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 PERSONAL SERVICES AGREEMENT BETWEEN  
SYRACUSE UNIVERSITY AND THE COUNTY OF FRESNO 

This Agreement is made by and between the County of Fresno, a political subdivision of the 
State of California (hereinafter "COUNTY"), and Syracuse University, on behalf of its Burton 
Blatt Institute (hereinafter "UNIVERSITY"). COUNTY and UNIVERSITY being collectively 
referred to as the “Parties” and each individually a “Party.” 

In consideration of the mutual covenants and conditions set forth in this Agreement, the 
parties agree as follows: 

1.0 GENERAL DESCRIPTION. 

1.01  The COUNTY hereby engages UNIVERSITY to perform, and UNIVERSITY hereby 
agrees to perform, the services described in Exhibit A, Statement of Work, in 
conformity with the terms of this Agreement. The goods and/or services are generally 
described as follows: 

1.02  The Psychiatric Advance Directives Project, Phase 2 (PADs 2), a multi-county collaborative 
Behavioral Health Services Act innovation project in the State of California, will engage 
UNIVERSITY, whose Burton Blatt Institute has expertise in the field of project evaluation, 
disability rights, technology, and legislative efforts at the request of counties may assist in 
the development and implementation of the PADs 2 Project. Professor Peter Blanck, PhD., 
J.D. of the Burton Blatt Institute will lead these efforts in an advisory role as well as
overseeing the PADs 2 evaluation component on behalf of the UNIVERSITY. In addition,
UNIVERSITY will provide fiscal and administrative support and oversight of PADs 2
subcontractors and/or consultants.

2.0 PAYMENT PROVISIONS. 

2.01  COUNTY shall pay the UNIVERSITY in accordance with the payment provisions 
set forth in Exhibit A subject to the limitations set forth in this Agreement. 

3.0 TERM OF AGREEMENT. 

3.01 The term of this Agreement beings upon execution and extends to June 30, 2029 
unless sooner terminated pursuant to the terms of this Agreement. This Agreement is 
of no force or effect until signed by both UNIVERSITY and COUNTY and with 
COUNTY signing last, and UNIVERSITY may not commence work before 
COUNTY signs this Agreement. 

4.0 SCOPE OF SERVICES AND ADDITIONAL PROVISIONS. 

4.01 The following attached exhibit is incorporated herein by reference and constitute a 
part of this Agreement: Exhibit A, Statement of Work, which includes the 
following components: 1) Scope of Services, 2) Approved Budget, including budget 
detail and budget narrative, and 3) Payment Terms. 

Agreement No. 25-479
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5.0 PERFORMANCE STANDARDS. 
 

5.01 UNIVERSITY provides reasonable assurance that UNIVERSITY and 
UNIVERSITY's agents, employees, and subcontractors performing services 
under this Agreement are specially trained, experienced, competent, and 
appropriately licensed to perform the work and deliver the services required under 
this Agreement and, to the best of its knowledge, are not employees of the 
COUNTY, or immediate family of an employee of the COUNTY. 

 
5.02 UNIVERSITY, its agents, employees, and subcontractors shall perform all work 

in a safe and skillful manner and in compliance with all applicable laws and 
regulations. All work performed under this Agreement that is required by law to 
be performed or supervised by licensed personnel shall be performed in 
accordance with such licensing requirements. 

 
5.03 UNIVERSITY shall furnish, at its own expense, all materials, equipment, and 

personnel necessary to carry out the terms of this Agreement, except as 
otherwise specified in this Agreement. UNIVERSITY shall not use COUNTY 
premises, property (including equipment, instruments, or supplies) or personnel 
for any purpose other than in the performance of its obligations under this 
Agreement. 

 
6.0 PAYMENT CONDITIONS. 

 
6.01 Prices shall remain firm for the initial term of the Agreement and, thereafter, may 

be adjusted annually as provided in Paragraph 6.02. In no event shall the 
maximum amount payable under this Agreement exceed $3,000,000.  

 
6.02 Negotiations for rate changes shall be commenced, by UNIVERSITY, a 

minimum of ninety days (90) prior to the expiration of the Agreement. Rate 
changes are not binding unless mutually agreed upon in writing by the COUNTY 
and the UNIVERSITY. 

 
6.03 UNIVERSITY shall submit such invoice not more frequently than monthly, but at 

least quarterly, or at the completion of services, but in any event, not later than 60 
days after completion of services.  
 

6.04 UNIVERSITY’s invoice shall be on a form approved or supplied by COUNTY and provide 
such information as is required by COUNTY. Payments to UNIVERSITY should be 
released by COUNTY no later than thirty (30) calendar days after receipt of the correctly 
completed invoice. 
 

6.05 All invoices to COUNTY shall be supported, at UNIVERSITY, by source documentation 
including, but not limited to, ledgers, journals, time sheets, invoices, bank statements, 
canceled checks, receipts, receiving records and records of services will be provided upon 
request. 
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6.06 County may withhold or delay any payment if UNIVERSITY fails to comply with any 
provision of the Contract. 
 

6.07 COUNTY shall not reimburse UNIVERSITY for services provided beyond the expiration 
and/or termination of the Contract, except as may otherwise be provided under the 
Contract, or specifically agreed upon in a subsequent Contract. 
 

6.08 Payment Terms specific to the services provided by the UNIVERSITY are located in 
Exhibit A, Statement of Work, of this Agreement. To the extent inconsistency exists 
between Article 6.0, Payment Conditions, and Exhibit A Payment Terms of this 
Agreement, the Payment Terms of Exhibit A shall prevail in the order of precedence. 

 
7.0 TERMINATION. 

7.01 During the term of this Agreement, either Party may terminate the Agreement with cause, 
with 30 calendar days written prior notice to the other Party. "Cause" shall include, but is 
not limited to, the failure of UNIVERSITY to perform the required services in a manner 
materially inconsistent with this Agreement. In the event of termination for cause, the Party 
alleged to be in failure of performance shall have 20 calendar days from the date of notice 
to cure the stated failure in performance (“Cure Period”). To the extent a longer period of 
cure may be reasonably necessary, the Parties may agree to extend the Cure Period beyond 
the initial 20 calendar days. If the Party fails to cure the breach within the Cure Period, or 
its extension as applicable, the Agreement shall be deemed terminated as of the date the 
Cure Period expires.  
 

7.02 In the event of termination for cause by COUNTY, the amount payable to UNIVERSITY 
under this Agreement shall be reduced in proportion to the services provided, including 
non-cancelable commitments, prior to the date of termination. In the event of termination 
for cause, the County may proceed with the work in any manner which the County deems 
proper. Any costs incurred by and/or owed to the County as a result of the termination for 
cause, including procuring a new provider to complete the Agreement, shall be deducted 
from any sum due the UNIVERSITY under this Agreement. 
 

7.03 The County reserves the right to terminate this Agreement without cause upon 30 calendar 
days prior written notice to UNIVERSITY. In the event of such a termination, the 
UNIVERSITY shall be paid for all work performed, all costs incurred, and all non-
cancelable commitments in place up to and including the date of termination.  The 
UNIVERSITY may terminate this Agreement without cause in the event of the departure 
from employment of UNIVERSITY key personnel, such that UNIVERSITY would no 
longer possess the expertise to the complete the services hereunder.  

 
7.04 The County's payments to UNIVERSITY under this Agreement are funded by local, state 

and federal governments. If funds from local, state and federal sources are not obtained 
and continued at a level sufficient to allow for the County's purchase of the indicated 
quantity of services, then the County may give written notice of this fact to UNIVERSITY, 
and the obligations of the Parties under this Agreement shall terminate immediately, or on 
such date thereafter as the County may specify in its notice, unless in the meanwhile the 
parties enter into a written amendment modifying this Agreement. In the event of such a 
termination, County shall pay UNIVERSITY for all services provided and any non-
cancelable commitments made prior to the date of termination. 
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8.0 INDEMNIFICATION. 

 
8.01 UNIVERSITY shall indemnify, defend with counsel approved in writing by County, 

and hold harmless the County, its officers, agents, and employees from and against 
any and all third-party claims, liabilities and losses arising out of or related to the 
UNIVERSITY’s negligence or more culpable conduct in connection with the 
UNIVERSITY’s performance of work under this Agreement (including damages to 
property and injuries to or death of persons, court costs, and reasonable attorneys' 
fees), unless such claims, liabilities, or losses arise out of the sole negligence or willful 
misconduct of the County. 

 
9.0 INSURANCE REQUIREMENTS. 

 
9.01 Evidence of Coverage: 

Prior to commencement of this Agreement, the UNIVERSITY shall provide a 
"Certificate of Insurance" or evidence of self-insurance certifying that all coverage and 
endorsements as required herein has been obtained. Individual endorsements executed 
by the insurance carrier shall accompany the certificate.   
 
UNIVERSITY agrees to keep such insurance coverage, Certificates of Insurance, 
evidence of self-insurance and endorsements on deposit with the County during the 
entire term of this Contract.  In addition, all subcontractors performing work on behalf 
of UNIVERSITY pursuant to this Contract shall obtain insurance subject to the same 
terms and conditions as set forth herein for UNIVERSITY. 
 
UNIVERSITY shall ensure that all subcontractors performing work on behalf of 
UNIVERSITY pursuant to this Contract shall be covered under UNIVERSITY’s 
insurance as an Additional Insured or maintain insurance subject to the same terms and 
conditions as set forth herein for UNIVERSITY.  UNIVERSITY shall not allow 
subcontractors to work if subcontractors have less than the level of coverage required 
by County from UNIVERSITY under this Contract.  It is the obligation of 
UNIVERSITY to provide notice of the insurance requirements to every subcontractor 
and to receive proof of insurance prior to allowing any subcontractor to begin work.  
Such proof of insurance must be maintained by UNIVERSITY through the entirety of 
this Contract for inspection by County representative(s) at any reasonable time.  

 
This verification of coverage shall be sent to the County's Contracts/Purchasing 
Department unless otherwise directed. The UNIVERSITY shall not receive a ''Notice 
to Proceed" with the work under this Agreement until it has obtained all insurance 
required and the County has approved such insurance. This approval of insurance shall 
neither relieve nor decrease the liability of the UNIVERSITY. 

 
9.02 Qualifying Insurers: 

All coverages, except surety, shall be issued by companies which hold a current policy 
holder's alphabetic and financial size category rating of not less than A-VIII, according 
to the current A.M. Best's Key Rating Guide or a company of equal financial stability.  
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If the insurance carrier does not have an A.M. Best Rating of A-/VIII, the CEO/Office 
of Risk Management retains the right to approve or reject a carrier after a review of the 
company's performance and financial ratings. 
 

 
9.03 Insurance Coverage Requirements: Without limiting UNIVERSITY's duty to indemnify, 

UNIVERSITY shall maintain in effect throughout the term of this Agreement a policy or 
policies of insurance or self-insurance with the following minimum limits of liability: 

 
Commercial General Liability Insurance, including but not limited to 
premises and operations, including coverage for Bodily Injury and Property 
Damage, Personal Injury, Contractual Liability, Broad form Property Damage, 
Independent Contractors, Products and Completed Operations, with a combined 
single limit for Bodily Injury and Property Damage of not less than $1,000,000 
per occurrence. 
 
Professional Liability Insurance, $1,000,000 per claims made with $1,000,000 
aggregate. 

 
Workers' Compensation Insurance, if UNIVERSITY employs others in the 
performance of this Agreement, in accordance with California Labor Code 
section 3700 and with Employer' s Liability limits not less than $1,000,000 each 
person, $1,000,000 each accident and $1,000,000 each disease. 

 
9.04 Other Requirements: 

All insurance required by this Agreement shall be with a company acceptable to the 
County and issued and executed by an admitted insurer authorized to transact 
Insurance business in the State of California. Unless otherwise specified by this 
Agreement, all such insurance shall be written on an occurrence basis, or, if the policy 
is not written on an occurrence basis, such policy with the coverage required herein 
shall continue in effect for a period of three years following the date UNIVERSITY 
completes its performance of services under this Agreement. 
 
Each liability policy shall provide that the County shall be given notice in writing at 
least thirty days in advance of any endorsed reduction in coverage or limit cancellation 
or intended non-renewal thereof. UNIVERSITY shall notify County in writing within 
ten (10) days for non-payment of premium and provide a copy of the cancellation 
notice to County.  Failure to provide written notice of cancellation may constitute a 
material breach of the Contract, upon which the County may suspend or terminate this 
Contract. 
 
Each policy shall provide coverage for UNIVERSITY and additional insureds with 
respect to claims arising from each subcontractor, if any, performing work under this 
Agreement, or be accompanied by a certificate of insurance from each subcontractor 
showing each subcontractor has identical insurance coverage to the above 
requirements.  Commercial general liability shall provide an endorsement naming the 
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County of Fresno, its elected and appointed officials, officers, agents, and employees 
as Additional Insureds or provide blanket coverage, which will state AS REQUIRED 
BY WRITTEN CONTRACT with respect to liability arising out of the 
UNIVERSITY's work, including ongoing and completed operations and shall further 
provide that such insurance is primary.  Any insurance or self-insurance maintained by 
the County shall be excess and non-contributing.   and that the insurance of the 
Additional Insureds shall not be called upon to contribute to a loss covered by the 
UNIVERSITY'S insurance. The required endorsement form for Commercial General 
Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20 10 10 01 in tandem 
with CG 20 37 10 01 (2000) or a form at least as broad. The required endorsement for 
primary non-contributing is ISO form CG 20 01 04 13, or a form at least as broad. 
 
The Workers’ Compensation policy shall contain a waiver of subrogation endorsement 
waiving all rights of subrogation against the County of Fresno, its elected and 
appointed officials, officers, agents and employees or provide blanket coverage, which 
will state AS REQUIRED BY WRITTEN CONTRACT.   
 
All insurance policies required by this Contract shall waive all rights of subrogation 
against the County of Fresno, its elected and appointed officials, officers, agents and 
employees when acting within the scope of their appointment or employment. 
 
The Commercial General Liability policy shall contain a severability of interests clause 
also known as a “separation of insureds” clause (standard in the ISO CG 0001 policy). 
 
Prior to the execution of this Agreement by the County, UNIVERSITY shall file 
certificates of insurance with the County's contract administrator and County's 
Contracts/Purchasing Division, showing that the UNIVERSITY has in effect the 
insurance required by this Agreement. The UNIVERSITY shall file a new or amended 
certificate of insurance within five calendar days after any change is made in any 
insurance policy, which would alter the information on the certificate then on file. 
Acceptance or approval of insurance shall in no way modify or change the 
indemnification clause in this Agreement, which shall continue in full force and effect. 

 
UNIVERSITY shall at all times during the term of this Agreement maintain in force 
the insurance coverage required under this Agreement and shall send, without demand 
by County, annual certificates to County's Contract Administrator and County's 
Contracts/Purchasing Division. If the certificate is not received by the expiration date, 
County shall notify UNIVERSITY and UNIVERSITY shall have five business days 
to send in the certificate, evidencing no lapse in coverage during the interim. Failure 
by UNIVERSITY to maintain such insurance is a default of this Agreement, which 
entitles County, at its sole discretion, to terminate this Agreement immediately. 

 
All self-insured retentions (SIRs) shall be clearly stated on the Certificate of Insurance.  
Any self-insured retention (SIR) in an amount in excess of Fifty Thousand Dollars 
($50,000) shall specifically be approved by the County’s Risk Manager, or designee, upon 
review of UNIVERSITY’s current audited financial report.  If UNIVERSITY’s SIR is 
approved, UNIVERSITY, in addition to, and without limitation of, any other indemnity 
provision(s) in this Agreement, agrees to all of the following: 
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1) In addition to the duty to indemnify and hold the County harmless against any and 
all liability, claim, demand or suit resulting from UNIVERSITY’s, its agents, 
employee’s or subcontractor’s performance of this Agreement, UNIVERSITY shall 
defend the County at its sole cost and expense with counsel approved by Board of 
Supervisors against same; and 

2) UNIVERSITY’s duty to defend, as stated above, shall be absolute and irrespective 
of any duty to indemnify or hold harmless; and 

3) The provisions of California Civil Code Section 2860 shall apply to any and all 
actions to which the duty to defend stated above applies, and the UNIVERSITY’s 
SIR provision shall be interpreted as though the Agreement was an insurer and the 
County was the insured. 

 
County expressly retains the right to require UNIVERSITY to increase or decrease 
insurance of any of the above insurance types throughout the term of this Contract.  Any 
increase or decrease in insurance will be as deemed by the County of Fresno Risk Manager 
as appropriate to adequately protect County.  
 
County shall notify UNIVERSITY in writing of changes in the insurance requirements.  If 
Contractor does not deposit copies of acceptable Certificates of Insurance and 
endorsements with County incorporating such changes within thirty (30) days of receipt of 
such notice, this Contract may be in breach without further notice to UNIVERSITY, and 
County shall be entitled to all legal remedies. 
 
If the UNIVERSITY fails to maintain insurance acceptable to the County for the full term 
of this Agreement, the County may terminate this Agreement for cause. 

 
10.0 RECORDS AND CONFIDENTIALITY. 

 
10.01 Confidentiality. UNIVERSITY and its officers, employees, agents, and 

subcontractors shall comply with any and all federal, state, and local laws, which 
provide for the confidentiality of records and other information. UNIVERSITY 
shall not disclose any confidential records or other confidential information 
received from the County or prepared in connection with the performance of this 
Agreement unless County specifically permits UNIVERSITY to disclose such 
records or information, provided, however, that UNIVERSITY may make any 
disclosures required by law and respond to a subpoena lawfully issued by a court 
of competent jurisdiction. UNIVERSITY shall promptly transmit to County any 
and all requests for disclosure of any such confidential records or information. 
UNIVERSITY shall not use any confidential information gained by 
UNIVERSITY in the performance of this Agreement except for the sole purpose 
of carrying out UNIVERSITY's obligations under this Agreement. 
 

10.02 Subcontractor Confidentiality.  UNIVERSITY shall execute an agreement with its 
subcontractors, as appropriate, to ensure any client data collected and maintained as part 
of the PADs 2 Project is protected and kept confidential using safeguards and other 
protections that are consistent with standards set forth in applicable federal and state 
confidentiality laws, including HIPAA and 42 CFR Part 2. 

 
10.03 County Records. When this Agreement expires or terminates UNIVERSITY shall 
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upon County’s request, return to County any County records which UNIVERSITY 
used or received from County to perform services under this Agreement. 

 
10.04 Maintenance of Records. UNIVERSITY shall prepare, maintain, and preserve all 

reports and records that may be required by federal, state and County rules and 
regulations related to services performed under this Agreement. UNIVERSITY 
shall maintain such records for a period of at least three years after receipt of final 
payment under this Agreement. If any litigation, claim, negotiation, audit 
exception or other action relating to this Agreement is pending at the end of the 
three-year period, then UNIVERSITY shall retain said records until such action is 
resolved. 

 
10.05 Access to and Audit of Records. With reasonable prior written notice, and at times 

during UNIVERSITY’s normal business hours, the County shall have the right to 
examine, monitor and audit those records, documents, conditions and activities of 
the UNIVERSITY and its subcontractors that are directly related to services 
provided under this Agreement. Pursuant to Government Code section 8546.7, if 
this Agreement involves the expenditure of public funds in excess of $10,000, the 
Parties to this Agreement may be subject, at the request of the County or as part 
of any audit of the County, to the examination and audit of the State Auditor 
pertaining to matters connected with the performance of this Agreement for a 
period of three years after final payment under the Agreement. 

 
10.06 Royalties and Inventions. County shall have a royalty-free, non-exclusive and 

irrevocable license to reproduce, publish, and use, and authorize others to do so, 
all original computer programs, writings, sound recordings, pictorial 
reproductions, drawings, and other works of similar nature produced by 
UNIVERSITY under this Agreement. UNIVERSITY shall not publish any 
material containing any confidential information the County disclosed in 
connection with this Agreement without the prior written approval of County. 

 
11.0 NON-DISCRIMINATION. 

 
11.01  Non-Discrimination. In the performance of this Contract, UNIVERSITY agrees that it will 

comply with the requirements of Section 1735 of the California Labor Code and not engage 
nor permit any subcontractors to engage in discrimination in employment of persons 
because of the race, religious creed, color, national origin, ancestry, physical disability, 
mental disability, medical condition, marital status, or sex of such persons.  UNIVERSITY 
acknowledges that a violation of this provision shall subject UNIVERSITY to penalties 
pursuant to Section 1741 of the California Labor Code.  

 
12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS. 

 
12.01  If this Agreement has been or will be funded with monies received by the County 

pursuant to a contract with the state or federal government in which the County is the 
grantee, UNIVERSITY will comply with all the provisions of said contract, to the 
extent applicable to UNIVERSITY as a subgrantee under said contract and said 
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provisions shall be deemed a part of this Agreement, as though fully set forth herein. 
Upon request, County will deliver a copy of said contract to UNIVERSITY, at no 
cost to UNIVERSITY. 

 
13.0 INDEPENDENT CONTRACTOR. 

 
13.01  In the performance of work, duties, and obligations under this Agreement, 

UNIVERSITY is at all times acting and performing as an independent contractor and 
not as an employee of the County. No offer or obligation of permanent employment 
with the County or particular County department or agency is intended in any manner, 
and UNIVERSITY shall not become entitled by virtue of this Agreement to receive 
from County any form of employee benefits including but not limited to sick leave, 
vacation, retirement benefits, workers' compensation coverage, insurance or disability 
benefits. UNIVERSITY shall be solely liable for and obligated to pay directly all 
applicable taxes including federal and state income taxes and social security, arising 
out of UNIVERSITY's performance of this Agreement. In connection therewith, 
UNIVERSITY shall defend, indemnify, and hold County harmless from any and all 
liability which County may incur because of UNIVERSITY' s failure to pay such 
taxes. 

 
14.0 NOTICES. 

 
14.01  Notices required under this Agreement shall be delivered personally or by first-class, 

postage pre-paid mail to the County and UNIVERSITY' S contract administrators at the 
addresses listed below: 

 
  FOR COUNTY    FOR UNIVERSITY 
  Director, Department of Behavioral Health  Stuart Taub, Director 
  County of Fresno    211 Lyman Hall 
  1925 E Dakota Ave    Syracuse, NY 13244 

Fresno, CA 93726    315-443-9356 
 

15.0 MISCELLANEOUS PROVISIONS. 
 
UNIVERSITY shall exercise reasonable care and diligence to prevent any actions or 
conditions that could result in a conflict with County interests. In addition to UNIVERSITY, 
this obligation shall apply to UNIVERSITY’s employees, agents, and subcontractors 
associated with the provision of goods and services provided under this Agreement. 
UNIVERSITY’s efforts shall include, but not be limited to establishing rules and procedures 
preventing its employees, agents, and subcontractors from providing or offering gifts, 
entertainment, payments, loans or other considerations which could be deemed to influence or 
appear to influence County staff or elected officers in the performance of their duties. 

 
15.01 Consent to Breach Not Waiver:  No term or provision of this Contract shall be deemed waived 

and no breach excused, unless such waiver or consent shall be in writing and signed by the 
Party claimed to have waived or consented.  Any consent by any Party to, or waiver of, a 
breach by the other, whether express or implied, shall not constitute consent to, waiver of, or 
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excuse for any other different or subsequent breach. 
 

15.02 Amendment. This Agreement may be amended or modified only by an instrument in 
writing signed by the County and the UNIVERSITY. 

 
15.03 Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and 

signed by the County and the UNIVERSITY. A waiver of any of the terms and conditions 
of this Agreement shall not be construed as a waiver of any other terms or conditions in this 
Agreement. 

 
15.04 UNIVERSITY. The term "UNIVERSITY" as used in this Agreement includes 

UNIVERSITY's officers, agents and employees acting on UNIVERSITY's behalf in the 
performance of this Agreement. 

 
15.05 Dispute Resolution. Any dispute or disagreement among the Parties in relation to this 

Agreement (a “Dispute”) shall initially be referred to senior representatives of each Party with 
authority to resolve such Dispute, who shall use good faith efforts to resolve such Dispute. In 
the event that the parties’ representatives are unable to resolve a Dispute pursuant to the 
foregoing sentence within thirty (30) days, before resorting to any other legal remedy (other 
than provisional equitable remedies such as temporary injunction and/or restraining order), 
the parties shall attempt in good faith to resolve any such controversy or claim by mediation 
before and in compliance with the rules established by any mutually acceptable alternative 
dispute resolution organization, including, but not limited to the CPR Institute for Dispute 
Resolution (“CPR”). If the matter has not been resolved by mediation within sixty (60) days 
of the commencement of such procedure (which period may be extended by mutual 
agreement), either party may seek relief in a court of competent jurisdiction. 
 

15.06 Successors and Assignment. The terms, covenants, and conditions contained herein shall apply 
to and bind the heirs, successors, executors, administrators and assigns of the Parties.  
Furthermore, neither the performance of this Contract nor any portion thereof may be assigned 
by UNIVERSITY without the express written consent of County.  Any attempt by 
UNIVERSITY to assign the performance or any portion thereof of this Contract without the 
express written consent of County shall be invalid and shall constitute a breach of this Contract. 

 
15.07 Compliance with Applicable Law. The parties shall comply with all applicable federal, 

state, and local laws and regulations in performing this Agreement. 
 

15.08 Headings. The headings are for convenience only and shall not be used to interpret the 
terms of this Agreement. 
 

15.09 Time is of the Essence. Time is of the essence in each and all of the provisions of this 
Agreement. 

 
15.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of 

the State of California. 
 

15.12 Non-exclusive Agreement. This Agreement is non-exclusive and both County and 
UNIVERSITY expressly reserve the right to contract with other entities for the same or similar 
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services. 
 

15.13 Construction of Agreement. The County and UNIVERSITY agree that each Party has fully 
participated in the review and revision of this Agreement and that any rule of construction to 
the effect that ambiguities are to be resolved against the drafting party shall not apply in the 
interpretation of this Agreement or any amendment to this Agreement. 

 
15.14 Counterparts. This Agreement may be executed in two or more counterparts, each of which 

shall be deemed an original, but all of which together shall constitute one and the same 
Agreement. 
 

15.15 Authority. Any individual executing this Agreement on behalf of the County, or the 
UNIVERSITY represents and warrants hereby that he or she has the requisite authority to enter 
into this Agreement on behalf of such party and bind the party to the terms and conditions of 
this Agreement. 
 

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement between 
the County and the UNIVERSITY with respect to the subject matter of this Agreement and 
shall supersede all prior negotiations, representations, or agreements, either written or oral, 
between the County and the UNIVERSITY as of the effective date of this Agreement which 
is the date that the County signs the Agreement. 

 
15.17 Interpretation of Conflicting Provisions. Except for Article 6.00 Payment Provisions, where 

Exhibit A Payment Terms shall prevail, in the event of any conflict or inconsistency between 
any other provisions of this Agreement and the Provisions of any exhibit or other attachment 
to this Agreement, the provisions of this Agreement shall prevail and control. 

 
15.18 Force Majeure. The UNIVERSITY will not be liable for any failure or delay in performing its 

obligations under this Agreement due to any cause, event or circumstance beyond its or its 
subcontractors’ reasonable control, including without limitation, acts of God, riots, war, 
terrorist act, epidemic, pandemic, quarantine, civil commotion, breakdown of public utilities 
or internet service providers, natural catastrophes, governmental acts or omissions or fire. 
County acknowledges and agrees that COVID-19 is and shall continue to be a force majeure 
event to the extent that any law, regulation, governmental order, quarantine requirement or 
health or safety concern affects the UNIVERSITY’s or its subcontractors’ ability to perform 
the services set forth in this Agreement. 

 
15.19 Severability. If any term, covenant, condition or provision of this Contract is held by a court 

of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions 
hereof shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated thereby. 

 
15.20 Debarment. UNIVERSITY shall certify that neither UNIVERSITY nor its principles are 

presently debarred, proposed for debarment, declared ineligible or voluntarily excluded from 
participation in the transaction by any federal department or agency.   Where UNIVERSITY 
as the recipient of federal funds, is unable to certify to any of the statements in the certification, 
UNIVERSITY must include an explanation with their bid/proposal.  Debarment, pending 
debarment, declared ineligibility or voluntary exclusion from participation by any federal 
department or agency may result in the bid/proposal being deemed non-responsible. 
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15.21 Lobbying. On best information and belief, UNIVERSITY certifies no federal appropriated 

funds have been paid or will be paid by, or on behalf of, UNIVERSITY to any person for 
influencing or attempting to influence an officer or employee of Congress; or an employee of 
a member of Congress in connection with the awarding of any federal contract, continuation, 
renewal, amendment, or modification of any federal contract, grant, loan, or cooperative 
agreement. 

 
15.22 Taxes.  Unless otherwise provided herein or by law, price quoted does not include California 

state sales or use tax.  Out-of-state contractors shall indicate California Board of Equalization 
permit number and sales permit number on invoices, if California sales tax is added and 
collectable.  If no permit numbers are shown, sales tax will be deducted from payment.  The 
Auditor-Controller will then pay use tax directly to the State of California in lieu of payment 
of sales tax to the UNIVERSITY.  

 
15.23 Patent/Copyright Materials/Proprietary Infringement. Unless otherwise expressly provided in 

this Contract, UNIVERSITY shall be solely responsible for clearing the right to use any 
patented or copyrighted materials in the performance of this Contract.  UNIVERSITY warrants 
that any software as modified through services provided hereunder will not infringe upon or 
violate any patent, proprietary right, or trade secret right of any third party.  UNIVERSITY 
agrees that, in accordance with the more specific requirement contained in Section 8, above, it 
shall indemnify, defend and hold County and County Indemnitees harmless from any and all 
such infringement claims. 

 
15.24 Changes. UNIVERSITY shall make no changes in the work or perform any additional work 

without the County’s specific written approval. 
 

15.25 Change of Ownership/Name, Litigation Status, Conflicts with County Interests. 
UNIVERSITY agrees that if there is a change or transfer in ownership of UNIVERSITY’s 
business prior to completion of this Contract, and the County agrees to an assignment of the 
Contract, the new owners shall be required under the terms of sale or other instruments of 
transfer to assume UNIVERSITY’s duties and obligations contained in this Contract and 
complete them to the satisfaction of the County. 

 
In addition, UNIVERSITY has the duty to notify the County in writing of any change in the 
UNIVERSITY’s status with respect to name changes that do not require an assignment of the 
Contract.  The UNIVERSITY is also obligated to notify the County in writing if the 
UNIVERSITY becomes a party to any litigation against the County, or a party to litigation that 
may reasonably affect the UNIVERSITY’s performance under the Contract, as well as any 
potential conflicts of interest between UNIVERSITY and County that may arise prior to or 
during the period of Contract performance. While UNIVERSITY will be required to provide 
this information without prompting from the County any time there is a change in 
UNIVERSITY’s name, conflict of interest or litigation status, UNIVERSITY must also provide 
an update to the County of its status in these areas whenever requested by the County.   

 
The UNIVERSITY shall exercise reasonable care and diligence to prevent any actions or 
conditions that could result in a conflict with County interests.  In addition to the 
UNIVERSITY, this obligation shall apply to the UNIVERSITY’s employees, agents, and 
subcontractors associated with the provision of goods and services provided under this 
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Contract.  The UNIVERSITY’s efforts shall include, but not be limited to establishing rules 
and procedures preventing its employees, agents, and subcontractors from providing or 
offering gifts, entertainment, payments, loans or other considerations which could be deemed 
to influence or appear to influence County staff or elected officers in the performance of their 
duties. 
       

15.26 Compliance with Laws. UNIVERSITY represents and warrants that services to be provided 
under this Contract shall materially comply, at UNIVERSITY’s expense, with all, laws, 
statutes, restrictions, ordinances, and regulations (collectively “laws”), including, but not 
limited to those issued by County in its governmental capacity and all other laws applicable to 
the services at the time services are provided to and accepted by County.  Contractor 
acknowledges that County is relying on UNIVERSITY to ensure such compliance, and 
pursuant to the requirements of paragraph 8.0. UNIVERSITY agrees that it shall defend, 
indemnify and hold County and County Indemnitees harmless from all liability, damages, costs 
and expenses arising from or related to a violation of such laws. 

 
15.27 Attorney Fees. In any action or proceeding to enforce or interpret any provision of this 

Contract, each Party shall bear their own attorney’s fees, costs and expenses.  
 

15.28 Interpretation. This Contract has been negotiated at arm’s length and between persons 
sophisticated and knowledgeable in the matters dealt with in this Contract.  In addition, each 
Party had been represented by experienced and knowledgeable independent legal counsel of 
their own choosing or has knowingly declined to seek such counsel despite being encouraged 
and given the opportunity to do so.  Each Party further acknowledges that they have not been 
influenced to any extent whatsoever in executing this Contract by any other Party hereto or by 
any person representing them, or both.  Accordingly, any rule or law (including California 
Civil Code Section 1654) or legal decision that would require interpretation of any ambiguities 
in this Contract against the Party that has drafted it is not applicable and is waived.  The 
provisions of this Contract shall be interpreted in a reasonable manner to affect the purpose of 
the Parties and this Contract. 

 
15.29 Employee Eligibility Verification. The UNIVERSITY warrants that it fully complies with all 

Federal and State statutes and regulations regarding the employment of aliens and others and 
that all its employees performing work under this Contract meet the citizenship or alien status 
requirement set forth in Federal statutes and regulations.  The UNIVERSITY shall obtain from 
all employees performing work hereunder, all verification and other documentation of 
employment eligibility status required by Federal or State statutes and regulations including, 
but not limited to, the Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., 
as they currently exist and as they may be hereafter amended.  The UNIVERSITY shall retain 
all such documentation for all covered employees for the period prescribed by the law. The 
UNIVERSITY shall indemnify and hold harmless the County, its agents, officers, and 
employees from employer sanctions and any other liability which may be assessed against the 
UNIVERSITY or the County or both in connection with any alleged violation of any Federal 
or State statutes or regulations pertaining to the eligibility for employment of any persons 
performing work under this Contract. 

 
15.30 COUNTERPARTS/ELECTRONIC, FACSIMILE, AND PDF SIGNATURES. This agreement may be 

executed in any number of counterparts, each of which will be an original, but all of which together 
will constitute one instrument.  Each Party of this agreement agrees to the use of electronic signatures, 
such as digital signatures that meet the requirements of the California Uniform Electronic Transactions 
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Act (“CUETA”) Cal. Civ. Code §§ 1633.1 to 1633.17), for executing this agreement.  The Parties 
further agree that the electronic signatures of the Parties included in this agreement are intended to 
authenticate this writing and to have the same force and effect as manual signatures.  Electronic 
signature means an electronic sound, symbol, or process attached to or logically associated with an 
electronic record and executed or adopted by a person with the intent to sign the electronic record 
pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an electronic 
signature for transactions and contracts among Parties in California, including a government agency. 
Digital signature means an electronic identifier, created by computer, intended by the party using it to 
have the same force and effect as the use of a manual signature, and shall be reasonably relied upon by 
the Parties. For purposes of this section, a digital signature is a type of "electronic signature" as defined 
in subdivision (i) of Section 1633.2 of the Civil Code.  Facsimile signatures or signatures transmitted 
via pdf document shall be treated as originals for all purposes. 

 
 

--------------------This section left blank intentionally---------------- 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



16.0 SIGNATU RE PAGE. 

IN WITNESS WH EREOF, County and UN IVERSITY have executed th is Agreement as of the 
day and year wri tten below. 

THE COUNTY OF FRESNO SYRACUSE UNIVERSITY 

By: £_ :/P"~~ By ~ 
Ernest Buddy Mendes 
Chairman of the Board of Supervisors 
of the Coun ty of Fresno 

Date: Cf j?.:S/l025"' 

ATTEST: 

Bernice E.. Seidel 

Clerk of the Board of Supervisors 

County or Fresno, State or Cal i fornia 

By ~ J~ 

Dq:iuty 

Date: 1/z3lz,()U" 

For accounting use only : 

Org No.: 56304802 
Account No.: 7295 
Fund No.: 0001 
Subclass No.: 10000 
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Brett Padgett 
Sen ior Vice President and CFO 

Date: ~z, <., 
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Exhibit A – The County of Fresno 

The Psychiatric Advance Directives Project, Phase 2 (PADs 2)  

I. Scope of Work (SOW) 

Syracuse University (SU) will serve as the fiscal administrator for the multi-county Psychiatric Advance 
Directives Project, Phase 2 (PADs 2). With assistance and approval from the Project Director, Kiran Sahota of 
Concepts Forward Consulting, SU will engage the selected subcontractors on each county's behalf and 
provide oversight of subcontractors’ budgets and invoices, including approved direct and indirect costs. 
Moreover, SU will administer and manage all applicable contracts and provide financial oversight, 
including financial reporting to counties, subcontractors, and project management. 

To achieve these objectives, SU will provide a dedicated team to coordinate all related operational, legal, 
and fiscal activities within the various departments at SU, including the Offices of Sponsored Programs and 
Sponsored Accounting, Payroll, Purchasing, Disbursements, and the Burton Blatt Institute as the principal 
investigator and engaged external evaluator for the implementation of PADs 2 across all counties. 
Activities handled by SU will include: 

• Drafting, finalizing, renewing, and updating all contracts with counties, subcontractors, and other 
parties as required.  

• Reviewing contracts to ensure completeness, accuracy, and conformity with county policies and 
applicable California state and federal regulations.  

• Overseeing the confidentiality requirements of vendors and subcontractors as established in Section 
10.0 of this Agreement. 

• Performing background vetting and checks of potential vendors and subrecipients. 
• Completing financial risk analyses of potential vendors and subrecipients. 
• Reviewing invoices for accuracy, compliance, and alignment with the project scope. 
• Ensuring that payments to vendors and subrecipients are made accurately and promptly. 
• Establishing appropriate formats and a schedule for financial updates. 
• Coordinating deliverables and communications with project management and counties.  
• Attending meetings with counties and project management to provide financial updates.  
• Advising on various financial, accounting, or related legal issues as they arise. 
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II. Budget – The County of Fresno 

 

III. Budget Narrative – The County of Fresno 
 

A. Personnel Salary Costs 
Personnel costs include salaries, wages and fringe benefits for personnel engaged at SU to accomplish the 
objectives as described above in the SOW, and other direct expenses necessary for these individuals to carry 
out the work as agreed. 

Peter Blanck, Ph.D., J.D., Principal Investigator will provide 0.21 FTE (0.875 summer months of effort and 
1.7 months during the academic year) in each of the four years of the project for oversight of all project 
activities. As PI, Dr. Blanck has responsibility for overall execution of the project, including financial 
management. Dr. Blanck will spend time in California, including attending meetings with the project manager 
and the project teams, counties and subcontractors. 

Ingrid Stefano will in her capacity as Director of Research Administration at BBI, oversee the financials for 
the multi-county project, working closely with Dr. Blanck and the fiscal management team at SU to ensure 
developments in the project are translated and communicated to the team and appropriate administrative offices 
at SU. She will support and advise the Assistant Project Director and help resolve any challenges that may arise 
related to the administration of the project. She will oversee internal control related to the project, including 
regular control of invoices and other expenses. She will devote 0.21 FTE (1.2 calendar months) of effort in 
each of the four years of the project.  
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Heather DiBlasi, Assistant Project Director will be main person responsible for the financial management of 
the multi-county project devoting 1 FTE (12 calendar months) in each of the project years. She will work 
closely with the Director of Sponsored Programs and the BBI Director of Research Administration to manage 
all project-related contracts and agreements, and revise and renew these as required. Moreover, she will 
manage subcontracts, purchase orders, and related invoices to oversee the correct distribution of costs to each 
county in agreement with the contracts.  

Ms. DiBlasi will have the day-to-day oversight of expenditures, budget tracking, and financial reporting, 
ensuring that all relevant parties are kept informed of spending and any events impacting the projected 
expenditures. She will be the main point of contact and coordinator between SU departments, project 
management, subcontractors, vendors, and counties with respect to the financial administration of the project. 
She will attend regular meetings with counties, project management, subcontractors, or other relevant parties 
and provide financial updates.  

Sean Kelly, budget analyst, will support the projects with financial analysis, including costs projection models 
for PADs 2. He will devote 0.05 FTE (0.6 calendar month) each year of the project period.  

Personnel Salary Costs: Total of $207,838 for the County of Fresno. 

Fringe Benefits are calculated as direct costs in accordance with Syracuse University’s indirect cost rate 
agreement (Department of Health and Human Services: 06/04/2024 rates: 16.3% for faculty during the 
summer; 29.3% for faculty during the academic year and full-time staff, 12.7% for graduate students; 7.9% for 
temporary wages). Actual rates in place during the project period will be charged.  

Fringe Benefit Costs: Total of $56,427 for the County of Fresno. 

B. Other Direct Costs 
Other Direct Operating Costs include computing costs and necessary materials and supplies, and travel for the 
PI, assistant project director, and other SU staff as deemed necessary to participate in the annual meeting and 
other convenings in California.  

Other Direct Costs: Total of $19,945 for the County of Fresno. 
 
Subcontracts and Service Providers: 

The following organizations will be engaged as subcontractors or Service Providers as directed by the 
Project Manager: 

• Burton Blatt Institute (Syracuse University) – $444,320 is requested for Burton Blatt Institute’s 
project evaluation team to work in collaboration with the PADs Project Director, each county’s PADs 
project managers, and project sub-contractors including Chorus, Idea, Painted Brain, and others to 
conduct a longitudinal qualitative and quantitative evaluation of the PADs Phase 2 web-based platform. 

• Concepts Forward Consulting – $521,012 is requested for the overall full project management of 
PADs 2.  

• Chorus Innovations – $1,098,656 is requested for software development of a secure, private and 
accessible technology platform for PADs.  
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• Painted Brain – $226,527 is requested for participation in stakeholder discussions, provision of county 
technical assistance, legal expertise, and training of peer specialists / county mental health professionals 
in use of PADs platform. 

• Idea Engineering – $226,527 is requested for developing a statewide platform to for education, 
communications, and media support surrounding the PADs solution.  

• Alpha Omega Translations – $45,305 is requested for translation services for PADs technology 
platform.  

The following organization will be engaged as a service provider (vendor): 
 

• Legal Consultant (TBD) - $35,549 is requested for legal consultant services. 
 

Subcontracts and Service Provider Costs: Total of $2,597,898 for the County of Fresno. 

C. Indirect Operating Costs 

Syracuse University applies indirect costs to modified total direct costs (MTDC), consisting of all direct 
salaries and wages, applicable fringe benefits, materials and supplies, services, travel and up to the first 
$25,000 of each subaward (regardless of the period of performance of the subawards under the award).  

For this project, Syracuse University will apply a discounted indirect cost rate to the MTDC as agreed with the 
Project Manager and participating California counties.  

Indirect Operating Costs: Total of $117,891 for the County of Fresno. 

D. Total Project Costs:   

Cumulative Total of $3,000,000 for the County of Fresno. 
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IV. Payment Terms: Cost Reimbursement   
It is agreed to and understood by the Parties that the University shall be reimbursed for all costs incurred 
in connection with this project up to the amount of $3,000,000 (the "Project Cost") as established by the 
Statement of Work and Approved Budget in this Exhibit A. It is estimated that the amount designated as 
the Project Cost is sufficient to support Project expenses.  Unspent budgeted funding is automatically 
carried forward to the next budget year and available for project expenditure without the need for 
COUNTY prior approval. 

 
Reimbursement shall be made by the COUNTY upon receipt of itemized invoices.  Each invoice must 
reference the County account number.  Invoices shall be submitted not more frequently than monthly but 
must be submitted at least quarterly in accordance with the Approved Budget.   

 
The COUNTY shall not be liable for any payment in excess of the Project Cost unless this Agreement 
Exhibit A is modified in writing. Within sixty (60) days after the termination of this Agreement the 
University shall submit a final financial report setting forth costs incurred.  

 
Checks shall be made payable to ‘Syracuse University’ and shall be sent to: 
 

Syracuse University 
  Bursar’s Office 
  Attn: Director, Sponsored Accounting 
  119 Bowne Hall  
  Syracuse, NY  13244 
  Email: contacct@syr.edu 
  Tel:   315-443-2089 
 
For the purposes of identification, each payment shall include the title of the project and the name of the 
Principal Investigator. 
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