April 21, 2017
Notice of Request for Proposals

General Conditions and Instructions to Offerors for
Measurement Year 2017(“MY2017”):
Provider Appointment Availability Survey (“PAAS”)
Alameda Alliance for Health
1240 South Loop Road
Alameda, California 94502
VendorMgmt@AlamedaAlliance.org

Key Dates:
Issue RFP:
Vendor Response Due:
Vendor Selection:
Vendor Begins Survey:

April 21, 2017
May 12, 2017
June 2, 2017
July 15, 2017
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I. About Alameda Alliance for Health
Alameda Alliance for Health (“Alameda Alliance” or “Plan”) is a local, public, not-for-profit
managed care health plan committed to making high-quality health care services accessible
and affordable to Alameda County residents. Established in 1996, Alameda Alliance was
created by and for Alameda County residents. The Alameda Alliance Board of Governors,
leadership, staff, and provider network reflect the county’s cultural and linguistic diversity.
Alameda Alliance provides health care coverage to more than 265,000 low-income children
and adults through National Committee on Quality Assurance (“NCQA”) accredited MediCal and Alliance Group Care programs (an employer-sponsored plan that provides low cost
comprehensive health care coverage to In-Home Supportive Services (“IHSS”) workers in
Alameda County).
a) Programs

Medi-Cal
Medi-Cal is a state-sponsored health insurance program administered through
Alameda Alliance. Medi-Cal provides comprehensive health care coverage for those
who meet income guidelines, including:
•
•
•

Families and children;
People with disabilities; and
Seniors

Alliance Group Care
Alliance Group Care provides low-cost health care coverage to IHSS workers in
Alameda County. Benefits include routine care from a primary care physician,
specialty care, hospital care, and other services.
IHSS home care workers may qualify for Alliance Group Care through the Alameda
County Public Authority for IHSS.

II. Survey Purpose and Goals

a) Purpose
To comply with California Department of Managed Health Care (“DMHC”) regulatory
standards, Alameda Alliance engages a vendor to survey our providers’ ability to
provide appointments to our members within the maximum appointment wait
times set forth by the DMHC 1. The survey of provider appointment availability is
conducted according to DMHC Provider Appointment Availability Survey (“PAAS”)
1

Title 28, CCR, §1300.67.2, Accessibility of Services.
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Methodology 2 to assess the availability of urgent and routine care appointments for
various provider types annually. The survey also assesses the availability of
language interpreting services for members.

PAAS results are reported to the DMHC annually as part of the Plan’s Timely Access
Compliance Report. The chosen survey vendor must be well-versed in the background of
the PAAS Methodology and publicly available information for the surveys conducted in
measurement year 2015 and measurement year 2016, including details from the All Plan
Letter issued on February 13, 2017 3.

Alameda Alliance is also accredited by the NCQA, and in order to maintain accreditation,
the Plan must monitor accessibility of services for primary care, behavioral healthcare, and
specialty care 4. The accreditation standards require the Plan to determine the data
collection methodology, and for purposes of standardization, Alameda Alliance requires the
survey vendor to use the DMHC PAAS Methodology to collect data for certain high-volume
and high-impact specialists (see Section II.c for more detail) in addition to the provider
types required by the DMHC PAAS Methodology.
b) DMHC PAAS Requirements
The DMHC PAAS Methodology2 mandates the types of providers who must be
surveyed, the frequency of the survey, and the required percentage of each provider
type.

Provider Types and Alameda Alliance Required Sample Sizes
The DMHC mandates that providers and associated sample sizes are to be chosen
using the following criteria:
•
•

•

Required sample sizes are per provider/service type, not as a ratio of total
plan providers.
Within each provider/service type, sample size must be calculated
separately for each provider group/independent practice association.
Independently contracted providers (also known as solos) must be treated
as one provider group for each provider/service type.
Providers who are contracted with multiple provider groups should be
counted separately for each group in which they participate.

California Department of Managed Health Care. Measurement Year 2017 Department of Managed Health Care
Provider Appointment Availability Survey Methodology. Sacramento: Department of Managed Health Care. 4
April 2017. Web.
3http://www.dmhc.ca.gov/LicensingReporting/SubmitHealthPlanFilings/TimelyAccessReport.aspx#.WKM9
pFUrLX4.
4 National Committee for Quality Assurance. “Standards for Network Management, NET 2: Accessibility of
Services.” Health Plan Accreditation 2016 Standards. Washington, DC: 2015. 152-156. Print.
2
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•

•

•

Sample size must be calculated based on the Sample Size Chart in Appendix 1
of the PAAS Methodology 5. Sample sizes reflect the minimum number of
eligible results; because some results may be ineligible (see below), it is
necessary to oversample.
Providers for the sample must be selected using the random number tools in
Microsoft Excel or SAS to assign a random number to each provider in the
database. (See Appendix 2 – Random Number Generation 6 for the random
sample selection methodology.)
Because of plan data quality and constant changes to the network of
contracted providers, providers who were selected for one of the following
reasons should be excluded and replaced by a survey result from
oversampling:
o Provider was erroneously identified as participating in, or is no
longer participating in Alameda Alliance’s network;
o Provider was erroneously identified as practicing in, or is no longer
practicing in the provider group;
o Provider has retired or for other reasons is no longer practicing;
o Provider was listed in the database under an incorrect specialty (e.g.,
is not a Primary Care Physician); or
o Provider was listed in the database under an incorrect telephone
number.

The Alameda Alliance provider types required to be surveyed, the number of
Alameda Alliance contracted providers, and the associated required sample sizes
are:
Contracted
Providers 7

Required
Sample Size 8

Number of
Questions

Primary Care Providers

483

237

7

Psychiatrists (except for Child &
Adolescent Psychiatrists)

501

67

7

Provider Type

Cardiologists

250

172

7

California Department of Managed Health Care. “Appendix 1: Sample Size Chart.” Measurement Year 2017
Department of Managed Health Care Provider Appointment Availability Survey Methodology. Sacramento:
Department of Managed Health Care. 4 April 2017. 27-28. Web.
6 California Department of Managed Health Care. “Appendix 2: Random Number Generation.” Measurement
Year 2017 Department of Managed Health Care Provider Appointment Availability Survey Methodology.
Sacramento: Department of Managed Health Care. 4 April 2017. 29. Web.
7 The number of contracted providers is based on data collected 3/22/17. Changes to the network occur on
an ongoing basis, so these figures are subject to change.
8 In order to achieve the required sample size, providers must be oversampled beyond the required sample
size so that replacement outcomes are available for ineligible survey results (listed above).
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Contracted
Providers 9

Required
Sample Size 10

Number of
Questions

Child & Adolescent Psychiatrists

250

59

7

Gastroenterologists

90

79

7

Provider Type

Endocrinologists

Providers Offering Physical
Therapy Appointments
Providers Offering Mammogram
Appointments
Providers Offering MRI
Appointments
Non-Physician Mental Health
Providers – PhD and above
(including Psychologists)
Non-Physician Mental Health
Providers – Masters Level
Providers

59
67

52
66

7
4

615

333

696

70

10

73

10

615

1260

333

4
4

Conducting the Survey
The DMHC survey methodology mandates that surveyors conduct the survey using
the below criteria:
•

•
•
•

Surveys must be conducted using the survey script in the MY2017 PAAS
Survey Tools supplied by the DMHC. The surveyor must follow the script as
outlined in the Survey Tools, though additional questions may be added by
the health plan at the end of the survey. (See Section II.d for further detail on
additional questions.)
All surveys must be conducted telephonically during normal business hours
(with the option offered to providers to complete the surveys online, by fax
or via a call-back number).
All calls must be conducted between May 1, 2017 and December 31, 2017.
Calls must be conducted in two waves.
o Waves may be of any duration necessary to complete the assigned
calls.
o One half (and no more than 60%) of calls be made per wave.
o Waves should be spaced at least six weeks apart.

The number of contracted providers is based on data collected 3/22/17. Changes to the network occur on
an ongoing basis, so these figures are subject to change.
10 In order to achieve the required sample size, providers must be oversampled beyond the required sample
size so that replacement outcomes are available for ineligible survey results (listed above).
9
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o During the second wave, the surveyor should attempt to schedule
calls for a given provider group on different days of the week than
previous calls.

c) NCQA Requirements4
As explained above, to maintain NCQA accreditation, the Plan must learn certain
data about other types of its providers. Thus, in addition to the provider types
required by the DMHC for PAAS, Alameda Alliance is also required by NCQA to
monitor high-volume and high-impact specialists for both its Medi-Cal and Group
Care lines of business, which, based on 2017 facility site review data, are identified
as Obstetricians/Gynecologists, Oncologists, Ophthalmologists, and Pain Medicine
Providers. NCQA Health Plan Accreditation Standards for surveying primary care
and behavioral healthcare providers will be met by the DMHC PAAS described
above, plus the additional survey questions further described in Section II.d below.
To maintain consistent data collection methodologies and efficiency, the Plan
requires the chosen surveyor to utilize DMHC PAAS Methodology to fulfill NCQA
requirements and survey the following additional provider types for appointment
availability as distinct samples of specialists:
Contracted
Providers3

Required
Sample Size4

Number of
Questions

Obstetricians/Gynecologists

306

200

7

Ophthalmologists

213

144

7

Provider Type

Oncologists (including Radiation
Oncologists)
Pain Medicine Providers

249
19

161
19

7
7

d) Additional Survey Questions
Alameda Alliance requires that a supplemental question be added to the end of all of
the DMHC Survey Tools to measure wait times in the doctor’s offices. Furthermore,
three additional questions are required to be added to the end of the Non-Physician
Mental Health Provider PAAS Survey Tool (for surveying both Masters Level and
PhD Non-Physician Mental Health Providers) regarding access to initial routine care
appointments, follow-up routine care appointments, and appointments for non-life
threatening emergencies.
This request for proposals (“RFP”) seeks to engage a vendor to complete this
Provider Appointment Availability Survey.
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III. Solicitation Terms and Conditions
a) Questions about this RFP.
Vendors may submit written questions regarding this RFP by email to
VendorMgmt@AlamedaAlliance.org. Alameda Alliance will reply as appropriate.
b) Amendment of RFP.
Alameda Alliance retains the right to amend the RFP by a written amendment
posted on the Alameda Alliance website.

c) Alameda Alliance option to reject proposals.
Alameda Alliance may, at its sole discretion, reject any or all proposals submitted in
response to this RFP at any time, with or without cause. Alameda Alliance shall not
be liable for any costs incurred by the Bidder (an organization or entity submitting a
proposal in response to this RFP for consideration by Alameda Alliance) in
connection with the preparation and submission of any proposal. Alameda Alliance
reserves the right to waive immaterial deviations in a submitted proposal.
d) Proposal timetable.
The timetable for this RFP is as follows:

Timetable
RFP Issued
April 21, 2017
RFP responses due (no exceptions)
May 12, 2017
Finalist selection
May 19, 2017
Finalist interviews and presentations
May 22, 2017 – June 2, 2017
Vendor selection
June 2, 2017
Vendor begins survey
July 15, 2017
Survey results due
January 31, 2018

IV. General Vendor Information
Provide the following information about your organization:
a) Vendor primary contact.

Name and title
Address
City, State Zip
Contact information
Alternate phone
Fax
E-mail
Vendor internet home page

Vendor Primary Contact
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b) Vendor locations (City and State).
Department/Entity
Corporate headquarters
Support personnel
In what state(s) is the vendor
incorporated?

City

State

c) Vendor employee details
Indicate the number of employees in your organization (by category)
Department/Entity
Total employees
Installation
Ongoing survey support
Technical support and hours available

d) Vendor background and customer base.
Criteria
How long has your company been in business?
Has your company received notice of violation of, or
been convicted of a violation of any Federal, State or
local law? If yes, please explain. Provide additional
attachments if necessary.
Has your company been listed as an excluded Vendor by
any Federal or State agency or convicted of a criminal
offense related to healthcare? If yes, please explain.
Provide additional attachments if necessary.
Has your company been cited for or does your company
have business activities that contribute to the violation
of human rights? If yes, please explain. Provide
additional attachments if necessary.
Does your organization offshore any obligation of this
Survey which requires access, use or disclosure of
protected health information (“PHI”), as such term is
defined by HIPAA, to any Subcontractor that is not
located in the United States, or is not subject to the
jurisdiction of a court in the United States? If chosen,
Vendor shall not fulfill any obligation of this Agreement
through such means.

Number of Employees

Answer
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V.

RFP submission responses
Topic
Explain your responses for each question outlined
below:
1.
Executive
Bidders shall provide a high-level description of how
Summary
their proposal will meet the project requirements.

(Maximum response: 1 page)

2.

Experience

2a.

Experience (cont.)

2b.

(Maximum response: 3 pages for all Q2)

Working with any Medi-Cal Health Plans. If yes,
which plans and what services did you perform?
Working with the Medicaid population outside
of California. If yes, what services did you
perform?

Working with other Commercial Health Plans. If
yes, what services did you perform?

2c.

2d.

How many clients have you worked with in the
past three years?

2e.

3.

Describe your firm’s experiences conducting surveys. Of
specific interest is your experience in the following:

Administration/
Methodology

Please provide three to four client references that
Alameda Alliance can contact? Client(s)
preferably in the state of California and similar in
size, member and provider demographics to
Alameda Alliance.

Describe how you propose to administer and format
the PAAS survey? What is your firm’s specific survey
methodology? How is it similar and how is it different
from other survey providers?

(Maximum response: 3 pages for all Q3)

3a.
3b.

4.

Explain your understanding of the parameters of
the DMHC’s new guidelines.3 Outline how you
will administer this survey differently given the
context of the new DMHC guidelines.

How do you record and report contact attempts?
The DMHC directs that calls be made on different
days at different times of day. How do you
manage and schedule resources to accommodate
for these types of requirements?

Data and reporting Describe methods used to track, analyze, and report on
results. Address how and what data deliverable files
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Topic

Explain your responses for each question outlined
below:
you would share with Alameda Alliance.

(Maximum response: 3 pages for all Q4)

4a.

5.

Describe your process for ensuring quality and
validity of the survey data. Detail how your
process will include all validation steps outlined
in “STEP 10: Quality Assurance Process” in the
DMHC PAAS Methodology2?

Responses

What is your anticipated response rate for your
different provider surveys? How do these differ with
different providers and survey types? What strategies
do you use to promote high response rates?

(Maximum response: 1 page)

6.

Implementation
process

Describe your company’s survey program
implementation for new clients. Provide a sample
implementation work plan. Include a timeline and any
infrastructure requirements, etc.

(Maximum response: 3 pages)

7.

Pricing

Discuss the pricing methodology and structure. How are
surveys priced? Are surveys priced per call? Per survey
type per call? What are the associated unit costs? If
surveys are priced in an alternate pricing structure, how
does this calculate on a per unit basis?

It is imperative that all expenses for survey release are
incorporated into your total cost submission. Do not add
necessary items as “add ons”.

(Maximum response: 2 pages for all Q7)

7a.

8.

Value-add

9.

Miscellaneous

Provide pricing for collecting eligible survey
results from 2065 providers, including
oversampling for ineligible results. Provide both
the overall cost and the individual unit costs, and
explain the cost calculations.

Do you provide any value-add services with no charge to
Alameda Alliance?

(Maximum response: 1 page)

Add any details pertinent to your organizational
capabilities and the topics of this RFP.

(Maximum response: 1 page)
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VI. Requested attachments
Review the table below for required and optional supplemental attachments, and include
the names of all additional documents returned with your response to this RFP. Any
additional attachments you would like to include can be added into additional rows in the
table. As a reminder, attachments are not to be used in lieu of answering the questions
included in this RFP document.
Attachment Requested
Three to four client
references
Implementation plan and
timelines

Required (Y/N)
Y

Name of File Submitted

Y

VII. Instructions for response
Included as the attachment to this RFP is Alameda Alliance’s standard Consultant Services
Agreement (“CSA”); Vendor agrees to be bound by the terms of this CSA and Business
Associate Agreement.

If you have any questions regarding this Request for Proposal, email your questions to
VendorMgmt@AlamedaAlliance.org.
Submit RFP responses electronically to:

VendorMgmt@AlamedaAlliance.org
1240 South Loop Road
Alameda, California 94502

Please include the following in the Subject Line: PAAS MY2017

Electronic submissions must be received by May 12, 2017 in order to be considered.
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CONSULTANT SERVICES AGREEMENT
THIS CONSULTANT SERVICES AGREEMENT (“Agreement”) is made and entered
into as of __________________ (“Effective Date”) by and between Alameda Alliance for
Health, a managed care health plan (“Company”), and _________________ (“Consultant”) with
reference to the following:

1.

A.

Consultant shall furnish services to Company for the Project in accordance with
the terms of this Agreement.

B.

This Agreement is intended to and shall govern all services and work furnished by
Consultant for the Project.

BASIC AGREEMENTS.

1.1
Basic Services. In compliance with all of the terms and conditions of this
Agreement, Consultant shall provide those services specified in the “Scope of Services” attached
hereto as Exhibit A, which services are referred to herein as the “Basic Services”. Consultant
shall meet with Company from time to time as requested by Company to discuss the progress of
the Basic Services rendered to date and to ensure that Company is satisfied with the scope and
quality of the Basic Services. Company may have a representative present at any meeting of
Consultant concerning the Project.
1.2
Subconsultants. Consultant may retain subconsultants subject to the prior written
approval of Company (“Subconsultants”). The retention of the Subconsultants shall not diminish
or reduce the obligations and duties of Consultant hereunder. Company shall be listed as an
intended third party beneficiary in each of Consultant’s agreements with the Subconsultants to
the extent applicable to the Project (the “Subconsultant Agreements”), and the Subconsultant
Agreements shall provide that such Subconsultants shall be bound to the same terms and
conditions of Consultant under this Agreement to the extent applicable to the portion of the Basic
Services being provided by such Subconsultants. In the event this Agreement is terminated by
Company for cause, Company shall have the right, but not the responsibility, to assume the rights
and responsibilities of Consultant under all or some of the Subconsultant Agreements that
Company in its sole discretion chooses to assume. While this provision shall constitute a present
assignment of Consultant’s rights with respect to any and all such Subconsultant Agreements
that Company so chooses to assume, Consultant, upon request from Company, shall promptly
execute and deliver to Company written assignments of such Subconsultant Agreements that
Company in its sole discretion so chooses to take by assignment. All Subconsultant Agreements
shall provide for this assignment. Unless Company specifically approves in writing, in each
instance, that the payment to any Subconsultant is a reimbursable expense, Company shall not
have any liability for the cost and expenses of any Subconsultant, and Consultant solely shall be
liable for any payment due to such Subconsultants from the Fees (as defined below) paid by
Company to Consultant. Consultant shall work with and coordinate its Basic Services with other
consultants retained by Company in connection with the design of the Project as a Basic Service
hereunder, but Consultant shall not be responsible for the content of their work or the errors or
omissions of the Company’s other consultants.

1.3
Standard of Performance. As a material inducement to Company to enter into this
Agreement, Consultant hereby represents that Consultant has all applicable licenses to perform
the Basic Services and is experienced in performing work or services similar to the Basic
Services and, in light of such experience, Consultant hereby covenants that it shall exercise the
same degree of care, skill, and diligence as is ordinarily possessed and exercised by reputable
members of the same profession currently practicing under similar circumstances in the same
geographic area in performing the Basic Services and all services required hereunder and using
only qualified personnel. Consultant shall comply with all applicable federal, state and local
laws, ordinances, regulations and orders in performing the Basic Services and all services
hereunder, subject to the prevailing interpretations thereof.
1.4
Additional Services. Company shall have the right at any time during the
performance of the Basic Services, without invalidating this Agreement, to order extra services
beyond that specified in the Scope of Services or make changes by altering, adding to, or
deducting from said services (“Additional Services”). No Additional Services may be
undertaken unless authorized by Company in advance and in writing, including via email.
Additional Services shall be paid for by Company as provided in Section 2.2. All services
performed in connection with this Agreement may be referred to herein as the “Services.” All
terms and conditions under this Agreement applicable to Basic Services shall be applicable to all
Services except as otherwise agreed to in writing by Company and Consultant.
2.
COMPENSATION. Company shall compensate Consultant for the Services to be
performed in accordance with the terms and conditions of this Agreement as follows:
2.1
Basic Services. For Basic Services, as described in the Scope of Services,
Company shall compensate Consultant for the Basic Services in the amount set forth in Exhibit
A, not to exceed ______________________ (“Fee Schedule Sum”) without prior written
authorization of Company. Said compensation shall be inclusive of all benefits, compensation
costs, and expenses unless specifically set forth to the contrary in this Section 2.
2.2
Additional Services. For Additional Services, as described in Section 1.4 hereof,
except as otherwise set forth in a separate written agreement between Company and Consultant,
compensation shall be paid at the hourly rates set forth in Exhibit A attached hereto, plus the
actual cost for those out-of-pocket expenses for long-distance calls, fax transmission (not to
exceed the cost of the call), photocopies, and delivery charges incurred in connection with the
work hereunder. All other costs, expenses, or charges, including, but not limited to, daily
working and commuting travel expenses and all compensation and benefits paid to Consultant’s
employees, incurred by Consultant in connection with the Additional Services, shall be paid by
Consultant without reimbursement from Company. Notwithstanding anything in this Agreement
to the contrary, Consultant shall not be entitled to reimbursement for such reimbursable expenses
unless Company pre-approves such expenses in writing.
2.3
Payment. Payments for Basic Services shall be made monthly in proportion to
services performed. Payments for Additional Services of Consultant, and for reimbursable
expenses permitted hereunder, shall be made monthly upon presentation of Consultant’s
statement of services rendered with sufficient supporting data acceptable to Company.
Consultant shall submit one complete application for payment per month, rendered on or before

-2-

the fifth (5th) day of each month based on services completed to date. Each invoice from
Consultant shall include an updated invoice tracking sheet describing the information required
therein for all previous invoices related to the Basic Services and Additional Services, if any, and
the information related to the most current invoice. Each invoice must include detail of daily
hours by individual. Company shall pay Consultant thirty days (30) after receipt of invoice.
(a)
Should a bona fide dispute arise with respect to a payment application
submitted by Consultant, or to the extent reasonably necessary to protect Company from
loss for which Consultant is responsible, Company shall pay the undisputed amount
within the time period set forth herein, but shall withhold the disputed amount until the
matter is resolved. Notwithstanding anything contained in this Agreement to the
contrary, no compensation shall be paid to or claimed by Consultant for services required
to correct deficiencies in any documents or materials prepared by or on behalf of
Consultant, or attributable to defaults, failures, errors, or omissions of Consultant, any
Subconsultant, or anyone for whom Consultant may be liable, or changes in the Project
requested by Consultant, any Subconsultant, or anyone for whom Consultant may be
liable, unless previously approved in writing by Company. Consultant shall pay its own
income taxes, federal, state, or city, and self-employment taxes. Consultant shall have
the sole obligation to pay for any fees, assessments, and taxes, plus applicable penalties
and interest, which may be imposed by law and arise from or are necessary for
Consultant’s performance of the Services required by this Agreement. Consultant will
continue to perform its obligations hereunder and pursue prosecution of the Services
during any claim, dispute, or proceeding between the parties hereto as if such claim,
dispute, or proceeding had not been instituted, provided that Company continues to make
payments to Consultant as required under this Agreement for Services that are not the
subject of any dispute.
3.

PROJECT SCHEDULE.

Consultant shall commence its Services hereunder within five (5) days of the receipt of
an authorization to proceed from Company; provided, however, that no such Services shall be
commenced until Company has approved the insurance required to be obtained by Consultant
pursuant to Section 4.1. Attached hereto and incorporated herein as Exhibit B is a schedule
(“Schedule”) for the performance of the Basic Services, which may be adjusted as the Project
proceeds. This Schedule may include allowances for periods of time required for Company’s
review and for approval of submissions by authorities having jurisdiction over the Project. Time
limits established by this Schedule shall not, except for reasonable cause, be exceeded by
Consultant or Company. Consultant understands and agrees that time is of the essence with
respect to Consultant’s obligation to provide its Services under this Agreement in a timely
manner; it being understood that delays by Consultant in the performance of its duties hereunder
may cause substantial damages to Company.
4.

INSURANCE AND INDEMNIFICATION.

4.1
Insurance. Prior to commencing the Services, Consultant shall, at its sole cost and
expense, fully comply with the terms and requirements of this Section. Consultant shall maintain
in full force and effect during the entire term of this Agreement the following policies of
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insurance written by insurance companies satisfactory to Company. Consultant shall require
each of its Subconsultants to purchase and maintain in full force and effect during the entire term
of this Agreement all insurance coverages as provided in this Section 4.1, with the same waivers
with respect to Company and the Company Parties (as defined in subsection (e) below):
(a)
Professional Liability Insurance. Professional liability insurance covering
Consultant’s professional liability for the Services, including prior acts coverage
sufficient to cover any and all claims arising out of the Services, with limits not less than
One Million Dollars ($1,000,000) per claim and Three Million Dollars ($3,000,000)
annual aggregate, or limits carried, whichever are higher, with a deductible or selfinsured retention amount not greater than Fifty Thousand Dollars ($50,000) per claim.
To the maximum extent commercially reasonably available, the professional liability
insurance policy shall provide, without limitation, contractual liability coverage for the
indemnification provided by Consultant hereunder. The professional liability insurance
shall be maintained continuously during the term of this Agreement and, so long as the
insurance is commercially reasonably available, for a period of ten (10) years after
completion of the Services or completion of the Project, whichever is later. For purposes
of this paragraph, it shall be agreed that the required insurance is commercially
reasonably available if: (a) any insurer is willing to issue the coverage to Consultant; and
(b) the required insurance or substantially similar insurance is available to a reasonable
number of professionals in the same discipline in the geographic area of the Project
during the same period. Consultant shall be responsible for proving to the reasonable
satisfaction of Company if at any time Consultant contends that such insurance is not
commercially reasonably available.
If Company so elects, in its sole discretion, and Company agrees to pay the cost
of such additional insurance, with such coverage available to Consultant, then Consultant
shall procure and maintain in effect an additional professional liability insurance policy
covering this Project, and this Project only, of the same kind and for the same duration set
forth above, and the additional cost of such insurance policy shall be paid by Company.
(b)
Workers’ Compensation and Employers’ Insurance. To the extent
Consultant has employees, workers’ compensation insurance in an amount required by
the laws of the state in which the Project is located and employer’s liability insurance
with limits of liability of not less than One Million Dollars ($1,000,000) bodily injury by
accident (each accident), One Million Dollars ($1,000,000) bodily injury by disease
(policy limit), and One Million Dollars ($1,000,000) bodily injury by disease (each
employee), or limits carried, whichever are higher, with a waiver of subrogation
endorsement by the insurance carrier(s) with respect to the Company Parties.
(c)
Other Insurance. Such other policies and amounts of insurance, including,
but not limited to, casualty insurance, umbrella insurance, business interruption
insurance, and fidelity insurance, as may be reasonably required by Company
(“Additional Insurance”). Consultant’s cost of such Additional Insurance shall be a
reimbursable expense.
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(d)
Evidence of Insurance. Upon execution of this Agreement, or prior to
commencing the Services, whichever is earlier, Consultant shall provide Company with
certificates of insurance and endorsements reasonably acceptable to Company,
evidencing the insurance coverages required herein. Consultant shall perform no
Services, pursuant to this Agreement or otherwise, prior to providing Company with
acceptable proof of the insurance coverages required above. Upon Company’s request,
Consultant shall promptly provide Company with a certified copy of any of the insurance
policies described above. Each insurance policy shall provide or be endorsed to provide
that such policy shall not be canceled or non-renewed without giving at least thirty (30)
days’ notice in writing to be delivered by registered mail to Company. Consultant shall
immediately provide Company with a copy of any notice of cancellation, non-renewal or
rescission received from any insurer providing coverage required herein.
(e)
Waiver. To the fullest extent permitted by law and without voiding or
impairing the coverage afforded by the insurance required hereunder, Consultant, on its
own behalf and on behalf of its Subconsultants, hereby waives against Company and the
Company Parties, as well as any and all other professionals, consultants, subcontractors,
sub-subcontractors, suppliers, and other individuals and entities performing work or
rendering services in connection with the Project, all rights of recovery, whether under
subrogation or otherwise, for loss, damage and/or liability to the extent covered by the
insurance policies required to be maintained by Consultant hereunder. Consultant shall
require that all such insurance policies shall contain an express written waiver of all
rights of recovery, whether under subrogation or otherwise, against Company and the
Company Parties, and shall require similar express written waivers and insurance clauses
from each of its Subconsultants. A waiver of subrogation shall be effective as to any
individual or entity even if such individual or entity (a) would otherwise have a duty of
indemnification, contractual or otherwise, (b) did not pay the insurance premium directly
or indirectly, and (c) whether or not such individual or entity has an insurable interest in
the property damaged.
(f)
Subconsultants. Consultant shall not allow any Subconsultant to perform
any portion of the Services until Consultant obtains from such Subconsultant, and
provides to Company, proof of insurance in form and substance identical to that required
to be carried by the Consultant pursuant to this Section 4.1, and reasonably acceptable to
Company. Consultant shall in writing bind each such Subconsultant to all of the
insurance requirements of this Section 4.1. Consultant shall also obtain from all
Subconsultants an indemnification in form and substance identical to the indemnity set
forth in Section 4.2, below, with the modification that such indemnity from such
Subconsultant shall also be for the benefit of the Indemnitee, as defined in Section 4.2,
below.
Neither receipt nor acceptance of policies, endorsements, or certificates, whether
indicating reduced or different coverages than required herein, nor any other forbearance
or omission by Company with regard to these insurance requirements, shall be deemed a
waiver of, or estoppel to assert, any right on the part of Company regarding these
insurance requirements. The insurance requirements set forth herein are independent of
Consultant’s indemnification obligations and other obligations hereunder. Nothing
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herein shall be construed to limit or alter any of other obligations of Consultant, under
this Agreement or otherwise, including, without limitation, Consultant’s indemnification
obligations pursuant to Section 4.2, below.
4.2
Indemnification. To the fullest extent permitted by law, Consultant shall
indemnify, defend (with counsel reasonable acceptable to Company), and hold harmless
Company and its parent, affiliated, and subsidiary entities and their respective principals, agents,
employees, partners, directors, officers, and anyone else acting at the discretion of any of them
(collectively, the “Indemnitee”) from and against any and all claims, demands, actions,
liabilities, damages, losses, and costs (including, but not limited to, attorneys’ fees, expert fees,
and costs) (each, a “Claim” and collectively, “Claims”), directly or indirectly arising out of or
connected with: (i) the acts, errors; or omissions of Consultant or any of its officers, employees,
Subconsultants, invitees, licensees, independent contractors, agents, anyone employed directly or
indirectly by any of them, or for whose acts they may be liable or any or all of them
(collectively, the “Indemnitor”); (ii) the willful misconduct of an Indemnitor or negligent
performance of any Services; (iii) the breach of any provision of this Agreement by Consultant;
or (iv) the failure of any Indemnitor to comply with the laws, statutes, ordinances; or regulations
of any governmental or quasi-governmental authority in effect at the time any Services are
rendered. Consultant shall not be obligated hereunder to indemnify the Indemnitee for any
Claim arising from the sole negligence or willful misconduct of any Indemnitee or any
Indemnitee’s agents, servants, or independent contractors (excluding Consultant and its
Subconsultants) who are directly responsible to such Indemnitee, or for any defects in design
furnished by the party to be indemnified or any of such party’s agents, servants, or independent
contractors who are directly responsible to such party. In addition, Consultant shall not be
obligated to indemnify the Company to the extent liability is caused by the active negligence of
the Company, including that of Company’s employees. Consultant’s obligation to defend a
Claim brought or threatened against Indemnitee is immediate following written notice of such
Claim which states that the Claim arises out of or is related to the work of Consultant, but is not
contingent on an actual finding of fault on the part of Consultant. Notwithstanding the
foregoing, for Claims covered by Consultant’s professional errors and omissions policy
referenced in Section 4.1(a): (A) Consultant’s obligations pursuant to this Section 4.2 shall only
apply to the extent the applicable Claim is “caused by” any of the events set forth in subsections
(i) through (iv) of this Section 4.2 set forth above; and (B) Indemnitee shall reimburse Consultant
the proportionate share of defense costs determined by settlement or judgment (arbitration or
court) to have been caused by or attributable to Indemnitee’s negligence or fault related to such
Claims.
Indemnitee’s rights of indemnification under this Section 4.2 shall not in any way be
limited by, reduced, altered, or diminished as a result of Consultant’s obligations to procure and
maintain insurance as set forth in Section 4.1, or as the result of the existence or non-existence of
any type of insurance coverage benefiting Consultant, or any of Indemnitee. The provisions of
this Section 4.2 shall survive termination or expiration of this Agreement.
5.

RIGHTS AND REMEDIES.

5.1
Default by Consultant. In the event (i) Consultant fails to expeditiously perform
the Services in a skilled and expeditious manner; or (ii) Consultant, or any employee,
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Subconsultant, or agent of Consultant, shall wrongfully file or record a lien against any property
of Company or any agent or employee of Company; or (iii) any representation or certification
made by Consultant to Company shall prove to be false or misleading on the date said
representation or certification is made; or (iv) material breach of this Agreement shall be made in
the observance or performance of any covenant, agreement, or condition contained in this
Agreement required to be kept, performed or observed by Consultant; or (v) Consultant violates
any laws, ordinances, rules, regulations, or orders of any governmental agencies or courts in the
performance of its duties hereunder; or (vi) Consultant suffers bankruptcy; then, provided the
event as described above is not cured within thirty (30) days after written notice from Company
to Consultant, Company may declare Consultant to be in default hereunder. If Consultant
commits any acts of default specified in this Section, Company may, by giving notice in writing
to Consultant, without prejudice to any other rights or remedies given Company by law or by this
Agreement, (i) terminate the services of Consultant under this Agreement; (ii) take possession of
all materials and (iii) complete the Basis Services (and Additional Services, if any) by whatever
method Company may deem expedient. “Bankruptcy” shall be deemed to occur when
Consultant makes an assignment for the benefit of creditor, files a petition in bankruptcy court,
voluntarily takes advantage of any bankruptcy or insolvency laws, or is adjudicated bankrupt or
judicially insolvent, or if a petition or an answer is filed proposing the adjudication of such
Consultant as bankrupt.
5.2
Default by Company. In the event Company shall fail to perform its obligations
pursuant to this Agreement after thirty (30) days’ written notice from Consultant to Company,
Consultant may declare Company to be in default hereunder and exercise any remedies available
to it. Should Company default in its obligations hereunder, Consultant may terminate this
Agreement. Upon such a termination, Consultant may recover from Company full payment for
all Services performed to the date of such termination and for all reimbursable amounts.
Notwithstanding the foregoing, Company shall not be responsible for delays or damages or
declared to be in default by reason of delays in performance or by reason of strikes, lockouts,
accidents, acts of God, and other delays unavoidable or beyond Company’s reasonable control,
delays in approval by governmental agencies, or delays in work of other consultants performing
services on behalf of Company.
5.3
Termination by Company Without Fault of Consultant. Company shall have the
right to cancel and terminate this Agreement upon providing thirty (30) days’ written notice
whether or not a default exists hereunder, and Company shall incur no liability to Consultant or
any other person by reason of such cancellation. If the cancellation is for no fault of Consultant
hereunder, Company shall pay to Consultant all amounts due under this Agreement for Services
rendered by Consultant as of the date of termination, plus approved reimbursable expenses
consistent with this Agreement.
5.4
Transfers on Termination. In the event of termination of this Agreement,
Consultant and Company shall forthwith return to the other all papers, materials, and other
properties of the other held by each for purposes of execution of this Agreement. In addition,
each party will assist the other party in orderly termination of this Agreement and the transfer of
all aspects hereof, tangible and intangible, as may be necessary for the orderly, non-disrupted
business continuation of each party.
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6.

DISPUTE RESOLUTION.

6.1
Mediation. At Company’s sole election, any action, dispute, claim, or
controversy between the parties, whether sounding in contract, tort, or otherwise, including all
disputes arising out of or in connection with this Agreement and any related agreements or
instruments and any transaction contemplated hereby (“Dispute” or “Disputes”) shall be
attempted to be settled in good faith by nonbinding mediation as a condition precedent to
arbitration by either party. The parties shall endeavor to resolve the Dispute by mediation which,
unless the parties mutually agree otherwise, shall be in accordance with the Rules of the Judicial
Arbitration and Mediation Service (“JAMS”) currently in effect. In the event of any
inconsistency between such rules and these mediation provisions, these provisions shall
supersede such rules. All statutes of limitation that would otherwise be applicable shall apply to
any mediation proceeding under this Section. Request for mediation shall be filed in writing
with the other party to the Agreement and with JAMS. The request may be made concurrently
with the filing of a demand for arbitration but, in such event, mediation shall proceed in advance
of arbitration or legal or equitable proceedings, which shall be stayed pending mediation for a
period of 30 (thirty) days from the date of filing, unless stayed for a longer period by agreement
of the parties or court order. Any mediator selected under this Section shall be knowledgeable in
the subject matter of the Dispute. Qualified retired judges with at least five (5) years mediation
experience shall be selected through panels maintained by JAMS or any private organization
providing such services. The mediation shall be held within thirty (30) days of the date the
demand for mediation is served on a party, unless the parties agree otherwise. The parties
understand and agree that a representative from each side with full settlement authority will be
present at the mediation conference. The mediation process is to be considered settlement
negotiations for the purpose of all state and federal rules protecting disclosures made during such
conferences from later discovery or use in evidence. All conduct, statements, promises, offers,
views, and opinions, oral or written, made during the mediation by any party or a party’s agent,
employee, or attorney shall not be subject to discovery or admissible for any purpose, including
impeachment, in any litigation, arbitration, or other proceeding involving the parties. The parties
shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the
County of Alameda, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jurisdiction thereof.
Where applicable to a mediation, the provisions of Section 6.2 below shall also apply to the
mediation.
6.2
Arbitration. If the Dispute is not resolved by agreement or mediation pursuant to
Section 6.1 above, the Dispute shall be resolved by arbitration as set forth in this Section. Such
disputes shall be resolved by binding arbitration in accordance with Title 9 of the California
Code of Civil Procedure, Section 1280 et seq. In the event of any inconsistency between such
rules and these arbitration provisions, these provisions shall supersede such rules. All statutes of
limitation that would otherwise be applicable shall apply to any arbitration proceeding under this
Section. In any arbitration proceeding subject to these provisions, the arbitrator is specifically
empowered to decide (by documents only, or with a hearing, at the arbitrator’s sole discretion)
pre-hearing motions that are substantially similar to pre-hearing motions to dismiss and motions
for summary adjudication. Judgment upon the award rendered may be entered in any court
having jurisdiction. Qualified retired judges with at least five (5) years arbitration experience
shall be selected through panels maintained by the JAMS or any private organization providing
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such services. If the parties are unable to mutually agree upon a retired judge to hear their
arbitration, the arbitration service shall provide a list of three (3) available judges and each party
may strike one (1). The remaining judge will serve as the arbitrator. Notices of demand for
arbitration shall be served in writing by registered or certified mail to all parties to this
Agreement. Demand will be made within a reasonable time after the dispute or other matter in
question has arisen. In no event shall a demand for arbitration be made after the date when the
institution of legal proceedings based on such dispute or other matter in question would be
barred by the applicable statute of limitations. The applicable statute of limitation shall be tolled
during the period such arbitration proceedings are pending. Except as otherwise provided herein,
the California Code of Civil Procedure and California Evidence Code shall apply to and govern
the conduct of discovery. The arbitrator shall issue a statement of decision not later than
twenty (20) days after the testimony is closed. Judgment may be entered into in accordance with
a statement of decision as provided in the California Code of Civil Procedure. Any
memorandum of costs shall be submitted to the arbitrator and the arbitrator shall determine the
amount of the costs to be awarded to any prevailing party. Any motion for attorneys’ fees as an
element of costs under California Civil Code section 1717 shall be served and filed with the
arbitrator before or at the time the memorandum of costs is served and filed. Except as otherwise
provided in Section 7.19 below, the arbitrator’s fees and charges shall be born equally by the
parties to the dispute. Notwithstanding anything contained herein to the contrary, if a third
person or entity not a party to this Agreement brings an action in which Consultant and Company
become a party, by cross-claim or otherwise, and said party or entity is not bound by the
provisions of this Section regarding arbitration, the provisions of this Section shall not be
applicable to such dispute.
6.3
Survival; Applicability. The provisions of this Article shall survive any
termination, amendment, or expiration of this Agreement in which this Section is contained,
unless the parties otherwise expressly agree in writing. Should an action, dispute, claim, or
controversy be brought against Company and/or Consultant by a third party who is not bound by
a mediation or binding arbitration provision similar to the mediation and arbitration provisions
contained herein, the terms of this Article shall not apply to such action, dispute, claim, or
controversy.
7.

MISCELLANEOUS.

7.1
Certifications. Consultant shall, from time to time, make such certifications and
statements to Company and to others as Company shall reasonably request provided that
Consultant determines that such certifications are true and correct based upon the Services
performed by Consultant hereunder.
7.2
Liens. Provided Company has paid Consultant the amounts owing hereunder
when such sums are owed to Consultant, should Consultant or any Subconsultant, employee,
supplier, or vendor of Consultant make, record or file, or maintain any action on or respecting a
claim of mechanic’s or materialmen’s lien, stop-notice, equitable lien, payment or performance
bond, or lis pendens, Consultant shall immediately and at its own expense procure, furnish, and
record appropriate statutory release bonds of bonding companies acceptable to Company which
will extinguish or expunge said claim, stop-notice, or lis pendens. If Consultant fails to do so,
Company will have the right to cause such lien to be removed and Consultant shall indemnify,
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defend, and hold harmless Company against all liability, cost, and expense incurred by Company
in causing such lien to be removed. Company may retain out of any payment due Consultant
amounts sufficient to reimburse Company for any such liability, cost, and expense.
7.3
Independent Contractor. Neither Company nor any of its employees shall have
any control over the manner, mode, or means by which Consultant or its agents or employees,
perform the services required herein, except as otherwise set forth herein. Consultant shall
perform all services required herein as an independent contractor of Company and shall remain
at all times as to Company a wholly independent contractor with only such obligations as are
consistent with that role. Consultant shall not at any time or in any manner represent that it or
any of its agents or employees are agents or employees of Company. Company shall not in any
way or for any purpose become or be deemed to be a partner of Consultant in its business or
otherwise or a joint venture or a member of any joint enterprise with Consultant. Consultant is
free to pursue and accept other business opportunities so long as Consultant’s business ventures
do not conflict with the provisions of this Agreement.
7.4
Assignment.
The experience, knowledge, capability, and reputation of
Consultant, its principals and employees were a substantial inducement for Company to enter
into this Agreement. Therefore, neither this Agreement nor any interest herein may be
transferred, assigned, conveyed, hypothecated, or encumbered, voluntarily or by operation of
law, whether for the benefit of creditors or otherwise, without the prior written approval of
Company. Transfers restricted hereunder shall include the transfer to any person or group of
persons acting in concert of more than twenty-five percent (25%) of the present ownership
and/or control of Consultant, taking all transfers into account on a cumulative basis. In the event
of any such unapproved transfer, this Agreement shall be void. No approved transfer shall
release Consultant of any liability hereunder without the express consent of Company.
Company, in its sole and absolute discretion, may assign this Agreement to any of its Affiliates.
“Affiliates” means (a) Company’s partners, co-members, or joint venturers, (b) any corporation
or other entity that is a parent or subsidiary of Company, or (c) any corporation or other entity
that is controlled by or under common control of any of the parties listed in (a) or (b). Upon any
such assignment by Company, Company shall be released from all obligations and liability under
this Agreement that accrue after the effective date of such assignment.
7.5
Information. Company shall provide information regarding its requirements for
the Services to be provided by Consultant. Consultant shall notify Company immediately in
writing if Consultant is aware or becomes aware of any omissions or deficiencies in the data or
information supplied to Consultant in its performance of its Services pursuant to this Agreement.
7.6
Company’s Approval. Whenever provision is made herein for the approval or
consent of Company, or that any matter be to Company’s satisfaction, unless specifically stated
to the contrary, such approval or consent shall be made by Company in its sole discretion and
determination.
7.7
Notices. Any notice which either party may desire to give to the other party must
be in writing and shall be effective (i) when personally delivered by the other party or messenger
or courier thereof; (ii) three (3) business days after deposit in the United States mail, registered
or certified; (iii) twenty-four (24) hours after deposit before the daily deadline time with a
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reputable overnight courier or service; or (iv) upon receipt of a telecopy or fax transmission,
provided a hard copy of such transmission shall be thereafter delivered in one of the methods
described in the foregoing (i) through (iii); in each case, postage fully prepaid and addressed to
the respective parties as set forth on the first page of this Agreement or to such other address and
to such other persons as the parties may hereafter designate by written notice to the other parties
hereto.
If notice to Company:

If notice to Consultant:

Alameda Alliance for Health
Attn: Chief Executive Officer
1240 South Loop Rd.
Alameda, CA 94502
Copy to:
Alameda Alliance for Health
Attn: General Counsel
1240 South Loop Rd.
Alameda, CA 94502
Via Email: Legal@alamedaalliance.org
7.8
Books and Records. Consultant shall keep complete and detailed books and
records relating to reimbursable expenses, and Services performed on the basis of a fixed rate on
the basis of generally recognized accounting principles, consistently applied. These books and
records shall be retained by Consultant at its head office for a period of at least ten (10) years
after the date of completion of the performance of this Agreement. Company shall have the right
at all reasonable times to audit the books and records. If such audit discloses that Consultant has
charged and received more than it was entitled hereunder, Consultant shall immediately
reimburse to Company the excess amount received together with interest thereon at ten
percent (10%) per annum from the date such excess amount was received until repayment
thereof.
7.9
Confidentiality. Consultant, for itself and its employees and personnel,
acknowledges, confirms, and agrees that all information learned in the course of the performance
of Service under this Agreement and all data furnished by Company, all plans, drawings,
computer programs, specifications, and other documents relating to the Project, Company’s
business, and the terms of this Agreement are and shall remain of a confidential nature. Any
publicity or press releases with respect to the Project or the services hereunder shall be under the
sole discretion and control of Company. Consultant shall not divulge to any unauthorized person
any confidential information concerning observations, conversations, discussions,
correspondence, personnel records, business records, or proprietary records. All matters
concerning Company and its business operations, including, but not limited to, the identity of
persons with whom it conducts business such as customers, vendors, manufacturers and
suppliers, its research and development, its projects and contemplated projects, its financial
affairs, its pricing structure and strategies and its procedures and practices shall be considered
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confidential. Such information remains the property of Company. Moreover, Consultant shall
not employ confidential business information in performing Services for Company that it has
obtained by virtue of its relationship with any other company or entity.
7.10 Conflict of Interest. Consultant shall not have any business or financial interest
outside Company which in any way conflicts with the interests of Company or places Consultant
in a position where it can use the association with Company for direct or indirect gain to the
possible detriment or embarrassment of Company. A conflict of interest may arise in a wide
variety of circumstances and may be direct or indirect. A conflict of interest arises whenever
Consultant’s outside interests might affect or might reasonably be thought by others to affect
Consultant’s judgment or conduct in matters which involve Company. Consultant agrees not to
engage in such activity. Consultant assumes any and all liability should any allegation of
conflict of interest arise from the conduct of Consultant and Consultant agrees to indemnify
Company for any allegation of conflict of interest arising from the conduct of Consultant.
7.11 Waiver. No waiver of any default hereunder shall be construed as a waiver of any
subsequent breach.
7.12 Successors and Assigns. Company and Consultant each binds itself, its partners,
successors, permitted assigns, and legal representatives to the other party to this Agreement and
to the partners, successors, assigns, and legal representatives of such other party with respect to
all covenants of this Agreement.
7.13 Governing Law. This Agreement shall be construed in accordance with the laws
of California.
7.14 Full Agreement. Each party acknowledges its full understanding of this
Agreement and that there are no verbal promises, undertakings or agreements in connection
herewith and that this Agreement may be modified only by a written agreement signed by all
parties hereto. All previous negotiations and agreements between the parties hereto, with respect
to the transaction set forth herein, are merged in this instrument which fully and completely
express the parties’ rights and obligations, and the covenants herein shall be binding upon and
inure to the benefit of the parties hereto and their respective heirs, legal representatives,
successors, and assigns.
7.15 Partial Invalidity; Counterparts. If any term or provision of this Agreement shall
be found to be illegal, unenforceable or in violation of the laws, statutes, ordinances, or
regulations of any governmental agency having jurisdiction thereof by a court of competent
jurisdiction, then, notwithstanding such term or provision, this Agreement shall be and remain in
full force and effect and such term shall be deemed stricken; provided, however, this Agreement
shall be interpreted, when possible, so as to reflect the intentions of the parties as indicated by
any such stricken term or provision. This Agreement may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one
instrument. In order to facilitate the transaction contemplated herein, electronically mailed or
facsimile signatures may be used in place of original signatures on this Agreement. Each party
intends to be bound by the signatures on the electronically mailed or facsimiled document, are
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aware that the other party will rely on such signatures, and hereby waive any defenses to the
enforcement of the terms of this Agreement based on the form of signature.
7.16 Survival. The terms, provisions, representations, and certification contained in
this Agreement, or inferable therefrom, shall survive the termination of this Agreement and the
payment of the remuneration hereinabove provided.
7.17 Attorneys’ Fees and Expenses. In any action between the parties hereto seeking
enforcement of any of the terms and provisions of this Agreement or in connection with the
performance of the Services hereunder, the prevailing party in such action shall be entitled to
have and to recover from the other party its reasonable attorneys’ fees, expert witness fees,
arbitrator’s fees, statutory costs, court costs, and other expenses (including cost of collection) in
connection with such action or proceeding.
7.18 Authority. Each individual executing this Agreement represents and warrants that
he or she is duly authorized to execute and deliver this Agreement on behalf of the party to this
Agreement.
7.19 Exhibits. Exhibit A and Exhibit B attached hereto, are incorporated herein by this
reference for the sole purposes of setting forth the scope of the Basic Services, the terms of
payment for Basic Services and Additional Services and any schedule of performance of the
Services. All other terms and conditions set forth in Exhibit A and Exhibit B shall not be
incorporated into this Agreement. In the event of any conflict or inconsistency between the
terms and conditions of the body of this Agreement and the Exhibits attached hereto, the terms
and conditions contained in the body of this Agreement shall prevail.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective
Date.
ALAMEDA ALLIANCE FOR HEALTH

By:

By:

Name:

Name:

Title:

Title:

Date:

Date:
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EXHIBIT A
SCOPE OF SERVICES
[attached hereto]

EXHIBIT B
SCHEDULE
Consultant’s Services will be performed in a timely manner consistent with good
professional practice and the desire that the Project proceed as expeditiously as practical. Any
mutually approved performance schedule may be attached hereto.

