


TERMS AND CONDITIONS OF NAPA COUNTY AGREEMENT NO. 260197B 

SECTION 1. Contract Administration 

For pmposes of this Agreement, the following shall apply: 

1.1 "Department" shall mean: Health and Human Services Agency 

1.2 "Director'' shall mean the person elected or appointed to the chief management position of 
the Department. 

1.3 "Contract Administrator'' shall be: Contracts Analyst or such other person as designated by 
the Department Director. The address for COUNTY's Contract Administrator shall be: 
2751 Napa Valley Corporate Drive, Building B, 2nd Floor, Napa, CA 94559. 

1.4 The Program Manager for COUNTY shall be: Christine Wu, M.D., Public Health Officer, 
2751 Napa Valley Corporate Drive, Building B, 2nd Floor, Napa, CA 94559. 

1.5 The Contract Contact Person for CONTRACTOR shall be: Jenny Ocon, 1440 Spring Street, 
St. Helena, CA 94559. 

1.6 CONTRACTOR is a [ ] sole proprietor [ ] partnership [ X ] corporation [ ] public 
agency [ ] other ( specify) . 

1. 7 The source of funding for this Agreement shall be: Health and Human Services Agency 
(HHSA) General Fund, Mental Health Services Agreement (MHSA), and Master Services 
Agreement (MSA). 

1.8 In entering into this Agreement, CONTRACTOR acknowledges and agrees to abide by the 
applicable terms of the following COUNTY-entity agreements, and as they may amended from time 
to time: Department of Health Care Services - Napa County Agreement No. 230296B. 

These agreements are on file with the Napa County Clerk of the Board of Supervisors and may be 
accessed at https://www.napacounty.govlDocumentCenter/ under "Departments/Health and 
Human Services/ Administration/Contracts and Administration Documents" (See also Section 2, 
Paragraphs 2.15(b)(2) and 2.35) 

SECTION 2. General Terms and Conditions. 

Attached hereto and incorporated by this reference as Exhibit C is "SECTION 2. General Terms and 
Conditions- Version 12", which shall be referred to herein as the "General Terms and Conditions" 
and which shall apply to this Agreement unless otherwise specifically limited or excluded by more 
specific provisions. 

Due to changes in the laws, future versions of General Terms and Conditions shall automatically 
become part of this Agreement upon approval by the Napa County Board of Supervisors and notice 
to CONTRACTOR, effective within such time period as is designated in Paragraph 2.10 (Other 
Termination) plus 15 days or as mandated by local, state or federal laws or regulations, whichever 
date is sooner. 

SECTION 3. Specific Terms and Conditions. 

The following Specific Terms and Conditions provide additional terms and conditions or modify the 
General Terms and Conditions of this Agreement. A Specific Term and Condition shall control if a 
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(d) Napa County Information Technology Use and Security Policy. To this end, all
employees and subcontractors of CONTRACTOR whose performance of services under this 
Agreement requires access to any portion of the COUNTY computer network shall sign and have on 
file with COUNTY's ITS Department prior to receiving such access the certification attached to said 
Policy. 

(e) Napa County Workplace Violence Policy, adopted by the BOS effective May 23,
1995 and subsequently revised effective November 2, 2004, which is located in the County of Napa 
Policy Manual Part I, Section 37U. 

2.15 Confidentiality. 
(a) Maintenance of Confidential Information. Confidential information is defined as all

information disclosed to or created by CONTRACTOR which relates to COUNTY's past, present, 
and future activities, as well as activities under this Agreement. CONTRACTOR shall hold all such 
information as CONTRACTOR may receive or create, if any, in trust and confidence, except with 
the prior written approval of COUNTY, as expressed through the Department Director. Upon 
cancellation or expiration of this Agreement, to the extent permitted by law, CONTRACTOR shall 
return to COUNTY all written and descriptive matter which contains any such confidential 
information, except that CONTRACTOR may retain for its files a copy ofCONTRACTOR's work 
product if such product has been made available to the public by COUNTY. 

(b) Protection of Personally Identifiable Information and Protected Health Information.
(1) To the extent CONTRACTOR is provided, creates, or has access to, Protected

Health Information (PHI), Personally Identifiable Information (PII), or any other legally protected 
confidential information or data in any form or matter ( collectively referred to as "Protected 
Information"), CONTRACTOR shall adhere to all federal, state and local laws, rules and regulations 
protecting the privacy of such information. CONTRACTOR shall adhere to all existing and future 
federal, state and local laws, rules and regulations regarding the privacy and security of Protected 
Information, including, but not limited to, laws and regulations requiring data encryption or policy 
and awareness programs for the protection of COUNTY Protected Information provided to, or 
accessed or created by, CONTRACTOR 

(2) CONTRACTOR agrees to adhere to the applicable terms regarding the privacy 
and security of Protected Information as set forth in the COUNTY-entity agreements identified in 
Paragraph 1.8 of Section 1 of this Agreement (Contract Administration). CONTRACTOR shall also 
observe and comply with those requirements set forth in "Addendum For Contracts Involving 
Protected Information Subject to Confidentiality or Security Provisions of County's Agreements 
with Other Entities" which is incorporated by reference herein, is on file with the Clerk of the Board 
of Supervisors and the Department, and is also online at: www.napacountv.gov. 

(3) CONTRACTOR shall ensure that its staff is trained to its privacy and security 
policies and procedures and that appropriate physical, technological and administrative safeguards 
are in place to protect the confidentiality ofCOUNTY's Protected Information, including, but not 
limited to, PHI and PII. Upon request, CONTRACTOR shall make available to COUNTY its 
policies and procedures, staff training records and other documentation of compliance with this 
Paragraph 2.15. 

(4) CONTRACTOR agrees to notify COUNTY, by and through the Napa County 
Privacy Officer at 2751 Napa Valley Corporate Dr. Suite B, Napa, CA 94559, or 707.253-4715, 
immediately in the following instances: 

(A) Upon the discovery of a breach of PHI/PWother Protected Information 
in electronic or other media; 

(B) Upon the discovery that PHI/PWother Protected Information was, or is
reasonably believed to have been accessed or acquired by an unauthorized person; 
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(C) Upon the discovery of a suspected security incident that involves
PHI/Pil/other Protected Information; or 

(D) Upon the discovery of any breach, security incident, intrusion, or 
unauthorized access, use, or disclosure of PHI/Pil/other Protected Information. 

(5) CONTRACTOR will be responsible for all costs associated with
CONTRACTOR's breach of the security and privacy of PHI/Pil/other Protected Information, or its 
unauthorized access to or disclosure of PHI/Pil/or other Protected Information, including, but not 
limited to, mitigation of the breach, cost to the County of any monetary sanctions resulting from 
breach, notification of individuals affected by the breach, and any other action required by federal, 
state, or local laws, rules or regulations applicable at the time of the breach. 

(c) To the extent CONTRACTOR creates, is provided, or has access to applications and
records concerning any individual made or kept by COUNTY in connection with public social 
services (records) as defined in California Welfare & Institutions Code Section 10850, 
CONTRACTOR shall maintain the confidentiality of such records in accordance with Section 
10850, except as otherwise permitted by COUNTY and as necessary for pmposes of providing 
services under this Agreement. 

( d) Protection of County Data. If CONTRACTOR will be processing and storing the
COUNTY's data in an offsite location, such as a cloud service site, cloud storage site, hosted 
application site, or hosted storage site, CONTRACTOR shall guarantee that such data is encrypted 
using an encryption algorithm that meets the current US Department of Defense minimum 
requirements in order to protect COUNTY data against a breach of protected data if lost or 
stolen. All offsite cloud applications and storage systems utilized by CONTRACTOR shall be 
located in the United States, which includes any backup and failover facilities. Application and 
storage solutions in any foreign location is prohibited. 

All desktop and laptop computers, as well other similar type computer systems, used by 
CONTRACTOR shall be encrypted using the same encryption algorithm described above. All data 
in transit shall require the same encryption Storage of COUNTY data on removable portable 
storage is prohibited. 

Upon termination of this agreement, CONTRACTOR shall purge all COUNTY data from all 
CONTRACTOR systems using a forensic grade deletion that conforms to US Department of 
Defense DoD 5220.22-M (E) standards. 

CONTRACTOR shall reimburse the COUNTY for all associated costs of a breach, including 
but not limited to reporting costs and associated penalties the COUNTY must bear. 

(e) HHSA Contractor Security Requirements. Whenever CONTRACTOR utilizes their
own equipment to perform work under this Agreement , CONTRACTOR warrants that they have 
reviewed "HHSA Contractor Security Requirements" and can adhere to the minimum standards at 
all time. A copy of "HHSA Contractor Security Requirements" which is incorporated by reference 
herein, is on file with the Clerk of the Board of Supervisors and the Department, and is also online 
at: www .napacounty.gov. 

2.16 No Assignments or Subcontracts. 
(a) In general. A consideration of this Agreement is the personal reputation of 

CONTRACTOR; therefore, CONTRACTOR shall not assign any interest in this Agreement or 
subcontract any of the services CONTRACTOR is to perform hereunder without the prior written 
consent of COUNTY, which shall not be unreasonably withheld The inability of the assignee to 
provide personnel equivalent in experience, expertise, and numbers to those provided by 
CONTRACTO� or to perform any of the remaining services required under this Agreement within 
the same time frame required of CONTRACTOR shall be deemed to be reasonable grounds for 
COUNTY to withhold its consent to assignment. For purposes of this subparagraph, the consent of 
COUNTY may be given by the Department Director. 
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2.26 Attorney's Fees. In the event that either party commences legal action of any kind or 
character to either enforce the provisions of this Agreement or to obtain damages for breach thereof, 
the prevailing party in such litigation shall be entitled to all costs and reasonable attorney's fees 
incurred in connection with such action. 

2.27 Severability. If any provision of this Agreement, or any portion thereof: is found by any 
court of competent jurisdiction to be unenforceable or invalid for any reason, such provision shall be 
severable and shall not in any way impair the enforceability of any other provision of this 
Agreement. 

2.28 Entirety of Contract. This Agreement, including documents incorporated by reference and 
not attached hereto, constitutes the entire agreement between the parties relating to the subject of this 
Agreement and supersedes all previous agreements, promises, representations, understandings and 
negotiations, whether written or oral, among the parties with respect to the subject matter hereof. 

2.29. Other Terms and Conditions [Reserved.] 

2.30 Acknowledgment of Funds; Compliance with Government Code Section 7550. 
(a) In General. Because the monies provided by COUNTY are funded by taxpayer 

dollars, it is important that the public know the individuals and organizations that are receiving funds 
from COUNTY under this Agreement. Therefore, CONfRACTOR shall acknowledge funding 
received under this Agreement in statements or printed materials relating thereto. All printed 
materials shall contain the following information in a type size and style appropriate to the materials: 
"Made possible by funding provided by the County of Napa." 

(b) Compliance With Government Code Section 7550. In addition, if the Scope of 
Work includes preparation of a document or written report and the total cost of the work is more 
than $5,000, each document or report prepared by CONTRACTOR for or under the direction of 
COUNTY pursuant to this Agreement shall contain the numbers and dollar amounts of the 
Agreement and all subcontracts under the Agreement relating to the preparation of the document or 
written report as required by Government Code section 7550. The Agreement and subcontract dollar 
amounts shall be contained in a separate section of the document or written report. If multiple 
documents or written reports are the subject of the Agreement or subcontracts, the disclosure section 
may also contain a statement indicating that the total contract amount represents compensation for 
multiple documents or written reports. 

2.31 Compliance with Federal Health Care Program Requirements. If CONTRACTOR will 
be performing services under this Agreement that are covered by a Federal Health Care Program, 
then: 

(a) CONfRACTOR shall observe and comply with all applicable Federal Health Care 
Program Requirements, including but not limited to those requirements set forth in "Addendum For 
Contracts Involving Federal Health Care Programs-Revision of March 22, 2021." The Addendum 
is incorporated by reference as if set forth herein. A copy of the Addendum is on file with and 
available for inspection in the offices of the Clerk of the Napa County Board of Supervisors and the 
Department and is online at: 
www.napacounty.gov. 

(b) CONfRACTOR shall attend and/or provide Compliance Trainings as required by the 
Department Director unless otherwise deemed exempt by the Department Director or designee 
thereof. 

(c) CONfRACTOR shall make COUNTY whole for any revenues lost arising from an 
act or omission in billing practices by CO TRACTOR. 
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( d) CON1RACTOR warrants that no one providing services is an Excluded Individual as 
such term is defined for Federal Health Care Programs. 

( e) CON1RACTOR shall pay any penalty or fine assessed against COUNTY arising 
from CONTRACTOR's failure to comply with the obligations imposed by the "Addendum for 
Contractors Involving Federal Health Care Programs". Said penalties and fines that may be assessed 
are as follows: civil monetary penalties of$1 l ,OOO per item or service; treble damages for the 
submission of claims for reimbursement from an excluded health care provider. 

(f) CONTRACTOR shall pay any penalty or fine assessed against COUNTY arising 
from CONTRACTOR's failure to comply with all applicable Federal or State Health Care Program 
Requirements, including, but not limited to any penalties or fines which may be assessed under a 
Federal or State False Claims Act provision. 

(g) To the extent any of the services required of CONTRACTOR under this Agreement 
are subcontracted to a third party, CONTRACTOR shall include the provisions of the Addenda in all 
such subcontracts as obligations of the subcontractor. 

(h) CON1RACTOR agrees to abide by COUNTY'S policies entitled "Whistleblower 
Protections", "The False Claims Act (Federal & State Statutes) & Other Administrative Remedies & 
Statutes", "Federal Anti-Kickback Prohibitions" and "Physicians Referrals -The Stark Law". The 
policies are on file with the Clerk of the Napa County Board of Supervisors and the Department and 
are also online at: www.napacounty.gov. 

(i) CON1RACTOR shall provide copies of any and all clinical documentation 
supporting the services it provided pursuant to this Agreement at any time requested by COUNTY, 
including after this Agreement is terminated. CON1RACTOR shall provide copies of 
documentation requested by COUNTY immediately, and by no later than 14 calendar days, after 
such request is made. As set forth in Paragraph 2.21, CON1RACTOR is required to maintain all 
records, including clinical documentation, for a period of ten (10) years after COUNTY makes final 
payment for any work authorized pursuant to this Agreement and a rter all audit and fiscal matters are 
closed by COUNTY, whichever is later. Failure by CON1RACTOR to provide such documentation 
upon request by COUNTY shall subject contractor to monetary damages, in addition to 
CONTRACTOR reimbursing the payments it received from COUNTY for services related to the 
requested documentation, and all remedies and damages that COUNTY may seek for 
CONTRACTOR'S breach of its specific performance of the services provided pursuant to this 
Agreement. 

2.32 Compliance with State Medi-Cal Specialty Mental Health Services Requirements. If 
CON1RACTOR, under this Agreement, is required to and performs services that are covered by a 
State Medi-Cal Specialty Mental Health Services Program, then: 

(a) CON1RACTOR shall observe and comply with all applicable State Medi-Cal 
Specialty Mental Health Services Requirements, including but not limited to those requirements set 
forth in "Addendum for Contracts Involving Medi-Cal Specialty Mental Health Services--Revision 
No. I" for services performed on or after July 1, 2014. The Addendum is incorporated by reference 
as if set forth herein. A copy of the Addendum is on file with and available for inspection in the 
offices of the Clerk of the Napa County Board of Supervisors and the Department and are also online 
at: www.napacounty.gov. 

(b) CON1RACTOR shall provide such documentation as required by the Department 
Director, Contract Administrator, or designees thereof at any time for pmposes of quality assurance, 
audit, or to substantiate claims for payment. COUNTY may elect to withhold payment, or request 
reimbursement of payments made, for failure by CONTRACTOR to provide such documentation as 
required by COUNTY. 
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or Security Provisions of County's Agreements with Other Entities" which is incorporated by 
reference herein, is on file with the Clerk of the Board of Supervisors and the Department, and is also 
online at: www.napacouncy.gov. 

(b) CONTRACTOR shall pay any penalty or fine assessed against COUNTY arising 
from CONTRACTOR's failure to comply with the obligations imposed by the "Addendum for 
Contracts Involving Personally Identifiable Information Subject to Confidentiality or Security 
Provisions of County's Agreements with Other Entities". 

(c) To the extent any of the services required of CONTRACTOR under this Agreement 
are subcontracted to a third party, CONTRACTOR shall include the provisions of the "Addendum 
for Contracts Involving Protected Information Subject to Confidentiality or Security Provisions of 
County's Agreements with Other Entities" in all such subcontracts as obligations of the 
subcontractor. 

2.36 Napa Health Matters Listing. If CONTRACTOR is an organization providing health, 
human, or social services of a type recognized for listing on the ''Napa Health Matters" website, 
CONTRACTOR agrees to maintain a current and accurate listing on www.NapaHt!alth latters.org 
for such services. 

2.37 Licensure Status. 
(a) License in Good Standing. If CONTRACTOR is providing services under this 

Agreement as a state-licensed professional, CONTRACTOR shall ensure that CONTRACTOR's 
professional license is in good standing with all applicable licensing boards. CONTRACTOR 
understands COUNlY may terminate the Agreement if CONTRACTOR fails to maintain a current 
professional license in good standing. For purposes of this Agreement, "license in good standing" 
means there is no suspension, revocation or probation for any reason (including the failure to pay 
licensing fees), nor any restriction upon the provisions of the license: including, but not limited to, 
restrictions placed by a licensing agency upon CONTRACTOR's license pursuant to any consent or 
settlement agreement or to an administrative decision of the licensing agency. 

(b) Expiration of License. In the event that CONTRACTOR's professional license is not 
renewed on or before its expiration, CONTRACTOR shall neither provide nor be reimbursed for 
services pursuant to this Agreement commencing the day after license expiration and until 
CONTRACTOR's professional license is renewed. For purposes of this Agreement, renewal date is 
the date the licensing board issues a renewed license, and it is irrelevant whether the licensing board 
subsequently recognizes any lapse in licensure. 

2.38 Code of Ethics. CONTRACTOR understands that Napa County Health and Human Services 
{HHSA) has adopted a Code of Ethics. If the Department Director determines that the HHSA Code 
of Ethics applies to CONTRACTOR's activities under this Agreement, CONTRACTOR shall read, 
understand, and abide by the Code of Ethics, and CONTRACTOR shall on an annual basis provide 
written certification to HHSA that CONTRACTOR has received, read, understands, and will abide 
by HHSA's Code of Ethics. The Code of Ethics may be found online at www.napacountv.gov or 
may be obtained from HHSA upon written request. 

2.39 Electronic Billing System. CONTRACTOR understands that Napa County Health and 
Human Services (HHSA) operates an electronic billing system program, which seeks reimbursement 
from the State of California for the delivery of alcohol, drug abuse and mental health services. If 
CONTRACTOR provides any services related to alcohol, drug abuse or mental health services under 
the terms of CONTRACTOR's Agreement, CONTRACTOR agrees, upon request of the Director of 
HHSA or the Director's designee, to implement the COUNTY's sponsored electronic health record 
system as part of CONTRACTOR's requirement for the delivery of these services. 
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2.40 Audit Report Requirements. If COUNTY has determined thal CONTRACTOR is a 
"subrecipient" (also known as a "pass-through entity") as defined in 2 C.F.R. § 200 et. seq., 
CONTRACTOR represents that it will comply with the applicable cost principles and administrative 
requirements including claims for payment or reimbursement by COUNTY as set forth in 2 C.F.R. § 
200 et. seq., as currently enacted or as may be amended throughout the term of this Agreement. 
CONTRACTOR shall observe and comply with all applicable Audit Report Requirements, including 
but not limited to those requirements set forth in "Addendum for Contracts Involving Federal 
Awards." The Addendum i incorporated by reference as if set forth herein. A copy of the 
Addendum is on file with and available for inspection in the offices of the Clerk of the Napa County 
Board of Supervisors and the Department and are also online at: www.napacountv.gov. 
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