ALAMEDA COUNTY

HEALTH CARE SERVICES

AGENCY
ALEX BRISCOE, Director

Agenda October 4, 201 |

AGENCY ADMIN. & FINANCE

1000 San Leandro Boulevard, Suite 300
San Leandro, CA 94577

Tel: (510) 618-3452

Fax: {510) 3511367

F“_m REVISION
£
August 23, 201 | A2zl

The Honorable Board of Supervisors
County Administration Building

1221 Oak Street

Qakland, CA 94612

Dear Board Members:

SUBJECT: Approval of Standard Agreement with Eden Youth and Family Center to provide
direct student services at the Earty Childhood Development Center and through
Eden Computer Clubhouse.

RECOMMENDATION

Approve the Standard Agreement with Eden Youth & Family Center (Principal: Dave McKeown,
Chief Executive Officer; Location: Oakland, CA; Procurement Contract No. 6895) for the
period of August I, 2011 through July 31, 2012, in the amount of $50,000 for providing direct
student services at their Early Childhood Development Center and Eden Computer Clubhouse
programs,

DISCUSSION/ SUMMARY

Eden Youth & Family Center has been a long time provider offering one-stop wraparound
services to both at-risk children and families in the Eden Area. Due primarily to issues related
to an aging facility, participation in the child care and computer club has been dwindtling. This
one-time only funding of $50,000 from the Tobacco Master Settlement Fund will be used to
strengthen youth programming and build Eden Youth & Family Center’s capacity to serve as a
Youth and Family Opportunity Hub.

With this funding, Eden Youth & Family Center will implement the Reggio Emilia approach, an
education philosophy and curriculum focused on infusing the principles of respect, responsibility
and community in a supportive and enriching environment through exploration and discovery.
This philosophy will be embedded in their child care center and Computer Clubhouse Program.



In March 2011, the Alameda County Board of Supervisors approved $4.9 million of Measure A
funding over two years to develop and sustain Youth and Family Opportunity Hubs, defined as
one-stop wraparound centers to support the whole youth and whole families to thrive in five
geographic regions of Alameda County as defined by the Special Education Local Planning Areas,
including North County, Oakland, Mid-County/Eden Area, Tri-City and Tri-Valley. In addition
to the community providers selected and dedicated funding under this initiative, HCSA is
providing additional funding support from Tobacco Master Settlement Fund and technical
assistance to strengthen programming through best practice adoption and build capacity of
community-based organizations to eventually serve as youth and family opportunity hubs.

SELECTION/CRITERIA PROCESS

There was a public hearing for the selection of Youth & Family Opportunity Hub recipients as a part of
the larger Measure A selection process. With its existing programs and facility, Eden Youth & Family
Center is well-positioned to serve as a Youth & Family Opportunity Hub in the City of Hayward and
represents an integral part of HCSA's Youth and Family Opportunity Hub Initiative’s strategy in the
Mid-CountylEden Area. Eden Youth & Family Center is also @ non-profit Community Based
Organization ond is SLEB-exempt.

FINANCING

Financing for this contract comes from Tobacco Master Settlement Fund that has been
incorporated in the FY2011-12 budget approved by your Board for Health Care Services
Agency Finance. Approval of this recommendation will have no impact on County General
Fund revenue.

Sincerely,

iscoe, Director
Health Care Services Agency

CC: County Administrator;
Auditor-Controller;
County Counsel;
Children & Youth Initiatives Director;
School Health Services Director



Contract No.

COUNTY OF ALAMEDA
STANDARD SERVICES AGREEMENT !

This Agreement, dated as of August 1, 2011, is by and between the County of Alameda,
hereinafter referred to as the “County”, and Eden Youth and Family Center, hereinafter
referred to as the “Contractor”.

WITNESSETH

Whereas, County desires to obtain direct student services from Eden Youth and Family

Center for children and youth within Alameda County which are more fully described in
Exhibit A hereto (“Definition of Services”); |

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_direct
student services from Eden Youth and Family Center for children and youth within
Alameda County , 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

Exhibit B Payment Terms

Exhibit C  Insurance Requirements

Exhibit D Debarment and Suspension Certification

Exhibit E  Business Associate Provisions relating to HIPAA

The term of this Agreement shall be from August 1, 2011 through July 31, 2012.

The compensation payable to Contractor hereunder shall not exceed FIFTY THOUSAND
DOLLARS ($50,000.00) for the term of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

COUNTY OF ALAMEDA
By:
Signature
Name: Nate Miley

Title: President of the Board of Supervisors

Approved as to Form:

o

b&mty Counse] Signature

EDEN YOUTH AND FAMILY
CENTER

By:
ighature
Name: Dave McKeown
Title: Executive Director

e 81120/

By signing above, signatory warrants
and represents that he/she executed this
Agreement in his/her authorized
capacity and that by his/her signature
on this Agreement, he/she or the entity
upon behalf of which he/she acted,
executed this Agreement
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GENERAL TERMS AND CONDITIONS

1.

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

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

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

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

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

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

INDEMNIFICATION: To the fullest extent permitted by Jaw, Contractor shali
hold harmless, defend and indemnify the County of Alameda, its Board of
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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.

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 hotd 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 those insurance policies and bonds
as designated in the attached Exhibit C, and will comply with all those
requirements as stated therein.

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
genera) 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.
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CONFORMITY WITH LAW AND SAFETY:

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.

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 1o
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.

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

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.

By signing this agreement, Contractor certifies to the best of its knowledge
and belief, that it and its principals:
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(D 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 Jocal taxes shall be the sole
responsibility of the Contractor.

OWNERSHIP OF DOCUMENTS: Contractor hereby assigns to the County and

its assignees all copyright and other use rights in any and all proposals, plans, |
specification, designs, drawings, sketches, renderings, models, reports and related

documents (including computerized or electronic copies) respecting in any way

the subject matter of this Agreement, whether prepared by the County, the

Contractor, the Contractor’s sub-Contractors or third parties at the request of the

Contractor (collectively, “Documents and Materials™). This explicitly includes the

electronic copies of all above stated documentation.

Contractor also hereby assigns to the County and its assignees all copyright and
other use rights in any Documents and Materials including electronic copies stored
in Contractor’s Information System, respecting in any way the subject matter of
this Agreement.

Contractor shall be permitted to retain copies, including reproducible copies and
computerized copies, of said Documents and Materials. Contractor agrees to take
such further steps as may be reasonably requested by County to implement the
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.
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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 Jicense 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 ho!d the County harmless from any claims for infringement of
patent or copyright arising out of such selection. The County’s rights under this
Paragraph 11 shall not extend to any computer software used to create such
Documents and Materials.

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

The Contractor agrees that any information, whether proprietary or not, made
known to or discovered by it during the performance of or in connection with this
Agreement for the County will be kept confidential and not be disclosed to any
other person. The Contractor agrees to immediately notify the County by notices
provided in accordance with 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 fimitations 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
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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 Jast 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
1000 San Leandro Blvd. Suite 300
San Leandro, CA, 94577
Attn: Tracey Schear

To Contractor: EDEN YOUTH AND FAMILY CENTER

680 Tennyson Road

Hayward, CA 94544

Atin: Dave McKeown
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 permitied 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 VII of the Civil Rights Act
of 1964 and that no person shall, on the grounds of race, creed, color, disability, sex,
sexual orientation, national origin, age, religion, Vietnam era Veteran’s status,
political affiliation, or any other non-merit factor, be excluded from participation in,
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be denied the benefits of, or be otherwise subjected to discrimination under this
Agreement.

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

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

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

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

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

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

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 2] 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
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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 it accordance with
County requirements to show the actual costs incurred by the Contractor int the
performance of this Agreement. If such books and records are not kept and
maintained by Contractor within the County of Alameda, California, Contractor
shail, upon request of the County, make such books and records available to the
County for inspection at a location within County or Contractor shall pay to the
County the reasonable, and necessary costs incurred by the County in inspecting
Contractor’s books and records, including, but not limited to, travel, lodging and
subsistence costs, Contractor shall provide such assistance as may be reasonably
required in the course of such inspection. The County further reserves the right to
examine and reexamine said books, records and data during the three (3) year
period following termination of this Agreement or completion of all work
hereunder, as evidenced in writing by the County, and the Contractor shall in no
event dispose of, destroy, alter, or mutilate said books, records, accounts, and data
in any manner whatsoever for three (3) years after the County makes the final or |
last payment or within three (3) years after any pending issues between the County

and Contractor with respect to this Agreement are closed, whichever is later.

DOCUMENTS AND MATERIALS: Contractor shall maintain and make
available to County for its inspection and use during the term of this Agreement,
all Documents and Materials, as defined in Paragraph 11 of this Agreement.
Contractor’s obligations under the preceding sentence shall continue for three (3)
years following termination or expiration of this Agreement or the completion of
ali 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
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of satd 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 direct student services to children and youth within Alameda
County shall not exceed $50,000 payment for services provided hereunder prior to
the effective date of said suspension, termination or abandonment.

SMALL LOCAL AND EMERGING BUSINESS PARTICIPATION: Intentionally
deleted.

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.

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

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

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 shalf be null and void.

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

C. Contractor shall 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.
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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, indeminify 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
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
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signature on this Agreement, he/she or the entity upon behalf of which he/she
acted, executed this Agreement

[END OF GENERAL TERMS AND CONDITIONS]
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EXHIBIT A
DEFINITION OF SERVICES

Contractor shall provide direct services from their Early Childhood Development Center and
Eden Computer Clubhouse programs to children within Alameda County. In awarding this
one-time only contract, HCSA in no way obligates itself to award future grants, contracts or
other funding to the recipient

PROGRAM NAME AND GENERAL INFORMATION
Eden Youth and Family Center

SCOPE OF SERVICES

Contractor shall provide the following activities and services within the timelines noted
below, however, the County may change by written notice, the specific time frames, activities
and deliverables during the development of the project time frame:

August 1,201 1 - July 31,2012

|. Contractor will recruit and hire new Early Childhood Development Center program
staff, including a Program Manager, to redesign preschool, toddler and infant programs
inspired by the Reggio Emilia approach. This will include enhancing language and
cultural competency to increase accessibility to Spanish speaking families.

2. Contractor will increase preschool/infant/toddler enrollment from 25% capacity to
90% bringing enroliment to 60 children in the Early Childhood Development Center
and Eden Computer Clubhouse programs.

3. Contractor will provide after school project-based learning to 50 children and youth
ages 8 to I8 years old by June 30, 2012, with emphasis on Science, Technology,
Engineering, and Mathematics through the Eden Computer Clubhouse pragram. This
will be done as part of the International Intel Computer Clubhouse Network, who will
produce paper art, music, video, and other media forms in completing their projects.
Contractor shall provide a safe and collegial environment for Clubhouse Members to
complete homework assignments and projects.

4. Contractor will participate in Intel Network Initiatives including, Gender Equality
events (i.e, Girls only days), Clubhouse to Career (field trips to business and
technology sites, visits from career professionals), and Regional Clubhouse meetings
(including other Bay Area Clubhouse programs).

5. Contractor will work collaboratively with Hayward Public Library and the Hayward
Area Recreation District to increase the availability of technology and project-based
learning to Hayward youth.

Page 1 of 1
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6. Contractor will provide Alameda County Health Care Services Agency with a final
written report including data and information on the additional youth served through
this contract.
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EXHIBIT B
PAYMENT TERMS
l. Budget*
DESCRIPTION ACHCS Grant

August |, 201 - July 31, 2012
PROGRAM EXPENDITURES
Personnel Expenses:
Salaries
Program Manager $45,500.00
Taxes and Benefits $4,500.00

Total Salaries and Benefits $50,000.00

*County is not obligated to pay actual expenses exceeding the amounts set forth in the
Budget Summary, unless prior written approval for those expenses have been obtained and
appropriate budget adjustments made 5o that the total budget amount is not exceeded.

ll. Terms and Conditions of Payment

A. Reimbursement

Contractor shall invoice County for actual expenses incurred but in an amount not to
exceed $12,500.00 per quarterly period, for four (4) periods during the contract
period. The final and last invoice shall reflect actual expenses incurred, not exceeding
the remaining balance of the contract Payment under the terms of this Agreement
shall not exceed the total amount of $50,000.00 for the period of the contract. The
final invoice must be received no later than August 15, 201 2.

County will pay Contractor based on actual expenditures incurred and after
submission by Contractor of invoices and required reports and documentation
quarterly verifying that services have been performed pursuant to this Agreement.
Funds shall be used solely in support of the project’s budget. Funds may not be used
for any purpose other than those specified in Exhibit A of this Agreement

. Invoicing Procedures

CONTRACTOR shall invoice Alameda County School Health Services. Invoice must
include the PO number assigned by the County and the service period covered, and
should be sent to:
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Alameda County Health Care Service Agency
ATTN: School Health Services/Sarah Wilson
1000 San Leandro Blvd., Suite 300

San Leandro, CA 94577
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QUESTIONNAIRE FOR DETERMINING THE WITHHOLDING STATUS

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

CONTRACTOR NAME: Eden Youth and Family Center DEPT #:

TITLE/SERVICE: Direct services from their Early Childhood Development Center and
Eden Computer Clubhouse programs to Children within Alameda County

DEPT. CONTACT: Connie Yale_  PHONE: (510) 667-7990
L. INFORMATION ABOUT THE CONTRACTOR YES NO
1. Is the contractor a corporation or partnership? (X) ()

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

3. If the answer to BOTH questions is YES, provide the employer ID number here:
94-2442586

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

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

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

5. If the answer to question 2 is NO, continue to Section II.
II. RELATIONSHIP OF THE PARTIES YES NO

1. Does the County have the right to control the way in which the work () ( )
will be done, i.e., will the County be able to specify the sequence of
steps or the processes to be followed if it chooses to do 50?

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

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

4. Is the relationship between the County and the contractor intendedte () ()
be ongoing?
Page | of 2
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1. FOR CONSULTANTS, PROJECT MANAGERS, PROJECT
COORDINATORS

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

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

IV. FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, PSYCHOLOGISTS

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

2. Will the contractor work more than an average of ten hoursper () ( )
week?

[F THE ANSWER TO 2 IS YES, ANSWER QUESTIONS 3.

3.Will the County provide more than 20% of the contractor’s () € )
mncome?

4, If the answer to either question 1.a, or if required, question 1.b is NO,

the entire answer i1s NO.

A “yes” answer to any of the questions in Section Il, or, if applicable, Sections 1l or IV
constitutes justification for paying the contractor through the payroll system as an
“employee for withholding purposes.”

CERTIFICATIONS:

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

Contractor Signature Agency/Department Head/Designee
Signature

Dave McKeown A
_a/&/z2|! /23 )i
Date Date
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EXHIBIT C

COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS

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

dunng the entire le_rrn of the ;\qreement_ or Iong ef, as may be specrﬁed below, the followmg insurance coverage, g, limits and endorsements:
i &) =T % m 0F1Hsu ';.‘__', L UVERAL E ’

O  MINIMUM LIMITS

A Commere:lal General Liability $1,000,000 per occurrence (CSL)
Premises Liability; Products and Completed Operations; Contractual Bodily Injury and Property Damage
Liability; Personal Injury and Advertising Liability

B | Commercial or Business Automobile Liability $1,000,000 per occurrence (CSL)
All owned vehicles, hired or leased vehicles, non-owned, borowed and | Any Auto

permissive uses. Personal Aulomaobile Liabilily is acceptable for Bodily Injury and Properly Damage
individual contracters with no ransportation or hauling relaied activities

C | Workers’ Compensation (WC) and Employers Liability (EL) WC: Statutory Limits
Required for all contracters with employees EL: $100,000 per accident for bodily injury or disease

D Endorsements and Conditions:

1.

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

DURATION OF COVERAGE: All required insurance shall be maintained during the entire term of the Agreement with the
following exception: Insurance policies and coverage(s) wiitten on a claims-made basis shall be maintained during the entire
term of the Agreement and until 3 years following terminalion and acceptance of all work provided under the Agreement, with
the retroactive date of said insurance {(as may be applicable) concurrent with the commencement of activities pursuant to this
Agreement.

REDUCTION OR LIMIT OF OBLIGATION: Allinsurance policies shall be primary insurance 1o any insurance available to the
Indemnified Parties and Additional Insured{s). Pursuant io the provisions of this Agreement, insurance effected or procured by
the Contractor shall not reduce or limit Contractor's contractual obligation to indemnify and defend the Indemnified Parties.

INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with a A.M. Best Rating of no tess than A:VII
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 Confractor's insurance by County shall not relieve or decrease the liability of
Contractor hereunder. Any deductible or seif-insured retention amount or other similar obligation under the policies shall be the
sole respansibility of the Cantractor.

SUBCONTRACTORS: Contractor shall inciude all subcontractors as an insured {covered parly) under its policies or shall
furnish separate cerlificates and endorsements for each subcontractor. All coverages for subcontractors shall be subject to all of
the requirements stated herein.

JOINT VENTURES: !f Contractor is an association, partnership or other joint business venture, required insurance shall be

provided by any one of the following methods:

~  Separate insurance policies issued for each individual entity, with each entity included as a “Named Insured (covered party),
or at minimum named as an “Additional Insured” on the other’s policies.

- Joint insurance program with the association, partnership or other joint business venture included as a “Named tnsured.

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

CERTIFICATE OF INSURANCE: Before commencing operations under this Agreement, Contractor shall provide Certificate(s)
of Insuran¢e 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 require cerfificate(s) and endorsements must be sent to:

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

Cerlificale C-1
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ACCORD"  CERTIFICATE OF LIABILITY INSURANCE PATE o

THIS CERTIFICATE 15 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 A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder [s an ADDITIONAL INSURED, the policy(ies) must be endorsed. f SUBROGATION IS WAIVED, subject to
the terms and conditions of the pelicy, certaln policles may require an endorsement. A statement on this certificate does not confer rights to the
cerificate holder in lieu of such endorsement(s).

o o 925.934-8500 NamE
{ effernan Insurance Brkrs PHONE FAX
1350 Carlback Ave, Suite 200 925-934-8278| (uc to.Bx: | (A, No:
Wainut Creek, CA 54595 ADDRESS:
J it hrist Ut
ertniter ensen Eﬁg%mgglo »: EDENY-1
B ___!_NSURER(S) AFFORDING COVERAGE | NAIC #
INSURED Eden Youth and Family Center insurer 4 : GREAT AMERICAN INSURANCE _ 16691
Attn: Dave McKeown INSURER B :
680 W. Tennyson INSURER € :
Hayward, CA 94544 (NSURER D - ]
INSURERE : _
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS 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 WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREW 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWRN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDLISU POLICYEFE_] POLICY EXF
IE#{‘ TYPE OF INSURANCE S D POLICY HUMBER MMIDDAYYYY] | (MMIDDIYYYY) | LIMITS
GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
| oSy | [ DAMAGE TO RENTED
A | X | COMMERCIAL GENERAL LIABIITY X PACB639197-02 06/26/11 06/26/12 PREMISES {Ea occurrence) | § 300,000
_1 cLams-MaDE | X | 0CCUR MED EXP (Any one person} | § 10,000
[ PERSONAL & ADV INJURY | § -4,000,000
L _
X | Ab/Moles $1M/$2M | GENERAL AGGREGATE s 2,000,000
GENL AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMP/OP AGG | § 2,000,000
Xeouor [ %% [ lioc B s
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
A PACS639197-02 062611 | 0Bizez oo ' 1,000,009
|--—— ANY AUTO 97- BODILY (NJURY (Par parson) | §
ALL OWNED AUTOS BODILY IMJURY (Per acaident) | $ i
SCHEDULED AUTOS . PROPERTY DAMAGE R
X | HIRED AUTOS | {Par accident)
X | NON-OWNED AUTOS o 3
5
UMBRELLA LIAB 0eCUR EACH OCCURRENCE 5§
EXCESS LIAB CLAIMS-MADE | AGGREGATE s
DEDUCTIBLE — e $
RETENTION _§ 3
T WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY N | TORY LIMITS ER
ANY PROPRIETOR/PARTNEREXECUTIVE E.L. EACH ACCIDENT $
CFFICERMEMBER EXCLUDED? D NiA e .
{Mandatery in NH} E.L DISEASE - EA EMPLOYEE! §
If yes, descnbe under i
CESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A |Crime PACBE39197-02 062611 06/26/12 |Ee Dishen 30,000
Ded it 1,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 401, Additional Remarks Schoedule, if more space Is required)
Project: As on file with the insured.

Alameda County Health Services Agencﬁ, County of Alameda, Its Board of

Supervisors, The Individual Members, Thereof and all County Officers,

A%ents Employees and Representatives are named additional insured per

C52024 being requested from carrjer,

CERTIFICATE HOLDER CANCELLATION
ALAMOD3

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Alameda County Health Services ACCORDANCE WITH THE POLICY PROWISIONS,

Agency
1000 San Leandrp Blvd., Ste300 AUTHORIZED REPRESENTATIVE

San Leandro, CA 94577 W{/

© 1988-2009 ACORD CORPORATION. All rights reserved.
ACORD 25 {2009/09) The ACORD name and logo are registered marks of ACORD




CERTHOLDER COPY
NA

STATE

COMPENSATION P.O. BOX 420807, SAN FRANCISCO,CA 94142-0807

INSURANCE

FUND CERTIFICATE OF WORKERS' COMPENSATION INSURANCE
ISSUE DATE: 0O8-18-2011 GROUP:
POLICY NUMBER: 1887482-2011
CERTIFICATE IDx 2

CERTIFICATE EXPIRES: 04-01-2012
04-01-2011/04-01-2012

ALAMEDA COUNTY HEALTH SERVICES AGENCY NA JOB: AS ON FILE WITH THE INSURED,

1000 SAN LEANDRD BLVD STE 300
SAN LEANDRO CA 94577-1B75

This is to certify that we have igsuved a valid Workers’ Compensation insurance policy in a2 form approved by the
California Insurance Commissioner to the employer named below for the policy perod indicated.

This poliey is not subject 10 cancellation by the Fund except upon 10 days advance written notice to the emplover.

We will also give you 10 days advance notice should this policy be cancelled prior 10 its normal expiration.

This ceruficate of insurance is not an insurance policy and does notl amend, extend or alter the coverage afforded
by the poticy listed herewn. Notwithstanding any requirement, term or condition of any contract or other document
with respect lo which this certificate of insurance may be .issued or to which it may periain, the insurance
afforded by the policy described herein is subject to all the lerms, exclusions, and conditions, of such policy.

f iAulhorized Rem President and CEQ

EMPLOYER‘S LIABILITY LIMIT INCLUDING DEFENSE CDSTS: $1,000,000 PER DCCURRENCE.

EMPLOYER

EDEN YOUTH & FAMILY CENTER NA
680 W TENNYSON RD
HAYWARD CA 94544

(B19,NB]

PRINTED : 08-18-2011
{REV.8-2010)
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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;
¢ Has not been suspended, debarred, voluntarily excluded or determined
ineligible by any federal agency within the past three years;
¢ Does not have a proposed debarment pending; and
+ Has not been indicted, convicted, or had a civil judgment rendered against it by
a court of competent jurisdiction in any matter involving fraud or official

misconduct within the past three years.

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

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

Notes: Providing false information may result in criminal prosecution or
administrative sanctions. The above certification is part of the Standard Services
Agreement. Signing this Standard Services Agreement on the signature portion
thereof shall also constitute signature of this Certification.

CONTRACTOR: Eden Youth and Family Center

PRINCIPAL: Dave McKeown TITLE: Executive Director

SIGNATURE: @B\@%gw DATE: 6/ @/ >
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EXHIBIT E

Business Associate Provisions relating to HIPAA

Definitions

Capitalized terms used, but not otherwise defined, in this Agreement shall have the same meaning as those
terms are defined in 45 Code of Federal Regulations Parts 160 and 164 {the “HIPAA Privacy Rule™). In the
event of an inconsistency between the provisions of this Agreement and the mandatory provisions of the
HIPAA Privacy Rule, as amended, the Privacy Rule shall control. Where provisions of this Agreement are
different than those mandated in the HIPAA Privacy Rule, but are nonetheless permitied by the Privacy Rule,
the provisions of this Agreement shall control. All regulatory references in this Agreement are to HIPAA
Privacy Rule unless otherwise specified.

{a) Business Associate. “Business Associaie” shall mean the Contractor, Eden Youth and Family Center.

(b) Covered Entity. “Covered Entity” shall mean that any part of the County of Alameda Health Care
Services Agency, a County of Alameda “hybrid entity”, is subject to the Standards for Privacy of
Individually Identifiable Health [nformation set forth in 45 Code of Federal Regulations Part 160 and
Part 164, Subparts A and E (“County™).

() Individual. “Individual” shall have the same meaning as the term ‘‘individual’’ in Section 164.501 and
shall include a person whe qualifies as a personal representative in accordance with Section 164.502(g).

(d) Privacy Rule. “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations Part 160 and Part 164, Subparts A and E.

(e) Protected Health Information. *Protected Health Information” (PHI} shall have the same meaning as the
term “protected health information™ in Section 164.5¢1 and is limited to the information created or

received by Business Associate from or on behalf of Covered Entity.

(f) Required By Law. “Required by law™ shall have the same meaning as the term “‘required by law’* in
section 164.501.

(g) Secretary. “Secretary” shall mean the Secretary of the United States Department of Health and Human
Services or his or her designee.

Obligations and Activities of Business Associate

(a) 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 Agreement.

(b) Business Associate agrees to not use or further disclose Protected Health Information other than as
permitied or required by the Agreement or as Required by Law.

(c) Business Associate agrees to use appropriate administrative, physical and technical safeguards to prevent the
use or disclosure of the Protected Health Information other than as provided for by this Agreement.
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(d) Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business
Associate of a use or disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Agreement. Mitigation includes, but is not limited to, the taking of reasonable steps to
ensure that the actions or omissions of employees of Business Associate do not cause Business Associate 1o
breach the terms of this Agreement.

(e) Business Associate agrees to report to Covered Entity any use or disclosure of the Protected Health
Information, of which it becomes aware, that is not directly related to Business Associate’s performance of
the Scope of Work set forth in Exhibit A of this Agreement. This includes the reparting of any security
incident, of which it becomes aware, affecting the electronic protected health information.

(f) Business Associate agrees to ensure that any agent, including a subcontractor, to whom it provides Protected
Heaith Information received from, or created or received by Business Associate on behalf of Covered Entity,
agrees to the same restrictions and conditions that apply through this Agreement to Business Associate with
respect to such information. Business Associate shall not subcontract with respect to this agreement without
the advanced consent of Covered Entity.

(2) Business Associate agrees to make internal practices, books, and records relating {o the use and disclosure of
Protected Health Information received from, or created or received by Business Associate on behalf of,
Covered Entity available to the Covered Entity, or at the request of the Covered Entity to the Secretary, ina
time and manner designated by the Covered Entity or the Secretary, for purposes of the Secretary
determining Covered Entity’s compliance with the Privacy Rule.

(h) To the extent Business Associate is required to make PHI available to an [ndividual pursuant to Sections
164.524 and/or 164.526, Business Associate shall do so solely by way of coordination with Covered Entity.

(i) Business Associate agrees 1o document such disclosures of Protected Health Information and information
related to such disclosures as would be required for Covered Entity to respond to a request by an [ndividual
for an accounting of disclosures of Protected Health Information in accordance with Section 164.528.

(1) Business Associate agrees to provide to Covered Entity or an Individual, in the time and manner designated
by Covered Entity, information collected in accordance with Section (h) of this Agreement, fo permit
Covered Entity to respond to a request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with Section 164.528.

Permitted Uses and Disclosures by Business Associate

(k) Except as otherwise limited in this Agreement, Business Associate may use or disclose Protected Health
Information to perform functions, activities, or services for, or on behalf of, Covered Entity as specified in
Exhibit A of this Agreement, provided that such use or disclosure would not violate the Privacy Rule if done
by Covered Entify.

(I3 Business Associate may use and disclose PHI as permitted in Section 164.504.

Business Associate Obligations upon Termination or Expiration of Agreement

(m) Covered Entity has the right to terminate this Agreement as set forth in Exhibit D (Additional provisions)
and as otherwise permitied by applicable state and federal law. [n the event of termination for any reason, or
upon the expiration of this Agreement, Business Associate shall retumn or destroy all Protected Health
Information received from Covered Entity, or created or received by Business Associate on behalf of
Covered Entity. This provision shali apply to Protected Health Information that is in the possession of
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subcontractors or agents of Business Associate. Business Associate shall retain no copies of the Protected
Health Information. '

In the event that Business Assocjate determines that returning or destroying the Protected Health
Information is infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction infeasible. Upon mutual agreement of the Parties that return or
destruction of Protected Health Information is infeasible, Business Associate shall extend the protections
of this Agreement to such Protected Health [nformation and limit further uses and disclesures of such
Protected Health Information to those purposes that make the retum or destruction infeasible, for so long
as Business Associate maintains such Protected Health Information.

Miscellaneous

(0)

Regulatory References. A reference in this Agreement to a section in the Privacy Rule means the section
as in effect or as amended, and for which compliance is required.

(p) Amendment. The Pariies agree to take such action as is necessary to amend this Agreement from time to

time as is necessary for Covered Entity to comply with the requirements of the Privacy Rule and the
Health Insurance Portability and Accountability Act, Public Law 104-191.

(q) Survival. In addifion to the provisions with respect to survival as set forth in Exhibit D (Additional

U

(s)

©

provisions), the following shall apply. The respective rights and obligations of Business Associate with
respect to PHI in the event of termination, cancetlation or expiration of this Agreement shall survive said
termination, cancellation or expiration of this Agreement, and shall continue to bind Business Associate,
its agents, employees, contractors and successors as set forth herein.

Third Parties. Except as expressly provided herein or expressly stated in the Privacy Rule, the parties to
this Agreement do not intend 10 create any rights in any third parties.

Preemption. The provisions of this Agreement are intended to establish the minimum requirements
regarding Business Associate’s use and disclosure of PHY under the HIPAA Privacy Rule. The use and
disclosure of individually identified health information is also covered by applicable California law. 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 1o the performance of this Agreement.

Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning that permits
Covered Entity to comply with the Privacy Rule.

CONTRACTOR: Eden Youth and Family Center

Dave McKeown

Executive Director
Title

Address: 680 Tennyson Road,

Hayward, CA 94544

Tax Payer LD, #94-2442586
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