ALAMEDA COUNTY

HEALTH CARE SERVICES

AGENCY
COLLEEN CHAWLA, Agency Director AGENDA June 19, 2018

OFFICE OF THE AGENCY DIRECTOR
1000 San Leandro Boulevard, Suite 300
San Leandro, CA 94577

TEL: (510) 618-3452

FAX: (510) 351-1367

June 4, 2018

The Honorable Board of Supervisors
County of Alameda

1221 Oak Street

Oakland, CA 94612

Dear Board Members:

SUBIJECT: APPROVE STANDARD SERVICES AGREEMENT FOR CONSULTING AND TRAINING
SERVICES WITH CALIFORNIA INSTITUTE FOR BEHAVIORAL HEALTH SOLUTIONS FOR
FISCAL YEAR 2018-2019 FOR A CONTRACT AMOUNT NOT TO EXCEED $700,000

RECOMMENDATION

A. Approve the Standard Services Agreement with the California Institute for Behavioral Health Solutions
(Principal: Percy Howard Ill, LCSW, President and CEQ; Location: Sacramento, CA), to support Alameda
County’s core mental health programs through technical assistance, research, policy development,
and evidence-based practices; contract term from 7/1/18-6/30/19, for a contract amount not to
exceed $700,000. (Procurement Contract #16372); and

B. Delegate authority to the Health Care Services Agency director or designee to sign and execute on
your behalf the Agreement, upon review and approval as to form by County Counsel, and submit fully
executed agreement to the Clerk of the Board.

SUMMARY

The new agreement with California Institute for Behavioral Health Solutions (CIBHS) will ensure the
continued provision of valuable consultant and training services to Alameda County and its contract
providers serving the mentally ill population in the County. CIBHS has the personnel, experience and
technical expertise to significantly enhance the County’s mental health service delivery to its clients.
CIBHS is a non-profit agency that was established to provide support to California’s counties, health
professionals, nonprofit agencies and funders improve the lives of people with mental health and
substance use challenges through policy, training, evaluation, technical assistance, and research.

DISCUSSION
On August 9, 2005 your Board approved a contract with California Institute of Mental Health (CiMH),

Reference## C2005-277, and was granted a Finding of Non-Competition as a sole source for expert
consultant services. On July 1, 2014, CiMH merged with the Alcohol and Other Drug Policy Institute to
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form CIBHS, which is a statewide organization created for the purpose of providing consultation assistance
to county mental health departments and is able to provide consulting, training and technical assistance.

Since June 20, 2006 and subsequent years, your Board approved renewals of the contract with CIBHS to
continue assistance to Behavioral Health Care Services (BHCS) in meeting the State Department of Health
Services (DHCS) Mental Health Services Act (MHSA) requirements. CIBHS was recognized by the DHCS
and selected as the primary training entity in statewide projects, such as implementation of Managed
Care and the complex MHSA. Through those years County has obtained technical assistance and
consulting services from CIBHS not only for the MHSA, but has expanded to other mental health areas
such as evaluation, evidence-based practices, advancing recovery, health equity, housing and benefits
assistance, substance use disorder services, workforce development and special projects.

California’s public mental health requirements are quickly changing, including reporting, financing,
performance and outcomes, technological needs, etc., and BHCS must adapt to those changes in a timely
manner and based on well-thought out plans and policies. CIBHS can readily provide the needed
expertise, personnel and experience for those varied mental health areas.

SELECTION CRITERIA AND .PROCESS

CiMH (now CIBHS) was granted a Finding of Non-Competition as a sole source for expert consultant
services in 2007, to support the planning and implementation of MHSA. GSA Procurement has issued a
finding memo, SS# 5291, approving this sole source contract on June 1, 2018. CIBHS, as a statewide
organization, is available as expert consultant to other counties in California for various government
funded behavioral health care programs, including counties of San Mateo, Los Angeles, San Bernardino,
Butte and others. Office of Acquisition Policy issued SLEB Waiver# 4618 on April 3, 2017, which is valid
through June 30, 2020.

FINANCING

This contract is funded by MHSA and is included in the BHCS budget. There will be no increase in net
County cost as a result of your approval.

Respectfully submitted,

n Chawla, Agency Director
Alameda County Health Care Services Agency

CC/ddc/mh



Contract# 16372

COUNTY OF ALAMEDA
STANDARD SERVICES AGREEMENT

This Agreement, dated as of April 17, 2018, is by and between the County of Alameda,
hereinafter referred to as the “County” and California Institute for Behavioral Health
Solutions, hereinafter referred to as the “Contractor” or “CIBHS.”

WITNESSETH

Whereas, County desires to obtain consulting services to assist Alameda County
Behavioral Health Care Services (BHCS) implement the Mental Health Services Act, Prop
63, (MHSA), 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 and
administer consulting services to assist BHCS implement the MHSA services and other
behavioral health care requirements such as Affordable Care Act specialty behavioral
health care requirements, 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 Definition of Services

ExhibitB  Payment Terms

Exhibit C  Insurance Requirements

ExhibitD  Debarment and Suspension Certification
ExhibitE  HIPAA Business Associate Agreement
Exhibit F Qualified Service Organization Agreement

The term of this Agreement shall be from July 1, 2018 through June 30, 2019.

The compensation payable to Contractor hereunder shall not exceed Seven Hundred
Thousand Dollars ($700,000) for the term of this Agreement.
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Contract# 16372

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

COUNTY OF ALAMEDA
By:
Signature
Name:
(Printed)
Title:
Date:

Approved as to Form:
DONNA R. ZIEGLER, County Counsel

By:

CALIFORNIA INSTITUTE FOR
BEHAVIORAL HEALTH
SOLUTIONS

By:

Signature

Name: Percy Howard, 111, LCSW
(Printed)

Title: Interim President and CEO

Date:

K. Joon Oh
Deputy County Counsel

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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Contract# 16372

GENERAL TERMS AND CONDITIONS

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.
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Contract# 16372

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 and expenses, including but not limited to attorneys’ fees, arising out of
or resulting from the performance of services under this Agreement, provided that
any such claim, loss, damage, liability or expense is attributable to bodily injury,
sickness, disease, death or to injury to or destruction of property, including the loss
therefrom, or to any violation of federal, state or municipal law or regulation, which
arises out of or is any way connected with the performance of this agreement
(collectively “Liabilities”) except where such Liabilities are caused solely by the
negligence or willful misconduct of any indemnitee. The County may participate
in the defense of any such claim without relieving Contractor of any obligation
hereunder. The obligations of this indemnity shall be for the full amount of all
damage to County, including defense costs, and shall not be limited by any
insurance limits.

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

INSURANCE AND BOND: Contractor shall at all times during the term of the
Agreement with the County maintain in force, at minimum, those insurance policies
and bonds as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein. The County and all parties as set forth on Exhibit C
shall be considered an additional insured or loss payee if applicable. All of
Contractor’s available insurance coverage and proceeds in excess of the specified
minimum limits shall be available to satisfy any and all claims of the County,
including defense costs and damages. Any insurance limitations are independent of
and shall not limit the indemnification terms of this Agreement. Contractor’s
insurance policies, including excess and umbrella insurance policies, shall include
an endorsement and be primary and non-contributory and will not seek contribution
from any other insurance (or self-insurance) 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.
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Contract# 16372

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 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.

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.

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
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to the County the opportunity to review and inspect such evidence, including
the scene of the accident.

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 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:

Q) Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntary excluded by any federal department
or agency;

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

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

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

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

OWNERSHIP OF DOCUMENTS: Contractor hereby assigns to the County and its
assignees all copyright and other use rights in any and all proposals, plans,
specification, designs, drawings, sketches, renderings, models, reports and related
documents (including computerized or electronic copies) respecting in any way the
subject matter of this Agreement, whether prepared by the County, the Contractor,
the Contractor’s sub-Contractors or third parties at the request of the Contractor
(collectively, “Documents and Materials”). This explicitly includes the electronic
copies of all above stated documentation.
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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 not Contractor’s services as set forth in Exhibit “A”
of this Agreement have been fully performed or paid for.

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

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

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

The Contractor agrees that any information, whether proprietary or not, made

known to or discovered by it during the performance of or in connection with this
Agreement for the County will be kept confidential and not be disclosed to any other
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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.

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 mail, return receipt requested, notice is effective on receipt, if
delivery is confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal Express/
Airborne/United Parcel Service/DHL WorldWide Express) with charges prepaid or
charged to the sender’s account, notice is effective on delivery, if delivery is
confirmed by the delivery service. Telex or facsimile transmission: When sent by
telex or facsimile to the last telex or facsimile number of the recipient known to the
party giving notice, notice is effective on receipt, provided that (a) a duplicate copy
of the notice is promptly given by first-class or certified mail or by overnight
delivery, or (b) the receiving party delivers a written confirmation of receipt. Any
notice given by telex or facsimile shall be deemed received on the next business day
if it is received after 5:00 p.m. (recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

To County: COUNTY OF ALAMEDA
Behavioral Health Care Services
2000 Embarcadero, Suite 400
Oakland, CA 94606-5300
Attn: Leda Frediani, Director of Finance Services

To Contractor: California Institute for Behavioral Health Solutions
2125 19" Street
Sacramento, CA 95818
Attn: Percy Howard, I1I, LCSW, Interim President and CEO
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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.

USE OF COUNTY PROPERTY: Contractor shall not use County property
(including equipment, instruments and supplies) or personnel for any purpose other
than in the performance of his/her obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS:
Contractor assures that he/she/it will comply with Title V11 of the Civil Rights Act of
1964 and that no person shall, on the grounds of race, creed, color, disability, sex,
sexual orientation, national origin, age, religion, Vietnam era Veteran’s status, political
affiliation, or any other non-merit factor, be excluded from participation in, be denied
the benefits of, or be otherwise subjected to discrimination under this Agreement.

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

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

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

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

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

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

TIME OF ESSENCE: Time is of the essence in respect to all provisions of this
Agreement that specify a time for performance; provided, however, that the
foregoing shall not be construed to limit or deprive a party of the benefits of any
grace or use period allowed in this Agreement.

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 consulting services to assist BHCS implement the MHSA shall
not exceed $700,000 (Seven Hundred Thousand Dollars) payment for services
provided hereunder prior to the effective date of said suspension, termination or
abandonment.

SMALL LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION:
Contractor has been approved by County to participate in contract without SLEB
participation, SLEB Waiver 4618 valid through June 30, 2020. 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.
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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
(OCQ).

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 OCC via e-mail at ACSLEBcompliance@acgov.org.

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.

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

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.
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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.

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

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.

MODIFICATION OF AGREEMENT: This Agreement may be supplemented,
amended or modified only by the mutual agreement of the parties. No supplement,
amendment or modification of this Agreement shall be binding unless it is in writing
and signed by authorized representatives of both parties.

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

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

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

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

SEVERABILITY: If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, unenforceable, or invalid in whole or in part for any reason,
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.

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. 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
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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.

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.

EXTENSION: This agreement may be extended for two additional one-year terms
by mutual agreement of the County and the Contractor.

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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ADDITIONAL PROVISIONS

Item 3, INSURANCE AND BONDS, amended to add the following:

Contractor shall provide evidence of insurance in the type and limits as specified in
Exhibit C. The Contractor may request a waiver or change to the requirements
because of the nature of the work, cost for insurance or bond, or the limited size of
the company. Should the County grant the waiver or accept the change, the
Contractor remains solely responsible and liable for any and all claims that may
arise out of the performance of this agreement as more specifically provided in
Paragraph 2 of the General Terms and Conditions.

Iltem 7, DEBARMENT AND SUSPENSION CERTIFICATION, is amended to add the
following subdivision (c):

C. County will verify Contractor, its principal and their named subcontractors
are not on the Federal debarred, suspended or otherwise excluded list of
vendors located at the System for Award Management website (SAM),
www.SAM.gov:

(1)  Thereis NO FEE to register or maintain your SAM.gov registration;
(2)  County requires SAM.gov registration to include a DUNS number:

3 DUNS = Data Universal Numbering System: A code required by the
federal government for all organizations applying for federal grants.
The 9-digit code is issued by the Dun and Bradstreet (D&B) at NO
EEE and gives organizations, such as the County useful information
for making credit, purchasing and marketing decisions. This code is
thus used by the County to evaluate the creditworthiness of grants
applicants. Contractors and bidders to various government
procurements are also evaluated using DUNS.

(4) GetaDUNS: http://www.dnb.com/DUNS-number.html

County Counsel Signature:

K. Joon Oh, Deputy County Counsel

Page 16 of 37


http://www.sam.gov/
http://www.dnb.com/duns-number.html

Contract# 16372

EXHIBIT A
DEFINITION OF SERVICES

Contractor shall provide services as follows:

Contractor shall be responsible for and shall administer consultant services to County to
support continued implementation of the MHSA and other behavioral health care
requirements such as the Affordable Care Act specialty behavioral health care
requirements. Said consultant services may be provided by third-party consultants under
separate agreements with Contractor. Any third-party consultant agreements with
Contractor shall receive prior written approval by BHCS before commencement of
services. The consultant services provided and administered by Contractor and any third-
party consultants shall include:

A. Quality Improvement, Operations

Contractor shall provide consultation and design assistance on the structure of Quality
Assurance and Compliance Programs supporting County compliance with California
Department for Mental Health regulations. Such assistance shall include support toward
ensuring compliance with regulations pertinent to claims, Mental Health Plan
requirements, realignment legislation, Medi-Cal, and Medicare. Contractor shall provide:

e Assistance in service documentation to maximize revenue through claims (Medi-
Cal and Medicare).

e Assistance in management and oversight of third parties’ involvement in
implementation of MHSA programs and service strategies toward specific goals of
the MHSA.

B. Wellness & Recovery Program Consultation

Contractor shall provide training to County staff and its contractors, as requested by the
County, in best practices for delivery of recovery-oriented services in County Wellness and
Recovery Program.

C. MHSA Prevention & Early Intervention (PEI) and Innovation (INN) Funding

Contractor shall provide consultation and training to County staff on effective county-level
Prevention Planning to comply with California MHSA Oversight & Accountability
Commission’s standards and guidelines for MHSA funding.

Contractor shall assist County in obtaining full-share allocation of funds available for
county and regional PEI programs.
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Contractor shall provide consultation and training to County staff on effective utilization
of funding for INN Programs, applying for funds, and addressing existing and future
standards and guidelines for INN funding promulgated by MHSA California Oversight &
Accountability Commission.

Contractor shall provide technical assistance and consultation in the implementation of
consumer and family employment strategies and tactics pertinent to employing consumers
and families within the behavioral health workforce. Contractor shall provide special focus
in its consumer and family employment strategies and tactics services regarding workforce
ethnic and linguistic diversity; workforce recruitment issues; and provider cultural
competence.

Contractor shall provide consultation, planning templates, and policy updates on MHSA
funding available to County through the statewide and regional prevention funds set aside
from MHSA.

D. Program Design and Development

Contractor shall provide consultation and training concerning best-practice service
delivery models, program design pursuant to MHSA funding, and programs proposed
and/or designated by the County.

Contractor shall provide consultation on mental health service development in the
following areas:

e Housing services (supportive housing, etc.);
e Community-based organization capacity building; and
e Development and enhancement of consumer operated service capacity.

Consultation and training on best-practice service delivery models in these areas shall
include technical assistance and facilitation of an inclusive stakeholder planning process.

E. Planning Assistance

Contractor shall provide technical assistance with, and facilitation of, new program
implementation processes, outreach, education, program oversight, and reporting.

F. Communication

Contractor shall develop and implement a comprehensive communications plan for
educating the community and critical stakeholders about the legislative intent and
provisions of the MHSA, its subsequent opportunities for funding, personnel and other
resources, such as programs to support County mental health programs; and to monitor
provisions and progress toward statewide goals for children, transition age youth, adults,
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older adults and families; the local MHSA planning process as it develops; and the final
features, benefits, and limits of the resulting mental health services plans.

G. Project Team

Contractor project team will consist of the following Key Personnel and subcontractors, as
applicable during the contract term:

Percy Howard, Ill, LCSW, Interim President and CEO
Michael Welty, CPA

Contractor agrees that it shall not transfer or reassign the individuals identified above as
Key Personnel or substitute subcontractors without the express written agreement of
County, which agreement shall not be unreasonably withheld. Should such individual or
individuals in the employ of Contractor no longer be employed by Contractor during the
term of this Agreement, Contractor shall make a good faith effort to present to County an
individual with greater or equal qualifications as a replacement subject to County’s
approval, which approval shall not be unreasonably withheld.

The approval of the County to a requested change shall not release Contractor from its
obligations under this Agreement.
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EXHIBIT B
PAYMENT TERMS

1. Payment under the terms of this Agreement shall not exceed the total amount of Seven
Hundred Thousand Dollars ($700,000.00) for the period of the contract.

The payment amount includes, but is not limited to, the following:

a. Payment for actual services provided by third-party consultants under agreement
with Contractor, when such agreements have received the prior written approval
of County, as described in Exhibit A;

b. A ten-percent administrative fee for services provided by third-party consultants
under this contract and under agreement with Contractor, inclusive of all
overhead costs, such as postage and printing;

c. All taxes and all other charges.

2. County will use its best efforts to pay Contractor within 30 days upon receipt of invoice
for services performed pursuant to this Agreement. Invoices must reflect actual
expenses incurred. Invoices will be submitted for review and approval to Leda
Frediani, BHCS Director of Finance, or her designee. All invoices under this
Agreement shall be sent to:

COUNTY OF ALAMEDA
Behavioral Health Care Services
2000 Embarcadero, Suite 101
Oakland, CA 94606-5300
Attn: Janette Campos, Administrative Assistant
OR
E-mail to: Janette.Campos@acgov.org
cc: Rebeca.DaSilva@acgov.org

3. Final invoices must be submitted for payment within 90 days after the end of the term
of this Agreement. Invoices submitted later than 90 days will not be paid.
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EXHIBIT C
COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS

Without limiting any other obligation or liability under this Agreement, the Coniractor, at its sole cost and expense, shall secure and keep in force
during the entire term of the Agreement or longer, as may be specified below, the following minimum insurance coverage, limits and endorsements:

MINIMUM LIMITS
A | Commercial General Liability $1,000,000 per occurrence (CSL)
Premises Liability; Products and Completed Operations; Confractual Bodily Injury and Property Damage
Liability; Personal Injury and Advertising Liability
B | Commercial or Business Automobile Liability $1,000,000 per occurrence (CSL)
All owned vehicles, hired or leased vehicles, non-owned, borrowed and Any Auto
permissive uses. Personal Automobile Liability is acceptable for Bodily Injury and Property Damage
individual coniractors with no transportation or hauling related aclivities
C | Workers' Compensation (WC) and Employers Liability (EL) WC: Statutory Limits

Required for all contractors with employees EL: $1,000,000 per accident for bodily injury or disease
D | Professional Liability/Errors & Omissions $1,000,000 per occurrence

Includes endorsements of contractual liability and defense and $2,000,000 project aggregate

indemnification of the County
E Endorsements and Conditions:

1. ADDITIONAL INSURED: All insurance required above with the exception of Professional Liability, 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 Agreement. In addition,
Insurance policies and coverage(s) written on a claims-made basis shall be maintained during the entire term of the Agreement
and until 3 years following 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 to
this Agreement.

3. REDUCTION OR LIMIT OF OBLIGATION: Allinsurance 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 the County. The primary and non-contributory endorsement shall be at least as broad as 1SO 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 AVII
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 include all subcontractors as an insured (covered party) under its policies or shall venfy
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 150 Form Number CG 20
3804 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: Allinsurance 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, Confractor 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-2 Page 10of 1 Form 2003-1 (Rev. TH5/14)
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__..--'ﬁ . y DATE (MMID
ACORD CER\ .. ICATE OF LIABILITY.INSUR ICE iy

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE]H .?tgr §Ellt7 E ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. PR Eﬁﬁw ) JiH

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
I SUBROGATION 15 WANED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on

this certificate does not confer rights to the certificate holder in lisu of such ondmmnnt{s}.
PRODUCER | Shila La

InterWest Insurance Services g™ EAX
n est Insu PHONE
] 916-600-8407 : 916-879-7537
License #0B01084 g::*]'r Extl: I L A Tl L
P.O. Box 255188 ADDRESS: Shay@iwins.com
Sacramento CA 85865-5168 - INSURERIS) AFFORDING COVERAGE . | mace
msuReR & The Hanover Insurance Group | 2eem2
INSURED X CHRINS4 wsuRER 8 Tangram Program Managers 1
Calif Institute For Behavioral Health Solutions )
2125 19th Street |INSURERG: - —
Sacramento CA INSURERD:
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 6262145812 REVISION NUMBER:

THIS |8 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESFECT TQ WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE IMSURAMCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAMME,

INSR | AODLEER] POLICY EFF | FOLICY ERF
LTR TYPE OF INSURANCE INSD WVD BOLICY NUBBER: (MDY YY) | MDD YY) i
A | X | COMMERCIAL GENERAL LIABILITY ¥ ZHFDO3032301 Bei207 BARME | EAH OCCURRENGE § 1,000,000
T Al TAMATE T0 REMTED
CLARSMADE | & | OCOUR | PREMISES (£a oooumence) | § 100,000
_ N | MED EXP (dny ono person] | § 10,000 —
PERSOMNAL & ADW INJURY £ 1,000,000
| GENL AGGREGATE LIMIT ARFLIES PER GENERAL AGGREGATE § 3,000,000
| [x] POLICY | -j,';"',‘;"T _ o | PRODUCTS - COMPIOR AGG | § 3,000,000
| |oner L
A | AUTOMOBILE LIABRLITY | | Z+Fnosaazam w7 gnorg | GOMAIRED SIRGLELIMIT ™ Ts | qan.000
ANY AUTO | BODILY IKAURY (Per persan) | §
ERYNED I SCHEDULED [ : Y I -
ALTOE OHLY | AJTOR | _E:I:IILYIMJH‘\' {Paracooent) | §
® | HRED W | MOKCAWHED PROPERTY DAMAGE 5
AUTOS ONLY | ™ | ATCS ONLY | [Per accidant)
I 1 | L]
A | X | UMBRELLA LIAB | OCoUR UHFDOB0I8401 YUIIT | SRR | EagH GCCURRENCE 1,000,000
EXCESS LIAB CLAIME-MADE AEEREGATE 3 1.CHICLKHY
N | CLATM |
{pen | X | RETENTIONS ¢ 5
b |WORKERS COMPENEATION ¥ | WG201800018088 msae | wsene M| ERL L i
AND EMFLOYERS' LIABILITY YIN { - = e
ANTPROPRE TORPAR TNERE XECL TIVE EL, EACH ACGIDENT % 1,000,000
CFFICER/WEMBER EXCLLIDEDT WA — 1
{Mandntory in HH) E.L. DISEASE - EA EMFLOYEE| $ 1,000,000
I yos, castriba uiderd I
DESCAIPTION GF DPERATIONS below EL DISEASE - POLICY LIMIT | § 1,000,000
& | Professional Lisbiy ZHFDAIIZIH A 1/2HE | Per Claim 1,000,000
Par ANCPRER 3,000,000
1 | l
| |
DESCRIFTION OF QPERATIONS FLOCATIONS ! VEHICLES (ACORD 101, may bo If more space ks regulred)

Additional Insured status applies to requested entities if required by written contract per the attached endorsement|s).

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, MOTICE WLL BE DELIVERED IN
County of Imperial ACCORDANCE WITH THE POLICY PROVISIONS.

Behavioral Health Services Department

gz?tg EE}baﬂ‘Adem Cove AUTHORIZED REPRESENTATIVE

Dakland CA 84606 W’ M of

©1988-2015 ACORD CORPORATION. All rights reserved,
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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ZHF DO30323 00 5701040

FOLICY NUMBER, ZHFD03032300 COMMERCIAL GENERAL LIABILITY

CG 20260413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED
PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE

Name Of Additional Insured Person(s) Or Organization(s):
County of Alameda, its Board of Supervisors, the individual members thereof, and all County

officers, agents, employees, volunteers and representatives
Behavioral Health Services Agency

2000 Embarcadero Cove, Suite 101

Oakland, CA 94606

[n{{srm_ation required to complete this Schedule, if not shown above, will be shewn in the Declarations.

A. Section Il - Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(g) shown in the Schedule, but only

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

with respect ta liability for "podily injury”, "propearty
damage” or "personal and adverfising injury”
caused, in whole or in part, by your acts or
omissions or the acts or emissions of those acting
on your hehalf:

1. In the performance of your ongoing operations;
or

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

Howeswer:

1. The insurance afforded to such additional
insured only applies to the extent permitted by
law; and

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

CG 20 26 0413

© Insurance Services Office, Inc., 2012

If coverage provided to the additional insured is
required by 2 contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the coniract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not  increase the
applicable Limits of Insurance shown in the
Declarations.

Page 1 of 1
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icy Number: ZHFD03032301

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL GENERAL LIABILITY BROADENING ENDORSEMENT

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SUMMARY OF COVERAGES

1. |Additional Insured by Contract, Agreemeant or Permit Included
2. |Additional Insured — Primary and Non-Cantributory Included
3. |Blanket Waiver of Subrogation Included
4. |Baodily Injury Redefined Included
5. |Broad Form Property Damage — Borrowed Equipment, Customers Goods & Use of Elevators Included
6. [Knowledge of Qccurrence Included
17, |Liperalization Clause Included
iﬁ. Medical Payments — Extended Reporting Period Included
0. Mewly Acquirad or Farmed Organizations - Covered untll end of policy period Included
|10, |Nen-owned Watercraft 51
:11. Supplementary Payments Increased Limits

- Bail Bonds $2,500

- Loss of Earnings $1000
12, |Unintentional Fallure to Disclose Hazards Included
13. |Unintentional Failure to Notify Included

This endorsement amends coverages provided under the Commercial General Liability Coverage Part through

new coverages, higher limils and broader coverage grants.

421-2915 06 15

Additional Insured by Contract, Agreeament or

{1} “Your work" for the additional insured(s)

Permit designated in the contract, agreement or
The following is added o SECTION Il — WHO 1S permit;

AN INSURED: (2} Premises you own, rent, lease or occupy.
Additional Insured by Contract, Agreement or .

Permit (3) Your maintenance, operation or use of
a. Any person or organization with whom you equipment leased to you.

agreed in a written contract, written agreement
ar permit that such person or organization 1o
add an additional insured on your policy Is an
additional insured only with respect to liability
for “bodily injury”, "property damage®, or
“personal and advertising Injury” caused, in
whele or in part, by your acts or omissions, or
the acls or omissions of those acting on your
behalf, but only with respect ta:

Includes copyrghted material of Insurance Services Office, Inc., with its permission.

The insurance afforded to such additional

insured described above:

{1) Only applies to the extent permitied by
law, and

{2) Will not be broader than the insurance
which you are required by the confract,
agreement or permit to provide for such
additional insured,

Page 1 of 4
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421-2915 06 15

(3) Applies on a primary basis I that is
required by the wrilten contract, written
agreement or permit.

(4) Wil not be broader than coverage
provided to any other insured.

(5) Does not apply if the “bodily injury”,
“property damage” or ‘“personal and
advertising injury” is otherwise excluded
from coverage under this Coverage Part,
including any endorsements tharato.

This provision does not apply:

(1) Unless the written contract or writlen
agreement was executed or permit was
issued prior to the "bodily injury”, “property
damage", or ‘“personal injury and
advertising injury”.

(2) To any person or organization included as
an insured by another endorsement
issued by us and made part of this
Coverage Part.

(3) To any lessor of equipment:
(a) After the equipment lease expires; or
(b) If the ‘bedily injury", ‘“prapery
damage”, “personal and advertising

injury” arises out of sole negligence of
the lessor

(4) Toany:

{a) Owners or other interests from. whom
land has been |eased which takes
place after the lease for the land ex-
pires; or

(b) Managers or lessors of premises il:

(i} The occumence takes place after
you cease 1o be a lenant in that
pramises; or

(i) The ‘“bodily injury”, “property
damage”, “personal injury” or
“advertising injury" arises out of
structural alterzlions, new con-
struction or demalition operations
performed by or on behalf of the
manager or lessor,

(5) To "bodily injury”, “property damage™ or
“personal and advertising Injury” arising
out of the rendering of or the failure to
render any professional services,

This exclusion applies even if the claims
ggainst any insured allege negligence or
other wrongdoing in the supervision,
hiring, employment, training or monitoring
of others by that insured, if the
“pccurrence” which caused the “bodily
injury” or “property damage” or the offense
which caused the ‘“personal and

2. Additlonal

Ineludes eopyrighted material of Insurance Services Ofice, Inc., with its permission,

Contract# 16372

advertising injury” involved the rendering
of or failure to render any professional
services by or for you,

d. With respect to the insurance afforded to
these additional insureds, the following is
added to SECTION Il - LIMITS OF
INSURANCE:

The mosl we will pay on behalf of the
additional insured for a covered claim is the
lesser of the amount of insurance:

1. Required by the contract, agreemeant or
permit described in Paragraph a.; or

2. Available under the applicable Limits of
Insurance shown in the Declarations.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

Insured -
Contributory

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 4. Other insurance:

Additional Insured - Primary and MNon-
Contributory

If you agree in a written cantracl, written
agreement or permit that the insurance provided to
any person or organization included as an
Additional Insured undar SECTION Il - WHO IS
AN INSURED, is primary and non-contributory,
the following applies:

If other valid and collectible insurance is available
to the Additional Insured for a loss covered under
Coverages A or B of this Coverage Par, our
abligations are Iimited as follows:
a. Primary Insurance
This insurance is primary to other insurance
that is available to the Additional Insured
which covers the
Additional Insured as a Named Insurad. We
will not seek contribution from any other
insurance available to the Additional insured

Primary and MNon-

excepl.

(1) For the scle negligence of the Additional
Insured;

(2} When the Additional Insured is an

Additional Insured under another primary
liability palicy; or
{(3) when b. below applies.

If this insurance is primary, our obligations are
not affected unless any of the ather insurance
is also primary, Then, we will share with all
that other insurance by the method described
in €. balow,

Page 2 of 4
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Excess Insurance

(1} This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(a) That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work”,

[b) That is Fire insurance for premises
rented to the Addiional Insured or
temporarily occupied by the Additional
Insured with permission of the owner,;

(e} That is insurance purchased by the
Additional Insured to cover the
Additional tnsured's liabiity as a
tenant for “property damage® tfo
premises rented to the Additional
Insured or lemporarily occupied by the
Additional with permission of the
owner; or

(d) If the loss arises out of the
maintenance or use of aircraft, "autos”
or watercraft to the extent not subjecl
to Exclusion g. of SECTION | -
COVERAGE A - BODILY INURY
AND PROPERTY DAMAGE
LIABILITY,

{2) When this insurance s excess, we will
have no duty under Coverages A or B to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we wiil undertake to do
50, but we will be entitled 1o the insured's
rights against all those other insurers.

(3) When this insurance is excess over other
Insurance, we will pay only our share of
the amount of the loss, if any, thal
exceeds the sum of;

(a} The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(b} The total of all deductible and sell
insured amounts under all that other
insurance,

We will share the remaining loss, if any,
with any other insurance that s not
described in this Excess Insurance
provision and was not bought specifically
to apply in excess of the Limits of
Insurance shown in the Declarations of
this Coverage Part.

Method Of Sharing

If al of the other insurance permits
contribution by equal shares, we will follow this
method alsc. Under this approach each

Includes copyrighted material of Insurance Services Office, Inc., wilh its parmission,
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insurer contricutes equal amounts until il has
paid Its applicable limit of insurance or nane of
the loss remains, whichever comes first. If any
of the other insurance does not permit
contribution by equal shares, we will contribute
by limits. Undar this method, each ingurers
share is based on the ratio of ils applicable
limit of insurance to the total applicable limits
of insurance of all insurers

3. Blanket Waiver of Subrogation

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph B. Transfer Of Rights
Of Recovery Against Others To Us:

We walve any right of recovery we may have
against any parson or organization with whom you
have a writlen contracl that requires such waiver
because of payments we make for damage under
this coverage form. The damege must arise out of
your activities under a written contract with that
person or organization. This waiver applies only to

the extant thal subrogation is waived under a

written contract executed prior to the “occurrence”

or offense giving rise 10 such payments,

Beodily Injury Redefined

SECTION V = DEFINITIONS, Definition 3. "bodily

injury” is replaced by the following:

3. "Bodily injury" means bodily injury, sickness ar
disease sustained by a person including death
resulting from any of these at any time. "Bodily
injury" includes mental anguish or other
mental injury resulting from “bodily injury”.

Broad Form Property Damage - Borrowed

Equipment, Customers Goods, Use of

Elevators

a. SECTION | - COVERAGES, COVERAGE A -
BODILIY  INJURY AND PROPERTY
DAMAGE  LIABILITY, Paragraph 2.
Exclusions subparagraph |. ls amended as
follows:

Paragraph (4) does naot apply to “property
damage" to borrowed equipment while at a
jobsite and not being used to perform
operations.

Paragraphs (3), (4) and (6) do not apply to
"property damage” to "customers goods" while
on your premises nor do they apply to the usse
of elevators at premises you own, rent, lease
or Qocupy.

b. The following is added to SECTION V -
DEFINTIONS:

24, "Customers goods” means properly of
your customer on your premises for the
purpose of being:
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a. worked on; or
b. used in your manufacturing process.

¢. The insurance afforded under this provision is
excass over any other valid and collectible
propery insurance (including deductible)
available to the insured whether primary,
excess, contingant

Knowledge of Occurrence

Tha following is added to SECTION IV -

COMMERCIAL GENERAL LIABILITY

CONDITIONS, Paragraph 2. Duties in the Evant

of Occurrence, Offense, Claim or Suit:

g. Motice of an "occurrence”, offense, claim or
"suit" will be considered knowledge of the
insured if reported to an individual named
insured, partner, executive officer or an
"employee” designated by you to give us such
a notice,

Liberalization Clause

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

Liberalization Clause

If we adopt any revision that would broaden the
coverage under this Coverage Form without
additional premium, within 45 days prior to or
during the policy period, the broadened coverage
will immediately apply to this Coverage Part.

Medical Payments - Extended Reporting
Period

a. SECTION | - COVERAGES, COVERAGE C -
MEDICAL PAYMENTS, Paragraph 1.
Insuring Agreement, subparagraph a.(3)(b)
is replaced by the following:

{b) The expenses are incurred and reported
to us within three years of the date of the
accident: and

b. This coverage does not apply if COVERAGE
C = MEDICAL PAYMENTS is excluded either
by the provisions of the Coverage Part or by
endorsement.

Newly Acquired Or Formed Organizations

SECTION Il - WHO IS AN INSURED, Paragraph
3.a. Is replaced by the following:

a. Coverage under this provision is afforded until
the end of the policy period.

10.

11

12

13.
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Non-Owned Watercraft
SECTION | - COVERAGES, COVERAGE A
BODILY INJURY AND PROPERTY DAMAGE
LIABILITY, Paragraph 2 Exclusions,
subparagraph g.(2) Is replaced by the following:
g. Alrcraft, Auto Or Watercraft

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

(a) Less than 51 feet long; and

(b) Mot being used to carry persons or
property for a charge;

This provision applies to any person who,

with your consent, sither uses or is

responsible for the use of a watercrafl,

Supplemeantary Payments Increased Limits

SECTION | — SUPPLEMENTARY PAYMENTS
COVERAGES A AND B, Paragraphs 1.b. and
1.d. are replaced by the following:

1.b.Up to $2,500 for cost of ball bends required
because of accidents or traffic law violations
arising out of the usa of any vehicle to which
the Bodily Injury Liability Coverage applies.
We do not have to furnish these bonds.

1.d.All reascnable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or “suil”,
including actual loss of eamnings up to $1000 a
day because of time off from work.

Unintentional Failure to Disclose Hazards

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 6. Representations:

We will not disclaim coverage under this Coverage
Part if you fail to disclose all hazards existing as of
the inceplion date of the policy provided such
failure is not intentional.

Unintentlonal Failure to Notify

The following is added to SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS, Paragraph 2. Duties in the Event
of Occurrence, Offense, Claim or Suit;

Your rights afforded under this pelicy shall not be
prejudiced if you fail to give us notice of an
"occurrence”, offense, claim or "sult”, solely due to
your reasonable and documented belief that the
“bodily injury” or "property damage” is not covered
under this policy.

ALL OTHER TERMS, CONDITIONS, AND EXCLUSIONS REMAIN UNCHANGED.

includes copyrighted material of Insurance Services Office, Inc., with s permission.

Pago d4of 4

Page 27 of 37



Contract# 16372

EXHIBIT D

COUNTY OF ALAMEDA
DEBARMENT AND SUSPENSION CERTIFICATION

(Applicable to all agreements funded in part or whole with federal funds and contracts over
$25,000).

The contractor, under penalty of perjury, certifies that, except as noted below,
contractor, its principals, and any named and unnamed subcontractor:
e Is not currently under suspension, debarment, voluntary exclusion, or
determination of ineligibility by any federal agency;
e Has not been suspended, debarred, voluntarily excluded or determined
ineligible by any federal agency within the past three years;
e Does not have a proposed debarment pending; and
e 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: California Institute for Behavioral Health Solutions
DUNSH#:

PRINCIPAL: Percy Howard I, LCSW TITLE: Interim President and CEO

SIGNATURE: DATE:

Page 28 of 37



Contract# 16372

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 California Institute for Behavioral Health
Solutions, (“Contractor” or “Business Associate”) to which this Exhibit is attached. This
Exhibit is effective as of the effective date of the Agreement.

l. 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
(64PHI7’);

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 “HIPAA Regulations™), and other
applicable laws; and

The Privacy Rule and the Security Rule in the HIPAA 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.

1. STANDARD DEFINITIONS

Capitalized terms used, but not otherwise defined, in this Exhibit shall have the same
meaning as those terms are defined in the HIPAA 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 HIPAA Regulations, but are
nonetheless permitted by the HIPAA Regulations, the provisions of this Exhibit shall
control.  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

HIPAA Regulations: Data Aggregation, Designated Record Set, Disclosure, Electronic
Health Record, Health Care Operations, Health Plan, Individual, Limited Data Set,
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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.

I11.  SPECIFIC DEFINITIONS

Agreement. “Agreement” shall mean the underlying agreement between County and
Contractor, to which this Exhibit, the HIPAA Business Associate Agreement, is attached.

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 HIPAA 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 HIPAA Business Associate Agreement.

HIPAA. “HIPAA” 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.

HIPAA Regulations. “HIPAA Regulations” shall mean the regulations promulgated under

HIPAA 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.
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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 HIPAA 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 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 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
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required by law. Business Associate may not use or disclose PHI in a manner that
would violate the HIPAA Regulations if done by Covered Entity.

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.

HIPAA Security Rule. Business Associate agrees to use appropriate administrative,
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.

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.

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, HIPAA 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 federal and/or state laws and regulations.
Business Associate shall investigate such breach of security, intrusion, and/or HIPAA
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 HIPAA Regulations to notify individuals of such breach,
unless Covered Entity agrees otherwise.

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
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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.

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 HIPAA training records and HIPAA business associate agreements with
agents and subcontractors available to Covered Entity at the request of Covered Entity.

Performing Covered Entity’s HIPAA Obligations. To the extent Business Associate
1s required to carry out one or more of Covered Entity’s obligations under the HIPAA
Regulations, Business Associate must comply with the requirements of the HIPAA
Regulations that apply to Covered Entity in the performance of such obligations.

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 HIPAA Regulations and
the HITECH Act, including, but not limited to, 45 C.F.R. section 164.508 and 42
U.S.C. section 17936.

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.

De-ldentification 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).

Material Contractual Breach. Business Associate understands and agrees that, in
accordance with the HITECH Act and the HIPAA 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
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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.

INDIVIDUAL CONTROL OVER PHI

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.

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.

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.

TERMINATION

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.

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 HIPAA, 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 of HIPAA, the HITECH Act, the HIPAA Regulations or other security
or privacy laws is made in any administrative or civil proceeding in which Business
Associate has been joined.

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
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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.

MISCELLANEOQOUS

Disclaimer. Covered Entity makes no warranty or representation that compliance
by Business Associate with this Exhibit, HIPAA, the HIPAA 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.

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

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.

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.

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

Governing Law. The provisions of this Exhibit are intended to establish the
minimum requirements regarding Business Associate’s use and Disclosure of PHI
under HIPAA, the HIPAA 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
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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 HIPAA, the HIPAA
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: California Institute for Behavioral Health Solutions

By (Signature): Date:

Print Name: Percy Howard, |11, LCSW

Title: Interim President and CEO
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EXHIBITF
QUALIFIED SERVICE ORGANIZATION AGREEMENT

This Exhibit, the Qualified Service Organization Agreement (“Exhibit”) supplements and is made
a part of the underlying agreement (“Agreement”) by and between the County of Alameda,
(“County” or “Program”) and California Institute for Behavioral Health Solutions, (“Contractor”
or “Qualified Service Organization”) to which this Exhibit is attached. This Exhibit is effective as
of the effective date of the Agreement.

The County hereby enters into a qualified service organization agreement, whereby Contractor
agrees to provide certain services, a description of which is presented in Exhibit A(s), attached to
the Agreement.

Furthermore, Contractor:

1.

Acknowledges that in receiving, storing, processing, or otherwise dealing with any information
from the Program about the clients in the Program, it is fully bound by the provisions of the
Federal regulations governing Confidentiality of Alcohol and Drug Abuse Client Records, 42
Code of Federal Regulations (CFR) Part 2.

Undertakes to resist in judicial proceedings any effort to obtain access to information
pertaining to clients otherwise than as expressly provided for in the Federal Confidentiality
Regulations, 42 CFR Part 2.

Acknowledges that Contractor and any subcontractor or legal representative are or will be fully
bound by the provisions of 42 CFR Part 2 upon receipt of the patient identifying information
received pursuant to a patient consenting to disclosure of their records under 42 CFR Part 2, §
2.31 for payment and/or health care operation activities, and, as such that each disclosure shall
be accompanied by the notice required under § 2.32. To the extent applicable, Contractor shall
comply with the requirements of §2.33, subsections b and c, including any requirement for a
written contract with an applicable subcontractor or legal representative.

To the extent applicable under 42 CFR Part 2, § 2.53, Audit and Evaluation, subsections a b,
and c, the parties agree to comply with applicable requirements to (i) maintain and destroy the
patient identifying information in a manner consistent with the policies and procedures
established under 42 CFR Part 2, §2.16; (ii) retain records in compliance with applicable
federal, state, and local record retention laws; and (iii) comply with the limitations on
disclosure and use in 42 CFR Part 2, § 2.53(d).

This EXHIBIT, the Qualified Service Organization Agreement, is hereby executed and agreed to
by CONTRACTOR:

Name: California Institute for Behavioral Health Solutions

By (Signature): Date:

Print Name: Percy Howard, 111, LCSW

Title: Interim President and CEO
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