COUNTY OF SANTA CLARA
SERVICE AGREEMENT

Contractor Name:
{As Displayed In SAP)

* ' SECTION I: GENERAL INFORMATION

MOUNTIAN VIEW WHISMAN SCHOOL DISTRICT

Purchase Order Number:

Apency/Department Name:

Social Services Agency/Senior Nutrition Program

Department
Number:

0501

Brief Description of Services:

Provide nutritious, summer lunch meals to caregivers of youth at Rengstorff Park in
Mountain View.

Maximum Financial Obligation

The maximum amount payable to this Contractor
under this agreement shall not exceed:

$ 16,000.00

* Term of Ag‘i_feemént,ﬁ_ o

Start Date: End Date: 06/30/2020
Note: When left blank, start date will be the date executed by Authorized
County Representative
- For County UseOnly - S
General Cost Internal
Account Plant Ledger Center Amount : WBS Order
Assignment | Number (Expense {Dept {Capital Project Code) ("PCA” code
Code) Code) - optional)
Line1 | H 0501 5255100 4789 $16,000
Line 2 | Select
Line 3 | Select
Line4 | Select
i

Line 5 | Select
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

SECTION III: CONTRACT AUTHORIZATION |
It is agreed between County and Contractor that Contractor will, for the compensation described in this
Agreement, perform the work described in Section V'in accordance with all terms and conditions of this |
Agreement including all exhibits and attachments: In addition, County and Contractor assert that the tax
withholding status and benefit documentation (Section IV} accurately reflect the anticipated working |
relationship between County and Contractor Further, Independent Contractors shall comply with the *
County’s insurance and indemnification requirements. Contractor certifies that any applicable insurance
waiver information (Section VII; B) is true and correct. This Agreement may be executed in one or more

counterparts, each of which will be c0n31dered an or1gmal but al} of which together will constltute one
and the same mstrument :

SIGN

Contract is not valid until signed by Contractor, County Counsel and County’s Authorized Representative.

DocuSigned by:
County Agency/Department . Date: 9/18/2019
Manager: '
ACNRICANZIEC434,
DocuSigned by;

8?;;13 Agency/Department Fiscal Ma- (NL’MM Date: 9/11/2019

County Counsel Approval as to Form "D:;::f: ::f;;” 9/11/2019

and Legality: iy o Date:
(% 4

R FEAEECFEFTACE. .
(Signature required on ali contracts before execution by Contractor and

County Authorized Representative)

DocuSigned by:

Contractor: M 7 w !/S{’ Date 9/19/2019

1546723604B3400D

Date:

County Authorized Representative:

| {Procurement Department; President, Board of Supervisors; or Delegated Authority)

Office of the County Executive: Date:

(Signature required when Board approved contract by a delegation of authority)

Signed and certified that a copy of this Attest!
document has been delivered by electronic or Date:
other means to the President, Board of
Supervisors.
Megan Doyle

Clerk of the Board of Supervisors
{Signature required when Board approved contract}
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

 SECTION V: CONTRACT SPECIFICS

A. SERVICE DESCRIPTION AND EXPECTED OUTCOME (SCOPE OF SERVICE)

Contractor will provide nutritious lunches to caregivers of school age children at Rengstroff Park in Mountain View during school
breaks, with a focus on providing lunches to older adult caregivers age 60 and older. Meals will be provided Monday through Friday
during summer break. Meals may be provided during other school breaks, upon written approval of SNP.

Contractor will coordinate with County SNP Dietitians to design lunch menu and provide meals that comply with County meal
standards applicable to this agreement.

Contractor will collect data on the meal recipients and provide to designated Senior Nutrition Program Staff on a monthly basis.
Contractor will work with designated SNP staff to design the meal program and service days.

County will only reimburse meals provided to caregivers of school age children that match the SNP Dietitian-approved menu.
Contractor is required to comply with applicable health and safety codes and regulations, including but not limited to County
Department of Environmental Health permit requirements,

Contractor must use food safety best practices in provision of the services in this agreement.

Contractor must provide satisfactory documentation of the number of meals served before County will reimburse for the meals.

! Or : |:| See Attachment: incorporated by this reference.

B. DELIVERABLES, MILESTONES, & TIMELINE FOR PERFORMANCE

Deliverable 1: $9,705. Launch a meal program. Lump sum payment for ramp-up and launch to be invoiced upon completion or no
earlier than October 15, 2019. Time frame: Upon execution of agreement through completion, which will be no later than
September 30, 2018.

Deliverable 2: Upon written approval of operating days and number of daily meals by SNP Program Manager or designee, $5.00 per
lunch meal to serve to caregivers of schoo! age children during school breaks Time frame: Upon completion of deliverable 1 through
June 30, 2020. '

or See Attachment: incorporated by this reference.
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

SECTION VI STANDARD PROVISIONS

Changes to the termsand condltlons in this sectlon requlre approval of County Counsel

A. ENTIRE AGREEMENT

This Agreement and its Appendices (if any) constitutes the final, complete and exclusive statement of the terms of the
agreement between the parties. It incorporates and supersedes all the agreements, covenants and understandings between
the parties concerning the subject matter hereof, and all such agreements, covenants and understandings have been merged
inte this Agreement. No prior or contemporanecus agreement or understanding, verbal or otherwise, of the parties or their
agents shall be valid or enforceable unless embodied in this Agreement.

B. AMENDMENTS
This agreement may only be amended by a written instrument signed by the Parties.

C. CONFLICTS OF INTEREST

Contractor shall comply, and require its subcontractors to comply, with all applicable {i) requirements governing avoidance
of impermissible client conflicts; and (ii) federal, state and local conflict of interest laws and regulations including, without
limitation, California Government Code section 1090 et. seq., the California Political Reform Act (California Government Code
section 87100 et. seq.) and the regulations of the Fair Political Practices Commission concerning disclosure and
disqualification (2 California Code of Regulations section 18700 et. seq.). Failure to do sa constitutes a material breach of this
Agreement and is grounds for immediate termination of this Agreement by the County.

In accepting this Agreement, Contractor covenants that it presently has no interest, and will not acquire any interest, direct or
indirect, financial or otherwise, which would conflict in any manner or degree with the performance of this Agreement.
Contractor further covenants that, in the performance of this Agreement, it will not employ any contractor or person having
such an interest. Contractor, including but not limited to contractor’s employees and subcontractors, may be subject to the
disclosure and disqualification provisions of the California Political Reform Act of 1974 (the “Act"}, that (1) requires such
persons to disclose economic interests that may foreseeably be materially affected by the work performed under this
Agreement, and (2) prohibits such persons from making or participating in making decisions that will foreseeahly financially
affect such interests.

If the disclosure provisions of the Political Reform Act are applicable to any individual providing service under this
Agreement, Contractor shall, upon execution of this Agreement, provide the County with the names, description of individual
duties to be performed, and email addresses of all individuals, including but not limited to Contractor's employees, agents
and subcontractors, that could be substantively involved in “making a governmental decision” or “serving in a staff capacity
and in that capacity participating in making governmental decisions or performing duties that would be performed by an
individual in a designated position,” (2 CCR 18701(a){2)), as part of Contractor’s service to the County under this Agreement.
Contractor shall immediately notify the County of the names and email addresses of any additional individuals later assigned
to provide such service to the County under this Agreement in such a capacity. Contractor shall immediately notify the
County of the names of individuals working in such a capacity who, during the course of the Agreement, end their service to
the County. :

If the disclosure provisions of the Political Reform Act are applicable to any individual providing service under this
Agreement, Contractor shall ensure that all such individuals identified pursuant to this section understand that they are
subject to the Act and shall conform to all requirements of the Act and other laws and regulations listed in subsection {A)
including, as required, filing of Statements of Econemic Interests within 30 days of commencing service pursuant to this
Agreement, annually by April 1, and within 30 days of their termination of service pursuant to this Agreement.

D. GOVERNING LAW, VENUE
This Agreement has been executed and delivered in, and shall be construed and enforced in accordance with, the laws of the
State of California. Proper venue for legal action regarding this Agreement shall be in the County of Santa Clara.

E. ASSIGNMENT
No assignment of this Agreement or of the rights and obligations hereunder shall be valid without the prior written consent
of the other party.
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

(6) Violations of Wage and Hour Laws or Pay Equity Laws During Term of Contract: If at any time during the term of this
Agreement, Contractor receives a Final Judgment rendered against it for viclation of an applicable wage and hour Law or pay
equity Law, then Contractor shall promptly satisfy and comply with any such Final Judgment. Contractor shall inform the
Office of the County Executive-Office of Countywide Contracting Management (0CCM) of any relevant Final Judgment against
it within 30 days of the Final Judgment becoming final or of learning of the Final Judgment, whichever is later. Contractor
shall also provide any documentary evidence of compliance with the Final Judgment within 5 days of satisfying the Final
judgment. Any notice required by this paragraph shall be addressed to the Office of the County Executive-OCCM at 70 W.
Hedding Street, East Wing, 11th Floor, San José, CA 95110, Notice provisions in this paragraph are separate from any other
notice provisions in this Agreement and, accordingly, only notice provided to the Office of the County Executive-0CCM
satisfies the notice requirements in this paragraph.

(7)  Access to Records Concerning Compliance with Pay Equity Laws: In addition to and notwithstanding any other
provision of this Agreement concerning access to Contractor’s records, Contractor shall permit the County and/or its
authorized representatives to audit and review records related to compliance with applicable pay equity Laws. Upon the
County’s request, Contractor shall provide the County with access to any and all facilities and records, including but not
limited to financial and employee records, that are related to the purpose of this Subsection H, except where prohibited by
federal or state laws, regulations or rules. County’s access to such records and facilities shall be permitted at any time during
Contractor’s normal business hours upon no less than 10 business days' advance notice.

(8) Pay Equity Notification: Contractor shall (1) atleast once in the first year of this Agreement and annually thereafter,
provide each of its employees working in California and each person applying to Contractor for a job in California
(collectively, “Employees and Job Applicants") with an electronic or paper copy of all applicable pay equity Laws or (2)
throughout the term of this Agreement, continuously post an electronic copy of all applicable pay equity Laws in conspicuous
places accessible to all of Contractor’s Employees and Job Applicants.

{9) Material Breach: Failure to comply with any part of this Subsection H shall constitute a material breach of this
Agreement. In the event of such a breach, the County may, in its discretion, exercise any or all remedies available under this
Agreement and atlaw. County may, among other things, take any or all of the following actions:
(i) Suspend or terminate any or all parts of this Agreement.
(ii) Withhold payment to Contractor until full satisfaction of a Final Judgment concerning violation of an applicable
wage and hour Law or pay equity Law.
(iif) Offer Contractor an opportunity to cure the breach.

(10) Subcontractors: Contractor shall impose all of the requirements set forth in this Subsection H on any subcontractors
permitted to perform work under this Agreement. This includes ensuring that any subcontractor receiving a Final Judgment
for violation of an applicable Law promptly satisfies and complies with such Final judgment.

I. TERMINATION

' Emgtandard Termination Egﬁéﬁgge

The County may, by written notice to Contractor, terminate all or part of this Agreement at any time for the convenience of the County. The i
notice shall specify the effective date and the scope of the termination. In the event of termination, Contractor shall deliver to County all
documents prepared pursuant to the Agreement, whether complete or incomplete. Contractor may retain a copy for its records. Upon
receipt of the documents, Contractor shall be compensated based on the completion of services provided, as solely and reasonably
determined by County.

~0R-

| Alternate Terminatioﬂiﬁﬁguage Attached As Exhibit , incorl%}gt—ed by this reference.
D | {Requires County Counsel Approval)

1
J. BUDGET CONTINGENCY
This Agreement is contingent upon the appropriation of sufficient funding by the County for the services covered by this
Agreement. If funding is reduced or deleted by the County for the services covered by this Agreement, the County has the
. option to either terminate this Agreement with no liability occurring to the County or to offer an amendment to this
_Agreement indicating the reduced amount.
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

Ownership: County shall own all right, title and interest in and to the Deliverables. For purposes of this Agreement, the term
“Deliverables” shall mean any documentation and deliverables created by Contractor during the performance of services that
are identified in this Agreement. Contractor hereby assigns to the County all rights, title and interest in and to any and all
intellectual property whether or not patentable or registrable under patent, copyright, trademark or similar statutes, made or
conceived or reduced to practice or learned by Contractor, either alone or jointly with others, during the period of
Contractor’s agreement with the County or result from the use of premises leased, owned or contracted for by the County.
Contractor acknowledges that all original works of authorship which are made by Contractor (either solely or jointly with
others) within the scope of this Agreement and which are protectable by copyright are “works made for hire,” as that term is
defined in the United States Copyright Act (17 U.S.C. Section 101), and shall belong solely to County. Contractor agrees that
the County will be the copyright owner in all copyrightable works of every kind and description created or delivered by
Contractor, either solely or jointly with others, in connection with any agreement with the County.

{ Q. INTELLECTUAL PROPERTY INDEMNITY

Contractor represents and warrants for the benefit of the County and its users that, to its knowledge, as of the effective date
of this Agreement, Contractor is the exclusive owner of all rights, title and interest in the Deliverables and/or services
provided pursuant to this Agreement. Contractor shall defend, indemnify and hold the County harmless against any claim,
action or litigation (including but not limited to all judgments, costs, fees, and reasonable attorney’s fees) by a third party
alleging the Deliverables and/or services provided pursuant to this Agreement infringe upon any intellectual property rights
ofthird parties. This indemnity and duty to defend is in addition to and does not supersede the requirements stated in VII of
this agreement.

R. OWNERSHIP RIGHTS TO MATERIALS / RESTRICTIONS ON USE

All materials obtained, developed or prepared by Contractor in the course of performing services hereunder, including but .
not limited to videotapes, audio recordings, still photographs, ads or brochures, and the derivative works, patent, copyright,
trademark, trade secret or other proprietary rights associated therewith (collectively “Deliverables”), shall be the sole and

| exclusive property of the County. To the extent Contractor owns or claims ownership rights to said Deliverables, Contractor
| hereby expressly assigns all said rights, title, and interest in and to the Deliverables to the County pursuant to the terms and
conditions of this Agreement and at no additional cost. The County has the exclusive royalty-free irrevocable right to
duplicate, publish or otherwise use for any purpose, all materials prepared under this Agreement. If Contractor wishes to use
the materials prepared hereunder for any purpose including but not limited to promotional, educational or commercial
purposes, the Contractor shall obtain prior written authorization from the County, which consent may be withheld by the

i County in its sole discretion. Contractor acknowledges that all original works of authorship which are made by Contractor
(solely or jointly with others) within the scope of this Agreement and which are protectable by copyright are “works made
for hire,” as that term is defined in the United States Copyright Act (17 U.5.C., Section 101}, and shali belong solely to County.
Contractor agrees that the County will be the copyright owner in all copyrightable works of every kind and description
created or developed by Contractor, solely or jointly with others, in connection with any agreement with the County, If
requested to, and at no further expense to the County, Contractor will execute in writing any acknowledgments or
assignments of copyright ownership of such copyrightable works as may be appropriate for preservation of the worldwide
ownership in the County and its nominees of such copyrights. This section shall apply to the extent not otherwise provided
under thig agreement.

S. COUNTY DATA

“County Data” shall mean data and information received by Contractor from County. As between Contractor and County, all
County Data shall remain the property of the County. Contractor shall not acquire any ownership interest in the County Data.
Contractor shall not, without County’s written permission consent, use or disclose the County Data other than in the
performance of its obligations under this Agreement. Contractor shall be responsible for establishing and maintaining an
information security program that is designed to ensure the security and confidentiality of County Data, protect against any
anticipated threats or hazards to the security or integrity of County Data, protect against unauthorized access to or use of
County Data that could result in substantial harm or inconvenience to County or any end users; and ensure the proper
disposal of County data upon termination of this Agreement. Contractor shall take appropriate action to address any incident
of unauthorized access to County Data, including addressing and/or remedying the issue that resulted in such unauthorized
access, notifying County as soon as possible of any incident of unauthorized access to County Data, or any other breach in
Contractor’s security that materially affects County or end users; and be responsible for ensuring compliance by its officers,
employees, agents, and subcontractors with the confidentiality provisions hereof. Should confidential and/or legally
protected County Data be divulged to unauthorized third parties, Contractor shall comply with all applicable federal and state
laws and regulations, including but not limited to California Civil Code Sections 1798.29 and 1798.82 at Contractor’s sole
expense (if applicable). Contractor shall not charge the County for any expenses associated with Contractor’s compliance
with the obligations set forth in this section,
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COUNTY OF SANTA CLARA
SERVICE AGREEMENT

wnlﬂnsurance Exhibit Name : po p

D Modlﬁcation or Waiver Attached if Appropriate

B. DETERMINATION OF INSURANCE REQUIREMENTS AND WAIVER DECLARATION

Workers Compensation:
Does the contractor have employees?
If“YES”, then, WORKER'S COMPENSA‘I‘ION/EMPLOYER‘S LIABILITY INSURANCE IS REQUIRED

Yes

Owned Auto Insurance
Will the contractor use any owned autos in the provision of direct services, such as transporting clients in Yes
autos.or operating autos in performance of the work itself? i

If “YES”, then INSURANCE FOR OWNED AUTOS IS REQUIRED. l

leed Auto Insurance:

Wwill the contractor use any hired autos in the provision of direct services, such as transporting clients in
autos or operating autos in performance of the work itself?

If“YES®, then INSURANCE FOR HIRED AUTOQS IS REQUIRED.

Non-owned Auto Insurance:
Will the contractor be using any non-owned autos in the provision of direct services, such as transporting Yes
clients in non-owned autos or operating non-owned autos in performance of the work itself?
If“YES” then, INSURANCE FOR NON-OWNED AUTOS IS REQUIRED.

When “NO” is checked, this declaration will serve as a waiver for the specified type of insurance.

E Yes

SECTION VIII FEDERAL/ STATE REQUIRED PROVISIONS

(Examples include Drug-free Workplace Act1v1ty, Health Insurance Portablhty and Accountablhty Act
(HIPAA), Business Associate Language, etc) - - . y _

A. Federal Required Language Attached

D Only add special language if services included in the contract require language different from or in addition to that
in Section VI, ’

Exhibit Name:

B. State Required Language Attached

I:l Only add special language if services included in the contract require language different from or in addition to that
in Section VL.

Exhibit Name:

The Exhibits named above are attached and incorporated by this reference.

SECTION IX: ADDITIONAL ATTACHED EXHIBIT [S)

Attachments and exhibits that conflict w1th County standard prov151ons or require risk assessment must
‘be approved by County Counsel. Examples of attachments that require County Counsel approval are:
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EXHIBIT B-2B (revised)

INSURANCE REQUIREMENTS FOR
STANDARD SERVICE CONTRACTS
BETWEEN $10,001 AND $50.000

Indemnity

The Contractor shall indemnify, defend, and hold harmless the County of Santa Clara (hereinafter
"County"), its officers, agents and employees from any claim, liability, loss, injury or damage
arising out of, or in connection with, performance of this Agreement by Contractor and/or its agents,
employees or sub-contractors, excepting only loss, injury or damage caused by the sole negligence
or willful misconduct of personnel employed by the County. It is the intent of the parties to this
Agreement to provide the broadest possible coverage for the County. The Contractor shall
reimburse the County for all costs, attorneys' fees, expenses and liabilities incurred with respect
to any litigation in which the Contractor contests its obligation to indemnify, defend and/or hold
harmless the County under this Agreement and does not prevail in that contest.

Insurance

Without limiting the Contractor's indemnification of the County, the Contractor shall provide and
maintain at its own expense, during the term of this Agreement, or as may be further required
herein, the following insurance coverages and provisions:

A. Evidence of Coverage

Prior to commencement of this Agreement, the Contractor shall provide a Certificate of
Insurance certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In addition,
a certified copy of the policy or policies shall be provided by the Contractor upon request.

This verification of coverage shall be sent to the requesting County department, unless
otherwise directed, The Contractor shall not receive a Notice to Proceed with the work
under the Agreement until it has obtained all insurance required and such insurance has been
approved by the County. This approval of insurance shall neither relieve nor decrease the
liability of the Contractor.

B. Qualifving Insurers

All coverages, except surety, shall be issued by companies which hold a current policy
holder's alphabetic and financial size category rating of not less than A- V, according to the
current Best's Key Rating Guide or a company of equal financial stability that is approved
by the County's Insurance Manager.

Rev. 9/2016 1



4a.

EXHIBIT B-2B (revised)

additional insured endorsement as applicable and the contractor shall be notified by
the contracting department of these requirements.

Automobile Liability Insurance

For bodily injury (including death} and property damage which provides total limnits
of not less than one hundred thousand dollars (100,000} combined single limit per
occurrence applicable to all owned, non-owned and hired vehicles.

Adircraft/Watercraft Liability Insurance (Required if Contractor or any of its agents
or subcontractors will operate aircraft or watercraft in the scope of the Agreement)

For bodily injury (including death) and property damage which provides total limits
of not less than one hundred thousand dollars ($100,000) combined single limit per
occurrence applicable to all owned, non-owned and hired aircraft/watercraft.

Workers' Compensation and Employer's Liability Insurance

a. Statutory California Workers' Compensation coverage including broad form
all-states coverage.

b. Employer's Liability coverage for not less than one million dollars
($1,000,000) per occurrence.

E. Special Provisions

The following provisions shall apply to this Agreement:

L.

Rev. 9/2016

The foregoing requirements as to the types and limits of insurance coverage to be
maintained by the Contractor and any approval of said insurance by the County or
its insurance consultant(s) are not intended to and shall not in any manner limit or
qualify the liabilities and obligations otherwise assumed by the Contractor pursuant
to this Agreement, including but not limited to the provisions concerning
indemnification.

The County acknowledges that some insurance requirements contained in this
Agreement may be fulfilled by self-insurance on the part of the Contractor.
However, this shall not in any way limit liabilities assumed by the Coniractor under
this Agreement. Any self-insurance shall be approved in writing by the County
upon satisfactory evidence of financial capacity. Contractors obligation hereunder
may be satisfied in whole or in part by adequately funded self-insurance programs
or self-insurance retentions.



