MEMORANDUM OF UNDERSTANDING
Between
OPERATION SAMAHAN, INC. dba Opsam Health (“Company” or “OSI”)
AND
HEALTH SCIENCES HIGH & MIDDLE COLLEGE (“SCHOOL”)

This Memorandum of Understanding (“MOU”) is entered into on [Effective Date], by and between OPERATION SAMAHAN, INC., doing business as Opsam Health (“Company” or “OSI”), and HEALTH SCIENCES HIGH & MIDDLE COLLEGE (“SCHOOL”), located at 3910 University Avenue, San Diego, CA 92105. The parties agree to collaborate on the operation of clinic- and wellness-related services for the period of [Start Date] through [End Date].
TERM OF MOU
This MOU is effective as of [Effective Date], upon approval by the SCHOOL Governing Board, and will remain in effect until [End Date].
SCOPE OF SERVICES
Company (OSI) Responsibilities
Maintain oversight, as required by law and in the manner generally accepted in the profession, for all services rendered on the SCHOOL campus(es) by Company personnel.
Maintain all applicable, up‑to‑date licenses required by law for the provision of healthcare services on the SCHOOL campus.
Ensure each member of the Company staff providing health services on the SCHOOL campus holds current and active credentials from the appropriate boards or organizations as required by local, state, and/or federal law.
Provide the following services exclusively to students utilizing insurance accepted by OSI or the OSI Cash Pay Sliding Fee Scale based on family size and income: 
• Psychotherapy 
• Primary Care Services
• Physicals related to school activities (Back to School, Sports Clearance)
• Back‑to‑School Immunizations on dedicated dates/times mutually agreed upon by OSI and SCHOOL
· Enhanced Care Management enrollment for eligible students 
• Medi-Cal or Covered California Insurance enrollment assistance for uninsured students 
· Other programs and services that can be collaboratively identified and developed 
Provide adequate personnel to meet responsibilities under this MOU and supervise all personnel employed by, contracted by, volunteering for, or otherwise under Company supervision who participate in the provision of any services hereunder (“Company staff”), including allied health professionals, technicians, assistants, and any persons having access to patient records. 
Provide all necessary documents and training for HIPAA compliance related to services outlined in this MOU, including appropriate consents to treatment. Provisions for information between parties will be clarified strictly following regulations regarding HIPAA and patient release of information 
Maintain and store, in accordance with applicable laws and with ordinary care to maintain confidentiality and privacy, all medical records generated from services rendered by Company on the SCHOOL campus. 
Cooperate with SCHOOL in the investigation of any complaints or grievances concerning Company staff.
Provide services only when appropriate parental/guardian permission or consent for treatment has been obtained. Circumstances that warrant any exceptions to this provision will be considered on a case by case situation. For example, a  medical situation  may require immediate intervention, based on professional judgment of the medical provider.
Procure and maintain general and professional liability and other insurance necessary to insure its employees, agents, and affiliates against claims for damages arising in connection with services performed by OSI, naming SCHOOL as an additional insured where applicable.
Ensure it and each affiliated physician maintains Federal Tort Claims Act (FTCA) or equivalent coverage; provide certification/deeming letter to SCHOOL annually.
Provide and make available such medical supplies and/or equipment as required to provide the services contemplated hereunder.
Provide reasonable notice to SCHOOL of any repairs or replacements needed in connection with any facilities, utilities, or parking provided by SCHOOL for Company’s use.
SCHOOL Responsibilities
Fully cooperate with Company in the provision of healthcare services to eligible SCHOOL students (with appropriate consent as applicable).
In collaboration with Company, maintain adequate facilities and supplies to meet responsibilities under this MOU, including office space, utilities, telephone/internet, and parking at the site(s). Medical supplies/equipment will be provided by Company and used solely for the purpose of this MOU. 
Identify students who may have mental health issues for referral to Company for psychotherapy and other related mental health services (ex. Psychiatry)
Identify students who may not have a regular primary care physician and/or students with frequent nurse visits, attendance issues, or changes in academic performance for referral to Company for primary care services
Provide notice and seek parental/guardian permission prior to referring a student to Company. 
Procure and maintain general and professional liability and other insurance necessary to insure its employees, agents, and affiliates against claims arising in connection with SCHOOL’s performance of services, use of property/facilities, and activities performed in connection with this MOU.ADDED TO  EACH OTHERS
NON‑DISCRIMINATION
The parties shall ensure that services and benefits are provided without regard to sex, sexual orientation, gender, ethnic group, race, ancestry, national origin, religion, color, mental or physical disability, age, marital or parental status, or any other unlawful consideration, in accordance with Title VI of the Civil Rights Act of 1964, California Government Code, and Sections 503–504 of the Rehabilitation Act of 1973, as amended.
COSTS AND FEES
SCHOOL will not provide compensation to OSI under this MOU in exchange for the services provided to SCHOOL by OSI. The parties acknowledge that OSI’s provision of services to SCHOOL students in exchange for access to students and facilities constitutes good and valuable consideration.
PROPERTY OWNERSHIP
The Opsam Health clinic/services will be housed on SCHOOL property located at 3910 University Avenue, San Diego, CA 92105 (space designation: [Room/Suite]). Office equipment provided by SCHOOL (if any) remains SCHOOL property. Medical supplies/equipment provided by Company remain Company property. No alterations will be made without prior approval by SCHOOL. SCHOOL recognizes that all Company property in the clinic area is Company property, and the parties recognize SCHOOL is not responsible for its safety and/or replacement.
INDEMNIFICATION
To the fullest extent allowable by law, Company agrees to defend, indemnify, and hold harmless SCHOOL, its governing board members, officers, agents, employees, and directors from and against any claim, demand, loss, or liability (“Claim”) of any nature or cause whatsoever, whether actual or alleged, arising from or connected with Company’s performance of this MOU, including but not limited to claims for personal/bodily injury, death, property damage, infringement of intellectual property rights, failure to comply with Education Code requirements, and/or improper disclosure of confidential information; except to the extent such Claim is caused by the negligence, willful misconduct, or breach of the indemnified parties.
To the fullest extent allowable by law, SCHOOL agrees to defend, indemnify, and hold harmless Company, its board members, officers, agents, employees, and directors from and against any Claim of any nature or cause whatsoever arising from or connected with SCHOOL’s performance of this MOU; except to the extent such Claim is caused by the negligence, willful misconduct, or breach of Company.
INSURANCE
Insurance Requirements for Company
To the extent Company is obligated to indemnify SCHOOL under this MOU, Company shall, at its sole expense, provide and maintain for the duration of this MOU insurance against claims for injuries to persons or damages to property arising from or in connection with Company’s performance.
Minimum Scope of Insurance (at least as broad as):
A. Commercial General Liability (occurrence form, ISO CG 00 01)
B. Automobile Liability (owned, non‑owned, hired—ISO CA 00 01)
C. Workers’ Compensation (as required by California law) & Employer’s Liability
D. Professional Liability (as applicable to medical/behavioral health services)
E. Improper Sexual Conduct (including harassment, abuse, and misconduct)
F. Cyber Liability
Minimum Limits of Insurance:
• Commercial General Liability (Premises/Operations; Products/Completed Ops; Contractual; Independent Contractors): $1,000,000 per occurrence; $3,000,000 general aggregate.
• Automobile Liability: $1,000,000 each accident (bodily injury & property damage).
• Employer’s Liability: $1,000,000 each accident/illness; includes waiver of subrogation in favor of County of San Diego.
• Professional Errors & Omissions: $1,000,000 per claim; $3,000,000 aggregate; self‑insured retention not greater than $25,000 per occurrence/event; maintain for two (2) years following termination. If aggregate limits are eroded by more than 50%, Company shall purchase additional coverage to restore required limits.
• Improper Sexual Conduct: $1,000,000 per occurrence; $2,000,000 aggregate.
• Cyber Liability: $1,000,000 per occurrence; $1,000,000 aggregate, covering data breaches (electronic and non‑electronic), malware/virus transmission, unauthorized access/publication of confidential data, and third‑party liability including breach response (notification/credit monitoring).
SCHOOL shall be named additional insured on applicable policies. Certificates of insurance (and FTCA deeming, as applicable) shall be provided to SCHOOL annually.
CHILD ABUSE & MANDATED REPORTER REQUIREMENTS
Company shall ensure all staff are trained on and comply with the California Child Abuse and Neglect Reporting Act (CANRA) and applicable Education and Penal Code requirements (including, without limitation, California Penal Code §§11164–11174.3). Company shall adopt written child abuse reporting procedures and provide annual training to all employees regarding mandated reporting of child abuse and missing children, and shall verify to SCHOOL that all employees have received such training. Company certifies that employees working directly with pupils at the site will be trained in First Aid and CPR prior to placement.
BACKGROUND CHECK & TB REQUIREMENTS
Company certifies that all employees who work directly with students at the site will complete a TB test and background check (FBI and DOJ clearances) prior to placement. Company shall provide verification to SCHOOL prior to assignment.
GOVERNING LAW / VENUE
This MOU shall be governed by and construed under the laws of the State of California. Venue shall lie in the appropriate State or Federal court located in San Diego County.
ATTORNEYS’ FEES
Should litigation be necessary to enforce any term of this MOU, each party shall bear its own litigation and collection expenses, witness fees, court costs, and attorneys’ fees.
COMPLIANCE WITH LAW
Each party shall comply with all Federal, State, and local laws and regulations applicable to its performance, including licensing, employment, purchasing, wages, hours, conditions of employment, and nondiscrimination, as well as SCHOOL policies and procedures applicable to vendors/partners.
FINAL APPROVAL
This MOU is not in force and has no effect until approved by signature of the SCHOOL Governing Board (or authorized designee).
ENTIRE MOU
This MOU represents the entire understanding of the parties; no prior writings or representations vary its terms. It may be amended only by a writing signed by both parties.
CAPACITY TO SIGN
Each signatory represents they have authority and capacity to sign and bind the respective party.
CAPTIONS
Headings are for reference only and do not limit or interpret the scope of this MOU.
CONSTRUCTION
The language in all parts of this MOU shall be construed according to its fair meaning, not for or against any party due to that party’s or counsel’s preparation of the document.
COUNTERPARTS
This MOU may be executed in counterparts, all of which together shall constitute one original.
MODIFICATION
No modification, waiver, or discharge is valid unless in writing and signed by the party against whom enforcement is sought.
NO WAIVER
Failure to insist on strict performance or to pursue any remedy shall not constitute a waiver.
NUMBER & GENDER
Where context indicates, words in the singular include the plural and vice versa; words in one gender include all genders.
SEVERABILITY
If any provision is held invalid, the remainder shall remain in full force and effect.
SUCCESSORS & ASSIGNS
This MOU shall bind and benefit the parties and their respective successors and assigns.
EXHIBITS
All exhibits attached hereto are incorporated herein by reference.
RIGHT TO CURE
If a party defaults, the non‑defaulting party shall give written notice. The defaulting party shall have thirty (30) days after receipt to cure, after which the non‑defaulting party may exercise remedies under this MOU or applicable law.
CONFIDENTIALITY (FERPA / HIPAA / 42 CFR Part 2)
Company and its agents/subcontractors agree to comply with the Family Educational Rights and Privacy Act (FERPA) and all requirements of the U.S. Department of Education and SCHOOL policies to ensure students’ rights and privacy are protected. Without limiting the foregoing:
• No identification of students or their parents/guardians by persons other than authorized Company representatives is permitted.
• Individual student data will be destroyed when no longer needed for the purposes obtained.
• No access to individual student data shall be granted by Company to any other person/agency without written consent of the parent/guardian, except to persons within SCHOOL or Company with a legitimate educational/health interest.
Opsam Health operates as a HIPAA Covered Entity, complying with HIPAA Privacy and Security Rules (45 CFR Parts 160, 162, 164) and 42 CFR Part 2 (Confidentiality of Substance Use Disorder Patient Records).
OWNERSHIP OF MATERIALS & CONFIDENTIALITY
Each party maintains ownership of its own records and warrants to protect, as required by law, any records of the other party that come into its possession.
NON‑FUNDING
Notwithstanding any other provision, if for any fiscal year the SCHOOL Governing Board fails to appropriate or allocate funds necessary for SCHOOL’s obligations under this MOU, SCHOOL will not be obligated to pay amounts beyond the fiscal period for which funds have been appropriated and allocated.
NOTICES
Unless otherwise provided, all notices must be in writing and are deemed delivered: (i) upon personal delivery; (ii) upon confirmed fax/email transmission with same‑day mailed copy; or (iii) two business days after deposit by U.S. certified mail, return receipt requested, postage prepaid, addressed as follows:
If to Company:
Archie Bella, MD, MBA, Chief Executive Officer
Operation Samahan, Inc. dba Opsam Health
637 Third Avenue, Suite E1, Chula Vista, CA 91910
Telephone: 844‑200‑2426
Email: abella@samahanhealth.org
If to SCHOOL:
Ian Pumpian, Chief Executive Officer 
Health Sciences High & Middle College
3910 University Avenue, San Diego, CA 92105
Attn: [Name, Title]
Telephone: [Phone]
Email: [Email]
or to such other addresses as a party designates in writing.
SIGNATURE PAGE
The parties agree to the foregoing as of [Effective Date], in California.
	Company:
OPERATION SAMAHAN, INC. dba Opsam Health

a California corporation

By: _________________________________
Name/Title: __________________________
Date: _______________________________
	SCHOOL:
HEALTH SCIENCES HIGH & MIDDLE COLLEGE

By: _________________________________
Name/Title: __________________________
Date: _______________________________

	Address for Notices:
637 Third Avenue, Suite E1, Chula Vista, CA 91910
	Address for Notices:
3910 University Avenue, San Diego, CA 92105
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