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December 18, 2012

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL TO ENTER INTO A LEGAL ENTITY AGREEMENT WITH
SUNBRIDGE SHANDIN HILLS REHABILITATION CENTER
(ALL SUPERVISORIAL DISTRICTS)

(3 VOTES)

SUBJECT

Request approval to enter into a new Legal Entity Agreement with SunBridge Shandin Hills
Rehabilitation Center, dba Shandin Hills Behavior Therapy Center, a wholly-owned subsidiary of
Regency Health Services, Inc., a wholly-owned subsidiary of SunBridge Healthcare, LLC, a wholly-
owned subsidiary of Sun Healthcare Group, Inc., a wholly-owned subsidiary of GHC Holdings I,
LLC, a wholly-owned subsidiary of Genesis HealthCare, LLC, to purchase Institution for Mental
Diseases beds as needed for the treatment of inmates with a mental illness.

IT IS RECOMMENDED THAT THE BOARD:

1. Approve and authorize the Director of Mental Health (Director), or his designee, to prepare, sign,
and execute a Legal Entity Agreement (Agreement), substantially similar to Attachment I, with
SunBridge Shandin Hills Rehabilitation Center, dba Shandin Hills Behavior Therapy Center, a
wholly-owned subsidiary of Regency Health Services, Inc., a wholly-owned subsidiary of SunBridge
Healthcare, LLC, a wholly-owned subsidiary of Sun Healthcare Group, Inc., a wholly-owned
subsidiary of GHC Holdings II, LLC, a wholly-owned subsidiary of Genesis HealthCare, LLC
(SSHRC), to purchase Institution for Mental Diseases (IMD) beds as needed for the treatment of
inmates with a mental iliness. The term of the Agreement will be effective upon Board approval
through June 30, 2015. The estimated annual cost of the Agreement is $2,206,041, funded by Net
County Cost (NCC), Sales Tax Realignment, and 2011 Realignment — Assembly Bill (AB) 109.

2. Delegate authority to the Director, or his designee, to prepare, sign and execute future
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amendments to the Agreement, provided that: 1) any revision will reflect needed programmatic
and/or policy changes; 2) approval as to form by County Counsel is obtained prior to executing any
such amendments; and 3) the Director will notify your Board and the Chief Executive Officer (CEO)
of any Agreement changes in writing within 30 days after execution of each such Amendment.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The Department of Mental Health (DMH) requests Board approval to enter into an Agreement with
SSHRC to purchase additional IMD beds for the treatment of inmates with a mental iliness released
as part of either AB 109 and Brown v. Plata (referred to as the “prison realignment”) or as part of the
County’s forensic, mental health treatment programs who require mental health care and treatment
within a secured/locked, residential psychiatric care center.

The California Legislature and Supreme Court of the United States through AB 109 and Brown v.
Plata acknowledged that there are an increased number of inmates in California prisons with mental
health problems and that California continues to imprison many people with mental health problems
who are in need of mental health treatment. The recommended Board action will allow DMH to enter
into an Agreement with SSHRC to provide beds for these California inmates who are being released
and have a mental illness and to provide additional beds for the County’s existing forensic, mental
health treatment services. SSHRC will provide DMH with a secured/locked, IMD residential mental
health treatment setting for the 3 to 4 percent of former inmates who are not able to function
successfully and safely within a community-based and/or outpatient setting.

Implementation of Strategic Plan Goals

The recommended actions are consistent with County Strategic Plan Goal 3, Integrated Services
Delivery.

FISCAL IMPACT/FINANCING

The proposed rates for IMD Forensic Regular and IMD Forensic Indigent are $190.88 and $235.88
per day, respectively. The total estimated annual cost of this agreement in Fiscal Year (FY) 2012-13
is $2,206,041, funded by NCC, Sales Tax Realignment and 2011 Realignment - AB 109. A similar
annual cost is expected for FYs 2013-14 and 2014-15. The funding for FYs 2013-14 and 2014-15
will be requested through DMH’s annual budget request process.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

In 2005, DMH contracted with SunBridge Braswell Enterprises, Inc., dba Olive Vista (OV) - DMH
Contract No. MH120962, a locked IMD facility in Pomona, a related facility of SSHRC, for beds to
address the need for specialized treatment services for individuals designated as Mentally IlI
Offenders. Later in 2008, DMH contracted with OV for additional IMD beds to address the need for
specialized treatment services for individuals with a mental illness and criminal justice histories.
Although DMH also has contracts with SSHRC related facilities, SunBridge Meadowbrook
Rehabilitation Center dba Meadowbrook Manor - DMH Contract No. MH120889 and SunBridge
Braswell Enterprises, Inc., dba Laurel Park - DMH Contract No. MH120962, in Los Angeles County,
these facilities do not have additional beds to accommodate the needs for this prison realignment
population. Currently DMH is purchasing IMD beds with SSHRC related facility, SunBridge Braswell
Enterprises, Inc., dba Sierra Vista - DMH Contract No. MH120962, in San Bernardino County.
However, this facility does not have the capacity to accommodate the demand for these services.
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Thus, with your Board’s approval, DMH will be able to purchase additional IMD beds from SSHRC
for FYs 2012-13 thru 2014-15. SSHRC is located at 4164 North 4th Avenue, San Bernardino, CA
92408.

The attached Agreement format has been approved as to form by County Counsel. DMH clinical
and administrative staff will continue to administer and monitor the contractors’ adherence to the
Agreement and evaluate the program to ensure that the quality of services provided to clients
remains acceptable. As mandated by your Board, the performance of all the contractors is evaluated
by DMH on an annual basis to ensure the contractor's compliance with all contract terms and
performance standards.

CONTRACTING PROCESS

There are no other IMD facilities in the area that have existing bed capacity and have the interest
and experience in serving this population; for this reason DMH intends to enter into a sole source
contract with SSHRC. To comply with your Board’s contracting policy requirements for sole source
contracts, DMH notified your Board on May 3, 2012, of its intent to negotiate a new Agreement with
SSHRC (Attachment I1).

Attached is the required Sole Source Contract Checklist (Attachment Ill), identifying and justifying the
need for a sole source contract, that has been approved by the CEO.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Board approval of the proposed actions will enable DMH to provide much needed mental health
treatment to former inmates who are unable to function in a safe manner in open community
settings, while helping to keep the citizens of Los Angeles County safe.

Respectfully submitted,

My St L.

MARVIN J. SOUTHARD, D.S.W.
Director of Mental Health

MJS:RS:MM:RK:bt
Enclosures

c: Chief Executive Officer
County Counsel
Chairperson, Mental Health Commission
Executive Officer, Board of Supervisors
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DEPARTMENT OF MENTAL HEALTH LEGAL ENTITY AGREEMENT

THIS AGREEMENT is made and entered into this ____ day of , by
and between the County of Los Angeies (hereafter “County”), and SunBridge Shandin Hills
Rehabilitation_Center dba Shandin Hills Behavior Therapy Center (hereafter “Contractor”} with
the following business address at 4164 North 4th Avenue, San Bernardino, CA 92408.

WHEREAS, County desires to provide to those persons in Los Angeles County who

qualify therefore certain mental health services contemplated and authorized by the
Bronzan-McCorquodale Act, California Welfare and institutions Code (WIC) Section 5600 et
seq.; and

WHEREAS, County desires through the County’s Request for Statement of Qualification
(RFSQ) process to provide to those persons in Los Angeles County who qualify therefore
certain mental health services contemplated and authorized by the Mental Health Service Act
(MHSA) adopted by the California electorate on November 2, 2004; and

WHEREAS, Contractor is equipped, staffed, and prepared to provide these services as
described in this Agreement; and

WHEREAS, County believes it is in the best interest of the people of the County of Los
Angeles to provide these services by contract; and

WHEREAS, these services shall be provided by Contractor in accordance with all
applicable federal, State and local laws, required licenses, ordinances, rules, regulations,
manuals, guidelines, and directives, which may include, but are not necessarily limited to, the
following: Bronzan-McCorquodale Act, WIC Section 56800 et seq., including, but not limited to,
Sections 5600.2, 5600.3, 5600.4, 5600.9, 5602, 5608, 5651, 5670, 5670.5, 5671, 56671.5, 5672,
5705, 5709, 5710, 5716, 5719, 5721, 5722, 5751.2, and 5900 et seq.; Medi-Cal Act, WIC
Section 14000 et seq., including, but not limited to, Section 14132.44; WIC Section 15600 et
seq., including Section 15630; WIC Section 17601 et seq.; California Work Opportunities and
Responsibilities to Kids Act, WIC Section 11200 et seq.; California Government Code Sections
26227 and 53703; Title XIX of the Social Security Act, 42 United States Code Section 1396 et
seq.; Part B of Title XIX of the Public Health Service Act, 42 United States Code Section 300x
et seq.; Title XXI of the Social Security Act; California Penal Code (PC) Section 11164 et seq.;
Title 9 and Title 22, including, but not limited to, Sections 51516, 70001, 71001, 72001 et seq.,
and 72443 et seq. of the California Code of Regulations; 45 Code of Federal Regulations Parts
160 and 164 and WIC Section 5328 et seq.; State Department of Mental Health’s (SDMH) Cost



Reporting/Data Collection Manual (CR/DC); Los Angeles County Department of Mental Health
(DMH) Organizational Provider's Manual for Specialty Mental Health Services under the
Rehabilitation Option and Targeted Case Management Services; SDMH’s Cost and Financial
Reporting System Instruction Manual; Federal Office of Management and Budget Circular A-
122 (Cost principles for non-profit organizations), Federal Office of Management and Budget
Circular A-133 (Audits of states, local governments, and non-profit organizations); Auditor-
Controller Contract Accounting and Administration Handbook; policies and procedures
developed by County; State’s Medicaid Plan; and policies and procedures which have been
documented in the form of Policy Letters issued by SDMH; and/or for State Department of
Health Services (SDHS); and

WHEREAS, this Agreement is authorized by WIC Section 5600 et seq., California
Government Code Sections 23004, 26227 and 53703, and otherwise.

NOW, THEREFORE, Contractor and County agree as follows:

PREAMBLE

For over a decade, the County has collaborated with its community partners to enhance
the capacity of the health and human services system to improve the lives of children and
families. These efforts require, as a fundamental expectation, that the County's contracting
partners share the County and community's commitment to provide health and human services
that support achievement of the County’s vision, goals, values, and adopted outcomes. Key to
these efforts is the integration of service delivery systems and the adoption of the Customer
Service and Satisfaction Standards.

The County of Los Angeles’ Vision is to improve the quality of life in the County by
providing responsive, efficient, and high quality public services that promote the self-sufficiency,
well-being and prosperity of individuals, families, businesses and communities. This philosophy

of teamwork and collaboration is anchored in the shared values of:

» Responsiveness > Integrity

» Professionalism » Commitment

> Accountability > A Can-Do Attitude

» Compassion » Respect for Diversity

These shared values are encompassed in the County Mission to enrich lives through
effective  and caring service and the County Strategic Plan's eight goals:
1) Service Excellence; 2) Workforce Excellence; 3) Organizational Effectiveness; 4) Fiscal
Responsibility; 5) Children and Families’ Well-Being; 6) Community Services; 7) Health and
Mental Health; and 8) Public Safety. Improving the well-being of children and families requires



coordination, collaboration, and integration of services across functional and jurisdictional
boundaries, by and between County departments/agencies, and community and contracting
partners.

The basic conditions that represent the well-being we seek for all children and families in
Los Angeles County are delineated in the following five outcomes, adopted by the Board of
Supervisors in January 1993.

Good Health;

Economic Well-Being;

Safety and Survival,

Emotional and Social Weli-Being; and
Education and Workforce Readiness.

Recognizing no single strategy — in isolation — can achieve the County’s outcomes of
well-being for children and families, consensus has emerged among County and community
leaders that making substantial improvements in integrating the County’s health and human
services system is necessary to significantly move toward achieving these outcomes. The
County has also established the following values and goals for guiding this effort to integrate
the health and human services delivery system:

v  Families are treated with respect in every encounter they have with the health,

educational, and social services systems.

v  Families can easily access a broad range of services to address their needs, build
on their strengths, and achieve their goals.

v There is no “wrong door”; wherever a family enters the system is the right place.

v Families receive services tailored to their unique situations and needs.

v Service providers and advocates involve families in the process of determining
service plans, and proactively provide families with coordinated and comprehensive
information, services, and resources.

v The County service system is flexible, able to respond to service demands for both
the Countywide population and specific population groups.

v The County service system acts to strengthen communities, recognizing that just
as individuals live in families, families live in communities.

v In supporting families and communities, County agencies work seamlessly with
public and private service providers, community-based organizations, and other
community partners.

v County agencies and their partners work together seamlessly to demonstrate

substantial progress towards making the system more strength-based, family-



focused, culturally-competent, accessible, user-friendly, responsive, cohesive,
efficient, professional, and accountable.

County agencies and their partners focus on administrative and operational
enhancements to optimize the sharing of information, resources, and best
practices while also protecting the privacy rights of families.

County agencies and their partners pursue multi-disciplinary service delivery, a
single service plan, staff development opportunities, infrastructure enhancements,
customer service and satisfaction evaluation, and revenue maximization.

County agencies and their pariners create incentives to reinforce the direction
toward service integration and a seamless service delivery system.

The County human service system embraces a commitment to the disciplined
pursuit of results accountability across systems. Specifically, any strategy designed
to improve the County human services system for children and families should
ultimately be judged by whether it helps achieve the County’s five outcomes for
children and families: good health, economic well-being, safety and survival,

emotional and social well-being, and education and workforce readiness.

The County, its clients, contracting partners, and the community will continue to work

together to develop ways to make County services more accessible, customer friendly, better

integrated, and outcome-focused. Several departments have identified shared themes in their

strategic plans for achieving these goals including: making an effort to become more

consumer/client-focused; valuing community partnerships and collaborations; emphasizing

values and integrity; and using a strengths-based and muilti-disciplinary team approach. County

depariments are also working to provide the Board of Supervisors and the community with a

better understanding of how resources are being utilized, how well services are being provided,

and what are the results of the services: is anyone better off?

The County of Los Angeles health and human service departments and their partners

are working together to achieve the foliowing Customer Service and Satisfaction Standards

in support of improving outcomes for children and families.

Personal Service Delivery

The service delivery team — staff and volunteers — will treat customers and each other

with courtesy, dignity, and respect.

Introduce themselves by name

Listen carefully and patiently to customers
Be responsive to cultural and linguistic needs
Explain procedures clearly



» Build on the strengths of families and communities

Service Access

Service providers will work proactively to facilitate customer access to services.

Provide services as promptly as possible

Provide clear directions and service information

QOutreach to the community and promote available services
Involve families in service plan development

Foliow-up to ensure appropriate delivery of services

Service Environment

Service providers will deliver services in a clean, safe, and welcoming environment,
which supports the effective delivery of services.

Ensure a safe environment

Ensure a professional atmosphere

Display vision, mission, and values statements
Provide a clean and comfortable waiting area
Ensure privacy

Post complaint and appeals procedures

The basis for all County health and human services contracts is the provision of the

* & & o 0o »

highest level of quality services that support improved outcomes for children and families. The
County and its contracting partners must work together and share a commitment to achieve a
common vision, goals, outcomes, and standards for providing services.
1. TERM:

A Initial Period: The Initial Period of this Agreement shall commence on

and shall continue in full force and effect through June 30, 2013.

B. Automatic Renewal Period(s): After the Initial Period, this Agreement shall be

automatically renewed two additional periods without further action by the parties hereto unless

either party desires fo terminate this Agreement at the end of either the Initial Period or
First/Second Automatic Renewal Period and gives written notice to the other party not less than
30 calendar days prior to the end of the Initial Period or the end of the First Automatic Renewal
Period, as applicable.

(1) First_Automatic Renewal Period: If this Agreement is automatically
renewed, the First Automatic Renewal Period shall commence on July 1. 2013 and shall

continue in full force and effect through June 30, 2014.

S e e, e



(2) Second Automatic Renewal Period: If this Agreement is automatically

renewed, the Second Automatic Renewal Period shall commence on July 1, 2014, and shall
continue in full force and effect through June 30, 2015.
C. Contractor Alert Reporting Database (CARD): The County maintains databases

that track/monitor contractor performance history. Information entered into such databases
may be used for a variety of purposes, including determining whether the County will exercise a
contract term extension option.

2. TERMINATION WITHOUT CAUSE: This Agreement may be terminated by either party

at any time without cause by giving at least 30 calendar days prior written notice to the other

party.
3. IMMEDIATE TERMINATION BY COUNTY:
A. In addition to any other provisions for termination provided in this Agreement,

this Agreement may be terminated by County immediately if County determines that:

(1) Contractor has failed to initiate delivery of services within 30 calendar
days of the commencement date of this Agreement; or

(2) Coniractor has failed to comply with any of the provisions of Paragraphs
18 (NONDISCRIMINATION IN SERVICES), 19 (NONDISCRIMINATION IN EMPLOYMENT),
21 (INDEMNIFICATION AND [INSURANCE), 22 (WARRANTY AGAINST CONTINGENT
FEES), 23 (CONFLICT OF INTEREST), 28 (DELEGATION AND ASSIGNMENT), 29
(SUBCONTRACTING), 34 (CHILD SUPPORT COMPLIANCE PROGRAM), 48
(CERTIFICATION OF DRUG-FREE WORK PLACE), 54 (CONTRACTOR'S EXCLUSION
FROM PARTICIPATION IN A FEDERALLY FUNDED PROGRAM} andfor 64
(CONTRACTOR'S WARRANTY OF COMPLIANCE WITH COUNTY'S DEFAULTED
PROPERTY TAX REDUCTION PROGRAM); or

(3) In accordance with Paragraphs 35 (TERMINATION FOR INSOLVENCY),
36 (TERMINATION FOR DEFAULT), 37 (TERMINATION FOR [IMPROPER
CONSIDERATION), 49 (COUNTY LOBBYISTS), and/or 65 (TERMINATION FOR BREACH OF
WARRANTY TO MAINTAIN COMPLIANCE WITH COUNTY'S DEFAULTED PROPERTY TAX
REDUCTION PROGRAM).

B. In the event that this Agreement is terminated, then:

M On or after the date of the written notice of termination, County, in its sole
discretion, may stop all payments to Contractor hereunder until preliminary settlement based on
the Annual Cost Report. Contractor shall prepare an Annual Cost Report in accordance with
the terms of the Financial Exhibif A.



(2) Upon issuance of any notice of termination, Contractor shall make
immediate and appropriate plans to transfer or refer all patients/clients receiving services under
this Agreement to other agencies for continuing services in accordance with the
patient's/client's needs. Such plans shall be subject to prior written approval of Director or his
designee, except that in specific cases, as determined by Contractor, where an immediate
patient/client transfer or referral is indicated, Contractor may make an immediate transfer or
referral. If Contractor terminates this Agreement, all costs related to all such transfers or
referrals as well as ail costs related to ali continuing services shall not be a charge to this
Agreement nor reimbursable in any way under this Agreement; and

(3) If Contractor is in possession of any equipment, furniture, removable
fixtures, materials, or supplies owned by County as provided in Paragraph 45 (PURCHASES),
the same shall be immediately returned to County.

(4) Any termination of this Agreement by County shall be approved by
County's Board of Supervisors.

C. Six Months Notification of Agreement Expiration: Contractor shall notify County

when this Agreement is within six (6) months of expiration. Contractor shall send such notice to
those persons and addresses which are set forth in Paragraph 66 (NOTICES).

4, ADMINISTRATICN: The Director of Mental Health (Director) shall have the authority to
administer this Agreement on behalf of the County. All references to the actions or decisions to
be made by the County in this Agreement shall be made by the Director uniess otherwise
expressly provided.

A The Director may designate one or more persons to act as his/her designee for
the purposes of administering this Agreement. Therefore “Director” shall mean “Director and/or
his/her designee.”

B. Contractor shall designate in writing a Contract Manager who shall function as
liaison with County regarding Contractor's performance hereunder.

5. DESCRIPTION OF SERVICES/ACTIVITIES: Coniractor shall provide those mental

health services identified on the Financial Summary and Service Exhibit(s) of this Agreement

and as described in the Contractor's Negotiation Package for this Agreement, as approved in
writing by Director. The quality of services provided by Contractor shall be the same regardless
of the patient's/client's ability to pay or source of payment.

Contractor shall be responsible for delivering services to new clients to the extent that
funding is provided by County. Where Contractor determines that services to new clients can

no longer be delivered, Contractor shall provide 30 calendar days ptior notice to County.



Contractor shall also thereafter make referrals of new clients to County or other appropriate
agencies.

Contractor shall not be required to provide the notice in the preceding paragraph when
County reduces funding to Contractor, either at the beginning or during the fiscal year. In
addition, when County cuis the funding for a particular program provided by Contractor,
Contractor shall not be responsible for continuing services for those clients linked to that
funding. Contractor shall also thereafter make referrals of those clients to County or other
appropriate agencies.

Contractor may provide activities claimable as Title XIX Medi-Cal Administrative
Activities pursuant to WIC Section 14132.44. The administrative aclivities which may be
claimable as Title XIX Medi-Cal Administrative Activities are shown on the Financial Summary
and are described in the policies and procedures provided by SDMH and/or SDHS.

Contractor shall be responsible for delivering medically necessary mental health
services to clients that are enrolled in the Healthy Way LA Health Care Initiative (HWLA)
Program, and Contractor shall serve such HWLA clients within the mandated time frame
established by the Low Income Health Plan guidelines. Clients that are enrolled in the HWLA
Program shall be given priority over other indigent/uninsured clients.

Contractor may provide mental health services claimable as Early and Periodic
Screening, Diagnosis, and Treatment (EPSDT) services.

Contractors shall not be eligible to provide mental health services claimable under the
Mental Health Services Act (MHSA) unless Contractor has been found to be eligible to provide
mental health services as follows: (1) Contractor has submitted to the County a Statement of
Qualifications (SOQ) in response to County’s Request For Statement of Qualifications (RFSQ)
for the provision of such services; Contractors has met the minimum qualifications listed in the
RFSQ and has been selected for recommendation for placement on a MHSA Master
Agreement eligibility list; and Contractor has demonstrated experience and training in its
specialized field and has been selected to provide MHSA services pursuant to a solicitation
process approved by County, or (2) Contractor intends to transform a portion of its services to
MHSA services, Contractor has submitted a mid-year change to the Negotiation Package
outlining the planned transformation and County has approved Contractor to provide MHSA
services through the transformation process. Placement on the Master Agreement eligibility list
does not guaraniee that Contractor will be selected to provide mental health services claimable
as MHSA services. In order to provide mental health services claimable as MHSA services, a

provider must have been selected to provide MHSA services pursuant to a solicitation process



approved by County, or be approved by County to provide MHSA service through the
transformation process.

6. FINANCIAL PROVISIONS: In consideration of services and/or activities provided by
Contractor, County shail reimburse Contractor in the amount and manner described in
Attachment Il, Financial Exhibit A (FINANCIAL PROVISIONS) attached thereto and by this
reference incorporated herein.

7. PRIOR AGREEMENT(S) SUPERSEDED:

A. Reference is made to the certain documeni(s) entitled:
TITLE COUNTY AGREEMENT NUMBER DATE OF EXECUTION
N/A N/A N/A

The parties agree that the provisions of such prior Agreement(s}, and all Amendments thereto,
shall be entirely superseded as of N/A, by the provisions of this Agreement.

B. The parties further agree that all payments made by County to Contractor under
any such prior Agreement(s) for services rendered thereunder on and after N/A, shall be
applied to and considered against all applicable federal, State, and/or County funds provided
hereunder.

C. Notwithstanding any other provision of this Agreement or the Agreement(s)
described in Subparagraph 7.A, the total reimbursement by County to Contractor under all
these Agreements for Fiscal Year N/A shall not exceed N/A DOLLARS ($N/A); and for Fiscal
Year N/A shall not exceed NfA DOLLARS ($N/A); and for Fiscal Year N/A shall not exceed N/A
DOLLARS ($N/A).

The supersession by this Agreement is not intended to replace ongoing programs
and/or special provis-ions (such as, deeds, leases, rentals, or space use)} which are
implemented by special amendments to the agreement listed in Paragraph 7.A. above with
Contractors. Such ongoing programs and special provisions set forth in special amendments
can only be affected by a written confract amendment that refers specifically to the provisions
set forth in the Amendment.

For information on amendment(s) for special provisions for such ongoing programs
and/or special services, see Exhibit(s) N/A. (If applicable, this attachment has been included
under the Table of Contents in the Attachments Section.)

8. STAFFING: Throughout the term of this Agreement, Contractor shall staff its operations

so that staffing approximates the type and number indicated in Contractor's Negotiation



Package for this Agreement and as required by WIC and California Code of Regulations
(CCR).

A. Staff providing services under this Agreement shall be qualified and shall
possess all appropriate licenses in accordance with WIC Section 5603 and all other applicable
requirements of the California Business and Professions Code, WIC, CCR, CR/DC Manual, Los
Angeles County DMH Organizational Provider's Manual for Specialty Mental Health Services
under the Rehabilitation Option and Targeted Case Management Services, SDMH Policy
Letters, and shall only function within the scope of practice as dictated by licensing
boards/bodies.

B. If, at any time during the term of this Agreement, the Contractor has a sufficient
number of vacant staff positions that would impair its ability to perform any services under the
Agreement, Contractor shall promptly notify Director of such vacancies.

C. At all times during the term of this Agreement, Contractor shall have available

and shall provide upon request to authorized representatives of County, a list of all persons by
name, title, professional degree, language capability(ies), and experience, who are providing
any services under this Agreement.
9. STAFF TRAINING AND SUPERVISION: Contractor shall institute and maintain an
in-service training program of treatment review and case conferences in which all its
professional, para-professional, intern, student and clinical volunteer personnel shall participate.
Contractor shall institute and maintain appropriate supervision of all persons providing services
under this Agreement with pariicular emphasis on the supervision of para-professionals,
interns, students, and clinical volunteers in accordance with Departmental clinical supervision
policy. Contractor shall be responsible for the provision of mandatory training for all staff at the
time of initial employment and on an ongoing basis as required by federal and State law,
including but not limited to HIPAA and Sexual Harassment, and for the training of all
appropriate staff on the Los Angeles County DMH Organizational Provider's Manual for
Specialty Mental Health Services under the Rehabilitation Option and Targeted Case
Management Services, CR/DC Manual (as applicable), and other State and County policies and
procedures as well as on any other maiters that County may reasonably require.

Contractor shall document and make available upon request by the federal, State and/or
County the type and number of hours of training provided to Contractor's officers, employees,

agents, and subcontractors.
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10. PROGRAM SUPERVISION, MONITORING AND REVIEW:
A. Pursuant to WIC Section 5608 and CCR Title 9, Section 521, all services

hereunder shall be provided by Contractor under the general supervision of Director. Director

shall have the right to monitor and specify the kind, quality, appropriateness, timeliness, and
amount of services, and the criteria for determining the persons to be served.

B. Upon receipt of any contract monitoring report pertaining to services/activities
under this Agreement, Contractor shall respond in writing to person(s) identified within the time
specified in the contract monitoring report. Contractor shall, in its written response, either
acknowledge the reported deficiencies or present additional evidence to dispute the findings. In
addition, Contractor must submit a plan for immediate correction of all deficiencies.

C. In the event of a State audit of this Agreement, if State auditors disagree with
County's official written instructions to Contractor in its performance of this Agreement, and if
subh disagreement results in a State disallowance of any of Contractor's costs hereunder, then
County shall be liable for Contractor's disallowed costs as determined by State.

D. To assure compliance with this Agreement and for any other reasonable purpose
relating to performance of this Agreement, and subject to the provisions of State and federal
law, authorized County, State, and/or federal representatives and designees shall have the right
to enter Contractor's premises (including all other places where duties under this Agreement
are being performed), with or without notice, to: inspect, monitor and/or audit Contractor's
facilities, programs and procedures, or to otherwise evaluate the work performed or being
performed; review and copy any records and supporting documentation pertaining to the
performance of this Agreement; and elicit information regarding the performance of this
Agreement or any related work. The representatives and designees of such agencies may
examine, audit and copy such records at the site at which they are located. Contractor shall
provide access to facilities and shall cooperate and assist County, State, and/or federal
representatives and designees in the performance of their duties. Unless otherwise agreed
upon in writing, Contractor must provide specified data upon request by County, State, and/or
federal representatives and designees within ten (10) business days.

11. PERFORMANCE STANDARDS AND OUTCOME MEASURES: The Contractor shall

comply with all applicable federal, State, and County policies and procedures relating to

performance standards and outcome measures, including but not limited to those performance
standards and outcome measures required by specific federal or State rules for entities
receiving their funding, those identified in Attachment X and performance standards and/or

outcome measures provided in the applicable MHSA Service Exhibits.
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Performance standards andfor ouicome measures will be used as part of the
determination of the effectiveness of the services delivered by Contractor.
12. QUALITY MANAGEMENT PROGRANM:

A, Contractor shall establish and maintain a Quality Management Program.

Contractor's written Quality Management Program shall describe its quality assurance, quality
. improvement and utilization review structure, process, decisions, actions and monitoring, in
accordance with the Department’s Quality Improvement Program Policy No. 105.1, to ensure
that the quality and appropriateness of care delivered to clients of the mental health system
meets or exceeds the established County, State, and federal service standards and complies
with the standards set by the State Department of Mental Health through the Performance
Contract and/or Mental Health Plan Agreement.

B. The Contractor's Quality Management Program shall be consistent with
Department’s Quality Improvement Program Policy No. 105.1 including the Department’s
Quality Improvement Work Plan and participation in Service Area Quality Assurance and
Quality Improvement Commiitee meetings as outiined in Policy No. 105.1.

C. The Contractor's Quality Management Program shall be consistent with the
Department’s Cultural Competency Plan.

D. The Contractor's level of performance under this Agreement shall be evaluated
by the County no less than annually. Failure to meet performance standards may place
Contractor's Agreement in jeopardy; performance deficits that are not remedied will be reported
to the Board of Supervisors. The report shall include improvement/corrective action measures
taken by the County and Contractor. |f improvement does not occur consistent with the
corrective action measures, County may terminate this Agreement or invoke other remedies as
specified in this Agreement.

13. RECORDS AND AUDITS:

A. Records:

(1) Direct Services and Indirect Services Records: Contractor shall maintain

a record of all direct services and indirect services rendered by all professional,
para-professional, intern, student, volunteer and other personnel under this Agreement in
sufficient detail to permit an evaluation and audit of such services. All such records shall be
retained, maintained, and made available within three (3) business days for inspection, review,
and/or audit by authorized representatives and designees of County, State, and/or federal
governments during the term of this Agreement and during the applicable period of records
retention. In the event any records are located outside Los Angeles County, Contractor shall
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pay County for all travel, per diem, and other costs incurred by County for any inspection,
review, and/or audit at such other location. In addition to the general requirements in this
Paragraph 13, Contractor shall comply with any additional patient/client record requirements
described in the Service Exhibit(s) and shall adequately document the delivery of all services
described in the Service Exhibit(s).

(a) Patient/Client Records (Direct Services): Contractor shall

maintain treatment and other records for each individual patient/client of all direct services (e.g.,
24-hour services, day services, targeted case management, mental health services, medication
support, and crisis intervention) in accordance with all applicable County, State and federal
requirements. Treatment and other records shall include, but not be limited to, patient/client
identification number, patient/client face sheet, all data elements required by the County’s
claims processing information system, consent for treatment form, initial evaluation form,
treatment plan, progress notes and discharge summary. All patient/client records shall be
maintained by Contractor at a location in Los Angeles County for a minimum period that is at
least equivalent to the later of any of the following:

1) Seven (7) years following discharge of the patient/client or
termination of services;

2) For un-emancipated minors, one (1) year after such minor
has reached the age of 18 years and in any case not less than seven (7) years;

3) Three years after completion of all County, State and/or
federal audits; or

4) Three {3) years after the conclusion of any audit appeal
and/or when audit findings are fully resolved.
During such retention period, all such records shall be available within three (3} business days
and open during County's normal business hours to authorized representatives and designees
of County, State, andfor federal governments for purposes of inspection, review, and/or audit.
Nothing in this paragraph shall limit Contractor's obligation to retain records for the period
described by law.

(b) Case Management Support Services, Outreach Services. and

Client Suppottive Services Records (Indirect Services): Contractor shall maintain accurate and

complete program records of all indirect services (i.e., all services other than direct services) in
accordance with all applicable County, State and federal requirements. All program records
shall be maintained by Contractor at a location in Los Angeles County for a minimum period

that is at least equivalent to the later of any of the following:
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1) Seven (7) years following the expiration or earlier
termination of this agreement;

2) Three (3) years after completion of all County, State
and/or federa! audits; or

3) Three (3) years after the conclusion of any audit appeal
and/or when audit findings are fully resoived.
During such retention period, all such records shall be available within three (3) business days
and open during County's normal business hours to authorized representatives and designees
of County, State, andfor federal governments for purposes of inspection and/or audit. Nothing
in this paragraph shall limit Contractor’s obligation to retain records for the period described by
law.

(2) Financial Records: Contractor shall prepare and maintain, on a current

basis, accurate and complete financial records of its activities and operations relating to this
Agreement in accordance with generally accepted accounting principles, with the procedures
set out in the State Department of Mental Health’s Cost and Financial Reporting System
(CFRS) Instruction Manual, and with all applicable federal, State and County requirements,
guidelines, standards, and procedures. Minimum standards for accounting principles are set
forth in County's Auditor-Controller's Contract Accounting and Administration Handbook which
shall be furnished to Contractor by County upon request. The above financial records shall
include, but are not limited to:

(a) Books of criginal entry and a general ledger.

(b) Reports, siudies, statistical surveys or other information
Contractor used to identify and allocate indirect costs. "Indirect costs" shall mean those costs
as described by the guidelines, standards, and procedures which may be provided by County in
writing to Contractor, the Centers for Medicare and Medicaid Provider Reimbursement Manual,
and the Federal Office of Management and Budget Circular A-122 (Cost principles for non-profit
organizations).

(c) Bronzan-McCorquodale/County  statistics and total facility
utilization information (e.g., patient days, visits) which can be identified by type of service
pursuant to any policies and procedures which may be provided by County in writing to
Contractor.

(d) A listing of all County remittances received.

(e) Patient/client financial folders clearly documenting:
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1) Contractor's determination of patient's/client's eligibility for
Medi-Cal, medical insurance and any other third party payer coverage; and
2) Contractor's reasonable efforis to collect charges from the
patient/client, his responsible relatives, and any other third party payer.
(H Individual patient/client ledger cards indicating the type and
amount of charges incurred and payments by source and service type.
(9) Employment records.

3) The entries in alt of the above financial records must be readily traceable
to applicable source documentation {e.g., remittance invoices, vendor invoices, employee
timecards signed by employee and countersigned by supervisor in ink, subsidiary ledgers and
journals, appointment logs, patient ledger cards, etc.). Any apportionment of costs shall be
made in accordance with the requirements of the State Department of Mental Health Cost and
Financial Reporting System (CFRS) Instruction Manual, the Federal Centers for Medicare and
Medicaid Provider Reimbursement Manual Parts 1 and 2 (Publications #15-1 and #15-2), and
Los Angeles County DM#H Organizational Provider's Manual for Specialty Mental Health
Services under the Rehabilitation Option and Targeted Case Management Services. All such
records shall be maintained by Contractor at a location in Los Angeles County for a minimum
period that is at least equivalent to the later of any of the following:

(a) Seven {7} years following the expiration or earlier termination of
this agreement;

{b) Three years after completion of all County, State and/or federal
audits; or

(c) Three (3) years after the conclusion of any audit appeal and/or
when audit findings are fully resoived.
During such retention period, all such records shall be available within three (3) business days
and open during County's normal business hours to authorized representatives and designees
of County, State, and/or federal governments for purposes of inspection, review, andfor audit.
Such access shall include access to individuals with knowledge of financial records and
Contractor’s outside auditors, and regular and special reports from Contractor. [n the event any
records are located outside Los Angeles County, Contractor shaill pay County for all travel, per
diem, and other costs incurred by County for any inspection or audit at such other location.

{4) Preservation of Records: If, following termination of this Agreement,

Contractor's facility(ies) is (are) closed or if majority ownership of Contractor changes, then

within forty-eight hours of closure or ownership change, Director of SDMHM and Director shall be
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notified in writing by Contractor of all arrangements made by Contractor for preservation of all
the patient/client, financial, and other records referred to in this Paragraph 13.
B. Audits:

)] Contractor shall provide County and its authorized representatives
access to and the right to examine, audit, excerpt, copy, or transcribe, any pertinent
transaction, activity, time cards, or any other records relating to this Agreement.

(2) County may, in its sole discretion, perform periodic fiscal and/or program
review(s) of Contractor's records that relate to this Agreement. If County determines that the
results of any such reviews indicate the need for corrective action, Contractor shall within 30
calendar days after receiving the findings of the fiscal and/or program review, either (a) submit
a corrective plan of action to DMH, or {(b) request a review by the Direcior. |f Contractor
requests a review by the Director within the 30 calendar days, and if a corrective plan of action
is then required, Contractor shall have 30 calendar days to submit its corrective plan of action.

(3) Audit Reports: [n the event that any audit of any or all aspects of this
Agreement is conducted by any federal or State auditor, or by any auditor or accountant
employed by Contractor or otherwise, then Contractor shall file a copy of such audit report(s)
with DMH's Contracts Development and Administration Division within 30 calendar days of
Contractor's receipt thereof, unless otherwise provided by applicable federal or State law or
under this Agreement. Contractor shall promptly notify County of any request for access to
information related to this Agreement by any other governmental agency.

(4) State Department of Mental Health Access to Records: Contractor

agrees that for a period of seven (7) years or uniil three (3) years after final audit is completed
including appeals, which ever occurs later, following the furnishing of services under this
Agreement, Contractor shall maintain and make available to the State Department of Mental
Health, the Secretary of the United States Department of Health and Human Services or the
Controller General of the United States, and any other authorized federal and State agencies,
or to any of their duly authorized representatives, the contracts, books, documents and records
of Contractor which are necessary to verify the nature and extent of the cost of services
hereunder. Furthermore, if Coniractor carries out any of the services provided hereunder
through any subcontract with a value or cost of TEN THOUSAND DOLLARS ($10,000) or more
over a 12-month period with a related organization (as that term is defined under federal law),
Contractor agrees that each such subcontract shall provide for such access to the subcontract,
books, documents and records of the subcontractor as provided in Paragraph 10 and in this

Paragraph 13.
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(5) Federal Access to Records: Grant-funded programs require audits and
compliance with federal guidelines pursuant to Circular A-133 issued by the Federal Office of
Management and Budgets (OMB), If, and to the extent that, Section 1861(v){(1){l} of the Social
Security Act (42 United States Code Section 1395x(v)(1)(l})) is applicable, Contractor agrees
that for a period of seven (7) years following the furnishing of services under this Agreement, or
three (3) years after final audit is completed including appeals, whichever is later, Contractor
shall maintain and make available to the Secretary of the United States Department of Health
and Human Services or the Controller General of the United States, or to any of their duly
authorized representatives, the contracts, books, documents and records of Coniractor which
are necessary to verify the nature and extent of the cost of services hereunder. Furthermore, if
Contractor carries out any of the services provided hereunder through any subcontract with a
value or cost of TEN THOUSAND DOLLARS ($10,000) or more over a 12-month period with a
related organization (as that term is defined under federal law), Contractor agrees that each
such subcontract shall provide for such access to the subcontract, books, documents and
records of the subcontractor as provided in Paragraph 10 and in this Paragraph 13.

14. REPORTS:

A. Contractor shall make reports as required by Director or by State regarding
Contractor's activities and operations as they relaie to Contractor's performance of this
Agreement. In no event may County require such reports unless it has provided Contractor
with at least 30 calendar days' prior written notification. County shall provide Contractor with a
written explanation of the procedures for reporting the required information.

B. Income Tax Withholding: Upon Director's request, Contractor shall provide

County with certain documents relating to Contractor's income tax returns and employee
income tax withholding. These documents shall include, but are not limited to:

(1 A copy of Contractor's federal and State quarterly income tax withholding
returns (i.e., Federal Form 941 and/or State Form DE-3 or their equivalenis).

(2} A copy of a receipt for, or other proof of payment of, each employee's
federal and State income tax withholding, whether such payments are made on a monthly or
quarterly basis.

C. County Claims Processing Information System:

(1) Notwithstanding any other provision of this Agreement, only units of
service submitted by Contractor into the County’s claims processing information system shall

be counted as delivered units of service.
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(2) Notwithstanding any other provision of this Agreement, the only units of
service which shall be considered valid and reimbursable at Annual Cost Report Reconciliation
and Settlement, Cost Report Audit Settliement, or at any other time otherwise shall be those
units of service that are submitted by Contractor into the County’s claims processing
information system by the County's year-end cutoff date in accordance with the terms of this
Agreement and its attachments thereto, including but not limited to Attachment 1, Financiai
Exhibit A (Financial Provisions), and which are not voided, replaced and/or denied for any
reason, except due to the fault of the County. Notwithstanding any other provision of this
Agreement, claims entered into the County’s claim processing information system shall be
attributed to a specific Funded Program and Subprogram based upon the plan identified by
Contractor when submitting the claim into the County’s claims processing information system.

(3) Coniractor shall train its staff in the operation, procedures, policies, and
all related use, of the County’s claims processing information system as required by County.
County shall train Contractor’s designated trainer in the operation, procedures, policies, and all
related use of the County’s information system.

15. CONFIDENTIALITY: Contractor shall maintain the confidentiality of all records and

information, including, but not limited to, claims, County records, patient/client records and

information, and County claims processing information system records, in accordance with WIC
Sections 5328 through 5330, inclusive, and all other applicable County, State, and federal laws,
ordinances, rules, regulations, manuals, guidelines, and directives, relating to confidentiality
and privacy. Contractor shall require all its officers, employees, and agents providing services
hereunder to acknowledge, in writing, understanding of, and agreement to fuily comply with, all
such confidentiality and privacy provisions. Contractor shall indemnify and hold harmless
County, its officers, employees, and agents, from and against any and all loss, damage, liability,
and expense arising from any disclosure of such records and information by Contractor, its
officers, employees, or agents.

Contractor shall sign and adhere to the provisions of the “Contractor Acknowledgement
and Confidentiality Agreement”, Attachment X| -1.
16. PATIENTS'/CLIENTS' RIGHTS: Contractor shall comply with all applicable
patients'/clients' rights provisions, including, but not limited to, WIC Section 5325 et seq., CCR
Title 9, Section 850 et seq., and CCR Title 22. Further, Contractor shall comply with all
patients'/clients’ rights policies provided by County. County Patients' Rights Advocates shall be
given access by Contractor to all patients/clients, patients'/clients' records, and Contractor's
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personnel in order to monitor Contractor's compliance with all applicable statutes, regulations,
manuals and policies.
17. REPORTING_ _OF PATIENT/CLIENT ABUSE AND RELATED PERSONNEL
REQUIREMENTS:

A. Eiders_and Dependent Adults Abuse: Contractor, and all persons employed or
subcontracted by Contractor, shall comply with WIC Section 15600 et seg. and shall report all

known or suspected instances of physical abuse of elders and dependent adults under the care

of Contractor either to an appropriate County adult protective services agency or to a local law
enforcement agency, as mandated by WIC Sections 15630, and permitted by Sections 15631
and 15632. Contractor and all persons employed or subcontracted by Contractor shall make the
report on such abuse, and shall submit all required information, in accordance with WIC .
Sections 15630, 15633 and 15633.5.

B. Minor Children Abuse: Contractor and all persons employed or subcontracted by

Contractor, shall comply with California Penal Code Section 11164 et seq. and shall report all
known or suspected instances of child abuse to an appropriate child protective agency, as
mandated by California Penal Code Sections 11164, 11165.8 and 11166. Contractor and all
persons employed or subcontracted by Contractor, shall make the report on such abuse, and
shall submit all required information, in accordance with California Penal Code Sections 11166
and 11167.
C. Contractor Staff:
(1) Contractor shall assure that any person who enters into employment as a

care custodian of elders, dependent adults or minor children, or who enters into employment as
a health or other practitioner, prior o commencing employment, and as a prerequisite to that
employment, shall sign on a form provided by Contractor in accordance with the above code
sections a statement to the effect that such person has knowledge of, and will comply with,
these code sections.

(2) Contractor shall assure that clerical and other non-treatment staff who
are not legaily required to report suspected cases of abuse, consult with mandated reporters
upon suspecting any abuse.

(3) For the safety and welfare of elders, dependent adults, and minor
children, Contractor shall, to the maximum extent permitted by law, ascertain arrest and
conviction records for all current and prospective employees and shall not employ or continue to
employ any person convicted of any crime involving any harm to elders, dependent adults, or

minor children.
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(4) Contractor shall not employ or continue to employ any person whom
Contractor knows, or reasonably suspects, has committed any acts which are inimical to the
health, morals, welfare, or safety of elders, dependent adults or minor children, or which
otherwise make it inappropriate for such person to be employed by Contractor.
18. NONDISCRIMINATION IN SERVICES:
A. Contractor shall not discriminate in the provision of services hereunder because

of race, religion, national origin, ancestry, gender, age, marital status, sexual orientation and/or
physical or mental handicap or medical conditions (except to the extent clinically appropriate), in
accordance with requirements of federal and State law. For the purpose of this Paragraph 18,
discrimination in the provision of services may include, but is not limited to, the following:
. denying any person any service or benefit or the availability of a facility; providing any service or
benefit to any person which is different or is provided in a different manner or at a different time
from that provided to others; subjecting any person to segregation or separate treatment in any
matter related to the receipt of any service; restricting any person in any way in the enjoyment
of any advantage or privilege enjoyed by others receiving any service or benefit; and treating
any person differently from others in determining admission, enroliment, eligibility, membership,
or any other requirement or condition which persons must meet in order to be provided any
service or benefit. Contractor shall take affirmative steps to ensure that those persons who
qualify for services under this Agreement are provided services without regard to ability to pay
or source of payment, race, religion, national origin, ancestry, gender, age, marital status,
sexual orientation and/or physical or mental handicap, or medical conditions.

B. Contractor shall establish and maintain written complaint procedures under
which any person applying for or receiving any services under this Agreement may seek
resolution from Contractor of a complaint with respect to any alleged discrimination in the
rendering of services by Contractor's personnel. Such procedures shall also include a provision
whereby any such person, who is dissatisfied with Contractor's resolution of the matter, shall be
referred by Contractor to Director for the purpose of presenting his complaint of the alleged
discrimination. Such complaint procedures shall also indicate that if such person is not satisfied
with County's resolution or decision with respect to the complaint of alleged discrimination, such
person may appeal the matter fo the State, if appropriate.

C. If direct services (e.g., 24-hour services, day services, targeted case
management, mental health services, medication support, and crisis intervention) are provided
hereunder, Contractor shall have admission policies which are in accordance with CCR Title 9,
Sections 526 and 527, and which shall be in writing and available to the public. Contractor shall
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not employ discriminatory practices in the admission of any person, assignment of
accommodations, or otherwise. Any time any person applies for services under this
Agreement, such person shail be advised by Contractor of the complaint procedures described
in the above paragraph. A copy of such complaint procedures shall be posted by Contractor in
each of Contractor's faciliies where services are provided under this Agreement in a
conspicuous place, available and open to the public.
19. NONDISCRIMINATION IN EMPLOYMENT:

A. Contractor certifies and agrees that all persons employed by it, its affiliates,

subsidiaries, or holding companies are and will be treated equally by it without regard to, or
because of, race, color, religion, national origin, ancestry, gender, age, marital status, sexual
orientation, condition of physical disability (including HIV and AIDS) or mental disability, medical
condition (e.g., cancer), denial of family care leave, or political affiliation, and in compliance with
all applicable federal and State anti-discrimination laws and reguiations. The applicable
regulations of the Fair Employment and Housing Commission implementing Government Code
Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California Code of
Regulations, are incorporated into this Agreement by reference and made a part hereof as if set
forth in full. Contractor and its subcontractors shall give writien notice of their obligations under
this clause to labor organizations with which they have a collective bargaining or other
agreement.

B. Contractor shall take affirmative steps to ensure that qualified applicants are
employed, and that employees are treated during employment without regard to race, color,
religion, national origin, ancestry, gender, age, marital status, sexual orientation, condition of
physical disability (including HIV and AIDS) or mental disability, medical condition (e.g., cancer),
denial of family care leave, or political affiliation. Such {reatment shall include, but is not limited
to, the following actions: employment, promotion, demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, selection for
training, including apprenticeship, and granting or denying family care leave. Contractor shall
not discriminate against or harass, nor shall it permit harassment of, its employees during
employment based upon race, color, religion, national origin, ancestry, gender, age, marital
status, sexual orientation, condition of physical disability (including HIV and AIDS) or mental
disability, medical condition (e.g., cancer), denial of family care leave, or political affiliation in
compliance with all applicable federal and State anti-discrimination laws and regulations.
Contractor shall insure that the evaluation and treatment of its employees and applicants for
employment are free from such discrimination and harassment, and will comply with the
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provisions of the Fair Employment and Housing Act (Government Code section 12990 et seg.)
and the applicable regulations promulgated thereunder (California Code of Regulations, Title 2,
Section 7285.0 et seq.).

C. Contractor shall deal with its subcontractors, bidders, or vendors without regard
to or because of race, color, religion, national origin, ancestry, gender, age, marital status,
sexual orientation, condition of physical disability (including HIV and AIDS) or mental disability,
medical condition {e.g., cancer), denial of family care leave, or political affiliation. Further,
Contractor shall give written notice of its obligations under this Paragraph 19 to labor
organizations with which it has a collective bargaining or other agreement.

D. Contractor shall allow County representatives access to its employment records
during regular business hours to verify compliance with the provisions of this Paragraph 19
when so requested by Director.

E. If County finds that any of the above provisions has been violated, the same
shall constitute a material breach of this Agreement upon which County may immediately
terminate or suspend this Agreement. The County reserves the right to determine
independently that the anti-discrimination provisions of this Agreement have been violated. In
addition, a determination by the California Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission that Contractor has violated State or
federal anti-discrimination laws or regulations shall constitute a finding by County that
Contractor has violated the anti-discrimination provisions of this Agreement.

F. In the event that Contractor violates any of the anti-discrimination provisions of
this Paragraph 19, County shall be entitled, at its option, to the sum of FIVE HUNDRED
DOLLARS ($500) pursuant to California Civil Code Section 1671 as liquidated damages in lieu
of terminating or suspending this Agreement.

20. FAIR LABOR STANDARDS: Contractor shall comply with all applicable provisions of
the Federal Fair Labor Standards Act, and shall indemnify, defend, and hold harmless County,
its officers, employees, and agents, from any and all liability, including, but not limited to,
wages, overtime pay, liquidated damages, penalties, court costs, and attorneys' fees arising
under any wage and hour law, including, but not limited to, the Federal Fair Labor Standards
Act, for services performed by Contractor's employees for which County may be found jointly or

solely liable.
21. INDENNIFICATION AND INSURANCE:
A, Indemnification: Contractor shall indemnify, defend and hold harmless the

County, its Special Districts, elected and appointed officers, employees, and agents from and
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against any and all liability, including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising from or connected with the
Contractor's acts and/or omissions arising from and/or relating to this Agreement.

B. General Provisions for all Insurance Coverage: Without limiting Contractor's

indemnification of County, and in the performance of this Agreement and until all of its
obligations pursuant to this Agreement have been met, Contractor shall provide and maintain at
its own expense insurance coverage satisfying the requirements specified in Subparagraphs B.
and C. of this Paragraph 21. These minimum insurance coverage terms, types and limits (the
‘Required Insurance”) also are in addition to and separate from any other contractual obligation
imposed upon Contractor pursuant to this Agreement. The County in no way warrants that the
Required Insurance is sufficient to protect the Contractor for liabilities which may arise from or
relate to this Agreement.
{1) Evidence of Coverage and Notice to County

(a) Certificate(s) of insurance coverage (Certificate) satisfactory to
County, and a copy of an Additional Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under the Contractor's General Liability policy,
shall be delivered to County at the address shown below and provided prior to commencing
services under this Agreement.

(b) Renewal Certificates shall be provided to County not less than
10 days prior to Contractor's policy expiration dates. The County reserves the right to obtain
complete, certified copies of any required Contractor andfor Subcontractor insurance policies at
any time.

(c) Certificates shall identify all Required Insurance coverage types
and limits specified herein, reference this Agreement by name or number, and be signed by an
authorized representative of the insurer(s). The Insured party named on the Certificate shall
match the name of the Contractor identified as the contracting party in this Agreement.
Certificates shall provide the full name of each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification number, its financial rating, the amounts
of any policy deductibles or self-insured retentions exceeding fifty thousand ($50,000.00)
dollars, and list any County required endorsement forms.

(d) Neither the County’s failure to obtain, nor the County’s receipt
of, or failure to object to a non-complying insurance certificate or endorsement, or any other
insurance documentation or information provided by the Contractor, its insurance broker(s)

and/or insurer(s}), shall be construed as a waiver of any of the Required Insurance provisions.
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Certificates and copies of any required endorsements shall be sent to:
Los Angeles County - Department of Mental Health
Contracts Development and Administration Division
550 S. Vermont Ave., 5™ Floor
Los Angeles, CA 90020
Contractor also shall promptly report to County any injury or property damage accident
or incident, including any injury to a Contractor employee occurring on County property, and
any loss, disappearance, destruction, misuse, or theft of County property, monies or securities
entrusted to Contractor. Contractor also shall promptly notify County of any third party claim or
suit filed against Contractor or any of its Sub-Contractors which arises from or relates to this
Agreement, and could result in the filing of a claim or lawsuit against Contractor and/or County.
(2) Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials,
Officers, Agents, Employees and Volunteers (collectively County and its Agents) shall be
provided additional insured status under Contractor's General Liability policy with respect to
liability arising out of Contractor's ongoing and completed operations performed on behalf of the
County. County and its Agents additional insured status shall apply with respect to liability and
defense of suits arising out of the Contractor's acts or omissions, whether such liability is
attributable to the Contractor or to the County. The full policy limits and scope of protection
also shall apply to the County and its Agenis as an additional insured, even if they exceed the
County’s minimum Required Insurance specifications herein. Use of an automatic additional
insured endorsement form is acceptable providing it satisfies the Required Insurance provisions
herein,

(3) Cancellation of or Changes in Insurance

Contractor shall provide County with, or Contractor's insurance policies shall
contain a provision that County shall receive, written notice of cancellation or any change in
Required Insurance, including insurer, limits of coverage, term of coverage or policy period.
The written notice shall be provided to County at least ten (10) days in advance of cancellation
for non-payment of premium and thirty (30) days in advance for any other cancellation or policy
change. Failure to provide written notice of cancellation or any change in Required Insurance
may constitute a material breach of the Contract, in the sole discretion of the County, upon
which the County may suspend or terminate this Contract.

/
/
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4) Failure to Maintain Insurance

Contractor's failure to maintain or to provide acceptable evidence that it
maintains the Required Insurance shall constitute a material breach of the Contract, upon which
County immediately may withhold payments due to Contractor, and/or suspend or terminate this
Contract. County, at its sole discretion, may obtain damages from Contractor resulting from
said breach. Alternatively, the County may purchase the Required Insurance, and without
further notice to Contractor, deduct the premium cost from sums due to Contractor or pursue
Contractor reimbursement.

(5) Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the County with
A.M. Best ratings of not less than A:VIl unless otherwise approved by County.
(6) Contractor’s Insurance Shall Be Primary

Contractor's insurance policies, with respect to any claims related o this
Agreement, shall be primary with respect to all other sources of coverage available to
Contractor. Any County maintained insurance or self-insurance coverage shall be in excess of
and not contribute to any Contractor coverage.
(7 Waivers of Subrogation

To the fullest extent permitted by law, the Contractor hereby waives its
rights and its insurer(s)’ rights of recovery against County under all the Required Insurance for
any loss arising from or relating to this Agreement. The Contractor shall require its insurers to
execute any waiver of subrogation endorsemenis which may be necessary to effect such
waiver.

(8) Subcontractor Insurance Coverage Reguiremenis

Contractor shall include all Subcontractors as insureds under
Contractor's own policies, or shall provide County with each Subcontractor's separate evidence
of insurance coverage. Coniractor shall be responsible for verifying each Subcontractor
complies with the Required Insurance provisions herein, and shall require that each
Subcontractor name the County and Contractor as additional insureds on the Subcontractor's
General Liability policy. Contractor shall obtain County's prior review and approval of any
Subcontractor request for modification of the Required [nsurance.

(9) Deductibles and Self-Insured Retentions (SIRs)
Contractor’s policies shall not obligate the County to pay any portion of

any Contractor deductible or SIR. The County retains the right to require Contractor to reduce

or eliminate policy deductibles and SIRs as respects the County, or to provide a bond
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guaranteeing Contractor's payment of all deductibles and SIRs, including all related claims
investigation, administration and defense expenses. Such bond shall be executed by a
corporate surety licensed fo transact business in the State of California.
(10) Claims Made Coverage

If any part of the Required Insurance is written on a claims made basis,
any policy retroactive date shall precede the effective date of this Agreement. Contractor
understands and agrees it shall maintain such coverage for a period of not less than three (3)
years following Agreement expiration, termination or cancellation.

(11)  Application of Excess Liability Coverage

Contractors may use a combination of primary, and excess insurance
policies which provide coverage as broad as (“follow form” over) the underlying primary policies,
to satisfy the Required Insurance provisions.

(12)  Separation of Insureds

All liability policies shall provide cross-liability coverage as would be
afforded by the standard ISO (Insurance Services Office, Inc.) separation of insureds provision
with no insured versus insured exclusions or limitations.

(13) Alternative Risk Financing Programs

The County reserves the right to review, and then approve, Contractor
use of self-insurance, risk retention groups, risk purchasing groups, pooling arrangements and
captive insurance to satisfy the Required Insurance provisions. The County and its Agents
shall be designated as an Additional Covered Party under any approved program.

(14)  County Review and Approval of Insurance Regquirements
The County reserves the right to review and adjust the Required

Insurance provisions, conditioned upon County’'s determination of changes in risk exposures.

C. Insurance Coverage

(1) Commercial General Liability insurance (providing scope of coverage
equivalent to ISO policy form CG 00 01), naming County and its Agents as an additional

insured, with limits of not less than:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million
Personal and Advertising Injury: 31 million
Each Occurrence: $1 million

(2) Automobile Liability insurance (providing scope of coverage equivalent to
SO policy form CA 00 01) with limits of not less than $1 million for bodily injury and property
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damage, in combined or equivalent split limits, for each single accident. Insurance shall cover
liability arising out of Contractor's use of autos pursuant to this Agreement, including owned,
leased, hired, and/or non-owned autos, as each may be applicable.

(3) Workers Compensation and Employers’ Liability insurance or qualified

self-insurance satisfying statutory requirements, which includes Employers’ Liability coverage
with limits of not less than $1 million per accident. If Coniractor will provide leased employees,
or, is an employee leasing or temporary staffing firm or a professional employer organization
(PEO), coverage also shall include an Alternate Employer Endorsement (providing scope of
coverage equivalent to ISO policy form WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to provide that County will receive not
less than thirty (30) days advance written notice of cancellation of this coverage provision. If
applicable to Contractor’'s operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen’'s compensation law or any federal
occupational disease law.
(4) Unique Insurance Coverage

(a) Sexual Misconduct Liability
Insurance covering actual or alleged claims for sexual misconduct

and/or molestation with limits of not less than $2 million per claim and $2 million aggregate, and
claims for negligent employment, investigation, supervision, training or retention of, or failure to
report to proper authorities, a person(s) who committed any act of abuse, molestation,
harassment, mistreatment or maltreatment of a sexual nature.

{b) Professional Liability/Errors and Omissions

Insurance covering Contractor’s liability arising from or related to
this Contract, with limits of not less than $1 million per claim and $3 million aggregate. Further,
Contractor understands and agrees it shall maintain such coverage for a period of not less than
three (3} years following this Agreement’s expiration, termination or cancellation.

(c) Property Coverage

Contractors given exclusive use of County owned or leased
property shall carry property coverage at least as broad as that provided by the ISO special
causes of loss (ISO policy form CP 10 30) form. The County and its Agents shall be named as
an Additional insured and Loss Payee on Contractor's insurance as its interests may appear.
Automobiles and mobile equipment shall be insured for their actual cash value. Real property

and all other personal property shall be insured for their full replacement value.
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22.  WARRANTY AGAINST CONTINGENT FEES: Contractor warrants that no person or

selling agency has been employed or retained to solicit or secure this Agreement upon any

agreement or understanding for any commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling agencies
maintained by Contractor for the purpose of securing business. For Contractor's breach or
violation of this warranty, County may, in its sole discretion, deduct from the Agreement price or
consideration, or otherwise recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
23. CONFLICT OF INTEREST:

A. No County employee whose position in County enables such employee to

influence the award or administration of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any capacity by
Contractor or have any direct or indirect financial interest in this Agreement. No officer or
employee of Contractor who may financially benefit from the provision of services hereunder
shall in any way participate in County's approval, or ongeoing evaluation, of such services, or in
any way attempt to unlawfully influence County's approval or ongoing evaluation of such
services.

B. Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or enacted during the term of this Agreement. Contractor warrants
that it is not now aware of any facts which create a conflict of interest. If Contractor hereafter
becomes aware of any facts which might reasonably be expected to create a conflict of interest,
it shall immediately make full written disclosure of such facts to County. Full written disclosure
shall include, without limitation, identification of all persons implicated and complete description
of all relevant circumstances. Failure to comply with the provisions of this sub-paragraph shall
be a material breach of this Agreement.

24, UNLAWFUL SOLICITATION: Contractor shall require all of its employees to
acknowledge, in writing, understanding of and agreement to comply with the provisions of
Article 9 of Chapter 4 “of Division 3 (commencing with Section 6150) of California Business and

Professions Code (i.e., State Bar Act provisions regarding unlawful solicitation as a runner or
capper for attorneys) and shall take positive and affirmative steps in its performance hereunder
to insure that there is no violation of such provisions by its employees. Contractor shall utilize
the attorney referral services of all those bar associations within the County of Los Angeles that

have such a service.
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25. INDEPENDENT STATUS OF CONTRACTOR:

A. This Agreement is by and between County and Contractor and is not intended,
and shall not be construed, to create the relationship of agent, servant, employee, partnership,
joint venture, or association, as between County and Contractor. The employees and agents of
one party shall not be, or be construed to be, the employees or agents of the other party for any
purpose whatsoever.

B. Contractor shall be solely liable and responsible for providing o, or on behalf of,
all persons performing work pursuant to this Agreement all compensation and benefits. County
shall have no liability or responsibility for the payment of any salaries, wages, unemployment
benefits, disability benefits, federal, State, or local taxes, or other compensation, benefits, or
taxes for any personnel provided by or on behalf of Contractor.

C. Contractor understands and agrees that all persons performing services
pursuant to this Agreement are, for purposes of workers' compensation liability, the sole
employees of Contractor and not employees of County. Contractor shall be solely liable and
responsible for furnishing any and all workers' compensation benefits o any person as a result
of any injuries arising from or connected with any services performed by or on behalf of
Contractor pursuant to this Agreement.

D. Contractor shall obtain and maintain on file an executed Confractor Employee
Acknowledgement And Confidentiality Agreement, in the form as contained in Attachment X| —
2 for this Agreement, for each of its employees performing services under this Agreement.
Such Acknowledgments shall be executed by each such employee and non-employee on or
immediately after the commencement date of this Agreement but in no event later than the date
such employee first performs services under this Agreement.

26. CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR LAYOFF OR
FORMER COUNTY EMPLOYEES ON A REEMPLOYMENT LIST: Should Contractor require

additional or replacement personnel after the effective date of this Agreement to perform the

services set forth herein, Contractor shall give first consideration for such employment openings
to qualified permanent County employees who are targeted for layoff or qualified former County
employees who are on a reemployment list during the term of this Agreement.

27. CONSIDERATION OF GREATER AVENUES FOR INDEPENDENCE (GAIN) OR
GENERAL RELIEF OPPORTUNITIES FOR WORK (GROW) PARTICIPANTS FOR
EMPLOYMENT:

A. Should Contractor require additional or replacement personnel after the effective

date of this agreement, contractor shall give consideration for any such employment openings
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to participants in the County's Department of Public Social Services' GAIN Program or GROW
Program who meet Contractor's minimum qualifications for the open position. 1f Contractor
decides fo pursue consideration of GAIN/GROW participants for hiring, Contractor shall provide
information regarding job openings and job requirements to Department of Public Social
Services' GAIN/GROW staff at GAINGROW@dpss.lacounty.gov. County will refer
GAIN/GROW participants, by job category, to Contractor.

B. In the event that both laid-off County employees and GAIN/GROW participants
are available for hiring, County employees shall be given first priority.
28. DELEGATION AND ASSIGNMENT BY CONTRACTOR:

A. Contractor shall not assign its rights or delegate its duties under this Agreement,

or both, whether in whole or in part, without the prior written consent of County, in its discretion,
and any attempted assignment or delegation without such consent shall be null and void. For
purposes of this paragraph, County consent shall require a written amendment fo this
Agreement, which is formally approved and executed by the parties. Any payments by County
to any approved delegate or assignee on any claim under this Agreement shall be deductible,
at County’s sole discretion, against the claims which Contractor may have against County.

B. Shareholders, partners, members, or other equity holders of Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may have in
Contractor. However, in the event any such sale, transfer, exchange, assignment, or
divestment is effected in such a way as to give majority control of Contractor to any person(s),
corporation, partnership, or entity other than the majority controlling interest therein at the time
of execution of this Agreement, such disposition shall be deemed an assignment requiring the
prior written consent of County in accordance with applicable provisions of this Agreement.

C. Any assumption, assignment, delegation, or takeover of any of the Contractor's
duties, responsibilities, obligations, or performance of same by any entity other than the
Contractor, whether through assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason whatsoever without County's express
prior written approval, shall be a material breach of this Agreement which may result in the
termination of this Agreement. In the event of such termination, County shall be entitled to
pu