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Dear Supervisors:

RECOMMENDATION TO AWARD 17 CONTRACTS WITH VARIOUS AGENCIES TO PROVIDE
CALFRESH APPLICATION ASSISTANCE SERVICES
(ALL DISTRICTS - 3 VOTES)

SUBJECT

The Department of Public Social Services (DPSS) seeks to execute contracts with 17 community-
based agencies for the provision of CalFresh Application Assistance Services. These services allow
DPSS to partner with community-based agencies to provide CalFresh application assistance to
families and individuals throughout the County of Los Angeles.

IT IS RECOMMENDED THAT THE BOARD:

Delegate authority to the Director of DPSS or her designee to prepare and execute contracts in
substantially similar form to Enclosure | with the 17 community-based agencies listed on Enclosure
I, effective January 1, 2013 through December 31, 2015. The estimated cost for services under
these contracts is $330,000 for the three-year term. The estimated annual cost is $110,000, which is
included in the Department’s Fiscal Year (FY) 2012-13 Budget and will be included for subsequent
FYs in the Department’s budget requests. The Director of DPSS will notify the Board and the Chief
Executive Office (CEQ) in writing within ten business days after execution.

Delegate authority to the Director of DPSS, or her designee to award additional contracts
substantially similar to Enclosure | with additional agencies, provided: (a) the agencies submit
Statements of Qualifications (SOQs) that are evaluated as either meeting or exceeding the
standards set forth in the Request for Statement of Qualifications (RFSQ); (b) sufficient funds are
available and allocated for that purpose in the Department’s adopted budget; and (c) the additional
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agency(ies) will improve access to CalFresh application assistance services throughout the County.

Delegate authority to the Director of DPSS to prepare and execute amendments to the contracts to
reallocate funds at the mid-point of each FY; however, no contract shall be reduced or increased
more than 25 percent of the contract maximum for the FY. The approval of County Counsel will be
obtained prior to executing such amendments and the Director of DPSS will notify the CEO within
ten business days after execution.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The recommended action will allow DPSS to provide CalFresh application assistance services to
individuals and families in all five Supervisorial Districts. These services include assisting individuals
with completing the application for CalFresh benefits, and collecting all necessary supporting
documentation. Contractors receive a fixed fee only for applications that result in approval for
CalFresh benefits. The contracts will provide another avenue for individuals to seek and obtain
assistance, as well as obtain assistance during non-traditional hours. These services ultimately
increase participation in the CalFresh Program and help the most vulnerable in the community by
reducing hunger and food insecurity.

Implementation of Strategic Plan Goals

The recommendation is consistent with the principles of the Countywide Strategic Plan, Goal #1:
Maximize the effectiveness of processes, structure, and operations to support timely delivery of
customer-oriented and efficient public services

FISCAL IMPACT/FINANCING

The estimated cost of the contracts for the remainder of FY 2012-13 (January 1 through June 30,
2013) is $55,000. The estimated cost of the contracts for FY 2013-14 and 2014-15 is $110,000 per
FY. The estimated cost of the contracts for the first half of FY 2015-16 is $55,000. The total
estimated cost for the three-year term is $330,000. An additional $40,000 per year will be set aside
for additional contracts. Funding for these contracts is included in the Department’'s FY 2012-13
Budget and will be included for subsequent FYs in the Department’s budget requests. The cost of
CalFresh application assistance services contracts will be funded by the Department’s CalFresh
Administration allocation, which pays for the costs of administering the CalFresh Program. There is
no additional net County cost once the County’s Maintenance of Effort is met.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Agencies will provide CalFresh application assistance services by assisting individuals with
completing the application for CalFresh benefits and assisting with the collection of all necessary
supporting documentation. Agencies will also perform outreach activities to inform individuals and
families of this service.

The contracts include performance outcomes that measure contractor performance.

The contracts will not result in the unauthorized disclosure of confidential information and will be in
full compliance with federal, State and County regulations.
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The contractors are in compliance with all Board, CEO, and County Counsel requirements.

The Living Wage Ordinance does not apply because the recommended contracts are non-Prop A
contracts.

The CEO and County Counsel have reviewed this Board letter. The contract, Enclosure |, has been
approved as to form by County Counsel.

CONTRACTING PROCESS

On September 18, 2012, DPSS released a RFSQ for CalFresh Application Assistance Services.
California Department of Social Services approved the RFSQ method pursuant to Manual of Policies
and Procedures Section 23-650.1.17. The RFSQ was advertised in the following newspapers: Los
Angeles Times, La Opinion, Long Beach Press Telegram, Antelope Valley Press, and the San
Gabriel Valley Tribune. Announcements were mailed to over 800 agencies on the DPSS Bidders
list. The RFSQ was also posted on the L.A. County Doing Business with Us website and the DPSS
Contract Opportunities website.

The RFSQ provided for contract awards to a maximum of five agencies serving each Supervisorial
District. The Department received submissions from 22 agencies. Two agencies were disqualified
as not meeting the minimum qualifications. Three other agencies were not recommended for
contract award due to concerns about their overall financial health. The Department is
recommending contract awards to 17 qualified agencies (see Enclosure Il). Four agencies will serve
more than one Supervisorial District. As the RFSQ provided that additional SOQs will be accepted
on an ongoing basis for future contract awards and $40,000 per year is set aside to fund additional
contracts, DPSS will have the ability to add qualified agencies.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended actions will enable DPSS to provide CalFresh application assistance
services to interested individuals and families in all five Supervisorial Districts.

The contracts will not infringe on the role of the County in relationship to its residents, and the

County’s ability to respond to emergencies will not be impaired. There is no change in risk exposure
to the County.

CONCLUSION

Upon Board approval, the Executive Officer, Board of Supervisors, is requested to return one
adopted stamped Board letter to the DPSS.
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Respectfully submitted,

Hoptdi

SHERYL L. SPILLER
Director

SLS:loh

Enclosures

¢ Chief Executive Officer
County Counsel

Executive Officer, Board of Supervisors
Deputy Chief Executive Officer
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COOPERATIVE AGREEMENT
BY AND BETWEEN
COUNTY OF LOS ANGELES
DEPARTMENT OF PUBLIC SOCIAL SERVICES
AND
(CONTRACTOR)
FOR
CALFRESH APPLICATION
ASSISTANCE SERVICES
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This Cooperative Agreement, and Attachments, is made and entered into this ___ day of
, 20 by and between the County of Los Angeles, Department of Public
Social Services (DPSS) hereinafter referred to as County and
hereinafter referred to as Contractor, to provide CalFresh Application ASS|stance
Services.

RECITALS

WHEREAS, the County may contract with private non-profit organizations for CalFresh
Application Assistance Services when certain requirements are met; and

WHEREAS, the Contractor is a non-profit organization operating within Los Angeles
County; and

WHEREAS, this Cooperative Agreement is therefore, authorized under California Codes,
Government Code Section 26227 which authorizes the Board of Supervisors to contract
for social services; and

WHEREAS, the Board of Supervisors has authorized the Director of DPSS or designee to
execute and administer this Cooperative Agreement; and

NOW THEREFORE, in consideration of the mutual covenants contained herein, and for
good and valuable consideration, the parties agree to the following:

1.0 APPLICABLE DOCUMENTS

Attachments A, B, C, D, E, F, G, H, |, J and K are attached to and form a part of
this Cooperative Agreement. In the event of any conflict or inconsistency in the
definition or interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or otherwise
between the base Cooperative Agreement and the Attachments, or between
Attachments, such conflict or inconsistency shall be resolved by giving
precedence first to the Cooperative Agreement and then to the Attachments
according to the following priority:

Attachments:

ATTACHMENT A Statement of Work & Technical Exhibits
ATTACHMENT B Cooperative Agreement Budget
ATTACHMENT C County’s Administration
ATTACHMENT D Contractor's Administration
ATTACHMENT E Contractor's EEO Certification
ATTACHMENT F Jury Service Ordinance
ATTACHMENT G Safely Surrendered Baby Law
ATTACHMENT H Sample Invoice Format
ATTACHMENT I Forms Required For Each Invoice
ATTACHMENT J Charitable Contributions Certification
ATTACHMENT K Earned Income Credit
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2.0

This Cooperative Agreement and the Attachments hereto constitute the complete
and exclusive statement of understanding between the parties, and supersedes all
previous agreements, written and oral, and all communications between the
parties relating to the subject matter of this agreement. No change to this
Cooperative Agreement shall be valid unless prepared pursuant to Sub-section
8.4 - Change Notices and Amendments and signed by both parties.

DEFINITIONS

The headings herein contained are for convenience and reference only and are
not intended to define the scope of any provision thereof. The following words as
used herein shall be construed to have the following meaning, unless otherwise
apparent from the context in which they are used.

2.1

2.2

2.3

24

2.5

2.6

2.7

2.8

2.9

2.10

2.11

2.12

CalFresh Program: A program to improve the nutritional status of
low-income individuals and families.

Contractor: A Prospective Partner who has entered into a contract with
the County to perform work described in the Statement of Work.

Contractor Project Manager: The individual designated by the Contractor
to administer the Cooperative Agreement operations after the Cooperative
Agreement award.

Cooperative Agreement or Agreement: This Cooperative Agreement
executed by County and Contractor.

County Contract Administrator (CCA): Person designated as chief
contact person with respect to the day-to-day administration of the
Cooperative Agreement.

Day(s): Calendar day(s) unless otherwise specified.

Department: The Los Angeles County Department of Public Social
Services.

Director: Director of Department of Public Social Services.

District Office: DPSS centers that accept and process applications for
assistance including CalFresh, General Relief, Medi-Cal and CalWORKSs.

Fiscal Year: The twelve (12) month period beginning July 1st and ending
the following June 30th.

LEADER: DPSS’ automated eligibility system.

Notice of Action: A letter provided to an applicant informing him/her of a
change in status in his/her eligibility for benefits.

6



3.0

4.0

5.0

2.13

2.14

2.15

Manual Application: A CalFresh application that is completed on paper.

Recruit: The act of persuading an individual who has made an informed
choice not to apply for CalFresh to change his or her decision to apply.

Statement of Work : A written description of tasks and/or deliverables to
be provided by the Contractor under this Cooperative Agreement as set
forth in Attachment A, Statement of Work.

216 YBN On-line Application: A CalFresh Application that is completed on the
internet.

WORK

3.1 Pursuant to the provisions of this Cooperative Agreement, the Contractor

3.2

shall fully perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth Attachment A — Statement of Work.

If Contractor provides any task, deliverable, or service to County that
utilizes other than approved contractor personnel, and/or that goes beyond
the expiration date, and/or that exceeds the total maximum amount, these
shall be gratuitous efforts on the part of Contractor for which Contractor
shall have no claim whatsoever against County.

TERM OF COOPERATIVE AGREEMENT

4.1

4.2

4.3

This Cooperative Agreement is effective upon the date of its execution by
Director of DPSS or designee or January 1, 2013, whichever is later. This
Cooperative Agreement shall expire on December 31, 2015, unless
sooner extended or terminated, in whole or in part, as provided herein.

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

Contractor shall notify the Department when this Cooperative Agreement
is within six (6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, Contractor shall send written
notification to DPSS at the address herein provided in Attachment C.

FISCAL PROVISIONS

5.1

Annual Maximum Amount

The annual maximum amount for Calendar Year 2013 is
$ and the County shall not be liable in any event for payment

7



5.2

5.3

5.4

in excess of this maximum amount. The annual maximum for subsequent
years shall be set forth by amendment. In determining the amount, the
Director shall take into consideration the amount paid to Contractor during
Calendar Year 2013, the number of contractors participating in the
CalFresh Application Assistance Services project, the total funds available
for the CalFresh Application Assistance project for the year and any other
relevant factors in determining the annual contract amount for subsequent
years.

5.1.1 Supplemental Nutrition Assistance Program (SNAP) funds are used
to partially fund this Contract, to maintain the integrity of the
Federal Fiscal Year (FFY), only costs incurred from October 1°
through September 30" of each FFY, will be reimbursed for this
contract period.

No payment for services other than those described in the Statement
of Work.

5.2.1 If Contractor provides any tasks, subtask, deliverables, goods,
services or other work to County, other than those specified in this
Agreement the same will be deemed a gratuitous effort on the part
of Contractor and Contractor shall have no claim against County.

5.2.2 The Contractor shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Contractor's duties, responsibilities, or
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, shall occur only with the
County’s express prior written approval.

Notice Upon Reaching 75% of Maximum

Contractor shall maintain a system of record keeping that will allow
Contractor to determine when it has incurred seventy-five percent (75%)
of the maximum annual amount of this Cooperative Agreement. Upon
occurrence of this event, Contractor shall send written notification to
DPSS at the address herein provided in Attachment C.

No Payment for Services Provided Following Expiration/Termination
of Cooperative Agreement

Contractor shall have no claim against County for payment of any money
or reimbursement, of any kind whatsoever, for any service provided by
Contractor after the expiration or other termination of this Cooperative

8



5.5

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 Cooperative Agreement shall not constitute a
waiver of County’s right to recover such payment from Contractor. This
provision shall survive the expiration or other termination of this
Cooperative Agreement.

Invoices and Payments

5.5.1 Beginning with the first month of the Cooperative Agreement,
Contractor shall be paid a stipend of $52 per YBN On-line
Application and $46 per Manual Application that results in an
approved CalFresh case under this Cooperative Agreement, less
any offset authorized by this Cooperative Agreement or otherwise
authorized by law. Documentation to support the invoiced amount,
including electronic copies of monthly log and all completed and
signed transmittals for the cases, should be attached to each
invoice.

5.5.2 Applications can take up to 30 days to be processed. Before
payment is made, applications must show as approved on
LEADER. Therefore, Contractors’ invoices will not be approved
until all cases included have been approved or denied for CalFresh
benefits. Contractor shall not receive payment unless cases have
been processed and approved. Payment shall be made within
thirty days of invoice approval.

5.5.3 For CalFresh applications appearing on the invoice, County shall
provide Contractor with a CBO/FBO CalFresh Application
Assistance Services Reconciliation Report (Attachment A,
Technical Exhibit 9) showing those cases approved for payment
and those denied for payment. The report shall be made by mail,
postmarked within 45 calendar days of receipt of invoice by the
CCA.

5.5.4 For CalFresh applications that are denied, Contractor will not
receive payment.

5.5.5 For CalFresh applications that lack any supporting documentation
needed for immediate eligibility determination, County shall indicate
additional documentation was required and Contractor will not
receive payment.

5.5.6 County will not return to Contractor denied applications or those
applications requiring further documentation to establish eligibility.



6.0

5.5.7

5.5.8

5.5.9

Payment to Contractor will be made in arrears on a monthly basis,
based on the number of applications approved for payment,
provided that Contractor is not in default under any provision of this
Agreement and has submitted a complete and accurate invoice
with complete supporting documentation.

Contractor shall submit all transmittals and invoices, each in an
original and one copy, to the County Contract Administrator (CCA)
within fifteen (15) calendar days after the end of the month in which
services were provided.

Contractor shall utilize the CalFresh on-line Contract Invoicing
System (CIS) to process each monthly invoice electronically, which
includes all applications for the service month and reference the
CalFresh - Contract Invoicing System Agency User Guide.

5.5.10 Contractor shall have Microsoft Office programs such as Excel to

ensure the proper format is utilized when submitting invoices via
the CalFresh CIS.

5.5.11 Contractor shall submit an original and one copy of all invoices and

transmittals for the month in which services were provided, to:

County Contract Administrator — Invoice Processing Unit
Department of Public Social Services

Contract Management Division

12900 Crossroads Parkway South

City of Industry, CA 91746-3411

5.5.12 After Contractor files its final invoice, including any adjustments for

prior months and the County determines that Contractor has been
underpaid, County shall pay Contractor's approved final invoice
indicating the approved amount within 30 calendar days of receipt
of invoice. If the annual maximum is exhausted, the County shall
not be liable for payment in excess of the annual maximum amount.

5.5.13 Contractor is formally informed that County shall not be liable for

billing submitted one year or more after the date services were
rendered.

ADMINISTRATION OF COOPERATIVE AGREEMENT - COUNTY

COUNTY ADMINISTRATION

A listing of all County Administration referenced in the following Sub-paragraphs
are designated in Attachment C. The County shall notify the Contractor in writing
of any change in the names or addresses shown.

10



7.0

6.1

County’s Contract Administrator

The County’s Contract Administrator (CCA) is the County’s chief contact
person with respect to the day-to-day administration of this Cooperative
Agreement. CCA duties are further described in Attachment A, Statement
of Work, Subsection 2.1.1.

ADMINISTRATION OF COOPERATIVE AGREEMENT — CONTRACTOR

CONTRACTOR ADMINISTRATION

7.1

7.2

7.3

7.4

Contractor’s Project Manager

7.1.1 Contractor's Project Manager is designated in Attachment D. The
Contractor shall notify the County in writing within ten (10) days of
any change in the name or address of the Contractor's Project
Manager.

7.1.2 Contractor's Project Manager shall be responsible for Contractor’s
day-to-day activities.

Contractor’s Authorized Official(s)

7.2.1 Contractor’s Authorized Official(s) are designated in Attachment D.
Contractor shall promptly notify County in writing of any change in
the name(s) or address(es) of Contractor’s Authorized Official(s).

7.2.2 Contractor represents and warrants that all requirements of
Contractor have been fulfilled to provide actual authority to such
officials to execute documents under this Cooperative Agreement
on behalf of Contractor.

Approval of Contractor’s Staff

County has the absolute right to approve or disapprove all of Contractor’s
staff performing work hereunder and any proposed changes in
Contractor’s staff, including, but not limited to, Contractor's Project
Manager. Contractor shall provide County with a resume of each
proposed substitute and an opportunity to interview such person prior to
any staff substitution.

Contractor’s Staff Identification
Contractor shall provide, at Contractor's expense, all staff providing
services under this Cooperative Agreement, including volunteers, with an

identification badge. In addition staff members shall carry a California
Driver’s license or ID whenever at a DPSS facility.

11



7.5

7.6

Background and Security Investigations

7.5.1

7.5.2

7.5.3

7.54

7.5.5

7.5.6

Each of Contractor's staff performing services under this
Cooperative Agreement, who is in a designated sensitive position,
as determined by County in County's sole discretion, shall undergo
and pass a background investigation to the satisfaction of County
as a condition of beginning and continuing to perform services
under this Cooperative Agreement. Contractor’s staff performing
services under this Cooperative Agreement shall have no
convictions for fraud, welfare fraud, embezzlement, sex crimes,
forgery or theft. Such background investigation may include, but
shall not be limited to, criminal conviction information obtained
through fingerprints submitted to the California Department of
Justice. The fees associated with the background investigation
shall be at the expense of the Contractor, regardless if the member
of Contractor’s staff passes or fails the background investigation.

If a member of Contractor’s staff does not pass the background
investigation, County may request that the member of Contractor’s
staff be immediately removed from performing services under the
Cooperative Agreement at any time during the term of the
Cooperative Agreement.

County, in its sole discretion, may immediately deny or terminate
facility access to any member of Contractor’s staff that does not
pass such investigation to the satisfaction of the County or whose
background or conduct is incompatible with County facility access.

Disqualification of any member of Contractor’s staff pursuant to this
Sub-Section 7.5 shall not relieve Contractor of its obligation to
complete all work in accordance with the terms and conditions of
this Cooperative Agreement.

Contractor shall comply with the provisions of applicable laws and
regulations pertaining to background investigations conducted for
employment. Nothing in this Sub-Section 7.5 is to be construed to
require Contractor to perform any background investigation or
make any employment decision that would violate such law or
regulations.

Contractor shall maintain the confidentiality of the results of any
such background investigations. Results of background
investigations are not to be kept in the personnel file of the
employee.

Confidentiality

7.6.1

The Contractor shall maintain the confidentiality of all records
obtained from CalFresh Applicants or from the County under this
12



8.0

7.6.2

7.6.3

Cooperative Agreement in accordance with all applicable federal,
State or local laws, ordinances, regulations and directives relating
to confidentiality, including but not limited to Welfare and
Institutions Code Section 10850, and as described in Attachment A,
Statement of Work, Sub-Section 3.4.

The Contractor shall inform all of its officers, employees, agents,
volunteers and sub-contractors providing services hereunder of the
confidentiality provisions of this Cooperative Agreement.

The Contractor shall cause each non-employee performing
services covered by this Cooperative Agreement to sign and adhere
to the provisions of the “Contractor, Employee & Non-Employee
Acknowledgment and Confidentiality Agreements”, Technical
Exhibit 7.

STANDARD TERMS AND CONDITIONS

8.1 ASSIGNMENT AND DELEGATION

8.1.1

8.1.2

8.1.3

The Contractor shall not assign its rights or delegate its duties
under this Cooperative Agreement, or both, whether in whole or in
part, without the prior written consent of County, in its discretion,
and any attempted assignment or delegation without such
consent shall be null and void. For purposes of this sub-
paragraph, County consent shall require a written amendment to
the Cooperative Agreement, which is formally approved and
executed by the parties. Any payments by the County to any
approved delegate or assignee on any claim under this
Cooperative Agreement shall be deductible, at County’s sole
discretion, against the claims, which the Contractor may have
against the County.

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

If 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,
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8.2

8.3

8.4

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 Cooperative
Agreement which may result in the termination of this Cooperative
Agreement. In 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.

AUTHORIZATION WARRANTY

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

BUDGET REDUCTIONS

In the event that the County’s Board of Supervisors adopts, in any fiscal
year, a County Budget which provides for reductions in the salaries and
benefits paid to the majority of County employees and imposes similar
reductions with respect to County contracts, the County reserves the right
to reduce its payment obligation under this Cooperative Agreement
correspondingly for that fiscal year and any subsequent fiscal year during
the term of this Cooperative Agreement (including any extensions), and
the services to be provided by the Contractor under this Cooperative
Agreement shall also be reduced correspondingly. The County’s notice to
the Contractor regarding said reduction in payment obligation shall be
provided within thirty (30) calendar days of the Board’s approval of such
actions. Except as set forth in the preceding sentence, the Contractor
shall continue to provide all of the services set forth in this Cooperative
Agreement.

CHANGE NOTICES AND AMENDMENTS

8.4.1 The County reserves the right to initiate Change Notices that do not
materially change the scope of work, term, Contract Sum, payment
terms or any other term or condition under this Cooperative
Agreement. All such changes shall be accomplished with a Change
Notice signed by the Contractor and by the Director or designee.

8.4.2 For any change which affects the scope of work, term, Contract
Sum, payment terms, or any other term or condition under the
Cooperative Agreement, an Amendment shall be prepared and
executed by the Contractor and by the Director or designee.
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8.5

8.6

8.4.3 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 Cooperative Agreement during the term of this
Cooperative Agreement. The County reserves the right to add
and/or change such provisions as required by the County’s Board of
Supervisors or Chief Executive Officer. To implement such orders,
an Amendment to the Cooperative Agreement shall be prepared and
executed by the Contractor and by the County Contract Manager.

COMPLAINTS

Except for complaints alleging violations of Civil Rights, (see Sub-Section
8.7 - Compliance with Civil Rights herein) the Contractor shall develop,
maintain and operate procedures for receiving, investigating and
responding to complaints. Within thirty business days after Cooperative
Agreement effective date, the Contractor shall provide the County with the
Contractor’s policy for receiving, investigating and responding to user
complaints.

« The County will review the Contractor’'s policy and provide the
Contractor with approval of said plan or with requested changes.

« If the County requests changes in the Contractor's policy, the
Contractor shall make such changes and resubmit the plan within
five (5) business days.

« If, at any time, the Contractor wishes to change the Contractor’s
policy, the Contractor shall submit proposed changes to the County
for approval before implementation.

The Contractor shall preliminarily investigate all complaints and notify the
CCA of the status of the investigation within five (5) business days of
receiving the 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 the CCA within three (3) business days of
mailing to the complainant.

COMPLIANCE WITH APPLICABLE LAW

8.6.1 The Contractor shall comply with all applicable federal, State, and
local laws, rules, regulations, ordinances, and directives, and all
provisions required thereby to be included in this Cooperative
Agreement are hereby incorporated herein by reference.

8.6.2 The Contractor shall indemnify and hold harmless the County from
and against any and all liability, damages, costs, and expenses,
including, but not limited to, defense costs and attorneys' fees,
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8.7

8.8

arising from or related to any violation on the part of the Contractor
or its employees, agents, or sub-contractors of any such laws,
rules, regulations, ordinances, or directives.

COMPLIANCE WITH CIVIL RIGHTS LAWS

The Contractor hereby assures that it will comply with Subchapter VI of
the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through 2000
(e) (17), to the end that no person shall, on the grounds of race, creed,
color, sex, religion, ancestry, age, condition of physical handicap, marital
status, political affiliation, or national origin, be excluded from participation
in, be denied the benefits of, or be otherwise subjected to discrimination
under this Cooperative Agreement or under any project, program, or
activity supported by this Cooperative Agreement. The Contractor shall
comply with Attachment E, EEO Certification. The procedure for Civil
Rights complaints is set forth in Sub-Section 3.6 of the Statement of Work,
Attachment A.

COMPLIANCE WITH COUNTY’S JURY SERVICE PROGRAM
8.8.1 Jury Service Program:

This Cooperative 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, a copy of which is
attached as Attachment F and incorporated by reference into and
made part of this Cooperative Agreement.

8.8.2 Written Employee Jury Service Policy

1. Unless Contractor has demonstrated to the County’s
satisfaction either that Contractor is 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 the Contractor,
on an annual basis, no less than five days of regular pay for
actual jury service. The policy may provide that Employees
deposit any fees received for such jury service with the
Contractor or that the Contractor deduct from the Employee’s
regular pay the fees received for jury service.

2. For purposes of this Paragraph, “Contractor” means a person,
partnership, corporation or other entity which has a contract with
the County or a subcontract with a County Contractor and has
received or will receive an aggregate sum of $50,000 or more in
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any 12-month period under one or more County contracts or
subcontracts. “Employee” means any California resident who is
a full-time employee of Contractor. “Full-time” means 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 the County, or 2) Contractor has a long-standing practice that
defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days
or less within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If Contractor uses any
sub-contractor to perform services for the County under the
Cooperative Agreement, the sub-contractor shall also be subject
to the provisions of this Sub-paragraph. The provisions of this
Sub-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 when the Cooperative Agreement commences,
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. The County may also
require, at any time during the Cooperative Agreement and at its
sole discretion, that Contractor demonstrate to the 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.

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

8.9 CONFLICT OF INTEREST

8.9.1 No County employee whose position with the County enables such
employee to influence the award of this Cooperative Agreement or
any competing contract, and no spouse or economic dependent of
such employee, shall be employed in any capacity by the Contractor
or have any other direct or indirect financial interest in this
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8.10

8.11

Cooperative Agreement. No officer or employee of the Contractor
who may financially benefit from the performance of work hereunder
shall in any way participate in the County’s approval, or ongoing
evaluation, of such work, or in any way attempt to unlawfully
influence the County’s approval or ongoing evaluation of such work.

8.9.2 The Contractor shall comply with all conflict of interest laws,
ordinances, and regulations now in effect or hereafter to be enacted
during the term of this Cooperative Agreement. The Contractor
warrants that it is not now aware of any facts that create a conflict
of interest. If the Contractor hereafter becomes aware of any facts
that might reasonably be expected to create a conflict of interest, it
shall immediately make full written disclosure of such facts to the
County. Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete description of
all relevant circumstances. Failure to comply with the provisions of
this Sub-Section 8.9 shall be a material breach of this Cooperative
Agreement.

CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR
LAYOFF/OR RE-EMPLOYMENT LIST

Should the Contractor require additional or replacement personnel after the
effective date of this Cooperative Agreement to perform the services set
forth herein, the Contractor shall give first consideration for such
employment openings to qualified, permanent County employees who are
targeted for layoff or qualified, former County employees who are on a re-
employment list during the life of this Cooperative Agreement.

CONSIDERATION OF HIRING GAIN/GROW PROGRAM PARTICIPANTS

8.11.1 Should the Contractor require additional or replacement personnel
after the effective date of this Cooperative Agreement, the
Contractor shall give consideration for any such employment
openings to participants in the County‘'s Department of Public
Social Services Greater Avenues for Independence (GAIN)
Program or General Relief Opportunity for Work (GROW) Program
who meet the 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.

8.11.2 In the event that both laid-off County employees and GAIN/GROW

participants are available for hiring, County employees shall be
given first priority.
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8.12 CONTRACTOR RESPONSIBILITY AND DEBARMENT

8.12.1

8.12.2

8.12.3

8.12.4

Responsible Contractor

A responsible Contractor is a Contractor who has demonstrated
the attribute of trustworthiness, as well as quality, fitness, capacity
and experience to satisfactorily perform the Cooperative
Agreement. It is the County’s policy to conduct business only with
responsible Contractors.

Chapter 2.202 of the County Code

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 this
Cooperative Agreement, 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 years but may exceed five years or be
permanent if warranted by the circumstances, and terminate any
or all existing contracts the Contractor may have with the County.

Non-responsible Contractor

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) violated a term of a contract with the County or a
nonprofit corporation created by the County, (2) committed an act
or omission which negatively reflects on the Contractor’s quality,
fitness or capacity to perform a contract with the County, any
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 the County or any other public
entity.

Contractor Hearing Board

1. If there is evidence that the 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.
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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.

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

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. The
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 other reason that is
in the best interests of the County.

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) years; (2) the debarment has been in effect for at least
five (5) years; and (3) the request 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 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
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8.13

8.14

Hearing Board pursuant to the same procedures as for a
debarment hearing.

6. 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.

8.12.5 Sub-Contractors of Contractor

These terms shall also apply to sub-contractors of County
Contractors.

CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S
COMMITMENT TO THE SAFELY SURRENDERED BABY LAW

The Contractor acknowledges that the County places a high priority on the
implementation of the Safely Surrendered Baby Law. The Contractor
understands that it is the County’s policy to encourage all County
Contractors to voluntarily post the County’s “Safely Surrendered Baby Law”
poster in a prominent position at the Contractor’s place of business. The
Contractor will also encourage its sub-contractors, if any, to post this poster
in a prominent position in the sub-contractor's place of business. The
County’s Department of Children and Family Services will supply the
Contractor with the poster to be used. Information on how to receive the

poster can be found on the Internet at www.babysafela.org.

CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD
SUPPORT COMPLIANCE PROGRAM

8.14.1 The Contractor acknowledges that the County has established a
goal of ensuring that all individuals who benefit financially from the
County through Purchase Order or Cooperative Agreement are in
compliance with their court-ordered child, family and spousal
support obligations in order to mitigate the economic burden
otherwise imposed upon the County and its taxpayers.

8.14.2 As required by the County’s Child Support Compliance Program
(County Code Chapter 2.200) and without limiting the Contractor’s
duty under this Cooperative Agreement to comply with all
applicable provisions of law, the Contractor warrants that it is now
in compliance and shall during the term of this Cooperative
Agreement maintain in compliance with employment and wage
reporting requirements as required by the Federal Social Security
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8.15

8.16

8.17

Act (42 USC Section 653a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully
served Wage and Earnings Withholding Orders or Child Support
Services Department 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 5246(b).

COUNTY’S QUALITY ASSURANCE PLAN

The County or its agent will evaluate the Contractor’'s performance under
this Cooperative Agreement on not less than an annual basis. Such
evaluation will include assessing the Contractor's compliance with all
Cooperative Agreement terms and conditions and performance standards.
Contractor deficiencies which the County determines are severe or
continuing and that may place performance of the Cooperative Agreement
in jeopardy if not corrected will be reported to the Board of Supervisors.
The report will include improvement/corrective action measures taken by
the County and the Contractor. If improvement does not occur consistent
with the corrective action measures, the County may terminate this
Cooperative Agreement or impose other penalties as specified in this
Cooperative Agreement.

DAMAGE TO COUNTY FACILITIES, BUILDINGS OR GROUNDS

8.16.1 Contractor shall repair, or cause to be repaired, at its own cost,
any and all damage to County facilities, buildings, or grounds
caused by Contractor or employees or agents of Contractor.
Such repairs shall be made immediately after Contractor has
become aware of such damage, but in no event later than thirty
(30) days after the occurrence.

8.16.2 If Contractor fails to make timely repairs, County may make any
necessary repairs. All costs incurred by County, as determined
by County, for such repairs shall be repaid by Contractor by cash
payment upon demand.

EMPLOYMENT ELIGIBILITY VERIFICATION

8.17.1 The Contractor warrants that it fully complies with all federal and
State statutes and regulations regarding the employment of aliens
and others and that all its employees performing work under this
Cooperative Agreement meet the citizenship or alien status
requirements set forth in federal and State statutes and
regulations. The Contractor shall obtain, from all employees
performing work hereunder, all verification and other
documentation of employment eligibility status required by federal
and State statutes and regulations including, but not limited to, the
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8.18

8.19

8.20

Immigration Reform and Control Act of 1986, (P.L. 99-603), or as
they currently exist and as they may be hereafter amended. The
Contractor shall retain all such documentation for all covered
employees for the period prescribed by law.

8.17.2 The Contractor shall indemnify, defend, and hold harmless, the
County, its agents, officers, and employees from employer
sanctions and any other liability which may be assessed against
the Contractor or the County or both in connection with any
alleged violation of any federal or State statutes or regulations
pertaining to the eligibility for employment of any persons
performing work under this Cooperative Agreement.

FACSIMILE REPRESENTATIONS

The County and the Contractor hereby agree to regard facsimile
representations of original signatures of authorized officers of each party,
when appearing in appropriate places on the Change Notices and
Amendments prepared pursuant to Sub-Section 8.4, and received via
communications facilities, as legally sufficient evidence that such original
signatures have been affixed to Change Notices and Amendments to this
Cooperative Agreement, such that the parties need not follow up facsimile
transmissions of such documents with subsequent (non-facsimile)
transmission of “original” versions of such documents.

FAIR LABOR STANDARDS

The Contractor shall comply with all applicable provisions of the Federal
Fair Labor Standards Act and shall indemnify, defend, and hold harmless
the County and 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 wage and hour
law, including, but not limited to, the Federal Fair Labor Standards Act,
for work performed by the Contractor's employees for which the County
may be found jointly or solely liable.

FORCE MAJEURE

8.20.1 Neither party shall be liable for such party's failure to perform its
obligations under and in accordance with this Cooperative
Agreement, if such failure arises out of fires, floods, epidemics,
quarantine restrictions, other natural occurrences, strikes,
lockouts (other than a lockout by such party or any of such party's
subcontractors), freight embargoes, or other similar events to
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").
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8.21

8.22

8.20.2 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. In 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. As used in this Paragraph, the term “subcontractor”
and “subcontractors” mean subcontractors at any tier.

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

GOVERNING LAW, JURISDICTION, AND VENUE

This Cooperative Agreement shall be governed by, and construed in
accordance with, the laws of the State of California. The Contractor
agrees and consents to the exclusive and personal jurisdiction of the
courts of the State of California for all purposes regarding this Cooperative
Agreement and further agrees and consents that venue of any action
brought hereunder shall be exclusively in the County of Los Angeles.

INDEPENDENT CONTRACTOR STATUS

8.22.1 This Cooperative Agreement is by and between the County and
the 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 the County and the
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.

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

8.22.3 The Contractor understands and agrees that all persons
performing work pursuant to this Cooperative Agreement are, for
purposes of Workers' Compensation liability, solely employees of
the Contractor and not employees of the County. The Contractor
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8.23

8.24

shall be solely liable and responsible for furnishing any and all
Workers' Compensation benefits to any person as a result of any
injuries arising from or connected with any work performed by or on
behalf of the Contractor pursuant to this Cooperative Agreement.

8.22.4 The Contractor shall adhere to the provisions stated in Sub-Section
7.6 — Confidentiality.

INDEMNIFICATION

The Contractor shall indemnify, defend and hold harmless the County, its
Special Districts (“County Indemnitees”), 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 the Contractor’s acts and/or omissions arising from and/or relating to
this Cooperative Agreement, except for loss or damage arising from the
sole negligence or willful misconduct of the County Indemnitees.

GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE

Without limiting Contractor's indemnification of County, and in the
performance of this Cooperative Agreement and until all of its obligations
pursuant to this Cooperative Agreement have been met, Contractor shall
provide and maintain at its own expense insurance coverage satisfying the
requirements specified in —Sub-Sections 8.24 and 8.25 of this Cooperative
Agreement. These minimum insurance coverage terms, types and limits
(the “Required Insurance”) also are in addition to and separate from any
other contractual obligation imposed upon Contractor pursuant to this
Cooperative Agreement. The County in no way warrants that the
Required Insurance is sufficient to protect the Contractor for liabilities
which may arise from or relate to this Cooperative Agreement.

8.24.1 Evidence of Coverage and Notice to County

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

» Renewal Certificates shall be provided to County not less than
10 days prior to Contractor’'s policy expiration dates. The
County reserves the right to obtain complete, certified copies
of any required Contractor and/or Sub-Contractor insurance
policies at any time.
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= Certificates shall identify all Required Insurance coverage
types and limits specified herein, reference this Cooperative
Agreement by name or number, and be signed by an
authorized representative of the insurer(s). The Insured party
named on the Certificate shall match the name of the
Contractor identified as the contracting party in this
Cooperative Agreement. Certificates shall provide the full
name of each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty thousand
($50,000.00) dollars, and list any County required
endorsement forms.

» Neither the County’s failure to obtain, nor the County’s receipt
of, or failure to object to a non-complying insurance certificate
or endorsement, or any other insurance documentation or
information provided by the Contractor, its insurance broker(s)
and/or insurer(s), shall be construed as a waiver of any of the
Required Insurance provisions.

Certificates and copies of any required endorsements shall be
sent to:

Department of Public Social Services
Contract Management Division
12900 Crossroads Pkwy., South

City of Industry, CA 91746

Attn: CCA

Contractor also shall promptly report to County any injury or
property damage accident or incident, including any injury to a
Contractor employee occurring on County property, and any
loss, disappearance, destruction, misuse, or theft of County
property, monies or securities entrusted to Contractor.
Contractor also shall promptly notify County of any third party
claim or suit filed against Contractor or any of its Sub-
Contractors which arises from or relates to this Cooperative
Agreement, and could result in the filing of a claim or lawsuit
against Contractor and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected Officials,
Officers, Agents, Employees and Volunteers (collectively County
and its Agents) shall be provided additional insured status under
Contractor’'s General Liability policy with respect to liability arising
out of Contractor’'s ongoing and completed operations performed
on behalf of the County. County and its Agents additional insured
status shall apply with respect to liability and defense of suits
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8.24.3

8.24.4

8.24.5

8.24.6

arising out of the Contractor’'s acts or omissions, whether such
liability is attributable to the Contractor or to the County. The full
policy limits and scope of protection also shall apply to the County
and its Agents as an additional insured, even if they exceed the
County’s minimum Required Insurance specifications herein. Use
of an automatic additional insured endorsement form is
acceptable providing it satisfies the Required Insurance
provisions herein.

Cancellation of or Changes in Insurance

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

Failure to Maintain Insurance

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

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the County
with A.M. Best ratings of not less than A:VII unless otherwise
approved by County.

Contractor’s Insurance Shall Be Primary

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