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Third District
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The Honorable Board of Supervisors ',l“,ﬁ,”&fé, D- ANTONOVICH
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

DEPARTMENT OF HEALTH SERVICES: APPROVAL OF A SOLE SOURCE
AGREEMENT WITH MCKESSON HEALTH SOLUTIONS LLC FOR THE PROVISION
OF NURSE ADVICE LINE, COMPLEX CASE MANAGEMENT, DISEASE
MANAGEMENT, AND WELLNESS PROGRAM SERVICES

(ALL SUPERVISORIAL DISTRICTS)
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve and instruct the Director of Health Services or his designee ("Director”),
to execute a sole source agreement (Exhibit ), with McKesson Health Solutions
LLC (McKesson), for the provision of nurse advice line, complex case
management, disease management, and wellness program services to Coverage
Initiative (Healthy Way LA or HWLA), enrollees and/or Community Health Plan
(CHP) members, effective upon date of Board approval  through
January 31, 2011, at a total maximum obligation of $11,094,930. ‘

2. Delegate authority to the Director to execute future Amendments to the above
Agreement with McKesson, to: a) incorporate into the Agreement any new or
revised Board-mandated provisions that may become effective during the term of
the Agreement, if needed; and b) increase the maximum obligation not to exceed
fifteen percent of the original maximum obligation over the term of the
Agreement, including any extensions thereof if exercised, to provide services for
additional HWLA enrollees or CHP members exceeding the estimated number
without increasing the cost per patient served, provided that County Counsel and

“To Enrich Lives Through Effective And Caring Service”
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Chief Executive Office review and approval is obtained, and the Board is notified
prior to executing such Amendments.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

In approving the recommended actions, the Board is authorizing the Director to sign a
sole source agreement with McKesson, to provide an integrated and seamless system
of coordinated care to improve the health outcomes of HWLA enrollees and CHP
members (especially those patients at risk for, or with, certain chronic medical
conditions), with the goal of lowering health care costs through fewer hospital
admissions and reduced inpatient lengths of stay.

Implementation of Strategic Plan Goals

This action meets the County's Strategic Plan Goal of Organizational Effectiveness by
ensuring appropriate utilization of health care services through the provision of
integrated nurse advice line, complex case management, disease management, and
weliness program services which will lead to improved health outcomes and the
achievement of significant cost savings. Such services will be measured through
performance-based metrics and quantifiable deliverables included in the terms and
conditions of the Agreement.

FISCAL IMPACT/FINANCING

The total maximum obligation for the proposed agreement with McKesson is
$11,094,930, for the period November 27, 2007 through January 31, 2011. The
estimated Fiscal Year (FY) 2007-08 cost for services provided to HWLA enrollees is
$47,917, 50 percent offset by Federal funds and 50 percent funded by net County cost.
The estimated FY 2007-08 cost for services provided to CHP members is $1,525,166,
100 percent offset by Federal and State capitation funds. The combined total estimated
costs for both programs for FY 2007-08, is $1,573,083, this estimated cost includes five
percent of funds set aside to cover unscheduled work (e.g. non-Spanish translation
services, ad hoc reports, paper-based health risk assessments), as approved by the
Director. See Attachment B for additional information.

Funding is included in the Department's FY 2007-08 Final Budget, and will be requested
in future fiscal year as part of the budget process.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

HWLA and CHP must provide nurse advice line services to their enrollees/members,
and CHP must provide complex case management, disease management, and
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wellness program services to its members. These services assist patients with
appropriate utilization of health care services and with management and control of
chronic medical conditions. These services will include the early detection of previously
undiagnosed medical conditions and early intervention once diagnosed. This will result

in improved health outcomes and significant cost savings through more effective use of
healthcare resources.

HWLA is an innovative County healthcare program funded under the State's Coverage
Initiative that establishes medical homes for 94,000 low-income, uninsured County adult
residents with chronic iliness, or at risk for developing chronic conditions, or those who
are users of DHS services with no medical home.

CHP serves nearly 160,000 members enrolled under CHP's Medi-Cal Managed Care,
Healthy Families, and In-Home Supportive Services programs. CHP is required under
its plan partnership agreement with L.A. Care Health Plan (L.A. Care), to implement
complex case management and disease management programs. The California State
Department of Health Care Services also requires a disease management program for
Medi-Cal managed care enrollees. Additionally, these programs are required to meet
National Committee for Quality Assurance (NCQA) requirements under L.A. Care as
well as support CHP's efforts for NCQA accreditation for its Healthy Families and
In-Home Supportive Services programs. CHP also needs to continue to obtain nurse

advice line services, which it currently receives through a third-party arrangement via
L.A. Care.

McKesson will provide nurse advice line, complex case management, disease
management, and wellness program services that will utilize patented data mining,
algorithms, and information technology to provide customized education and telephonic
clinical support. A further description of these services follows:

e Nurse Advice Line - 24 hours per day, seven days per week, multilingual
telephone service that provides HWLA enrollees and CHP members with timely
clinical direction and referrals from specially-trained nurses and other health
professionals, to improve their health and ensure appropriate utilization of clinical
services (HWLA and CHP).

e Complex Case Management — A collaborative process that assesses, plans,
implements, coordinates, monitors and evaluates options and services to meet
the needs of individuals with complicated muitiple medical conditions and/or very
expensive cases who may need specialized attention to facilitate appropriate but
less costly alternative levels of treatment (CHP).
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e Disease Management - A multi-disciplinary, continuum-of-care based system of
health care delivery that proactively identifies populations with or at risk for
chronic medical conditions. Emphasizes prevention of exacerbation and
complications using evidence based guidelines and member empowerment
strategies such as self-management (CHP).

e Wellness Program - Program designed to promote good health and prevent
disease by educating patients about health risk factors (e.g. smoking),
developing interactive consumer tools to assist patients with setting personal
health goals, and receiving timely reminders for health appointments and
screenings, and providing other related wellness and prevention services to
assist patients with managing their health care (CHP).

The agreement with McKesson is financially supported by two major funding streams
(HWLA and CHP). A unified Agreement allows the Department to negotiate better
pricing by combining the number of HWLA and CHP served populations, establish
operational efficiencies by consolidating staff to administer and monitor the Agreement,
and reduce supply costs by using same or similar member informing materials for both
programs, among others. The Department will implement cost allocation methodologies
and internal controls to ensure proper expenditure of funds for each program.

Approval of delegated authority to amend the agreement as requested will enable the
Department to serve enrollees or members exceeding the original number and
incorporate into the Agreement any new or revised Board-mandated provisions that
may become effective during the term of the Agreement, if needed.

Attachments A, B, and C provide additional information.

Exhibit | has been approved as to form and use by County Counsel.

CONTRACTING PROCESS

McKesson is the nation’s largest provider of Continuum of Care Management services
to state Medicaid programs, and has full NCQA certification for its disease management

program. Attachment C is a copy of the Department’s sole source notification regarding
this Agreement.

McKesson was also recently selected by the State Department of Health Care Services
to implement a three-year disease management pilot program for chronically ill,
fee-or-service Medi-Cal beneficiaries in Los Angeles County, and is familiar with the
healthcare needs of County residents. In addition, McKesson currently provides nurse
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advice line services to CHP members through L.A. Care, and is knowledgeable about
the Department, including its healthcare system, procedures and processes, as well as
State regulatory agencies' specifications and requirements for health care.

The proposed agreement with McKesson is necessary for the following reasons:

On April 10, 2007, the Department received the award notification from the State
Department of Health Services to fund HWLA, which is a three-year project,
effective September 1, 2007 through August 31, 2010. Nurse advice line

services are an essential service component of HWLA and must be available to
enrollees.

CHP is required under its plan partnership agreement with L.A. Care to
implement at least two disease management programs along with complex case
management. Additionally, CHP needs to continue to obtain nurse advice line
services, which it currently receives through a third-party arrangement via L.A.
Care. The provision of nurse advice services to CHP enrollees must begin by
January 1, 2008.

McKesson is the only vendor who can provide a one-vendor integrated nurse
advice line, complex case management, disease management, and wellness
program services solution. The provision of these services by a single vendor
will provide for a more integrated and seamless system of care for HWLA
enrollees and CHP members.

The actual cost for the nurse advice line services will be substantially less when
the County contracts directly with McKesson than it was when CHP was
receiving these services through LA Care. In addition, the cost to CHP for
disease management under this agreement is less than the cost proposed by LA
Care for these same services.

The cost for obtaining these four service modules from one vendor for both
programs (CHP and HWLA) is less than purchasing each module separately
from multiple vendors. McKesson is the only vendor who can provide a
one-vendor solution. . _

Disease and complex case management services are highly specialized and the
Department does not have the experience, expertise, or resources to provide
these services directly. McKesson is the industry leader nationwide in the field of
Medicaid disease management. McKesson is the primary or exclusive disease
management vendor in 11 of the 17 states that are providing disease
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management on an outsourced basis. Experience in serving Medicaid-like
populations is critical because they differ significantly from commercial
populations in issues of socioeconomics, language, trust in the "system,” use of

the emergency room, economic influence on dietaryl/lifestyle compliance, and
cultural diversity. -

The services being requested by DHS involve significant direct interaction with
participating enrollees and require Medicaid experience. ’

e McKesson is the fee-for-service Medicaid disease management provider in
California. McKesson will provide disease management continuity for patients
who move between plans. In addition, a contract with McKesson will reduce
paperwork for physicians and other providers who serve Medicaid, CHP, and/or
HWLA patients by minimizing the number of vendors they must interface with.

¢ McKesson will provide nurse advice line continuity of care to CHP members.
CHP members currently receive nurse advice line services from McKesson
through an agreement with L.A. Care Health Plan. L.A. Care’s subcontracted
vendor agreement expires on December 31, 2007.

e McKesson is the only disease management vendor which also offers care

management software for health plans that do some medical management
in-house and outsource some, as will CHP.

The Department plans to conduct a competitive solicitation in 2009 for the integrated

Nurse Advise Line, Complex Case Management, Disease Management and Welllness
Program services. :

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended actions will:

e Assist patients with appropriate utilization of health care services and with
management and control of chronic medical conditions, including early detection
of previously undiagnosed medical conditions and early intervention once
diagnosed.  This will result in improved health outcomes, decreased

inappropriate emergency room usage, and significant cost savings through more
effective use of healthcare resources.
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e Enable HWLA to meet its funding requirements set forth by the State’s Coverage
Initiative and facilitate CHP’s compliance with its regulatory, funding, and
accreditation requirements as a State-licensed health plan.

CONCLUSION

When approved, the Department of Health Services requires three signed copies of the
Board’s action.

Respectfully submitted,
WILLIAM T FUJIOKA

Chief Executive Officer

WTF:SRH:SAS
DRJ:AT:bjs

Attachments (4)

C: County Counsel :
Director and Chief Medical Officer, Department of Health Services

112707_DHS_McKesson




ATTACHMENT A

SUMMARY OF AGREEMENT

Tupes of Services:

The proposed agreement with McKesson Health Solutions LLC {McKesson) provides nurse advice
line, complex case management, disease management, and weliness program services io Coverage
Initiative (Healthy Way LA or HWLA) enroliees and/or Community Health Plan (CHP) members.

Agency Name:

McKesson Health Solutions LLC
335 Interlocken Parkway
Broomfield, CO 80021

{303) 466-9500

Term:

The term of the agreement is effective upon date of Board approval through January 31, 2011;-with

Financial Information:

Funding is included in the Department’s Fiscal Year 2007- 08 Adopted Budget, and will be requested
in future fiscal years. See Attachment B for detailed budget information.

Geographic Area To Be Served:

Countywide.

Accountable for Program Monitoring:

Cheri Todoroff, Deputy
DHS Planning and Program Oversight

‘Teri D. Lauenstein, Direclor
DHS Office of Managed Care

Approvais:

Health Services Administration: Cherl Todoroff, Deputy
Office of Managed Care: Teri Daly Lauenstein, Director
Contract Administration: Cara O'Neill, Chief

County Counsel: Edward Yen, Deputy County Counsel



ATTACHMENT B

Nurse Advice Line, Complex Case Management, Disease Management,
and Wellness Program Services Agreement

BUDGET*

Complex Case Management

Projected Term: 02/01/08 ~ 01/31111_| - 77,854 186,850 186,850 108,806 560,549

Disease Management
Projected Term: 02/01/08 — 01/31/11 1,102,240

2,645,376 2645376 1,543,136 7,936,1@_5

Nurse Advice Line
Projected Term 01/01/08 - 12/31/10 89,015

Wellness Program
: 02/01/08 — 01/31/11

178,030 178,030 89,015 534,080

256,802

45,835 78,232 78,232 13,039

3,912 3,912

* {s based on Schedule B, RATE SCHEDULE, Funding for HWLA expires on August 31, 2010, while funding for

CHP enrollees is ongoing. {The term for CHP services is 36 months to take full advantage of the discounted rates
offered by McKeasson.

= Covers costs for unscheduled work such as non-Spanish transiations, ad hoc reports, and paper-based healih
risk assessments, as approved by Director.
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_ ATTACHMENT C

August 2, 2007

IO Heaith Depulies.

FROM: Brues A Chemet M. TV Ab
Dlrocior and Chisf Medidal Offige

SUBJECT:  ADVANGE NOTIFICATION F 50
AGKEEMENT NEGOTIATIONS Y
NURSE ADVICE LINE AND DISEASE/CARE
MANAGEMENT SERVICES FOR THE COVERAGE
INITIATIVE AND COMBUNITY HEALTH PLAN

This Is to advise you thet the Department of Health Servicss (DHS) intends 1o
enter into sole sowros negoliations with McKesson Health Solutions for the

procurement of nurse advice line and dissasefoare management services for
the Coverags Inftiative (Healthy Way LA) and Community Health Plan {CHP).

Healthy Way LA (HWLA)is an Innovetive County healthoars program funded

. under the State’s Coverage Iniative that establishes midicel homesdor (7.5 -« “a- .
1 94,000 Jowincome, uhlnsured Counfy adult residents wilh chronis iness; ore e AT
7 8t rigk for Seveloping chronle tondiions, or those wh

" DHS services with no medioal home.

o ere chronio users of -

:CHP serves neatly 160,000 members enrolied ynder CHP’s Medi-Cal

Méraped Core, Healthy Farnilies, and IriHome Supportive Sewvices -
programs. GHP Is required under its plan paiinsrehip apreementwith LA
Care to implement somplex case managemehtand disease management
pragrams, The California State Department of Heallh Bervicss (SDHS) elso
requires a disease management program for Medi-Cal managed care
enrollees. Additionally, these programs are required to meet Nalional
Committes for Quality Assurance (NCQA) requirements under LA, Care 23
well as CHP's owh NCQA accreditation for iis Healthy Familles end inHome

. Supporiive Services programs, CHP also needs to continue io obtain nurse

advics fine services, which it ourrently racelves through & third-party
atrangement via LA, Care, ’

MoKesson is the enly vendor who can provide & one-vendor integrated nurse
advice line, complex case managemsnt, care management, and disease
menagement services solution, The provision of these services by a single

vendor will provide for a more integrated and seamless system of care for
HWLA snrolises and CHP bensficlaries, i

DHS has not yet enterad Into negotiations with MeKesson and the maximum
obligation hes not been determined. DHS will provide written nofification to,
Board offices When the maximum obligation is determined. Fundingls

haluded In the Flscal Year 2007-08 Adopled Budget for the maximum
obligation for ihis contrael.

.
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Unless we hear from you within wo weoks from the date of this notioe, we will proteed with the
sole source negotiations with Moesson. )
#you have any questions or seed addifions! Informafion, please ist me know,
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EXHIBIT 1

Contract ¥Ne. EH-
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DEPARTMENT OF HEALTHE SERVICES

NURSE ADVICE LINE AND DISEASE/CARE MANAGEMENT
SERVICES AGREEMENT

BY AND BETWEEN
COUNTY OF LOS ANGELES
AND

MCKESSON HEALTH SOLUTIONS LLC



NURSE ADVICE LINE AND .
DISEASE/CARE MANAGEMENT SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this

day of . 2007,
by and between COUNTY OF LOS ANGELES
{hereafter *Countv*},
and MCKESSCN HEALTH SOLUTIONS LLC

(hereafter "Contractor™).

WHEREAS, the County’s Department of Health Services (“DHS”)
hag established the Healthy Way L.A. (HWLA)VProgram undexr the
State’s Coverage Initiative for low-income, uninsgured County
adult residents with chroni; conditions such as diabetes and
hypértension, as well as patients nearing Medicare-eligible age
and those who have been using DHS facilities in a prolonged but
‘uncoordinated manner; and

WHEREAS, County has established and operates, through the
DHZ’ Community Health Plan (“CHP”), a health maintenance
organization duly licensed as a full service, health care
service plan under the California Knox-Keene Health Carxe Service
Plan Act of 1975, as amended (*Kncocx-Keene Act?); and

WHEREAS, DHS desires the Contractor’s services to provide
nurse advice line and disease/care management services for HWLA

and CHP enrollees; and



WHEREAS, Contractor possesses the competence. expertise,
and accesg to qualified personnel reguired to provide services
described hereunder and has offered its resources to County to
carry out the objectives of the program; and

WHEREAS, Contractor is willing to provide the services
described herein for and in consgideration of the payments

provided under this Agreement and under the terms and conditions

hereafter set forth; and
California Government Code, and section 1451 of the Health and
Safety Code, County isg authorized to contract for these
services. '

NOW, THEREFORE, the parties hereto agree as follows:

Al This Agreement shall be effective upon date of
approval by the County Board of Supervisors (Becard), and
shall continue, unless sooner terminated or canceled, in
whole or in part, as provided in this Agreement in full

force and effect to and including January 31, 2011.

7~ Ay 5 ade a1 o e T T . R e T | o,
- At e s Z Tl ke ey ) - Lt == A ™ A &y Q) ]
ol v G e o o dom e do ot e = P T A SR L W T b £ TS
AR MgVt w——-—f e e }:/\.a.— e =3 &4 N i e 'j-&. A% ey ‘:“ F WY ¥V
FRo P T . | o < o oo L MTS 2 < TR
i L7 A S A S PRI W o X T S 30 3 7 T i e e RN ¢ BC4°0 Wi gt A A e S 7 = A
cC. As used herein and except where expressly stated

to the contrary, the "Term” shall mean the Initial Term,




and if extended, each Extension Year {(“*Option Term”), as
the case may be.

. County shall notify Contractor of any
determination to extend this Agreement not less than thirty

"(30) calendar days before any extension period is to begin.

2. TERMINATION OF AGREEMENT:

A. Without Cause Termination: Either party may
terminate this Agreement, in whole or in part, at any time
and for any reason, without cause, by giving at least one
hundred eighty (180) calendar days advanged written notice
thereof to the other party in accordance with the NOTICES
Paragraph below, such termination to occur as of midnight
of the last day of the calendar month during which the last
day of such one hundred eighty (180) calendar days period

oCcours.

B. Cause for Termination of Agreement: In the event

of a material breach of this Agreement by either party, the
other party may terminate this Agreement by giving written
nétice of termination specifying the material breéch to the
breaching party. Such termination shall be effective
immediately upen giving of such notice.

Prior to either party providing written notice of
termination to the other party, Director and authorized

officers of Contractor shall meet and confer within ten



{10) businesz days of the date the non-breaching party

becomes aware of the breach to discuss the reasons for the
contemplated termination of this Agreement. After such
meeting, the non-breaching party shall not initiate
termination under this Paragraph if it:

(1) Agrees with the breaching party's remedial
plan of action to cure the material breach. However,
in the event that the non-breaching party determines
that the breaching party has failled to exescute its
plan of action, then the non-breaching party may
immediately terminate this Agreement as provided under
this Paragraph without any obligation to further meet
and confer with the breaching party; or

{2} Rgrees that the breaching party has already
cured the material breach; or

(3) Agrees that the reasons for the contemplated
termination are inappropriate.

C. TERMINATION FOR DEFAULT: Subparagraph 2.B.

hereof notwithstanding, either party may terminate this
Agreement, effective immediately upon written notice to the
cther party, 1f such other party should lose any material
license, permit, or agreement reqdired to enable such party

to perform its obligations and duties under this Agreement.




D. ERMINATION FOR INSOLVENCY: Subparagraph 2.B.

hereof notwithstanding, either party mey ferminate this
Agreement, effective immediately upon written notice to the
cther party, or at a later date as may be specified in such
notice, if such other party files for bankruptcy,
insolvency, recorganization, or the appointment of a
receiver, trustee, or conservator for any of its assets, Or
makes an assignment for the benefit of its creditors, which
termination shall be effective immediately upon delivery
of, or on such later date as may be specified in such
notice.

E. TERMINATION FOR FRAUD OR MATERIAL

MISREPRESENTATION: Subparagraph 2.B. hereof

notwithstanding, either party may terminate this Agreement
iﬁmediately upon written notice if the other party has
engaged in fraud or material misrepresentation as to this
Agreement, as determined by a tribunal of competent
jurisdiction, or terminating party based uponAveriﬁiable,

factual evidence.

F. TERMINATION FOR IMPROPER CONSIDERATION:

Subparagraph 2.B. hereof notwithstanding, County may, by
written notice to Contractor, immediately terminate the
right of Contractor to proceed under this Agreement if it

is found that consideration, in any form, was offered or



given by Contractor, either directly or through an
intermediary, to any County cfficer, employee, or agent,
with the intent of securing the Agreement or securing
favorable treatment with respect to the award, amendment,
or extension of the Agreement, or making of any
determinations with respect to Contractor’s performance
pursuant to the Agreement. In the event of such
termination, County shall be entitled to pursue the same
remedies against Contractor as it could in the event of
default by Contractor.

Contractor shall immediately report any attempt by a
County officer, employee, or agent, to solicit such
improper consideration. The report shall be made either to
the County manager charged with the supervision of the
employee or to the County Auditor-Controller’s Employee

raud Hotline at (213) 974-0914 or (800) 544-6861.

Among other items, such improper congideration may
take the form of cash, discounts, services, the provision'
of travel or entertainment, or tangible gifts.

The rights and remedies of County provided in this
Paragraph shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this

Agreement.



3. DESCRIPTICN OF SERVICES: Contractor shall provide

services for seligible HWLA and CHP enrcllees in a manner
described in Exhibit "AY, DESCRIPTICN OF SERVICES and Exhibit
A-1, STATEMENT OF WORK, attécheé hereto and incorporated herein
by reference.

4. MAXIMUM OBLIGATION OF COUNTY:

A. The “Maximum Obligation” under this Agreement
shall be the total monetary amount payable by County to
Contractor for supplying all tasks, subtasks, deliverables,
goods, services and other work specified under this
Agreement. The Maximum Obligation for this Agreement,
including all applicable taxes, authorized by County
hereunaer is Eleven Million, Ninetv-Four Thousand, Nine
Hundred Thirty Dollars (S11,094,930) as.set forth in
Exhibit C, BUDGET.

B. In addition to the provisgions set forth in this
Paragraph, Director may add any funding specified under
this Subparagraph B contingent upon prior approvals by
County Counsel and the Chief Executive 0ffice as well as
execution of an administrative amendment prior to any such
funding adjustment.

(1) Director may increase the Maximum Obligation

up to a maximum of 25-—percent—{25%- 15 percenit {(15%)

£ e

of the total Maximum Obligation over the term of the




Agreement to ensure the provision of services in the

event of an increase in HWLA and/or CHP enrollment.
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All changes under this Paragraph shall be made in
accordance with Paragraph 10, ALTERATION OF TERMS.

5. BILLING AND PAYMENT: County agrees to compensate

Contractor for services provided pursuant to this Agreement in
sccordance with the terms, conditions, and amounts set forth in
Exhibit "B", BILLING AND PAYMENT, attached hereto and

incorporated herein by reference.

6. NON-APPROPRIATION OF FUNDS CONDITION: County shall
not be obligated for Contractor's performance hereunder or by
any prévision of this Agregment during any of County's fiscal
vears {(July 1 - June 30) unless and until County's Board of
Supervisors appropriates funds for this Agreement in County's
Budget for each fiscal year. If County's Board of Supervisors
fails to appropriate funds for any fiscal year, this Agreement
shall be deemed to have terminated, in whole or in part, on June
30th of the immediate prior fiscal vear for which such funds
were appropriated. County shall notify Contractor in writing of
such non-allocation of funds at the earliest possible date.

7. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim

against County for payment of any money or reimbursement, of any



kind whatscever, for any service provided by Contractor after
the expiration or other termination ©of this Agreement. Should
Contractor receive any such payment it shall immediately notify
County and shall immediately repay all such funds to County.
‘Payment by County for services rendered after
expiration/termination of this Agreement shall not constitute a
waiver of County’s right to recover such payment ELrom
Contractor. This provision shall survive the expiration or
other termination of this Agreement.

8. ADDITIONAL PROVISIONS: Attached heretc and

incorporated herein by reference, is a document labeled
"ADDITIONAL PROVISIONSY, of which the terms and conditions
therein contained are part of this Agreement.

9. CONFLICT OF TERMS: To the extent there exists any

conflict or inconsistency between the language of this Agreement
and that of any exhibit(s) attached hereto, and any other
dgcuments incorporated herein by reference, the language found
within this Agreement shall govern and prevail.

10. ALTERATION OF TERMS: This Agreement, together with

the exhibits (s}, schedules, and any other documents referenced
or attached hereto, fully expresses all understandings of the
parties concerning all matters covered and shall constitute the
total Agreement. No addition to, or alteration of, the terms of

this Agreement, whether by written or verbal understanding of



the parties, their officers, employees, or agents, _shall be
valid unless made in the form of a written amendment to this
Agreement which is formally approved and executed by the
parties, as provided immediately below.

A. The County reserves the right to initiate change
notices that do not materially affect the scope, term,
maximum obligation or payments under this Agreement. All
such changes shall be accomplished with an executed Change
Notice signed by Director and Contractor.
| B. For any change which affects the scope of work,
term, maximum obligation, payments, or any term or condition
included under this Agreement, an Amendment shall be
prepared and executed by Director and Contractor.

C. The County’s Board of Superviscrs oxr Chief
Executive Officer or designee may require the addition
and/or change of certain terms and conditions in the
Agreement during the term of this Agreement. The County
reserves the right to add and/or change such provisions as

~reguired by the County’s Board of Supervisors or Chief
Executive Officer. To implement such changes, an Amendment
to the Contract shall be prepared and executed by the
Contractor and by the Director.

11. INDEMNIFICATION: Contractor shall indemnify, defend,

and hold harmiess County and its 8Special Districts, elected and




appointed officers, employees, and agents from and 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
Contractor’s acts and/or omissions arising from and/or relating
to this Agreement.

12. GENERAL INSURANCE REQUIREMENTS: Without limiting

Contractor's indemnification of County and during the term of
this Agreement, Contractor shall provide and maintain, and shall
regquire all of its subcontractors to maintain, the following
programs of insurance specified in this Agreement. Such
insurance shall be primary to and not contributing with any
other insurance or self-insurance programs maintained by County.
and such coverage shall be provided and maintained at
Contractor’s own expense.

A, Evidence of Insurance: Certificate({s} or other

evidence of coverage satisfactory to County shall be
delivered to Director at the: Department of Health
Serviceg; Contracts and Grants Division; 313 North Figueroa
Street, 6% Floor East; Los Angeles, California 90012-2659,
prior to commencing services under this Agreement. Such
certificates or other evidence shall:

(1) Specifically identify this Agreement.

(2) Clearly evidence all coverages reguired in



this Agreement.

{3} Contain the expresé condition that County is
to be given written notice by meil at least thirty (30}
calendar days in advance of cancellation for all
policies evidenced on the certificate of insurance.

{4}y 1Include copies of the additional insured
endorsement tc the commerclal general liability policy,
adding County of Los Angeles, its Special Districts,
its officials, cfficers, and employees asg insured for
all activities ariéing from this Agreewment.

(8) Identify any deductibles or self-insured
retentions for County’s approval. County retains the
right to require Contractor to reduce or eliminate such
deductibles or self-insured retentions as they apply to
County, or, reguire Contractor to provide a bond
guaranteeing payment of all such retained losses and
related costs, including, but not limited to, expenses
or feeg, or both, related to investigations, claims
administraticns, and legal defense. Such bond shall be
executed by a corporate surety licensed to transact
business in the State of California.

B. Ingurer Financilal Ratings: Insurance is to be

provided by an insurance company acceptable to County with

an A.M. Best rating of not less than A-:VII, unless



otherwise approved by County.

C. Fallure to Maintain Coverage: Failure by

Contractor to maintain the required insurance, or to
provide evidence of insurance coverage acceptable to
County, shall constitute a material breach of contract upon
which County may immediately terminate or suspend this
Agreement. County, at its sole option, may obtain damages
from Contractor resulting from said breach. Alternatively,
County may purchase such required insurance coverage, and
without further notice to Contractor, County may deduct
from sums due to Contractor any premium costs advanced by

County for such insurance.

D. Notification of Incidents, Claims, or Suits:

Contractor shall report to County:

(1) Any accident or incident relating to
gexrvices performed under this Agreement which involves
injury or property damage which may result in the
filing of a claim or lawsuit against Contractor and/or
County. Such report shall be made in writing within
twenty-four (24) hours of occurrence.

{(2) Any third party claim or lawsuit £iled
against Contractor arising from or related to services
performed by Contractor under this Agreement.

{(3) Any injury to a Contractor employee which



cccurs on County property. This report shall be
submitted on a County "Non-Employee Injury Report® to
County contract manager.

(4) BAny loss, disappearance, destruction,
misuse, or theft of any kind whatsoever of County

property, wmonies, or securities entrusted to Contractor

under the terms of this Agreement.

E. Compensation for County Costs: In the event that

Contractor fails to comply with any of the indemnification
or insurance regquirements of this Agreement, and such
failure to comply resulte in any costs to County,
Contractor shall pay full compensation for all costs

incurred by County.

F. Insurance Coverage Reguirements for

Subcontractorg: Contractor shall ensure any and all
subcontractors performing services under this Agreement
meet the insurance requirements of this Agreement by
either:
{1} Contractor providing evidence of insurance
covering the activities of subcontractors, or
(2} Contractor providing evidence submitted by
subcontractors evidencing that subcontractors maintain
the required insurance coverage. County retains the

right to obtain copies of evidence c¢f subcontractor




insurance coverage at any time.

13. INSURANCE COVERAGE REQUIREMENTS:

A. General Liability Insurance (written on Insurance

Services Office [“I80C"] policy form “CG 00 01" or its

equivalent) with limits of not less than the following:

General Aggregate:

$2 Million
Products/Completed Operations Aggregate: $1 Million
Personal and Advertising Injury: $1 Millien
Each Occurrence: $1 Million

B. Auvtomeobile Liabillity Insurance {written on IS0

policy form “CA 00 01" or its equivalent) with a limit of
liability of not less than $1 Million for each accident.
Such insurance shall include coverage for all "owned",
"hired" and "non-owned" vehicles, or coverage for "any
auto®.

C. Workers Compensation and Emplovers’ Liability

insurance providing workers compensabion benefits, as
required by the Labor Code of the State of California or by
any other state, and for which Contractor is responsible.

In all cases, the zbove insurance alsc shall include

Employers’ Liability coverage with limits of not less than

the following:

Each Accident: 51 Million



Disease - Policy Limit: $1 Million.
Disease - Each Emplovee: $1 Million

D, Professional Liability Insurance: Insurance

covering liability arising from any error, omission,
negllgent or wrongful act of Contractor, its officers or
employees with limits of not less than $1 Million per
occurrence and $3 Million aggregate. The coverage also
shall provide an extended two-year reporting period
commencing upcon termination or cancellation of this
Agreement.

13. CONTRACTCR'S OFFICE: C(Contractor's primary business

office is located at 335 Interlocken Parkway, Broomfield, CO,

80021. Contractor's primary businesgss telephone number is

(303) 466-9500 and facsimile/FAX number is (303) 466-5949.

Contractor shall notify County, in writing, of any changes wmade

to Contractor’s primary business address, business telephone
number, and/or facsimile/FAX number used in the provision of
services herein, at least ten (10) calendar days prior to the
effective date thereof.

If during the term of this Agreement, the (Corporate or

ther legal status of Contractor changes, or the name of the
Contractor changes, then Contractor shall notify County's
Department of Health Services, Contracts and Grants Division,

writing detailing such changes at least thirty {(30) calendar

in



days'§rior to the-esffective date thereof.

14. SUBCONTRACTING:

A, For purposes of this Agreement, subcontracts shall
be approved by Director or his/her authorized designee(s).

Contractors’s request to Director for approval of a

subcontract shall include:

(1) 1Identification of the proposed subcontractor
and an explanation of why and how the proposed
subcontractor was selected, including the degree of
competition involved.

(2) A description of the services to be provided
under the subcontract.

(3) The proposed subcontract amount, together with
Contractor’s cost or price analysis thereof.

(4) A copy of the proposed subcontract. Any later
modification of such subcontract shall take the form of a
formally written subcontract amendment which must be
approved in writing by Director before such amendment is
effective.

B. gubcontracts issued pursuant to this Paragraph
shall be in writing and shall contain at least the intent of
all of the Paragraphs of the body of this Agreement and the

requirements of the attachment (s), exhibit(s), and
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schedule {s) attached hereto.

C. At least thirty (30) calendar days prior to the
subcontract’s proposed effective date, Contractor shall
submit For review and approval to Director, a copy of the
proposed subcontract instrument. With the Director’s written
approval of the subcontract instrument, the subcontract may
proceed.

D. Subcontracts shall be made in the name of
Contractor and shall not bind nor purport to bind County.
The making of subcontracts hereunder shall not relieve
Contractor of any requirement under this Agreement,
including, but not limited to, the duty to properly supervise
and coordinate the work of subcontractors. Approval of the
provisions of any subcontract by County shall not be
construed to constitute a determination of the allowability
of any cost under this Agreement. In no event shall approval
on any subcontract by County be construed as effecting any
increase in the amount contained in MAXIMUM OBLIGATICN OF
COUNTY Paragraph.

E. A fully signed and executed copy of such
subcontract shall be provided by Contractor and delivered to
County’s Director within thirty (30) calendar days after the

effective date of subcontract.
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15. NOTICES: Any and all notices required, permitted or
desired to be given hereunder by one party to the other ghall be
in writing and shall be delivered to the other party persomally oOT
by United States mail, registered or certified, postage prepaid,
return receipt requested, to the parties at the following

addresses and to the attention of the person named. Director

shall have the authority to issue all notices which are reguired
or permitted by County hereunder. Addresses and persons to be
notified may be changed by providing at least ten (10} calendar

days prior written notice thereof to the parties.

Al Notices to County shall be addressed ag follows:

{1} Department of Health Services
313 North Figueroca Streef, Room 912
Los Angeles, California  $0012-2659
Attention: Director and Chief Medical Officer

(2) Office of Managed Care/Community Health Plan
1000 8. Fremont Avenue, Bldg A-9 East
Second Floor, Unit 4
Alhambra, California 91803
Attention: Chief Executive Officer

(3} Department of Health Services
Contracts and Grants Division
313 North Figueroa Street, 6th Floor - East
Los Angeles, California 90012-2659
Attention: Division Chief

B. HNotices to Contractor shall be addresged as follows:

McXesson Health Solutions LLC
335 Interlocken Parkway
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Broomfield, CO 80021
Attention: Contract Manager
IN WITNESS WHEREOF, the Board of Supervisors of the County of

T

Los Angeles has caused this Agreement to be subscribed by its

/
/
/
/
/
/
/

/
/
/
/
/
/
/
/
/

Director of Health Services, and Contractor has caused thig

Agreement to be subscribed in its behalf by its duly authorized

officer, the day, month, and vear first above written.

COUNTY OF LOS ANGELES
-9 -



By

Bruce A. Chernof, M.D.
Director and Chief Medical Officer

By MCKESSON HEALTH SCLUTICNS LLC
{Contractor)

(Signature)

{Print Name and Title)

(AFFIX CORPORATE SEAL}

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COUNSEL
RAYMOND G. FORTINER, COUNTY COUNSEL

APPROVED AS TO CONTRACT
ADMINISTRATION: Department of Health Services

By
Cara O'Neill, Chief
Contracts and Grants Division
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ADDITICNAL PROVISIONS

L. ADMINISTRATION AND MONITORING:

A. Administration: County's Director of Health

Services or his/her authorized designee(s) (hereafter
collectively "Director®) shall have the authority to
administer this Agreement on behalf of County. Director
retains professional and administrative responsibility for
the services rendered under this Agreement. This general
responsibility, however, does not relieve Contractor from
its specific duties stated elsewhere under Agreement,
including, but not limited to, the obligations: (1) to
perform its professional services according to customary
quality of care standards in the community and under this
Agreement; and (2) to defend County and other named
agencies and individuals for claims, and to indemnify them
for any resultant damages, based upon Contractor’s failure
or alleged failure te satisfy such quality of care
standards. Contractor shall designate in writing a person
who shall have the authority to administer this Agreement
on behalf of Contractor. The term "Administrator®, when

used in this Agreement, shall mean Director’s Health

Facility Administrator or his/her duly authorized designee.
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B. Monitoring: Contractor extends to Director, and
to authorized representatives of the County, federal, and
State governments, L.A. Care Health Plan, and Natiocnal
Committee for Quality Assurance, the right to review and
monitor Contractor’s personnel and services, to include on-
site vigits to Contractor’s office(s), and to vérify
compliance with applicable standards and regulations and
with the terms of this Agreement. Further, Contractor
agrees to extend to Director the right to review and

monitor Contractor's programs, policies, procedures, and

financial and/or other records, and to inspect its

facilities, or work axeas, for contractual compliance at

any reasonable time.

211 such inspections related to services provided
under this Agreement shall be conducted during Contractor’s
normal business hours in a manner which will not interfere
with Contractoxr’s operations. Director shall provide
Contractor with at least ten (10) working days prior
written notice of any audit/compliance review, unless
otherwise wailved by Contractor.

2. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS,

CERTIFICATES: Contractor shall obtain and maintain during the
term of this Agreement, all appropriate licenses, permits,

registrations, accreditations, and certificates required by
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federal, State, and local law for the operation of its business
and for the provision of services hereunder. Contractor shall
ensure that all of its officers, employees, and agents who
perform services hereunder obtain and maintain in effect during
the term of this Agreement, all licenses, permits,
registrations, accreditations, and certificates required by
federal, State, and local law which are applicable to their
performance hereunder. Contractor shall provide a copy of each
license, permit, registration, accreditation, gnd certificate
upon request of County's Department of Health Services at any
time during the term of this Agreement.

3. NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision of services hereunder because of
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, or condition of physical or
mental handicap, in accordance with requirements of Federal and
State laws, or in any manner on the basis of the
client's/patient's sexual orientation. For the purpose of this
Paragraph, discrimination in the provision of services may
include, but is not limited to, the following: denving any
person any service or benefit or the availability of the
facility; providing any service or benefit to any person which
is not equivalent, or is provided in a non-equivalent manner, OT

at a non-eqguivalent time, from that provided toc others;
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subjecting any person to segregation or separate treatment in
any manner related to the receipt of any service; restricting
any person in any wav in the enjoyment of any advantage ox
privilege enjoved by others receiving any service or benefit;
and treating any person differently from others in determining
admission, enrollment quota, eligibility, membership, or anv
other requirements or conditions which persons must meet in
order to be provided any service or benefit. Contractor sghall
take affirmative action to ensure that intended beneficiaries of
this Agreement are provided services without regard to race,
color, religion, national origin, ethnic group identification,
ancestry, sex, age, condition of physical or mental handicap, or
sexual orientation.

Facility access for handicapped must comply with the
Rehabilitation Act of 198732, Sectiocn 504, where federal funds are
involved, and Title III of the Federal Americans with
Disabilities Act of 1990.

Contractor shall further establish and maintain written
procedures under which any person, applying for or receiving
gervices hereunder, may seek resoclution from Contractor of a
complaint with respect to any alleged discrimination in the
provision of services by Contractor's perscnnel. B8uch
procedures shall also include a provision whereby any such

pergon, who isg dissatisfied with Contractoris resolution of the
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matter, shall be referred by Contractor to the Director for the
purpose of presenting his or her complaint of alleged
discrimination. Such procedures shall alsc indicate that if
such person is not satisfied with County's resolution or
decision with respect to the complaint of alleged
discrimination, he or she may appeal the matter to the State
Department of Health Services' Affirmative Action Division. AL
the time any person applies for services under this Agreement,
he or she shall be advised by Contractor of these procedures.

A copy of such procedures, as identified hereinabove, shall
be posted by Contractor in a conspicuous place, available and
open to the public, in each of Contractor's facilities where
services are provided hereunder.

4. NONDISCRIMINATION IN EMPLOYMENT:

A, Contractor certifies and agrees, pursuant to the
Americans with Disabilitiés Act, the Rehabilitation act of
1973, and all other federal and State laws, as they now
exist or may hereafter be amended, that it shall not
discriminate against any employee or applicant for
employment because of, race, color, religion, national
origin, ethnic group identification, ancestry, sex, age, O
condition of physical or mental handicap, or sexual
orientation. Contractor'shall take affirmative action to

ensure that gualified applicants are employed, and that
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employees are treated during employment, without regard to
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical
or mental handicap, or sexusl orientation in accordance
with requirements of federal and State laws. Such action
shall include, but shall not be limited to the following:
employment, upgrading, demotion, transfer, recruitment or
recruitment advertising, layoff or termination, rates of
pay or other forms of compensation, and selection for
training, including apprenticeship. Contractor shall post
in conspicuocus places in each of Contractor's facilities
providing services hereunder, positions available and open
to emplovees and applicants for employment, and notices
setting forth the provisions of this Paragraph.

B. Contractor shall, in all soclicitations or
advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants shall
receive consideration for employment without regard to
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical
or mental handicap, or sexual orientation, in accordance
with requirements of federal and State laws.

C. Contractor shall send to each labor union or

representative of workers with which it has a collective
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bargaining agreement or other contract of understanding a
notice advising the labor union or workers' representative
cf Contractor's commitments under this Paragraph.

D. Contractor certifies and agrees that it shall
deal with its subcontractors, bidders, or vendors without
regard to race, color, religiom, national origin, ethnic
group identification, ancestry, sex, age, condition of
physical or mental handicap, or sexual orientation, in
accordance with requirements of federal and State laws.

B. Contractor shall allow federal, State, and County
representatives, duly authorized by Director, access to its
employment records during regular business hours in order
to verify compliance with the anti-discrimination
provisions of this Paragraph. Contractor shall provide
may require in order to verify compliance with the anti-
discrimination provisions of this Paragraph.

F. . If County finds that any provisions of this
Paragraph have been viclated, the same ghall constitute a
material breach of contract upon which Director may suspend
or County may determine Lo terminate thig Agreement., While
County reserves the right to determine independently that
the anti-discrimination provisions of this Agreement have

been viclated, in addition, a detevrmination by the
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California Pair Employment Practices Commission or the
federal Equal Employment Opportunity Commission that
Contractor has viclated federal or State anti-
discrimination laws shall constitute a finding by County
that Contractor has viclated the anti-discrimination
provisions of this Agreement.

G. The parties agree that in the event Contractor
violates any of the anti-discrimination provisions oiithis
Paragraph, County shall be entitled, at its option, to the
sum of Five Hundred Dollars ($500) pursuant to California
Civil Code Secticon 1671 as liquidated damages in lieu of

canceling, terminating, or suspending this Agreement.

5. FAIR LABOR STANDARDS ACT: Contractor shall comply
with all applicable provisions of the federal Fair Labor
Standards Act, and shall indemnify, defend, and hold harmless
County, its agents, officers, and employees from any and all
liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys' fees
arising under any wadge 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.

&, EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and
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regulations regarding employvment of aliens and others, and that
the temporary perscnnel referred to County Facilities by
Contractor hereunder, including all independent contractor
personnel performing services hereunder, meet the citizenship or
alien status requirements contained in federal statutes and
regulations. Contractor shall obtain, from all such personnel
performing services hereunder, all verification and other
documentation of employment eligibility status required by
federal statues and regulations as they currently exist and as
they may be hereafter amended. Contractor shall retain such
documentation for all such personnel for the period prescribed
by law. Contractor shall indemnify, defend, and hold harmless
.County, its officers and employees from emplover sanctions and
any other liability which may be assessed against Contractor or
County in connection with any alleged violation of federal
statutes or regulations pertaining to the eligibility for
employment of persons performing services under this Agreement.

7. NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: Contractor shall notify and provide to its officers,
employees, and agents, and shall require each of Contractor’s
subcontractors providing services under this Agreement also
notify and provide to its officers, employees, and agents, a
fact sheet regarding the Safely Surrendered Baby Law, its

implementation in Los Angles County, and where and how to safely
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surrender a baby. County’s fact sheet is available on the
Internet at www.babysafela.org for printing and review purposes.

8. CONTRACTOR'S ACKNCOWLEDGMENT OF COUNTY’S COMMITMENT TO

THE SAFELY SURRENDERED BABY LAW: Contractor acknowledges that

County places a high priority on the implementation of the
Safely Surrendered Baby Law. Contractor understands that it is
County’s policy to encourage Contractor and all of its
subcontractors, providing services under this Agreement, if any,
to voluntarily post the County’s “Safely Surrendered Baby Law”
poster in a prominent position at their place of business.
County’'s Department of Children and Family Services will supply
Contractor with the poster to be used.

9. INDEPENDENT CONTRACTOR STATUS:

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 te, or on behalf of, its employees all
legally required employee benefits. County shall have no

liability or responsibility for the payment of any




salaries, wages, unemployment benefits, disability
benefits, or other compensation or benefits to any
personnel provided by Contractor.

C. Contractor understands and agress that all
persons furnishing services to County pursuant to this
Agreement are, for purposes of workers' compensation
liability, the sole emplovees of Contractor and not
employees of County. Contractor shall bear the sole
liability and responsibility for any and all workerge
compensation benefits to any person as a result of injuries
arising from or connected with services performed by or on
behalf of Contractor pursuant to this Agreement.

10. CONTRACTCR'S WILLINGNESS TO CONSIDER COUNTY'S

EMPLOYEES FOR EMPLOYMENT: Contractor agrees to receive

referrals from County's Department of Humen Resources of
gqualified permanent emplovees who are targeted for lavoeff or
gualified former employees who have been laid off and are on a

reemployment list during the life of this Agreement. Such

H

eferred permanent or former County employees shall be given
first consideration of emplovment as Contractor vacancles occur
after the implementation and throughout the term of this
Agreement.

Notwithstanding any other provision of this Agreement, the

parties do not in any way intend that any person shall acguire



any rights as a third party beneficiary of this Agreement.

11. CONSIDERATION OF CCUNTY'S DEPARTMENT OF PURLIC SOCIAL

SERVICES ("DPSS”) CREATER AVENUES FOR INDEPENDENCE (“GAIN”) OR

GENERAL RELIEF OPPORTUNITY FOR WORK (“GROW”)} PROGRAM

PARTICIPANTS FOR EMPLOYMENT: Should Contractor require

additional or replacement personnel after the effecﬁive date of
this Agreement, Contractor shall give consideration for any such
employment openings to participants in the County's DPSS GAIN or
GROW Programs, who meet Contractor's minimum gqualifications for
the open position. For this purpose, consideration shall mean
that the Contractor will interview qualified candidates. The
County will refer GAIN/GROW participants by job category to the
Contractor.

In the event that both laid-off County emplovees and
GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

12. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE

INFLUENCE: Contractor shall ensure that no person performs
services hereunder while under the influence of any alcoholic
beverage, medication, narcotic, or other substance that might
impair his/her physical or mental performance.

13. RULES AND REGULATIONS: During the time that

Contractor's personnel are at County Facilities such persons

shall be subject to the rules and regulations of such County




Facility. It is .the responsibility of Contractor to acguaint
persons who are to provide services hereunder with such rules
and regulations. Contractor shall immediately and permanenﬁiy
withdraw any of its persomnnel from the provision of gervices
hereunder upon receipt of oral or written notice from Director,
that (1) such person has violated said rules or regulations, or
(2) such person's acticns, while on County premises, indicate
that such person may do harm to County patients.

14. RECORDS AND AUDITS:

A. Financial Records: Contractor shall prepare and

maintain adequate financial records in accordance with
generally accepted accounting principles. All such records
shall be sufficient to substantiate all charges billed to
County in the performance of this Agreement. All financial
records of Contractor pertaining to this Agreement,
including accurate books and records of accounts of its
costs and operating expenses, and all records of services
and personnel provided, as well as all other finaﬁcial
records pertaining to this Agreement shall be retained by
Contractor for a minimum of seven (7) years following the
end of County's July 1 through June 30 fiscal year in which
service was rendered. During such seven (7) year period,
as well as during the term of this Agreement, all such

records shall be retained by Contractor at Contractor’s
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Southern California office, if applicable, and shall be
made available during County’s normal business hours to
representatives of County's Auditor-Controller, Coﬁnty’s
Department of Health Services, and the State of California
for purposes of inspection and audit.

B. Federal Access to Recorxds: If, and to the extent

that, Section 1861(v) (1) (I) of the Social Security Act [42
U.8.C. Section 1395x(v) (1) (I})] is applicable, Contractor
agrees that for a period of five (5) years following the
furnishing of services under this Agreement, Contractor
shall maintain and make available, upon written regquest, to
the Secretary of the United States Department of Health and
Human Services or the Comptroller General of the United
States, or to any of their duly authorized representatives,
the contract, bocks, documents and records of Contractor
which are necessary to verify the nature and extent of the
cost of services provided heresunder. Purthermore, 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 twelve-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 tfo the



subcontractﬁ‘books, documents and records cf%;he

subcontractor.

C, Audit Reports: In the event that an audit is

conducted of Contractor by any federal or State auditor,
Contractor shall file a copy of such audit report (s} with
County's Auditor-Controller within thirty (30) days of
receipt thereof unless otherwise provided under this
Agreement, or under applicable State or federal
regulations. To the extent permitted by law, County shall
maintain the confidentiality of such audit report {g).

D. Audit/Compliance Review: In the event County

representatives conduct an audit/compliance review of
Contractor, Contractor shall fully cooperate with County's
representatives. Contractor shall éllOW'County
representatives access to all records of services rendered
and all financial records and reports pertaining to this
Agreement and shall allow photocopies to be made of these
documents utilizing Contractor's photocopier, for which
County shall reimburse Contractor its customary charge for
record copying services, if requested. Director shall
provide Contractor with at least ten (10) working days
prior written notice of any audit/compliance review, unless

otherwise waived by Contractor.



County may conduct a statistical sample .
audit/compliance review of all claims paid by County during
a gpecified period. The sample shall be determined iu‘
accordance with generally accepted auditing standards. An
exit conference shall be held following the performance of
such audit/ compliance review at which time the results
shall be discussed with Contractor. Contractor shall be
provided with a copy of any written evaluation reports.

Contractor shall have the opportunity to review
County's findings for Contractor, and Contractor shall have
thirty (30) days after receipt of County's audit/compliance
review results to provide documentation to the County
representatives to resolve the audit exceptions. 1If, at
the end of the thirty (30) day period, there remain audit
exceptions which have not been resolved to the gsatisfaction
of County's representatives, then the exception rate found
in the audit or sample shall be applied to the total County
payment made to Contractor for all claims paid during the
audit/compliance review period to determine Contractor's
liability to County.

E. County Audit Settlements: If, at any time during

the term of this Agreement or at any time within five (5)
vears after the expiration or earlier termination of this

Agreement, authorized representatives of County conduct an
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audit of Contractor regarding the services px@videé to
County hereunder and if such audit finds that County’'s
dollar liability for such services is less than payments
made by County to Contractor, then Contractor agrees that
the difference shall be either: (1) repaid forthwith by
Contractor to County by cash payment, or (2} at Director's
option, deducted from any further amount due Contractor
from County. 1If such audit finds that County's dollar
liability for services provided hereunder is more than
payments made by County to Contractor, then the difference
shall be paid forthwith to Contractor by County by cash

payment.

F. Failure to Comply: Failure of Contractor to

comply with the provisions of this Paragraph shall
constitute a material breach of this Agreement upon which
County shall give Contractor written "Notice of Material
Breach®. If guch breach is not cured within ten {10}
working days following the giving of such Notice, then
County may, at County's sole discretion, immediately
terminate this Agreement pursuant to the provisions of
Paragraph 2, TERM, in the body of this Agreement. County's
failure to exercise this right of termination shall not
constitute waiver of such right, and the same may be

exercised at any subseguent time.
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15. REPORTS: Contractcor shall prepare reports as required
by Director concerning Contractor's activities as they relate to
the services hereunder. In no event, however, may County
require such reports unless Director has provided Contractor
with at least thirty (30) calendar days' prior written
notification therecf. The specific information required and the
report format shall be determined by Director, and may be
revised from time-to-time.

16. CONFIDENTIALITY: Contractor agrees to maintain the

confidentiality of its records and information including, but
not limited to, billings, County records, and client/patient
records, in accordance with all applicable federal, State, and
local laws, ordinances, rules, regulations, and directives
relating to confidentiality. Contractor shall inform all its
officers, employees, agents, subcontractors, and others
providing services hereunder of said confidentiality provision
of this Agreement. Contractor shall indemnify and hold harmless
County, its officers, employees, and agents, from andvagainst
any and all loss, damage, liability, and expense arising out of
any disclosure of such records and information by Contractor,
its officers, emplovees, agents, and subcontractors.
Contractor shall provide to County an executed Contractor
Acknowledgment and Confidentially Agreement, attached hereto as

Exhibit C.—All of proprietary information (as defined in




Section 39) of either party shall be protected from digclosure
and misuse by other party as confidential information of

Contractor.

17. CONTRACTICR’S OBLIGATICONS AS A BUSINESS ASSOCIATE UNDER

THE HEALTH INSURANCE PORTABILITY AND ACCOUNTARILITY ACT OF 1996

("HIPAA") : Under this Agreement, Contractor (also known herein
as "Business Assoclate®) provides services ("Services") to
County ({(also known herein as "Covered Entity") in which Business
Associate receives, has access to, or creates, Protected Health
Information and/or Electronic Protected Health Information in
order to provide those Services. Covered Entity ig subject to
the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA"),
and regulations promulgated thereunder, including the Standards
for Privacy of Individually Identifiable Health Information
("Privacy Regulations”) and the Health Insurance Reform:
Security Standards ("Security Regulations®) at 45 Code of
Federal Regulations Parts 160 and 164 (together, the "Priwvacy
and Security Regulations®}.

Privacy and Security Regulations require Covered Emitity to
enter into a contract with Business Associate in order o
mandate certaln protections for the privacy and security of
Protected Health Information, and those Privacy and Secwrilty

Regulations prohibit the disclosure to or use of Protected
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Health Informaticn by Business Associate if such an contract is
not in place.
Therefore, the parties agree to the following:
A, DEFINITIONS:

(1) "Disclose" and "Disclosure" means, with
respect to Protected Health Information, the release,
transfer, provision of access to, or divulging in any
other manner Protected Health Information which is
outside of Business Associate’s internal operations or

to other than its employees.

(2) "Electronic Media" has the same meaning as

the term "electronic media® in 45 C.F.R. § 160.103.
Further, Electronic Media means: (a) Electronic storage
media including memory devices in computers (hard
drives) and any removable/transportable digital memory
medium, such as magnetic tape or disk, optical disk, or
digital memory card; or (b) Transmission media used to
exchange information already in electronic storage
media. Transmission media includes, for example, the
internet (wide-open), extranet (using interne:
technology to link a business with information
accessible only to collaborating parties), leased
lines, dial-up linesg, private networks, and the

physical movement of removable/transportable electronic
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storage 'media. Certain trénsmissions, including of
paper, via facsimile ("FAX"}, and of voice, via
telephone, are not considered to be transmissions via
electronic media, because the information being
exchanged did not exist in electronic form before the
transmission. The term "electronic media' draws no
distinction between internal and external data, at rest
(that is, in storage), as well as, during transmission.

(3) "Electronic Protected Health Information®

has the same meaning as the term "electronic protected
health information” in 45 C.F.R. § 160.103. Further,
Electronic Protected Health Information means protected
health information that is: (a) transmitted by
electronic media, and (b) maintained in electromic
media.

(4) "Individual® means the person who is the
subject of Protected Health Information and shall
include a person who qualifies as a personal
representative in accordance with 45 C.F.R. §

164.502(qg) .

{5} “Protected Health Information' hag the same
meaning as the term '"protected health information® in
45 C.F.R., § 164.501, limited to the information created

or received by Business Assoclate from or on behalf of
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Covered "Entity. Protected Health Information includes
information that (a) relates to the past, present, or
future, physical or mental health, or condition of an
Individual; the provision of health care to an
Individual, or the past, present, or future, payment
for the provision of health care to an Individual; (b§
identifies the Individual (or for which there is a
reasonable basis for believing that the information can
be used to identify ﬁhe Individual); and (¢} is
received by Business Associate from or on behalf of
Covered Entity, or is created by Business Associate, OF
is made accessible to Business Associate by Covered
Entity. "Protected Health Information® includes

Electronic Health Information.

{(6) '"Reguired By Law" means a mandate contained

in law that compels an entity to make a Use or
Disclosure of Protected Health Information and that is
enforceable in a court of law. Required by law
includes, but is not limited to, court orders and court
ordered warrants; subpoenas or summons issued by a
court, a grand jury, & governmental or tribal inspector
general, or any administrative body authorized to
require the production of information; a civil or an

authorized investigative demand; Medicare conditions of
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participation with respect to health care. providers
participating in the program; and statutes or
regulations that regquire the production of information,
including statutes or regulations that reguire such

information if payment is sought under a government

program providing benefits.

(7) ™Security Incident"” means the attempted or

successful unauthorized access, Use, Disclosure,
modification, or destruction of information in, or
interference with system operations of, an Information
System which contains Electronic Protected Health
Information. However, Secugity Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by
Business Asscclate to constitute an actual threat to
the Information System.

{8) "Services" has the same meaning as used in
the body of this Agreement.

(9) 'Use" or "Uses" means, with respect to
Protected Health Information, the analysis,
application, employment, examination, sharing, or
utilization of such information within Business
Associate’s internal operations.

(10} Terms used, but not otherwise defined, in
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this Paragraph shall have the same meaning as those
terms in the HIPAA Regulations.

B. CBLIGATIONS OF BUSINESS ASSOCIATE:

(1) Permitted Uses and Disclosures of Protected

Health Information: Business Associate:

a. Shall Use and Disclose Protected Health
Information as necessary to perform the Services,
and as provided in this Paragraph’s Sections,
B.(3), B.{(4), B.(5), B.(6), B.(7), B.{(8),
Subparagraph, D.(3), and Subparagraph, E.{(2) of
this Agreement;

b. Shall Disclose Protected Health
Information to Covered Entity upon request;

c. May, as necessary for the proper
management and administration of its business or
Lo carry out its legal responsibilities:

1) Use Protected Health Information;
and
2) Disclose Protected Health

Information if the Disclosure is Required By

Law.

Business Associate shall not Use or Disclose

Protected Health Information for any other pUrpose.

(2) Adegquate Safeguards for Protected Health




Information: Business Associate: o

a. Shall implement and maintain
appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any
manner other than as permitted by this Paragraph.
Business Assocliate agrees to limit the Use and
Disclosure of Protected Health Information to the
minimum necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

b. Effective as of April 20, 2005,
specifically as to Electronic Health Information,
shall implement and maintain administratcive,
physical, and technical safeguards that
reasonably and appropriately protect the
confidentiality, integrity, and availability of
Electronic Protected Health Informabtion.

(3) Reporting Non-Permitted Use or Disclosure

and Security Incidents: Business Associate shall

report to Cevered>Entity each Use or Disclogure that is
made by Business Associate, its officers, employees,
agentg, representatives, or subcontractors, bur is not
specifically permitted by this Agreement, as well as,
effective April 20, 2005, each Security Incident of

which Business Associate becomes aware. The initial
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report shall be made by telephone call to Covered
Entity’s Departmental Privacy Officer at 1-(800) 71i-
5366 within forty-eight (48) hours from the time the
Business Associate becomes aware of the non-permitted
Use, Disclosure, or Security Incident, followed by a
full written report no later than ten (10} business
days from the date the Business Associate becomes aware
of the non-permitted Use, Disclosure, or Security
Incident to the Covered Entity’s Chief Privacy Officer,
at: Chief Privacy Officer; Kemneth Hahn Hall of
Administration; 500 West Temple Street, Suite 525; Los
Angeles, California 90012.

(4) Mitigation of Harmful Effect: Busginess

Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to
Business Associate of a Use or Disclosure of Protected
Health Information by Business Associate in violation
of the requirements of this Paragraph.

(5) Availability of Intermal Practices, Books

and Records to Government Agencies: Business Associate

agrees to make its internal practices, books, and
records, relating to the Use and Disclogsure of -
Protected Health Information, available to the

Secretary of the federal Department of Health and Human
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Services ("DHHS") for purposes of determining Covered
Entity’s compliance with the Privacy and Security
Regulations. Business Associate shall immediately
notify Covered Entity of any requests made by the
Secretary and provide Covered Entity with copies of any
documents preduced in response to such request.

{6} Access to Protected Health Information:

Business Associlate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by 45
C.F.R. § 164.501, make the Protected Health

Information, specified by Covered Entity available to

.
el

the Individual (s) identified by Covered Entity as being
entitled to access and copy that Protected Health
Information. Business Associate shall provide such
access for inspection of that Protected Health
Information within two (2} business days after receipt
of request from Covered Entity. Business Associate
shall provide copies of that Protected Health
Information within five (5) business days after receipt
of request from Covered Entity.

(7) Amendment of Protected Health Information:

Business Associate shall, to the extent Covered Entity

determines that any Protected Health Information




constitutes a "designated record set® as defined by 45
C.F.R. § 164.501, make any amendments to Protected
Health Information that are requested by Covered
Entity. Business Associate shall make such amendment
within ten (10) business days after receipt of request
from Covered

Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

(8) Accounting of Disclosures: Upon Covered

Entity’s request, Business Aésociate shall provide to
Covered Entity an accounting of each Disclosure of
Protected Health Information made by Business Associate
or its officers, employees, agents, representatives, or
subcontractors. However, Business Associate is not
required to provide an accounting of Disclosures that
are necegsary to perform the Services because such
Disclosures are for either pavment or health care
operations purposes, or both.

Any accounting provided by Business Agsociate
under this Subparagraph B. (8) shall include: {(3) the
date of the Disclosure; (b) the name, and address if
knowni, of the entity or person who received the
Protected Health Information; (c) a brief description

of the Protected Health Information disclosed: and (&)
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a brief -statement of the purpose of the Disclogure.
For each Disclosure that could require an accounting
undexr this Subparagraph B. (8), Business Associate shall
document the information specified in (a) through (4),
above, and shall securely maintain the information for
ix (6) vyears from the date of the Disclosure.
Business Assoclate shall provide to Covered Entity,
within ten (10} business days after receipt of request
from Covered Entity, information collected in
accordance with this Subparagraph B.(8) to permit
Covered Entity to respond to a request by an Individual
for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528.

C. OBLIGATION OF COVERED ENTITY: Covered Entity

shall notify Business Associate of any current or future
restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s
performance of Services, and Business Associate shall
thereafter restrict or limit .its own uses and disclosures
accordingly.

D. TERM AND TERMINATION:

(1) Term: The term of this Paragraph, shall be

the same as the term of this Agreement. Business

Associate’s obligations under this Paragraph’s



subparagraph(s} B. (1) (as modified by Subparagraph
D.(2})), B.(3), B.(4), B.{(5), B.{(8), B.(7), B.(8),
Subparagraph D. (3} and Subparagraph E. {(2) shall all
survive the termination or expiration of this

Agreement.

(2) Termination for Cause: In addition to and

notwithstanding the termination provisions set forth in
this Agreement, upon Covered Entity’s knowledge of a
material breach by Business Associate, Covered Entity
shall either:

a. Provide an opportunity for Business
Associate to cure the breach or end the violation
and terminate this Agreement if Business
Associate does not cure the breach or end the
violation within the time specified by Covered
Entity:;

b. Immediately terminate this Agreement if
Business Associate has breached a material term

~of this Agreement and cure is not possible; or

c, If neither termination nor cure are
feasible, Covered Entity shall report the
violation to the Secretary of the federal DHHS.

(3) Disposition of Protected Health Information

Upon Termination or Expiration:




-~ A&, Except as provided in Sub=-subparagraph
b. of this section, upon termination for any
reason or expiration of this Agreement, Business
Associate shall return or destroy all Protected
Health Information received from Covered Entity

or created, or received, by Business Associate on

behalf of Covered Entity. This provision shall

apply to Protected Health Information Ehat is in
the possession of agents, repregentatives, or
subcontractors, of Business Associate. Business
Associate shall retain no copies of the Protected
Health Information.

b. In the event that Business Associate
determines that returning or destroying the
Protected Health Information is infeasible,
Business Associate shall provide to Covered
Entity notification of the cdnditions that make
it infeasible. If return or destruction is
infeasible, Business Associate shall extend the
protections of this Agreement, to such Protected
Health Information and limit further Uses and

Disclosures of such Protected Health Information

to those purposes that make the return or

destruction infeasible, for so long as Business
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Associate maintains such Protected Health
Information.

E. MISCELLANEQOUS:

(1) No Third Party Beneficiaries: Nothing in

this Paragraph shall confer upon any person other than
the parties and their respective successors or
assignees, any rights, remedies, obligations, or

liabilities whatsocever,

{(2) Use of Agents, Representatives, and/or

Subcontractors: Business Associate shall require each

of its agents, representatives, and/or subcontractors,
that receive Protected Healfh Information from
Business Associate, or create Protected Health
Informaticon for Business Associate, on behalf of
Covered Entity, to execute a written agreement
okbligating the agent, representative, and/or
subcontractor to comply with all the termg of this
Paragraph.

{3) Relationship tc Services Agreement

Provigions: In the event that a provision of this
Paragraph is contrary to another provision of this
Agreement, the provision of this Paragraph shall

control. Otherwise, this Paragraph shall be construed




under, and in accordance with, the terms-of this

Agreement.

{4) Regulatory References: A reference in this

Paragraph to a section in the Privacy and Security
Regulations means the section as currently in effect,

or may hereafter be amended.

(3) Interpretation: Any ambiguity in this

Paragraph shall be resolved in favor of a meaning that
permits Covered Entity to comply with the Privacy
Regulations.

(6) Amendment: The parties agree to take such
action as is necessary to amend this Paragraph from
time to time as is necessary for Covered Entity to
comply with the requirements of the Privacy and
Security Regulations.

18. COUNTY'S QUALITY ASSURANCE PLAN:

County or its agent
will evaluate Contractor's performance under this Agreement on
not less than an annual basis. Such evaluation will ineclude
assessing Contractor's compliance with all contract terms and

performance standards. Contractor deficiencies which County

determines are gevere or continuing and that may place
performance of this Agreement in jeopardy if not corrected will

be reported to the Board of Supervisors. The report will

include improvement/corrective action measures taken by County

- AP 33 -



and Contractor. -If improvement does not occur consistent with
the corrective action measures, County may terminate this
Agreement or impose other penalties as specified in this
Agreement.

12. RESTRICTIONS ON LOBRYING:

A. Federal Certification and Disclosure Requirement:

If any federal monies are to be used to pay for
Contractor’'s services under this Agreement, Contractor
shall comply with all certification and disclosure
requirements prescribed by Section 219, Public Law 101-121
(Title 31, U.8.C., Section 1352) and any implementing
regulations, and shall ensure that each of its
subcontractors receiving funds provided under this
Agreement also fully comply with all such certification and
disclosure reguirements.

B. County Lobbyists: Contractor and each County

lobbyist or County lobbying firm as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor,
shall fully comply with the County Lobbvist Ordinance, Los
Angeles County Code Chapter 2.160. Failure on the part of
Contractor or any County lobbyist or County lobbying firm
retained by Contractor to fully comply with the County

Lobbyist Ordinance shall constitute a material breach of
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contract upon which Director may suspend or County may
immediately terminate this Agreement.

20. UNLAWFUL SOLICITATION: Contractor shall require all

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

21. CONFLICT OF INTEREST:

A No County employee whose position in County
enables him/her to influence the award or administration of
this Agreement or any competing agreement, and no spouse O
economic dependent of such employee, shall be employed in
any capacity by Contractor, or have any other direct or
indirect financial interest in this Agreement. No officer
or employee of Contractor who may financially benefitc from
the provision of services hereunder shall in any way'

participate in County's approval, or ongoing evaluation, of



such services, or in any way attempt to unlawfully
influence County's approval or ongoing evaluation of such
sexvices.

B. Contractor shall comply with all conflict of
interest laws, ordinances, and regulations now in effect or
hereafter to be enacted during the term of thig 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 éxpected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without
limitation, identification of all perscns implicated and
c§ﬁ§lete description of all relevant circumstances.

22. PROHIBITION AGAINST ASSICGNMENT AND DELEGATION:

A. Contractor shall not assign its rights or
delegate its duties under this Agreement, or both, whether
in whele or in part, without prior written consent of
County. Any assignment or delegation which does not have
such prior County consent shall be null and void. For
purposes of this Paragraph, such County consent shall
require a written amendment to this Agreement which is
formally approved and executed by the parties. Any

billings to County by any delegatee or assignee on any



claim under this Agreement, absent such County consent,
shall not be paid by County. Any payments by County to any
delegatee or assignee on any claim under this Agreement, in
consequence of such County consent, shall reduce dollar for
dollar any c¢laims which Contractor may have against County
and shall be subject to set-off, recoupment, or other
reduction for any claims which County may have against
Contractor, whether under this Agreement or otherwise.

B. Shareholders or partners, or both, of Contractor
may sell, exchange, assign, divest, or otherwise transfer
any interest they may have therein. However, in the event
any such sale, exchange, assignment, divestment, or other
transfer is effected in such a way as to give majority
control of Contractor to any person(s), corporation,
partnership, or legal entity other than the majority
controlling interest therein at the time of execution of
this Agreement, then prior written consent thereof by
County's Board of Supervisors shall be required. Any
payments by County to Contractor on any claim under this
Agreement shall not waive or constitute such County
consent. Consent to any such sale, exchange, assignment,
divestment, or other transfer shall be refused only iE
County, in its sole judgement, determines that the

transferee(s) is (are) lacking in experience, capability,
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or financial ability to perform all Agreement-services and
other work. This in no way limits any County right found
elgsewhere in this Agreement, including, but not limited to,
any right to terminate 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 the Agreement which
ﬁay result in the termination of the Agreement. 1In the
event of such termination, County shall be entitled to
pursue the same remedies against Contractor as it could
pursue in the event of default by Contractor.

23. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that

neither it nor any of its staff members is restricted or

excluded from providing services under any health care program

funded by the federal government, directly or indirectly, in

whole or in part, and that Contractor will notify Director

within thirty (30) calendar days in writing of: (1) any event

that would require Contractor or a staff member's mandatory
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exclusion from participation in a Federally funded health care
program; and (2) any exclusionary action taken by any agency of
the federal government against Contractor or one or more staff
members barring it or the staff members from participation in a
federally funded health care program, whether such bar is direct
or indirect, or whether such bar is in whole or in part.

Contractor shall indemnify and hold County harmless against
any and all loss or damage County may suffer arising from amy
federal exclusion of Contractor or its staff members from such
participation in a federally funded health care program.

Failure by Contractor to meet the requirements of this
Paragraph shall constitute a material breach of contract upon
whiéh County may immediately terminate or suspend this

Agreement .

24, COMPLIANCE WITH APPLICARBLE LAW:

A. Contractor shall comply with all federal, State,
and local laws, ordinances, regulations, rules, and
directives, applicable to its performance hersunder, as
they are now enacted or may hereafter be amended.

B. Contractor shall indemnify and hold harmless
County from and against any and all loss, damage,
liability, or expense resulting from any vioclation on the

part of Contractor, its officers, employees, or agents, of



such federal, State, or local laws, ordinances,
regulations, rules, or directives.

25. FORCE MAJEURE: Neither party shall be liable for such

party’s failure to perform its obligations under and in
accordance with this Agreement, 1f such failure arises out of
fires, floods, epidemics, quarantine restrictions, other natural
ocourrences, st:ikes, lockouts (other than a lockout by such
party or any of such party’s subcontractors), freight embargees,
or other similar events tc those described above, but in every
such case the failure to perform must be totally beyond the
control and without any fault or negligence of such party (such
events are referred to in this sub-paragraph as "force majeure
events") .

Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event, unless
such default arises out of causes beyond the control of both
Contractor and such subcontractor, and without any fault or
negligence of either of them. 1In such case, Contractor shall
not be liable for failure to perform, unless the goods or
services to be furnished by the subcontractor were obtainable
from other sources in sufficient time to permit Contractor to
meelt the reguired performance schedule. As used in this sub-
paragraph, the term “subcontractor” and “subcontractors’ mean

subcontractors at any tier.



In the event Contractor's failure to perform arises out of
a force majeure event, Contractor agrees to use commercially
reasonable best efforts to obtain goods or services from other
sources, 1f applicable, and to otherwise mitigate the damages
and reduce the delay caused by such force majeure event.

26. AUTHORIZATION WARRANTY: Contractor hereby represents

and warrants that the person executing this Agreement for
Contractor is an authorized agent who has actual authority to
bind Contractor to each and every term, condition, and
obligation set forth in this Agreement and that all requirements
.0of Contractor have been fulfilled to provide such actual
authority.

27. RESOLICITATION OF BIDS OR PROPOSALS: Contractor

acknowledges that County, prior to expiration or earlier
termination of this Agreement, may exercise its right to invite
bids or request proposals for the continued provision of the
services delivered or contemplated under this Agreement. County
and its Department of Health Services shall make the
determination to resolicit bids or request proposals in
accordance with applicable County and Department of Health
Services policies.

Contractor acknowledges that County may enter into a
contract for the future provision of services, based upon the

bids or proposals received, with a provider or providers other
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than Contractor. ~ Further, Contractor acknowledges-that it
obtains no greater right to be selected through any future
invitation for bids or request for proposals by virtue of its
present status as Contractor.

28. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD

SUPPCRT COMPLIANCE PROGRAM:

A. Contractor acknowledges that County has
egtablished a goal of ensuring that all individuals who
benefit financially from County through contract are in
compliance with their court-ordered child, family, and
spousal support obligations in oxder to mitigaﬁe the
economic burden otherwise imposed upon County and its
taxpavers.

‘Ag reguired by County's Child Support'Compliance
Program (County Code Chapter 2.200) and without limiting
Contractor's duty under this Agreement to comply with all
applicable provisions of law, Contractor warrants that it
is now in compliance and shall during the term of this
Agreement maintain in compliance with employment and wage
>reporting reguirements as required by the federal Social
Security Act [(42 USC section 653a)] and California
Unemployment Insurance Code section 1088.55, and shall
implement all lawfully served Wage and EBarnings

Withholdings Orders or Child Supporit Services Department
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(*CS8D”) Notices of Wage and Earnings Assignment for Child,
Family, or Spousal Support, pursuant to Code of Civil
- Procedure section 706.031 and Family Code section 5245(b).

B. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with the
requirements set forth in the “Contractor's Warranty of
Adherence to County's Child Support Compliance Program®
Paragraph immediately above, shall constitute default by
Contractor under this Agreement. Without limiting the
rights and remedies available to County under any other
provigion of this Agreement failure of Contractor to cure
such default within ninety ({(90) calendar days of written
notice by County shall be grounds upon which County may
terminate this contract pursuant to the “Termination for
Default” Paragraph ofvthis Agreement, and pursue debarment
of Contractor, pursuant to County Code Chapter 2.202.

29. CONTRACTOR RESPONSIBILITY AND DEBARMENT:

A, A responsible contractor is a contractor who has
demongtrated the attribute of trustworthiness, as well as
guality, fitness, capacity, and experience to
satisfactorily perform the contract. t is the County’s
policy to conduct business only with responsible

contractors.




B. The Contractor is hereby notified that, in
accordance with Chapter 2.202 of the County Code, if the
County acquires information concerning the performance of
the Contractor on this or other contracts which indicates
that the Contractor is not responsible, the County may, in
addition to other remedies provided in the contract, debar
the Contractor from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five (5) years but may exceed five (5) years or be
permanent if warranted by the circumstances, and terminate
any or all existing contracts the Contractor may have with
the County.

C. The County may debar a Contractor if the Board of
Supervisors finds, in its discretion, that the Contractor
has done any of the following: (1) viclated a term of a
contract with the County or a nonprofit corporation createdi
by the County; (2) committed any act or omission which
negatively reflects on Contractor's guality, fitness or
capacity to perform a contract with the County, any other
public entity, or a nonprofit corporation creaﬁed by the
County, or engaged in a pattern or practice which
negatively reflects on same; (3) committed an act or

offense which indicates a lack of business integrity or



business honesty, or (4) made or submitted a false claim
against County or any other public entity.

D. If there is evidence that Contractor may be
subject to debarment, the Department will notify the
Contractor in writing of the evidence which is the basis
for the proposed debarment and will advise the Contractor
of the scheduled date for a debarment hearing before the
Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. The Contractor and/or the Contractor's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the
Contractor Hearing Board shall prepare a tentative proposed
decision, which shall contain a recommendation regarding
whether the contractor should be debarred, and, if so, the
appropriate length of time of the debarment. The
Contractor and the Department shall be provided an
opportunity to object to the tentative proposed decision
prior to its presentation to the Board of Supervisors.

F. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision and any other recommendation of the

Contractor Hearing Board shall be presented to the Board of
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Supervigors. The Board of Supervisors shall have the right
to modify, deny or adopt the proposed decision and
recommendation of the Eeéring Board.

G. If a Contractor has been debarred for a period
longer than five (5) years, that Contractor may, after the
debarment has been in effect for at least five (5) years,
submit a written request for review of the debarment
determination to reduce the period of debarment or
terminate the debarment. Thé County may, in its
discretion, reduce the period of debarment or terminate the
debarment if it finds that the Contractor.has adequately
demonstrated one or more of the following: (1) elimination
of the grounds for which the debarment was imposed; (2} a
bona fide change in ownership or management; (3) material
evidence discovered after debarment was imposed: or (4} any
cther reasocn tbat is in the best interests of the County.

H. The Contractor Hearing Board will consider a
request for review of a debarment determination only where
(1) the Contractor has been debarred for a period longer
than five (5) vyears; (2) the debarment has been in effect
for at least five (5) years; and (3) the reguest ig in
writing, states one or more of the grounds for reduction of
the debarment period or termination of the debarment, and

includes supporting documentation. Upon receiving an
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appropriate -request, the Contractor Hearing Board will
provide notice of the hearing on the regquest. At the
hearing, the Contractor Hearing Board shall conduct a
hearing where evidence on the proposed reduction of
debarment period or termination of debarment is presented.
This hearing shall be conducted and the request for review
decided by the Contractor Hearing Board pursuant to the
gsame procedures as for a debarment hearing.

The Contractor Hearing Board’s proposed decision shall
contain a recommendation on the request to reduce the
period of debarment or terminate the debarment. The
Contractor Hearing Board shall present its proposed
decision and recommendation to the Board of Supervisors.
'The Board of Supervisors shall have the right to modify,
deny, or adopt the proposed decision and recommendation of
the Contractor Hearing Board.

I. These terms shall alsc apply to subcontractors of

County Contractors.

30. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED

INCOME CREDIT: Contractor shall notify its emplovees, and shall

require each subcontractor to notify its employees, that they
may be eligible for the federal EBarned Income Credit under the

federal income tax laws. Such notice shall be provided in



accordance with the requirements set forth in Internal Revenue

Service Notice 1015,

31. COMPLIANCE WITH JURY SERVICE PROGRAM:

A, Jury Service Program: This Agreement is subject
to the provisions of the County’s ordinance entitled
Contractor Employee Jury Service ("Jury Service Program”)
as codified in Sections 2.203.010 through 2.203.090 of the

Los Angeles County Code.

B. Written Employee Jury Service Policy:

(1) Unless Contractor has demonstrated to the
County’s satisfaction either that Contractor ig not a
"contractor" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that
Contractor qualifies for an exception to the Jury
Service Program (Section 2.203.070 of the County
Code), Contractor shall have and adhere to a written
policy that provides that its Employees shall receive
from Contractor, on‘an annual basis, no less than five
(5) days of regular pay for actual jury service.
Contractor’s policy may further provide that employees
deposit any fees received for such jury service with
Contractor or that Contractor deduct from the

employee’s regular pay the fees received for Jury

service.



(2) For purposes of this Paragraph. and as set
forth in the Jury Service Program provision of the
County Code as described hereinabove: *Contractor®
shall mean a person, partnership, corporation or other
entity, that has a contract with County, or a
subcontract with a County Contractor, and has
received, or will receive, an aggregate sum of Fifty
Thousand Dollaxrs ($50,000) or more in any twelve (12)
month period under one (1) or more County contracts or
subcontracts; “employee” shall mean any California
resident who is a full-time employee of Contractor;
and “full-time" shall mean forty (40) hours or more
worked per week, or a lesser number of‘hours, if: (1
the lesser number is a recognized industry standard as
determined by County, or 2) Contractor has a long-
standing practice that defines the lesser number of
hours ag full-time.

Full-time employees providing short-term
temporary services of ninety (90) days or less within
a twelve (12) month period are not considered full-
time for purposes of the Jury Service Program. If
Contractor uses any subcontractor to perform services
for County under this Agreement, the subcontractor

shall also be subject to the provisions of this
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Péragraph. The provisicns of this Paragraph shall be
inserted into any such subcontract agreement and a
copy of the Jury Service Program shall be attached to
the égreement.

(3) If Contractor is not required to comply with
the Jury Service Program on the effective date of this
Agreement, Contractor shall have a continuing
obligation to review the applicability of its
"exception status" from the Jury Service Program, and
Contractor shall immediately notify County if
Contractor at any time either comes within the Jury
Service Program’s definition of "Contractor® or if
Contractor no longer qualifies for an exception to the
Jury Service Program. In either event, Contractor
shall immediately implement a written policy
consistent with the Jury Service Program. County may
also require, at any time during the Agreement term,
and at its sole discretion, that Contractor
demonstrate to County’s satisfaction that Contractor
either continues to remain outside of the Jury Service
Program’s definition of "contractor" and/or that

Contractor continues to qualify for an exception to

the Program.
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(4) Contractor’s violation of this Paragraph may‘
constitute a material breach of this Agreement. 1In
the event of such material breach, County may, in its
sole discretion, terminate this Agreement and/or bar
Contractor from the award of future County contracts
for a period of time consistent with the sericusness
of the breach,

32. COMPLAINTS: Contractor shall develop, maintain and
operate procedures for receiving, investigating and responding
to complaints. Within thirty (30) calendar days after the
effective date of this Agreement, Contractor shall provide
County with the Contractor’s policy for receiving, investigating
and responding to user complaints.

County will review the Contractor’s policy and provide
Contractor with approval of said plan or with requested changes.
If County requests changes in the Contractor’s policy,
Contractor shall make such changes and resubmit the plan within
five (5) business days for County approval. If, at anv time,
Contractor wishes to change Contractor’s policy, Contractor
shall submit proposed changes to County for approval before

implementation.

Contractor shall preliminarily investigate all complaints
and notify the County’s Project Manager of the status of the

investigation within five (5) business days of receiving the
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complaint. When -complaints cannot be resclved informally, a
system of follow-through shall be instituted which adheres to
formal plans for specific actions and strict time deadlines.

Copies of all written responses shall be sent to County’s
Project Manager within three (3) business days of mailing to the
complainant.

33. LIQUIDATED DAMAGES:

A. If, in the judgment of the Director, Contractor
is deemed to be non-compliant with the terms and
obligations assumed hereby, the Director, at his/her
option, in addition to, or in lieu of, other remedies
provided herein, may withhold or deduct pro rata from the
Contractor’s invoice for work not performed. The work not
performed and the amount to be withheld from payments to
the Contractor from the County will be forwarded to
Contractor by the Director in a written notice describing
the reasons for said action.

B. If the Director determines that there are
deficiencies in the performance of this Contract that the
Director deems are correctable by Contractor over a certain
time span, the Director will provide a written notice to
Contractor to correct the deficiency within specified time
frames. Should Contractor fail to correct deficiencies

within said time frame, the Director may:



(1) Deduct from the Contractor’s payment, pro
rata, those applicable portions of the Monthly
Contract Sum; and/or

{(2) Upon giving five (5) days notice to
Contractor for failure to correct the deficiencies,
the County may correct any and all deficiencies and
the total costs incurred by the County for completion
of the work by an alternate source, whether it be
County forces or separate private contractor, will be
deducted and forfeited from the payment to Contractor
from the County, as determined by the County.

C. The action noted in Subparagraphs A and B shall
not be construed as a penalty, but as adjustment of payment
to the Contractor to recover the County cost due to the
failure of Contractor to complete or comply with the
provisions of this Contract.

D. This Subparagraph shall not, in any manner,
restrict or limit the County’s right to damages for any
breach of this Agreement provided by law or as specified in
Subparagraph B, and shall not, in any manner, restrict or
limit the County’s right to terminate this Agreement as
agread to herein.

E. The Payments to the Contract shall not be

withheld for any failure to achieve any financial outcomes



or Performance Outcome Measures as defined in Exhibits A

and B.

34. WARRANTY AGAINST CONTINGENT FEES: Contractor warrants

that no person or selling agency has been employed or retained
Lo solicit or secure this Contract upon any Contract or
understanding for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or bona fide
established commercial or selling agencies maintained by the
Contractor for the purpose of securing business.

For breach of this warranty, the County shall have the
right to terminate this Contract and, at its sole discretion,
deduct from the Contract price or consideration, or otherwise
recover, the full amount of such commission, percentage,
brokerage, or contingent fee.

35. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actual
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall, with one
(1) business day, give notice thereof, including all relevant
information with respect thereto, to the other party.

36. NOTICE OF DISPUTES: Contractor shall bring to the

attention of the County’s Project Manager and/or County’s
Project Director any dispute between County and Contractor

regarding the performance of services as stated in this
g P
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Agreement. If County’s Project Manager or County’s Project
Director is not able to resolve the dispute, the Director shall
resolve it.

37. PUBLICITY: Contractor shall not disclose any details
in connection with this Agreement to any person or entity except
as may be otherwise provided hereunder or required by law.
However, in recognizing Contractor’s need to identify its
services and related clients to sustain itself, County shall not
inhibit Contractor from publishing is role under this Agreement
within the following conditions: (1) Contractor shall develop
all publicity material in a professional manner; and {2) During
the term of this Agreement, Contractor shall not, and shall not
authorize another to, publish or disseminate any commercial
advertigements, press releases, feature articles, or other
materials using the name of County without the prior written
consent of County’s Project Director. County shall not
unreasonably withhold written consent.

Contractor may, without the prior written consent of
County, indicate in its proposals and sales materials that is
has been awarded this Agreement with the County of Los Angeles,
provided that the requirements of this paragraph shall apply.

38. USE OF RECYCLED-CONTENT PAPER: Consistent with

County’s Board of Supervisors policy to reduce the amount o©of

solid waste deposited at County landfills, Contractor agrees to
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use recycled-content bond paper and paper products to the
maximum extent possible in connection with services to be
performed by Contractor under this Agreement.

39. PROPRIETARY RIGHTS: Both parties retain all of their

rights, title and interest in and to and ownership of all
copyrights, trademarks, trade secrets, patents and all other
industrial and intellectual property embodied in its processes
and systems. Contractor makes no grant to County of any right
to use or copy, in any way, the forms, materials, computer
programs, or systems, whether computerized or not, by which
services under the terms of the Agreement are provided by
Contractor. County makes no grant. to Contractor of any right to
usé or copy, in any way, the forms, materials, computer
programs, or systems, whether computerized or not.

40. NONEXCLUSIVITY: Contractor acknowledges that it is

not the exclusive provider to County of the services to be
provided under this Agreement, that County has, or intends to
enter into, contracts with other providers of such servicesg, and
that County reserves the right to itself perform the services
with its own County personnel. During the term of this
Agreement, Contractor agrees to provide County with the services
described in the Agreement.

41. CONSTRUCTION: To the extent there are any rights,

duties, obligations, or responsibilities enumerated in the



recitals or otherwise in this Agreement, they shall be deemed a
part of the operative provisions of this Agreement and are fully
binding upon the parties.

42. GOVERNING LAWS, JURISDICTION, AND VENUE: This

Agreement shall be governed by, and construed in accordance
with, the laws of the State of California. Contractor hereby
agreéé and consents to submit to the exclusive jurisdiction of
the courts of the State of California for all purposes regarding
this Agreement and further agrees and consents that venue of any
action (other than an appeal or an enforcement of a judgement)
brought by Contractor, on Contractor's behalf, or on the behalf
of any subcontractor which arises from this Agreement or is
concerning or connected with services performed pursuant to this
Agreement, shall be exclusively in the courts of the State of
California located in Los Angeles County, California.

43. WAIVER: No waiver of any breach of any provision of
this Agreement by County shall constitute a waiver of any other
breach of such provision. Failure of County to enforce at any
time, or from time to time, any provision of this Agreement
shall not be construed as a waiver thereof. The remedies herein
reserved shall be cumulative and in addition to any other
remedies in law or eguity.

44, SEVERABILITY: If any provisions of this Agreement or

the application thereof to any person or circumstance ig held



invalid, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be

affected thereby.
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EXHIBIT A& e
Furse Advice Line and Disease/Care Management Services Agresement

DESCRIPTION OF SERVICES

el

i. SCOPE OF SERVICES-COMMUNITY HEALTH PLAN (CHP): The purpose

of this Agreement is to provide the CHP with nurse advice line,
disease management, complex case management, and wellness management
services.

The County of Los Angeles’ Department of Health Services (DHS)
operates the Community Health Plan (CHP), a State-licensed health plam
that uses a managed care model to provide patient care and services to
members enrolled under the following Product Lines: Medi-Cal Managed
Care Program, Healthy Families Program, In-Home Supportive Services
Program. The CHP plans to seek accreditation és a Maﬂage& Care
Organization (MCO) for certain Product Lines from the National
Committee for Quality Assurance (NCQA), which is an independent, non-
profit organization that surveys and accredits health plans meeting a
high standard of care. NCQA accreditation shall ensure that CHP
develops and maintains the industry’s "best practices” in the areas of
guality of patient care and services, confidentiality, consumer
protection, access, patient safety and continuous quality improvement.
Services provided to CHP wembers include nurse advice line, digease

management, complex case management, wellness management, when

indicated.

2. SCOPE OF SERVICES-HEALTHY WAY L.A. (HWLA): The purpose of

this Agreement i1s to provide HWLA with nurse advice line services.
Healthy Way L.A. is a County healthcare program funded under the
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State’s Coverage Initiative to establish medical homes .-for low-income,
uninsured County adult residents with chronic illness, or at risk for
developing chronic conditions or those who are chronic users of DHS

services with no medical honme.

3. STATEMENT OF WORK: Contractor agrees to provide services €O

County as described in the “Statement of Work” attached hereto as
Exhibit A-1, and incorporated herein by reference.

Contractor shall respond to County with specific and detailed
Responsibilities/Tasks/Deliverables documentation sufficient to
explain its ability to weet the criteria including staff
qualifications, organizational structure, and staffing requirements no
later than thirty {30) days after Board approval has been obtained.

A. Contractor Management Services-The Contractor is
required to perform all necessary management responsibilities to
ensure contract compliance. The Contractor shall provide General
Management services and duties as they apply to the program.
These include, but are not limited to: Organizing effective and
efficient business processes; Developing a comprehensive business
strategy for managing services; Planning for those areas
considered critical to performance of the contract and supporting
chem with appropriate Policies and Procedures; and Appointing
competent managers, supervisors, lead persons, technical staff,
and licensed and unlicensed personnel. Contractor’s personnel
shall have sufficient training, experience, knowledge or other

qualities to enable them to properly undertake the
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responsibilities, and have the knowledge to understand the work
involved have the capacity to apply these to the tasks required.

B. Contractor Administrative Services-Contractor shall
provide sufficient supervisory, aéministrative and direct
services to Contractor personnel to accomplish the services
required under this Contract. County may reguest that any
Contractor employee/worker be removed from performing any
services directly related to the subiject matter of this
Agreement.

C. Contractor Performance Outcome Measures-The Agreement
includes Performance Outcome Measures as specified in the

tatement of Work, Exhibit A-1 for nurse advice line, disease
management, complex case management, and wellness management
services. Parties recognize that no fees or penalties are
applicable to Performance Cutcome Measures.

D. Contractor Performance Reguirements Standards-This
Agreement includes standards of Contractor’s performance related
to each Program. A Technical Exhibit shall be provided by
Contractor no later than thirty (30} days after Board approval
has been obtained, that includes Contractor’s plan on how each
NCQA Standard {(1f applicable), applicable state and federal
regulations will be met or exceeded. TIf Program is NCOA
Accredited, Contractor shall include evidence of current
accreditation, documentation, and provide ongoing accreditation

updates during the term of this Agreement.
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E. Contractor Personnel Training-Contracteor shall ensure
that staff is provided appropriate training to ensure effective
and efficient service delivery prior to providing services under
this Agreement.

F. Contractor Stafi-Contractor shall provide services as
outlined in the Statement of Work (SOW) and shall be responsible
for the overall day-to-day activities, management and
coordination of the Agreement and liaison activities with County.
The Contractor shall provide qualified staff including
appropriately licensed/credentialed personnel to meet the needs
and requirements of the Program services outlined in the
Statement of Work. Duties of Contractor shall include, but is
not necessarily limited to the following: Administrative
sﬁpervisioa and management oversight of the contracted services;
Preparation and submission of monthly, quarterly or annual
reports, invoices and other required documentation; Oversight of
all Agreement requirements, including any subcontractor services;
Ensure contract compliance; Medical supervision and oversight of
health care staff; Partiéipate in monitoring activities and
meetings with County staff and On-call availability for emergency
situations.

G. Contractor Staff Desirable Minimum Qualifications {(for
licensed and unlicensed staff)-Contractor’s staff shall have
extensive experience including working in such programs, as
described in the SOW, knowledge and understanding of program-

related problems and principles, program expertise and knowledge
e ¥ J
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of County comtract compliance, knowledge of contract
reguirements, budgets'and invoicing processes, ability to
document staff work activities and provide administrative
supervision and oversight, and ablility to plan and organize
service activities of staff.

H. Contractor Quality Control/Improvement Plan {QC/IP)-
Contractor shall utilize a comprehensive QC/IP to assurs the
County ©of a comsistently high level of quality and service
throughout the term of this Agreement. The QC/IP is subject to
review by the County. Revisions tc¢ the Plan shall be submitted
as changes occur during the term of the Agreement.

The QC/IP shall include, but not be limited to the
following: Method for assuring that professional staff providing
services under this Agrsement have qualifyving experience; Method
for monitoring to ensure that Agreement requirements are being
met; Method for monitoring subcontractors, if any, for compliance
with established standards and quality of services; Method for
identifying, preventing and correcting deficiencies in the
quality of service before the level of performance becomes
unacceptable; Method for assuring that confidentiality of
patients’/members’ information is maintained; Method for a
program participant to submit a grievance for proper review and
resclution; Method for resolving proklews and addressing any
participant grievances that shall include, but is not limited to,
when the problem was first identified and the corrective action

taken (Repoxrt shall be provided to the County upon reguest); and

!
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Method for mohitoring progress towards achieving performance
measures.

I. Contracior Discrepancy Reports-Written nctifiéation of
a Contract discrepancy shall be made to Contractor by County, as
goon ag possible, whenever a Contract discrepancy is identified.
The responsible party must resolve the problem within a
reasonable time period mutually agreed upon by the County and the
Contractor. The County shall determine whether a formal CDR
shall be issued. Upon receipt of this document, Contractor is
required to respond in writing to the County within five (5}
business days, acknowledging the reported aiscre§ancies or
presenting contrary evidence. A plan, including a timetable, for
correction of all deficiencies must follow.

| If a Contract Discrepancy Report (CDR) is issued, and at

the discretion of the County, a meeting shall be held within five
(5) business days, as mutually agreed, to discuss the problem.
Invthe event that Contractor is unable to satisfactorily resolve
the discrepancy, the County shall submit a written statement to
Contractor within ten (10) business éays from the date of receipt
of the signed action items. County's statement shall be attached
to the PEM minutes and be a part thereof. Failure of Contractor
Lo provide a written statement of response shall result in the
acceptance of the action items as written. If any dispute is
still unresolved, the decision of County shall be final.

J. Performance Evaluation Meetings (PEM)-The County and

Contractor shall jointly hold PEMs at Countv's discretion, no
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DEPARTMENT OF HEALTH SERVICES

NURSE ADVICE LINE AND DISEASE/CARE MANAGEMENT
SERVICES AGREEMENT

BY AND BETWEEN
COUNTY OF LOS ANGELES
AND

MCKESSCN HEALTH SOLUTIONS LLC



NURSE ADVICE LINE AND .
DISEASE/CARE MANAGEMENT SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this

day of , 2007,

by and between COUNTY QF LOS ANGELES
(hereafter "County®},

and MCRKESSON HEALTH SOLUTICONS LLC
(hereafter "Contractor”™).

WHEREAS, the County’s Department of Health Services (“DHS”)
has egtablished the Healthy Way L.A. (HWLA)iProgram under the
State’s Coverage Initiative for low-income, uninsured County
adult residents with chronig conditions such as diabetes and
hypértension, ags well as patients nearing Medicare-eligible age
and those who have been using DHS facilities in a prolonged but
uncoordinated manner; and

WHEREAS, County has established and operates, through the
DHS’ Community Health Plan {(“CHP“), a health maintenance
organization duly licensed as a full service, health care
service plan under the California Knox-Keene Health Care Service
Plan Act of 1975, as amended (“Knox-Keene Act”): and

WHEREAS, DHS desires the Contractor’s services to provide
nurse advice line and disease/care management services for HWLA

and CHP enroliees; and



WHEREAS, Contractor possesses the competence, expertise,
and access to gualified personnel reguired to provide services
described hereunder and has offered its resocurces to County to
carry out the objectives of the program; and

WHEREAS, Contractor is willing to provide the services
described herein for and in consgideration of the payments

provided under this Agreement and under the terms and conditions

hereafter set forth; and
California Government Code, and section 1451 of the Health and

Safety Code, County i1s authorized to contract for these

gservices. !

NOW, THEREFORE, the parties heretc agree as follows:
1. TERM:
Al This Agreement shall be effective upon date of

approval by the County Board of Supervisors (Board), and
shall continue, unless sooner terminated or canceled, in
whole or in part, as provided in this Agreement in full

force and effect to and including January 31, 2011.

aade B X TN e o e T

- - EAS T
3 \A«As‘j fo Y g £ B - e — .L.‘:j
Clonem g e oo o e g oy do S e Szd L o T 3 b T
o A e e S s — S ol :Jv‘.\/i. R gy v =TT g’l-. AT il
Lo P ) o] P A, P S A & v LTy S v Z P
Lk Tt A AL e ES [ LS _“1 Ly s Hk-s&- ) kY LT B g W Naeyt g A s gt 2y s v Qe ey 7
C. As used herein and except where expressly stated

to the contrary, the “Term” shall mean the Initial Term,




and if extended, each Extension Year (*Option Jerm”), as
the case may be.

D. County shall notify Contractor of any
determination to extend this Agreement not less than thirty

5(30} calendar days before any extension period iz to begin.

2. TERMINATION COF AGREEMENT:

A. Without Cause Termination: Either party may

terminate this Agreement, in whole or in part, at any time
and for any reason, without cause, by giving at least one
hundred eighty (180) calendar days advanqed written notice
thereof to the other party in accordance with the NOTICES
Paragraph below, such termination to occur as of midnight
of the last day of the calendar month during which the last
day of such one hundred eighty (180) calendar days period

ocours.

B. Cause for Termination of Agreement: In the event

of a material breach of this Agreement by either party, the
other party may terminate this Agreement by giving written
notice of termination specifving the material breach to the
breaching party. Such termination shall be effective
immediately upon giving of such notice.

Prior to either party providing written notice of
rermination to the other party, Director and authorized

officers of Contractor shall meet and confer within ten



(10) business days of the date the non-breaching party
becomes aware of the breach to discuss the reasons for the
contemplated termination of this Agreement. After such
meeting, the non-breaching party shall not initiate
termination under this Paragraph if it:

(1) Agrees with the breaching party's remedial
plan of action to cure the material breach. However,
in the event that the non-breaching party determines
that the breaching party has falled to execute its
plan of action, then the non-breaching party may
immediately terminate this Agreement as provided under

’ this Paragraph without any obligation to further meet
and confer with the breaching party; or

(2} Agrees that the breaching party has already
cured the material breach: or

(3) Agrees that the reasons for the contemplated

termination are inappropriate.

C. TERMINATION FOR DEFAULT: Subparagraph 2.B.

hereof notwithstanding, either party may terminate this

Agreement, effective immediately upon written notice to the
other party, 1f such other party should lose any material
license, permit, or agreement required to enable such party

to perform its obligations and duties under this Agreement.




D. TERMINATION FOR INSOLVENCY: Subparagraph 2.B.

hereof notwithstanding, either party mey terminate this
Agreement, effective immediately upon written notice to the
other party, or at a léter date as may be specified in such
notice, if such other party files for bankruptcy,
insolvency, reorganization, or the appointment of =z
receiver, trustee, or conservator for any of its assets, or
makes an assignment for the benefit of its creditors, which
termination shall be effective immediately upon delivery
of, or on such later date as may be specified in such

notice.

E. TERMINATION FOR FRAUD OR MATERIAL

MISREPRESENTATION: Subparagraph 2.B. hereof

notwithstanding, either party may terminate this Agreement
iﬁmediately upon written notice if the other party has
engaged in fraud or material misrepresentation as to this
Agreement, as determined by a tribunal of competent
jurisdiction, or terminating party based upon'verifiable,

factual evidence.

F. TERMINATION FOR IMPROPER CONSIDERATICON:

Subparagraph 2.B. hereof notwithstanding, County may, by
written notice to Contractor, immediately terminate the
right of Contractor to proceed under thisg Agreement if it

igs found that consideration, in any form, was offered or



given by Contractor, either directly or through an
intermediary, to any County ocfficer, employee, or agent,
with the intent of securing the Agreement or securing
favorable treatment with respect to the award, amendment,
or extension of the Agreement, or making of any
determinations with respect to Contractor’s performance
pursuant to the Agreement. In the event of such
termination, County shall be entitled to pursue the same
remedies against Contractor as it could in the event of
default by Contractor.

Contractor shall immediately report any attempt by a
County officer, employee; or agent, to solicit such
improper consideration. The report shall be made either to
the County manager charged with the supervision of the
employee or to the County Auditor-Controller’s Employee
Fraud Hotline at (213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may
rake the form of cash, discounts, services, the provision'
of travel or entertainment, or tangible gifts.

The rights and remedies of County provided in this
Paragraph shall not be exclusive and are in addition to any

other rights and remedies provided by law or under this

Agreement.



3. DESCRIPTION OF SERVICES: Contractor shall provide

services for eligible HWLA and CHP enrocollees in a manner
described in Exhibit "A", DESCRIPTION OF SERVICES and Exhibit
A-1, STATEMENT OF WORK, attached hereto and incorporated herein
by reference.

4. MAXIMUM OBLIGATION OF COUNTY:

A, The *Maximum Obligation” under this Agreement
shall be the total monetary amount payable by County to
Contractor for supplyving all tasks, subtasks, deliverables,
goods, services and other work specified under this
Agreement. The Maximum Obligation for this Agreement,
including all applicable taxes, authorized by County
hereunder is EBleven Million, Ninety-Four Thousand, Nine
Hundred Thirty Dollars ($11,094,930) as.set forth in
Exhibit C, BUDGET.

B. In addition to the provisions set forth in this
Paragraph, Director may add any funding specified under
this Subparagraph B contingent upon prior approvals by
County Counsel and the Chief Executive Office as well as
execution of an administrative amendment prior to any such
funding adijustment.

{1)~ Director may increase the Maximum Cbligation

up to a maximum of 25-percert—{25% 15 percent (15%)

of the total Maximum Obligaticon over the term of the
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All changes under this Paragraph shall be made in
accordance with Paragraph 10, ALTERATION OF TERMS,.

5. BILLING AND PAYMENT: County agrees Lo coumpensate

Contractor for services provided pursuant to this Agreement in
accordance with the terms, conditiong, and amounts set forth in
Exhibit "B%, BILLING AND PAYMENT, attached hereto and

incorporated herein by reference.

6. NON-APPROPRIATION OF FUNDS CONDITION: County shall

not be obligated for Contractor's performance hereunder or by
any prévision of this Agreament during any of County's fiscal
years {July 1 - June 30) unless and until Countv's Board of
Supervisors appropriates funds for this Agreement in County's
Budget for each fiscal year. If County's Board of Supervisors
fails to appropriate funds for any fiscal year, this Agreement
shall be deemed tc have terminated, in whole or in part, on June
230th of the immediate prior fiscal year for which such funds
were appropriated. County shall notify Contractor in writing of
such non-allcocation of funds at the earliest possible date.

7. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim

against County for payment of any money or reimbursement, of any

-9 -



kind whatscever, for any service provided by Contractor after
the expiration or other termination of this Agreement. Should
Contractor receive any such payment it shall immediately notify
County and shall immediately repay all such funds to County.
Payment by County for services rendered after
expiration/termination of this Agreement shall not constitute a
waiver of County’s right to recover such payment from
Contractor. This provision shall survive the expiration or
cther termination of this Agreement.

8. ADDITIONAL PROVISIONS: Attached hereto and

incorporated herein by reference, is a document labeled
"ADDITIONAL PROVISIONS®, of which the terms and conditions
therein contained are part of this Agreement.

9. CONFLICT OF TERMS: To the extent there exists any

conflict or inconsistency between the language of this Agreement
and that of any exhibit(s) attached hereto, and any other
documents incorporated herein by reference, the language found'
within this Agreement shall govern and prevail.

10. ALTERATION OF TERMS: This Agreement, together with

the exhibits (g}, schedules, and any other documents referencged
or attached hereto, fully expresses all understandings of the
parties concerning all matters covered and shall constitute the
total Agreement. No addition to, or alteration of, the terms of

this Agreement, whether by written or verbal understanding of



the parties, their officers, employees, or agents, _shall be
valid unless made in the form of a written amendment to this
Agreement which is formally approved and executed by the
parties, as provided immediately below.

A, The County reserves the right to initiate change
notices that do not materially affect the scope, term,
maximum cbligation or payments under this Agreement. All
such changes shall be accomplished with an executed Change
Notice signed by Director and Contractor.

B. For any chanée which affects the scope of work,
term, maximum obligation, payments, or any term or condition
included under this Agreement, an Amendment shall be
prepared and executed by Director and Contractor.

C. The County’s Board of Supervisors or Chief
Executive Officer or designee may require the addition
and/or change of certain terms and conditions in the
Agreement during the term of this Agreement. The County
reserves the right to add and/or change such provisions as
reguired by the County’s Board of Supervisgors or Chief
Executive Officer. To implement such changes, an Amendment
to the Contract shall be prepared and executed by the
Contractor and by the Director.

11, INDEMNIFICATION: Contractor shall indemnify, defend,

and hold harmless County and its Special Districts, elected and

- 11 -




appointed officers, employees, and agents from and 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 comnnected with
Contractor’s acts and/or omissions arising from and/or relating
Lo this Agreement.

12. CENERAL INSURANCE REQUIREMENTS: Without limiting

Contractor's indemmification of County and during the term of
this Agreement, Contractor shall provide and maintain, and sha}l
require all of its subcontractors to maintain, the following
programs of insurance specified in this Agreement. Such
insurance shall be primary to and not contributing with any
other insurance or self-insurance programs maintained by County,
and such coverage shall be provided and maintained at
Contractor’s own expense.

A. Evidence of Insurance: Certificare(s) or other

evidence of coverage satisfactory to County shall be
delivered to Director at the: Department of Health
Services; Contracts and Grantsg Division; 313 North Figueroa
Street, 6™ Floor East; Los Angeles, California 90012-2659,
prior to commencing services under this Agreement. Such
certificates or other evidence shall:

(1) Specifically identify this Agreement.

(2) Clearly evidence all coverages required in



this Agreement. .

{3} Contain the express condition that County is
to be given written notice by mail at least thirty (30}
calendar days in advance of cancellation for all
policies evidenced on the certificate of insurance.

{4} 1Include copies of the additional insured
endorsement to the commercial general liability policy,
adding County of Los Angeles, its Special Districts,
its officialsg, officers, and emplovees as insured for
all activities arising from this Agreement.

{(5) Identify any deductibles or self-insured
retentions for County’s approval. County retains the
right to require Contractor to reduce or eliminate such
deductibles or self-insured retentions as they apply to
County, or, require Contractor to provide a bond
guaranteeing payment of all such retained losses and
related costs, including, but not limited to, expenses
or fees, or both, related to investigations, claims
administrations, and legal defense. Such bond shall be
executed by a corporate surety licensed Lo transact

business in the State of California.

B. Ingurer Financial Ratingg: Insurance isg to be

provided by an insurance company acceptable to County with

an A.M. Best rating of not less than A-:VII, unless



otherwige approved by County.

c. Failure to Maintain Coverage: Faillure by

Contractor to maintain the regquired insurance, or to
provide evidence of insurance coverage acceptable to
County, shall constitute a material breach of contract upon
which County may immediately terminate or suspend this
Agreement. County, at its sole option, may obtain damages
from Contractor resulting from said breach. Alternatively,
County may purchase such required insurance coverage, and
without further notice to Contractor, County may deduct
from sums due to Contractor any premium costs advanced by
County for such insurance.

D. Notification of Incidents, Claims, or Suits:

Contractor shall report to County:

(1) Any accident or incident relating to
services performed under this Agreement which involves
iniury or property damage which may result in the
filing of a claim or lawsuit against Contractor and/or
County. Such report shall be made in writing within
twenty-four (24) hours of occurrence.

{2) Anvy third party claim or lawsuit f£iled
against Contractor arising from or related to services
performed by Contractor under this Agreement.

{(3) Any injury to a Contractor employee which



occurs on County property. This report shall be
submitted on a County "Non-Employee Injury Report® to
County contract manager.

{4} Any losg, disappearance, destruction,
misuse, or theft of any kind whatscever of County
property, monies, or securities entrusted to Contractor
under the terms of this Agreement.

E. Compensation for County Costs: In the event that

Contractor fails to comply with any of the indemnification
or insurance regquirements of this Agreement, and such
failure to comply results 1in any costs to County,
Contractor shall pay full compensation for all costs

incurred by County.

. Insurance Coverage Reguirements for

Subcontractors: Contractor shall ensure any and all
subcontractors performing services under this Agreement
meet the insurance requirements of this Agreement by
either:
{1} Contractor providing evidence of insurance
covering the activities of gubcontractors, ox
{2) Contractor providing evidence submitted by
subcontractors evidencing that subcontractors meintain
the required insurance coverage. County retaing the

right to obtain copies of evidence of subcontractor




insurance coverage at any time.

13. INSURANCE COVERAGE REQUIREMENTS:

A. Ceneral Lisbility Insurance (written on Insurance

Services Office [*IS0”] policy form ™CG 00 01l* or its

equivalent) with limits of not less than the following:

General Aggregate: $2 Million
Products/Completed Operations Aggregate: $1 Million
Personal and Advertising Injury: $1 Million
Each Occurrence: $1 Million
B. Automobile Liability Insurance {written on IS0

policy form “CA 00 01" or its equivalent) with a limit of
liability of not lesgs than 81 Million for each accident.
Such insurance shall include coverage for all "owned",

"hired" and "non-owned"” vehicles, or coverage for "any

auto™.

c. Workers Compensation and Emplovers’ Liability

ingurance providing workers compensation benefits, as
required by the Labor Code of the State of California or by
any other state, and for which Contractor is responsible.

In all cases, the above insurance alsce shall include
Employers’ Liability coverage with limits of not less tﬁan
the following:

Each Accident: §1 Million



Disease - Policy Limit: $1 Milliom,_
Disease - Each Emplovee: $1 Million

D. Profegsional Liability Insurance: Insurance

covering liability arising from any error, omission,
negligent or wrongful act of Contractor, its officers or
employees with limits of not less than $1 Million per
occurrence and $3 Million aggregate. The coverage also
shall provide an extended two-vear reporting period
commencing upon termination or cancellation cof this

Agreement.

13. CONTRACTOR'S OFFICE: Contractor's primary business

office is located at 335 Interlocken Parkway, Broomfield, CO,

80021. Contractor's primary business telephone number is

{303) 466-9500 and facsimile/FAX number is (303) 466-5949.

Contractor shall notify County, in writing, of any changes made

to Contractor’s primary business address, business telephone
number, and/or facsimile/FAX number used in the provisgion of
services herein, at least ten (10) calendar days prior to the
effective date thereof.

If during the term of this Agreement, the Corporate or
other legal status of Contracter changes, or the name of the
Contractor changes, then Contractor shall notify County's
Department of Health Services, Contracts and Grants Division,

writing detailling such changes at least thirty (30) calendar



days‘prior to the-effective date thereof.

14. SUBCONTRACTING:

A. For purposes of this Agreement, subcontracts shall
be approved by Director or his/her authorized designee(s).
Contractors’s request to Director for approval of a
subcontract shall include:

(1) Identification of the proposed subcontractor
and an explanation of why and how the proposed
gubcontractor was selected, including the degree of
competition involved.

(2) A description of the services to be provided
under the subcontract.

(3) The proposed subcontract amount, together with
Contractor’s cost or price analysis thereof.

(4) A copy of the proposed subcontract. Any later
modification of such subcontract shall take the form of 2
formally written subcontract amendment which must be
approved in writing by Director before such amendment is
effective.

B. Subcontracts issued pursuant to this Paragraph
shall be in writing and shall contain at least the intent of
all of the Paragraphs of the body of this Agreement and the

requirements of the attachment (s), exhibit(s), and
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schedule{s) attached hereto.

C. ac least thirty (30} calendar days prior to the
subcontract’s proposed effective date, Contractor shall
submit for review and apprsval to Director, a copy of the
proposed subcontract instrument. With the Director’s written
approval of the subcontract instrument, the subcontract may
proceed.

D. Subcontracts shall be made in the name of
Contractor and shall not bind nor purport to bind County.
The making of subcontracts hereunder shall not relieve
Contractor of any requirement under this Agreement,
including, but not limited to, the duty to properly supervise
and coordinate the work of subcontractors. Approval of the
provisions of any subcontract by County shall not be
congtrued to constitute a determination of the allowability
of any cost under this Agreement. In no event shall approval
on any subcontract by County be construed as effecting any
increase in the amount contained in MAXIMUM OBLIGATION COF
COUNTY Paragraph.

E. A fully signed and executed copy of such
subcontract shall be provided by Contractor and delivered to
County’s Director within thirty (30} calendar days after the

effective date of subcontract.

-19 -



15. NOTICES: Any and all notices required, permitted or

desired to be given hereunder by one party tc the other sghall be
in writing and shall be delivered to the other party persomally O
by United States mail, registered or certified, postage prepaid,
return receipt requested, to the parties at the following

addresses and to the attention of the person named. Director

shall have the authority to issue all notices which are reguired
or permitted by County hereunder. Addresses and persons to be
notified may be changed by providing at least ten (10) calendar

days prior written notice thereof to the parties.

A. Notices to County shall be addressed ag follows:

(1) Department of Health Services
313 North Figueroca Street, Room 912
Los Angeles, California @ 90012-2659
Attention: Director and Chief Medical Officer

(2) Cffice of Managed Care/Community Health Plan
1000 5. Fremont Avenue, Bldg A-9 East
Second Floox, Unit 4
Alhambra, California %1803 -

Attention: Chief Executive Officer

(3} Department of Health Services
Contracts and Grants Division
313 North Figueros Street, 6th Floor - Hast
Los Angeles, California 90012-28%59
Attention: Division Chief

B. Notices to Contractor shall be addressed as Ffollows:

McKesson Health Solutions LLC
335 Interlocken Parkway

-20 -



Broomfield, CO 80021
Attenticn: Contract Manager
IN WITNESS WHEREOF, the Board of Supervisors cof the County of

o

Los Angeles has caused this Agreement to be subscribed by its

— e M e S

/
/
/
/
/
/
/
/
/

Director of Health Services, and Contractor has caused this

Agreement to be subscribed in its behalf by its duly authorized
officer, the day, month, and year first above written.
COUNTY OF LOS ANGELES
-4 .



By

Bruce A. Cherncf, M.D.
Director and Chief Medical Officer

By MCKESSON HEALTH SOLUTIONS LLC
{Contractor)

(Signature)

{(Print Name and Title)

(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COUNSEL
RAYMOND G. FORTNER, COUNTY COUNSEL

APPROVED AS TO CONTRACT
ADMINISTRATION: Department of Health Services

By
Cara O'Neill, Chief
Contracts and Grants Divigion
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ADDITIONAL PROVISIONS

L. ADMINISTRATION AND MONITORING:

A. Administration: County's Director of Health

Services or his/her authorized designee(s) (hereafter
collectively "Director®) shall have the authority to
administer this Agreement on behalf of County. Director
retains professional and administrative responsibility for
the services rendered under this Agreement. This general
responsibility, however, does not relieve Contractor from
its specific duties stated elsewhere under Agreement,
including, but not limited to, the obligations: (1) to
perform its professional services according to customary
quality of care standards in the community and under this
Agreement; and (2) to defend County and other named
agencies and individuals for claims, and to indemnify them
for any resultant damages, based upon Contractor’s failure
or alleged failure to satisfy such quality of care
standards. Contractor shall designate in writing a person
who shall have the authority to administer this Agreement
on behalf of Contractor. The term "Administrator®, when
used in this Agreement, shall mean Director’s Health

Facility Administrator or his/her duly authorized designee.
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B. Menitoring: Contractor extends to Director, and
to authorized representatives of the County, federal, and
State governments, L.A. Care Health Plan, and National
Committee for Quality Assurance, the right to review and
monitor Contractor’s personnel and services, to include on-
site visits to Comtractor’s office(s), and to vérify
compliance with applicable standards and regulations and
with the terms of this Agreement. Further, Contractor
agrees to extend to Director the right to review and
monitor Contractor's programs, policies, procedures, and
financial and/or other records, and to inspect its
facilities, or work areas, for contractual compliance at
any reasonable time.

All such inspections related to services provided
under this Agreement shall be conducted during Contractor’s
normal business hours in a manner which will not interfere
with Contractor’s operations. Director shall provide
Contractor with at least ten (10) working days prior
written notice of any audit/compliance review, unless

otherwise waived by Contractor.

2. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS,

CERTIFICATES: Contractor shall obtain and maintain during the
term of this Agreement, all appropriate licenses, permitsg,

registrations, accreditations, and certificates required by
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federal, State, and local law for the operation of its business
and for the provision of services hereunder. Contractor shall
ensure that all of its officers, employees, and agents who
perform services hereunder obtain and maintain in effect during
the term of this Agreement, all licenses, permits,
registrations, accreditations, and certificates required by
federal, State, and local law which are applicable to their
performance hereunder. Contractor shall provide a copy of each
license, permit, registration, accreditation, and certificate
upon request of County's Department of Health Services at any
time during the term of this Agreement.

3. NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision ©f services hereunder because of
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, or condition of physical or
mental handicap, in accordance with reguirements of Federal and
State laws, or in any manner on the basis of the
client's/patient's sexual orientation. For the purpose of this
Paragraph, discrimination in the provision of services may
include, but is not limited to, the following: denving any
person any service or benefit or the availability of the
facility; providing any service or benefit to any person which
is not eguivalent, or is provided in a non-equivalent manner, oOr

at a non-equivalent time, from that provided to others;
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subjecting any person to segregation or separate treatment in
any manner related to the receipt of any service; restricting
any person in any way in the enjoyment of anv advantage or
privilege enioved by others receiving any service or benefikt;
and treating any person differently from others in determining
admission, enrollment quota, eligibility, membership, or any
other reguirements or conditions which persons must meet in
order to be provided any service or benefit. Contractor shall
take affirmative action to ensure that intended beneficiaries of
thig Agreement are provided services without regard to race,
color, religicn, national origin, ethnic group identification,
ancestry, sex, age, condition of physical or mental handicap, oY
sexual orientation.

Facility access for handicapped must comply with the
Rehabilitation Act of 1973, Section 504, where federazl funds are
involved, and Title III of the Federal Americans with
Disabilities Act of 1990,

Contractor shall further establish and maintain written
procedurses under which any person, applyving for or receiving
gervices hereunder, may seek resolution from Contractor of a
complaint with respect to any alleged discrimination in the
provision of services by Contractor's perscnnel. Such
procedures shall alsc include a provision whereby any such

person, who is dissatisfied with Contractor's resolution of the




matter, shall be referred by Contractor to the Director for the
purpose of presenting his or her complaint of alleged
discrimination. Such 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, he or she may appeal the matter to the State
Department of Health Services' Affirmative Action Division. At
the time any person applies for services under this Agreement,
he or she shall be advised by Contractor of these procedures.

A copy of such procedures, as identified hereinabove, shall
be posted by Contractor in a conspicuocus place, available and
open to the public, in each of Contractor's facilities where
services are provided hereunder.

4. NONDISCRIMINATION IN EMPLOYMENT:

A, Contractor certifies and agrees, pursuant to the
Americans with Disabilitiés Act, the Rehabilitation act of
1973, and all other federal and State laws, as they now
exigt or may hereafter be amended, that it shall not
discriminate against any employee or applicant for
employment because of, race, color, religion, national
origin, ethnic group identification, ancestry, sex, age, O
condition of physical or mental handicap, or sexual
orientation. Contractorvshall take affirmative action to

ensure that qualified applicants are emploved, and that



employees are treated during employment, without regard to
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical
or mental handicap, or éexual orientation in accordance
with requirements of federal and State laws. Such action
shall include, but shall not be limited to the following:
employment, upgrading, demotion, transfer, recruitment or
recruitment advertising, lavoff or termination, rates of
pay or other forms of compensation, and selection for
training, including apprenticeship. Contractor shall post
in conspicuous places in each of Contractor's facilities
providing services hereunder, positions available and open
to employees and applicants for employment, and notices
setting forth the provisions of this Paragraph.

B. Contractor shall, in all solicitations or
advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants shall
receive consideration for employment without regard to
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical
or mental handicap, or sexual orientation, in accordance
with regquirements of federal and State laws.

C. Contractor shall send to each labor union or

representative of workers with which it has a collective
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bargaining agreement or other contract of understanding a
notice advising the labor union or workers: repregentative
of Contractor's commitments under this Paragraph.

D. Contractor éertifies and agrees that it shall
deal with its subcontractors, bidders, or vendors without
regard to race, color, religion, national crigin, ethnic
group identification, ancestry, sex, age, condition of
physical or mental handicap, or sexual orientation, in
accordance with requirements of federal and State laws.

E. Contractor shall allow federal, State, and County
representatives, duly authorized by Director, access to its
employment records during regular business hours in order
to verify compliance with the anti-discrimination
provisions of this Paragraph. Contractor shall provide
such other information and records as such representatives
may require in corder to verify compliance with the anti-
discrimination provisions of this Paragraph.

F. . If County finds that any provisions of this
Paragraph have been violated, the same shall constitute a
material breach of contract upon which Director may suspend
or County may determine to terminate this Agreement. While
County reserves the right to determine independently that
the anti-discrimination provisions of this Agreement have

been violated, in addition, a determination by the
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California Fair Employment Practices Commission or the
federal Egual Employment Opportunity Commission that
Contractor has viclated federal or State anti-
discrimination laws shall constitute a finding by County
that Contractor has violated the anti-discrimination
provisions of this Agreement.

G. The parties agree that in the event Contractor
vicolates any of the anti-discrimination provisions ofAthis
Paragraph, County shall be entitled, at its optiomn, to the
sum of Five Hundred Dollars ($500) pursuant to California
Civil Code Section 1671 as liguidated damages in lieu of
canceling, terminating, or suspending this Agreement.

5. FAIR LABOR STANDARDS ACT: Contractor shall comply

with all applicable provisions of the federal Fair Labor
Standards Act, and shall indemnify, defend, and hold harmless
County, its agents, officers, and employees from any and all
liability including, but not limited to, wages, overtime pay,
ligquidated damages, penalties, court costs, and attorneyg' 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.

&, EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and
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regulations regarding employment of aliens and others, and that
the temporary perscnnel referred to County Facilities by
Contractor hereunder, including all independent contractor
personnel performing services hereunder, meet the citizenship or
alien status requirements contained in federal statutes and
regulations. Contractor shall obtain, from all such personnel
performing services hereunder, all verification and other
documentation of employment eligibility status required by
federal statues and regulations as they currently exist and as
they way be hereafter amended. Contractor shall retain such
documentation for all such personnel for the period prescribed
by law. Contractor shall indemnify, defend, and hold harmless
ACounty, its officers and employees from employer sanctions and
any other liability which may be assessed against Contractor or
County in connection with any alleged violation of federal
statutes or regulations pertaining to the eligibility for
employment of persons performing services under this Agreement.

7. NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: Contractor shall notify and provide to its officers,
employees, and agents, and shall require each of Contractor’s
subcontractors providing services under this Agreement algo
notify and provide to its officers, employees, and agents, a
fact sheet regarding the Safely Surrendered Baby Law, its

implementation in Los Angles County, and where and how to safely
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surrender a baby. County’s fact sheet is available on the
Internet at www.babysafela.org for printing and review purposes.

8. CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO

THE SAFELY SURRENDERED BABY LAW: Contractor acknowledges that

County places a high priority on the implementation of the
Safely Surrendered Baby Law. Contractor understands that it is
County’s policy to encourage Contractor and all of its
subcontractors, providing services under this Agreement, if any,
to voluntarily post the County’s “Safely Surrendered Baby Law"
poster in a prominent position at their place of business.
County’s Department of Children and Family Services will supply
Contractor with the poster to be used.

9. INDEPENDENT CONTRACTOR STATUS:

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 asscciation, as between
County and Contractor. The employees and agents of one
party shall not be, or be comstrued to be, the employees or
agents of the other party for any purpose whatsoever.

B. Contractor shall be sclely liable and responsible
for providing te, or on behalf of, its emplovees all
legally required employee benefits. County shall have no

liability or responsibility for the payment of any

- AP 10 -~




salaries, wages, unemployment benefitsg, disability
benefits, or other compensation or benefits to any
personnel provided by Contractor.

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

10. CONTRACTOR'S WILLINGNESS TC CONSIDER COUNTY'S

EMPLOYEES FOR EMPLOYMENT: Contractor agrees to receive

referrals from County's Department of Human Resources of
qualified permanent employees who are targeted for layoff or
qualified former employees who have been 1laid off and are on a
reemployment list during the life of this Agreement. Such
referred permanent or former County employess shall be given
first consideration of employment as Contractor vacancies occur
after the implementation and throughout the term of this
Agreement.

Notwithstanding any other provision of this Agreement, the

parties do not in any way intend that any person shall acquire
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any rights as a third party beneficiary of this Agreement.

11. CONSIDERATION OF COUNTY’S DEPARTMENT OF PUBLIC SOCIAL

SERVICES ("DPSS”) CGREATER AVENUES FOR INDEPENDENCE (“GAIN”) OR

GENERAL RELIEF OPPORTUNITY FOR WORK (“GROW”) PROGRAM

PARTICIPANTS FOR EMPLOYMENT: Should Contractor reguire

additional or replacement personnel after the effecgive date of
this Agreement, Contractor shall give consideration for any such
employment openings to participants in the County's DPSS GAIN or
GROW Programs, who meet Contractor's minimum qualifications for
the open position. For this purpose, consideration shall mean
that the Contractor will interview qualified candidates. The
County will refer GAIN/GROW participants by job category to the
Contractor.

In the event that both laid-off County emplovees and
GRIN/GROW participants are available for hiring, County
employees shall be given first priority.

12. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE

INFLUENCE: Contractor shall ensure that no person performs
services hereunder while under the influence of any alcoholic
beverage, medication, narcotic, or other substance that might
impair his/her physical or mental performance.

13. RULES AND REGULATIONS: During the time that

Contractor's personnel are at County Facilities such persons

shall be subject to the rules and regulations of such County
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Facility. It is .the respomsibility of Contractor to acguaint
persons who are to provide services hereunder with such rules
and regulations. Contractor shall immediately and permanentiy
withdraw any of its pérsonﬁel from the provision of services
hereunder upon receipt of oral or written notice from Director,
that (1) such person has violated said rules or regulations, or
(2) such person's actions, while on County premises, indicate
that such person may do harm to County patients.

14, RECORDS AND AUDITS:

A. Financial Recoxds: Contractor shall prepare and

maintain adequate financial records in accordance with
generally accepted accounting principles. All such records
shall be sufficient to substantiate all charges billed to
County in the performance of this Agreement. All financial
records of Contractor pertaining to this Agreement,
including accurate books and records of accounts of its
costs and operating expenses, and all records of services
and personnel provided, as well as all other finaﬁcial
records pertaining to this Agreement shall be retained by
Contractor for a minimum of seven (7) vears following the
end of County's July 1 through June 30 fiscal year in which
service was rendered. During such seven (7) vear period,
as well as during the term of this Agreement, all such

records shall be retained by Contractor at Contractor’s
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Southern California office, if applicable, and shall be
made available during County’s normal business hours to
representatives of County's Auditor-Controller, Coﬁnty*s
Department of Health Services, and the State of California
for purpcses of inspection and audit.

B. Federal Access to Records: If, and to the extent

that, Section 1861 (v} (1) (I} of the Social Security aAct [42
U.8.C. Section 1395x{v) (1} {I)] is applicable, Contractor
agrees that for a period of five (5) years following the
furnishing of services under this Agreement, Contractor
shall maintain and make available, upon written request, toO
the Secretary of the United States Department of Health and
Human Services or the Comptroller General of the United
States, or to any of their duly authorized representatives,
the contract, books, documents and records of Contractor
which are necessary te verify the nature and extent of the
cogt of serviceg provided hereunder. Purthermore, 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 twelve-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

i
;
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subcontractk bocks, decuments and records of the

subcontractor.

C, Audit Reports: In the event that an audit is

conducted of Contractor by any federal or State auditor,
Contractor shall file a copy of such audit report {g) with
County's Auditor-Controller within thirty (30) days of
receipt thereof unless otherwise provided under this
Agreement, or under applicable State or federal
regulations. To the extent permitted by law, County shall
maintain the confidentiality of such audit report (s).

D. Audit/Compliance Review: In the event County

representatives conduct an audit/compliance review of
Contractor, Contractor shall fully cooperate with County's
representatives. Contractor shall éllow County
representatives access to all records of services rendered
and all financial records and reports pertaining to this
Agreement and shall allow photocopies to be made of these
documents utilizing Contractor's photocopier, for which
County shall reimburse Contractor its cugstomary charge for
record copying services, if requested. Director shall
provide Contractor with at least ten (10) working days
prior written notice of any audit/compliance review, unless

otherwise waived by Contractor.



County may conduct a statistical sample .
audit/compliance review of all claims paid by County during
a specified period. The sample shall be determined in‘
accordance with generally accepted auditing standards. 2An
exit conference shall be held following the performance of
such audit/ compliance review at which time the results
shall be discussed with Contractor. Contractor shall be
provided with a copy of any written evaluation reports.

Contractor shall have the opportunity to review
County's findings for Contractor, and Contractor ghall have
thirty (30) days after receipt of County's audit/compliance
review results to provide documentation to the County
representatives to resolve the audit exceptions. If, at
the end of the thirty (30) day period, there remain audit
exceptions which have not been resclved to the satisfaction
of County's representatives, then the exception rate found
in the audit or sample shall be applied to the total County
payment made to Contractor for all claims paid during the
audit/compliance review period to determine Contractor's
liability to County.

. County Audit Settlements: If, at any time during

the term of this Agreement or at any time within five (5}
vears after the expiraticon or earlier termination of this

Agreement, authorized representatives of County conduct an
b
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audit of Contractor regarding the services Qrgvided to
County hereunder and if such audit finds that County's
dollar liability for such services is less than payments
made by County to Contractor, then Contractor agrees that
the difference shall be either: (1} repaid forthwith by
Contractor to County by cash payment, or (2} at Director's
option, deducted from any further amount due Contrgctor
from County. If such audit finds that County's dollar
liability for services provided hereunder is more than
payments made by County to Contractor, then the difference

shall be paid forthwith to Contractor by County by cash

payment.

F. Failure to Comply: Pailure of Contractor to
comply with the provisions of thisg Paragraph shall
constitute a material breach of this Agreement upon which
County shall give Contractor written "Notice of Material
Breach®". If such breach is not cured within ten (10}
working days following the giving of such Notice, then
County may, at County's scle discretion, immediately
terminate this Agreement pursuant to the provisions of
Paragraph 2, TERM, in the body of this Agreement. County's
failure to exercise this right of termination shall not

constitute waiver of such right, and the same may be

exercised at any subsequent time,
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15. REPORTS: Contractor shall prepare reports as required
by Director concerning Contractor's activities as they relate to
the services hereunder. In no event, however, may County
reguire such reports unless Director has provided Contractor
with at least thirty (30) calendar days' prior written
notification thereof. The specific information regquired and the
report format shall be determined by Director, and may be
revised from time-to-time.

16. CONFIDENTIALITY: Contractor agrees to maintain the

confidentiality of its records and information including, but
not limited to, billings, County records, and client/patient
records, in accordance with all applicable federal, State, and
local laws, ordinances, rules, regulations, and directives
relating to confidentiality. Contractor shall inform all its
officers, employees, agents, subcontractors, and others
providing services hereunder of said confidentiality provision
of this Agreement. Contractor shall indemnify and hold harmless
County, its officers, employees, and agents, from and'against
any and all loss, damage, liability, and expense arising out of
any disclosure of such records and information by Contractor,
its officers, employeses, agents, and subcontractors.
Contractor shall provide to County an executed Contractor
Acknowledgment and Confidentially Agreement, attached hereto as

Exhibit C.—All of proprietary information (as defined in




Section 39} of either party shall be protected from digclosure
and misuse by other party as confidential information of

Contractor.

17. CONTRACTOR’S OBLIGATIONS AS A BUSINESS ASSOCIATE UNDER

THE HEALTH TNSURANCE PORTABILITY AND ACCOUNTARBILITY ACT OF 1996

("HIPAA") : Under this Agreement, Contractor (also known herein
as "Business Assoclate®”) provides services ("Services") to
County (also known herein as "Covered Entity") in which Business
Associate receives, has access to, or creates, Protected Health
Information and/or Electronic Protected Health Information in
order to provide those Services. Covered Entity is subject to
the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA"),
and regulations promulgated thereunder, including the Standards
for Privacy of Individually Identifiable Health Information
{("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("Security Regulations®) at 45 Code of
Federal Regulations Parts 160 and 164 (together, the "Pxiwacy
and Security Regulations®).

Privacy and Security Regulations require Covered Emtity to
enter into a contract with Business Asscociate in order o
mandate certain protections for the privacy and security of
Protected Health Information, and those Privacy and Secuwzity

Regulations prohibit the disclosure to or use of Protectad
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Health Informaticn by Business Associate if such an contract is
not in place.
Therefore, the parties agree to the following:
A, DEFINITIONS:

(1) "Disclose" and "Digsclosure" means, with
regspect to Protected Health Information, the ralease,
transfer, provision of access to, or divulging in any
other manner Protected Health Information which is
ocutside of Business Associate’s internal operations or

to other than its emplovees.

(2} V¥"Electronic Media® has the same meaning as

the term "electronic media™ in 45 C.F.R. § 160.103.
Further, Electronic Media means: (a) Electronic storage
media including memory devices in computers (hard
drives) and any removable/transportable digital memory
medium, such as magnetic tape or disk, optical disk, or
digital memory card; or (b) Transmission wmedia used to
exchange information already in electronic storage
media. Transmission media includes, for example, the
internet (wide-open), extranet (using internet
technology to link a business with information
accessible only to collaborating parties), leased
lines, dial-up lines, private networks, and the

hysical movement of remcvable/transportable electronic
PRy
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storage media. Cextain trdnsmissions, including of
paper, via facsimile (*FAX"}, and of voice, via
telephone, are not considered to be transmissions via
electronic media, because the information being
exchanged did not exist in electronic form before the
transmission. The term "electronic media" draws no
distinction between internal and external data, at rest
(that is, in storage), as well as, during transmission.

{(3) "Electronic Protected Health Information'

has the same meaning as the term "electronic protected

health information' in 45 C.FP.R. § 160.103. Purther,

Electronic Protected Health Information means protected
health information that is: (a) transmitted by
electronic media, and (b) maintained in electronic
media.

{(4) *"Individual’ means the person who ig the
subject of Protected Health Information and shall
include a person who qualifies as a personal
representative in accordance with 45 C.F.R. §

164.502(g).

{(5) *"Protected Health Information' has the game
meaning as the term '"protected health information® in
45 C.FP.R. § 184.501, limited to the information created

or received by Business Assocclate from or on behalf of
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Covered "Entity. Protected Health Information includes
information that (a) relates to the past, present, or
future, physical or mental health, or condition of an
Individual; the provision of health care to an
Individual, or the past, present, or future, payment
for the provision of health care to an Individual; (b?
identifies the Individual ({(or for which there ig a
reascnable basis for believing that the information can
be used to identify ﬁhe Individual); and (¢} is
received by Business Associate from or on behalf of
Covered Bntity, or is created by Business Assogiate, OF
is made accessible to Business Associate by Covered
Entity. "Protected Health Information® includes

Electronic Health Information.

{(6) '"Required By Law" means a mandate contained
in law that compels an entity to make a Use or
Disclosure of Protected Health Information and that is
enforceable in a court of law. Required by law
includes, but is not limited to, court orders and court
ordered warrants; subpoenas or summons issued by a
court, a grand jury, a governmental or tribal inspector
general, or any administrative body authorized to
require the production of information; a <¢ivil or an

authorized investigative demand; Medicare conditions of
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participation with respect to health care.providers
participating in the program; and statutes or
regulations that reguire the production of information,
including statutes or regulations that regquire such
information if payment is sought under a government
program providing benefits.

(7) ™"Security Incident’ means the attempted or

successful unauthorized access, Use, Disclosure,
modification, or destruction of information in, or
interference with system operations of, an Information
System which contains Electronic Protected Health
Information. However, Secu?ity Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by
Business Associate to constitute an actual threst to
the Information System.

(8) "Services" has the same meaning as used in
the body of this Agreement.

(9} "Use" or "Uses" means, with respect to
Protected Health Information, the analysis,
application, employment, examination, sharing, or
utilization of such informaticn within Business

Asgsociliate’s internal operations.

(103 Terms used, but not otherwise defined, in
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this Paragraph shall have the same meaning as those

terms in the HIPAA Regulations.

B. OBLIGATIONS OF BUSINESS ASSOCIATE:

(1) Permitted Uses and Disclosures of Protected

Health Information: Business Associate:-

a. Shall Use and Disclose Protected Health
Information as necessary to perform the Services,
and as provided in this Paragraph’s Sections,
B.(3), B.(4), B.(5), B.(6), B.(7), B.(8),
Subparagraph, D.{(3), and Subparagraph, E.(2) of
this Agreement;

b. Shall Disclose Protected Health
Information to Covered Entity upon request;

c. May, as necessary for the proper
management and administration of its business or
to carry out its legal responsibilities:

1) Use Protected Health Information;
and
2) Disclose Protected Health

Information if the Disclosure is Required By

Law.

Business Associate shall not Use or Disclose

Protected Health Information for any other purpose.

(2}  Adequate Safeguards for Protected Health
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Information: Business Associate: -

a. Shall implement and maintain
appropriate safeguards Lo prevent the Use or
Disclosure of Protected Health Information in any
manner other than as permitted by this Paragraph.
Business Associate agrees to limit the Use and
Disclosure of Protected Health Information to the
minimum necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

b. Effective as of April 20, 2005,
specifically as to Electronic Health Information,
shall implement and maintain administrative,
physical, and technical safeguards that
reasonably and appropriately protect the
confidentiality, integrity, and availability of

Electronic Protected Health Information.

{3} Reporting Non-Permitted Use or Disclosure

and Security Incidents: Business Associate shall

report to Covered Entity esach Use or Disclogure that is
made by Business Associate, its officers, employees,
agentg, representatives, or subcontractors, bur is not
specifically permitted by this Agreement, as well as,
effective April 20, 2005, each Security Incident of

which Business Associate becomes aware. The initial
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report shall be made by telephone call to_Covered
Entity’s Departmental Privacy Officer at 1-(800) 71i-
5366 within forty-eight (48) hours from the time the
Business Associate becomes aware of the non-permitted
Use, Disclosure, or Security Incident, followed by a
full written report no later than ten (10) business
days from the date the Business Associate becomes aware
of the non-permitted Use, Disclosure, or Security
Incident to the Covered Entity’s Chief Privacy Officer,
at: Chief Privacy Officer; Kenneth Hahn Hall of
Administration; 500 West Temple Street, Suite 525; Los
Angeles, California %0012,

{4) Mitigation of Harmful Effect: Business

Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to
Business Associate of a Use or Disclosure of Protected
Health Information by Business Associate in violation
of the requirements of this Paragraph.

(3) Availability of Internal Practices, Books

and Records to Government Agencies: Business Associate

agrees to make its internal practices, books, and
records, relating to the Use and Disclosure of
Protected Health Information, available to the

Secretary of the federal Department of Health and Human
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Services ("DHHS") for purposes of determining Covered
Entity’s compliance with the Privacy and Security
Regulations. Business Associate shall immediately
notify Covered Enﬁity of any requests made by the
Secretary and provide Covered Entity with copies of any
documents produced in response to such request.

(6} Access to Protected Health Information:

Business Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by 45
C.F.R. § 164.501, make the Protected Health

Information, specified by Covered Entity available to

the Individugl(s} identified by Covered Entity as being
entitled to access and copy that Protected Health
Information. Business Associate ghall provide such
access for inspection of that Protected Health
Information within two (2) business days after receipt
of request from Covered Entity. Business Associate
shall provide copies of that Protected Health
Information within five (5) business days after receipt

of reguest from Covered Entity.

(7) Amendment of Protected Health Information:

Business Associate shall, to the extent Covered Entity

determines that any Protected Health Information




constitutes a "designated record set® as defined by 45
C.F.R. § 164.501, make any amendments to Protected
Health Information that are requested by Covered
Entity. Business Associate shall make such amendment
within ten (10) business days after receipt of request
from Covered

Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

(8) Accounting of Disclosures: Upon Covered

Entity’s request, Business Aésociate shall provide to
Covered Entity an accounting of each Disclosure of
Protected Health Information made by Business Asgsociate
or its officers, employees, agents, representatives, OF
subcontractors. However, Business Associate is not
reguired to provide an accounting of Disclosures that
are necessary to perform the Services because such
Disclosures are for either payment or health care
operations purposes, or both.

Any accounting provided by Business Assgociate
under this Subparagraph B. (8) shall include: (z) the
date of the Disclosure; (b) the name, and address if
known, of the entity or person who received the
Protected Health Information; (c) a brief description

of the Protected Health Information disclosed; and (d)
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a brief -statement of the purpose of the Disclosure.

For each Disclosure that could regquire an accounting
undexr this Subparagraph B. {8}, Business Associate shall
document the infoimation specified in {(a) through (4},
above, and shall securely maintain the information for
six (&) vears from the date of the Disclosure.
Business Associate shall provide to Covered Entity,
within ten (10) business days after receipt of request
from Covered Entity, information collected in
accordance with this Subparagraph B. {(8) to perwit
Covered Entity to respond to a reguest by an Individual
for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528.

C. OBLIGATION OF COVERED ENTITY: Covered Entity

shall notify Business Associate of any current or future
regtrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s
performance of Services, and Business Associate shall
thereafter restrict or limit its own uses and disclosures
accordingly.

D. TERM AND TERMINATION:

(1) Texm: The term of this Paragraph, shall be
the same as the term of this Agreement. Business

Associlate’s obligations under this Paragraph’'s

- AP 29 -



subparagraph{s) B. (1) ({(as modified by Subparagraph
D.{2}), B.(3), B.(4), B.(5), B.{8), B.(7), B.(8),
Subparagraph D. (3} and Subparagraph E. (2) shall all
survive the termination or expiration of thig

Agreement.

(2) Termination for Cause: In addition to and

notwithstanding the termination provisions set forth in
this Agreement, upon Covered Entity’s knowledge of a
material breach by Business Associate, Covered Entity
shall either:

a. Provide an opportunity for Business
Associate to cure the breach or end the violation
and terminate this Agreement if Businesgs
Associate does not cure the breach or end the
violation within the time specified by Covered
Entity;

b. Immediately terminate this Agreement if
Business Associate has breached a material term

’of this Agreement and cure is not possible; or

c, If neither termination nor cure are
feasible, Covered Entity shall report the
violation to the Secretary of the federal DHHS.

{(3) Disposition of Protected Health Informartion

Upon Termination or Expiration:
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- Except as provided in Sub=zsubparagraph
b. of this section, upon termination for any

reason or expiration of this Agreement, Business
Associate shall return or destroy all ?rotected
Health Information received from Covered Entity

Or created, or received, by Business Associate on
behalf of Covered Entity. This provision shall
apply to Protected Health Information ﬁhat is in
the possession of agents, repregentatives, or
subcontractors, of Business Associate. Rusiness
Associate shall retain no copies of the Protected
Health Information.

b. In the event that Business Associate
determines that returning or destroying the
Protected Health Information is infeasible,
Business Associate shall provide to Covered
Entity notification of the conditions thar make
it infeasible. If return or destruction is
infeasible, Business Associate shall extend the
protections of this Agreement, to such Protected
Health Information and limit further Uses and
Disclosures of such Protected Health Informarion

to those purposes that make the return or

destruction infeasible, for so long as Business
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Associate maintaing such Protected Health

Information.

B. MISCELLANECUS:

(1) No Third Party Beneficiaries: WNothing in

this Paragraph shall confer upon any person other than
the parties and theilr respective successors or
assignees, any rights, remedies, obligations, or

liabilities whatsoever.

(2) Use of Agents, Representatives, and/or

Subcontractors: Business Associate shall require each
of its agents, representatives, and/or subcontractors,
that receive Protected Health Information from
Business Associate, oOr create Protected Health
Information for Business Associate, on behalf of
Covered Entity, to execute a written agreement
obligating the agent, representative, and/or
subcontractor to comply with all the terms of this
Paragraph.

{(3) Relationship to Services Agreement

Provigsions: 1In the event that a provision of this
Paragraph is contrary to another provision of this
Agreement, the provision of this Paragraph shall

control. Otherwise, this Paragraph shall be construed




under, and in accordance with, the terms-of this

Agreement .

(4) Regulatory References: A reference in this

Paragraph to a section in the Privacy and Security
Regulations means the section as currently in effect,

or may hereafter be amended.

(3) Interpretation: Any ambiguity in this

Paragraph shall be resolved in favor of a meaning that
permits Covered Entity to comply with the Privacy
Regulations.

(6) Amendment: The parties agree to take such
action as is necessary to amend this Paragraph from
time to time as is necessary for Covered Entity to
comply with the reguirements of the Privacy and

Security Regulations.

18. COUNTY'S QUALITY ASSURANCE PLAN:

County or its agent
will evaluate Contractor's performance under this Agreement on

not less than an annual basis. Such evaluation will include

assessing Contractor's compliance with all contract terms and

performance standards. Contractor deficiencies which County

determines are severe or continuing and that may place

performance of this Agreement in jeopardy if not correctred will

be reported to the Board of Supervisors. The report will

include improvement/corrective action measures taken by County
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and Contractor. -If improvement does not occur congistent with
the corrective action measures, County may terminate this
Agreement or impose other penalties as specified in this
Agreement.

19. RESTRICTIONS ON LOBBYING:

A. Federal Certification and Disclosure Requirement:

If any federal monies are to be used to pay for
Contractor's services under this Agreement, Contractor
shall comply with all certification and disclosure
requirements prescribed by Section 319, Public Law 101-121
(Title 31, U.S8.C., Section 1352) and any implementing
regulations, and shall ensure that each of its
subcontractors receiving funds provided under this
Agreement also fully comply with all such certification and

disclosure reguirements.

B. County Lobbyists: Contractor and each County

lobbyist or County lobbying firm as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor,
shall fully comply with the County Lobbvist Ordinance, Los
Angeles County Code Chapter 2.160. Failure on the part of
Contractor or any County lobbyist or County lobbying firm
retained by Contractor to fully comply with the County

Lobbyist Ordinance shall constitute a material breach of
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contract upcn which Director may suspend or County may
immediately terminate this Agreement.

20. UNLAWFUL SOLICITATION: Contractor shall reguire all

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

21. CONFLICT OF INTEREST:

A. No County employee whose position in County
enables him/her to influence the award or administration of
this Agreement or any competing agreement, and no gpouse Or
economic dependent of such employee, shall be employed in
any capacity by Contractor, or have any other direct or
indirect financial interest in this Agreement. No officer
or employee of Contractor who may financially benefit from
the provisgion of services hereunder shall in any way'

participate in County's approval, or ongoing evaluation, of
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such services, or in any way attempt to unlawfully
influence County's approval or ongoing evaluation of such
services.

B. Contractor éhall comply with all conflict of
interest laws, ordinances, and regulations now in effect or
hereafter to be 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 éxpected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without
limitation, identification of all persons implicated and
céﬁéléte description of all relevant circumstances.

22. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION:

A. Contractor shall not assign its rights or
delegate its duties under this Agreement, or both, whether
in whole or in part, without prior written consent of
County. Any assignment or delegation which does not have
such prior County consent shall be null and void. For
purposes of this Paragraph, such County consent shall
regquire a written amendment to this Agreement which is
formally approved and executed by the parties. Any

pillings to County by any delegatee or assignee on any
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claim under this Agreement, absent such County consent,
shall not be paid by County. BAny payments by County to any
delegatee or assignee on any claim under this Agreement, in
consequence of such County consent, shall reduce dollar for
dollar any claims which Contractor may have against County
and shall be subject to set-off, recoupment, or other
reduction for any claims which County may have against
Contractor, whether under this Agreement or otherwise.

B. Shareholders or partners, or both, of Contractor
may sell, exchange, assign, divest, or otherwige transfer
any interest they may have therein. However, in the event
any such sale, exchange, assignment, divestment, or other
transfer is effected in such a way as to give majority
control of Contractcr to any person{s), corporation,
partnership, or legal entity other than the majority
controlling interest therein at the time of execution of
this Agreement, then prior written consent theresof by
County's Board of Supervisors shall be required. Any
payments by County to Contractor on any claim under this
Agreement shall not waive or comstitute such County
consent. Consent to any such sale, exchange, assignment,
divestment, or other transfer shall be refused only iE
County, in its sole judgement, determines that the

trangferee (s} is {are) lacking in experience, capability,
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or financial ability to perform all Agreement-services and
cther work. This in no way limits any County right found
elsewhere in this Agreement, including, but not limited to,
any right to terminate 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 the Agreement which
éay result in the termination of the Agreement. In the
event of such termination, County sghall be entitled to
pursue the same remedies against Contractor as it could

pursue in the event of default by Contractor.

23. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that

neither it nor any of its staff members is restricted or
excluded from providing services ﬁnder any health care program
funded by the federal govermment, directly or indirectly, in
whole or in part, and that Contractor will notify Director
within thirty (30} calendar days in writing of: (1) any event

that would reguire Contractor or a staff member's mandatory
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exclusion from participation in a Federally funded health care
program; and (2) any exclusionary action taken by any agency of
the federal government against Contractor or one or more staff
members barring it or the staff members From participation im a
federally funded health care program, whether such bar is direct
or indirect, or whether such bar is in whole or in part.

Contractor shall indemnify and hold County harmless against
any and all loss or damage County may suffer arising from amy
federal exclusion of Contractor or its staff members from such
participation in a federally funded health care program.

Failure by Contractor to meet the requirements of this
Paragraph shall constitute a material breach of contract upon
Whiéh County may immediately terminate or suspend this

Agreement .

24. COMPLIANCE WITH APPLICABLE LAW:

A, Contractor shall comply with all federal, State,
and local laws, ordinances, regulations, rules, and
directives, applicable to its performance hereunder, as
they are now enacted or may hereafter be amended.

B. Contractor shall indemnify and hold harmless
County from and against any and all loss, damage,
liability, or expense resulting from any violation on the

part of Contractor, its officers, employees, or agents, of
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such federal, State, or local laws, ordinances,

regulations, rules, ox directives.

25. FORCE MAJEURE: - Neither party shall be liable for such
party’s failure to perform its obligations under and in
accordance with this Agreement, if such failure arises out of
fires, floods, epidemics, quarantine restrictions, other natural
coourrences, st;ikes, lockouts {(other than a lockout by such
party or any of such party’s subcontractors), freight embargees,
or other similar eventsg to those described above, but in every
such case the fallure to perform must be totally bevond the
control and without any fault or negligence of such party ({such
events are referred to in this sub-paragraph as *force majeure
events") .

Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event, unless
such default arises ocut of causes beyvond the control of both
Contractor and such subcontractor, and without any fault or
negligence of either of them. 1In such case, Contractor shall
not be liable for failure to perform, unless the goods or
services to be furnished by the subcontractor were obtainable
from other sources in sufficient time to permit Contractor to
meet the required performance schedule. 2As used in this sub-
paragraph, the term “subcontractor” and “subcontractors’ mean

gsubcontractors at any tier.



In the event Contractor's failure to perform arises out of
& force majeure event, Contractor agrees to use commercially
reasonable best efforts to obtain goeds or services from other
sources, if applicable, and to otherwise mitigate the damages
and reduce the delay caused by such force majeure event.

26. AUTHORIZATION WARRANTY: Contractor hereby represents

and warrants that the person executing this Agreement for
Contractor is an authorized agent who has actual authority to
bind Contractor to each and every term, condition, and
obligation set forth in this Agreement and that all requirements
of Contractor have been fulfilled to provide such actual

authority.

27. RESOLICITATION OF BIDS OR PROPOSALS: Contractor

acknowledges that County, prior terxpiration or earlier
termination of this Agreement, may exercise its right to invite
bids or request proposals for the continued provision of the
services delivered or contemplated under this Agreement. County
and its Department of Health Services shall make the
determination to resolicit bids or request proposals in
accordance with applicable County and Department of Health
Services policies.

Contractox acknowledges that County may enter into a
contract for the futrure provision of gervices, based upon the

bids or proposals received, with a provider or providers other
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than Contractor. " Further, Contractor acknowledges-that it
obtains no greater right to be selected through any future
invitation for bids or request for proposals by virtue of its
present status as Coniractor.

28, CONTRACTOR'S WARRANTY OF ADHERENCE T0 COUNTY'S CHILD

SUPPCORT COMPLIANCE PROGRAM:

A, Contractor acknowledges that County has
established a goal of ensuring that all individuals who
benefit financially from County through contract are in
compliance with their court-ordered child, family, and
spousal support obligations in order to mitigafe the
economic burden otherwise imposed upon County and its
taxpayers.

‘As reqguired by County's Child Support Compliance
Program (County Code Chapter 2.200} and without limiting
Contractor's duty under this Agreement to comply with all
applicable provisions of law, Contractor warrants that it
is now in compliance and shall during the term of this
Agreement maintain in compliance with emplovment and wage
‘reporting reguirements as required by the federal Social
Security Act [(42 USC section 653a)] and California
Unemployment Insurance Code section 1088.55, and shall
implement all lawfully served Wage and Earnings

Withholdings Oxders or Child Support Services Department



(*CSSD”) Notices of Wage and Earnings Assignment for Child,
Family, or Spousal Support, pursuant to Code of Civil
- Procedure section 706.031 and Family Code section 5245{b) .

B. TERMINATION FOR BREACH OF WARRANTY TC MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM :

Failure of Contractor to maintain compliance with the
requirements set forth in the “Contractor's Warranty of
Adherence to County's Child Support Compliance Program”
Paragraph immediately above, shall constitute default by
Contractor undgr this Agreement. Without limiting the
rights and remedies available to County under any other
provision of this Agreement failure of Contractor to cure
such default within ninety (90) calendar days of written
notice by County shall be grounds upon which County may
terminate this contract pursuant to the “Termination for
Default” Paragraph of‘this Agreement, and pursue debarment
of Contractor, pursuant to County Code Chapter 2.202.

29. CONTRACTOR RESPONSIBILITY AND DEBARMENT:

A, A responsible contractor is a contractor who has
demonstrated the attribute of trustworthiness, as well as
guality, fitness, capacity, and experience to
satisfactorily perform the contract. It is the County’s
policy to conduct business only with responsible

contractors.




B. The Contractor is hereby notified that, in
accordance with Chapter 2.202 of the County Code, if the
County acquires information concerning the performance of
the Contractor on this or other contracts which indicates
that the Contractor is not responsible, the County may, in
addition to other remedies provided in the contract, debar
the Contractor from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five (5) years but may exceed five (5) years or be
permanent if warranted by the circumstances, and terminate
any or all existing contracts the Contractor may have with
the County.

C. The County may debar a Contractor if the RBoard of
Supervisors finds, in its discretion, that the Contractor
has done any of the following: (1) violated a term of a
contract with the County or a nonprofit corporation created’
by the County; (2) committed anv act or omission which
negatively reflects on Contractor's quality, fitness or
capacity to perform a contract with the County, amy other
public entity, or a nonprofit corporation‘created by the
County, or engaged in a pattern or practice which
negatively reflects on same; (3} committed an act or

offense which indicates a lack of business integrity or



business honesty, or (4) made or submitted a false claim
against County or any other public entity.

D. If there is evidence that Contractor may be
subject to debarment, the Department will notify the
Contractor in writing of the evidence which is the basis
for the proposed debarment and will advise the Contractor
of the scheduled date for a debarment hearing before the
Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. The Contractor and/or the Contractor's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the
Contractor Hearing Board shall prepare a tentative proposed
decision, which shall contain a recommendation regarding
whether the contractor should be debarred, and, if so, the
appropriate length of time of the debarment. The
Contractor and the Department shall be provided an
opportunity to object to the tentative proposed decision
prior to its presentation to the Board of Supervigors.

F, After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision and any other recommendation of the

Contractor Hearing Board shall be presented to the Board of
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Supervisors. The Board of Supervisors shall have the right
to modify, deny or adopt the proposed decision and
recommendation of the Heéring Board.

G. If a Contractor has been debarred for a pericd
longer than five (5) years, that Contractor may, after the
debarment has been in effect for at least five (5) years,
submit a written request for review of the debarment
determination to reduce the period of debarment or
terminate the debarment. Thé County may, in its
discretion, reduce the period of debarment or terminate the
debarment if it finds that the Contractor has adequately
demonstrated one or more of the fellowing: (1) elimination
of the grounds for which the debarment was imposed; (2) a
bona fide change in ownership or management; (3) material
evidence discovered after debarment was imposed; or (4} any
other reason that is in the best interests of the County.

H. The Contractor Hearing Board will consider a
request for review of a debarment determination only where
(1) the Contractor has been debarred for a period longer
than five (5) vyears; (2) the debarment has been in effect
for at least five (5) years; and (3) the reguest is in
writing, states one or more of the grounds for reduction of
the debarment period or termination of the debarment, and

includes supporting documentation. Upon receiving an
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appropriate -request, the Contractor Hearing Board will
provide notice of the hearing on the request. At the
hearing, the Contractor Hearing Board shall conduct a
hearing where evidence on the proposed reduction of
debarment period or termination of debarment is presented.
This hearing shall be conducted and the request for review
decided by the Contractor Hearing Board pursuant to the
same procedures as for a debarment hearing.

The Contractor Hearing Board’s proposed decision shall
contain a recommendation on the request to reduce the
period of debarment or terminate the debarment. The
Contractor Hearing Board shall present its proposed -
decision and recommendaticn to the Board of Supervisors.
.The Board of Supervisors shall have the right to modify,
deny, or adopt the proposed decision and recommendation of
the Contractor Hearing Board.

I. These terms shall also apply to subcontractors of

County Contractors.

30. NOTICE TC EMPLOYEES REGARDING THE FEDERAL EARNED

INCOME CREDIT: Contractor shall notify its emplovees, and shall

require each subcontractor to notify its employees, that they
may be eligible for the federal Earned Income Credit under the

federal income tax laws. Such notice shall be provided in



accordance with the requirements set forth in Internal Revenue

Service Notice 1015.

3i. COMPLIANCE WITH JURY SERVICE PROGRAM:

A, Jury Serxvice Program: This Agreement is subject
to the provisions of the County’s ordinance entitled
Contractor Employee Jury Service (*Jury Service Program")
as codified in Sections 2.203.010 through 2.203.090 of the

Los Angeles County Code.

B. Written Employee Jury Service Policy:

(1) Unless Contractor has demonstrated to the
County’s satisfaction either that Contractor ig not a
"contractor® as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that
Contractor qualifies for an exception to the Jury
Service Program (Section 2.203.070 of the County
Code), Contractor shall have and adhere to a written
policy that provides that its Employees shall receive
from Contractor, on'an annual basis, no lesg than five
(8) days of regular pay for actual jury service.
Contractor’s policy may further provide that emplovees
deposit any fees received for such ijury service with
Contractor or that Contractor deduct from the

employee’s regular pay the fees received for jury

service.



(2) For purposes of this Paragraph. and as set
forth in the Jury Service Program provision of the
County Code as described hereinabove: *Contractor®
shall mean a §ersén, partnership, corporation or other
entity, that has a contract with County, or a
subcontract with a County Contractor, and has
received, or will receive, an aggregate sum of Fifty
Thousand Dollars ($50,000) or more in any twelve (12}
month period under one (1) or more County contracts or
subcontracts; “employee®” shall mean any California
resident who is a full-time employee of Contractor;
and “full-time” shall mean forty (40) hours or more
worked per week, or a lesser number of hours, if: (1
the lesser number is a recognized industry standard as
determined by County, or 2) Contractor has a long-
standing practice that defines the lesser number of
hours asg full-time.

Full-time employees providing short-term
temporary services of ninety (90) days or less within
a twelve (12) month period are not considered full-
time for purposes of the Jury Service Program. If
Ceontractor uses any subcontractor to perform services
for County under this Agreement, the subcontractor

shall also be subject to the provisions of this
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Péragraph. The provisions of this Paragraph shall be
inserted into any such subcontract agreement and a
copy of the Jury Service Program shall be attached to
the agreement.

(3) If Contractor is not required to comply with
the Jury Service Program on the effective date of this
Agreement, Contractor shall have a continuing
obligation to review the applicability of its
"exception status” from the Jury Service Program, and
Contractor shall immediately notify County if
Contractor at any time either comes within the Jury
Service Program’s definition of "Contractor® or if
Contractor no longer qualifies for an exception to the
Jury Service Program. In either event, Contractor
shall immediately implement a written policy
consistent with the Jury Service Program. County may
also reguire, at any time during the Agreement term,
and at its sole discretion, that Contractor
demonstrate to County’s satisfaction that Contractor
either continues to remain outside of the Jury Service
Program’s definition of "contractor® and/or that

Contractor continues to qualify for an exception to

the Program.
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(¢) Contractor’s vioclation of thie Paragraph mayv
constitute a material breach of this Agreement., In
the event of such material breach, County may, in its
sole discretion, terminate this Agreement and/or bax

Contractor from the award of future County contracts

h

or a period of time consistent with the seriousness
of the breach.

32. COMPLAINTS: Contractor shall develop, maintain and
operate procedures for receiving, investigating and responding
to complaints. Within thirty (30) calendar days after the
effective date of this Agreement, Contractor shall provide
County with the Contractor’s policy for receiving, investigating
and responding to user complaints.

County will review the Contractor’s policy and provide
Contractor with approval of said plan or with reguested changes.
If County requests changes in the Contractor’s policy,
Contractor shall make such changes and resubmit the plan within
five (5) business days for County approval. If, at any time,
Contractor wishes to change Contractor’s pelicy, Contractor
shall submit proposed changes to County for approval before

implementation.

Contractor shall preliminarily investigate all complaints
and notify the County’s Project Manager of the status of the

investigation within five (5) business days of recelving the
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complaint. When -complaints cannot be resolved informally, a
system of follow-through shall be instituted which adheres to
formal plans for specific actions and strict time deadlines.

Copies of all written responses shall be sent to County’s
Project Manager within three (3) business days of mailing to the
complainant.

33. LIQUIDATED DAMAGES:

A. If, in the judgment of the Director, Contractor
is deemed to be non-compliant with the terms and
obligations assumed hereby, the Director, at his/ﬁer
option, in addition to, or in lieu of, other remedies
provided herein, may withhold or deduct pro rata from the
Contractor’s invoice for work not performed. The work not
performed and the amount to be withheld from payments to
the Contractor from the County will be forwarded to
Contractor by the Director in a written notice describing
the reasons for said action.

B. If the Director determines that there are
deficiencies in the performance of this Contract that the
Director deems are correctable by Contractor over a certain
time span, the Director will provide a written notice to
Contractor to correct the deficiency within specified time
frames. Should Contractor fail to correct deficiencies

within said time frame, the Director may:



(1) Deduct from the Contractor’s payment, pIo
rata, those applicable portions of the Monthly
Contract Sum; and/or

{2} Upon giving five (5) days notice to
Contractor for failure to correct the deficiencies,
the County may correct any and all deficiencies and
the total costs incurred by the County for completion
of the work by an alternate source, whether it be
County forces or separate private contractor, will be
deducted and forfeited from the payment to Contractor
from the County, as determined by the County.

C. The action noted in Subparagraphs A and B shall
not be construed as a penalty, but as adjustment of payment
to the Contractor to recover the County cost due to the
failure of Contractor to complete or comply with the
provisions of this Contract.

D. This Subparagraph shall not, in any manner,
restrict or limit the County’s right to damages for any
breach of this Agreement provided by law or as specified in
Subparagraph B, and shall not, in any manner, restrict or
limit the County’s right to terminate this Agreement as
agreed to herein.

E. The Payments to the Contract shall not be

withheld for any failure to achieve any financial outcomes
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or Performance Outcome Measures as defined in BExhibite A

and B.

34, WARRANTY AGAINST CONTINGENT FEES. Contractor warrants

that no person or selling agency has been employed or retained
to solicit or secure this Contract upon any Contract or
understanding for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or bona fide
established commercial or selling agencies maintained by the
Contractor for the purpose of securing business.

For breach of this warranty, the County shall have the
right to terminate this Contract and, at its sole discretion,
deduct from the Contract price or consideration, or otherwise
recover, the full amount of such commission, percentage,
brokerage, or contingent fee.

35. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actual
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall, with one
(1) business day, give notice thereof, including all relevant
information with respect thereto, to the other party.

36. NOTICE OF DISPUTES: Contractor shall bring to the

attention of the County’s Project Manager and/or County’s
roject Director any dispute between County and Contractor

regarding the performance of services as stated in this
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Agreement. If County’s Project Manager or County’s Project
Director is not able to resolve the dispute, the Director shall
resolve it.

37. PUBLICITY: Contractor shall not disclose any details
in connection with this Agreement to any person or entity except
as may be otherwise provided hereunder or required by law.
However, in recognizing Contractor’s need to identify its
services and related clients to sustain itself, County shall not
inhibit Contractor from publishing is role under this Agreement
within the following conditions: (1) Contractor shall develop
all publicity material in a professional manner; and (2) During
the term of this Agreement, Contractor shall not, and shall not
authorize another to, publish or disseminate any commercial
advertisements, press releases, feature articles, or other
materials using the name of County without the prior written
consent of County’s Project Director. County shall not
unreasonably withhold written consent.

Contractor may, without the prior written consent of
County, indicate in its proposals and sales materials that is
has been awarded this Agreement with the County of Los Angeles,
provided that the requirements of this paragraph shall apply.

38. USE OF RECYCLED-CONTENT PAPER: Consistent with

County’s Board of Supervisors policy to reduce the amount of

sclid waste deposited at County landfills, Contractor agrees to
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use recycled-content bond paper and paper products to the
maximum extent possible in connection with servieces to be
performed by Contractor under this Agreement.

39. PROPRIETARY RIGHTS: Both parties retain all of their

rights, title and interest in and to and ownership of all
copyrights, trademarks, trade secrets, patents and all other
industrial and intellectual property embodied in its processes
and systens. Contractor makes no grant to County of any right
Lo use or copy, in any way, the forms, materials, computer
programs, or systems, whether computerized or not, by which
services under the terms of the Agreement are provided by
Contractor. County makes no grant to Contractor of any right to
Qsé or copy, in any way, the forms, materials, computer
brograms, or systems, whether computerized or not.

40. NONEXCLUSIVITY: Contractor acknowledges that it is

not the exclusive provider tc County of the services to be
provided under this Agreement, that County has, or intends to
enter into, contracts with other providers of such services, and
that County reserves the right to itself perform the services
with its own County personnel. During the term of this
Agreement, Contractor agrees to provide County with the services
described in the Agreement.

4l. CONSTRUCTION: To the extent there are any rights,

duties, obligations, or responsibilities enumerated in the
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recitals or otherwise in this Agreement, they shall be deemed a
part of the operative provisions of this Agreement and are fully
binding upon the parties.

42. GOVERNING LAWS, JURISDICTION, AND VENUE: This

Agreement shall be governed by, and construed in accordance
with, the laws of the State of California. Contractor hereby
agreéé and consents to submit to the exclusive jurisdiction of
the courts of the State of California for all purpcses ragarding
this Agreement and further agrees and consents that venue of any
action {other than an appeal or an enforcement of a judgement)
brought by Contractor, on Contractor's behalf, or on the behalf
of any subcontractor which arises from this Agreement or is
concerning or connected with services performed pursuant to this
Agreement, shall be exclusively in the courts of the State of
California located in Los Angeles County, California.

43. WAIVER: No waiver of any breach of any provision of
this Agreement by County shall constitute a waiver of any other
breach of such provision. Failure of County to enforce at any
time, or from time to time, any provision of this Agreement
shall not be