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January 13, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

APPROVAL OF AN AGREEMENT FOR INTRA-AORTIC BALLOON
PUMP AND CLINICAL PERFUSION TECHNICIAN SERVICES
(SUPERVISORIAL DISTRICT 2)

(3 VOTES)

SUBJECT

Request approval of an Agreement with HCSG Cardiovascular
Resources Inc., for clinical perfusion services.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Interim Director of Health Services (Director), or his
designee, to execute an Agreement with HCSG Cardiovascular
Resources, Inc. (HCSG) for the provision of intra-aortic balloon
pump (IABP) and clinical perfusion technician (CPT) services at
Harbor-UCLA Medical Center (Harbor) effective February 1, 2009
through January 31, 2014 for an estimated annual cost of
$951,000, and total contract cost of $4,755,000 for the five year
period.

N

Delegate authority to the Director, or his designee, to extend the
Agreement on a month-to-month basis not to exceed six months
under the same terms and conditions.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of this Agreement, substantially similar to Exhibit |, will ensure
the continuation of IABP and CPT services at Harbor through January
31, 2014. Certified CPTs operate a heart lung pump machine and
provide other perfusion services and are on call on a 24-hour basis.
These services are critical for the open heart surgery patients at Harbor.
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This service is currently provided under an Agreement that expires January 31, 2008.

Implementation of Strategic Plan Goals

The recommended action supports Goal |, Service Excellence and Goal 7, Health and
Mental Health of the County's Strategic Plan.

FISCAL IMPACTI/FINANCING

The estimated annual cost is $951,000. Funding is included in the Coastal Network’s
Fiscal Year 2008-09 Final Budget and will be requested in future fiscal years as needed.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since 1982, the County has contracted with various providers for IABP and CPT
services for County medical centers. Most recently on July 29, 2008, your Board
approved an amendment to extend the current Agreement with HCSG through
January 31, 2009, to allow the Department to complete a Request for Information
(RF1) process to determine if there were qualified providers available to provide the
services.

Under the recommended Agreement, HCSG will provide certified CPTs and
autotransfusion technicians to operate and monitor a heart lung pump machine,
autotransfusion equipment, and related clinical services during heart surgery at fee-
for-service rates as identified in the Agreement. HCSG will also provide the necessary
equipment and supplies. HCSG staff will be on call on a 24 hour, seven-day-a-week
basis, and available within 45 minutes upon notification.

DHS has determined that the provisions for the Living Wage Program (County Code
Chapter 2.201) do not apply to this Agreement, since the services are provided on an
intermittent basis.

The Agreement includes all the latest Board mandated language. The Agreement
may be terminated by County when determined to be in its best interest with the
provision of 30 days prior written notice.

County Counsel has approved Exhibit | as to form.

CONTRACTING PROCESS

On July 11, 2008, DHS solicited responses via a RFI process from 12 prospective
service providers who provide IABP and CPT services. Four responses were received
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and only three were submitted by the July 31, 2008, deadline set forth on the RFL
One critical component of these services identified by the hospital is the Contractor's
ability to provide as a licensed laboratory services fo eliminate any delay that would be
caused if Harbor was required to perform the needed laboratory services itself. Only
one response, from HCSG, was timely submitted and met all of the mandatory
requirements in the RFI. As a result, DHS is recommending that a contract be
awarded to HCSG. On October 1, 2008, an Advance Notification of Sole Source
Agreement Negotiations with HCSG was submitted to your Board. Attached is the
Sole Source Checklist approved by the Chief Executive Office.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of this Agreement will allow the Department to continue with uninterrupted
IABP and CPT services at Harbor.

CONCLUSION

When approved, DHS requires three signed copies of the Board’s action.

Respectfully submitted,

/\(\O{)\AMAN\

John F. Schunhoff, Ph.D.
Interim Director

JFS:ev
Attachmenis (2)

c: Chief Executive Officer
County Counsel
Executive Officer, Board of Supervisors

HCSG BL



ATTACHMENT |

CHECK
)

JUSTIFICATION FOR SOLE SOURCE CONTRACTS

Identify applicable justification and provide documentation for each checked item.

> Only one bona fide source for the service exists; performance and price
competition are not available.

> Quick action is required (emergency situation).

» Proposals have been solicited but no satisfactory proposals were received.
On July 11, 2008, DHS solicited responses via an RF| process from 12
prospective service providers in Southern California who provide |1ABP and CPT
services. By the deadline of July 31, 2008, four responses were received. Only
one response met all of the mandatory requirements in the RFI.

> Additional services are needed to complete an ongoing task and it would
be prohibitively costly in time and money to seek a new service provider.

> Maintenance service agreements exist on equipment which must be
serviced by the authorized manufacturer's service representatives.

> Itis more cost-effective to obtain services by exercising an option under an
existing contract.

> ltis in the best interest of the County, e.g., administrative cost savings,
excessive learning curve for a new service provider, etc.

> Other reason. Please explain:

W | /Qf%/ag

Deputy Chigf Executive Officer, CEO Date




EXHIBIT I

DEPARTMENT OF HEALTH SERVICES
INTRA-AORTIC BALLOON PUMP AND CLINICAL
PERFUSION TECHNICIAN SERVICES AGREEMENT
WITH

HCSG CARDIOVASCULAR RESOURCES, INC.
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Contract No.

INTRA-AORTIC BALLOON PUMP AND CLINICAL PERFUSION
TECHNICIAN SERVICES AGREEMENT

THIS AGREEMENT ig entered into this davy
of , 2008,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and HCSG CARDIOVASCULAR RESOURCES, INC.

(hereafter "Contractor").

WHEREAS, pursuant to Section 1441 and 145 of the California
Health and Safety Code, County has established and operates,
through its Department of Health Services, the Harbor-UCLA
Medical Center (hereafter “Medical Center”); and

WHEREAS, County finds that the Intra-Rortic Balloon Pump
(“IABP”) and Clinical Perfusion Technician (“CPT”) services to
be provided hereunder are only partially available at Medical
Center and that such services are necessary for the needs of
sick or injured patients; and

WHEREAS, pursuant to Section 1451 of the California Health
and Safety Code and Sections 26227 and 31000 of the California
Government Code, County is authorized to contract for these IABP

and CPT sgervices; and



WHEREAS, County has determined that it is unable to recruilt
gualified personnel to perform these needed services and that
such services are needed on an intermittent basis, and

WHEREAS, Contractor is engaged in the business of providing
IABP and CPT services and by virtue of itsg competence and
expertise is gualified to perform the services hereunder.

NOW, THEREFORE, the parties hereto agree as follows:

1. TERM: The term of this Agreement shall commence
effective February 1, 2009 and shall continue in full force and
effect, unless sooner terminated or canceled as provided herein,
to and including January 31, 2014.

The term of this Agreement may be extended by Director
beyond the stated expiration date on a month-to-month basis, for
a period of time not to exceed six (6) months, upon the mutual
agreement of the parties. All provisions of the Agreement in
effect on the date the term commences shall remain in effect for
the duration of the extension. Compensation for work performed
during the extension period shall be prorated on a monthly basis
where applicable, and on a daily basis for time periods of less
than a month.

2. DESCRIPTION OF SERVICES: Contractor shall provide IABP

and CPT services to Medical Center for County patients as set



forth in Attachments A and B, attached hereto and incorporated
herein by reference.

3. BILLING AND PAYMENT: Contractor shall bill County

monthly in arrears in accordance with the feeg set forth in
Attachment B, and Schedules 1, 2, and 3, attached hereto.

Billing shall be made and forwarded to Medical Center promptly at
the end of each month. Upon receipt of each complete and correct
billing, and upon approval of Director, County shall pay
Contractor in accordance with its normal accounts payable
practices and procedures.

Contractor shall not bill any patient for any services
provided under this Agreement and shall not accept or receive any
direct cash payment or other compensation from or on behalf of
any such patient for such services.

4. INDEMNIFICATION AND INSURANCE:

A. Indemnification: Contractor shall indemnify,

defend, and hold harmless County, its Special Districts,
elected and appointed officers, employees, and agents from
and against any and all liability, including but not limited
to demands, claims, actions, feeg, cogts, 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.



B. General Insurance Reguirements: Without limiting

Contractor's indemnification of County, and during the term
of this Agreement, Contractor shall provide and maintain,
and shall reguire 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.

(1) Evidence of Insurance: Certificate(s) or

other evidence of coverage satisfactory to County shall
be delivered to Department of Health Services,
Contracts and Grants Divisgion, 313 N. Figueroa Street,
6th Floor-East, Los Angeles, California 90012,
Attention: Director, prior to commencing services under
this Agreement. Such certificates or other evidence
shall:
(a) Specifically identify this Agreement.
(b) Clearly evidence all coverages required
in this Agreement.
{c) Contain the express condition that
County ig to be given written notice by mail at

least thirty (30) calendar days in advance of



cancellation for all policieg evidenced on the
certificate of insurance.

(d) Include copies of the additiocnal insured
endorsement to the commercial general liability
policy, adding County of Los Angeles, its Special
Districts, its officials, officers, and employees

as insured’s for all activities arising from this

Agreement.
{e) 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
to transact business in the State of California.

(2) Insurer Financial 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.



(3) Failure 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 regquired
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.

{(4) Notification of Incidents, Claims or Suits:

Contractor shall report to County:

(a) any accident or incident relating to
services 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 24 hours of occurrence.

(b) any third party claim or lawsuit filed
against Contractor arising from or related to
services performed by Contractor under this

Agreement.



(c) 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.

(d) any loss, disappearance, destruction,
misuse, or theft of any kind whatsoever of County
property, monies or securities entrusted to
Contractor under the terms of this Agreement.

(5) Compensation for County Costs: In the event

that Contractor fails to comply with any of the
indemnification or insurance requirements of this
Agreement, and such failure to comply results in any
costs to County, Contractor shall pay full compensation
for all costs incurred by County.

(6) Insurance Coverage Requirements for

Subcontractors: Contractor shall ensure any and all

subcontractors performing services under this Agreement
meet the insurance requirements of this Agreement by
either:

(a) Contractor providing evidence of
insurance covering the activities of
subcontractorsg, or

(b) Contractor providing evidence submitted

by subcontractors evidencing that subcontractors



maintain the required insurance coverage. County
retains the right to obtain copies of evidence of

subcontractor insurance coverage at any time.

(7) Insurance Coverage Reguirements:

(a) General Lizbility insurance (written on

ISO 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 million
Bach Occurrence: S1 million

(b) Automobile Liability 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'
compensation benefits, as reguired 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 also shall
include Employers’ Liability coverage with limits

of not less than the following:

Each Accident: S1 million
Disease - policy limit: $1 million
Disease - each emplovee: $1 million

(d) Professional Liability: 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 year reporting period commencing upon
termination or cancellation of this Agreement.

5. ACCESS: For the performance of services hereunder by
Contractor and only for the purpose of such services, County
shall provide Contractor and its personnel with reasonable access
to County premises.

6. RULES AND REGULATIONS: During the time that

Contractor’s employees are on County premises, such emplovees
shall be subject to the rules and regulations of such County
premises. It is the responsibility of Contractor to acquaint its
employees who are to provide services hereunder with such rules

and regulations. Contractor shall permanently withdraw any of



its employees from the provision of services hereunder upon
receipt of written notice from Director that: (1) such employee
has violated such rules or regulations, or (2) such employee’s
actions, while on County premises, indicate that the employee may
adversely affect the delivery of health care services. Upon
removal of any employee, Contractor shall immediately replace the
employee and continue services hereunder.

7. ADDITIONAL PROVISIONS: The attachment labeled

"ADDITIONAL PROVISIONS" is part of this Agreement and the terms
and conditions therein contained shall apply to the parties'
relationship as though fully set forth herein.

8. CONTRACTOR'S OBLIGATIONS AS A BUSINESS ASSOCIATE UNDER

THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996:

Under this Agreement, Contractor ("Business Associate”) provides
services ("Services") to County ("Covered Entity") and Business
Associate receives, has access to or creates 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 ("the Security Regulations") at 45

Code of Federal Regulations Parts 160 and 164 ("together, the

-10 =



"Privacy and Security Regulations").

The Privacy and Security Regulations require Covered Entity

to enter into a contract with Business Associate in order to

mandate certain protections for the privacy and security of

Protected Health Information, and those Regulations prohibit the

disclosure to or use of Protected Health Information by Business

Associate if such a contract is not in place;

Therefore, the parties agree as follows:

8.1 DEFINITIONS

8.1.1

"Disclose" and "Disclosure" mean, with respect to

Protected Health Information, the release, transfer,
provision of access to, or divulging in any other
manner of Protected Health Information outside
Business Associate’s internal operations or to other
than its employees.

"Electronic Media" has the same meaning as the term

"electronic media’ in 45 C.F.R. § 160.103.
Electronic Media means (1) 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 (2) Transmission media
used to exchange information already in electronic
storage media. Transmission media include, for

example, the internet (wide-open), extranet (using
.11 -



1.

1.

.1.

internet technology to link a business with
information accessible only to collaborating
parties), leased lines, dial-up lines, private
networks, and the physical movement of removable/
transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and
of voice, via telephone, are not considered to be
trangmissions 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.

"Electronic Protected Health Information' has the

same meaning as the term "electronic protected health
information® in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health
Information that is (I) transmitted by electronic
media; {(ii) maintained in electronic media.

"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(g).

"Protected Health Information® has the same meaning

as the term “protected health information® in 45

-12-



L1

C.F.R. & 164.501, limited to the information created
or received by Business Associate from or on behalf
of Covered Entity. Protected Health Information
includes information that (I) 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; (ii) identifies the Individual (or for
which there is a reasonable basis for believing that:
the information can be used to identify the
Individual); and (iii) is received by Business
Associate from or on behalf of Covered Entity, or is
created by Business Associate, or is made accessible
to Business Associate by Covered Entity. "Protected
Health Information" includes Electronic Health
Information.

"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,
grand jury, a governmental or tribal inspector

general, or any administrative body authorized to

-13-



.1,

1.

1.

require the production of information; a civil or an
authorized investigative demand; Medicare conditions
of 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
require such information if payment is sought under a
government program providing benefits.

"Security Incident" means the attempted or successful

unauvthorized 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, Security Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by
Business Associate to constitute an actual threat to
the Information System.

"Services" has the same meaning as in the body of
this Agreement.

"Use" or "Uses" mean, with respect to Protected
Health Information, the sharing, employment,
application, utilization, examination or analysis of

such Information within Business Associate’s internal

ot ] L



operations.
8.1.10Termsg used, but not otherwise defined in this
Paragraph shall have the same meaning as those terms

in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

8.2.1 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 Sections 2.3, 2.4, 2.5, 2.6,
2.7, 2.8, 4.3 and 5.2 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
(ii) Disclose Protected Health Information if
the Disclosure is Reguired by Law.

Business Associate shall not Use or Disclose

Protected Health Information for any other purpose.

8.2.2 Adeguate Safeguards for Protected Health Information.

Business Assgociate:

(a) shall implement and maintain appropriate

~15-



safeguards to 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.

8.2.3 Reporting Non-Permitted Use or Disclosure and

Security Incidents. Business Associate shall report

to Covered Entity each Use or Disclosure that is made
by Business Associate, its employees,
representatives, agents or subcontractors but is not
specifically permitted by this Agreement, as well as,
effective as of April 20, 2005, each Security
Incident of which Business Associate becomes aware.
The initial report shall be made by telephone call to
the Departmental Privacy Officer, telephone number

(800) 711-5366 within forty-eight (48) hours from the
~16-



.2,

W 2.

time the Business Associate becomes aware of the non-
permitted Use or 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 or
Disclosure or Security Incident to the Chief Privacy
Cificer at:
Chief Privacy Officer
Kenneth Hahn Hall of Administration
500 West Temple Street, Suite 525

Los Angeles, California 90012

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 wviolation of the
requirements of this Paragraph.

Availability of Internal Practices, Books and Records

to Government Agencies. Business Associate agrees to

make ite 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 Services for
purposes of determining Covered Entity’s compliance
with the Privacy and Security Regulations. Business

Associate shall immediately notify Covered Entity of

-17 -



2.

2.

any reqguests made by the Secretary and provide
Covered Entity with copies of any documents produced

in response to such request.

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 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 reqguest from Covered Entity.

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
~-18-



.2,

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.

Accounting of Disclosures. Upon Covered Entity’'s

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

Any accounting provided by Business Associate
under this Section 2.8 shall include: (a) 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) a
brief statement of the purpose of the Disclosure.

For each Disclosure that could require an accounting

-190-



under this Section 2.8, Business Associate shall
document the information specified in (a) through
(d), above, and shall securely maintain the
information for six (6) years from the date of the
Disclosure. Business Associate shall provide to
Covered Entity, within ten (10) business days after
receipt of regquest from Covered Entity, information
collected in accordance with this Section 2.8 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.

8.3 OBLIGATION OF COVERED ENTITY

8.3.1 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 the Services, and Business
Associate shall thereafter resgtrict or limit its own
uses and disclosures accordingly.

8.4 TERM AND TERMINATIONW

8.4.1 Term. The term of this Paragraph shall be the same
as the term of this Agreement. Business Associate’s
obligations under Sections 2.1 (as modified by

Section 4.2), 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and
=20 =



5.2 shall survive the termination or expiration of
this Agreement.

8.4.2 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 viclation 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

(¢} If neither termination nor cure is feasible,
Covered Entity shall report the violation to the
Secretary of the federal Department of Health and
Human Services.

8.4.3 Disposition of Protected Health Information Upon

Termination or Expiration.

(a) Except as provided in paragraph (b) of this
section, upon termination for any reason or
expiration of this Agreement, Business Associate

shall return or destroy all Protected Health
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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 that is in
the possession of subcontractors or agents of
Business Associlate. 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 conditions that make 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 Associate maintains such Protected Health
Information.

8.5 MISCELLANEOUS

8.5.1 No Third Party Beneficiaries. ©Nothing in this

Paragraph shall confer upon any person other than the

parties and their respective successors or assigns,
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.5.

.5.

.5.

.5.

.5,

any rights, remedies, obligationsg, or liabilities
whatsoever.

Use of Subcontractors and Agents. Business Associate

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

Relationship to Services Agreement Provisions. 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.

Regulatory References. A reference in this Paragraph

to a section in the Privacy or Security Regulations -
means the section as in effect or as amended.

Interpretation. Any ambiguity in this Paragraph

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

Amendment. The parties agree to take such action as

is necessary to amend this Paragraph from time to
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time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security

Regulationg.

9. ENTIRE AGREEMENT: The body of this Agreement including

ADDITIONAL PROVISIONS, Attachments A, B, ¢, and C-1, Exhibits A,
A-1, B, C, and C-1, shall constitute the complete and exclusive
statement of understanding between the parties which supersedes
all previous agreements, written or oral, and all other
communications between the parties relating to the subject matter
of this Agreement.

10. CONFLICT OF TERMS: To the extent any conflict exists

between the language of the body of this Agreement, ADDITIONAL
PROVISIONS, Attachment (g), Schedule(s) and Exhibit(s) attached
hereto, then the language in the body of the Agreement,
ADDITIONAL PROVISIONS and attached Attachment (s}, Schedule(s) and
Exhibit (s) in the order of their alpha sequence, shall govern and
prevail in that order.

11. ALTERATION OF TERMS: The body of this Agreement,

together with the ADDITIONAL PROVISIONS and attached
Attachment (s), Schedule(s) and Exhibit(s), 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, agents or

-24 -



employees, shall be valid unless made in the form of a written
amendment to this Agreement which is formally approved and

executed by the parties.

12. CONTRACTOR’S OFFICE: Contractor’s primary business

office is located at 16818 Via del Campo Court, San Diego,
California 92127. Contractor’s primary business telephone number
is (800) 521-9757x 7332 or (615) 345-5400, and facsimile/FAX
number is (615) 345-5565. Contractor shall notify Contracts and
Grants Division, of any change in its primary business address,
business telephone number, and business 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 other
legal status of Contractor changes, or the name of Contractor
changes, then Contractor shall notify County’s Department of
Health Services, Contracts and Grants Division, in writing
detailing such changes at least thirty (30) calendar days prior
to the effective date thereof.

13. NOTICES: Any and all notices required, permitted, or
desired to be given hereunder by one party to the other shall be
in writing and shall be delivered to the other party personally
or by facsimile transmission or U.S. mail (e.g., U.S Priority,
U.8. Express, certified or registered, return receipt requested),
and addressed to the parties at the following addresses and to

the attention of the person(s) named. Director shall have the
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authority to issue all notices which are required or permitted by
County hereunder. Addresses and persons to be notified may be
changed by either party by giving ten (10) days prior written
notice thereof to the other party.

A. Notices to County shall be addressed as follows:

(1) Department of Health Services
Harbor-UCLA Medical Center
1000 W. Carson Street
Torrance, California 90509
Attention: Chief Operations Officer

{2} Department of Health Services
Contracts and Grants Division
313 North Figueroa Street, Sixth Floor-East
Los Angeles, California 90012
Attention: Director,
Contract Administration & Monitoring

B. Notices to Contractor shall be addressed as follows:
HCSG Cardiovascular Resources, Inc.
16818 Via del Campo Court
San Diego, California 92127
Attention: Sonja Neilson
Manager, Contract Administration
IN WITNESS WHEREOF, the Board of Supervisors of the County

of Los Angeles has caused this Agreement to be subscribed by its

/
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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

By

John F. Schunhoff, Ph.D.
Interim Director of Health Services

HCSG CARDIOVASCULAR RESOURCES, INC.

Contractor
By

Signature

Printed Name
Title

(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COQUNSEL

APPROVED AS TO CONTRACT
ADMINISTRATION:

DEPARTMENT OF HEALTH SERVICES
CONTRACTS AND GRANTS DIVISION

HCEG:ev 12.08.08
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ADDITIONAL PROVISIONS

1. ADMINISTRATION: Director shall have the authority to

administer this Agreement on behalf of County. Contractor agrees

to extend to Director, or to authorized federal, State, County,

and local governmental representatives, the right to review and

monitor Contractor's program(s), policies, procedures, and

m ~

ICraL ana e ¥ 1 I8P st

offices, facility(iesg), and/or County work site areal(s), for

contractual compliance at any reasonable time.

2. FORM OF BUSINESS ORGANIZATION AND FISCAL DISCLOSURE:

A, Form of Business Organization: Contractor shall

prepare and submit to Director upon request, an affidavit,
sworn to and executed by Contractor’s duly constituted
officers, or Board of Directors, containing the following
information with supportive documentation:

(1) The form of Contractor’s business
organization, e.g., sole proprietorship, partnership,
limited liability company ("LLC"), or corporation.

(2) Articles of Incorporation and By-Laws (or
articles of organization, certificate of formation,
certificate of registration, and operating agreement if
Contractor’s organization is an LLC).

{(3) A detailed statement indicating whether
Contractor is totally or substantially owned by another
business organization (i.e., another legal entity or

parent corporation).

- AP 1 -



(4} Board Minutesg, or other legal documentation,
identifying who is authorized on behalf of Contractor
to conduct business, make commitments, and enter into
binding agreements with County. S8Such Board Minutes, or
legal documentation, shall especially confirm 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.

(5) A detailed statement indicating whether
Contractor totally or partially owns any other business
organization that will be providing services supplies,
materials, or equipment to Contractor or in any manner
does business with Contractor under this Agreement.

(6) 1If, during the term of this Agreement, the
form of Contractor’s business organization changes, or
the ownership of Contractor changes, or Contractor’s
authorized person to conduct business, make
commitments, and enter into binding agreements with
County changes; or Contractor’s ownership of other
buginesses dealings with Contractor under this
Agreement changes; Contractor shall notify Director in
writing detailing such changeg within thirty (30)
calendar days prior to the effective date thereof.

B. Figcal Disclosure: Contractor shall prepare and

submit to Director, upon reguest, a statement executed by
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Contractor’s duly constituted officers or Board of
Directors, containing the following information:

(1) A detailed statement listing all sources of
funding to Contractor, including but not limited to,
private contributions, if any. The statement ghall
include the nature of the funding, services to be

provided, total dollar amount, 1d period of time of

such funding.

(2) If, during the term of this Agreement, the
source (s) of Contractor’s funding changes, Contractor
shall promptly notify the Director in writing detailing
such changes within thirty (30) calendar days prior to
the effective date thereof.

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, marital status, political
affiliation, or physical or mental disability, or sexual
orientation in accordance with requirements of federal and State
laws. For the purpose of this Paragraph, discrimination in the
provision of services may include, but is not limited to, the
following: denying any person any service or benefit or the
availability of a facility; providing any service or benefit to
any person which is not egquivalent, or is provided in a non-
equivalent manner or at a non-equivalent time, from that provided
to others; subjecting any person to segregation or separate

treatment in any manner related to the receipt of any service;
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restricting any person in any way in the enjoyment of any
advantage or privilege enjovyed by others receiving any service or
benefit; 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
this Agreement are provided sgervices without regard to race,
color, religion, national origin, ethnic group identification,
ancestry, sex, age, marital status, political affiliation,
physical or mental disability, or sexual orientation.

In addition, Contractor’s facility access for the disabled
must fully comply with section 504 of the federal Rehabilitation
Act of 1973 and Title III of the federal Americans with
Digabilities Act of 1990.

4. NONDISCRIMINATION IN EMPLOYMENT:

A. Contractor certifies and agrees, pursuant to the
federal Rehabilitation Act of 1973, the federal Americans
with Disabilities Act of 1990, and all other federal and
State laws, as they now exist or may hereafter be amended,
that it, its affiliates, subsidiaries, or holding companies,
will not discriminate against any employee or applicant for
employment because of race, color, religion, national
origin, ethnic group identification, ancestry, sex, age,
marital status, political affiliation, physical or mental

disgability, or sexual orientation.
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Contractor shall take affirmative action to ensure that
qualified applicants are employed, and that employees are
treated during employment, without regard to race, color,
religion, national origin, ethnic group identification,
ancestry, sex, age, marital status, political affiliation,
physical or mental disability, or sexual orientation, in
accordance with federal and State laws. Such action shall
include, but 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 conspicuous placeg 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, marital status,
political affiliation, physical or mental disability, or
sexual orientation, in accordance with reguirements of

federal and State laws.
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C. Contractor shall send to each labor union or
representative of workers with which it has a collective
bargaining agreement, or other contract of understanding, a
notice advising the labor union or workers’ representative
of Contractor’s commitments under this Paragraph.

D. Contractor certifies and agrees that it shall deal
with its subcontractor, bidders, or vendors without regard
to race, color, religion, mnational origin, ethnic group
identification, ancestry, sex, age, marital status,
political affiliation, physical or mental disability, 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 order to verify compliance with the anti-discrimination
provisions of this Paragraph.

F. If County finds that any of the provisions of this
Paragraph have been violated, the same shall constitute a
material breach of Agreement upon which County may determine
to cancel, terminate, or suspend, 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 Practiceg Commission or the
federal Equal Employment Opportunity Commission that
Contractor has vioclated federal or State anti-discrimination
laws shall constitute a finding by County that Contractor
has violated the anti-discrimination provision of this

Agreement.

G- The parti a e-th in the even ntracto
viclates any of the anti-discrimination provisions of this
Agreement, County shall be entitled, at its option, to the
gum of Five Hundred Dollars ($500) pursuant to California
Civil Code section 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
officers, emplovees, and agents from any and all liability
including, but not limited to, wages, overtime pay, liguidated
damages, penalties, court costsg, and attorneys' fees arising
under any wage and hour law including, but not limited to, the
federal Falr Labor Standards Act for services performed by
Contractor's employees for which County may be found jointly or
solely liable.

6. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and
regulations regarding employment of undocumented aliens and
otherg, and that all its employees performing services hereunder

meet the citizenship or alien status reguirements contained in



federal statutes and regulations. Contractor shall obtain, from
all covered employees performing services hereunder, all
verification and other documentation of employment eligibility
status required by federal statutes and regulations, as they
currently exist and as they may be hereafter amended. Contractor
shall retain such documentation for all covered employees for the
period prescribed by law. Contractor shall indemnify, defend and
hold harmless County, 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. 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 in writing, within
thirty (30) calendar days, of: (1) any event that would require
Contractor or a staff member's mandatory 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.
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Contractor shall indemnify and hold County harmless against
any and all loss or damage County may suffer arising from any
federal exclusion of Contractor or its staff members from such
participation in a federally funded health care program.

Failure by Contractor to meet the regquirements of this

Paragraph shall constitute a material breach of contract upon

hi unty m immediately terminate or suspend this Agreement.

8. RULES AND REGULATIONS: During the time that

Contractor's employees, or subcontractors are at Medical Center,
Contractor and such persons shall be subject to the policies,
rules, bylaws, and regulations of Medical Center. Upon
Contractor’s request, Medical Center's Administrator shall
furnish a copy of policies, bylaws, rules and regulations to
Contractor pertaining to Medical Center prior to the execution of
this Agreement and, during the term of this Agreement, shall
furnish Contractor with any changes thereto as from time to time
may be adopted. It is the responsibility of Contractor to
acquaint itself and such persons who may provide services
hereunder with such policies, bylaws, rules and regulations.
Contractor agrees to immediately and permanently withdraw any of
its employees or subcontractors from the provision of services
hereunder upon receipt of written notice from the Director that:
(1) such employee or subcontractor has violated such policies,
bylaws, rules or regulations, or (2) such employee's or
subcontractor's actions while on County premises, indicate that
such employee or subcontractor may adversely affect the delivery

of health care services to County patients. The Director must

- AP 9 -



submit with such notice a written statement of the facts
supporting any such alleged violation or action.

9. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE

INFLUENCE: Contractor shall ensure that no employee or other
person under Contractor’s control, 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.

10. UNLAWFUL SOLICITATION: Contractor shall inform all of

its officers and employees performing services hereunder of the
provisions of Article 9 of Chapter 4 of Division 3 (commencing
with section 6150) of Business and Professions Code of the State
of California (i.e., State Bar Act provisions regarding unlawful
solicitation as a runner or capper for attorneys) and shall take
positive and affirmative steps in its performance hereunder to
ensure that there is no violation of said provisions by its
cofficers and employees. Contractor agrees to utilize the
attorney referral service of all those bar associations within
Log Angeles County that have such a service.

11. 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 Contrac-
tor have been fulfilled to provide such actual authority.

12. COUNTY LOBBYISTS: Each County lobbyist as defined in

Los Angeles County Code Section 2.160.010, retained by



Contractor, shall fully comply with the County Lobbyist
ordinance, Los Angeles County Code Chapter 2.160. Failure on the
part of any County lobbyist retained by Contractor to fully
comply with the County Lobbyist Ordinance shall constitute a
material breach of this Agreement upon which County may
immediately terminate or suspend this Agreement.

13. RESTRICTIONS ON LOBBYING: If any federal monies are to

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

14. COUNTY'S QUALITY ASSURANCE PLAN: The County or its

agents 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
Director de