H SSl.ED TO me ltlSUREO NAMED ABOVE FOR TlfE PO~ICY PERIOD 
INlllCATED lfOTWITHSlANDllNG ANY REOUIRllt NT. TERM O!i CONCllTION Of ANY COt<TMACT OR OTHER DOCUllVfl WT RESPECT 10 WUCH IHI$ 
c Rnric ... TE MAY BE ISSUl:D OR ...... y PIJHAIN THE INSUR ... lllCE N'FOROCD av llt!O l'Ol.ICIE$ DESCRl~EO HERf1N IS SUllJCCT TO ALl TH~ f[tu.•S 
EXCl U!i'ONSAND OOl"DITIONS Of SUCH P~IClES L.afl1 5 SHOV<W MAY W.VE BECN REDUC(O av PAJO Cl.MIS 

·-"'fr TT"1flOf'lN$tJlltMICE -· ·- --VOH~ ~.!!.!.,. POI.ICY~~ 
U•TI 

Glt.li~L LMattJ'N EACH OCCURttENCE • 1,00~~0~ ........ 
~ D.tEHCIM CENEtW., I U(i,tTY ~i:~e~.;:;,:;:.,_ • io~, oo~ 

A Cl._, IWlE [i] OCCUR x ~PP1 5511611D 21a12ou ~/19/201.5 Mt 0 EXP IArw ~ f'l)lact• I • 5...: 00~ 
I-

l,000 , 00C 
I-

P UUiONM.. & /ltW lh.&JR'f' • 
r-

QCN:IW. AOO<tO..ll • 2,000 . 00~ 

GEN L ACICREOAn. LIMIT An$ PCR PRCOJClS • COMP.<lP AC() I Inolud&d 
IX1 P<Jli G\' n ~. l()(; t 

.-uro•ODLE UABIUTY ~.~~, .. ...,. , ...... , 
I .. ....,...... - . 

~Y MA"O 800I. V INJllR"f •P. .-.:int • - .. , Clfflfll ~ OiC~OO f O 
M..lfOS. f\UTO$ llOOll..'t1tu.,IRV i~ ~' ' - MO~-OWNED ~p~fRJYO.VAAGE 

--
Hl\EO ILITO$ "UTOS w'--~• ' - - -

' UMl!l:AfU..AUAa Hoc.cu~ EACH OC:C~EllCt ' -
EA~t:U""• Cl.Al~IS ""'a: AGCiRIE&\1£. ' OED I I RElfNTIOlt t 

-
t 

B WOflKER!I COWEH$AflOW x I T~~.'!J.'!'. I 10J: 
ANOtw'LOYIJlll:S.UABtl.JTY YIN 

~~~=~~~~Af~~~~lft·~ D NIA CL Cl\CH N:CC>ENT I l, ODD , 00!! 
' (ll-IOf>lnr.>fj 11~2,792015 S/2S/20J~ ~/U/20li [l Ol5EASE EAEMP,O'tH I 1 000,.&0 
~lS::R'i.~~OfElt.d--- El DISEA5C P<ll.IC\' , ... 1 I 1...QQ.Q.,.020 

A Proteas ional ~M> u•.b x M1>1>1Hl769D 12/U/201' ~2/IJ/iOIS F..r~ $ .000 . 000 
AOT~epe $2 ,000 , 000 

CIE.SCtlltfTM>tl Qfl OP[ltADO~ ILOCAYlOHS I Yft«:LU ~h~-.., •MINNI ft9tMftlll SOIMdut., ._.·~•I•,...,... 
a. : All C•l1tornia Operat~ons ot the N-.1 rnsu.-..d . 
County of Al~dit. , ita Boa.rd oL $vperv1aora, the 1.ndivi.•-1 -..ra t.her90f . an d&l l County Officers , 
age" a, employees and ~•Pl'le••ntatives a r•a n~• •• adcllt~onal 1nsu~ed •• par attached endocs..ent corm 
CG2026. 

CERTIFICATE HOLDER CANCELLATION 

SHOUl.D N4Y Of' THE AllOVI! 0£SCRIB!;(I POl.ICIES BE CAHC!LL.E.D ll~FORE 
fHE l;XPl~TION DAT@ THeREOF, NOTICE WLl II! DEUYeftfO IN 

Al•ec;l;a County Hea.lt:h c.r .. Serv1cea Agoanc AC~NCE WITH"™! POUCY PRO"'-S. 

1000 San Leandro Blvd . 
Suite 300 AUlttOIUZIO "''IWl5NTATNE 

San 1.11.,ndro , CA 94S77 

Gafte Mallo/Cl ~-c:>:-~-. - J " -
C 198'1·20!0 ACORD CORPORATION. All n!lfita reserved. ACORD 25 ~ 2010/05) 

INS025 ·""~•0• The ACORD n•me •nd looo are .-.qlstered ma .. s Of ACORD 
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POUCY NUMBER NPP15517690 COMMERCIAL GENERAL LIABILITY 
CG 20260704 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDITIONAL INSURED .. DESIGNATED PERSON OR ORGANIZATION 

This endorsement modifies Insurance PfQYkfed under the folloWir~i: 

COMMERCIAL GENERAL LIABILITY COVERAGE PART 

SCHEDULE 

N11m9 of Addltlooal lnaunid Person(•} Or Organ~atlon(e): 

Elfecive Dal« 04121f20t 5 t 2:00 AM 

Alamada County Health Care Set\llces 1\9enc:y 
1000 San Leandro 6lvd 
Sulo300 
San l~andro, CA 94577 

Information required to oompfele INs Schedule, if nol &hown above, will be shown in the Dedatatlons 

Section U · Who I• An IMured Is amended lo 
Include as an add ional Insured the penon(s) or 
<>r!Jll izaltorl(s) $11own In the Schem.&, but only with 
resped lo their i 1tbillly ror "bodily injury", 
•properly c!amage• or "personal 80CI advertising 
injury" caused, In whole or 11'1 part, by your acts Of 

omtsSIOO$ or 1he acill or o · eSIOna or the acts or 
omjgglons of those acting on your bGhalf: 

A. In 1he perfonnariece of your ongoing operation&; or 

B. In oonnectionwith lh& promises owned by or 
rented to you. 

0020:H07lM CCVJrl"' ISO~. Ina .. 2004 
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POLICY NUMBER: NPP1 5617'90 COMMERCIAL GENERAL LIABILITY 
CG 20 2S 07 04 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

ADDrTIONAL INSURED · DESIGNATED PERSON OR ORGANIZATION 

Thie endorsement modiftOS Insurance provlOe<I under Ille following: 

COMMERCIAL GENERAL LIABILITY COVERAGE !>ART 

SCHEDULE 

Name of AdditJonal ln• uf9d Peraon(e) Or Orgaolzatlon(s): 

Effective Dato; 1211W2014 
County or~ lit BCM!lds of SUpetviaoni, The lndivic;lyat Membet• Thereof, end ar County Oflicef 
1000 &In Leandlo 81vcl. 
Sle 300 
Sen Loan«o. CA 94577 

lnforma11on reqiked to complete this Sc:heclJle, If not Stlown a:bove, wlll be shown In U1e DecfaraUollS 

Section II • Wflo I• An Insured Is amended o 
Include as an additional i!llUl'ed lhe person(s) or 
organlzatlon{s) shat;n In •he Sehe(lule, bul only with 
respect to their llabllfty for "bodily lnfury", 
"property d11111age• or "pereonat and advertising 
Injury' eause<l, in whole or part, by yout acbl or 
omlSSlOo& or lhe acts or omissions or the acu or 
Otnles.iofle or 1hose acting Oil your behalf: 

A. In lhe petformance of your ongoing operallon8; or 

B. In ooonectlon"'4th the premi:ses owned by or 
rented 10 you, 

CG!Uf07~ CqJ)righ1, ISO l"ropertles, me.. 2004 
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EXHIBITD 

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: 

• Is not currently under suspension, debarment, voluntary exclusion, or 

determination of ineligibility by any federal agency; 

• 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. 

CONTRACTOR: Viola Blythe Community Service Center of Newark, Inc. 

__,,, 
SIGNATURE: -1-----L"~-~"----'---+--'~.-- DATE: ___ 5_..,,._,_/ ....... S'----/_)_ 
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EXIIlBITE 
HIP AA BUSINESS ASSOCIATE AGREEMENT 

This Exhibit, the HIP AA Business Associate Agreement ("Exhibit") supplements and is made a part 
of the underlying agreement ("Agreement") by and between the County of Alameda, ("County" or 
"Covered Entity") and Viola Blythe Community Service Center of Newark, Inc. ("Contractor" or 
"Business Associate") to which this Exhibit is attached. This Exhibit is effective as of the effective 
date of the Agreement. 

I. RECITALS 

Covered Entity wishes to disclose certain information to Business Associate pursuant to the terms 
of the Agreement, some of which may constitute Protected Health Information ("PHI"); 

Covered Entity and Business Associate intend to protect the privacy and provide for the security of 
PHI disclosed to Business Associate pursuant to the Agreement in compliance with the Health 
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), the Health 
Information Technology for Economic and Clinical Health Act, Public Law 111-005 (the "HITECH 
Act"), the regulations promulgated thereunder by the U.S. Department of Health and Human 
Services (the "HIP AA Regulations"), and other applicable laws; and 

The Privacy Rule and the Security Rule in the HIP AA Regulations require Covered Entity to enter 
into a contract, containing specific requirements, with Business Associate prior to the disclosure of 
PHI, as set forth in, but not limited to, Title 45, sections 164.314(a), 164.502(e), and 164.504(e) of 
the Code of Federal Regulations ("C.F.R.") and as contained in this Agreement. 

II. ST AND ARD DEFINITIONS 

Capitalized terms used, but not otherwise defined, in this Exhibit shall have the same meaning as 
those terms are defined in the HIP AA Regulations. In the event of an inconsistency between the 
provisions of this Exhibit and the mandatory provisions of the HIPAA Regulations, as amended, the 
HIPAA Regulations shall control. Where provisions of this Exhibit are different than those 
mandated in the HIP AA Regulations, but are nonetheless permitted by the HIP AA Regulations, the 
provisions of this Exhibit shall control. All regulatory references in this Exhibit are to HIP AA 
Regulations unless otherwise specified. 

The following terms used in this Exhibit shall have the same meaning as those terms in the HIP AA 
Regulations: Data Aggregation, Designated Record Set, Disclosure, Electronic Health Record, 
Health Care Operations, Health Plan, Individual, Limited Data Set, Marketing, Minimum 
Necessary, Minimum Necessary Rule, Protected Health Information, and Security Incident. 

The following term used in this Exhibit shall have the same meaning as that term in the HITECH 
Act: Unsecured PHI. 

ID. SPECIFIC DEFINITIONS 

Agreement. "Agreement" shall mean the underlying agreement between County and Contractor, to 
which this Exhibit, the HIP AA Business Associate Agreement, is attached. 
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Business Associate. "Business Associate" shall generally have the same meaning as the term 
"business associate" at 45 C.F.R. section 160.103, the HIPAA Regulations, and the HITECH Act, 
and in reference to a party to this Exhibit shall mean the Contractor identified above. "Business 
Associate" shall also mean any subcontractor that creates, receives, maintains, or transmits PHI in 
performing a function, activity, or service delegated by Contractor. 

Contractual Breach. "Contractual Breach" shall mean a violation of the contractual obligations set 
forth in this Exhibit. 

Covered Entity. "Covered Entity" shall generally have the same meaning as the term "covered 
entity" at 45 C.F .R. section 160.103, and in reference to the party to this Exhibit, shall mean any 
part of County subject to the HIP AA Regulations. 

Electronic Protected Health Information. "Electronic Protected Health Information" or "Electronic 
PHI" means Protected Health Information that is maintained in or transmitted by electronic media. 

Exhibit. "Exhibit" shall mean this HIP AA Business Associate Agreement. 

HIP AA. "HIP AA" shall mean the Health Insurance Portability and Accountability Act of 1996, 
Public Law 104-191. 

HIP AA Breach. "HIP AA Breach" shall mean a breach of Protected Health Information as defined 
in 45 C.F.R. 164.402, and includes the unauthorized acquisition, access, use, or Disclosure of 
Protected Health Information which compromises the security or privacy of such information. 

HIP AA Regulations. "HIP AA Regulations" shall mean the regulations promulgated under HIP AA 
by the U.S. Department of Health and Human Services, including those set forth at 45 C.F.R. Parts 
160 and 164, Subparts A, C, and E. 

HITECH Act. "HITECH Act" shall mean the Health Information Technology for Economic and 
Clinical Health Act, Public Law 111-005 (the "HITECH Act"). 

Privacy Rule and Privacy Regulations. "Privacy Rule" and "Privacy Regulations" shall mean the 
standards for privacy of individually identifiable health information set forth in the HIP AA 
Regulations at 45 C.F.R. Part 160 and Part 164, Subparts A and E. 

Secretary. "Secretary" shall mean the Secretary of the United States Department of Health and 
Human Services ("DHHS") or his or her designee. 

Security Rule and Security Regulations. "Security Rule" and "Security Regulations" shall mean the 
standards for security of Electronic PHI set forth in the HIPAA Regulations at 45 C.F.R. Parts 160 
and 164, Subparts A and C. 

IV. PERMITTED USES AND DISCLOSURES OF PID BY BUSINESS ASSOCIATE 

Business Associate may only use or disclose PHI: 

A. As necessary to perform functions, activities, or services for, or on behalf of, Covered Entity as 
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specified in the Agreement, provided that such use or Disclosure would not violate the Privacy 
Rule if done by Covered Entity; 

B. As required by law; and 

C. For the proper management and administration of Business Associate or to carry out the legal 
responsibilities of Business Associate, provided the disclosures are required by law, or 
Business Associate obtains reasonable assurances from the person to whom the information is 
disclosed that the information will remain confidential and used or further disclosed only as 
required by law or for the purposes for which it was disclosed to the person, and the person 
notifies Business Associate of any instances of which it is aware in which the confidentiality of 
the information has been breached. 

V. PROTECTION OF PID BY BUSINESS ASSOCIATE 

A. Scope of Exhibit. Business Associate acknowledges and agrees that all PHI that is created or 
received by Covered Entity and disclosed or made available in any form, including paper 
record, oral communication, audio recording and electronic display, by Covered Entity or its 
operating units to Business Associate, or is created or received by Business Associate on 
Covered Entity's behalf, shall be subject to this Exhibit. 

B. PHI Disclosure Limits. Business Associate agrees to not use or further disclose PHI other 
than as permitted or required by the HIP AA Regulations, this Exhibit, or as required by law. 
Business Associate may not use or disclose PHI in a manner that would violate the HIP AA 
Regulations if done by Covered Entity. 

C. Minimum Necessary Rule. When the HIP AA Privacy Rule requires application of the 
Minimum Necessary Rule, Business Associate agrees to use, disclose, or request only the 
Limited Data Set, or if that is inadequate, the minimum PHI necessary to accomplish the 
intended purpose of that use, Disclosure, or request. Business Associate agrees to make 
uses, Disclosures, and requests for PHI consistent with any of Covered Entity's existing 
Minimum Necessary policies and procedures. 

D. HIP AA Security Rule. Business Associate agrees to use appropriate administrative, physical 
and technical safeguards, and comply with the Security Rule and HIP AA Security Regulations 
with respect to Electronic PHI, to prevent the use or Disclosure of the PHI other than as 
provided for by this Exhibit. 

E. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect 
that is known to Business Associate of a use or Disclosure of PHI by Business Associate in 
violation of the requirements of this Exhibit. Mitigation includes, but is not limited to, the 
taking of reasonable steps to ensure that the actions or omissions of employees or agents of 
Business Associate do not cause Business Associate to commit a Contractual Breach. 

F. Notification of Breach. During the term of the Agreement, Business Associate shall notify 
Covered Entity in writing within twenty-four (24) hours of any suspected or actual breach of 
security, intrusion, HIP AA Breach, and/or any actual or suspected use or Disclosure of data 
in violation of any applicable federal or state laws or regulations. This duty includes the 
reporting of any Security Incident, of which it becomes aware, affecting the Electronic PHI. 
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Business Associate shall take (i) prompt corrective action to cure any such deficiencies and 
(ii) any action pertaining to such unauthorized use or Disclosure required by applicable 
federal and/or state laws and regulations. Business Associate shall investigate such breach 
of security, intrusion, and/or HIP AA Breach, and provide a written report of the 
investigation to Covered Entity' s HIPAA Privacy Officer or other designee that is in 
compliance with 45 C.F.R. section 164.410 and that includes the identification of each 
individual whose PHI has been breached. The report shall be delivered within fifteen (15) 
working days of the discovery of the breach or unauthorized use or Disclosure. Business 
Associate shall be responsible for any obligations under the HIP AA Regulations to notify 
individuals of such breach, unless Covered Entity agrees otherwise. 

G. Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a 
subcontractor, to whom it provides PHI received from, or created or received by Business 
Associate on behalf of Covered Entity, agrees to the same restrictions, conditions, and 
requirements that apply through this Exhibit to Business Associate with respect to such 
information. Business Associate shall obtain written contracts agreeing to such terms from all 
agents and subcontractors. Any subcontractor who contracts for another company's services 
with regards to the PHI shall likewise obtain written contracts agreeing to such terms. Neither 
Business Associate nor any of its subcontractors may subcontract with respect to this Exhibit 
without the advanced written consent of Covered Entity. 

H Review of Records. Business Associate agrees to make internal practices, books, and records 
relating to the use and Disclosure of PHI received from, or created or received by Business 
Associate on behalf of Covered Entity available to Covered Entity, or at the request of Covered 
Entity to the Secretary, in a time and manner designated by Covered Entity or the Secretary, for 
purposes of the Secretary determining Covered Entity's compliance with the HIPAA 
Regulations. Business Associate agrees to make copies of its HIP AA training records and 
HIP AA business associate agreements with agents and subcontractors available to Covered 
Entity at the request of Covered Entity. 

I. Performing Covered Entity 's HIPAA Obligations. To the extent Business Associate is required 
to carry out one or more of Covered Entity's obligations under the HIP AA Regulations, 
Business Associate must comply with the requirements of the HIPAA Regulations that apply to 
Covered Entity in the performance of such obligations. 

J. Restricted Use of PHI for Marketing Purposes. Business Associate shall not use or disclose 
PHI for fundraising or Marketing purposes unless Business Associate obtains an 
Individual's authorization. Business Associate agrees to comply with all rules governing 
Marketing communications as set forth in HIP AA Regulations and the HITECH Act, 
including, but not limited to, 45 C.F.R. section 164.508 and 42 U.S.C. section 17936. 

K. Restricted Sale of PHI Business Associate shall not directly or indirectly receive 
remuneration in exchange for PHI, except with the prior written consent of Covered Entity 
and as permitted by the HITECH Act, 42 U.S.C. section 17935( d)(2); however, this 
prohibition shall not affect payment by Covered Entity to Business Associate for services 
provided pursuant to the Agreement. 

L. De-Identification of PHI Unless otherwise agreed to in writing by both parties, Business 
Associate and its agents shall not have the right to de-identify the PHI. Any such de-
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identification shall be in compliance with 45 C.F.R. sections 164.502(d) and 164.514(a) and 
(b). 

M. Material Contractual Breach. Business Associate understands and agrees that, in 
accordance with the HITECH Act and the HIP AA Regulations, it will be held to the same 
standards as Covered Entity to rectify a pattern of activity or practice that constitutes a 
material Contractual Breach or violation of the HIPAA Regulations. Business Associate 
further understands and agrees that: (i) it will also be subject to the same penalties as a 
Covered Entity for any violation of the HIP AA Regulations, and (ii) it will be subject to 
periodic audits by the Secretary. 

VI. INDIVIDUAL CONTROL OVER PID 

A. Individual Access to PHI. Business Associate agrees to make available PHI in a Designated 
Record Set to an Individual or Individual's designee, as necessary to satisfy Covered 
Entity's obligations under 45 C.F.R. section 164.524. Business Associate shall do so solely 
by way of coordination with Covered Entity, and in the time and manner designated by 
Covered Entity. 

B. Accounting of Disclosures. Business Associate agrees to maintain and make available the 
information required to provide an accounting of Disclosures to an Individual as necessary to 
satisfy Covered Entity's obligations under 45 C.F.R. section 164.528. Business Associate shall 
do so solely by way of coordination with Covered Entity, and in the time and manner 
designated by Covered Entity. 

C. Amendment to PHI Business Associate agrees to make any amendment(s) to PHI in a 
Designated Record Set as directed or agreed to by Covered Entity pursuant to 45 C.F .R. section 
164.526, or take other measures as necessary to satisfy Covered Entity's obligations under 45 
C.F .R. section 164.526. Business Associate shall do so solely by way of coordination with 
Covered Entity, and in the time and manner designated by Covered Entity. 

VII. TERMINATION 

A. Termination for Cause. A Contractual Breach by Business Associate of any provision of this 
Exhibit, as determined by Covered Entity in its sole discretion, shall constitute a material 
Contractual Breach of the Agreement and shall provide grounds for immediate termination 
of the Agreement, any provision in the Agreement to the contrary notwithstanding. 
Contracts between Business Associates and subcontractors are subject to the same requirement 
for Termination for Cause. 

B. Termination due to Criminal Proceedings or Statutory Violations. Covered Entity may 
terminate the Agreement, effective immediately, if (i) Business Associate is named as a 
defendant in a criminal proceeding for a violation ofHIPAA, the HITECH Act, the HIPAA 
Regulations or other security or privacy laws or (ii) a finding or stipulation that Business 
Associate has violated any standard or requirement ofHIPAA, the HITECH Act, the HIPAA 
Regulations or other security or privacy laws is made in any administrative or civil 
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proceeding in which Business Associate has been joined. 

C. Return or Destruction of Pm. In the event of termination for any reason, or upon the 
expiration of the Agreement, Business Associate shall return or, if agreed upon by Covered 
Entity, destroy all PHI received from Covered Entity, or created or received by Business 
Associate on behalf of Covered Entity. Business Associate shall retain no copies of the PHI. 
This provision shall apply to PHI that is in the possession of subcontractors or agents of 
Business Associate. 

If Business Associate determines that returning or destroying the PHI is infeasible under this 
section, Business Associate shall notify Covered Entity of the conditions making return or 
destruction infeasible. Upon mutual agreement of the parties that return or destruction of PHI 
is infeasible, Business Associate shall extend the protections of this Exhibit to such PHI and 
limit further uses and Disclosures to those purposes that make the return or destruction of the 
information infeasible. 

VIII. MISCELLANEOUS 

A. Disclaimer. Covered Entity makes no warranty or representation that compliance by 
Business Associate with this Exhibit, HIP AA, the H1P AA Regulations, or the HITECH Act 
will be adequate or satisfactory for Business Associate's own purposes or that any 
information in Business Associate's possession or control, or transmitted or received by 
Business Associate is or will be secure from unauthorized use or Disclosure. Business 
Associate is solely responsible for all decisions made by Business Associate regarding the 
safeguarding of PHI. 

B. Regulatory References. A reference in this Exhibit to a section in HIP AA, the HIP AA 
Regulations, or the HITECH Act means the section as in effect or as amended, and for 
which compliance is required. 

C. Amendments. The parties agree to take such action as is necessary to amend this Exhibit 
from time to time as is necessary for Covered Entity to comply with the requirements of 
H1P AA, the HIP AA Regulations, and the HITECH Act. 

D. Survival. The respective rights and obligations of Business Associate with respect to PHI in 
the event of termination, cancellation or expiration of this Exhibit shall survive said 
termination, cancellation or expiration, and shall continue to bind Business Associate, its 
agents, employees, contractors and successors. 

E. No Third Party Beneficiaries. Except as expressly provided herein or expressly stated in the 
HIP AA Regulations, the parties to this Exhibit do not intend to create any rights in any third 
parties. 

F. Governing Law. The provisions of this Exhibit are intended to establish the minimum 
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requirements regarding Business Associate's use and Disclosure of PHI under HIP AA, the 
HIP AA Regulations and the HITECH Act. The use and Disclosure of individually identified 
health information is also covered by applicable California law, including but not limited to 
the Confidentiality of Medical Information Act (California Civil Code section 56 et seq.). 
To the extent that California law is more stringent with respect to the protection of such 
information, applicable California law shall govern Business Associate's use and Disclosure 
of confidential information related to the performance of this Exhibit. 

G. Interpretation. Any ambiguity in this Exhibit shall be resolved in favor of a meaning that 
permits Covered Entity to comply with HIP AA, the HIP AA Regulations, the HITECH Act, 
and in favor of the protection of PHI. 

This EXHIBIT, the HIPAA Business Associate Agreement is hereby executed and agreed to by 
CONTRACTOR: 

Print Name: 

Title: Executive Director 
~~~~~==~=-""-'"-=~""'-=-=---~~~~~~~ 
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QUESTIONNAIRE FOR DETERMINING THE WITHHOLDING STATUS 

INS1RUCTIONS: 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: Viola Blythe Community Service Center of Newark, Inc. 
DEPT#: 465 

TITLE/SERVICE: Public health services to low-income children, families, adults and 
semors. 

DEPT. CONTACT: James Nguyen PHONE: (510) 618-2016 

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 others to ( X ) ( ) 
do the work agreed to in the contract? 

3. If the answer to BOTH questions is YES, provide the employer ID number here: 
94-3122617 
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. If the answer to question 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)? 
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4. Is the relationship between the County and the contractor intended ( ) ( ) 
to be ongoing? 

ID. FOR CONSULTANTS, PROJECT MANAGERS, PROJECT YES NO 
COORDINATORS 

1. Is the contractor being hired for a period of time rather than for a ( ) ( ) 
specific project? 

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

IV. FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, 
PSYCHOLOGISTS 

1. Will the agreement be with an indivi~ual who does not have an 
outside practice? 

2. Will the contractor work more than an average of ten hours per 
week? 
IF THE ANSWER TO QUESTION 2 IS YES, ANSWER 
QUESTION3. 

3. Will the County provide more than 20% of the contractor's 
income? 

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

( ) ( ) 

YES NO 

( ) ( ) 

( ) ( ) 

( ) ( ) 

A "YES" answer to any of the questions in Section II, 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 accurat ly reflect the anticipated 
working relationship for this contract. 

516"'" tuw,~ l~ 
Debra Rodriguez, Executive Director Alex Briscoe 
Printed Name 

~ ~ 1:s _/ 1<-
Date 1 I Date 
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