Sonoma County Fire District Board of Directors
Special Board Meeting Agenda
Tuesday April 27, 2021 5:00PM
Location: Fire Station 1 - 8200 Old Redwood Hwy. Windsor

Pursuant to the Governor of California’s Executive Order N-25-20
Dated March 12, 2020
This meeting will be held via teleconference (information below)
1-301-715-8592
Meeting ID: 969 1342 7933
Join Zoom Meeting
https://zoom.us/j/96913427933

Thank you for supporting our COVID-19 precautions.

The Board meeting agenda and all supporting documents are available for public review at 8200 Old
Redwood Highway, Windsor, CA, 24 hours in advance of a scheduled board meeting. Materials related
to an item on this Agenda submitted to the Board after distribution of the agenda packet, and not
otherwise exempt from disclosure, will be made available for public inspection at the District Office at
8200 0ld Redwood Hwy, Windsor, during normal business hours and on the website at
www.sonomacountyfd.org. Copies of supplemental materials distributed at the Board meeting will be
available for public inspection at the meeting location.

In accordance with the Americans with Disabilities Act, anyone needing special assistance to
participate in this meeting should contact District Executive Assistant Kathy Washington at the
District Office at 707-838-1170. Notification 48-hours before the meeting will enable the District to
make reasonable arrangements to ensure accessibility to this meeting.

CALL TO ORDER
PLEDGE OF ALLEGIANCE

ROLL CALL

President Klick

Vice President Tognozzi Secretary/Treasurer Weaver Director Treanor
Director So Director Hamann Director Briare

OPEN TIME FOR PUBLIC EXPRESSION

(Three-minute time limit)

This is an opportunity for any member of the public to briefly address the District Board on any
matter that does not appear on this agenda. Items that appear to warrant a lengthier presentation
or Board consideration may be placed on the agenda for discussion at a future meeting.

AGENDA ADJUSTMENTS
An opportunity for the Board President to approve adjustments to the current agenda.

FIRE CHIEF’'S REPORT
Chief Heine will report on District administration and operations.
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Dated March 12, 2020
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Thank you for supporting our COVID-19 precautions.

ACTION ITEMS
1. PROFESSIONAL SERVICES SUBCONTRACTOR AGREEMENT WITH MEDIC
AMBULANCE SERVICES, INC.
The Board will consider approving a subcontractor agreement with Medic Ambulance
Services, Inc. to support the District’s publicly managed ambulance transport system and
response to the pending Sonoma County Request for Proposal for emergency ambulance
services in the County Exclusive Operating Area 1.

CLOSED SESSION-
1. Anticipated Litigation (two cases) (Government Code Section 54956.9(b)).

REPORT OUT ON CLOSED SESSION WILL BE AT OPEN MEETING ON MAY 18, 2021

ADJOURNMENT



PROFESSIONAL SERVICES SUBCONTRACTOR AGREEMENT

This Agreement is entered into April 27, 2021, by and between, Sonoma County Fire District hereinafter
called “DISTRICT,” and Medic Ambulance Service, Inc; hereinafter called “CONTRACTOR”, and
collectively referred to hereinafter as the “Parties.”

1.0 Recitals

WHEREAS, the California Emergency Medical Services System and the Prehospital Emergency Medical
Care Personnel Act, California Health and Safety Code sections 1797, et seq. authorizes the County of
Sonoma, through its local EMS Agency, to create Exclusive Operating Areas for emergency medical
services and Advanced Life Support Services; and

WHEREAS, Sonoma County Exclusive Operating Area #1 in central Sonoma County, has been served by a
contract with American Medical Response since July 1, 2009, and this contract, as extended, expires on
June 30, 2022; and

WHEREAS, the DISTRICT has the rights, obligations, and authority over emergency medical services and
Advanced Life Support Services throughout the entirety of the District, pursuant to Health and Safety
Code section 1797.201; and

WHEREAS, the Emergency and Pre-Hospital Medical Services System Ordinance of Sonoma County,
Sonoma County Code Chapter 28, adopted in November 2019, authorizes the use of subcontractors by
an emergency medical services entity such as the DISTRICT; and

WHEREAS, the draft Sonoma County Request for Proposal for emergency medical services to commence
on July 1, 2022 in Exclusive Operating Area #1 (“County RFP”}, approved by the Sonoma County Board of
Supervisors on April 13, 2021, authorizes the use of subcontractors; and

WHEREAS, the DISTRICT Board of Directors intends to prepare and submit a proposal in response to the
County RFP that includes the use of a subcontractor;

WHEREAS, the CONTRACTOR wishes to participate as a subcontractor in the DISTRICT’s proposal in
response to the County RFP.

2.0 Agreement

Now, therefore, it is agreed by the Parties to this Subcontractor Agreement as follows:

2.1 Term of the Agreement

(a) Term. The term of this Agreement shall commence on the date first written above and shall
expire at the end of the initial period of the DISTRICT’s emergency medical services contract with the
County of Sonoma pursuant to the County RFP, unless terminated earlier in accordance with Paragraph
2.8 (Termination for Cause). In the event the DISTRICT is not awarded an emergency medical services
contract with the County of Sonoma pursuant to the County RFP, this Agreement shall expire upon the
final award by the County of Sonoma to some other party.



{b) Extension of Agreement. DISTRICT may extend the CONTRACTOR'S agreement for an
additional five (5) year term. The extension will be based on CONTRACTOR’S performance in meeting
and or exceeding the performance standards outlined in the Agreement over the initial term.

{c) Obligations Extending Beyond Term. The obligations of the Parties under Paragraphs 2.6
{Insurance) and 278 (Hold Harmless/Defense/Indemnification) shall continue in full force and effect
after the expiration date or early termination in relation to acts or omissions occurring prior to such
dates during the term of the Agreement, and the obligations of CONTRACTOR to DISTRICT shall also
continue after the expiration date or early termination in relation to the obligations prescribed by
Paragraphs 2.13 {Confidentiality), 2.18 {Taxes), and 2.19 (Access to Records/Retention). To the extent
the paragraphs referenced in this Paragraph 2.1 may be modified by Specific Terms and Conditions
contained in Exhibits A and B of this Agreement, the modifications shall also continue after the
expiration date or early termination.

2.2 Scope of Services. CONTRACTOR shall provide DISTRICT those services set forth in Exhibit A, which
shall be finalized and included in this Agreement after the final version of the County RFP is approved
and released by the Sonoma County Board of Supervisors.

2.3 Pricing, Billing, and Collections. The primary means of CONTRACTOR compensation is through Unit
hour cost reimbursement agreement, set forth in Exhibit B, which shall be finalized and included in this
Agreement after the final version of the County RFP is approved and released by the Schoma County
Board of Supervisors.

2.4 Independent Contractor. CONTRACTOR shall perform this Agreement as an independent contractor.
CONTRACTOR and the officers, agents, and employees of CONTRACTOR are not, and shall not be
deemed, DISTRICT employees for any purpose, inciuding workers' compensation and employee benefits.
CONTRACTOR shall, at CONTRACTOR'’s own risk and expense, determine the method and manner by
which duties imposed on CONTRACTOR by this Agreement shall be performed; provided, however, that
DISTRICT may monitor the work performed by CONTRACTOR. DISTRICT shall not deduct or withhold any
amounts whatsoever from the compensation paid to CONTRACTOR, including, but not limited to
amounts required to be withheld for state and federal taxes. As between the Parties to this Agreement,
CONTRACTOR shall be solely responsible for all such payments.

2.5 Specific Performance. It is agreed that CONTRACTOR, including the agents, employees, and
authorized subcontractors of CONTRACTOR, shall be the sole providers of the services required by this
Agreement. Because the services to be performed by CONTRACTOR under the terms of this Agreement
are of a special, unique, unusual, extraordinary, and intellectual or time-sensitive character which gives
them a peculiar value, the loss of which cannot be reasonably or adequately compensated in damages in
an action of law, DISTRICT, in addition to any other rights or remedies which DISTRICT may possess, shall
be entitled to injunctive and other equitable relief to prevent a breach of this Agreement by

CONTRACTOR.

2.6 Insurance. CONTRACTOR shall obtain and maintain in full force and effect throughout the term of
this Agreement, and thereafter as to matters occurring during the term of this Agreement, the following

insurance coverage:



(a) Workers' Compensation Insurance. To the extent required by law during the term of this
Agreement, CONTRACTOR shall provide workers' compensation insurance for the performance of any of
CONTRACTOR's duties under this Agreement, including but not limited to, coverage for workers'
compensation and employer's liability and a waiver of subrogation, and shall provide DISTRICT with the
certification of all such coverages upon request by DISTRICT’s Risk Manager.

(b) Liability Insurance. CONTRACTOR shall obtain and maintain in full force and effect during the
term of this Agreement the following liability insurance coverages, issued by a company admitted to do
business in California and having an A.M. Best rating of A:VHi or better, or equivalent self-insurance:

(1)} General Liability. Commercial general liability [CGL] insurance coverage (personal
injury and property damage) of not less than FIVE MILLION DOLLARS ($5,000,000) combined
single limit per occurrence, covering liability or claims for any personal injury, including death, to
any person and/or damage to the property of any person arising from the acts or omissions of
CONTRACTOR or any officer, agent, or employee of CONTRACTOR under this Agreement. If the
coverage includes an aggregate limit, the aggregate limit shall be no less than twice the per
occurrence limit.

(2) Professional Liability/Errors and Omissions. Professional liability [or errors and
omissions] insurance for all activities of CONTRACTOR arising out of or in connection with this
Agreement in an amount not less than FIVE MILLION DOLLARS {$5,000,000) per claim.

(3) Comprehensive Automobile Liability Insurance. Comprehensive automobile liability
insurance (Bodily Injury and Property Damage) on owned, hired, leased, and non-owned
vehicles used in conjunction with CONTRACTOR's business of not less than FIVE MILLION
DOLLARS ($5,000,000) combined single limit per occurrence and not less than TEN MILLION
DOLLARS ($10,000,000) aggregate. Coverage shall be business auto insurance coverage using
Insurance Services Office (ISO) form number CA 0001 06 92 including symbol 1 (any Auto) or the
exact equivalent. If CONTRACTOR owns no vehicles, this requirement may be satisfied by a non-
owned auto endorsement to the General Liability Insurance described in subparagraph (b){1)
above. If CONTRACTOR or CONTRACTOR’s employees, officers, or agents will use personal
automobiles in any way in the performance of this Agreement, CONTRACTOR shall provide
evidence of personal auto liability coverage for each such person upon request.

(c} Certificates of Coverage. All insurance coverages referenced in 2.6(b), above, shall be
evidenced by one or more certificates of coverage or, with the consent of DISTRICT's Risk Manager,
demonstrated by other evidence of coverage acceptable to DISTRICT's Risk Manager, which shall be filed
by CONTRACTOR with the Health and Human Services Agency prior to commencement of performance
of any of CONTRACTOR's duties.

(1) The certificate(s) or other evidence of coverage shall reference this Agreement by its
DISTRICT number or title and department; shall be kept current during the term of this
Agreement; shall provide that DISTRICT shall be given no less than thirty (30} days prior written
notice of any non-renewal, cancellation, other termination, or material change, except that only
ten (10) days prior written notice shall be required where the cause of non-renewal or
cancellation is non-payment of premium; and shall provide that the inclusion of more than one
insured shall not operate to impair the rights of one insured against another insured, the



coverage afforded applying as though separate policies had been issued to each insured, but the
inclusion of more than one insured shall not operate to increase the limits of the company's
liability.

(2) Waiver of Subrogation and Additional Insured Endorsements. For the commercial
general liability insurance coverage referenced in 2.6(b)(1) and, for the comprehensive
automobile liability insurance coverage referenced in 2.6(b)(3) where the vehicles are covered
by a commercial policy rather than a personal policy, CONTRACTOR shall also file with the
evidence of coverage an endorsement from the insurance provider naming DISTRICT, its officers,
employees, agents, and volunteers as additional insureds and waiving subrogation. For the
Workers Compensation insurance coverage, CONTRACTOR shall file with the evidence of
coverage an endorsement waiving subrogation.

(3) The certificate or other evidence of coverage shall provide that if the same policy
applies to activities of CONTRACTOR not covered by this Agreement, then the limits in the
applicable certificate relating to the additional insured coverage of DISTRICT shall pertain only to
liability for activities of CONTRACTOR under this Agreement, and that the insurance provided is
primary coverage to DISTRICT with respect to any insurance or self-insurance programs
maintained by DISTRICT. The additional insured endorsements for the general liability coverage
shall use Insurance Services Office (ISO) Form No. CG 20 09 11 85 or CG 2010 11 85, or
equivalent, including (if used together) CG 2010 10 01 and CG 2037 10 01; but shall not use the
following forms: CG 20 10 10 93 or 03 94.

(4) Upon request by DISTRICT’s Risk Manager, CONTRACTOR shall provide or arrange for
the insurer to provide within thirty (30) days of the request, certified copies of the actual
insurance policies or relevant portions thereof.

(d) Deductibles/Retentions. Any deductibles or self-insured retentions shall be declared to, and
be subject to approval by, DISTRICT’s Risk Manager, which approval shall not be denied unless the
DISTRICT's Risk Manager determines that the deductibles or self-insured retentions are unreasonably
large in relation to compensation payable under this Agreement and the risks of liability associated with
the activities required of CONTRACTOR by this Agreement. At the option of and upon request by
DISTRICT’s Risk Manager, if the Risk Manager determines that such deductibles or retentions are
unreasonably high, either the insurer shall reduce or eliminate such deductibles or self-insurance
retentions as respects DISTRICT, its officers, employees, agents, and volunteers or CONTRACTOR shall
procure a bond guaranteeing payment of losses and related investigations claims administration and

defense expenses.

(e) Inclusion in Subcontracts. CONTRACTOR agrees to require all subcontractors and any other
entity or person who is involved in providing services under this Agreement to comply with the Workers
Compensation and General Liability insurance requirements set forth in this Paragraph 2.6.

{f) Failure to demand evidence of full compliance with the insurance requirements set forth in
this Agreement or failure to identify any insurance deficiency shall not relieve CONTRACTOR, nor be
construed or deemed a waiver of, its obligation to maintain the required insurance at all times during
the performance of this Agreement.



2.7 Hold Harmless/Defense/Indemnification.

(a) In General. To the full extent permitted by law, CONTRACTOR shall hold harmless, defend at
its own expense, and indemnify DISTRICT and the officers, agents, employees, and volunteers of
DISTRICT from any and all liability, claims, losses, damages or expenses, including reasonable attorney's
fees, for personal injury {including death) or damage to property, arising from all acts or omissions to act
of CONTRACTOR or its officers, agents, employees, volunteers, contractors and subcontractors in
rendering services under this Agreement, excluding, however, such liability, claims, losses, damages or
expenses arising from the sole negligence or willful acts of DISTRICT or its officers, agents, employees or
volunteers or other contractors or their subcontractors. Each Party shall notify the other Party
immediately in writing of any claim or damage related to activities performed under this Agreement.
The Parties shall cooperate with each other in the investigation and disposition of any claim arising out
of the activities under this Agreement, providing that nothing shall require either Party to disclose any
documents, records, or communications that are protected under peer review privilege, attorney-client
privilege, or attorney work product privilege.

(b) Obligations Relating to Criminal Background Checks.

(1) If CONTRACTOR’s obligations under this Agreement involve contact with vulnerable
populations such as children, elderly, mentally ill or disabled persons (hereafter in this
paragraph referred to as “third persons”), then CONTRACTOR shall investigate by all lawful
means, including but not limited to obtaining information from official government sources as
the result of taking fingerprints, the criminal background of each and all of its officers, agents,
employees, interns, and volunteers, however denominated (hereafter, "employees"), who will
have direct personal contact with, or provide direct personal services to, third persons in the
performance of this contract. Depending upon the information acquired by its investigation,
CONTRACTOR shall not allow any of its employees to have personal contact with, or provide
direct personal services to, third persons where it may reasonably be concluded as a result of its
investigation that an employee should not have such contact or provide such service. Nothing
herein requires CONTRACTOR to investigate the criminal background of an employee who is
currently licensed by the State of California and whose license requires a criminal background

investigation.

(2) Notwithstanding anything to the contrary in (a) or (c), CONTRACTOR shall defend and
indemnify DISTRICT and its officers, agents, and employees from any and all claims, actions,
settlements or judgments of whatever kind which may arise from the failure of CONTRACTOR to
conduct the criminal background investigation described in this subparagraph (b) or from the
failure of CONTRACTOR after the investigation to reasonably disallow an employee from having
such personal contact or providing such direct personal service.

(c) Employee Character and Fitness. CONTRACTOR accepts responsibility for determining and
approving the character and fitness of its employees (including volunteers, agents, or representatives)
to provide the services required of CONTRACTOR under this Agreement, including completion of a
satisfactory criminal/background check and period rechecks to the extent permitted by law.
Notwithstanding anything to the contrary in this Paragraph, CONTRACTOR shall hold DISTRICT and its
officers, agents, and employees harmless from any liability for injuries or damages resulting from a
breach of this provision or CONTRACTOR's actions in this regard.




2.8 Termination for Cause.

(a) If either Party shall fail to fulfill in a timely and proper manner that Party's obligations under
this Agreement or otherwise breach this Agreement and fail to cure such failure or breach within sixty
(60) days of receipt of written notice from the other Party describing the nature of the breach, the non-
defaulting Party may, in addition to any other remedies it may have, terminate this Agreement by giving
thirty {30) days written notice to the defaulting Party in the manner set forth in Paragraph 2.13
(Notices).

(b) The Fire Chief is delegated the authority to terminate this Agreement in accordance with this
Paragraph on behalf of DISTRICT, but may exercise such authority only after consultation with, and
concurrence of, the DISTRICT Counsel and the DISTRICT Board Chair or their respective designees;
however, nothing in this delegation prevents the Fire Chief from requesting the DISTRICT Board of
Directors to terminate this Agreement under this Paragraph.

2.9 Disposition of, Title to, and Payment for Work upon Expiration or Termination.

(a) Upon expiration or termination of this Agreement, if and to the extent CONTRACTOR has
provided services through Software and Applications materials licensed to DISTRICT, DISTRICT shall
promptly return the Software and Application materials to CONTRACTOR. In addition, to the extent
CONTRACTOR maintains DISTRICT data on those portions of digital software hosted by CONTRACTOR
and not controlled by DISTRICT (“DISTRICT data”), CONTRACTOR shall promptly return DISTRICT data to
DISTRICT Information Technology Department (ITS) in a format designated by ITS and shall subsequently
purge DISTRICT data from CONTRACTOR’s systems upon confirmation from DISTRICT that the copy of
the data provided to DISTRICT is comprehensive of the data previously hosted by CONTRACTOR.

{b) Upon expiration or termination of this Agreement, all finished or unfinished documents and
other materials, if any, and all rights therein shall become, at the option of DISTRICT, the property of and
shall be promptly returned to DISTRICT, although CONTRACTOR may retain a copy of such work for its
personal records only. Unless otherwise expressly provided in this Agreement, any copyrightable or
patentable work created by CONTRACTOR under this Agreement shall be deemed a “work made for
hire” for purposes of copyright or patent law, and only DISTRICT shall be entitled to claim or apply for
the copyright or patent thereof.

(c) Notwithstanding the provisions set forth in subparagraph (b ) above, if the services involve
development or improvement of previously patented inventions or previously copyrighted software,
upon expiration or termination of this Agreement, title to, ownership of, and all applicable patents,
copyrights, and trade secrets in the products developed or improved under this Agreement, shall remain
with CONTRACTOR or any other person or entity if such person previously owned or held such patents,
copyrights, and trade secrets, and such persons shall retain complete rights to market such product;
provided, however, that DISTRICT shall receive, at no additional cost, a perpetual license to use such
products for its own use or the use of any consortium or joint powers agency to which DISTRICT is a
party. If the product involves a source code, CONTRACTOR shall either provide a copy of the source code
to DISTRICT or shall place the source code in an escrow account, at CONTRACTOR's expense, from which
the source code may be withdrawn and used by DISTRICT for the sole purpose of maintaining and
updating the system dependent upon such code when such use is necessary to prevent loss of service to

DISTRICT.



(d) CONTRACTOR shall be entitled to receive compensation for any satisfactory work completed
prior to expiration or receipt of the notice of termination or commenced prior to receipt of notice of
termination and completed satisfactorily prior to the effective date of the termination; except that
CONTRACTOR shall not be relieved of liability to DISTRICT for damages sustained by DISTRICT by virtue
of any breach of the Agreement by CONTRACTOR whether or not the Agreement expired or was
otherwise terminated, and DISTRICT may withhold any payments not yet made to CONTRACTOR for
purpose of setoff until such time as the exact amount of damages due to DISTRICT from CONTRACTOR is

determined.

2.10 No Waiver.

The waiver by either Party of any breach or violation of any requirement of this Agreement shall not be
deemed to be a waiver of any such breach in the future or the breach of any other requirement of this

Agreement.
2.11 Notices

(a) In General. Except as set forth in subparagraph (b} below with respect to notice of
automatically adopted provisions, all notices required or authorized by this Agreement shall be in
writing and shall be delivered in person or by a deposit in the United States mail, by certified mail,
postage prepaid, return receipt requested. Any notice sent by mail in the manner prescribed by this
subparagraph shall be deemed to have been received on the date noted on the return receipt or five
days following the date of deposit, whichever is earlier. Any mailed notice, demand, request, consent,
approval, or communication that DISTRICT desires to give to CONTRACTOR shall be addressed to
CONTRACTOR’s Contract Contact Person at the mailing address set below of this Agreement.

For Contractor:

Medic Ambulance Service

James Pierson, President and COO
506 Couch St

Vallejo, CA 94590

For DISTRICT:

Sonoma County Fire District
Mark Heine, Fire Chief
8200 Old Redwood Hwy

Windsor, CA 95492

Any mailed notice, demand, request, consent, approval, or communication that CONTRACTOR
desires to give to DISTRICT shall be addressed to DISTRICT Fire Chief. Either Party may change its
address by notifying the other Party of the change of address.



(c) Waiver of Notice by CONTRACTOR. If receipt of notice is refused by CONTRACTOR or if notice
is undeliverable due to CONTRACTOR's failure to provide a change of address, notice shall be deemed
waived and DISTRICT may proceed as though notice were accomplished.

2.12 Compliance with DISTRICT Policies on Waste, Harassment, Drug/Alcohol-Free Workplace, and
Computer Use.

CONTRACTOR hereby agrees to comply, and require its employees and subcontractors to comply, with
the following policies, copies of which are on file with the Clerk of the DISTRICT Board of Directors and
incorporated by reference herein. Future versions of the following policies shall automatically become
part of this Agreement upon approval by the Sonoma DISTRICT Board of Directors and notice to
CONTRACTOR pursuant to Paragraph 2.11. CONTRACTOR also agrees that it shall not engage in any
activities, or permit its officers, agents, and employees to do so, during the performance of any of the
services required under this Agreement, which would interfere with compliance or induce violation of
these policies by DISTRICT employees or contractors.

(a) Waste Source Reduction and Recycled Product Content Procurement Policy.

(b) DISTRICT “Policy for Maintaining a Harassment and Discrimination Free Work Environment.”

{c) Drug and Alcohol Policy.

{d) DISTRICT 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 DISTRICT computer network shall sign and have on file with DISTRICT’s ITS
Department prior to receiving such access the certification attached to said Policy.

{e) DISTRICT Workplace Violence Policy..

2.13 Confidentiality

{(a) Maintenance of Confidential Information. Confidential information is defined as all
information disclosed to or created by CONTRACTOR which relates to DISTRICT'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 DISTRICT, as expressed through the Department Director. Upon cancellation or expiration of
this Agreement, to the extent permitted by law, CONTRACTOR shall return to DISTRICT all written and
descriptive matter which contains any such confidential information, except that CONTRACTOR may
retain for its files a copy of CONTRACTOR’s work product if such product has been made available to the

public by DISTRICT.

(b) Protection of Personally Identifiable Information and Protected Health information.
“Protected Information”),

(1) To the extent CONTRACTOR is provided, creates, or has access to, Protected Health
Information (PHI), Personally Identifiable Information {Pll), or any other legally protected
confidential information or data in any form or matter (collectively referred to as 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 DISTRICT Protected Information provided to, or
accessed or created by, CONTRACTOR.

{(2) CONTRACTOR agrees to adhere to the applicable DISTRICT terms regarding the
privacy and security of Protected Information.

(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 of DISTRICT’s Protected Information, including, but not
limited to, PHi and Pli. Upon request, CONTRACTOR shall make available to DISTRICT its policies
and procedures, staff training records, and other documentation of compliance with this
Paragraph 2.13.

(4) CONTRACTOR agrees to notify DISTRICT, by and through the Sonoma DISTRICT
Privacy Officer, immediately in the following instances:

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

(B) Upon the discovery that PHI/Pli/other Protected Information was, or is
reasonably believed to have been accessed or acquired by an unauthorized person;

{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
unauthaorized access, use, or disclosure of PHI/Pll/other Protected Information

(5) CONTRACTOR will be responsible for all costs associated with CONTRACTOR’s breach
of the security and privacy of PHI/Pll/other Protected Information, or its unauthorized access to
or disclosure of PHI/Pll/or other Protected Information, including, but not limited to, mitigation
of the breach, the cost to the DISTRICT of any monetary sanctions resulting from a 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 DISTRICT 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
DISTRICT and as necessary for purposes of providing services under this Agreement.

(d) Protection of DISTRICT Data. If CONTRACTOR will be processing and storing the DISTRICT’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
DISTRICT 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 are 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 DISTRICT data on removable portable storage is

prohibited.

Upon termination of this agreement, CONTRACTOR shali purge all DISTRICT 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 DISTRICT for all associated costs of a breach, including but
not limited to reporting costs and associated penalties the DISTRICT must bear.

2.14 Assignments or Subcontracts. Contractor will be responsible for the performance of its obligations
according to the provisions of this Agreement and a subcontract will not relieve Contractor of its
responsibilities and obligations. Contractor's subcontract with its ambulance subcontractor shall be
subject to all terms and provisions including the qualifications in this RFP and any subsequent contract.
Nothing contained in the RFP or otherwise creates any contractual relationship between DISTRICT and
an ambulance subcontractor. Contractor agrees to be fully responsible to DISTRICT for acts and
omissions of its ambulance subcontractor.

The selected Proposer may subcontract ancillary services, such as billing; professional, legal, and
advisory services; and fleet maintenance.

2.15 Amendment/Modification. Except as specifically provided herein, this Agreement may be modified
or amended only in writing and with the prior written consent of both Parties.

2.16 Interpretation; Venue.

(a) Interpretation. The headings used herein are for reference only. The terms of the Agreement
are set out in the text under the headings. This Agreement shall be governed by the laws of the State of
California without regard to the choice of law or conflicts.

(b) Venue. This Agreement is made in Sonoma County, California. The venue for any legal action
in state court filed by either Party to this Agreement for the purpose of interpreting or enforcing any
provision of this Agreement shall be in the Superior Court of California, County of Sonoma, a unified
court. The venue for any legal action in federal court filed by either Party to this Agreement for the
purpose of interpreting or enforcing any provision of this Agreement lying within the jurisdiction of the
federal courts shall be the Northern District of California. The appropriate venue for arbitration,
mediation, or similar legal proceedings under this Agreement shall be Sonoma County, California;
however, nothing in this sentence shall obligate either Party to submit to mediation or arbitration any
dispute arising under this Agreement.

2.17 Compliance with Laws. CONTRACTOR shall observe and comply with all applicable Federal, State,
and local laws, ordinances, and codes. CONTRACTOR acknowledges its independent duty to be and to
remain informed of all changes in such laws without reliance on DISTRICT to provide notice of such
changes. Such laws shall include, but not be limited to, the following, except where prohibited by law:



(a) Non-Discrimination. During the performance of this Agreement, CONTRACTOR and its
subcontractors shall not deny the benefits thereof to any person on the basis of race, color, ancestry,
national origin or ethnic group identification, religion or religious creed, gender or self-identified gender,
sexual orientation, marital status, age (over 40), mental disability, physical disability, genetic
information, or medical condition (including cancer, HIV and AIDS), or political affiliation or belief nor
shall they discriminate unlawfully against any employee or applicant for employment because of race,
color, ancestry, national origin or ethnic group identification, religion or religious creed, gender or self-
identified gender, sexual orientation, marital status, age (over 40), mental disability, physical disability,
genetic information, or medical condition (including cancer, HIV and AIDS, use of family care leave, or
political affiliation or belief. CONTRACTOR shall ensure that the evaluation and treatment of employees
and applicants for employment are free of such discrimination or harassment. In addition to the
foregoing general obligations, CONTRACTOR shall comply with the provisions of the Fair Employment
and Housing Act (Government Code section 12900, et seq.), the regulations promuigated thereunder
(Title 2, California Code of Regulations, section 7285.0, et seq.), the provisions of Article 9.5, Chapter 1,
Part 1, Division 3, Title 2 of the Government Code (sections 11135-11139.5) and any state or local
regulations adopted to implement any of the foregoing, as such statutes and regulations may be
amended from time to time. To the extent, this Agreement subcontracts to CONTRACTOR services or
works required of DISTRICT by the State of California pursuant to agreement between DISTRICT and the
State, the applicable regulations of the Fair Employment and Housing Commission implementing
Government Code section 12990 (a} through (f), set forth in Chapter 5 of Division 4 of Title 2 of the
California Code of Regulations are expressly incorporated into this Agreement by reference and made a
part hereof as if set forth in full, and CONTRACTOR and any of its subcontractors shall give written notice
of their obligations thereunder to labor organizations with which they have collective bargaining or
other agreements.

(b) Documentation of Right to Work. CONTRACTOR agrees to abide by the requirements of the
Immigration and Control Reform Act pertaining to assuring that all newly-hired employees of
CONTRACTOR performing any services under this Agreement have a legal right to work in the United
States of America, that all required documentation of such right to work is inspected, and that INS Form
1-9 (as it may be amended from time to time) is completed and on file for each employee. CONTRACTOR
shall make the required documentation available upon request to DISTRICT for inspection.

(c) Federal Grant Source. Notwithstanding anything to the contrary in this Agreement, if the
funds for this Agreement are derived from a grant from a federal agency, pursuant to 29 CFR 97.36(i)(8)
and (9), CONTRACTOR is hereby notified of and shall comply with the requirements and regulations
imposed by the federal granting agency with respect to any discovery or invention which arises or is
developed pursuant to this Agreement, and pertaining to any copyrights or rights in data created or
otherwise developed when engaging in activities of CONTRACTOR under this Agreement.

(d} Prevailing Wages. If the services to be provided relate to construction or pre-construction
related services, including but not limited to testing, surveying, and inspection, then this Agreement
includes the following provisions:

(1) Affected work. CONTRACTOR shall comply with Labor Code sections 1774 and 1775
in relation to payment of prevailing wages for any portion of the required work performed
under this Agreement on or after January 1, 2002, relating to construction design, testing,



surveying and/inspection work, and construction if the State Director of Industrial Relations has
established prevailing wage rates for the types of work involved.

(2) Prevailing wages rates. In accordance with the provisions of Section 1774 of the
Labor Code of the State of California, to the extent the Director of industrial Relations has
established the general prevailing rate of wages (which rate includes employer payments for
health and welfare, pension, vacation, and similar purposes) for the above-described portions of
the work required under this Agreement, such rates of wages will be on file and available for
inspection at the office of the DISTRICT of Sonoma Department of Public Works, 1195 Third
Street, Room 201, Sonoma, California.

(3) Payroll records. In accordance with Labor Code section 1776, a copy of all payrolls for
work subject to this subparagraph shall be submitted weekly to DISTRICT Payrolls shall contain
the full name, address, and social security number of each employee, his correct classification,
rate of pay, daily and weekly number of hours worked, itemized deductions made, and actual
wages paid. They The payroll shall be shall also indicate apprentices and ratio of apprentices to
journeymen. The employee's address and social security number need only appear on the first
payroll on which his name appears. accompanied by a "Statement of Compliance" signed by the
employer or his agent indicating that the payrolls are correct and complete and that the wage
rates contained therein are not less than those required by the contract. CONTRACTOR shall be
responsible for the submission of copies of payrolls of all subcontractors.

(e) Inclusion in Subcontracts. To the extent any of the services required of CONTRACTOR under
this Agreement are subcontracted to a third party, CONTRACTOR shall include all of the provisions of
this Paragraph 2.17 in all such subcontracts as obligations of the subcontractor.

(f) Notwithstanding any other provisions of this contract, CONTRACTOR represents that it will
comply with the applicable cost principles and administrative requirements including claims for payment
or reimbursement by DISTRICT 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.

2.18 Taxes. CONTRACTOR agrees to file all applicable federal and state tax returns or applicable
withholding documents and to pay all applicable taxes or to make ali required withholdings on amounts
paid pursuant to this Agreement and shall be solely liable and responsible to make such withholdings
and/or pay such taxes and other obligations including, without limitation, state and federal income and
FICA taxes. CONTRACTOR agrees to indemnify and hold DISTRICT harmless from any liability it may incur
to the United States or the State of California as a consequence of CONTRACTOR’s failure to pay or
withhold, when due, all such taxes, and obligations. In the event that DISTRICT is audited for compliance
regarding any withholding or other applicable taxes or amounts, CONTRACTOR agrees to furnish
DISTRICT with proof of payment of taxes or withholdings on those earnings.

2.19 Access to Records/Retention. DISTRICT, any federal or state grantor agency funding all or part of
the compensation payable hereunder, the State Controlier, the Comptroller General of the United
States, or the duly authorized representatives of any of the above, shail have access to any books,
documents, papers and records of CONTRACTOR which are directly pertinent to the subject matter of
this Agreement for the purpose of making audit, examination, excerpts, and transcriptions. Except
where longer retention is required by any federal or state Jaw, CONTRACTOR shall maintain all required



records, including clinical documentation, for at least ten (10) years after DISTRICT makes final payment
for any other work authorized hereunder and all pending matters are closed, whichever is later.

2.20 Authority to Contract. CONTRACTOR and DISTRICT each warrant hereby that they are legally
permitted and otherwise have the authority to enter into and perform this Agreement. The Parties
further warrant that the signatories to this Agreement are authorized to execute this Agreement on
behalf of their respective Parties and that any action necessary to bind each such Party has been taken
by that Party prior to entering into this Agreement.

2.21 Conflict of Interest.

(a) Covenant of No Undisclosed Conflict. The Parties to the Agreement acknowledge that they
are aware of the provisions of Government Code section 1090, et seq., and section 87100, et seq.,
relating to conflict of interest of public officers and employees. CONTRACTOR hereby covenants that it
presently has no interest not disclosed to DISTRICT and shall not acquire any interest, direct or indirect,
which would conflict in any material manner or degree with the performance of its services or
confidentiality obligation hereunder, except as such as DISTRICT may consent to in writing prior to the
acquisition by CONTRACTOR of such conflict. CONTRACTOR further warrants that it is unaware of any
financial or economic interest of any public officer or employee of DISTRICT relating to this Agreement.
CONTRACTOR agrees that if such financial interest does exist at the inception of this Agreement,
DISTRICT may terminate this Agreement immediately upon giving written notice without further
obligation by DISTRICT to CONTRACTOR under this Agreement. The Fire Chief is delegated the authority
to terminate this Agreement in accordance with this Paragraph on behalf of DISTRICT, but may exercise
such authority only after consultation with, and concurrence of, the DISTRICT Counsel and the DISTRICT
Board Chair or their respective designees; however, nothing in this delegation prevents the Fire Chief
from requesting the DISTRICT Board of Directors terminate this Agreement.

2.22 Non-Solicitation of Employees. Each Party agrees not to solicit for employment the employees of
the other Party who were directly involved in the performance of the services hereunder for the term of
this Agreement and a period of six {6) months after termination of this Agreement except with the
written permission of the other Party, except that nothing in this Paragraph shall preclude either Party
from publishing or otherwise distributing applications and information regarding that Party’s job
openings where such publication or distribution is directed to the general public.

2.23 Third Party Beneficiaries. Nothing contained in this Agreement shall be construed to create any
rights in third parties and the Parties do not intend to create such rights.

2.24 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.

2.25 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.

2.26 Entirety of Contract. This Agreement, including documents incorporated by reference and
not6attached 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.

2.27 Compliance with Federal Health Insurance Portability and Accountability Act of 1996. if
CONTRACTOR shall perform services under this Agreement involving the receipt, use, or disclosure of
protected health information, then:

(a) Eederal and other applicable law. CONTRACTOR shall observe and comply with all applicable
requirements of the Federal Insurance Portability and Accountability Act of 1996 and regulations
promuigated thereunder by the U.S. Department of Health and Human Services (collectively referred to
as “HIPAA”), and other applicable laws.

(b) HIPAA Business Associate Agreement. If applicable, CONTRACTOR shall comply with the
terms and conditions of the HIPAA Business Associate Agreement previously entered into with DISTRICT,
which is incorporated by reference herein and on file with the Clerk of the Board of Supervisors.

(c) Use or Disclosure of Protected Health Information. CONTRACTOR may use or disclose
protected health information for the purpose of performing functions, activities for or on behalf of
DISTRICT, as specified in this Agreement, provided that such use or disclosure would not violate HIPAA if
done by DISTRICT, or the provisions of any applicable HIPAA Business Associate Agreement.

(d) Subcontractors. To the extent any of the services required of CONTRACTOR under this
Agreement are subcontracted to a third party, CONTRACTOR shall require compliance with all applicable
HIPAA provisions, other applicable law, and any applicable HIPAA Business Associate Agreement(s) in
such subcontracts as obligations of the subcontractor.

2.28 Compliance with DISTRICT’s Obligations Under Contracts with Other Entities. If CONTRACTOR
under this Agreement shall perform services as a subcontractor under DISTRICT’s contract(s) with other
entities, including, but not limited to State and Federal Agencies, and such services involve the use or
disclosure of personally identifiable information, then:

{a) CONTRACTOR shall observe and comply with all applicable terms of DISTRICT’s contract(s)
with other entities, including, but not limited to, those requirements set forth in “Addendum For
Contracts Involving Personally ldentifiable Information Subject to Confidentiality or Security Provisions
of DISTRICT’s Agreements with Other Entities”

(b) CONTRACTOR shall pay any penalty or fine assessed against DISTRICT 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
DISTRICT’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 DISTRICT’s
Agreements with Other Entities” in all such subcontracts as obligations of the subcontractor.

2.29 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 DISTRICT 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.

2.30 Code of Ethics. CONTRACTOR understands that Sonoma DISTRICT Fire District has adopted a Code
of Ethics. If the Fire Chief determines that the DISTRICT 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 DISTRICT that CONTRACTOR
has received, read, understands, and will abide by DISTRICT’s Code of Ethics. The Code of Ethics may be
found online at the DISTRICT website..

2.31 Audit Report Requirements.
Retention of Records; Right to Monitor and Audit;

(1) CONTRACTOR shall maintain all required records relating to services provided under
this Agreement for three (3) years after Agency makes final payment and all other
pending matters are closed, and CONTRACTOR shall be subject to the examination
and/or audit by Agency, a Federal grantor agency, and the State of California.

(2) CONTRACTOR shall comply with all program and fiscal reporting requirements set
forth by applicable Federal, State, and local agencies and as required by Agency.

(3) CONTRACTOR agrees upon reasonable notice to provide to Agency, to any Federal
or State department having monitoring or review authority, to Agency’s authorized
representative, and/or to any of their respective audit agencies access to and the
right to examine all records and documents necessary to determine compliance
with relevant Federal, State, and local statutes, rules, and regulations, to determine
compliance with this Agreement, and to evaluate the quality, appropriateness, and
timeliness of services performed.

2.32 Payment of Permits/Licenses. CONTRACTOR bears responsibility to obtain any license, permit, or
approval required from any agency for work/services to be performed under this Agreement at
CONTRACTOR’s own expense prior to commencement of said work/services. Failure to do so will result
in forfeit of any right to compensation under this Agreement.



IN WITNESS WHEREOF, the parties have executed this Agreement the date first written above:

DISTRICT

By:

Mark Heine, Fire Chief, Sonoma County Fire District

CONTRACTOR:

By:

James Pierson, President and COO, Medic Ambulance

Approved as to form:

DISTRICT Counsel

CONTRACTOR Counsel



