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Dear Supervisors:

DEPARTMENT OF PUBLIC WORKS:
SAN FERNANDO HIGH SCHOOL TEEN HEALTH CENTER PROJECT
ADOPT THE MITIGATED NEGATIVE DECLARATION AND MITIGATION MONITORING AND
REPORTING PROGRAM

APPROVE PROJECT BUDGET
APPROVE A JOINT POWERS AGREEMENT
AWARD A DESIGN-BUILD CONTRACT AND

APPROVE RELATED ACTIONS
SPECS. 7148; CAPITAL PROJECT NO. 77152

(THIRD DISTRICT)
(3 VOTES)

SUBJECT

Approval of the recommended actions will adopt the Mitigated Negative Declaration and the
Mitigation Monitoring and Reporting Program, approve the total Project budget, approve a Joint
Powers Agreement, award a design-build contract, and approve related actions for the proposed
San Fernando High School Teen Health Center Project.

IT IS RECOMMENDED THAT THE BOARD:

1. Consider the Mitigated Negative Declaration for the proposed San Fernando High School Teen
Health Center Project together with any comments received during the public review period; find that
the Mitigated Negative Declaration reflects the independent judgment and analysis of the Board;
adopt the Mitigation Monitoring and Reporting Program, finding that the Mitigation Monitoring and
Reporting Program is adequately designed to ensure compliance with the mitigation measures
during Project implementation; find on the basis of the whole record before the Board that there is no
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substantial evidence that the Project will have a significant effect on the environment; and adopt the
Mitigated Negative Declaration.

2. Approve and instruct the Chairman to sign a Joint Powers Agreement between the County of Los
Angeles and Los Angeles Unified School District for the development, operation, and use of the San
Fernando High School Teen Health Center.

3. Approve the Project budget in the amount of $6,200,000 for the proposed San Fernando High
School Teen Health Center Project, Capital Project No. 77152.

4. Find that the proposed San Fernando High School Teen Health Center Project is necessary to
meet the social needs of the population of the County in areas of health and education pursuant to
Government Code Section 26227.

5. Find that J.R. Abbott Construction, Inc., is the apparent Lowest Responsive and Responsible
Bidder that submitted the most advantageous and best value proposal for design and construction of
the proposed San Fernando High School Teen Health Center Project; and authorize the Director of
Public Works, or her designee, to execute a design-build contract with J.R. Abbott Construction, Inc.,
for a contract sum of $4,078,651 contingent upon receipt of acceptable Faithful Performance and
Payment for Labor and Materials Bonds, and evidence of required contractor insurance filed by
Abbott Construction, Inc.

6. Approve the implementation of a Local Worker Hiring Program (as described below) for the

proposed San Fernando High School Teen Health Center Project, and find that the program furthers
a legitimate governmental interest.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the recommended actions will adopt the Mitigated Negative Declaration (MND) and
related documents, approve the total Project budget, approve the Joint Powers Agreement with Los
Angeles Unified School District (LAUSD), award a design-build contract, approve the implementation
of a Local Worker Hiring Program (LWHP), and approve related actions for the proposed San
Fernando High School Teen Health Center Project (Project).

Background

On November 15, 2011, the Board approved the establishment of the Project using design-build
construction as the Project delivery method, and authorized the Chief Executive Office (CEO) to
complete the California Environmental Quality Act (CEQA) compliance, negotiate a Joint Powers
Agreement with LAUSD, and plan the programming and development of the proposed Project. The
proposed Project scope consists of the construction of a new 5,400 square-foot single-story school-
based teen health center on a LAUSD-owned site at 11051 North O'Melveny Avenue on the corner
of North O'Melveny Avenue and Chamberlain Street in the northeast San Fernando Valley area.
The proposed Project will include four medical and two dental examination rooms, four counseling
offices, two business offices, an equipment sterilization room, dispensary, laboratory, a nurse's
station, and a conference room. This school-based teen health center will provide much needed
services, including sports and comprehensive child physicals, chronic disease care (i.e.,asthma
management), immunizations, mental health counseling, family planning, pregnancy prevention,
health counseling, case management, and referrals to specialty care services for students and their
dependents from San Fernando High School, Mission Continuation School, and McAlister School.
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The Northeast Valley Health Corporation will operate the teen health center under a LAUSD
contract.

Joint Powers Agreement

In connection with the proposed Project, it is recommended that the Board approve a 42-year Joint
Powers Agreement (JPA) between the County and LAUSD (Attachment C).

The JPA is summarized as follows:

* LAUSD shall grant a license to the County, for $1 per year, for use of a portion of the LAUSD
property located at San Fernando High School as the site of the teen health center.

* LAUSD and the County desire to use the premises for the purpose of constructing and operating an
approximately 5,400 square-foot teen health center, and other improvements for provisions of
healthcare to the students and their dependents.

» The County, at its sole cost and expense, shall construct and maintain the teen health center in
accordance with the construction plans prepared by the County.

* LAUSD students and their dependents at the school may seek health services or treatment at the
teen health center in their private, individual capacity, and students at the school shall not be
required to go to or appear at the teen health center in connection with their educational
programming.

Design-Build Contract Award

On October 17, 2012, a prequalification questionnaire was issued to prequalify and short-list three
prospective design-build entities for the proposed Project. On November 7, 2012, completed
prequalification questionnaires were received from eight design-build entities. An Evaluation
Committee (Committee) comprised of staff from the Department of Public Works (Public Works) and
CEO reviewed the prequalification questionnaires, and the following three design-build entities were
determined to be the highest ranked: 1) J.R. Abbott Construction, Inc., Sinanian Development, Inc.,
and Novus Construction. These three design-build entities were requested to submit technical and
cost proposals for the Project.

On June 27, 2013, technical and cost proposals were received from the three shortlisted entities. On
July 15, 2013, Novus Construction was disqualified for not meeting good faith efforts to meet
Community Business Enterprise participation goals specified in Section 6.33 of the RFP. The
Committee scored proposals from the two qualified short-listed entities based on the criteria
categories outlined in the Request for Proposal (RFP). Sinanian Development, Inc., was determined
to be the most advantageous and best value proposer in accordance with provisions of the RFP. On
September 16, 2013, Sinanian Development, Inc., submitted a letter requesting withdrawal of their
proposal based upon a clerical error, and on September 19, 2013, the County accepted withdrawal
of the proposal. Thereafter, we commenced negotiations with the second highest scoring proposer,
J.R. Abbott Construction, Inc., in accordance with provisions of the RFP. A summary reflecting the
Committee's scoring of the proposals is included in Attachment B.

Public Works negotiated final terms with J.R. Abbott Construction, Inc. and recommends that the
Board award and authorize the Director of Public Works, or her designee, to execute the design-
build contract for a not-to-exceed contract sum of $4,078,651 to J.R. Abbott Construction, Inc.
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Local Worker Hiring Program

It is recommended that a voluntary LWHP with aspirational goals for construction of the proposed
Project be implemented. The proposed program includes the following key elements:

» The design-builder and its subcontractors are required to make a good-faith effort to employ
qualified local workers to perform at least 30 percent of the total California craft worker hours.

* "Local residency" is defined with a two tier system: first preference will be given to qualified workers
residing within the County in zip codes within a 5-mile radius of the teen health center, and second
preference given to qualified workers residing within the County in any zip code having an
unemployment rate in excess of 150 percent of unemployment rate for the County as a whole or a
Zip code containing a Bank Enterprise Area economically distressed community census tract. Thus,
the contractor must first make a good faith effort to satisfy the requirement from the local area of "first
preference," and failing that, the contractor must make a good faith effort to draw from areas of
"second preference."

* The definition of construction labor hours excludes any work performed by workers residing in
states other than California.

» The LWHP for the proposed Project does not include a "Disadvantaged Local Worker" component.
Green Building/Sustainable Design Program

Because the proposed Project is below 10,000 square feet, the proposed Project is exempt from the
County's Energy and Environmental Policy. However, the proposed Project will be designed and
constructed to the current Cal Green building code to optimize energy and water use efficiency,
enhance the sustainability of the site, improve indoor environmental quality, and maximize the use
and reuse of sustainable and local resources.

Implementation of Strateqgic Plan Goals

The Countywide Strategic Plan directs the provision of Integrated Services Delivery (Goal 3) by
maximizing opportunities to measurably improve client and community outcomes and leverage
resources through the continuous integration of health, community, and public safety services.

FISCAL IMPACT/FINANCING

On November 15, 2011, the Board established the San Fernando High School Teen Health Center
Project. At that time, we advised that we would return to the Board for approval of the final Project
cost along with the recommendation to award a contract to the selected design-build contractor.

The total Project cost, including land acquisition, programming, scoping documents, construction,
consultant services, plan check, miscellaneous expenditures, civic art allocation, and County
services, is currently estimated at $6,200,000. The proposed Project is funded by $6,100,000 of
Third District's Capital Project net County cost and $100,000 of Provisional Financing Uses.
Sufficient appropriation is available in the Fiscal Year 2013-14 Capital Project/Refurbishments
Budget to fully fund the proposed Project. The Project Schedule and Budget Summary are included
in Attachment A.
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Operating Budget Impact

The Departments of Health Services and Mental Health anticipate no start-up costs and no operating
costs. The facility will be operated by Northeast Valley Health Corporation, a community-based
Federally qualified health center entity, under the Operating Agreement with LAUSD.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

This County Project is sited on LAUSD property within the City of Los Angeles (City). The County
has verified with the Los Angeles Department of City Planning that the Project is consistent with the
City's planning designations. Although the County is not subject to the requirements of City plans for
this specific proposed Project, it is subject to the planning designation and policies of the County. A
notice consistent with Government Code Section 65402(b), concerning the proposed construction by
the County was sent to the Los Angeles Department of City Planning on September 19, 2012, in
order for the City to have an opportunity to comment regarding the consistency of the Project with its
general plan. However, the City did not comment.

The JPA will be for a maximum initial term of 42 years from execution of the JPA (or 40 years from
completion of construction, whichever is earlier), plus additional 5-year extension terms at the option
of LAUSD and the County. In addition, the JPA contains early cancellation provisions that may be
exercised by either party or by mutual agreement under specified circumstances and conditions.

The County is authorized to enter into JPA with other public entities pursuant to Government Code,
Section 6500, et seq. The JPA and expenditure of funds for the construction of this teen health
center is also authorized by Government Code, Section 26227, upon the finding of the Board that
this cooperative agreement is necessary to meet the social needs of the population of the County in
the area of health and education. A separate JPA for the operation of the teen health center
between the County and the operator will not be required. The JPA has been approved as to form
by County Counsel (Attachment C).

On June 17, 2008, the Board approved the use of design-build contracting as an alternative to the
traditional design-bid-build Project delivery method of construction. The design-build construction
contract will be in the form previously reviewed and approved as to form by County Counsel. The
recommended contract was solicited on an open-competitive basis.

Pursuant to the Board's Civic Art Policy adopted on December 7, 2004, and revised on December

15, 2009, the Project Budget includes 1 percent of the design and construction costs to be allocated
to the Civic Art Special Fund.

ENVIRONMENTAL DOCUMENTATION

An Initial Study was prepared for this proposed Project in compliance with CEQA. The Initial Study
identified potentially significant effects of the proposed Project in the following areas: aesthetics, air
quality, biological resources, cultural resources, hazards and hazardous materials, noise, and
transportation/traffic. However, prior to the release of the proposed MND and Initial Study for public
review, revisions to the Project were made or agreed to that would avoid or mitigate the effects to a
point where no significant effects would occur. The following is a concise summary:

» Biological Resources: To mitigate potential impacts on native birds, prior to construction,
biological surveys to document the presence or absence of protected bird nests will be conducted,
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and construction will be postponed as necessary to avoid impacts.

e Cultural Resources: In the event a previously unrecorded archaeological deposit is encountered
during construction, all activity shall cease in the vicinity of the find and redirected elsewhere until a
gualified archaeologist/paleontologist can assess the significance of the find and implement
appropriate and specified measures on the treatment of the deposits.

« If human remains are discovered, there shall be no further disturbance of the site or nearby
areas suspected to overlie human remains until the Department of Coroner has been notified and
has examined the remains and other specific measures implemented if the remains are determined
to be Native American.

* Geology and Soils: Recommendations and design parameters for earthwork, foundations,
pavement, and other pertinent geotechnical design considerations formulated during the
geotechnical evaluation and provided in the Geoseismic/Geotechnical Study Report shall be
implemented during Project design and construction.

e Noise: Prior to and during construction, the contractor shall implement noise attenuation
measures to reduce exterior noise levels during construction to

70 dBA or less as measured at 50 feet from the active piece of equipment and shall comply with
LAUSD requirements at the school site. Construction activities shall be prohibited between the
hours of 7:00 p.m. and 7:00 a.m. Monday through Friday, and on weekends or holidays consistent
with the Noise Control Ordinance of the Los Angeles County Code.

» The contractor shall provide advance notice of start of construction and shall coordinate with the
school principal prior to construction activity in order to schedule high noise producing events to
minimize impacts.

The Initial Study and Project revisions determined that there is no substantial evidence, in light of the
whole record before the County, that the proposed Project as revised may have a significant effect
on the environment. Based on the Initial Study and Project revisions, an MND was prepared for this
proposed Project (Attachment D).

Pursuant to the requirements of Section 21092 of CEQA, a public notice was posted on- and off-site
in the area where the proposed Project is located, and direct mailings of the Notice of Intent were
sent to the owners and occupants of contiguous property within a 500-foot radius.

Also, in accordance with CEQA and the CEQA guidelines, a 30-day public review period for this
Initial Study/MND commenced on January 25, 2013, and concluded on February 25, 2013. A
meeting with the Mission Hills Neighborhood Council was held on January 7, 2013.

During the public review period, three comment letters were received from public agencies. These
letters and responses to each of them are brought to the Board as part of the MND. Comment
letters were received from California Office of Planning and Research — State Clearinghouse and
Planning Unit, Caltrans, and the Native American Heritage Commission. Responses to the
comments are included in Attachment D of the MND and were sent to these agencies pursuant to
CEQA.

The location of the documents and other materials constituting the record of the proceedings upon
which the Board's decision is based in this matter are filed with the County of Los Angeles
Department of Public Works, Project Management Division |, 900 South Fremont Avenue, 5th Floor,
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Alhambra, California 91803. The custodian of such documents and materials is the Assistant Deputy
Director for Project Management Division I.

The proposed Project is not exempt from payment of a fee to the California Department of Fish and
Wildlife pursuant to Section 711.4 of the Fish and Wildlife Code to defray the costs of fish and wildlife
protection and management incurred by the California Department of Fish and Wildlife. Upon the
Board's adoption of the MND, Public Works will file a Notice of Determination in accordance with
Section 21152(a) of the California Public Resources Code and pay the required filing fee of
$2,156.25 and $75 processing fee to the Registrar-Recorder/County Clerk.

CONTRACTING PROCESS

The RFP and evaluation process were conducted in accordance with the adopted policy for design-
build delivery. Each proposal was evaluated, and Sinanian Development, Inc. was determined to be
the apparent most advantageous and best value proposer. On September 16, 2013, Sinanian
Development, Inc., submitted a letter requesting withdrawal of their proposal based upon a clerical
error and on September 19, 2013, the County accepted withdrawal of the proposal. Thereafter, we
commenced negotiations with the second highest scoring proposer, J.R. Abbott Construction, Inc., in
accordance with provisions of the RFP.

On October 17, 2012, Public Works issued the RFP. The RFP was advertised on the County's
"Doing Business with Us" and Public Works "Contract Opportunities” websites. 38 firms downloaded
the RFP from either the Internal Services Department or Public Works' website. Eight firms
responded to the RFP and all responding firms passed the minimum Part A Prequalification
Questionnaire pass/fail requirements. The RFP stated that the three top-ranked prequalified firms
would be shortlisted. The Committee composed of staff from Public Works Project Management
Division | and Il and the CEO evaluated the proposals. The shortlisted prequalified firms consisting
of J.R. Abbott Construction, Inc., Novus Construction, and Sinanian Development, Inc. were all
invited to submit technical and cost proposals.

On June 27, 2013, three design-build entities submitted a final proposal consisting of a technical
submittal and a price proposal. The Committee scored and ranked each proposal based on the
requirements and scoring criteria outlined in the RFP. The Committee ranked the proposals based
on scoring in seven criteria categories, five of which are specified in the enabling legislation:
technical design and construction expertise, life cycle cost analysis, skilled labor force availability,
safety record, price, design-build team personnel and organization, and delivery plan. On July 15,
2013, one of the proposers, Novus Construction was disqualified for not meeting good faith efforts to
meet Community Business Enterprise participation goals specified in Section 6.33 of the RFP. The
two responsive proposals were ranked in order from the highest averaged score to the lowest
averaged score.

Sinanian Development, Inc. received the highest averaged score of 832.67 and was determined to
be the apparent most advantageous and best value proposer by the Committee in accordance with
provisions of the RFP. On September 16, 2013, Sinanian Development, Inc., submitted a letter
requesting withdrawal of their proposal based upon a clerical error. The errors identified in the letter
were evaluated by Public Works, in consultation with County Counsel, and the withdrawal was
accepted. On September 19, 2013, Sinanian Development, Inc., was released from its obligation
and we commenced negotiations with the second ranked proposer, J.R. Abbott Construction, Inc., in
accordance with provisions of the RFP. The County is not materially damaged by Sinanian
Development, Inc.'s withdrawal insofar as J.R. Abbott Construction, Inc.'s proposal is $1,349 less
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than Sinanian Development, Inc.'s cost proposal.
The original highest ranked qualifying proposer, Sinanian Development, Inc., withdrew their

proposal, therefore, they have forfeited their entittement to receive a stipend. The third proposer was
disqualified and, in accordance with the RFP criteria, they are not entitled to the stipend.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommended actions will have no impact on current County services or Projects.

CONCLUSION

Please return one adopted copy of this Board letter to the Chief Executive Office, Facilities and Asset
Management Division; the Department of Mental Health; the Department of Health Services; and the
Department of Public Works, Project Management Division I.

Respectfully submitted,

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:SHK:DJT
SW:CV:rp

Enclosures

C. Executive Office, Board of Supervisors
County Counsel
Arts Commission
Health Services
Internal Services
Mental Health
Public Works
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ATTACHMENT A

DEPARTMENT OF PUBLIC WORKS:

SAN FERNANDO HIGH SCHOOL TEEN HEALTH CENTER PROJECT
ADOPT THE MITIGATED NEGATIVE DECLARATION AND MITIGATION
MONITORING AND REPORTING PROGRAM,;

APPROVE PROJECT BUDGET;

APPROVE A JOINT POWERS AGREEMENT;

AWARD A DESIGN-BUILD CONTRACT; AND
APPROVE RELATED ACTIONS
SPECS. 7148; CAPITAL PROJECT NO. 77152

|. PROJECT SCHEDULE
Project Activity Scheduled Completion Date

Prequalify Design-Build Firms 03/20/13*
Receive Prequalified Design-Build Firms Proposals 06/27/13*
Determination of Successful Design-Build Firm 08/26/13
Board Approval 11/12/13
Notice To Proceed to Design-Builder 11/19/13
Construction Documents/Jurisdictional Approvals By Design-Builder
Construction Start By Design-Builder
Construction Substantial Completion 01/01/15
Project Acceptance 05/01/15

* Actual completion date.
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[l. PROJECT BUDGET SUMMARY

Project Activity

Proposed Project

Budget
Land Acquisition $ 0
Construction
Design-Build Contract $4,078,651
Design Completion Allowance 0
Job Order Contract 0
Change Orders 448,565
Departmental Crafts 0
Youth Employment 0
Construction Consultants 0
Miscellaneous. Expense 0
Telecomm Equip—Affixed to Building 0
Civic Art Fee 41,305
Other: Utility Connections 45,000
Subtotal $4,613,521
Programming/Development $ 51,850
Plans and Specifications $ 0
Consultant Services
Site Planning $ 63,895
Hazardous Materials 50,000
Geotech/Soils Report, Soils Testing, and Inspection Material Testing 35,000
Material Testing 45,000
Cost Estimating 0
Topographic Surveys 0
Construction Management 0
Construction Administration 0
Environmental (MND/EIR) 52,000
Move Management 0
Equipment Planning 0
Legal: Claims Avoidance 10,000
Other: Mitigation Measures Monitoring 35,000
Subtotal $ 290,895
Miscellaneous Expenditures $ 10,000
Jurisdictional Review/Plan Check/Permit (Building and Safety)
County Plan Review $ 66,500
DSA Plan Review 28,000
Subtotal $ 94,500
County Services
Code Compliance Inspection Only - DSA $ 117,000
Quality Control Inspection (including Code Compliance) 117,000
Design Review 17,260
Design Services 209,222
Contract Administration 131,327
Project Management 485,651
Project Management Support Services 2,600
ISD Job Order Contract Management 0
DPW Job Order Contract Management 0
ISD ITS Communications 0
Project Security 0
Project Technical Support 39,174
ISD Countywide Contract Compliance Section 20,000
County Counsel 0
Subtotal $1,139,234
TOTAL $6,200,000
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ATTACHMENT B

DEPARTMENT OF PUBLIC WORKS:

SAN FERNANDO HIGH SCHOOL TEEN HEALTH CENTER PROJECT
ADOPT THE MITIGATED NEGATIVE DECLARATION AND MITIGATION
MONITORING AND REPORTING PROGRAM,;

APPROVE PROJECT BUDGET;

APPROVE A JOINT POWERS AGREEMENT;

AWARD A DESIGN-BUILD CONTRACT; AND
APPROVE RELATED ACTIONS
SPECS. 7148; CAPITAL PROJECT NO. 77152

Best Value Average

Proposer Score Base Price Proposal
(Max. Score = 1,000)
J.R. Abbott Construction, Inc. 825 $4,115,651

Sinanian Development, Inc. 832.67 $4,117,000/withdrawn
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ATTACHMENT C

DEPARTMENT OF PUBLIC WORKS:

SAN FERNANDO HIGH SCHOOL TEEN HEALTH CENTER PROJECT
ADOPT THE MITIGATED NEGATIVE DECLARATION AND MITIGATION
MONITORING AND REPORTING PROGRAM,;

APPROVE PROJECT BUDGET;

APPROVE A JOINT POWERS AGREEMENT;

AWARD A DESIGN-BUILD CONTRACT; AND
APPROVE RELATED ACTIONS
SPECS. 7148; CAPITAL PROJECT NO. 77152

JOINT POWERS AGREEMENT
(SEE ATTACHED)



JOINT POWERS AGREEMENT FOR THE DEVELOPMENT, OPERATION AND USE OF
THE SAN FERNANDO TEEN HEALTH CENTER

between

LOS ANGELES UNIFIED SCHOOL DISTRICT,
a school district duly organized and existing
under the laws of the State of California

and

COUNTY OF LOS ANGELES,
a body politic and corporate duly existing
under the laws of State of California
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JOINT POWERS AGREEMENT FOR THE DEVELOPMENT, OPERATION AND USE OF
THE SAN FERNANDO TEEN HEALTH CENTER

THIS JOINT POWERS AGREEMENT FOR THE DEVELOPMENT, OPERATION
AND USE OF THE SAN FERNANDO TEEN HEALTH CENTER (this "Agreement") is made
and entered into as of the 1st day of November, 2013 (the "Execution Date™) by and between
LOS ANGELES UNIFIED SCHOOL DISTRICT, a school district duly organized and existing
under the laws of the State of California ("LAUSD"), and the COUNTY OF LOS ANGELES, a
body corporate and politic, duly existing under the laws of the State of California ("County"),
with reference to the following facts:

A. LAUSD is the fee owner of that certain real property located at 11133 O'Melveny
Avenue in the City of San Fernando, County of Los Angeles, State of California ("LAUSD
Property™), site of the existing San Fernando High School (the "School"). LAUSD shall grant a
license to the County, for one dollar ($1.00) per year, for use of a portion of the LAUSD
Property (the "Premises") as legally described in Exhibit A, hereto as the site of a teen health
center.

B. County has an interest in providing public health services to meet the social needs
of the population of the County of Los Angeles, and is experienced in the development,
construction, maintenance and operation of public health facilities.

C. LAUSD and County desire to use the Premises for the purpose of constructing
and operating thereupon an approximately 5,500 square feet teen health center and certain other
improvements (the "Teen Health Center"), as depicted in the "Site Plan" attached hereto as
Exhibit B, for provision of health care services to certain LAUSD students.

D. County, at its sole cost and expense, shall design, construct and maintain the Teen
Health Center building structure on the Premises, in accordance with the Construction Plans (as
hereinafter defined) prepared by County.

E. LAUSD has conducted a competitive bid process to retain the initial, third-party
health care provider (the "Initial Provider") to operate the Teen Health Center, pursuant to a
separate health care services agreement (the "Operating Agreement for School-Based Health
Center ") between the Provider and LAUSD. As more particularly described in this Agreement,
County shall provide LAUSD, the Initial Provider and any subsequent provider approved in
writing by LAUSD (along with the Initial Provider, a “Provider”) with a license for the use of the
Premises and Teen Health Center during the term of the initial Operating Agreement for School-
Based Health Center and any subsequent Operating Agreement for School-Based Health Center.

F. LAUSD students at the School may seek health services or treatment at the Teen
Health Center in their private, individual capacity and students at the School shall not be required
to go to or appear at the Teen Health Center in connection with the educational programming.

G. LAUSD and County desire to enter into an agreement for the joint exercise of
their governmental powers pursuant to California Government Code section 6500, ef seq., for the
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use, development, maintenance and operation of the Premises and Teen Health Center based on
their determination that such use is necessary to meet the social needs of the population of the
County of Los Angeles and beneficial to the general public.

NOW THEREFORE, in consideration of mutual covenants, benefits and agreements
hereinafter contained, LAUSD and County hereby agree as follows:

ARTICLE]

CONDITIONS PRECEDENT TO EFFECTIVENESS

The effectiveness of this Agreement and County's right and ability to commence
construction of any improvements of any kind or nature on the Premises, and all of County's
rights hereunder shall be contingent upon the occurrence of all the following (collectively, the
"Conditions Precedent™), and LAUSD and County hereby covenant and agree that in the event
that such Conditions Precedent have not been satisfied or waived as of May 31, 2014, as the sole
and exclusive remedy of the parties hereto, this Agreement shall automatically terminate and

- neither LAUSD nor County shall have any further obligations under this Agreement.

1.1 County Board Approval. The Board of Supervisors of the County of Los Angeles
(the "County Board") shall have, in its sole and absolute discretion, approved the project
contemplated by this Agreement, including the approval of the San Fernando Teen Health Center
Mitigated Negative Declaration — Final, dated May 2013 prepared pursuant to the California
Environmental Quality Act ("CEQA"), and the execution, delivery and consummation of this
Agreement.

1.2 School Board Approval. The Board of Education of the Los Angeles Unified
School District, in its sole and absolute discretion, shall have approved the project contemplated
by this Agreement, approved the adoption of the San Fernando Teen Health Center Mitigated
Negative Declaration — Final, dated May 2013 prepared on behalf of the County pursuant to
CEQA, and delegated authority for the execution, delivery and consummation of this Agreement.

1.3  Other Approvals. At its sole cost and expense, County shall have obtained and
provided evidence to LAUSD of all necessary consents, permits and approvals required by
applicable law, rule or regulation in order to consummate the transactions contemplated by this

Agreement.

14  County Funding Arrangements. County shall have provided evidence satisfactory
to LAUSD that all adequate and acceptable funding arrangements have been put in place to
undertake and complete the transactions contemplated by this Agreement.

1.5  Operating Agreement for School-Based Health Center. LAUSD shall have
entered into the Operating Agreement for School-Based Health Center with the Initial Provider,
- on terms approved by LAUSD and County and subject to the terms and conditions of this
Agreement.

Doc# 308781 3

Joint Powers Agreement for the Development, Operation
And Use of the San Fernando Teen Health Center



ARTICLE IT

THE PREMISES

During the Term and any Extension Term (each as hereinafter defined), the Premises
shall at all times be physically separated from the remainder of the LAUSD Property (“School
Site”) by appropriate fencing. If, at any time, the City of Los Angeles, County or any other
governmental entity or agency requires LAUSD to undertake a formal subdivision process in
order to subdivide the Premises from the remaining portion of the LAUSD Property (a
“Subdivision™), LAUSD and County shall cooperate in all respects to facilitate such Subdivision
and all costs and expenses incurred by LAUSD in connection with such Subdivision shall be
equally paid by the parties. If LAUSD determines that it desires to subdivide the LAUSD
Property, the County shall cooperate in all respects to facilitate such Subdivision; however, all
costs and expenses incurred shall be paid solely by LAUSD.

ARTICLE I

USE; ACCESS AND ENTRY

3.1  Use of Premises. Subject to the parties’ satisfaction of all Conditions Precedent
set forth in Article I above, and subject to all other terms and conditions of this Agreement,
(i) LAUSD hereby grants to County a license for use of the Premises (“County License™) for the
entire Term and any Extension Term (each as hereinafter defined), for one dollar ($1.00) per
year (which rent may be paid in advance), and (ii) during the Term and any Extension Term,
County and its consultants, contractors, agents and employees (collectively and individually
referred to herein as the “County Representatives™) shall have full and exclusive use of and
access to the Premises for purposes of Construction (as hereinafter defined), structural
maintenance, repair and operation of the Premises, including the Teen Health Center, except that
certain limited LAUSD uses may continue to the extent reasonably necessary, namely, access for
emergency vehicles through the Staff Parking Lot during sporting events and special events, and
pedestrian access and limited vehicular access (such as for floats) through the Staff Parking Lot
during special events. No later than December 1 of each year, LAUSD shall provide County and
Provider with a schedule of anticipated dates for such uses for the following year, and if
necessary, LAUSD, County and Provider shall promptly meet and confer to resolve any
scheduling conflicts and any other issues relating to LAUSD’s use of the Premises. LAUSD
shall provide no less than twenty (20) days’ written notice of any scheduling changes during the
year and County’s consent to such changes shall not be unreasonably withheld, conditioned or
delayed.

3.1.1 The School. County acknowledges that the LAUSD Property is an
operating school and that the safety, welfare and education of the School students are the highest
priorities. County and LAUSD agree and acknowledge that this Agreement for purposes of
Construction (as hereinafter defined), maintenance, repair and operation of a Teen Health Center
on the Premises is consistent with the operation of the School and does not unreasonably
interfere with the ongoing operation of the School, or its students, faculty or staff.
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3.1.2 LAUSD Rights. LAUSD reserves the right, upon reasonable notice, to
enter the Premises and the Teen Health Center for the purpose of observing Construction (as
hereinafter defined), maintenance, repair and operation of the Premises and/or the Teen Health
Center. LAUSD shall not unreasonably interfere with the Construction and/or ongoing operation
of the Teen Health Center.

3.1.3 Persons With Convictions. County shall not allow any person who has
been convicted of any of the offenses set forth in California Education Code Section 44010, as it
may be amended, and is employed by or under the direct contractual control of County to enter
upon the Premises. A plea or verdict of guilty shall be deemed a conviction irrespective of a
subsequent order under the provisions of Penal Code Section 1203.4, as may be amended.
LAUSD expressly agrees and acknowledges that this provision does not apply to students of the
School who may utilize the services of the Teen Health Center.

3.1.4 Access to School Site; Qwnership of School Site Improvements. Should
the Construction Plans (as defined in Section 4.3.1, below) include improvements to the adjacent
School Site necessitated by the construction of the Teen Health Center on the Premises,
including, but not limited to, parking improvements, and security fencing and gating (“School
Site Improvements™), LAUSD hereby grants County and its contractors the right to enter upon
the School Site for the purpose of constructing such improvements. County shall coordinate
with the School Site administrator or designee before any entry onto the School Site by County’s
employees, agents, or contractors and, if required by LAUSD custom and practice, execute and
deliver to LAUSD a reasonable short-form access agreement based on the customary form used
for such circumstances by LAUSD. Upon the County’s delivery of a certificate of substantial
completion from the architect following completion of the School Site Improvements, LAUSD
shall assume ownership of said improvements and be solely responsible for their operation,
maintenance and repair. The indemnification and insurance provisions of Article 13 shall apply
with respect to County’s construction of the School Site Improvements and LAUSD’s use and
ownership of said improvements.

ARTICLE IV

CONSTRUCTION

4.1 Definition of Construction. For purposes of this Agreement, “Construction” shall
include, without limitation, (i) design of the Teen Health Center and preparation of drawings,
plans and specifications, (ii) demolition and/or renovation of any existing improvements on the
Premises, (iii) any necessary preparation and grading of the Premises, (iv) bid procedures and
retention of the Architect and Contractor (each as hereinafter defined), (v) retention of all
subcontractors, consultants, engineers and other professionals comprising the Construction Team
(as hereinafter defined), (vi) construction of the Teen Health Center, and (vii) landscaping of the
Premises, all in accordance with this Article I'V.

42  Project Schedule. Subject to the parties’ satisfaction of all Conditions Precedent,
County shall make reasonable efforts to adhere to the project schedule set forth in Exhibit C
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hereto (the “Project Schedule™), subject to Force Majeure Delays (as hereinafter defined). This
Project Schedule specifies target dates by which County will attempt to meet certain milestones,
including, without limitation, the outside construction commencement date, and the outside
Certificate of Occupancy issuance date for the Teen Health Center.

4.3 Pre-Construction.

4.3.1 Personnel. County, at its sole cost and expense, shall select and hire a
design-builder (the “Contractor”) that is licensed to do business in the State of California and
bonded for an amount no less than the total cost of Construction, which bond shall be in a form
substantially similar to that Form of Payment or Performance Bond attached hereto and
incorporated herein as Exhibit D. County agrees to cause its Contractor to comply with the
applicable provisions of California Labor Code Section 1770, et seq., in its retention of all
members of the Construction Team. County agrees that it shall select its Contractor in
accordance with all laws, rules and regulations applicable to the selection of a design-builder,
and enter into its general design-build contract and any other contracts by competitive bidding to
the extent required by applicable law, rules and regulations. County shall cause its Contractor, at
County’s sole cost and expense, to select and retain an architect(s) (the “Architect”) and
engineer(s) (the “Engineer”) to prepare those certain construction plans, drawings and
specifications for the Teen Health Center (the “Construction Plans™). A copy of the conceptual
drawings for the Teen Health Center are attached hereto and incorporated herein as Exhibit E;
the Construction Plans shall generally conform to such conceptual drawings, and shall be subject
to the prior written approval of LAUSD (which shall not be unreasonably withheld with respect
to any portion of the Construction Plans which conforms to the conceptual drawings).

43.2 Permits. County shall be responsible, at its sole cost and expense, for
obtaining all governmental permits, consents and approvals of all plans, specifications, and
drawings related to Construction including, without limitation, approvals from the California
Division of the State Architect (“DSA”), the California Department of Education, and the
California Department of Toxic Substances Control, as applicable. County shall ensure that the
Teen Health Center is designed to meet the construction standards of a health clinic (OSHPD 3)
according to Title 24 requirements of the California Standard Building Code, and that the
Construction is accomplished in compliance with all applicable laws, rules and regulations.

4.3.3 Commencement of Site Preparation Work. County shall provide LAUSD
10 days’ written notice before commencing any “Site Preparation” work, which, for purposes
hereof, shall only include demolition of existing structures, grading, fencing of the Premises,
bringing in jobsite trailers, and all other preparatory work before construction, so LAUSD may
post notices of non-responsibility or any other notices which LAUSD deems necessary for its
proper protection. County shall obtain all governmental and third-party approvals and permits
necessary for such work prior to commencement of such work. If, at any time prior to the
substantial completion of the Site Preparation work, County determines, in its reasonable
discretion, that the condition of the Premises is either unsuitable for construction of the Teen
Health Center or will result in a material increase in the cost of Construction by an amount no
less than eight hundred thousand Dollars ($800,000.00), County may return the Premises to no
worse condition than its condition immediately prior to commencement of the Site Preparation
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work, excepting replacement of any structures or improvements demolished for the purpose of
constructing the Teen Health Center (and shall have no obligation to reinstall any portable
structures located on the Premises as of the date hereof which are removed prior to the
completion of the Site Preparation work), abandon the Teen Health Center project, and this
Agreement shall terminate without any liability of either party solely due to the fact of such early
termination (but any rights or obligations of the parties already accrued under this Agreement at
or prior to the time of such termination shall survive such termination).

434 Commencement of Teen Health Center Construction. County
acknowledges and agrees that construction of the Teen Health Center shall not commence until
LAUSD has received all documentation required by section 4.3.2. County shall provide LAUSD
10 days’ written notice after the delivery of all documentation required by section 4.3.2 before
commencing construction of the Teen Health Center or delivering materials to the Premises so
LAUSD may post notices of non-responsibility or any other notices which LAUSD deems
necessary for its proper protection. '

4.3.5 No LAUSD Liability. LAUSD shall not be the guarantor of, nor
responsible for, the correctness or accuracy of the Construction Plans or the compliance thereof
with applicable laws, rules or regulations. LAUSD shall incur no liability of any kind by reason
of the County’s Construction, maintenance, repair or operation of the Teen Health Center on the
Premises. -

44 Construction.

4.4.1 Construction by County. County, through its Construction Team, shall
undertake Construction at its sole cost and expense. County shall conduct and shall cause the
Construction Team to conduct all work with respect to Construction in a good and workmanlike
manner by properly qualified personnel, and such work shall be diligently prosecuted to
completion once commenced. County shall ensure that Construction shall at all times comply
with all applicable laws, rules and regulations.

4.4.2 Changes During Construction. The parties acknowledge that the
Construction Plans may require changes during Construction due to changes in applicable law or
due to unforeseen circumstances. In the event of a material change to the Construction Plans due
to changes in applicable law or unforeseen circumstances, County shall promptly deliver written
notice to LAUSD describing in reasonable detail the material change in the Construction Plans,
and the prior written approval of LAUSD shall be required for such change, which approval shall
not be unreasonably withheld. For purposes of this Section 4.4.2, any change shall be deemed to
be “material” if such change affects any structural component or building system of the Teen
Health Center, or is reasonably estimated to cost in excess of $25,000. LAUSD’s prior written
approval (in its reasonable discretion) shall also be required for any change to the Construction
Plans desired during Construction for any reason other than a change in applicable law or due to
unforeseen circumstances.

4.4.3 Notification. LAUSD shall have the right, upon reasonable notice to
County, to observe the Construction at any time during the progress thereof. If LAUSD shall
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give notice to County that any aspect of Construction is in deviation from the Construction Plans
or any applicable law, rule or regulation (without prior written approval of such deviation from
LAUSD), and the County concurs in its reasonable discretion, County shall cause the Contractor
to promptly make corrections.

4.4.4 Insurance. At all times during Construction and until Completion of
Construction (as hereinafter defined), County shall cause its contractor to, at its sole cost and
expense, provide and keep in force (i) “all risks” builder’s risk insurance, including vandalism
and malicious mischief, covering the full replacement value of all improvements in place and all
material and equipment at the job site, and (ii) evidence of workers’ compensation insurance
covering all persons employed in connection with the work in compliance with all applicable
laws, rules and regulations, such insurance to remain in full force and effect until such
improvements have been completed and fully insured in accordance with Section 13.1 hereof.
Prior to commencing any Site Preparation (as defined above) or construction of the Teen Health
Center or delivering any materials to the Premises, County shall cause its contractor to provide
LAUSD with copies of certificates of such insurance in form and content acceptable to LAUSD
in its reasonable discretion. All policies held by or on behalf of County shall be issued by
reputable insurance companies licensed to issue such policies in California, and shall name
LAUSD as an additional insured, and shall provide that they may not be cancelled or reduced in
amount or scope by the insurer or be terminated or lapse of their own accord or by their own
terms until at least 30 days after service by registered or certified mail of notice of the proposed
cancellation or reduction upon all parties named in such policies as insureds (except for
nonpayment of premium cancellation which shall not take effect until at least 10 days after
service by registered or certified mail of notice to all insureds). All insurance required to be
carried pursuant to this section shall contain a provision that no act or omission of County or its
contractor shall affect or limit the obligation of the insurance company to pay the amount of any
loss sustained. All such policies shall contain language to the effect that any loss shall be
payable notwithstanding any act or negligence of LAUSD that otherwise might result in the
forfeiture of the insurance. During the Construction of the Teen Health Center, County shall
cause its contractor to require the contractor’s subcontractors to obtain and maintain customary
types and amounts of insurance in connection with the work by such subcontractors on the Teen

Health Center. :

44.5 Inspection. An inspector of record approved by DSA (and who also
satisfies any requirements of the Field Act and OSHPD 3, if desired by LAUSD) (the “DSA
Inspector’) may be retained by LAUSD, at County’s sole cost and expense, to inspect and/or
supervise Construction for compliance with applicable DSA rules and regulations (and with the
requirements of the Field Act and OSHPD 3, if desired by LAUSD). The DSA Inspector shall
be permitted access to the Premises at all times during Construction, which access shall be
coordinated between the DSA Inspector and the Construction Team. If LAUSD or the DSA
Inspector shall give notice to County that any aspect of Construction is in deviation from the
Construction Plans or any applicable law, rule or regulation (without prior written approval of
such deviation from LAUSD), County shall cause the Construction Team to promptly make
corrections. Neither the DSA’s right to make such inspections, nor the making of such
inspections by the DSA Inspector, shall operate as a waiver of any rights of LAUSD to require
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that Construction be executed in a good and workmanlike manner in accordance with the
Construction Plans, any applicable law, rule or regulation and this Agreement.

4.4.6 Substantial Completion of Construction. Upon Substantial Completion of
Construction, County shall notify LAUSD of the Substantial Completion. “Substantial
Completion” shall mean that the Teen Health Center is physically and functionally complete, in
accordance with the Construction Plans and change notices and all applicable laws, rules and
regulations, except for a punch list of customary items that are unfinished, deficient or require
correction in order to fully conform to the Construction Plans and applicable laws, rules and
regulations (the “Punch List Items™).

4.4.7 Completion of Construction. Upon completion of the Punch List Items
and any other remaining Construction, County shall provide written notice to LAUSD and
LAUSD may participate in a walk through of the Teen Health Center upon its completion.
Completion of the Teen Health Center includes the satisfaction of the following conditions: (i)
the Teen Health Center is physically and functionally complete to be occupied and utilized in
accordance with the terms of this Agreement; (ii) all Punch List Items have been successfully
completed; (iii) all startup and testing of all mechanical, heating, ventilating, air conditioning,
electrical, plumbing and fire protection systems have been successfully completed; (iv) the Teen
Health Center is safe for public use and free from hazardous conditions; and (v) all governmental
agencies having appropriate jurisdiction have issued a certificate of occupancy or its equivalent
which includes final approval of all aspects of the Teen Health Center, including any and all fire,
life and safety components (collectively, “Completion of Construction™).

4.4.7.1 No LAUSD Liability. LAUSD shall not be the guarantor of, nor
responsible for, Construction or the Teen Health Center as completed, or the compliance thereof
with any applicable laws, rules or regulations, and LAUSD shall incur no liability of any kind by
reason of the construction of the Teen Health Center.

4.4.7.2 Notice of Completion. Within 90 days after Completion of
Construction, County shall cause a Notice of Completion to be recorded in the office of the
Recorder of Los Angeles County in accordance with Section 3093 of the Civil Code of the State
of California or any successor statute, and shall furnish LAUSD a copy thereof upon recordation.

4.4.7.3 Copy of Record Set of Plans. Upon Completion of Construction,
County shall cause the Contractor (i) to update all construction documents as necessary to reflect
all changes made to the construction documents during the course of Construction, and (ii) to
deliver to LAUSD two (2) sets of copies of such record-set of drawings within ninety (90) days
following issuance of a certificate of occupancy or its equivalent. County shall also deliver to
LAUSD a copy of all warranties, guaranties, operating manuals and information relating to the
Teen Health Center, and all improvements, equipment and systems therein, as well as a listing of
all furniture, fixtures and equipment initially installed by County at the Teen Health Center.
LAUSD shall provide one set of documents to the Provider.
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ARTICLE V

OWNERSHIP OF THE TEEN HEALTH CENTER

During the Term and any Extension Term (each as hereinafter defined), the Teen Health
Center shall be owned by County, and shall in no way be owned by or deemed a school facility
of LAUSD,; provided, however, that fee title to the Premises shall at all times remain with
LAUSD, with County as the licensee of the Premises during the Term and any Extension Term.

ARTICLE VI

MAINTENANCE AND REPAIR; ADDITIONS AND AL TERATIONS

6.1  Maintenance and Repair.

6.1.1 LAUSD’s Maintenance and Repair Obligations. LAUSD shall not be
required or obligated to do any maintenance or to make any repairs, changes, alterations,
additions, improvements or replacements of any nature whatsoever in, on or about the Teen
Health Center or the Premises at any time during the Term and any Extension Term (each as
hereinafter defined). Nothing contained herein shall be construed as requiring LAUSD to make
any repairs or to do any maintenance necessitated by reason of the act or omission of County or
anyone claiming under County, or by reason of the failure of County, to observe or perform any
conditions, covenants or agreements contained in this Agreement, or by reason of any damage to
or destruction of other property caused by any improvements, alterations or additions made by
County or anyone claiming through County.

6.1.2 County’s Structural Maintenance and Repair Obligations. At all times
during the Term and any Extension Term (each as hereinafter defined), County shall, at its sole
cost and expense, and without cost to LAUSD, keep and maintain the structure of the Teen
Health Center and the Premises in the manner required herein. The parties agree and
acknowledge that the County’s structural maintenance obligations for the Teen Health Center
shall be limited to the roof, exterior walls, load-bearing interior walls, foundations, exterior
fixtures, fences, driveways, parking areas, and sidewalks located in, on or adjacent to the Teen
Health Center and on the Premises. County agrees to maintain the structure of the Teen Health
Center and Premises in good condition and repair and in compliance with all applicable laws,
rules and regulations. Subject to Section 6.2 below, County shall, at its sole cost and expense,
make any and all structural additions, alterations, renewals, replacements and repairs to the Teen
Health Center which may be required by and shall otherwise observe and comply with, all ’
applicable laws, rules and regulations. All such additions, alterations, renewals, replacements
and repairs made by County shall be at least equal in quality and class to the original work.
County shall not be responsible for the costs of any repairs required to the Teen Health Center or
the Premises in the event said repairs are necessary, not as a result of normal wear and tear but
due to the negligence of LAUSD or the Provider. In such instances, the negligent party shall be
responsible for the costs of repair even if the repairs are structural in nature.
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6.1.3 Non-Structural Maintenance and Repair Obligations. Notwithstanding the
foregoing, the Provider shall be obligated by its Operating Agreement for School-Based Health
Center to keep, or cause to be kept, in good repair, and maintain, or cause to be maintained, at its
own expense, all aspects of the Teen Health Center and Premises that are not the obligation of
the County pursuant to section 6.1.2, above, including, without limitation, interior fixtures, lamps
and tubes for fixtures, whether interior or exterior, exposed plumbing, exposed electrical
systems, HVAC systems, interior walls, windows, window coverings, fire extinguishers, any
equipment installed in the Premises for the Provider’s exclusive use and floor components.
County shall assign in writing (in form and content acceptable to LAUSD in its reasonable
discretion) any and all warranties for all building systems, parts and components to LAUSD or
the Provider during the Term of this Agreement that are the responsibility of the Provider
hereunder.

6.1.4 Janitorial and Landscaping. The Provider shall also be obligated by its
Operating Agreement for School-Based Health Center to provide for all interior cleaning,
janitorial and disposal of trash and hazardous materials in accordance with all applicable laws,
rules and regulations and consistent with good business practices for the provision of health care
services, all landscaping upkeep, maintenance and repair, and graffiti removal. Neither LAUSD
nor County shall be the guarantor of, nor responsible for, the safe and sanitary condition of the
Teen Health Center and good operating practice of the Provider.

6.2  Additions and Alterations. Following the Completion of Construction, County
shall not make any alterations or additions to the Teen Health Center without giving notice to
LAUSD. Any substantial alterations and additions that involve the expenditure of more than
$50,000 in the aggregate in any calendar year shall be subject to the mutual prior written consent
of both parties. LAUSD shall not be the guarantor of, nor responsible for, any additions and/or
alterations to the Teen Health Center, or the compliance thereof with applicable laws, rules or
regulations, and LAUSD shall incur no liability for such additions and/or alterations. In the
event LAUSD needs access to the Teen Health Center for the purpose of performing any repair
or maintenance work required to be performed by LAUSD hereunder, LAUSD shall obtain the
County’s consent to such access and the performance of any work in advance, which consent
shall not be unreasonably withheld, conditioned or delayed.

ARTICLE VII

TERM:; CANCELLATION

7.1 Term. The term of this Agreement (the “Term”) shall commence on the
Execution Date, and all terms and conditions hereof shall become effective upon satisfaction of
the Conditions Precedent. The Term shall expire on the day before the 40™ anniversary of the
date of Completion of Construction or the 42 anniversary of the Execution Date, whichever is
earlier (the “Expiration Date™), unless sooner terminated or further extended pursuant to the
terms of this Agreement. On or prior to the date which is twelve (12) months before the
Expiration Date, provided County shall not then be in default under the provisions of this
Agreement, LAUSD, in its sole and absolute discretion, may elect to offer to extend (“Offer to
Extend”) this Agreement to County for an additional term of five (5) years (an “Extension
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Term™). County shall, no later than the date which is sixty (60) days after its receipt of such
Offer to Extend, notify LAUSD in writing that it shall accept such Extension Term upon the
same terms and conditions as are set forth herein. If County fails to accept the Offer to Extend in
writing within such sixty (60) day period, LAUSD’s Offer to Extend shall terminate and this
Agreement shall expire upon the original Expiration Date. Provided that LAUSD decides, in its
sole and absolute discretion, to provide an Extension Term and County is not in default under the
provisions of this Agreement, LAUSD may make an unlimited number of Offers to Extend using
the mechanism and procedure provided in this Section 7.1. Each such extension shall be
exercisable by County subject to such procedure, provided that as of the date of delivery of
notice to LAUSD, County will accept such Extension Term, and at the time of the
commencement of the Extension Term, County is not in default under the Agreement.

7.2  Cancellation by LAUSD, the County or Both Parties. This Agreement shall not
be cancelable by either party unilaterally for the first fifteen years of the Term, except as
provided in Section 4.3.3. Either party may unilaterally request cancellation of the Agreement
after the fifteenth year of the Term as provided for herein by providing prior written notice to the
other party one hundred and eighty (180) days prior to cancellation. Upon cancellation, County
shall convey the Teen Health Center and all fixtures, alterations, additions and improvements
thereto to LAUSD, including, without limitation, by executing and delivering to LAUSD a
quitclaim deed for the Teen Health Center, and a written assignment of all agreements,
guaranties, warranties, and plans and specifications related to the Teen Health Center (each in
form and content acceptable to LAUSD in its reasonable discretion) subject to the following: (i)
if the cancellation of the Agreement is due to the request of County, County shall bear all costs
and expenses to convey the Teen Health Center to LAUSD and LAUSD shall not be required to
pay the Compensation Amount (as hereinafter defined) or (ii) if the cancellation of the
Agreement is due to the request of LAUSD, LAUSD shall bear all costs and expenses to convey
the Teen Health Center to LAUSD and LAUSD shall pay the Compensation Amount (as
hereinafter defined) as provided for in Section 7.2.1. The Agreement may be cancelable by the
mutual agreement of the parties at any time during the Term. If the cancellation of this
Agreement is due to the mutual consent of both parties or is required by operation of law and the
parties do not enter into a new agreement pursuant to Section 21.1, below, the parties shall
equally share the costs and expenses to convey the Teen Health Center to LAUSD and LAUSD
shall pay the Compensation Amount as provided for in Section 7.2.1.

: 7.2.1 Compensation. In the event of cancellation during the Term, by LAUSD
or both parties, as provided for in Section 7.2, but not during any Extension Term, LAUSD
agrees to pay County an amount (the “Compensation Amount”) equal to the unamortized cost of
the Teen Health Center, calculated using the “actual amounts” expended by County on the Teen
Health Center constructed in accordance with and pursuant to Article IV of this Agreement and
amortized over a 40-year useful life. The phrase “actual amounts™ as used in this Section 7.2.1
shall mean those reasonable and actual third party out-of-pocket expenses actually incurred by
County in connection with Construction made in accordance with and pursuant to Article IV of
this Agreement as well as reasonable and actual expenses actually incurred by County to the
extent directly arising from employees of County directly working on the design and
Construction of the Teen Health Center in accordance with and pursuant to Article IV of this
Agreement, and excluding the following amounts: salaries of administrative employees,
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attorneys’ fees, accountants’ fees, transaction costs, financing costs, any other overhead costs,
and any “actual amounts” reimbursed to County by LAUSD for any reason. The parties agree to
work together, diligently and in good faith, to determine the Compensation Amount to be paid by
LAUSD to County. LAUSD shall make payment of the Compensation Amount to County
within ninety (90) days following the date on which County and LAUSD agree upon the

. Compensation Amount.

7.2.2 No Compensation. If LAUSD elects to cancel this Agreement during any
Extension Term, LAUSD may do so without any obligation to make any payment to County
whatsoever and LAUSD will not be responsible for any costs or expenses related thereto and
County shall not be entitled to any compensation whatsoever.

ARTICLE VIII

COVENANTS

From the Execution Date until the Expiration Date or the earlier cancellation of this
Agreement, in addition to any covenants set forth elsewhere in this Agreement, County and
LAUSD, respectively, agree to the following: ‘

8.1  Litigation. County shall not commence any litigation affecting LAUSD’s interest
in the Premises, without first obtaining the prior written consent of LAUSD, which consent shall
not be unreasonably withheld.

8.2  Liens and Encumbrances. County shall not permit or suffer to exist any
encumbrance, charge or lien to be placed or claimed upon the Premises or the Teen Health
Center, all in accordance with Article XI hereof.

8.3  Leases. County shall not enter into any leases, contracts of parties in possession,
tenancies, rights of occupancy or any other agreements relating to the Premises or the Teen
Health Center without the prior written consent of LAUSD, in accordance with Article XIX

hereof.

8.4  Conveyance. County shall not sell, convey, assign, transfer, encumber or
otherwise dispose of the Teen Health Center, or any part thereof or interest therein, without the
prior written consent of LAUSD, in accordance with Article XIX hereof.

8.5  Hazardous Materials. County and LAUSD shall not use, produce, process,
manufacture, generate, treat, handle, store or dispose of any Hazardous Materials (as hereinafter
defined) in, on or under the LAUSD Property, the Premises or the Teen Health Center, or use the
LAUSD Property, the Premises or the Teen Health Center for any such purposes, or release any
Hazardous Materials into any air, soil, surface water or groundwater comprising the LAUSD
Property or the Premises, nor shall the party contracting with the Provider permit the Provider to
do any of the foregoing, except in each case in accordance with Article XII hereof.
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8.6  Environmental Laws. County and LAUSD shall comply, and shall cause the
Provider to comply, with all Environmental Laws (as hereinafter defined) applicable to the
Premises and/or the Teen Health Center, or the use or occupancy thereof, or any operations or
activities therein or thereon, all in accordance with, and to the extent required by, Article XII
hereof.

8.7  Funding Arrangements. County shall maintain adequate and acceptable funding
arrangements and shall fulfill its funding obligations under this Agreement in order for LAUSD
and County to undertake the transactions contemplated by this Agreement and for County to
complete Construction, structural maintenance and repair of the Teen Health Center in
accordance with the terms of this Agreement. Upon request by LAUSD, County shall provide to
LAUSD evidence satisfactory to LAUSD that all such funding arrangements are in place and that
all such funding obligations are being fulfilled.

ARTICLE IX
COSTS

9.1 LAUSD Costs. LAUSD shall pay, or cause to be paid, all charges for water used
or supplied to the Teen Health Center throughout the Term and any Extension Term (the
“LAUSD Costs™). Except for LAUSD’s sole obligation expressly set forth in the preceding
sentence, under no circumstances shall LAUSD be obligated to pay or otherwise be liable for any
costs, expense, fees or charges related in any way whatsoever to the Premises, the Teen Health
Center or the transactions contemplated by this Agreement.

9.2  County Costs. Except for LAUSD’s sole obligation to pay charges for water
expressly set forth in Section 9.1 above, County shall pay, or cause to be paid, all costs of
Construction, structural maintenance and repair of the Teen Health Center as provided for in
Section 6.1.2, and all charges which are incurred by County arising from, or which may be a
charge or lien against, the Premises or the Teen Health Center (the “County Costs™).

9.3  Provider Costs. LAUSD and County agree that the Provider, at its sole cost and
expense, shall be responsible to pay or cause to be paid, all costs for: (i) the provision of health
care services, including but not limited to the cost of all licenses, permits, certificates and
approvals for the operation thereof;, (ii) the utilities such as, but not limited to, electricity, gas,
telephone, cable television and internet service incurred in connection with the operation of the
Teen Health Center; (iii) security during hours of operation; (iv) installation and maintenance of
a security system, if any; (v) non-structural maintenance and repair as provided for in Section
6.1.3; (vi) pick-up and disposal of trash; (vii) disposal and management of Hazardous Materials
(as hereinafter defined) arising from the health care services; (viii) janitorial and landscaping as
provided for in Section 6.1.4; and (ix) any and all taxes related to the use and operation of the
Teen Health Center as provided for in Section 10.4, below (the “Provider Costs”). In the event
the Initial Provider no longer operates the Teen Health Center for any reason, LAUSD and
County agree that the party contracting with the next health care provider shall require said
provider to be responsible for the costs identified in this Section 9.3.
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ARTICLE X
TAXES
10.1 LAUSD’s Obligations. Except as expressly set forth in Section 10.3 below

LAUSD shall not be obligated to pay or otherwise be liable for any Taxes (as hereinafter
defined) related in any way whatsoever to the Premises or the Teen Health Center.

10.2 County’s Obligations. Both County and LAUSD have informed each other that
they believe each is exempt from the payment of real property and similar taxes, and, as
necessary, LAUSD shall cooperate with and assist County in applying for any appropriate
waivers or exemptions from taxation that may be applicable to the Premises and/or the Teen
Health Center. Notwithstanding the foregoing, and to the extent that the Teen Health Center
and/or the Premises are subject to either real property or similar taxes, County covenants and
agrees to pay or cause to be paid before delinquency all of the following taxes, to the extent such
taxes are levied against the Teen Health Center and/or the Premises (collectively, “Taxes”):

10.2.1 Real Estate Taxes. All real estate taxes, assessments for improvements to
the Premises, or any other assessments or taxes, which shall be levied against the Teen Health
Center and/or the Premises, or any interest therein, and which become a lien thereon and accrue
during the Term or any Extension Term.

10.2.2 Personal Property Taxes. All personal property taxes, assessments,
charges, rates, duties, license fees and liens of every kind and nature which shall be levied
against County’s materials, furniture, fixtures, equipment or other personal property as may be
from time to time situated within the Teen Health Center or on the Premises, and which become
. alien thereon and accrue during the Term or any Extension Term.

10.2.3 Possessory Interest Taxes. If, pursuant to the provisions of the California
Revenue and Taxation Code, County’s ownership of the Teen Health Center results in a
possessory interest tax being levied against County, any such possessory interest tax and any
fine, penalty, interest or cost that may be added thereto for the nonpayment thereof.

10.2.4 Miscellaneous Taxes. All excise and sales, consumer, use and/or similar
taxes related to the Teen Health Center or its Construction, maintenance, repair and
improvement, if applicable (collectively, “Miscellaneous Taxes”).

Notwithstanding the foregoing, prior to payment of any Taxes (other than Miscellaneous
Taxes), County shall provide written notice to LAUSD of the nature and amount of such Taxes
(other than Miscellaneous Taxes) sufficiently in advance of the date on which such Taxes are
due to allow LAUSD to contest such Taxes. LAUSD shall have the right to contest the amount
or validity of any Taxes, in whole or in part, by appropriate administrative and legal proceedings,
and LAUSD may instruct County to postpone payment of any such contested Taxes pending the
prosecution of such proceedings and any appeals so long as such proceedings or appeals shall
operate to prevent the collection of such Taxes and the sale of the Premises and any
improvements thereon to satisfy any lien arising out of the nonpayment of the same.
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10.3  Separate Tax Bill. LAUSD and County agree to mutually cooperate to arrange
with the taxing authorities to have the Premises and/or any improvements thereon treated as a
separately taxed parcel or interest from remainder of the LAUSD Property and any
improvements thereon, and for any Tax related thereto to be directed to County. If any Tax is
not separately assessed to the Premises and/or any improvements thereon, or directed to the
County, but is included in an assessment covering the remainder of the LAUSD Property or
improvements thereon, or in an assessment directed to LAUSD, then County’s share of such
assessment shall be an equitable proportion of the total amount of such assessment as shall be
determined by LAUSD in good faith from the respective valuations or allocations assigned in the
assessor’s work sheets or from such other information as may be reasonably available. LAUSD
shall deliver to County a statement setting forth County’s share of any such assessment not
separately assessed to the Premises and/or any improvements thereon, or directed to County, and
the manner in which County’s share was determined. If LAUSD receives such an assessment,
LAUSD shall deliver to County a copy of such assessment at least 20 days prior to the due date
of such assessment, or, if such assessment may be paid in installments, at least 20 days prior to
the due date of such installment. Within 10 days of such due date, County shall furnish LAUSD
with a valid check or draft, payable to the order of the taxing authority listed in such assessment,
in the amount of the assessment or installment thereof. Prior to delinquency, LAUSD shall
deliver such check or draft, together with the appropriate assessment bill, to the listed taxing
authority. If LAUSD fails to make such payments, County shall, after written demand on
LAUSD to make such payment, and the expiration of 10 days, be entitled to make such payment.
LAUSD shall reimburse County for any cost or expense incurred by County due to Tax
payments provided by County to LAUSD and not timely made by LAUSD, which
reimbursement shall be made within 10 days following written request therefor.

10.4  Provider Taxes. Notwithstanding the foregoing, the Provider (including, as
applicable, the County, with respect to any time period that the County serves as the Provider
pursuant to Section 17.3.2 hereof), shall be required by its Operating Agreement for School-
Based Health Center to pay any and all taxes related to its use and operation of the Teen Health
Center. Subject to the foregoing, neither LAUSD nor County shall be responsible for the
payment of any such taxes.

ARTICLE X1
LIENS

County shall not suffer or permit any liens to stand against the fee title to the Premises or
against the Teen Health Center, or any part thereof, by reason of any work, labor, services or
materials done, or supplied, or claimed to have been done or supplied to County or anyone
holding the Premises or the Teen Health Center, or any part thereof, through or under County. If
any such lien shall at any time be filed against the Premises or the Teen Health Center, County
shall provide LAUSD written notice thereof as soon as notice of such lien or action comes to the
knowledge of County and shall cause the same to be discharged of record within 30 days after
the date of the filing of same, by either payment, deposit or bond, unless a bond therefor is
already in effect. The failure of County to discharge a lien recorded on the fee title to the
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Premises or on the Teen Health Center, or any part thereof, within 45 days after the date of the
filing of the lien shall constitute a default under this Agreement. Nothing in this Agreement shall
imply any consent or agreement on the part of LAUSD to subject its estate in the Premises to
liability under any mechanics’ lien law or to any contractor or laborer for work performed.

If any such liens are not so discharged within 30 days after the date of the filing of the
same, LAUSD may, without waiving its rights and remedies based on such breach of County and
without releasing County from any of its obligations, cause such liens to be released by any
means it shall deem proper, including payment in satisfaction of the claim giving rise to such
lien. Upon notice by LAUSD, County shall immediately pay to LAUSD any sum paid by
LAUSD to remove such liens. County shall indemnify, defend against and keep LAUSD free
and harmless from all liability, loss, damage, costs, attorneys’ fees and any other expense
incurred on account of claims by any person performing work or furnishing materials or supplies
for County or any person claiming under County.

ARTICLE XTI

ENVIRONMENTAL ISSUES

12.1 Hazardous Materials.

12.1.1 Definitions. As used in this Agreement, the following definitions shall
apply: “Environmental I.aws” shall mean all federal, state and local laws, ordinances, rules and
regulations now or hereafter in force, as amended from time to time, in any way relating to or
regulating human health or safety, or health care facilities, or industrial hygiene or environmental
conditions, or protection of the environment, or pollution or contamination of the air, soil,
surface water or groundwater, and includes, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601, ef seq., the
Resource Conservation and Recovery Act, 42 U.S.C. § 6901, ef seq., the Clean Water Act, 33
U.S.C. § 1251, et seq., the Hazardous Substance Account Act, California Health and Safety Code
§ 25300, et seq., the Hazardous Waste Control Law, California Health and Safety Code § 25100,
et seq., the Medical Waste Management Act, California Health and Safety Code §117600, et
seq., and the Porter-Cologne Water Quality Control Act, California Water Code § 13000, et seq.
“Hazardous Materials” shall mean any substance or material that is described as a toxic or
hazardous substance, explosive material, radioactive substance, waste or material or a pollutant
or contaminant or infectious waste, or words of similar import, in any of the Environmental
Laws, and includes, but is not limited to, asbestos, petroleum or petroleum products (including
crude oil or any fraction thereof, natural gas, natural gas liquids, liquefied natural gas, or
synthetic gas usable for fuel, or any mixture thereof), polychlorinated byphenyls, urea
formaldehyde, radon gas, radioactive matter, medical waste, and chemicals which may cause
cancer or reproductive toxicity. “Release” shall mean any spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping or disposing into the
environment, including continuing migration, of Hazardous Materials into or through soil, air,
surface water or groundwater.
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"12.1.2 Teen Health Center Operations. LAUSD and County hereby acknowledge
that the operation of the Teen Health Center may require the use of certain Hazardous Materials
that are incidental to and customary in the operation of a health center and the provision of health
care services, in amounts and in a manner in strict compliance with all applicable Environmental
Laws; such use in compliance with such laws shall not constitute a breach of any provision of
this Article XII (notwithstanding anything to the contrary herein). The party contracting with the
Provider shall ensure the cooperation of the Provider to prevent any exposure to Hazardous
Materials by the students of the adjoining School and the general public.

12.1.3 Covenants. LAUSD and County covenant that each shall not knowingly
cause, nor permit to be caused, the Release of any Hazardous Materials over, beneath, in or upon
the LAUSD Property, the Premises or the Teen Health Center. LAUSD and County agree to
cooperate with one another to cause Provider and Provider’s employees, agents, tenants,
contractors and subcontractors and any other persons from time to time present on or occupying
the Premises or the Teen Health Center to keep and maintain the Premises and the Teen Health
Center in compliance with, and not cause or knowingly permit the Premises or the Teen Health
Center to be in violation of, any applicable Environmental Laws. In the event a Release of
Hazardous Materials over, beneath, in or upon the LAUSD Property, the Premises or the Teen
Health Center occurs that is unintended or inconsistent with the operation of a health care center
or with any Environmental Law, the party receiving notice shall immediately give written notice
of such Release to the other party.

12.2 Hazardous Materials Claims. Each party shall immediately advise the other party
in writing of: (i) any notices received by such party (whether such notices are from the
Environmental Protection Agency, or any other federal, state or local governmental agency or
regional office thereof) of the violation or potential violation of any applicable Environmental
Laws occurring on or about the LAUSD Property, the Premises or the Teen Health Center, (ii)
any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted,
completed or threatened pursuant to any Environmental Laws, (iii) all claims made or threatened
by any third party against any party, the LAUSD Property, the Premises or the Teen Health
Center relating to damage, contribution, cost recovery compensation, loss or injury resulting
from any Hazardous Materials (the matters set forth in clauses (i), (ii) and (iii) above are
hereinafter referred to as “Hazardous Materials Claims™) and (iv) any party’s discovery of any
occurrence or condition on any real property adjoining or in the vicinity of the Premises that
could have a reasonable likelihood to cause the LAUSD Property, the Premises or the Teen
Health Center or any part thereof to be subject to any Hazardous Materials Claims. Each party
shall have the right but not the obligation to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated in connection with any Hazardous Materials Claims.

12.3 Indemnity by County. County shall indemnify, defend and hold harmless
LAUSD and its affiliates, successors and assigns, officers, directors, board members, other
members, partners, agents, consultants, contractors, employees, administrators, faculty, staff and
students (collectively, the “LAUSD Parties™), from and against, any claim, demand, lawsuit,
loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous
Materials on, under or derived from the Premises or the Teen Health Center in violation of
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applicable law caused by County or any County Representative including, without limitation:
(i) claims of third parties (including governmental agencies) for injury or death to any person or
for damage or destruction of any property, (ii) claims for response costs, clean-up costs, costs
and expenses of removal and restoration, including fees of attorneys and experts, and costs of

- determining the existence of Hazardous Materials and reporting same to any governmental
agency, (iii) any and all other claims for expenses or obligations, including attorneys’ fees, costs,
and other expenses, (iv) any and all penalties threatened, sought or imposed on account of a
violation of any Environmental Law, and (v) all fees of any consultants, attorneys-and
engineering firms retained in connection with monitoring the Hazardous Materials; provided,
however, that the foregoing indemnity by County shall not cover any claim, demand, lawsuit,
loss, damage, cost, expense or liability to the extent arising from the negligence or willful
misconduct of LAUSD or the LAUSD Parties.

12.4 Indemnity by LAUSD. LAUSD shall indemnify, defend and hold harmless
County and its Special Districts, successors and assigns, elected officials, officers, employees,
partners, agents, consultants, and contractors (collectively the “County Parties™) from and
against, any claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly
arising out of or attributable to the use, generation, storage, release, threatened release, discharge,
disposal or presence of Hazardous Materials on, under or derived from the Premises or the Teen
Health Center in violation of applicable law caused by LAUSD or the LAUSD Parties, including,
without limitation: (i) claims of third parties (including governmental agencies) for injury or
death to any person or for damage or destruction of any property, (ii) claims for response costs,
clean-up costs, costs and expenses of removal and restoration, including fees of attorneys and
experts, and costs of determining the existence of Hazardous Materials and reporting same to any
governmental agency, (iii) any and all other claims for expenses or obligations, including
attorneys’ fees, costs, and other expenses, (iv) any and all penalties threatened, sought or
imposed on account of a violation of any Environmental Law, and (v) all fees of any consultants,
attorneys and engineering firms retained in connection with monitoring the Hazardous Materials;
provided, however, that the foregoing indemnity shall not cover any claim, demand, lawsuit,
loss, damage, cost, expense or liability to the extent arising from the negligence or willful
misconduct of the County or the County Parties. Notwithstanding the foregoing, it is the parties’
intent that the County Parties shall incur no liability for, and LAUSD shall fully indemnify and
defend the County Parties against, all Hazardous Materials Claims arising from soils
contamination existing on the Execution Date at the LAUSD Property or on the Premises (except
to the extent any such claims arise due to the negligence or willful misconduct of the County or
the County Parties).

12.5 Indemnity by Provider. The party contracting with the Provider shall cause the
Provider to be solely responsible for, and indemnify, defend and hold harmless County and the
County Parties and LAUSD and LAUSD Parties from and against, any claim, demand, lawsuit,
loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to the
use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous
Materials on, under or derived from the Premises or the Teen Health Center in violation of
applicable law caused by the Provider or any Provider officer, employee, agent, affiliate, partner,
contractor or consultant including, without limitation: (i) claims of third parties (including
governmental agencies) for injury or death to any person or for damage or destruction of any
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property, (ii) claims for response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of
Hazardous Materials and reporting same to any governmental agency, (iii) any and all other
claims for expenses or obligations, including attorneys’ fees, costs, and other expenses, (iv) any
and all penalties threatened, sought or imposed on account of a violation of any Environmental
Law, and (v) all fees of any consultants, attorneys and engineering firms retained in connection
with monitoring the Hazardous Materials; provided, however, that the foregoing indemnity of the
County and the County Parties shall not cover any claim, demand, lawsuit, loss, damage, cost,
expense or liability to the extent arising from the negligence or willful misconduct of the County
or the County Parties; and provided, that the foregoing indemnity of LAUSD and the LAUSD
Parties shall not cover any claim, demand, lawsuit, loss, damage, cost, expense or liability to the
extent arising from the negligence or willful misconduct of LAUSD or the LAUSD Parties (but
for purposes of this proviso, the Provider and any Provider officer, employee, agent, affiliate,
partner, contractor or consultant shall not be deemed to be one of the “LAUSD Parties™).

12.6 Removal of Hazardous Materials. Each party, at its sole cost and expense, shall,
with due care, in a safe manner and in accordance with all applicable laws, detain the spread of,
ameliorate and remove from the Premises or the Teen Health Center any Hazardous Materials
contamination caused by that respective party or any of its representatives, and located on or
beneath the Premises or the Teen Health Center in violation of applicable law and shall monitor
or cause to be monitored the levels of Hazardous Materials on, under or derived from the
Premises and the Teen Health Center or in the ground water in accordance with the terms and
procedures required by any federal, state or local governmental agency having jurisdiction
including, without limitation, any Regional Water Quality Control Board and the Environmental
Protection Agency. The party contracting with the Provider shall require that the Provider
remove in the same manner any Hazardous Materials in violation of applicable law caused by the
Provider or its representatives.

12.7 Survival. The provisions of this Article XII shall survive the expiration or earlier
cancellation of this Agreement.

ARTICLE XIII

INSURANCE:; INDEMNITY

13.1 Provider Insurance.

13.1.1 Insurance. At all times during the Term and any Extension Term, the
party contracting with the Provider shall require that the Provider, at Provider’s sole cost and
expense, provide and keep in force and effect the insurance indicated below. Such insurance
shall be primary to and not contributing with any insurance or self-insurance program maintained
by LAUSD or the County. Nothing in the foregoing is intended to require that this insurance
cover LAUSD’s use and operation of the School.

13.1.1.1 Commercial General Liability Insurance. Commercial
General Liability Insurance (written on ISO policy form CG 00 01 or its equivalent) on an
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occurrence basis against claims for personal injury, death and/or property damage occurring in or
about the Premises and the Teen Health Center with limits of not less than the following:

General Aggregate: $10,000,000
Products/Completed Operations Aggregate: $5,000,000
Personal and Advertising Injury: $5,000,000
Each Occurrence: $5,000,000

Provider shall obtain blanket broad-form contractual liability coverage to insure its indemnity
obligations herein. :

13.1.1.2 All Risk Property Insurance. Insurance covering 100% of
the full replacement cost valuation of the Teen Health Center, all alterations, additions or
improvements made to the Premises, furniture, fixtures and equipment and other personal
property from time to time in, on or about the Teen Health Center or the Premises. Such
insurance shall be endorsed naming the County as loss payee as its interest appears, provide
deductibles of no greater than $25,000 and provide protection against any peril included within
the classification of “all risk™, together with insurance against fire sprinkler damage, vandalism
and malicious mischief. Such insurance shall contain (i) no coinsurance or contribution clauses
and (ii) a Replacement Cost Endorsement.

13.1.1.3 Automobile Insurance. Primary automobile liability
insurance in an amount not less than $2,000,000.00 per occurrence covering owned, hired and
non-owned vehicles used by Provider.

13.1.14 Workers’ Compensation Insurance. Workers’
compensation insurance policies as required by law and Employer’s Liability insurance in an
amount not less than $1,000,000.00.

13.1.1.5 Medical Malpractice Insurance. Medical malpractice
insurance in an amount not less than $1,000,000.00 per claim and $3,000,000.00 per occurrence.

13.1.1.6 Other Insurance. Other insurance, in amounts from time to
time reasonably required by the mutual agreement of LAUSD and County against other
insurance risks, if at the time they are commonly insured by operators of similar facilities.

13.1.2 Provider Insurance Policies. All policies of insurance provided for herein
shall be issued by insurance companies authorized to do business in California and reasonably
acceptable to LAUSD and County and rated in Best’s Insurance Guide, or any successor thereto
as having a “Best’s Rating” of “A” or better and a “Financial Size Category” of at least “VII” or
better or, if such ratings are not then in effect, the equivalent thereof or such other financial
rating as LAUSD and County may at any time consider appropriate. All policies held by
Provider in connection with this Agreement shall name Provider as the insured and LAUSD and
County as additional insureds, and shall provide that they may not be cancelled by the insurer or
be terminated or lapse of their own accord or by their own terms until at least 30 days after
service by registered or certified mail of notice of the proposed cancellation upon all parties
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named in such policies as insureds (except for nonpayment of premium cancellation which shall
not take effect until at least 10 days after service by registered or certified mail of notice to all
insureds). All insurance required to be carried by Provider shall contain a provision that no act
or omission of Provider shall affect or limit the obligation of the insurance company to pay the
amount of any loss sustained. All such policies shall contain language to the effect that any loss
shall be payable notwithstanding any act or negligence of LAUSD or County that otherwise
might result in the forfeiture of the insurance. LAUSD agrees that with respect to all such
policies carried by or to be carried by Provider, that Provider shall require its insurance broker to
provide LAUSD and County with written notice whenever there are paid losses on Provider’s
insurance policies which result in a 20% percent or greater erosion of limits. Upon the
Execution Date, and thereafter at least 10 days prior to the expiration date of such policy,
Provider shall deliver to LAUSD and County copies of the policies for all the insurance required
to be carried by Provider hereunder. Provider shall cause each property insurance policy
obtained by Provider to provide that the insurance company waives all right of recovery by way
of subrogation against LAUSD or County in connection with any damage covered by any such
policy or policies.

13.2 County Indemnity. In addition to the County’s other indemnity obligations set
forth in Section 12.3 and elsewhere in this Agreement, to the fullest extent permitted by law,
County shall indemnify, protect, defend and hold LAUSD and the LAUSD Parties harmless from
and against any and all claims, losses, costs, loss, attorneys’ fees, damages, expenses and
liabilities (including, without limitation, court costs and reasonable attorneys’ fees) incurred or
arising from any cause in connection with County’s acts, errors and omission for (i) use,
occupancy and activities conducted in, on or about the LAUSD Property, including Construction,
maintenance, repair and improvement of the Teen Health Center and School Site Improvements,
(ii) failure to pay or cause to be paid any County Costs or Taxes before delinquency, and (iii)
failure to observe or perform any of the terms, covenants or conditions of this Agreement on
County’s part to be observed or performed. The provisions of this Section 13.2 shall survive the
expiration or sooner cancellation of this Agreement.

13.3 LAUSD Indemnity. In addition to LAUSD’s other indemnity obligations set forth
Section 12.4 and elsewhere in this Agreement, to the fullest extent permitted by law, LAUSD
shall indemnify, protect, defend and hold County and the County Parties harmless from and
against any and all claims, losses, costs, loss, attorneys’ fees, damages, expenses and liabilities
(including, without limitation, court costs and reasonable attorneys’ fees) incurred or arising
from any cause in connection with LAUSD’s acts, errors and omission for (i) the access, entry,
use or occupancy of, or activities conducted in, on or about the LAUSD Property by LAUSD, the
LAUSD Parties or any person or entity claiming by, through or under LAUSD, during or after
the expiration of the Term or any Extension Term, (ii) failure to pay or cause to be paid any
LAUSD Costs or any taxes before delinquency that LAUSD is responsible for, and (iit) failure to
observe or perform any of the terms, covenants or conditions of this Agreement on LAUSD’s
part to be observed or performed. The provisions of this Section 13.3 shall survive the expiration
or sooner cancellation of this Agreement.

13.4 Provider Indemnity. In addition to the other indemnity obligations set forth in
Section 12.5 and elsewhere in this Agreement, the party contracting with the Provider shall cause
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the Provider to the fullest extent permitted by law, to indemnify, protect, defend and hold County
and the County Parties and LAUSD and the LAUSD Parties harmless from and against any and
all claims, losses, costs, loss, attorneys’ fees, damages, expenses and liabilities (including,
without limitation, court costs and reasonable attorneys’ fees) incurred or arising from any cause
in connection with the Provider’s acts, errors and omission for (i) use or occupancy of, or
activities conducted in, on or about the Premises or the Teen Health Center, including,
maintenance, repair and improvement, if applicable, of the Teen Health Center and/or the
Premises, by Provider or any person or entity claiming by, through or under Provider, during or
after the expiration of the Term or any Extension Term, (ii) failure to pay or cause to be paid any
Provider Costs or Taxes before delinquency, and (iii) failure to observe or perform any of the
terms, covenants or conditions of this Agreement or any Operating Agreement for School-Based
Health Center, on Provider’s part to be observed or performed. The party contracting with the
Provider shall cause the Provider to agree to promptly notify County and LAUSD of the
commencement of any litigation or proceedings pending, threatened or commenced (whether or
not served) against Provider in connection with the matters covered hereby. The provisions of
this Section 13.4 shall survive the expiration or sooner cancellation of this Agreement.

ARTICLE XIV

DAMAGE AND DESTRUCTION

14.1 If, at any time prior to the expiration or cancellation of this Agreement, the Teen
Health Center and/or the Premises are wholly or partially damaged or destroyed by an
identifiable event of a sudden, unexpected or unusual nature (hereinafter referred to as a
“Casualty™), which Casualty renders the Teen Health Center or the Premises totally or partially
inaccessible or unusable as contemplated under this Agreement, then the decision as to whether
or not to repair the Teen Health Center shall be made in the sole and absolute discretion of the
County. Should the County decide to not repair the Teen Health Center, the County shall be
solely responsible for the cost of demolition of the Teen Health Center, removal of debris from
the demolition, and returning the Premises to no worse condition than its condition as of the date
hereof, except that County shall not be required to restore or replace any structures or
improvements demolished for the purpose of constructing the Teen Health Center, and this
Agreement shall terminate after completion of the demolition and County’s compliance with its
other obligations under this sentence.

14.2  Final Year. Notwithstanding anything to the contrary contained in Section 14.1
hereof, if the Premises and/or the Teen Health Center are wholly or partially damaged or
destroyed by a Casualty within the final 12 months of the Term or any Extension Term, this
Agreement shall immediately terminate in accordance with Article XVI hereof, and insurance
proceeds, if any, related to such damage or destruction shall be the property of LAUSD, and
LAUSD shall be solely responsible for the demolition or other disposition of the Teen Health

Center.
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ARTICLE XV

EMINENT DOMAIN

15.1 Agreement Governs. In the event of any acquisition of all or any part of the
Premises, or any interest therein by eminent domain, which for purposes hereof shall mean either
by condemnation proceeding or transfer in avoidance of an exercise of the power of eminent
domain or otherwise during the Term or any Extension Term, the rights and obligations of the
parties with respect to such appropriation shall be as provided in this Article XV.

15.2 Termination of Agreement. This Agreement shall terminate if the entire Premises
is permanently taken under the power of eminent domain or if a material part of the Premises is
so taken such that the operation of the Teen Health Center as contemplated by this Agreement
cannot feasibly continue on the remaining portion of the Premises. If only a part of the Premises
is permanently taken under the power of eminent domain and the Provider can reasonably
continue to operate the Teen Health Center as contemplated by this Agreement, this Agreement
shall not terminate and shall remain in full force in effect with respect to the remaining portion of
the Premises.

15.3  Allocation of Condemnation Award. In the event of a permanent condemnation
or taking by eminent domain of all or part of the Premises at any point during the Term (but not
any Extension Term), LAUSD shall be entitled to any award which may be made in such taking
or condemnation to the extent such award relates to the fee title to the Premises, and County shall
be entitled to any award which may be made in such taking or condemnation to the extent it
relates to the Compensation Amount, but in no event shall any award to County reduce or serve
to reduce the award granted to LAUSD. In the event of such a permanent condemnation or
taking of all or part of the Premises after the expiration of the Term or during any Extension
Term, LAUSD shall be entitled to any and all award which may be made in such taking or
condemnation and County shall not be entitled to any award whatsoever. Nothing contained in
this Article XV shall be deemed to give LAUSD any interest in or to require County to assign to
LAUSD any separate award, as designated by the condemning authority, and County shall be
able to retain any separate award as, designated by the condemning authority, made to County
for the taking of County’s personal property, or the interruption of or damage to County’s
operation of the Teen Health Center. | |

154 Temporary Taking. In the event of a temporary taking by eminent domain at any
point during the Term (but not any Extension Term), this Agreement shall remain in full force
and effect, and County shall be entitled to any award which may be made in such temporary
taking to the extent it relates to the Compensation Amount, but in no event shall any award to
County reduce or serve to reduce the award granted to LAUSD. In the event of such a temporary
taking of all or part of the Premises after the expiration of the Term or during any Extension
Term, LAUSD shall be entitled to any and all award which may be made in such temporary
taking and County shall not be entitled to any award whatsoever.
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ARTICLE XVI

EXPIRATION: SURRENDER OF TEEN HEAL TH CENTER

16.1 Expiration of Agreement. At the expiration of the Term or final Extension Term,
the County License shall terminate and LAUSD shall have the right to: (i) request conveyance of
the Teen Health Center and upon conveyance the Teen Health Center shall become LAUSD’s
property free and clear of all claims to or against the Teen Health Center by County or any third
party, and County shall comply with Section 16.2, below, and LAUSD shall have no obligation
to pay for the Teen Health Center or provide any compensation to County, other than in
connection with Cancellation (as hereinafter defined) pursuant to Article VII hereof;, or (ii)
request County to demolish the Teen Health Center. All costs to either convey title to the Teen
Health Center to LAUSD or demolish the Teen Health Center shall be equally divided between
LAUSD and County.

16.2  Surrender of the Teen Health Center. On the last day of the Term or final
Extension Term, as it may be extended County shall, except where the Teen Health Center is
being demolished at the request of LAUSD pursuant to Section 16.1, above, surrender to
LAUSD the Teen Health Center and all furniture, fixtures and equipment to be transferred,
appurtenances, alterations, additions, and improvements thereto, vacant and in good condition,
ordinary wear and tear excepted, free and clear of any liens or encumbrances, and if requested to
do so, County shall execute, acknowledge and deliver to LAUSD, within 10 days after a request
by LAUSD, such instruments deemed necessary and appropriate by LAUSD to convey the Teen
Health Center and all fixtures, alterations, additions, and improvements thereto to LAUSD,
including, without limitation, a quitclaim deed for the Teen Health Center, a bill of sale for
personal property to be transferred, and a general assignment of all agreements, guaranties,
warranties, intangibles, then in effect, if any, and plans and specifications related to the Teen
Health Center.

16.3 Removal of Property. Notwithstanding the foregoing Section 16.2, any personal
property, furniture, fixture or equipment owned by County (“County’s Personal Property”),
which may be removed without irreparable or material damage to the Teen Health Center or the
Premises, shall remain the property of County and shall be removed by County upon the last day
of the Term, as it may be extended or sooner terminated pursuant to the terms herein. County
shall promptly repair any damage to the Teen Health Center and/or the Premises occasioned by
the removal of County’s Personal Property. Any of County’s Personal Property not removed by
County from the Teen Health Center or the Premises within 30 days of the end of the Term, as it
may be extended or sooner terminated pursuant to the terms herein, shall be conclusively
presumed to have been abandoned by County.

16.4  Failure to Surrender. County’s failure to surrender the Teen Health Center in
accordance with this Article X VI shall constitute a default under Section 18.3 of this Agreement
by County entitling LAUSD to pursue any and all remedies available at law and in equity
including, without limitation, consequential damages resulting therefrom.

The provisions of this Article XVI shall survive the expiration or cancellation of this Agreement.
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ARTICLE XVII

TEEN HEALTH CENTER OPERATION

17.1  Services. During the Term and any Extension Term, the Premises shall be used to
operate the Teen Health Center for the provision of health care services (the “Services”) to the
students attending the School and, to the extent approved in advance in writing by LAUSD in its
sole and absolute discretion, students of LAUSD’s “feeder” schools in the area. The Services
shall be of the type specified in the Operating Agreement for School-Based Health Center.

17.1.1 Hours of Operation. The Teen Health Center shall be open during
reasonable and customary hours on weekdays with consideration for evening and weekend
hours. The party contracting with the Provider shall cause the Provider to agree to inform
LAUSD of clinic hours/services and special events.

- 17.1.2 Non-Discrimination. In operation of the Teen Health Center and in
provision of the Services, there shall be no discrimination against or preference, gratuity, bonus
or benefit given to residents of incorporated areas not equally accorded to residents of
unincorporated territory of the County of Los Angeles.

17.1.3 Compliance. The party contracting with the Provider shall cause the
Provider to agree to be responsible for obtaining (and maintaining during the Term and, as
applicable, the Extension Term) all licenses, permits, certificates and approvals required by
applicable laws, regulations or rules for the operation of the Teen Health Center and provision of
the Services. The Operating Agreement for School-Based Health Center shall provide that the
party contracting with the Provider shall, upon request, promptly receive from the Provider and
any other persons operating the Teen Health Center and/or providing the Services (“Teen Health
Center Personnel”) (and the Provider and the Teen Health Center Personnel shall obtain and
maintain in effect during the Term and, as applicable, the Extension Term) all licenses, permits,
certificates and approvals required of such persons or entities by all applicable laws, regulations
or rules in connection with their operation of the Teen Health Center and/or providing the
Services.

172 No LAUSD or County Liability. Neither LAUSD nor the County (unless County
is the Provider pursuant to clauses (ii) or (iii) of Section 17.3.2, below) shall be the guarantor of,
nor responsible for, the Provider’s Teen Health Center operations or the compliance thereof with
applicable laws, rules or regulations. Neither LAUSD nor the County shall incur liability of any
kind by reason of the Provider’s maintenance, repair or operation of the Teen Health Center on
the Premises.

17.3 Provider. During the Term and any Extension Term, the Teen Health Center shall
be operated and the Services provided by a Provider.

17.3.1 Initial Provider. LAUSD has selected, and County hereby approves,
North East Valley Health Center as the Initial Provider, and as a Condition Precedent, LAUSD
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shall enter into an Operating Agreement for School-Based Health Center with the Initial Provider
in the form of agreement attached hereto and incorporated herein as Exhibit F. County agrees
that although LAUSD previously located and selected the Initial Provider and will enter or has
entered into an Operating Agreement for School-Based Health Center, LAUSD shall not be
deemed the operator of the Teen Health Center. Except as otherwise provided in clauses (ii) and
(iii) of Section 17.3.2 hereof, County and LAUSD agree that neither party to this Agreement
shall be deemed the operator of the Teen Health Center.

17.3.2 Subsequent Providers. Upon the expiration or earlier termination of the
Operating Agreement for School-Based Health Center with the Initial Provider, or any
subsequent Operating Agreement for School-Based Health Center with any subsequent Provider,
LAUSD and County shall consult as to which party shall be responsible for locating and
selecting the next Provider. Should LAUSD agree to locate and select the next Provider, County
must approve the chosen Provider prior to LAUSD entering into an Operating Agreement for
School-Based Health Center with such Provider. If LAUSD declines to locate and select the
next Provider, County may, in its sole and absolute discretion, either: (i) locate and select the
next Provider; (ii) become the Provider for the Teen Health Center and assume all of the
obligations of the Provider contained in this Agreement; (iii) partner with another “Federally
Qualified Health Center” (as defined in Section 330 of the Public Health Service Act) or other
community provider partner to operate the Teen Health Center and assume all of the obligations
of the Provider contained in this Agreement; or (iv) terminate this Agreement upon written
notice to LAUSD.

17.3.3 Operating Agreement for School-Based Health Center. Within 30 days
after LAUSD arrives at a definitive draft Operating Agreement for School-Based Health Center
with the Initial Provider, LAUSD shall provide such draft Operating Agreement for School-
Based Health Center to County, along with all necessary and appropriate details for County to

-provide an informed approval, and County shall either approve or disapprove, in its sole and
absolute discretion, the Operating Agreement for School-Based Health Center, which agreement
shall have substantially similar terms as those contained in Exhibit F. Any Operating Agreement
for School-Based Health Center must be subject to the terms and conditions of this Agreement
and approved in writing by both parties hereto. Any Operating Agreement for School-Based
Health Center must provide that the Provider shall be responsible for any and all liabilities
arising from Teen Health Center operations during the term of the Operating Agreement for
School-Based Health Center; provided, however, that if the Provider so requests, said agreement
may provide that the Provider is not liable for any of such liabilities to the extent such liabilities
arise from the acts or omissions of parties other than the Provider, its employees, agents or
contractors. Further, any Operating Agreement for School-Based Health Center must provide
that upon the expiration or earlier cancellation of this Agreement, the Operating Agreement for
School-Based Health Center shall immediately terminate. If County shall be the lead
administrative body to locate and select any subsequent Provider, County shall comply with the
foregoing process, however, LAUSD’s failure or refusal to approve a Provider selected by
County or to approve a subsequent Health Care Service Agreement shall not be grounds for
LAUSD’s termination of this Agreement.
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17.3.4 License. County shall provide the Initial Provider and any subsequent
Provider a license, on a gratis basis, for use of the Premises and Teen Health Center to carry out
the purposes of this Agreement as set forth herein and in the Operating Agreement for School-
Based Health Center (“Provider License”). The Provider License shall be personal to Provider
and shall not be assignable. Said license shall terminate automatically as of the date of
termination or earlier cancellation of the Operating Agreement for School-Based Health Center
or this Agreement, whichever is earlier.

ARTICLE XVIII

DEFAULT. REMEDIES

18.1° LAUSD’s Default. LAUSD shall not be in default of any of its obligations under
this Agreement unless LAUSD fails to perform such obligations within a reasonable time, but in
no event less than 30 days, after written notice by County to LAUSD specifying wherein
LAUSD has failed to perform such obligations; provided however, that if the nature of LAUSD’s
default is such that more than 30 days are required for its cure, LAUSD shall not be in default if
LAUSD commences such cure within such 30 day period and thereafter diligently prosecutes the
same to completion.

18.2 County’s Remedies. In the event of any default by LAUSD as described in
Section 18.1 above, subject to all applicable laws that may restrict remedies against a school
district, including, but not limited to, restrictions within the California Education Code, County’s
remedies under this Agreement are to pursue LAUSD for specific performance and/or actual
damages including reasonable attorneys’ fees and costs, resulting from LAUSD’s default.
County shall have no rights as a result of any default by LAUSD until County gives 30 days’
notice to LAUSD, specifying in reasonable detail the nature of the default. LAUSD shall then
have the right to cure such default, and LAUSD shall not be deemed in default if LAUSD cures
such default within 30 days after receipt of notice of the default, or within such longer period of
time as may reasonably be necessary to cure the default, provided that LAUSD commences cure
within such 30 days. The notice and cure period provided in this Section 18.2 shall be deemed to
be the same notice and cure period as is set forth in Section 18.1 hereof (and not any second or
subsequent period thereafter). ’

18.3 County’s Default. County shall not be in default of any of its obligations under
this Agreement unless County fails to perform such obligations within a reasonable time, but in
no event less than 30 days, after written notice by LAUSD to County specifying wherein County
has failed to perform such obligations; provided however, that if the nature of County’s default is
such that more than 30 days are required for its cure, County shall not be in default if County
commences such cure within such 30 day period and thereafter diligently prosecutes the same to
completion.

18.4 LAUSD Remedies. In the event of any default by County as described in Section
18.3 above, subject to all applicable laws that may restrict remedies against a county, including,
but not limited to, restrictions within the California Government Code, LAUSD’s remedies under
this Agreement are to pursue County for specific performance and/or actual damages including

Doc# 308781 28

Joint Powers Agreement for the Development, Operation
And Use of the San Fernando Teen Health Center



reasonable attorneys’ fees and costs, resulting from County’s default. LAUSD shall have no
rights as a result of any default by County until LAUSD gives 30 days’ notice to County,
specifying in reasonable detail the nature of the default. County shall then have the right to cure
such default, and County shall not be deemed in default if County cures such default within 30
days after receipt of notice of the default, or within such longer period of time as may reasonably
be necessary to cure the default, provided that County commences cure within such 30 days.

The notice and cure period provided in this Section 18.4 shall be deemed to be the same notice
and cure period as is set forth in Section 18.3 hereof (and not any second or subsequent period
thereafter).

ARTICLE XIX

ASSIGNMENT: LEASE; ENCUMBRANCES

19.1 Agreement. The rights and obligations of County under this Agreement may not
be assigned by County without the prior written approval of LAUSD, which approval may be
denied or conditioned in LAUSD’s sole and absolute discretion. No such assignment shall
relieve County of its obligations under this Agreement.

19.2 Lease. Under no circumstances shall the County lease all or part of the Premises
or the Teen Health Center to any entity, except with the prior written consent of LAUSD, which
consent shall not be unreasonably withheld.

19.3 Assignment by County. Under no circumstances shall County assign all or part of
the Teen Health Center to any entity, except with the prior written consent of LAUSD, which
consent may be withheld at LAUSD’s sole and absolute discretion, and in no event shall County
transfer its interest in the Teen Health Center or the Premises separate from County’s interests
and obligations under this Agreement. No such assignment or transfer shall relieve County of its
obligations under this Agreement.

19.4. Mortgage by County. County will not, without LAUSD’s prior written consent,
execute a mortgage encumbering all or any portion of the right, title and estate of County in the
Teen Health Center or the Premises. In the event a mortgage is allowed, then such mortgage
shall at all times be subject and subordinate to, and shall not affect or become a lien upon,
LAUSD’s fee estate in the Premises or LAUSD’s right, title or interest in the Teen Health
Center.

19.5 Encumbrance. County shall not, without the prior written consent of LAUSD,
encumber its interest in the Teen Health Center or the Premises, or any part thereof.

19.6 Other. Any assignment, transfer, mortgage, encumbrance or lease of, or any
license, concession, franchise or other permission to use the Teen Health Center or the Premises
granted by County to any person or entity shall be expressly subject and subordinate to all
applicable terms and conditions of this Agreement.
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19.7 LAUSD Approval. Notice of any actual or proposed assignment, transfer,
mortgage, encumbrance, lease or hypothecation of the Teen Health Center, the Premises or this
Agreement shall be given by County to LAUSD, together with a copy of the proposed
documentation thereof (including, in the event of an assignment, the assumption document in
which the assignee or proposed assignee agrees to assume all obligations of County under this
Agreement), with all necessary and appropriate details for LAUSD to provide an informed

approval.

19.8  Costs. County shall reimburse LAUSD for LAUSD’s costs and attorney’s fees
incurred in conjunction with the processing and documentation of any actual or proposed
assignment, transfer, mortgage, encumbrance, lease or hypothecation of the Teen Health Center,
the Premises or this Agreement by County, or any license, concession, franchise or other
permission to use the Teen Health Center or the Premises granted by County to any person or
entity.

19.9 Assignment by LAUSD. LAUSD shall have the right at any time and from time
to time during the Term or any Extension Term to sell or assign all or any portion of its fee
interest in the LAUSD Property and/or the Premises; provided, however, that under no
circumstances shall LAUSD assign all or part of the Premises to any entity separate from
LAUSD’s interests and obligations under this Agreement. Notice of any assignment or proposed
assignment of this Agreement made in conjunction with such transfer shall be given by LAUSD
to County at least sixty (60) days prior to such assignment or proposed assignment, together with
a copy of the assumption document by which the assignee or proposed assignee agrees to assume
all obligations of LAUSD under this Agreement (but no such assignment of the LAUSD
Property, the Premises or LAUSD’s interests or obligations under this Agreement shall require
the County’s approval or consent in any way).

ARTICLE XX
NOTICES

Any notice or communication required or permitted hereunder shall be given in writing,
sent by (a) personal delivery delivered by a representative of the party giving such notice, or (b)
overnight delivery by recognized overnight courier, or (¢) United States mail, postage prepaid,
registered or certified mail or (d) facsimile, addressed as follows:

If to County: Chief Executive Office, Real Estate Division
County of Los Angeles
222 South Hill Street, 3" Floor
Los Angeles, California 90012
Attention: Director of Real Estate
Facsimile: (213) 217-4971

and a copy to: Department of Health Services
Contracts & Grants
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313 N. Figueroa Street, 6™ Floor East
Los Angeles, CA 90012

Attn: Director, Contracts & Grants
Facsimile: (213) 250-2958

and a copy to: County of Los Angeles County Counsel
648 Kenneth Hahn Hall of Administration
500 West Temple Street :
Los Angeles, California 90012
Attention: Amy M. Caves
Facsimile: (213) 613-4751

If to LAUSD: Real Estate — Leasing & Asset Management
Los Angeles Unified School District
333 South Beaudry Avenue, 23" Floor
Los Angeles, CA 90017
Attn: Eileen Ma, Deputy Director of Leasing & Space Utilization
Facsimile: (213) 241-6784

and a copy to: Office of General Counsel — Facilities Legal Team
Los Angeles Unified School District
333 South Beaudry Avenue, 23™ Floor
Los Angeles, CA 90017
Attn: Facilities Legal Team Leader
Facsimile: (213) 241-8386

or to such other address or to the attention of such other person as hereafter shall be designated in
writing by the applicable party sent in accordance herewith. Any such notice or communication
shall be deemed to have been delivered either at the time of personal delivery actually received
by the addressee or a representative of the addressee at the address provided above or, if
delivered on a business day in the case of delivery service or certified or registered mail, as of
the earlier of the date delivered or the date 72 hours following the date deposited in the United
States mail at the address provided herein, or if by telecopier, upon electronic confirmation of
good receipt by the receiving telecopier. County and LAUSD hereby agree that notices may be
given hereunder by the parties’ respective counsel and that, if any communication is to be given
hereunder by County’s or LAUSD’s counsel, such counsel may communicate directly with all
principals as required to comply with the provisions of this Article XX.

ARTICLE XXI

MISCELLANEOUS

21.1 Partial Invalidity; Construction. If any term or provision of this Agreement or the
application thereof to any person or circumstance shall to any extent be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected
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thereby, and each term and provision of this Agreement shall be valid and be enforced to the
fullest extent permitted by law. In the event that this Agreement is terminated prior to the
Expiration Date due the invalidity or unenforceability of any term or provision of this
Agreement, the parties hereto agree to use good faith efforts to enter into a new agreement or
agreements in substantially similar form to this Agreement, correcting or removing the invalid or
unenforceable term or provision, in order to carry out the purpose of this Agreement, namely to
develop, maintain and operate a Teen Health Center on the Premises for a total period of forty
(40) years. '

21.2 Intentionally Omitted

21.3 Captions. The captions and headings in this Agreement are inserted only as a
matter of convenience and for reference, and they in no way define, limit or describe the scope of
this Agreement or the intent of any provision thereof.

21.4 Choice of Law. This Agreement shall be governed and construed by the laws and
courts of the State of California.

21.5 [Interpretation. This Agreement shall be deemed to be jointly prepared by both of
the parties hereto, and any ambiguities or uncertainties herein shall not be construed for or
against either of the parties hereto.

21.6  Further Assurances. LAUSD and County agree to execute all documents and
instruments reasonably required in order to consummate the transactions contemplated under this

Agreement.

21.7 Attorneys’ Fees. In the event either party hereto should commence an action
against the other to enforce any obligation set forth herein (including, but not limited to,

arbitration), the unsuccessful party shall pay to the prevailing party its reasonable cost of
litigation or arbitration, including reasonable attorneys’ fees, whether or not the suit is brought to

judgment or conclusion in arbitration.

21.8 Counterparts. This Agreement may be executed in one or more counterparts, each
of which may be deemed an original, but all of which together shall constitute one and the same

instrument.

21.9 Entire Agreement. This Agreement contains all of the agreements of the parties
hereto with respect to the matters covered hereby, and no prior agreements, oral or written, or
understandings or representations of any nature whatsoever pertaining to any such matters shall
be effective for any purpose unless expressly incorporated in the provisions of this Agreement.
The provisions of this Agreement shall not be amended or altered except by an agreement in
writing signed by both of the parties hereto prior to its becoming effective.

21.10 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the heirs, executors, administrators, transferees, successors and permitted assigns of
the respective parties hereto.
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21.11 Time Is of the Essence. Time is of the essence with respect to the performance or
observance of each of the obligations, covenants and agreements under this Agreement.

21.12 Gender. As used herein, the neuter gender includes the feminine and the
masculine, the masculine includes the feminine and the neuter and the feminine includes the
masculine and the neuter, and each includes corporation, partnership or other legal entity when
the context so requires.

21.13 Waiver. Either party may waive the satisfaction or performance of any conditions
or agreements in this Agreement which have been inserted for its own benefit, so long as the
waiver is signed and specifies the waived condition or agreement and is delivered to the other
party hereto. No waiver of any provision hereof shall be deemed a waiver of any other provision
hereof. Consent to or approval of any act by one of the parties hereto shall not be deemed to
render unnecessary the obtaining of such party’s consent to or approval of any subsequent act,
nor shall any custom or practice which may grow up between the parties in the administration of
the terms hereof be deemed a waiver of, or in any way affect, the right of one of the parties to
insist upon the performance by the other party in strict accordance with said terms.

21.14 Cumulative Remedies. No remedy herein shall be considered exclusive of any
other remedy, but the same shall be cumulative and, except as set forth in Section 18.2 above,
shall be in addition to every other remedy given hereunder now or hereafter existing at law or in
equity or by statute, and every power and remedy given by this Agreement may be exercised
from time to time and as often as occasion may arise or as may be deemed expedient.

21.15 No Subordination. Nothing contained in this Agreement shall be deemed to
subordinate the fee interest of LAUSD in the LAUSD Property or the Premises to the interest of

County.

21.16 [Intentionally Deleted.]

21.17 Force Majeure. All time periods set forth in this Agreement shall be extended by
one day for each day of Force Majeure Delay that occurs, so long as the party whose
performance is delayed notifies the other party in writing of the commencement of such Force
Majeure Delay no later than 45 days after the actual commencement of such Force Majeure
Delay (which notice shall mention this Section 21.17 by number and reasonably describe the
nature of the delay and the commencement date thereof). “Force Majeure Delay” shall mean any
actual delays due to strikes, lockouts or other labor disturbance, civil disturbance, riot, sabotage,
blockage, embargo, inability to secure materials, supplies or labor through ordinary sources by
reason of regulation or order of any government or regulatory body, severe or unusual shortages
of material, supplies or labor, lightning, rain, earthquake, fire, storm, hurricane, tornado, flood,
washout, explosion, terrorist act, or any other cause outside of LAUSD’s or County’s reasonable
control similar to the foregoing; provided, however, that, notwithstanding the foregoing, County
shall in any event pay any sum of money required to discharge any lien pursuant to Article XI
hereof if at any time the Premises or the LAUSD Property, or improvements thereon, or any part
thereof, shall be in danger of being foreclosed, forfeited or lost.

Doc# 308781 33

Joint Powers Agreement for the Development, Operation
And Use of the San Fernando Teen Health Center



- 21.18 Reimbursement Charges. Notwithstanding anything to the contrary set forth in
this Agreement, other than in the context of a default under this Agreement, the parties shall
reasonably cooperate with each other to minimize any and all reimbursement obligations under

this Agreement.

21.19 Incorporation. The terms and conditions of Exhibits A, B, C, D, E and F attached
hereto are incorporated herein by this reference thereto.

21.20 Days. The word “days” as used in this Agreement shall mean and refer to
calendar days. If the time period for the performance of any act under this Agreement expires on
a Saturday, Sunday or any other day in which banking institutions in the State of California are
authorized or obligated by law or executive order to close (“Holiday™), the act in question may
be performed on the next succeeding day that is not a Saturday, Sunday or Holiday.

21.21 Signatures. Upon receiving a confirmation of receipt, either party hereto may rely
on the facsimile signature of the other party hereto as if the party executing the document had
hand delivered an ink-signed original of such document.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, LAUSD and County have executed this Agreement as of the

above Execution Date.

: nerguy cerufy tial pursuant to
Section 25103 of the Government Code,
~livery of thix document has bean made

A0 AL HARAL
“wacutive Oficer

-.,:!e@Ij:iBGard of Supervisors
By A //L

LAUSD:

LOS ANGELES UNIFIED SCHOOL DISTRICT,
a school district duly organized and existing under the laws
of the State of California

By:
Name:

. :

19 2013

ATTEST:

SACHI A. HAMAI
Executive Officer-Clerk of
The Board of Supervisors

By: OW\T/L‘

Deputy NOV 19 2013
APPROVED AS TO FORM:

JOHN F. KRATTLI
County Counsel

sAal
Title: _T)\W' A AL
Deputy v : ) a

COUNTY:

COUNTY OF LOS ANGELES,
a body corporate and politic

o Pt Bl Horme

By Lo C A
Deputy K)
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ADOPTED

BOAFRD OF SUPERVISORS

#30 NOV19 2013

>"athCI-{/ﬁ;.. I-iAMAl Mt

EXECUTIVE OFFICER
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EXHIBIT A
Legal Description of the LAUSD Property Licensed to County

[Please See Attached]
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LEGAL DESCRIPTION
SAN FERNANDO HIGH SCHOOL TEEN CLINIC

THAT PORTION OF LOT 53 OF TRACT NO. 3591 IN THE CITY OF LOS ANGELES, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS RECORDED IN BOOK 40 PAGES 26 AND
27 OF TRACT MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHERLY MOST CORNER OF SAID LOT 53 OF SAID TRACT NO.
3591, SAID POINT LYING ON THE CENTERLINE OF O'MELVENY AVENUE, 60.00 FEET
WIDE, THENCE SOUTHWESTERLY ALONG THE NORTHWESTERLY LINE OF SAID LOT &3
SOUTH 48°14'00" WEST 45.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHWESTERLY LINE SOUTH 48°14'00" WEST 52.00 FEET,
THENCE SOUTH 41°46'00" EAST 128.33 FEET; THENCE NORTH 48°14'00" EAST 7.50
FEET; THENCE SOUTH 41°46'00" EAST 97.00 FEET; THENCE NORTH 48°14'00" EAST
59.50 FEET TO A LINE PARALLEL TO AND 30.00 FEET SOUTHWESTERLY OF,
MEASURED PERPENDICULAR TO, THE CENTERLINE OF O'MELVENY AVENUE; THENCE
NORTHWESTERLY ALONG SAID PARALLEL LINE NORTH 41°46'00" WEST 210.33 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVED SOUTHERLY HAVING A RADIUS
OF 15.00 FEET; THENCE NORTHWESTERLY, WESTERLY AND SOUTHWESTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 90°00'00” AND AN ARC LENGTH OF 23.56

FEET TO THE POINT OF BEGINNING.

SAID PARCEL CONTAINS 14,322 S.F. (0.33 ACRES) MORE OR LESS.
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CLOSURE CALCULATION

North: 252.6867 East: 314.9896
Course: S 48-14-00 W Distance: 52.00
North: 218.0496 East: 276.2047
Course: S 41-46-00 E Distance: 128.33
North: 122.3304 East; 361.6873
Course: N 48-14-00 E Distance: 7.50
North: 127.3262 East: 367.2813
Course: S 41-46-00 E Distance: 97.00
North: 54.9774 East: 431.8929
Course: N 48-14-00 E Distance: 59.50
North: 94.6103 East: 476.2718 '
Course: N 41-46-00 W Distance: 210.33
North: 251.4902 East: 336.1690
Arc Length: 23.56 Radius: 15.00 Delta: -90-00-00
Tangent: 15.00 Chord: 21.21 Ch Course: N 86-46-00 W
Course In: S 48-14-00 W Out: N 41-46-00 W
Ctr North: 241.4988 East: 324.9811
End North: 252.6867 East: 314.9896

Perimeter: 578.23

Area: 14321.55 0.33 acres

JN 424.00
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EXHIBIT B
San Fernando High School Site Plan

[Please See Attached]

Doc# 308781 . B-1
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EXHIBIT C

PROJECT SCHEDULE

[Please See Attached]

Doc# 308781
Joint Powers Agreement for the Development, Operation
And Use of the San Femando Teen Health Center



Project Activity Scheduled Completion Date

Prequalify Design-Build Firms 03/20/13*
Receive Prequalified Design-Build Firms 06/27/13*
Proposals
Determination of Successful Design-Build 08/28/2013*
Firm
Board Approval 11/19/2013
Notice To Proceed to Design-Builder 11/20/13/2013
Construction Documents/Jurisdictional By Design-Builder
Approvals
Construction Start By Design-Builder
Construction Substantial Completion 1/15/2015
Project Acceptance 05/15/2015

*Indicates actual date




EXHIBIT D
Form of Payment and/or Performance Bond
FAITHFUL PERFORMANCE BOND

WHEREAS the County of Los Angeles, a body politic and corporate duly organized under the
laws of the State of California, hereinafter called COUNTY, and

hereinafter called CONTRACTOR, have entered into a Contract, which is incorporated by
reference herein in its entirety, dated:

for:

Contract Amount:

NOW, THEREFORE, CONTRACTOR, as Principal, and
as Surety, are held and firmly bound to COUNTY in the amount set forth under the bond, for the
payment whereof in the manner specified, the CONTRACTOR and Surety bind themselves, their
heirs, executors, administrators, successors and assigns, jointly and severally, firmly by these

presents:

FAITHFUL PERFORMANCE BOND

In an amount equal to One Hundred Percent (100%) of the above Contract Amount. The
condition of this obligation is that if the CONTRACTOR shall in a workmanlike manner
promptly, competently, and faithfully perform all of the terms and conditions of the Contract in
strict conformity therewith, then this obligation shall be null and void, otherwise it shall remain
in full force and effect. )

The Surety, for value received, hereby stipulates and agrees that no adjustment to the Contract
Amount and or Contract Times, alteration, additions and/or deletions to the terms of the
Contract, or to the work to be performed thereunder, shall in anyway affect its obligations on the
above bond, and it does hereby waive notice of any such change, adjustment, alteration, addition
or deletion to the terms of the Contract Documents. The Surety hereby acknowledges and agrees
that COUNTY may assign its rights herein to the LOS ANGELES UNIFIED SCHOOL
DISTRICT without the consent of Surety.

Doc# 308781 D-1
Joint Powers Agreement for the Development, Operation
And Use of the San Femando Teen Health Center



In case any suit is brought upon this bond, reasonable attorneys' fees shall be awarded to the
prevailing party, only the amount thereof being within the Court's discretion. Attorneys' fees
awarded against the Surety can exceed the penal sum of this bond.

Signed and sealed this day of 201 .
CONTRACTOR SURETY
By
Attorney-in-Fact
By Address
Title Telephone Number
Bond Number

COUNTY will obtain the following certification:
CERTIFICATION BY LOS ANGELES COUNTY CLERK'S OFFICE
I hereby certify:

1. The named Surety is currently certified by the State Insurance Commissioner as an
admitted Surety Insurer and such authority is in full force and effect.

2. This office has on file the financial statement of the named surety for the period

ending ‘ showing capital and surplus not less than ten (10) times the Contract
Amount.

Doc# 308781 D-2

Joint Powers Agreement for the Development, Operation
And Use of the San Fernando Teen Health Center



EXHIBIT E
Conceptual Drawings

[Please See Attached]
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EXHIBIT F

LAUSD and North East Valley Health Center Operating Agreement for School-Based Health
Center

[Please See Attached]

Doc# 308781 F-1
Joint Powers Agreement for the Development, Operation
And Use of the San Fernando Teen Health Center



OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

This Agreement is entered into between

hereafter referred to as “Provider” and Los Angeles Unified School District, hereafter
referred to as “District,” for the purpose of operating a School-based Health Center
(Health Center) on the campus of District school(s). It is recognized that the provisions
of this Agreement shall be construed in a manner not inconsistent with the California
Education Code, other applicable laws of the State of California, and applicable federal

law.

In furtherance of the foregoing purpose, Provider and District agree as follows:

1. Term of Agreement. This agreement shall be effective from

to . Itis the intention of the parties to renew this Agreement or negotiate
subsequent Agreements at five-year intervals and continue to operate the center as a

health center or other licensed health care center.

2. Location. The location of the Health Center and delivery of (“Services”) will be on
the premises of and additional sites,
if any (hereafter referred to as “School(s)’), as described in Exhibits A, B, C, D, and E (if
applicable), attached hereto and made a part hereof. Additional School-based Health

Centers or feeder schools may be added by amendment executed by both parties The
District, after consultation with Provider, shall designate those facilities on the school
campus(es) that will be used as the Health Center facility, which shall be specified in the
occupancy provisions set forth in Exhibit D attached hereto and made a part hereof. The
Provider shall be responsible for maintenance of spaces and utilities or a usage fee, as
further set forth in Exhibit D.

3. Description of Services. (See Exhibit A for details concerning provision of

Contract # Rev. April, 2013



OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

additional specific services). Primary care and case management shall be provided in a
manner that is linguistically appropriate and culturally sensitive to the community to be

served. Ata minimum, Provider shall include the following services:

A. Physical examinations

B. Diagnosis and treatment of illness

C. Immunization and Mantoux testing

D. Medication prescribing and dispensing services
E. Laboratory services

F. Family PACT (Planning, Access, Care Treatment), including diagnosis
and treatment of sexually transmitted infections (as allowable under
California minor consent services)

G. Clerical and translation/interpretation services

H. Referrals for additional care where indicated (Provider will make its best
efforts for referrals as may be appropriate to the patient’s needs.)

I. Screening, informing, and linkage to enroliment assistance regarding
appropriate health insurance and access programs

J. Clinical case management of chronic disease including obesity and
Asthma

K. Consultation and coordination with School Health and Human Services
personnel.

4. Population Served. The population served by the Health Center shall be primarily

Students enrolled in the school on which the Health Center is sited; Students enrolled at

2
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OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

nearby schools or education programs: family members of Students, including parents and
siblings; and community members residing in the area surrounding the school.

In an effort to maximize utilization of Provider's services, the parties agree to establish a
goal of providing access to 100 percent of the school student population by being open
during times that all students can access services.

Provider will make best efforts to participate in any other District efforts to improve the
health care status of children, connect students to a medical home and ensure a clinical
pathway of care for children with chronic illness such as asthma and diabetes. Provider will
have the capacity to provide a patient centered medical home for Health Center clients by
January 2014.

5. Outreach and Enroliment. The District and Provider will work together to identify

uninsured students and to provide assistance to enroll students in free, low-cost, and
sliding scale health benefit programs available in Los Angeles County. District and
Provider agree as follows:

A. District shall:

1. ldentify a District Liaison for outreach and enroliment efforts who will
respond to Provider requests for information, policy clarifications, and
work with Provider regarding all aspects of program coordination.

2. Include Provider in health fairs, conferences, and media events scheduled
within its area that are sponsored by District and that are relevant to
healthcare outreach and enroliment efforts of the partnership.

3. Provide District Children’s Health Access and Medi-Cal Programs
(CHAMP) trainings and training materials as mutually agreed to by each
party.

4. Provide CHAMP HELPLINE support to families and Provider staff and

provide information to Provider on Public Charge issues.

B. Provider shall:

Contract # Rev. April, 2013



OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

1. Coordinate outreach and enroliment activities with local District CHAMP
liaison and provide activities data on a quarterly basis using the CHAMP
Outreach and Enrolliment Report.

2. Fully inform families of all public and privately sponsored heaith insurance
programs (e.g. Medi-Cal, Emergency Medi-Cal, Healthy Families, Healthy
Kids, Kaiser Child Health Plan, and Child Health, Disability and Prevention
(CHDP), and not charge any fee to District students or families for
outreach and enrollment services.

3. Comply with all laws, regulations and policies relating to the protection of
any confidential or personal information pertaining to students or their
parents that Provider may obtain from District, including understanding
and compliance with District Bulletin 1077.1.

4. Assist families in selecting a primary care provider by first trying to identify
any existing provider relationship and then, if none exists, provide them
with several options which may include school-based Health Centers,
Wellness Centers, community clinics and/or other community resources.

5. Provider will include CHAMP HELPLINE contact information with in-school

outreach and enrollment activities.

6. Access to Services. No student shall be turned away, barred or delayed in

receiving Services, based on a student’s payor status or ability to pay. Provider shall
neither design nor deploy programs in such a manner as to exclude or disadvantage
low-income or uninsured students nor to advantage students with third-party payors or

other financial means.

- To modify utilization patterns toward primary and preventive care, Provider shall work

towards offering services in time frames and formats most conducive to the utilization of

primary and preventive care by low-income students.

Contract # Rev. April, 2013



OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

7. Required Consent for Treatment.

A.

Contract #

Minor Consent: Minors 12 years or older may consent, without parental

permission, to the following services:

1. Mental health treatment or counseling on an outpatient basis, or residential
services as defined in California Family Code Section 6924(b)(1) and (2).
Minor consent shall be provided in accordance with Section 6924. Parental
consent, however, shall be obtained prior to a minor receiving convulsive
therapy or psychosurgery, or psychotherapeutic or psychotropic drugs.

2. Medical care or treatment relating to an infectious, contagious, or
communicable disease, or relating to a sexually transmitted disease as
defined in California Family Code Section 6926. Minor consent shall be
provided in accordance with Section 6924.

Minors of any age may consent, without parental permission, to the following

services:

3. Medical care relating to the prevention, diagnosis or treatment of
pregnancy as set forth in California Family Code Section 6925.

4. Medical care relating to the diagnosis or treatment of sexual assault or
rape. The health care provider must attempt to contact the minor's
parent/guardian as set forth in California Family Code Section 6928.

Provider shall assume responsibility for obtaining and verifying with minor the

age of minor. Provider shall maintain minor consent forms on file.

Informed Consent of Parent/Guardian shall be obtained for all other medical,

dental or psychological services or treatments rendered to a minor, which are
not exempt under Family Code Sections 6924, 6925, 6926, and 6928. When
parents are informed about the availability of a service at the Health Center, it
must be made clear that the Provider’s services are not part of the regular

and ongoing programs of the District. The service is being made available as

5
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OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

a convenience, by bringing Provider personnel to the campus where students
can have greater access to services. |

Provider shall obtain written parental consent on a District approved form prior
to providing medical, dental, or mental health services that require parental
consent. The District approved consent form shall be attached hereto as
Exhibit E. Provider and District shall mutually agree to any changes to the
content of the parent/guardian consent form that is to be used. Provider shall
assume responsibility for obtaining, verifying with parent/guardian, and

maintaining written consent on file.

C. Students Consent: Students who have either reached the age of eighteen

(18), or become emancipated minors as defined by California Family Code
Section 6922 or 7002, may consent for their own medical or mental health,

vision, dental, and/or related health treatment.

8. Articulation Between Provider and School/District. Regular meetings should

be held between the Provider and District staff to address any issues of concern in a
timely manner. Health Center planning teams (described in section 18) may serve this
function. These meetings should also address routine referral and communication and
data sharing between entities. Sensitive information may be uncovered in the course of
counseling and treatment services and it is helpful for the principal and/or other staff to
confirm exactly how the Provider will handle information which affects the student, such
as physical or sexual abuse allegations, child neglect, drug/alcohol abuse, criminal
activity in the home, threat to self or others, etc. All such communication is to be shared

in accordance with applicable law to protect student confidentiality.

9. Hours of Service. Hours of operation shall be determined by mutual agreement.

Hours may include:

A. Evening and weekend services

Contract # Rev. April, 2013



OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

B. Walk-in services
C. Same day appointments

D. Outreach to difficult to reach populations

Provider shall maintain, at a minimum, the hours of operation indicated on Exhibit A.
Contemplated changes in the hours of operation shall be communicated at least ten
(10) calendar days in advance to Director, Community Partnerships and Medi-Cal
Programs, hereafter referred to as Director, for his/her concurrence. By the beginning of

the third year of the agreement, the Provider must be open at least 40 hours per week.

10. Non-Discrimination in Services. Provider shall not unlawfully discriminate in the

provision of Services because of race, color, religion, national origin, ancestry, sex,
sexual orientation, age, or condition of physical or mental handicap, marital status, or
political affiliation, or on any other basis prohibited under federal or state law.

Prohibited discrimination includes, but is not limited to the following:

A. Denying any person any service or benefit of the availability of a facility;

B. Providing any service, or benefit to any person, which is not equivalent, or is
not provided in an equivalent manner at a non-equivalent time, from that
provided to others;

C. Subjecting any person to segregation or separate treatment in any matter
related to the receipt of any service or benefit;

D. Restricting any person in any way in the enjoyment of any advantage or
privilege enjoyed by others receiving any service or benefit;

E. Treating any person differently from others in determining enroliment quota,
eligibility, or any other requirements or conditions which persons must meet in

order to be provided any service or benefit.

11. Staffing. Provider shall adhere to applicable personnel standards of Title 22 of the

7
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OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

(LEAD SCHOOL) (PROVIDER)

California Health and Safety Code (“Title 22"), and all other appropriate and applicable

standards imposed by law or regulation.

A.

Contract #

All Provider staff shall be deployed into a staffing configuration that allows for
the supervision required by Title 22 and all other applicable laws and

regulatory requirements.

Provider shall be solely responsible for staffing of the Health Center for
medical or mental health, dental, vision and/or related health services as set
forth in this Agreement. Provider shall aﬁempt to employ a sufficient number
of staff that is linguistically and culturally competent. Provider certifies that
staff and/or trainees providing the services are adequately trained and
prepared according to prevailing professional standards for providing such
services and that personnel providing medical, dental and/or mental health

services are licensed or otherwise legally qualified.

Provider shall obtain and maintain in effect during the term of this Agreement,
all licenses, permits, registrations, and certificates required by law which are
applicable to their performance hereunder. Copies of current licenses,
permits, registrations and certifications required by Applicable Law for all
Provider personnel providing Services, shall be maintained in Provider
personnel files, and/or Health Center site(s) when required by District policy,
posted as required by Applicable Law, and made available for review upon

request by the Director or other authorized person or agency.

Provider shall ensure that its staff providing Services regularly participate in
appropriate continuing educational programs or activities to maintain their
licenses, permits, registrations, and certifications. Evidence of participation in

such programs shall be maintained in Provider personnel files and made

8
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OPERATING AGREEMENT FOR SCHOOL-BASED
HEALTH CENTER

Contract #

(LEAD SCHOOL) (PROVIDER)

available for review upon request by the Director or other authorized person

or agency.

Provider shall assure that its employees, subcontractors and agents providing
Services to students are adequately screened so as to prevent the
assignment of personnel who may pose a threat to the safety and welfare of
students, and that all such personnel shall provide evidence of freedom from
tuberculosis for a period within six (6) months prior to the onset of Service

and provide certification every four (4) years thereafter.

Provider certifies that its staff/trainees will follow legal guidelines on reporting
child abuse/neglect, and that staff/trainees in contact with students meet
District guidelines on reporting child abuse/neglect, follow District guidelines
for follow-up where a student poses a threat to self or others, and shall work
with District to serve children identified with special needs to achieve

appropriate accommodations or modifications in their educational programs.

For those employees of Provider not subject to the jurisdiction of the Medical
Board of California, California Board of Registered Nursing, Board of
Behavioral Science Examiners of California, California Board of Psychology,
or the Dental Board of California, Provider shall comply with the requirements
of California Education Code Section 45125.1 concerning fingerprinting and
perform the following acts:

1. Require all current and subsequent employees of Provider who may enter
a school site during the time that students are present to submit their
fingerprints in a manner authorized by the California Department of Justice
(the “CDOJ");

Rev. April, 2013
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2. Prohibit employees of Provider from coming into contact with pupils until
the CDOJ has ascertained that the employee has not been convicted of a
felony as defined in California Education Code Section 45122.1;

3. Certify in writing to the District that neither Provider nor any of Provider's
employees who may enter a school site during the time that pupils are
present have been convicted of a felony as defined in California Education
Code Section 45122.1 and provide such certification to the District

administrator for this Contract;

4. Provide a list of the names of Provider's employees who may have contact
with pupils to the school principal, Operations Administrator or other
administrator who places the Order for Services leading to that contact.
This list shall be updated for employee changes and shall list employees
by appropriate school site. (See Service Delivery Application, Exhibit A).

The District may require Provider and its employees who may have contact
with students to submit to additional background checks at the District's sole

and absolute discretion.

Provider shall arrange for a Medical Director for the Health Center. The
Medical Director shall supervise the administration of all medical or mental
health, dental, vision, and/or related health services provided through this
Agreement so as to meet all requirements relating to the provision of medical
or mental health, dental, vision, and/or related health services in the State of

California.

By mutual agreement, Provider and/or District shall identify a person who has

responsibility for making decisions concerning Health Center Services.

10
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(LEAD SCHOOL) (PROVIDER)

K. Provider warrants that it fully complies with all federal statutes and regulations
regarding employment of aliens and others, and that all of its employees
performing Services hereunder meet the citizenship or alien status

requirements contained in federal statutes and regulations.

12. Non-Discrimination in Employment. Provider shall comply with applicable

federal and California anti-discrimination laws, including, but not limited to, the California
Fair Employment and Housing Act, beginning with Section 12900 of the California
Government Code. Provider shall employ qualified applicants, and shall affirm that, in
connection with all work performed under this Agreement, there shall be no unlawful
discrimination against any employee or applicant for employment because of race,
color, religious creed, national origin, ancestry, marital status, sex, sexual orientation,
age, disability, medical condition or potential affliction and therefore the Provider agrees
to comply with applicable federal and state laws. In addition, the Provider agrees to

require like compliance by all subcontractors employed on the work site.

13. Conflict of Interest. Provider represents that Provider has no existing financial

interest and will not acquire any such interest, direct or indirect, which could conflict in
any manner or degree with the performance of services required under this Agreement
and that no person having any such interest shall be subcontracted in connection with
this Agreement, or employed by Provider. Provider shall not conduct or solicit any non-
District business while on District property or time. Provider will also take all necessary
steps to avoid the appearance of a conflict of interest and shall have a duty to disclose
to the District prior to entering into this Agreement any and all circumstances existing at

such time which pose a potential conflict of interest.

Provider warrants that it has not directly or indirectly offered or given, and will not
directly or indirectly offer or give, to any employee, agent, or representative of District

any cash or non-cash gratuity or payment with view toward securing any business from

11
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District or influencing such person with respect to the conditions, or performance of any
contracts with or orders from District including, without limitation, this Agreement. Any
breach of this warranty shall be a material breach of each and every contract between

District and Provider.

As a condition of this Agreement, Provider agrees to comply with the code of ethics set
forth in the Los Angeles Unified School District Contractors and Consultants Code of
Conduct which is attached hereto as Exhibit C and made a part hereof.

Should a conflict of interest issue arise, Provider agrees to fully cooperate in any inquiry
and to provide the District with all documents or other information reasonably necessary

to enable the District to determine whether or not a conflict of interest existed or exists.
Failure to comply with the provisions of this section shall constitute grounds for
immediate termination of this Agreement, in addition to whatever other remedies the

District may have.

14. Performance Goals. It is the parties’ desire to maximize use of medical or mental

health, dental, vision, and/or related health services offered by Provider. In order to
maximize such use, the parties agree to meet the service goals referenced in the Scope
of Work (Exhibit B) and updated annually thereafter.

15. Quality Assdrancel@ualitv Improvement.

A. Provider shall cooperate in active and effective quality assurance functions, to
assure that necessary and appropriate services are provided in a timely
manner to students seeking services at the School-based Health Center and
that such services are reflected in the students’ medical records with

appropriate and complete documentation. Quality assurance, will include but
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ndt limited to, reporting of Health Center data related to patient-level services
(quality of services, access to services, health-related outcomes of clients,
extent to which clinic is functioning as a medical home), and these data may
be requested through the evaluation and performance monitoring of the
Health Center.

Provider shall at all times demonstrate expertise in and a commitment to
assessing and improving the quality of services. Provider agrees to
cooperate with the District to objectively monitor and evaluate services
provided by the Provider. The District may from time to time conduct student
satisfaction and Quality Assurance studies to ensure the consistency and
integrity of the results of the studies in comparing them with other facilities
and best practices. Provider may from time to time conduct student
satisfaction and Quality Assurance studies, and agrees to share the results of

such studies with the District.

Provider shall investigate and respond appropriately to all quality issues, and
shall work with the District to resolve any quality and accessibility issues
related to services provided to students. As soon as reasonably possible,
Provider shall remedy any condition at the facilities related to the care of
students, which has been reasonably determined by the District or by any
governmental agency to be unsatisfactory. Provider and the District shall
work together to continuously improve the care and service provided to

students and to resolve problems related to the provision of services.

Provider agrees to review the practice patterns of its prbfessionals and other
Provider staff, and to review services provided by‘them. Provider agrees to
use its best efforts to correct any problems occurring in the school health

center site that are identified. Provider will report any self identified problems,
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and any issues cited by external government agencies to the District and will
comply with the Quality Assurance plan agreed upon between the Provider
and the District.

Provider and District shall take corrective action in any deficiencies identified
through site reviews by District, federal, state or local government agencies.
Corrective action shall be accomplished within sixty (60) calendar days,
except that if the deficiencies compromise the quality of care delivered under

this Agreement, Director may suspend this Agreement.

Auditing. Provider understands and agrees that District will have access to
records pertaining to the performance of Services under the Agreement
unless such disclosure would be prohibited by state or federal laws protecting
the confidentiality of medical records or other personal information. All such
inspections and reviews shall be conducted following at least a five (5)
calendar day written or facsimile notice by Director to Provider, or sooner if
Provider agrees, during Provider’s normal hours of operation, in a manner
that will not interfere with the provision of care. District’s right shall also
include access at reasonable times to Provider’s office and facilities for the
purpose of interviewing employees and inspecting and copying of such
books, records, accounts and other material which may be relevant to a
matter under investigation. Provider’s failure to provide records or access
within the time requested shall preclude Provider from receiving any payment
due under the Agreement until such documents are provided. Provider
agrees to maintain such records for a period of seven (7) years after the

expiration of this Agreement.

Complaint and Conflict Resolution.
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Complaints: Provider shall use its best efforts to render Services and interact
with students in a manner that facilitates student satisfaction. If Provider is
unable to resolve a complaint received from a student and/or his/her
parent/guardian to his or her satisfaction, Provider shall notify such
complaihant that he or she may contact the Site Administrator to pursue the
complaint further. Provider shall notify Director immediately and cooperate
with the District in identifying, processing and resolving all complaints
regardless of whether they are written or oral. Complaints identified by
District shall be handled in the same manner with the Provider. District
personnel will first attempt to resolve the complaint(s) to result in the
satisfaction of the complainant. District personnel will notify the Provider of
these efforts, and if satisfaction is not achieved, shall inform the Director to

further engage in the next level of problem resolution.

Conflicts: Should any problems or conflicts arise in the course of the delivery
of Services, it is understood that the Director and/or authorized representative
of District will work with the parties in conflict to accomplish an effective

resolution through mediation.

Provider shall comply with all federal, state, and local statutes, laws,
regulations, and ordinances relating to the handling of patient complaints and

notifying patients of their rights when they have a complaint.

Evaluation. Provider shall cooperate, subject to applicable statutory
provisions of confidentiality, in such evaluations or assessments of the
Services as the District may institute during the term of this Agreement. The
District shall coordinate such evaluations and assessments to protect

Provider against unnecessary duplication of data collection.
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Provider acknowledges that the Services may be evaluated by all parties, the
Director, the District's independent evaluator, or any other District offices or
schools, and understands that the results of the evaluation may be made
available to the Provider upon request. The Provider agrees to cooperate fully
with any such evaluation and agrees to promptly furnish any information that is

requested by the District for evaluation purposes.

Provider may utilize evaluation data and/or collect additional data for research
studies, publication, scholarly pursuits, etc. subject to the District’s established
procedures for research and evaluation. The District shall not unreasonably
withhold consent for such activities. Prior to publication, both parties agree to
mutually review all reports derived from project data.

Administration and Monitoring.

1. The Director shall administer this Agreement on behalf of the District.

2. Provider extends to Director, and to state and or federal representatives, the
right to inspect and review Provider's programs, procedures, and records,
including but not limited to personnel, financial, billing, eligibility, and student
medical records unless such disclosures would be prohibited by state or
federal laws protecting the confidentially of medical records or other
personal information, at provider's facility for compliance with its obligations
hereunder upon request.

3. District shall conduct its reviews and monitoring at intervals specified by
mutual agreement of the parties.

4. District, state or federal inspections or reviews may include, but not be
limited to, inspection or review for:

a. Adherence to eligibility determination procedures;
b. Verification of student encounters and accuracy of applicable billing;

c. Provision of appropriate care;
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d. Appropriate supervision, orientation, and training of staff (including those
in a volunteer capacity) in accordance with applicable Title 22 provisions
And other applicable law;

e. Adherence to Title 22 regulations and other applicable law related to

provision of health care.

16. Report and Records.

A.

Contract #

Services Rendered. Provider shall maintain complete and accurate student

encounter records including, but not limited to: name, sex, birth date,
address, Social Security number and third party coverage as applicable; and
medical records on all care delivered by Provider, in accordance with Titles
17 and 22, California Code of Regulations standards for clinic operations.
Provider shall retain such records for the period required by law, but in any
event, no less than seven (7) years from the date of their making, or until
federal, state, and/or local audit findings applicable to such services and are
resolved, whichever is later. Medical records developed and maintained at
the Health Center site shall be the property of Provider. Provider shall be the
custodian of records for purposes of service of legal process relative to such

records.

Management Information Reports. Provider will submit management

information reports, developed by the District in consultation with Provider, on
a annual basis, within 30 days of the end of the calendar year (e.g., January
30"). Data from these reports are used by the District for such
responsibilities as: determining if accountabilities are being met; developing
aggregate reports for funders; preparing for public testimony on development
of policy relating to School-based Health Centers; reporting on such areas as

public access to health care; and engaging new funders in the partnership.
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C. Financial Records. Provider shall maintain accurate and complete financial

(including billing and eligibility) records of its operations as they relate to its
Services under this Agreement in accordance with generally accepted

accounting principles.

D. Employment Records. Provider shall maintain accurate and complete

employment and other records of all services provided hereunder. Provider
shall maintain on file for a period extending to at least five (5) years after the
expiration of this Agreement all receipts, payroll records, books and other
records which substantiate invoices submitted to District under this
Agreement and will make such receipts, books and records available for audit

on request of District.

E. Audit Reports. In the event that federal, state or local governments conduct
an audit/compliance review of Provider’s operations, Provider shall file a copy
of such audit with District within ten (10) calendar days of receipt of audit
report.

17. Confidentiality of Records. Provider and District recognize that records relative

to students, maintained by them respectively, are confidential pursuant to applicable
provisions of federal and state law. Provider and the District will work cooperatively on
business agreements and parent permission processes that will allow sharing of

information to coordinate care and facilitate evaluation.

18. Subcontracting. Provider shall not provide Services through other providers,

agencies, or entities without prior written approval by the Director. Upon approval of
any such arrangement by the Director, Provider shall obtain written agreements from

the subcontractors to comply with the terms of this Agreement.
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19. Community Participation. It is the intention of the parties that the community be

Involved in the development and execution of policies related to operation of the health
clinic. District and Provider, therefore, shall establish a structure of one or more
community advisory groups in which the parties will work jointly to encourage
participation by, and responsiveness to the suggestions of members of the community
who wish to engage in such community advisory groups. Provider shall work with

Resource Coordinating Councils and other planning activities of the Wellness Networks.

20. Furnishings and Equipment. Provider shall be responsible for Health Center

furnishings, medical equipment and supplies. All furniture and equipment purchased
with District funds dedicated to School-based Health Center use or invoiced to District
shall become the property of the District for School-based Health Center use. All other
furniture and equipment is property of Provider. Each party shall be responsible for the
maintenance of its own furnishings and equipment. Provider shall develop and maintain
an inventory of all furnishings and equipment purchased with District funds. Provider
shall retain the record of each piece of equipment or furnishing for a period of 5 years or
until the date at which the piece of equipment becomes obsolete, whichever is longer.

Such records are to be made available, upon request, for review by the Director.

Health Center Property: All other furniture and medical equipment is property of the
Provider. Each party shall be responsible for the maintenance of its own furnishings
and medical equipment. This section applies only to furnishings, medical
equipment and supplies, and does not apply to maintenance of the premises

or equipment and fixtures installed pursuant the occupancy provisions in

Exhibit D.

20. Bio-hazardous Waste. Provider shall handle and dispose of its infectious and

bio-hazardous waste in accordance with all applicable laws and regulations.
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21. Public Health Reporting Requirements. Provider shall comply with all reporting

requirements set forth in the California Code of Regulations, Title 17, Division 1,
Chapter 4, Subchapter 1, Article 1.

22. Public Announcements and Literature. In public announcements and literature

distributed by Provider for the purpose of advising students and the general public of its

health services, such messages shall not mention the Los Angeles Unified School

District without prior written authorization by the Director.

23. Insurance.

Contract #

Provider, if a Federally Qualified Health Center, may satisfy all, or a portion,
of its insurance requirements under this Agreement by demonstrating that the
Services contemplated by this Agreement are covered under the Federal Tort
Claims Act (“FTCA”). If Provider claims such FTCA coverage, Provider shall
provide proof thereof, in the form of a letter from an authorized representative
of the federal government, stating the extent of the FTCA coverage for this
Agreement, and reflecting clearly the categories of Provider health
practitioners covered by the FTCA. Prior to commencement of Services
under this Agreement, Provider shall present District with the aforementioned
letter, or, if not covered under FTCA, an original certificate of insurance,
evidencing insurance coverage for General Liability, Workers’ Compensation
and Medical Malpractice providing the minimum overages described in

subsection C below.

In the event Provider's coverage under FTCA lapses, it shall present District
with an original certificate of insurance evidencing insurance coverage for
General Liability and Medical Malpractice and Workers’ Compensation as

described above.
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Provider shall, at Provider's sole cost and expense, maintain in full force and

effect, during the term of this Agreement, the following insurance coverage

from a California licensed insurer with an A minus (A-), VII, or better rating

from A.M. Best, sufficient to cover any claims, damages, liabilities, costs and

expenses (including counsel fees) arising out of or in connection with

Provider’s fulfillment of any of its obligations under this Agreement or either

party’s use of the Services or any component or part thereof:

1. Commercial Form General Liability Insurance, including both bodily injury

and property damage, with limits as follows:

$ 1,000,000
$ 100,000
$ 5,000
$ 1,000,000
$ 3,000,000
$ 3,000,000

per occurrence

fire damage

medical expenses
personal & adv. injury
general aggregate

products/completed operations aggregate

Business Auto Liability Insurance for owned scheduled, non-owned or

hired automobiles with a combined single limit of no less than $1 million

per occurrence. If Provider's Services involve use of vehicle(s) on District

site(s) or providing transportation to District students, limits shall also

include a general aggregate of no less than $5,000,000.

Workers’ Compensation and Employers Liability Insurance in a form and

amount covering Provider's full liability under the California Workers'

Compensation Insurance and Safety Act and in accordance with

applicable state and federal laws.
Part A -- Statutory Limits
Part B -- $1,000,000/$1,000,000/$1,000,000 Employers

Liability
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4. Errors and Omissions (Professional Liability/Medical Malpractice)
coverage with the following limits:
$1,000,000 per occurrence/ $3,000,000 aggregate
5. Sexual Abuse and Molestation coverage with the following limits:
$1,000,000 per occurrence/ $3,000,000 aggregate
6. Any deductible or Self-Insurance Retentions (SIR) shall be declared in
writing, and all deductibles and relations above $100,000 require District
approval.
D. Provider, upon execution of this Agreement and periodically thereafter upon request,
shall furnish the District with certificates of insurance evidencing such coverage. The
certificate of insurance shall include a thirty (30) day non- renewal notice provision. The
policies of insurance providing the coverages referred to above shall name the District
and the Board of Education as additional insureds with respect to any potential tort
liability, irrespective of whether such potential liability might be predicated on theories of
negligence, strict liability or products liability. Premiums on all insurance policies shall
be paid by Provider and shall be deemed included in Provider’s obligations under this

Agreement at no additional charge.

E. Provider shall provide thirty (30) days prior written notice to District of any impending
cancellation or termination of such insurance. Each policy shall be issued by a

reputable insurance company licensed to do business in California.
F. District warrants that it is self-insured for all such types of liability with reserves in
excess of $5,000,000 and agrees to provide at least twenty (20) days notice to

Provider in the event District no longer maintains reserves in excess of $5,000,000.

24. General Indemnity. Provider shall, to the fullest extent allowed by law, indemnify

and hold District and its Board Members, administrators, employees, agents, attorneys,

and contractors harmless against all liability, loss, damage and expense (including
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reasonable attorneys’ fees) resulting from or arising out of any act or omission of
Provider or its employees, agents, vendors, or contractors, or Provider’'s breach of its
obligations under this Agreement. Provider shall not, under any circumstances,
indemnify District or its Board Members, administrators, employees, agents, attorneys,
or contractors against any loss, damage and expense (including reasonable attorneys’
fees) resulting from any act or omission by District or its employees, agents, vendors, or

contractors, or District’s breach of its obligations under this Agreement.

District shall, to the fullest extent aliowed by law, indemnify and hold Provider and its
Board Members, administrators, employees, agents, attorneys, and contractors harmless
against all liability, loss, damage and expense (including reasonable attorneys’ fees)
resulting from or arising our of any act or omission by the District or its employees,
agents, vendors, or contractors. District shall not, under any circumstances, indemnify
Provider or its Board Members, administrators, employees, agents, attorneys, or
contractors against any loss, damage and expense (including reasonable attorneys’ fees)
resulting from any act or omission or Provider or its employees, agents, vendors, or

contractors, or Provider’s breach of its obligations under this Agreement.

25. Independent Contractor. While engaged in performance of this Agreement,

Provider is an independent contractor and is not an officer, agent, or employee of the

District.

26. Charges for Health Center Services. No Pre-K through grade 12 student

enrolled in a traditional educational program otherwise eligible for Health Center
Services shall be denied such Service(s) due to inability to pay for same. Where some
form of private insurance or comparable government benefit covers a recipient of
Service(s), Provider shall be responsible for completing and processing such
documentation necessary to obtain payment from such third party payor sources.

Provider will make a good faith effort to recover payments for Services from insurance
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or comparable government benefits. Provider is responsible for maintaining records
concerning all third party payments and making such records available for review by the

Director upon request.

27. Financial Responsibility and Support. The parties intend to operate the Health

Center with funds obtained through grants, donations and reimbursements as
described in section 26 of this Agreement. Provider and District will, both individually
and jointly, pursue all available funding sources to maximize the Health Center’s ability
to provide adequate facilities and Services. Provider and District will inform each other
in advance of fundraising efforts, e.g., donation solicitations, grant applications, so as to

permit coordination, and avoid duplication of efforts.

At the conclusion of Provider's Services under this Agreement and any renewals thereof,
Provider shall remit to District all donations/grants under its control which were received
solely on condition that it/they be used for the School-based Health Centers at the
School(s), except to the extent that any grant source requires' any remaining balance to

be remitted to the grant source.

28. Compliance with Governmental Requirements. Provider and District shall

comply with all codes, ordinances, rules, regulations and requirements of all municipal,
state and federal authorities now in force or which may hereinafter be in force pertaining
to the provision of the Services. The parties agree that in the event new governmental
requirements are imposed which affect the parties’ obligations and performance under
this Agreement, the parties shall negotiate mutually acceptable additional terms to

conform this Agreement to such new requirements, if necessary.

29. Delegation and Assignment. Provider shall not delegate its duties or assign its
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rights hereunder, or both, either in whole or in part, without the prior written consent of
the Director. Any delegation or assignment made without such consent shall be null

and void.

30. Termination. District may terminate this Agreement for any cause or without
cause upon thirty (30) days prior written notice to the Provider. Provider may terminate
this Agreement for any cause or without cause upon thirty (30) days prior written notice
to the District. The term any cause, as used in the preceding sentence, shall include
but not be limited to, for example, failure to meet productivity standards as referenced in
Exhibit B, failure to abide by the license agreement in Exhibit D, or the absence of

adequate operating funds from those sources identified in this Agreement.

In the event of a breach of this Agreement by Provider which involves a violation of any
law or regulation applicable to this Agreement, the District may terminate this
Agreement immediately and will thereafter provide notice to Provider. In the event of
any other breach of this Agreement by Provider, District shall first issue a Notice to Cure
(labeled as such), directing Provider to cure its breach within the time period specified in
the Notice, which time period shall be not less than fifteen (15) calendar days. If

the Provider does not cure its breach to the satisfaction of the District within the time
stated in the Notice to Cure, District shall issue Provider a Notice of Default. Upon
receipt of the Notice of Default, Provider shall cease all work under this Agreement.

In the event of a breach of this Agreement by District which involves a violation of any law
or regulation applicable to this Agreement, Provider may terminate this Agreement

immediately and will thereafter provide notice to District.

31. Notice. Any notice to District pursuant to this Agreement shall be in writing,
directed to:  Kimberly Uyeda, M.D., M.P.H.
Director, Community Partnerships and Medi-Cal Programs
Los Angeles Unified School District
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333 S. Beaudry Avenue, 29" Floor
Los Angeles, California 90017
(213) 241-3872

Any notice to Provider pursuant to this Agreement, shall be directed to:

33. Arbitration. The parties agree that, in the event any dispute arises concerning the
terms of this Agreement or services to be provided pursuant to this Agreement, the
parties shall first attempt in good faith to resolve the dispute to their mutual satisfaction.
Either party may initiate such informal process, by written notice given by the initiating
party to the other party. If they are unable to resolve the dispute informally within thirty
(30) calendar days of the date such written notice was delivered, Provider and District
will submit to non-binding arbitration under the rules and procedures of the American
Arbitration Association. The parties to this Agreement shali share fees charged by the
American Arbitration Association for handling of a proceeding, in equal parts. Any
arbitration pursuant to this Agreement shall be instituted within 90 days of the end of the

contract, in the absence of a written waiver of said time limit executed by the parties.

32. Entire Agreement. This Agreement together with all attached exhibits and

documents specifically referenced or incorporated by reference herein, upon execution
by both parties, constitutes the full and complete expression of the rights and
obligations of the parties and supersedes all other agreements, written or oral, oral,
here to fore made by the parties relative to operation of a School-based Health Center
at the School(s). '

33. Amendments. This Agreement may be modified or amended only by a written

instrument executed by all of the parties hereto.
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34. Debarment, Suspension or Ineligibility for Award. By signing this Agreement,

the Provider certifies that:

The Provider and any of its principals are not presently debarred, suspended,
proposed for debarment, or declared ineligible for the award of contracts by

any Federal agency, and State agency.

Have not, within a three-year period preceding this contract, been convicted
of or had a civil judgment rendered against them for: commission of fraud or
a criminal offense in connection with obtaining, attempting to obtain, or
performing a Federal, state or local government contract or subcontract;
violation of Federal or state antitrust statutes relating to the submission of
offers; or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, tax evasion, or receiving
stolen property; and are not presently indicted for, or otherwise criminally or
civilly charged by a Government entity with commission of any of these

offenses.

35. Confidentiality of Agreement.

A

Contract #

This Agreement, all communications and information obtained by Provider
from District relating to this Agreement, and all information developed by
Provider under this Agreement, are confidential. Except as provided in
Subsection C, without the prior written consent of an authorized
representative of District, Provider shall neither divulge to, nor discuss with,
any third party either the work and services provided hereunder, or any
communication or information in connection with such services or work,
except as required by law. Prior to any disclosure of such matters, whether

as required by law or otherwise, Provider shall inform District, in writing, of the
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nature and reasons for such disclosure. Provider shall not use any
communications or information obtained from District for any purpose other
than the performance of this Agreement, without District's written prior

consent.

At the conclusion of the performance of this Agreement, Provider shall return
to District all written materials constituting or incorporating any
communications or information obtained from District. Upon District's specific

approval, Provider may retain copies of such materials.

Provider may disclose to any Subcontractor, or District approved third parties,
any information that is reasonably required for the performance of the
Subcontractor’s work. Prior to any such disclosure, Provider shall obtain the
Subcontractor’s written Agreement to the confidentiality requirements and

shall provide a copy of such Agreement to District.

Provider or District represents that it shall not publish or cause to be
disseminated through any press release, public statement, or marketing or
selling effort any information that relates to this Agreement without the prior

written approval of the other party.

Provider’s and District’s obligation of confidence with respect to information
submitted or disclosed to Provider by District hereunder shall survive

termination of this Agreement.

36. Governing Laws, Jurisdiction and Venue. This Agreement shall be governed

by, and construed in accordance with, the laws of the State of California. Provider

agrees and consents to the exclusive jurisdiction of the courts of the State of California
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for all purposes regarding this Agreement and further agrees and consents that venue

of any action brought hereunder shall be exclusively in Los Angeles County.

37. Authority. Each of the undersigned parties represents and warrants that all
necessary authorizations have been obtained and this Agreement and each person
executing this Agreement on behalf of the undersigned parties represents and warrants
that he or she has the power and authority to enter into this Agreement and to bind the
parties hereto.

[Signature blocks on next page.]
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IN WITNESS HEREOF, THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT
TO BE DULY EXECUTED.

LOS ANGELES UNIFIED SCHOOL DISTRICT

Student Health and Human Services

DATED BY

Debra Duardo
Executive Director

Office of General Counsel

DATED BY

Carl J. Piper
Assistant General Counsel

Educational Service Center

DATED By

Signature - Administrator of Operations

Print Name - Administrator of Operations
PROVIDER

NAME OF PROVIDER

PROVIDER ADDRESS

DATED BY
Signature — Provider's Authorized Representative

Print Name — Provider's Authorized Representative

Title — Provider's Authorized Representative
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Related Exhibifs
EXHIBIT A: Service Delivery Application
EXHIBIT B: Objectives and Performance Activities for Health Center
EXHIBIT C: Code of Conduct

EXHIBIT D: Occupancy Provisions, and Related Attachments: Schedule D-1 and
Schedule D-2
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SERVICE DELIVERY APPLICATION (SDA)
To Provide Volunteer Health and
Mental Health Services at District Locations

TRANSMITTAL CHECKLIST

TO: Kimberly Uyeda, M.D., M.P.H., Director

DATE:

Community Partnerships and Medi-Cal Programs

FROM:

ESC/Office:

Organization Facilitator

SUBJECT:

REQUEST FOR APPROVAL OF NEW MEMORANDUM OF UNDERSTANDING (MOU)/OPERATING

AGREEMENT (OA) PROVIDER OR EXTENSION OF MOU/OA TERM

[ ] New Provider MOU/

Provider Name & Contract Number:

|:| Extension of MOU/OA Term for Contract Number:

MOU OR OA
[] signed and Dated (2 sets with original signatures)

ERVICE DELIVERY APPLICATION (One Per Sit
|:| Signed and Dated (2 sets with original signatures)
including:
[ ] Provider Personnel (Page 6) completed
[] Schedule of Services (Page 3 or 5) completed

INSURANCE
|:| Professional Malpractice {District co-insured; 1M/3M)

[] General Liability (District co-insured; 1M/3M)

[] Auto (1 M) or vehicles used on campus (5M)

[] Sexual Abuse and Molestation Coverage (1M/1M)
[_] Workers’ Compensation and Employers Liability

LICENSE(S)

|:| Copy of Current License(s) or State Board Registration

IB CILEARANCE(S)

D Provider Personnel table (Page 6) completed & initialed

EINGERPRINT/CRIMINAL BACKGROUND CERTIFICATION

[] Provider Personnel table (Page 6) completed & initialed
[ ] Signed copy of the Fingerprint & Criminal Background

Check Certification form for each Unlicensed/Non-
Registered Staff Member (see Attachment B)

ATTACHMENTS
[ ] Resumes

|:| Consent form

NEW AGREEMENT CHECKLIST EXTENSION OF AGREEMENT TERM

INSURANCE

[ ] Professional Malpractice (District co-insured; 1M/3M)
I_—_l General Liability (District co-insured; 1M/3M)

|:| Auto (1 M) or vehicles used on campus (5M)

[_] Sexual Abuse and Molestation Coverage (1M/1M)

[ ] Workers’ Compensation and Employers Liability

LICENSE(S)
D Copy of Current License(s) or State Board Registratio

1B CLEARANCE(S

D Provider Personnel table (Page 6) completed & initialed

FINGERPRINT/CRIMINAL BACKGROUND CERTIFICATION

D Provider Personnel table completed & initialed (Page 6)

[] signed copy of the Fingerprint & Criminal Background
Check Certification form for each Unlicensed/Non-
Registered Staff Member (see Attachment B)

ATTACHMENTS
[] Resumes

D Consent form

COPY OF THE SERVICE DELIVERY APPLICATION IS ON FILE
WITH THE ORGANIZATION FACILITATOR.

Reviewed By Date

Contract #

Rev. August 2013




Los Angeles Unified School Disfrict
Student Health and Human Services

INSTRUCTIONS FOR DOCUMENT SUBMISSION
REQUEST FOR NEW AGREEMENT

Providers that offer services to students at no cost to the District are considered to provide “volunteer
service(s).” In order to ensure the safety of students and be in compliance with applicable state and federal
laws and Board policy, Organization Facilitators should work with Providers and Site Administrators to
complete the Memorandum of Understanding for Volunteer Health and Mental Health Services at District
Locations or an Operating Agreement for School-Based Wellness Center; and the Service Delivery Application.
A Service Delivery Application is required for each school site where services are to be delivered. The
following documents should be submitted to the Community Partnerships and Medi-Cal Programs office:
1. Completed Transmittal Checklist (with original signature)
2. Memorandum of Understanding (MOU) or Operating Agreement (two documents with original
signatures)
3. Service Delivery Application (two documents with original signatures)
4. Insurance Certificate(s) - May be on one or more Certificate(s) of Insurance
= Professional Malpractice (District co-insured; 1M/3M); (original signed certificate)
= General Liability (District co-insured; 1M/3M); (original signed certificate)
= Auto (1M) or vehicles used on campus (5M); (original signed certificate)
= Sexual Abuse and Molestation Coverage (1M/1M); (original signed)
= Workers’ Compensation and Employers Liability (original or copy)
5. License(s) (one set of copies)
6. TB Clearance(s) — Provider Personnel table (Page 6) completed and initialed. TB results must be
within 6 months of starting services.
7. Fingerprint/Criminal Background Certification (one set of copies) — Provider Personnel table (Page
6) completed and initialed; signed copy of the Fingerprint and Criminal Background Check
Certification form for each Unlicensed/Non-registered Staff Member (see Attachment B)
8. Resume(s) (one set of copies)

REQUEST FOR AGREEMENT EXTENSION OF TERM

Organization Facilitators should work with Providers and Site Administrators to complete the following
documents and submit them to the Community Partnerships and Medi-Cal Programs office:

1. Completed Transmittal Checklist (with original signature)

2. Insurance Certificate(s) - May be on one or more Certificate(s) of Insurance

= Professional Malpractice (District co-insured; 1M/3M); (original signed certificate)

» General Liability (District co-insured; 1M/3M); (original signed certificate)

= Auto (1M) or vehicles used on campus (5M); (original signed certificate)

= Sexual Abuse and Molestation Coverage (1M/1M); (original signed)

= Workers’ Compensation and Employers Liability (original or copy)

License(s) (one set of copies)

4. TB Clearance(s) — Provider Personnel table (Page 6) completed and initialed. TB results must be

updated every 4 years.
5. Fingerprint/Criminal Background Certification (one set of copies) — Provider Personnel table (page

6) completed and initialed; signed copy of the Fingerprint and Criminal Background Check
Certification form for each Unlicensed/Non-registered Staff Member (see Attachment B)
6. Resume(s) (one set of copies)

w

NOTE:
FOR PROGRAMS DIRECTLY OPERATED BY THE COUNTY OF LOS ANGELES, COMPLETE A SERVICE DELIVERY APPLICATION FOR EACH

SCHOOL SITE SIGNED BY ALL PARTIES. NO OTHER DOCUMENTS NEED TO BE COMPLETED. A copy of the Service Delivery Application
should be submitted by the Organization Facilitator to the Community Partnerships and Medi-Cal Programs office.
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FOR OFFICE USE ONLY Los Angeles Unified School District
Date Re: Student Health and Human Services Division
Date Apprvd:
Contract#:
SERVICE DELIVERY APPLICATION

FOR VOLUNTEER HEALTH SERVICES AT DISTRICT LOCATIONS

A. GENERAL INFORMATION

Name of Provider:

Executive Director: Title:

Business Address: Telephone:

City, St, Zip Code': Fax:

Provider Contact: Title:

E-mail: Telephone:

School/Site to Complete

School/Site: ESC: Grade Level:
School/Site Address:

School/Site Contact: Title:

Telephone: Fax: E-mail;

Attach referral form or describe the referral process at your school/site:

Location on school/site for services:

On-site staff member with appropriate credential must liaison with Provider personnel (Mental Health
Service Providers must establish a liaison with a Pupil Personnel Service Credential holder). The
Organization Facilitator may act as the liaison if no on-site PPS credentialed person is present.

School Liaison Name: , Title:
Credential: Direct Phone Number:
Organization Facilitator: Phone Number:

It is the Provider’s responsibility to complete the following items of the Service Delivery Application:
1. Supervision Plan (Page 3) attached: [ ] Yes

2. Provider Personnel (Page 4) initialed, completed and attached: [_]Yes
3. Schedule of Services (page 5): [_| Yes
4. Copies of appropriate licenses, credentials, and/or certifications: |:|Yes

Provider has reviewed LAUSD policies: [_]Yes
¢ Child Abuse  Suicide Prevention, Intervention, Postvention  Students Rights

5. Copy of provider consent & referal form: [ |Yes

Description of Identification to Access Campus:
Provider requirements from school:

EXHIBIT A



Page 2 of 13

MENTAL HEALTH SERVICES (Check all that apply)

|:| Not Applicable — Mental Health Services will not be provided (skip to Page 4)

D Individual Child Therapy I:I Consultation Outreach l:l Training

[ ] Family Therapy [ ] Enrollment Case [ ] Translation Service
|:] Group Therapy |:| Management |:| Parenting Classes
[_] Substance Abuse [ 1 information & Referral [ ] other:

EI Other:

[ ] crisis Evaluation [ ] Assessment
|:| Participation in District crisis team(s) responses as a Community Crisis Volunteer (CCV)
Medi-Cal Certified Provider: D Y D N DMH provider number:

California Department of Alcohol & Drug programs provider: Yes O nold ApP Provider number:
DMH liason: ‘ Phone##:

Describe the type and extent of services planned if client needs a higher level of care than can be provided
on school site:

Provision for medically indigent students: (Provider Executive Director/Designee Initial each statement)

No child otherwise entitled to Services pursuant to this agreement shall be denied such

(Initial) Service due to inability to pay for same.

Notwithstanding a child’s ability to pay, Provider must assess a referred child, determine

his/her risk and/or need for services, and provide appropriate linkage to a community

resource. If the Provider determines that a child is in crisis and needs immediate assistance,

Provider will ensure that the child receives the services, referrals, and/or linkages necessary
(Initial) to ensure the child’s safety and social-emotional well-being.

If Provider determines that a child is non-eligible and is assessed a fee based on a sliding
scale, the Provider will make arrangements with the child’s parent/guardian for payment. No
child shall ever be responsible for payment and/or required to carry currency to pay for
services rendered. Provider will not accept any cash payments from such a child even if

(Initial) offered.

Other
Provisions:
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MENTAL HEALTH SERVICES SUPERVISION PLAN
Supervision of Provider’s Interns and Other Staff: Staff supervision is the responsibility of the Provider. A
plan for staff supervision and support is described below, including on-site personnel, supervisory staff, and
support staff. The malpractice and general liability insurance of the Provider must cover any services
performed by interns, residents or trainees on the school/site. :
Please note: For mental health, behavioral health and drug and alcohol treatment services, Provider shall
arrange for appropriate supervision of students, trainees and interns working on a campus as part of the
agreement. Only master-level clinicians can provide mental health services on LAUSD campuses, to LAUSD
students. Clinicians must be registered with the California Board of Behavioral Sciences (BBS). Non-licensed
master-level clinicians (e.g., ASW and MFT Interns) must have access to their clinical supervisor while
rendering services on a school campus. Master-level graduate student interns/trainees may render mental
health services only if their master-level clinical supervisor is on campus at the same time as the services are
rendered. Non-master-level staff (e.g., bachelor or undergraduate students) are not allowed to render
mental health services to students on campus. Refer to Memorandum of Understanding, Section 6, Staffing.

(1) Supervision Plan & Schedule:

Clinician/Intern/ Supervisor's Location of Day/Time of

) Supervisor’s Name Supervisor’s Title . . -
Trainee Name P P Contact Number Supervision Supervision

a. Provider contact number(s) for immediate assistance with client:

b. Personnel available to Clinician/Intern/Trainee if supervisor is unavailable:

Name / Title Phone Number

(2) Describe the use of case managers and their supervision in delivering services at this school:

SCHEDULE OF SERVICES*
Please identify the days and times personnel will be on at the school site.
MONDAY TUESDAY WEDNESDAY THURSDAY FRIDAY

Staff Name &
Time on Campus
Staff Name &
Time on Campus
Staff Name &
Time on Campus
Staff Name &
Time on Campus
*Providers with mobile van services may attach their program rotation calendar for proposed service location

and dates.
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HEALTH SERVICES (Check ail that apply)

D Not Applicable — Health Services will not be provided (skip to Page 6)

[] Immunizations [ ] Dental Screening [_] Pregnancy Testing & Referral

El Physical Exams (Generél, Sports, |:| Dental Treatments for Prenatal Care
and CHDP) [_] Fluoride & Varnish Treatments [ | STD/HIV Detection, Treatment

[ ] Mantoux Testing [ ] Laboratory Services Counseling

[_] Diagnosis & Treatment of Minor || Radiology [_] Substance Abuse Treatment
and Acute lllness [_] Prescription & Over The [] Translation Service

[_] First Aid for Minor Injuries Counter Medication [ ] case Management

[_] Assistance with Chronic Ongoing [_] Weight Management [ ] Outreach Enroliment
llinesses |:| Emergency Treatment D Other:

D Hearing Screening |:| Family Planning Services

[ ] vision Screening

[ ] Refraction

D Dispensing of Glasses

Medi-Cal Certified Provider: [ | Y [ | N PROVIDER NUMBER:

Describe the type and extent of services planned if client needs a higher level of care than can be provided
on school site:

Provision for medically indigent students: (Provider Executive Director/Designee Initial each statement)

No child otherwise entitled to Services pursuant to this agreement shall be denied such
(Initial) Service due to inability to pay for same.

Notwithstanding a child’s ability to pay, Provider must assess a referred child, determine

his/her risk and/or need for services, and provide appropriate linkage to a community

resource. If the Provider determines that a child is in crisis and needs immediate assistance,

Provider will ensure that the child receives the services, referrals, and/or linkages necessary
(Initial) to ensure the child’s safety and social-emotional well-being.

if Provider determines that a child is non-eligible and is assessed a fee based on a sliding
scale, the Provider will make arrangements with the child’s parent/guardian for payment. No
child shall ever be responsible for payment and/or required to carry currency to pay for
services rendered. Provider will not accept any cash payments from such a child even if

(Initial) offered.

Other
Provisions:

*Providers with mobile van services may attach their program rotation calendar for proposed service location and

dates.



HOURS

Regular Hours

MONDAY

HOURS OF CENTER OPERATION
Please complete for each fixed health center on District location
(e.g., school-based health center or wellness center).

WED. THURSDAY FRIDAY

TUESDAY

SATURDAY

Page 5of 13

SUNDAY

Hours Available
for School

On-Site
Pharmacy

On-Site
Laboratory

On-Site Radiology

Mental Health
Hours

Health Education
Hours

Other:

Other:

Other:

Describe services available to the broader community:

List other schools served by the Center:
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STANDARDS FOR VOLUNTEER* HEALTH AND MENTAL HEALTH SERVICES TO STUDENTS OF
THE LOS ANGELES UNIFIED SCHOOL DISTRICT

* The term “Volunteer Health and Mental Health Service” is defined by District as any service delivered at no cost to the District
under the terms and conditions set forth in the Memorandum of Understanding (MOU) or Operating Agreement (OA); use of this
term does not imply that professional services rendered by a Provider are not compensated or funded by other non-District

sources.

1. Allindividuals or agencies that provide volunteer health and mental health services to students of the Los
Angeles Unified School District must agree to:
e  Work with the Organization Facilitator and appropriate school personnel to establish effective service
delivery systems for District students.

e Consult with the assigned credentialed on-site support services personnel staff on a regular basis, and
work with appropriate school staff when a problem arises that needs immediate attention.

e Understand and comply with the law and District policies concerning confidentiality, child abuse, and
students who may pose a threat to self or others. Policy bulletins on these subjects are available on
the school campus.

* Be punctual in attendance and complete the commitment of the Agreement with the District. It is the
Provider’s responsibility to inform the school liaison of any change in personnel on campus.
Provider will revise and submit the “Provider Personnel” sheet to the Educational Service Center
Organization Facilitator in order to complete the personnel change.

* Notify school administrator, appropriate support services staff member, and parents of any
questionable or abnormal physical health findings. Appropriate referrals should be made for follow up
care. Reports to parents are to be written on District approved notification forms. Translation into
languages other than English may also be required.

2. All Students Shall Have Access To On-Site Care, Regardless Of Ability To Pay: All Providers are obligated

to assess and provide emergency assistance to all students: not bnly those who have insurance or can
afford to pay. A Provider at a school site cannot restrict access to care to those students with Medi-
Cal/Healthy Families insurance. Many healthcare access options now exist for medically indigent children.
It is expected that all Providers will promote and support enroliment into available programs, including
Medi-Cal and Healthy Families, Healthy Kids and other insurance programs. Families may be referred to
LAUSD’s Children’s Health Access and Medi-Cal Program (CHAMP) toll free helpline,

1-866-742-2273 for eligibility screening and enrollment assistance.

3. Eees and Solicitation: No fees assessed by Provider are to be billed directly to students, parents, or their
guardians except as described in Section 4, below. Providers may not use written or verbal solicitation for
self-referral; Providers may not use information learned about District student(s) for personal gain or

profit.

4. Fee Disclosure for Los Angeles County Department of Mental Heaith (DMH) and Its Subcontracted

Providers (DMH Providers): DMH Providers are obligated to perform an intake evaluation for all
students which may include a financial screening. Students/families that do not have insurance coverage
for mental health services may be eligible for free or low-cost health insurance programs available to
residents of Los Angeles County (see Section 2, above). In some cases, parents/guardians may be assessed




10.
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a fee based upon a sliding scale in accordance with the rules and regulations of the Califorgnia State
Department of Mental Health and DMH. DMH Providers must disclose all fees or co-payments that the
parent/guardian may be asked to pay for any rendered services.
Please see Memorandum of Understanding between LAUSD and DMH, Section 15.

No Obligation for Students to Use Services: While a child may benefit from services offered by a Provider
or program, parents or students cannot be required to accept services. Services cannot be required as a

condition of school attendance. Referrals of students to an agency should be a part of a continuum of
services available to students. Professional treatment does not take the place of prevention, early
intervention, support, educational counseling, Designated Instruction Services (DIS) counseling and
discipline at the school site.

Parent/Guardian Informed Consent Requirements: Prior to Provider contacting a parent/guardian, the

school/site must obtain an “Informed Consent for Provider Contact” (see Attachment 1) which shall be
made a part of the student record.

In addition, prior to screening, assessment, or treatment of a student, the parent/guardian must sign an
Informed Consent that contains the following statement: “/ understand that [insert Provider name] is not a
part of the regular and ongoing programs of the school or the Los Angeles Unified School District. This
service is made available at the school site for my convenience to obtain health/mental health services for
my child. | understand that the Los Angeles Unified School District does not assume responsibility for the
services provided by the Provider nor for fees that may be charged.”

Minor Consent: Under applicable law, minors 12 years of age or older may consent to outpatient mental
health services and the medical services listed on page 9, below. However, applicable law does not
authorize minors to receive convulsive therapy, psychosurgery or psychotropic drugs without the consent

of a parent or guardian.

Minors 15 years of age or older may also consent to general medical care under certain conditions. For
questions or concerns regarding minor consent, please consult with Director, School Mental Health at

(213) 241-3841; Director, Student Medical Services at (213) 202-7577; or Director, Community
Partnerships and Medi-Cal Programs at (213) 241-3872.

Services Provided by District Personnel Only: Physical and mental health services required by an

Individual Education Plan (IEP) can only be provided by District personnel or their subcontracted agents.
Designated Instructional Services (DIS) are provided through Division of Special Education.

Establish Communication Between Provider and School Staff: A release of information form may be
signed at the same time that the parent consents for services. This permits the school and the Provider to
share appropriate information that can assist in the child’s social, emotional, behavioral and academic
progress. Regular meetings between the Provider and support services personnel should be held for
feedback, coordination of services, and to address any issues or concerns in a timely fashion. Information
shared may serve as crucial documentation of support services provided to the student in the event that
special education services or other serious actions such as suspension or expulsion become necessary.

Planning for Mandated Reporting: Sensitive information is often uncovered in the course of providing
services. It is important for the principal, support services staff members and the Provider staff to plan in
advance how Provider and school will handle sensitive information which affects the student, such as
physical or sexual abuse allegations, child neglect, drug/alcohol abuse, criminal activity in the home, etc.



Outline of California Minof ConSent Laws

Who can consent, for what services and provider’s obligations.

Abortion Yes No
Birth Control Yes No
(except sterilization) (except sterilization)
Pregnancy 1
(Prev., Dx. & TX) Ves No
STD’s Contagious Not allowed
& Reportable (minors 19152 ears ) Mi':l?)tr: f:d]‘;d f:t:rs Without consent
Diseases (DX & Tx) =12y =12y of minor
Yes
(minors> 12 years ‘ . Not Needed
HIV Testin d d For minors > 12 years, Unless
[ and ossessed as -
. deemed incompetent to
tompetent fo give consent
Informed consent)
An attempt should be
Outpatient Mental Yes’ Yes made, except when
Health Treatment (minors> 12 years) (except) the provider believes
it is inappropriate.
Not allowed without consent
of minor. The treatment plan
. shall include the involvement
Alcohol/Drug Abuse Yes ot noadad far minars2 12 of the minor's parent or
. years, except for replacement . S
Treatment (minors> 12 years) . 13 guardian, if appropriate, as
narcotic abuse treatment . :
determined by the treating
professional.
Rape’ Yes -Nm‘ Needed Not allowed without consent
P (minors > 12 years) for minors > 12 years of minor.
An attempt must be
5 made except when
Sexual Assault Yes No provider believes
parent or guardian
was responsible

1 Including inbatient care.

2 |f (1) the minor is > 12years, is mature enough to consent AND (2) the minor is a (A) the victim of incest or child abuse or (B) would present a
threat of serious physical or mental harm to self or others without treatment
3 However, parents can consent over the child’s objection

4 Non-consensual sexual intercourse

5 Acts of rape, oral copulation, sodomy, and other violent crimes of a sexual nature

Adapted from National Center for Youth Law, www.youthlaw.org , 2006.
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The following staff have reviewed the Service Delivery Application and approve this application.

ESC Nursing or Mental Health Coordinator Name (PRINT):

P SIGNATURE: DATE:
ESC Nursing or Mental Health Coordinator

ESC Organization Facilitator Name (PRINT):

b SIGNATURE: DATE:
ESC Organization Facilitator

I/We have read and understand the District Standards and agree to comply with the requirements.

PROVIDER NAME:

EXEC. DIR/DESIGNEE NAME (PRINT):

M-EXEC. DIR/DESIGNEE SIGNATURE: DATE:

SCHOOL NAME:

PRINCIPAL/DESIGNEE NAME (PRINT):

- PRINCIPAL/DESIGNEE SIGNATURE: DATE:

For Office Use Only

M SIGNATURE: DATE:
Applicable LAUSD Director (School Mental Health or Medical Services)

M SIGNATURE: DATE:
Director of Community Partnerships and Medi-Cal Programs
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Attachment: A

INFORMED CONSENT FOR PROVIDER CONTACT

Date:

| hereby authorize school to disclose contact information regarding
School Name

, date of birth . The information is

Student Name

being given to assist my child to obtain medical/mental health services by

Provider Name

. lunderstand that the Provider is not

Address City Zip Code

a part of the regular and ongoing program of the school or the Los Angeles Unified School District. This service is
made available at the school/site for my convenience to obtain health/mental health services for my child. /
understand that the Los Angeles Unified School District does not assume responsibility for the services provided

by the Provider nor the fees that may be charged.

Signature of Parent/Legal Guardian Date



ADJUNTO: E
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Apego: A
CONSENTIMIENTO INFORMADO PARA PROVEEDOR DE SERVICIOS
Fecha:
Por este medio autorizo que revele informacion de contacto concerniente
Nombre de la Escuela
a , fecha de nacimiento . Esta

Nombre del Alumno

informacidn se provee con el fin de ayudar a mi hijo/a en obtener servicios médicos o de salud mental ofrecidos

por

Nombre del Proveedor de Servicios Domicilio Ciudad Codigo Postal

Entiendo que el proveedor de servicios no forma parte del programa regular y actual del Distrito Escolar Unificado
de Los Angeles. Este servicio se pone a la disposicion en el plantel escolar para mi conveniencia en obtener
servicios de salud y servicios de salud mental para my hijo/a. Entiendo que el Distrito Escolar Unificado de Los

Angeles no se hace responsable por los servicios prestados por el Proveedor ni por los posibles honorarios por

cobrarse.

_Firma del Padre o Tutor Legal Fecha
1

' 14889 (ALM)_Translated By The LAUSD Translations Unit, Spanish
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Attachment B

Insurance and Risk Finance Address:

Division of Risk Management & City:

Insurance Services State: Zip Code:
333 S. Beaudry Ave., 28" F.

Los Angeles, CA 90017

Fingerprint and Criminal Background Check Certification

In accordance with the Department of Justice (DOJ) fingerprint and
criminal background investigation requirements of Education Code section 45125.1 et seq.

With respect to the Agreement (Number ) between the Los Angeles Unified School District
(“DISTRICT”) and the individual, company or contractor named (“VENDOR,”) for provision of
services.

PLEASE CHECK ALL APPROPRIATE BOXES AND SIGN BELOW:
REQUIREMENTS SATISFIED:
A) The VENDOR hereby certifies to the DISTRICT’S governing board that it has completed the criminal background check requirements of
Education Code (EC) section 45125.1 and that none of its employees that may come into contact with DISTRICT students have been
convicted of a violent felony listed in Penal Code section 667.5(c) or a serious felony listed in Penal Code section 1192.7(c).

List below, or attach, the names of all employees that have successfully completed the fingerprinting and criminal
background check clearance in accordance with the law.

SERVICES MAY BEGIN AFTER THE CONTRACT IS EXECUTED

WAIVER JUSTIFICATION:
B) The VENDOR qualifies for a waiver of the Department of Justice (DOJ) fingerprintand criminal background investigation for the
following reason(s) permitted by Education Code section 45125.1 et seq.

I:l 1) The VENDOR and its employees will have NO CONTACT with pupils. (No school-site services will be provided.)

I:I 2) The VENDOR and its employees will have LIMITED CONTACT with pupils. (Attach information about length of time on school
grounds, proximity of work area to pupil areas; whether VENDOR/its employees will be working by themselves or with others,
and any other factors that substantiate limited contact.) [EC 45125.1 (c)]

I:I 3) The VENDOR and its employees will have more than LIMITED CONTACT with pupils but will assure that ONE (1) OR
MORE of the following methods are utilized to ensure pupil safety. [EC 45125.2 (a)]

—Check all methods to be used:
D Installation of a physical barrier at the worksite to limit contact with students

I:I Continual supervision and monitoring of all employees of the VENDOR by an employee of the VENDOR who has not been
convicted of a serious of violent felony as ascertained by the DOJ

I:I Surveillance of employees of the VENDOR by school personnel

The services provided by the VENDOR are for an “EMERGENCY OR EXCEPTIONAL SITUATION,” such as when pupil health or safety is
endangered or when repairs are needed to make school facilities safe and habitable.” [EC 45125.1(b)]

By signing below, under penalty of perjury, i certify that the information contained on this certification form and attached
employee list(s) is accurate. | understand that it is the VENDOR’S sole responsibility to maintain, update, and provide the
District with current “Fingerprint and Criminal Background Check Certification,” along with the employee list, throughout
the duration of VENDOR provided services.

Authorized VENDOR signature Printed Name Title Date

SERVICES MAY BEGIN AFTER THE CONTRACT IS EXECUTED
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EXHIBIT C

LAUSD Ethics Office Ask Ethics: (866) 322-5788 www.lausd.net/ethics
. |
Building Trust
Inside and Out

LOS ANGELES UNIFIED SCHOOL DISTRICT
Contractor Code of Conduct
(adopted 11/02, revision effective 11/06)

Preamble

Los Angeles Unified School District's Contractor Code of Conduct was adopted o enhance public trust and confidence in
the integrity of LAUSD’s decision-making process. This Code is premised on three concepts:

»  Ethical and responsible use of scarce public tax dollars is a critical underpinning of effective government
*  Contracting integrity and quality of service are the shared responsibilities of LAUSD and our Contractors
*  Proactive and transparent management of potential ethics concerns improves public confidence

This Code sets forth the ethical standards and requirements that all Contractors and their Representatives shall
adhere to in their dealings with or on behalf of LAUSD. Failure to meet these standards could result in sanctions
including, but not limited to, voidance of current or future contracts.

1. Contractors

All LAUSD Contractors and their Representatives are expected to conduct any and all business affiliated with LAUSD in
an ethical and responsible manner that fosters integrity and public confidence. A “Contractor” is any individual,
organization, corporation, sole proprietorship, partnership, nonprofit, joint venture, association, or any combination thereof
that is pursuing or conducting business with and/or on behalf of LAUSD, including, without limitation, consultants,
suppliers, manufacturers, and any other vendors, bidders or proposers. A Contractor's “Representative” is also broadly
defined to include any subcontractors, employees, agents, or anyone else who acts on a Contractor’s behalf.

2. Mission Support

LAUSD relies on Contractors and their Representatives to support our LAUSD mission statement of “educating students
fo a higher level of achievement that will enable them to be responsible individuals and productive members of the greater
society.” Contractors and their Representatives must provide high-value products, services and expertise which advance
LAUSD's mission or provide mission-related benefits that support our goals for the students, employees, stakeholders,
and the communities we serve.

3. Ethical Responsibilities

All LAUSD contracts must be developed and maintained within an ethical framework. LAUSD seeks to promote public
trust and confidence in our contracting relationships and we expect every individual, regardless of position or level of
responsibility, who is associated with an LAUSD procurement process or contract, to commit to exemplifying high
standards of conduct in all phases of any relationship with LAUSD.

Given that the business practices and actions of Contractors and their Representatives may impact or reflect upon
LAUSD, strict observance with the standards in this Code, all applicable local, state and federal laws, and any other
governing LAUSD policies or agreements is not only a minimum requirement for all Contractors and their
Representatives, but an ethical obligation as well.

In addition to any specific obligations under a Contractor's agreement with LAUSD, all Contractors and their
Representatives shall comply with the following requirements:

A. Demonstrate Honesty and Integrity — Contractors shall adhere to the highest standards of honesty and integrity in all
their dealings with and/or on behalf of LAUSD. As a general rule, Contractors must exercise caution and avoid even
the appearance of impropriety or misrepresentation. All communications, proposals, business information, time
records, and any other financial transactions must be provided truthfully, accurately, and completely.

B. Be a Responsible Bidder — Contractors shall demonstrate a record of integrity and business ethics in accordance with
all policies, procedures, and requirements established by LAUSD.
(1) Critical Factors — In considering a Contractor’s record of integrity and business ethics, LAUSD may consider
factors including, but not limited to: criminal investigations, indictments, injunctions, fines, convictions,
administrative agreements, suspensions or debarments imposed by other governmental agencies, tax
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Los Angeles Unified School District Contractor Code of Conduct

delinquencies, settlements, financial solvency, past performance, prior determinations of failure to meet integrity-
related responsibilities, and violations by the Contractor and its Representatives of any LAUSD policies and
Codes in prior procurements and contracts. LAUSD reserves the right to reject any bid, proposal and contract,
and to impose other sanctions against Contractors who fail to comply with our district policies and requirements,
or who violate the prohibitions set forth below in Section 6, Prohibited Activities.

C. Maintain the Cone of Silence — Contractors shall maintain a Cone of Silence during required times of the contracting
process to ensure that the process is shielded from even the appearance of undue influence. Contractors and their
Representatives risk disqualification from consideration and/or other penalties outlined in Section 8, Enforcement
Provisions, if they engage in prohibited communication during the restricted period(s).

(1) Competitive Contracting Process — To ensure a level playing field with an open and uniform competitive
contracting process, Contractors and their Representatives must maintain a Cone of Silence from the time when
an Invitation for Bid (IFB), Request for Proposal (RFP), Request for Interest and Bid (RFIB), Request for Quote,
Request for Qualification, or any other solicitation release is announced until the time a contract award
recommendation is made public by the Board Secretariat's posting of the board report for the contract to be
approved. During the time under the Cone of Silence, Contractors and their Representatives are prohibited from
making any contact on any part of a proposal, negotiation or contract with any LAUSD official as this could appear
to be an attempt to curry favor or influence. An “LAUSD official” is broadly defined to include “any board member,
employee, consultant or advisory member of LAUSD” who is involved in making recommendations or decisions

for LAUSD.
Schematic of LAUSD’s Competitive Contracting Process (lllustrative Only)

o L ‘
ﬁ Cone of Silence ‘ ////////
% |

1. 2. 3. 4. 5. 6. 7. 8. 9. 10.

Solicitation Solicitation Pre-proposal  Proposal Evaluation Negotiations Notice of Protest Public Posting of Board Approval

Announcement Release Conference Due Date of Proposals Intent to Review* Board Reporton  or Ratification

Award Contract to be of Contract
Approved

Contracting Process

[
Lobbying in this period may require registration and disclosure in LAUSD's Lobbying Disclosure Program, if the triggers are met.
* Note: Protests can sometimes extend past the contract approval process

(a) Prohibited Communication — Examples of prohibited communication by Contractors and their

Representatives under the Cone of Silence include, but are not limited to:

(i) contact of LAUSD Officials, including members of the department initiating a contract, or members who
will serve on an evaluation team for any contract information that is not uniformly available to all other
bidders, proposers or contractors;

(i) contact of LAUSD Officials, including Board Members and their staff, to lobby on any aspect relating to a
contract matter under consideration, negotiation, protest or dispute;

(iii) contact of LAUSD Officials in the particular department requesting a competitive contract to discuss other
business or partnership opportunities.

(b) Exceptions — The following are exceptions to the Cone of Silence:

(i) open and uniform communications which are made as part of the procurement process such as the pre-
bid or pre-proposal meetings or other exchanges of information which are given to all proposers;

(i) interviews or presentations to evaluation committee members which are part of the procurement process;

(iii) clarification requests made in writing, under the terms expressly allowed for in an LAUSD contracting
document, to the appropriate designated contract official(s);

(iv) negotiations with LAUSD’s designated negotiation team members;

(v) protests which follow the process outlined by LAUSD's protest policies and procedures; and

(vi) requests for technical assistance approved by LAUSD contract officials (for example questions relating to
LAUSD’s Smalll Business Enterprise Program, or requests for formal guidance on ethics matters from the

Ethics Office).

(2) Non-Competitive Contracting Process — To ensure the integrity of the non-competitive contracting process,
Contractors and their Representatives must maintain a Cone of Silence from the time when a proposal is
submitted to LAUSD until the time the contract is fully executed. During this designated time, Contractors and
their Representatives are prohibited from making any contact with LAUSD officials on any of the terms of the
contract under consideration as this could appear to be an attempt to curry improper favor or influence. The only
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exceptions to this Cone of Silence are clarification requests made with the Contract Sponsor or the appropriate
designated contract official(s) in the Procurement Services Group or Facilities Contracts Branch.

Examples of Maintaining the Cone of Silence

Mai Vien Da is the CEO of a fim that wants to do business with LAUSD. She is at a party when she sees the
head of the LAUSD division that has just issued an RFP that her company is interested in bidding on.

Mai can say “hello,” but she must not discuss her proposal or the contracting process at all with the division head.

Mai is also interested in having her sales team meet with LAUSD officials district-wide to promote her firm’s
services, so that they can sell work on smaller projects that do not need to be competitively bid.

Mai and her employees may aftempt to meet with district officials to discuss potential services outside of a
competitive process, but she needs to recognize that her marketing aclivities may require her to register her firm
and her employees in LAUSD’s Lobbying Disclosure Program. (See Section 5, Disclosure Obligations).

Manage Potential Conflicts — Contractors shall disclose all potential or actual conflicts to LAUSD on an ongoing basis

with a Meaningful Conflict Disclosure. A “Meaningful Conflict Disclosure” is a written statement to LAUSD which lays
out full, accurate, timely, and understandable information with regard to any potential conflicts involving Contractors
and their work for LAUSD. The specific requirements for a Meaningful Conflict Disclosure are set forth in Section
3.D.(2) below. LAUSD relies on these proactive disclosures by Contractors to manage potential conflicts before they
become actual conflicts of interest. A potential for conflict is present whenever a situation arises which creates a real
or apparent advantage or a competing professional or personal interest for a Contractor. Such situations become
conflicts of interest, if appropriate safeguards are not put into place. Examples of potential or actual conflicts include,
but are not limited to situations when:

e afinancial relationship (income, stocks, ownership, investments, loans, excessive gifts, etc.) or close personal
relationship exists or has existed between a Contractor or its Representatives and a LAUSD official;

e afinancial or close personal relationship exists between any officers, directors or key employees of a
Contractor or its Representatives and a LAUSD official;

e a prior, current or potential employment relationship exists between a Contractor or its Representatives and a
current or former LAUSD official;

¢ an overlap exists between work that a Contractor or its Representative performs or has performed for LAUSD
and work he or she will perform on behalf of another client; or

® an opportunity arises in which a Contractor or its Representative can make a governmental decision within
the scope of LAUSD contractual duties that impacts his or her personal financial interests or relationships,

Contractors and their Representatives have a continuing obligation to advise LAUSD proactively of any potential
conflicts which may arise relating to a contract.

(1) State Conflict Standards — LAUSD is generally prohibited by California’s Political Reform Act (Government Code

@)

Section 87100 ) and Government Code Section 1090 from contracting with Contractors if the Contractors, their
Representatives, their officers, or any houséhold member of the preceding serve LAUSD in any way in
developing, awarding, or otherwise participating in the making of the same contract.

California law also governs situations in which there has been a financial interest between a Contractor and a
public official within a 12-month window leading up to a governmental decision. It does not matter whether the
impact of an existing relationship is beneficial or detrimental to the interests of the Contractors, their
Representatives, or the public agency. Moreover, Government Code Section 1090 defines “making a contract”
broadly to include actions that are preliminary or preparatory to the selection of a Contractor such as but not
limited to: involvement in the reasoning, planning, and/or drafting of scopes of work, making recommendations,
soliciting bids and requests for proposals, and/or participating in preliminary discussions or negotiations.

Any contract made in violation of Section 1090 is void and cannot be enforced. When Section 1090 is violated, a
government agency is not obligated to pay the Contractor for any goods or services received under the void
contract. In fact, the agency can also seek repayment from the Contractor of any amounts already paid and the
agency can refer the matter to the appropriate authorities for prosecution.

Meaningful Conflict Disclosure — Contractors shall provide a meaningful disclosure of all potential and actual
conflicts in a written statement to the LAUSD Contract Sponsor, the Ethics Office and the contracting contact from
the Procurement Services Group/or the Facilities Contracts Branch. This disclosure requirement is a continuing
duty on all Contractors. At a minimum, a Meaningful Conflict Disclosure must identify the following:
(a) names and positions of all relevant individuals or entities;
(b) nature of the potential conflict, including specific information about the financial interest or relationship; and
(c) a description of the suggested remedy or safeguard for the conflict.
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(3) Resolution of Conflicts — When necessary, LAUSD will advise Contractors on how a disclosed conflict should be
managed, mitigated or eliminated. The Contract Sponsor, in consultation with the Procurement Services
Group/Facilities Contracts Branch, the Ethics Office, and the Office of the General Counsel, shall determine
necessary actions to resolve any of the Contractors’ disclosed conflict(s). When it is determined that a conflict
must be addressed, a written notification will be made to the Contractor, indicating the actions that the Contractor
and LAUSD will need to take to resolve the conflict.

Examples of Managing Potential Conflicts

(4) Rhoda Warrior is a consultant from Global Consulting Firm. She has been assigned by her firm to do work for a
particular LAUSD department. Although she does not directly work with him, her husband, Antonio, is one of the
senior officials in that department.

Global Consulting must disclose this potential problem via a Meaningful Conflict Disclosure to LAUSD.
Depending on the exact nature of her work within that department, Global Consulting and the LAUSD Contract
Sponsor may need fo take steps to safeguard Rhoda’s work from any actual confiict of interest.

(5) Amartya Singh is a HR consultant from the Tip Top Talent Agency whose firm is providing temporary support to
help LAUSD improve its recruitment efforts. Amartya is himself serving as acting deputy director for the HR
division, and in that capacity has been asked to review and approve all bills for the department. In doing his work,
Amartya comes across a bill for the Tip Top Talent Agency which requires approval.

Tip Top Talent Agency must disclose the confiict and work with LAUSD to ensure that someone more senior or
external fo Amarty’s chain-of-command is the one that reviews, evaluates, or approves bills relating to Tip Top
Talent Agency. Even if Amartya decides to quit Tip Top Talent to join LAUSD, he cannot be involved with matters
relating to Tip Top Talent until 12 months have passed from the date he received his last payment from the firm.

(8) Greta Planner is a technology consultant that has been hired to design all the specifications for a group of new
technology labs. One of the services that Greta will be specifying is an automated wireless projection system. As
it turns out, Greta owns direct stock in a firm that manufactures these types of projection systems.

Greta’s direct stock ownership constitutes a financial interest in that company. She must disclose the potential
conflict right away in writing fo the LAUSD Contract Sponsor, so that the appropriate safeguards can be put in
place to prevent any actual conflict.

E. Provide Contracting Excellence — Contractors are expected to deliver high quality, innovative and cost-effective goods
and services to LAUSD, so that the public is served with the best value for its dollars.

F. Promote Ethics Standards — Contractors shall be responsible for ensuring that their Representatives, regardless of
position, understand and comply with the duties and requirements outlined in this Code and to ensure that their
behavior, decisions, and actions demonstrate the letter and spirit of this Code. Contractors may draw upon the
resources provided by LAUSD, including but not limited to those made available by the Ethics Office, the
Procurement Services Group, and the Facilities Contracts Branch. Such training resources and additional
information about LAUSD policies can be found on LAUSD’s website (www.lausd.net).

G. Seek Advice — Contractors are expected and encouraged to ask questions and seek formal guidance regarding this
Code or other aspects of responsible business conduct from the LAUSD Ethics Office whenever there is a doubt
about how to proceed in an ethical manner. A Contractor's proactive management of potential ethics concerns is
necessary and vital since this Code does not seek to address or anticipate all the issues that may arise in the course
of seeking or doing business with LAUSD.

Example of Seeking Advice

- (1) Abe Iznismann is President of Accelerated Sciences, a new company that makes supplemental teaching tools in
the sciences. Over the summer, Abe hired Grace Principle, a seasoned LAUSD administrator who now works in
teacher recruitment, to consult with Accelerated Sciences in developing a cutting-edge learning tool. Originally,
the company planned to sell the products only to schools in other states, but now it wants to sell the products in
California and possibly to LAUSD. Abe wants to work with Grace to develop a win-win strategy for offering the
new tools to LAUSD at a discount.

Accelerated Sciences needs fo be very careful to ensure that Grace is not involved in any aspect relating to
selling the product to LAUSD, especially since Grace has a financial interest with the firm. Remember, under
California law, the mere existence of a financial interest creates a concern that will cause the good faith of any
acts to be questioned, no matter how conscientious the individuals. Before undertaking any effort to sell to
LAUSD, Abe or another manager at Accelerated Sciences should seek out advice on other safeguarding

measures fo ensure that their good intentions do not inadvertently create a bad outcome for the firm or Grace.
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4. Relationship Management
LAUSD expects Contractors and their Representatives to ensure that their business dealings with and/or on behalf of
LAUSD are conducted in a manner that is above reproach.

A

Employ Good Practices — Contractors and their Representatives shall conduct their employment and business
practices in full compliance with all applicable laws, regulations and LAUSD policies, including but not limited to the

following:

(1) Equal Employment Opportunity — Contractors shall ensure that there is no discrimination in hiring due to race,
color, religious creed, national origin, ancestry, marital status, gender, sexual orientation, age, or disability.

(2) Health and Safety — Contractors shall provide a safe and healthy work environment and fully comply with all
applicable safety and health laws, regulations, and practices.

(3) Drug Free Environment — Contractors shall ensure that there is no manufacture, sale, distribution, possession or
use of illegal drugs or alcohol on LAUSD-owned or leased property.

(4) No Harassment — Contractors shall not engage in any sexual or other harassment, physical or verbal abuse, or
any other form of intimidation.

(5) Sweat-Free Conditions — Contractors shall ensure that no child and/or forced or indentured labor is used in their
supply chain. Contractors shall require that all goods provided to LAUSD are made in compliance with the
governing health, safety and labor laws of the countries of origin. Additionally, Contractors shall ensure that
workers are free from undue risk of physical harm or exploitation and receive a non-poverty wage.

Use Resources Responsibly — Contractors and their Representatives shall use LAUSD assets for LAUSD business-
related purposes only unless given written permission for a specific exception by an authorized LAUSD official.
LAUSD assets include: time, property, supplies, services, consumables, equipment, technology, intellectual property,
and information.

Protect Confidentiality — Contractors and their Representatives shall protect and maintain confidentiality of the work
and services they provide to LAUSD. All communications and information obtained in the course of seeking or
performing work for LAUSD should be considered confidential. No confidential information relating to LAUSD should
ever be disclosed without express authorization by LAUSD in writing, unless otherwise legally mandated.

Guard the LAUSD Affiliation — Contractors and their Representatives shall be cautious of how they portray
their relationship with LAUSD to the Public. Communications on behalf of LAUSD can only be made when
there is express written permission by an LAUSD official authorized by LAUSD’s Office of General Counsel.

(1) LAUSD Name and Marks — Contractors shall ensure that all statements, illustrations or other materials
using or referencing LAUSD or its marks and logos—including the names and logos of any of our sub-
divisions, and/or any logos created by and for LAUSD—receive advance review and written approval of
the relevant LAUSD division head prior to release or use.

" (2) Commercial or Advertising Message — Contractors shall ensure that no commercial or advertising

message, or any other endorsements—express or implied—are suggested or incorporated in any
products, services, enterprises or materials developed for/or relating to LAUSD unless given written
permission to do otherwise by LAUSD’s Board of Education.

Respect Gift Limits — Contractors and their Representatives shall abide by LAUSD's gift limits and use good
judgment, discretion and moderation when offering gifts, meals or entertainment or other business courtesies
to LAUSD officials, so that they do not place LAUSD officials in conflict with any specific gift restrictions:

(1) No Contractor or their Representative shall offer, give, or promise to offer or give, directly or indirectly, any
money, gift or gratuity to any LAUSD procurement official at any time.

(2) No Contractor or their Representative shall offer or give, directly or indirectly, any gifts in a calendar year to an
LAUSD Official which exceed LAUSD's allowable gift limit.

Example of Respecting Gift Limits
(3) It's the holidays and Sue Tienda, a Contractor, wants to take a few LAUSD officials out to lunch and to provide
them with gift baskets as a token of thanks for the work they have done together.

Assuming Sue is not attempting to take out any procurement officials (since they observe a zero tolerance policy
on gifts), Sue needs to respect the Board-established gift limit for LAUSD officials. Sue should also be aware that
giving a gift totaling over $50 in a year to LAUSD officials will create a reporting responsibility for the officials, if
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they are designated Form 700 Statement of Economic Interest filers. Additionally, if there is a procurement
underway involving Sue or her firm, she should not give gifts fo the LAUSD officials who are part of the evaluation
process until the contract is awarded. Finally, Sue may also want to keep in mind that a nice personalized thank-
you note can pack quite a punch!

Anyone doing business with LAUSD shall be charged with full knowledge that LAUSD's contracting decisions are
made based on quality, service, and value. LAUSD does not seek any improper influence through gifts or courtesies.

F. Observe Cooling Periods — Contractors and their Representatives shall observe and maintain the integrity of
LAUSD’s Cooling Periods. A “Cooling Period” is a mechanism used by public agencies and private organizations
across the country to ensure that no unfair competitive advantage is extended due to the hiring of current or former
employees. Allowing for some time to pass before a former official works on matters related to their prior agency or a
new official works on matters related to their prior employer helps to mitigate concerns about the appearance of a
“revolving door” where public offices are sometimes seen to be used for personal or private gain.

Contractors shall certify that they are upholding LAUSD's revolving door provisions as part of the contracting process.
In their certification, Contractors shall detail the internal firewalls that have been put in place to preserve LAUSD’s
cooling periods. As with other public agencies, LAUSD observes three key types of cooling periods for safeguarding
the critical transitions between public service and private industry:

Figure 2 — Schematic of LAUSD Cooling Periods (lliustrative Only)

Cease LAUSD Government to Lbbying Restriction
Employment Government to Industry Restriction et
| .
' Year (1) One ! Year (2) Two »

Begin LAUSD Industry to Government Restriction
Employment

Varies depending on prior LAUSD contracting

(1) Government to Lobbying Restriction (One-Year Cooling Period) — LAUSD will not contract with any entity that
compensates a former LAUSD official who lobbies LAUSD before a one (1) year period has elapsed from that
official's last date of employment

Example of Lobbying Restriction

Ace Impact Group wants to hire Joe Knowsfolks, a former LAUSD official, to help the company cultivate new
business opportunities with LAUSD and arrange meetings with key LAUSD officials.

To avoid the possibility of unfair advantage or improper influence, Ace Impact Group is prohibited from
utilizing Joe to contact anyone at LAUSD on their behalf until at least one year has passed from Joe'’s last
date of employment. Joe may help Ace lobby other public entities, but Joe cannot communicate with anyone
at LAUSD, either in person or in writing, on behalf of his new company.

(2) Government to Industry Restriction
(a) Insider Advantage Restriction (One-Year Cooling Period) — LAUSD will not contract with any entity that
compensates any current or former LAUSD official to work on a matter with LAUSD, if that official, within the
preceding 12 months, held a LAUSD position in which they personally and substantially participated in that
matter.

Example of Insider Advantage Restriction

Risky Business is a small boutique firm that helps public agencies, including LAUSD, develop strategies for
managing and overcoming their unfunded liability. Risky Business wants to extend an offer of employment to
Nooriya, a LAUSD official, whose previous responsibilities included advising LAUSD's Board and
management on the issue of the district's unfunded liability.

As part of its certification, Risky Business needs to identify what safeguards it will have in place to ensure that
Nooriya’s work for them does not include matters relating to her prior LAUSD responsibilities for at least one
year from when she left her LAUSD job. Given that “matters” include broad policy decisions, the general rule
of thumb for avoiding any insider advantage is to have former LAUSD officials steer clear of LAUSD work for

a year.
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(b) Contract Benefit Restriction (Two-Year Cooling Period) — LAUSD will not contract with any entity that employs
any current or former LAUSD official who within the preceding two (2) years, substantially participated in the
development of the contract’s RFP requirements, specifications or any part of the contract's procurement
process, if the official will perform any services for the Contractor relating to LAUSD on that contract.

Example of Contracting Benefit Restriction

Technology Advances has just won a big contract with LAUSD and is looking for talent to help support the
company's growing work load. The firm wishes to hire some LAUSD employees: Aisha, a LAUSD technology
official, her deputy Raj who was the individual who oversaw LAUSD's contracting process with Technology
Advances, and Linda, an engineer who was on the evaluation committee that selected Technology Advances.

If Technology Advances hires any of these individuals, none may perform any work for the firm relating to this
LAUSD work until two years have elapsed from the date that the contract was fully executed. This case is a
good example of how the cooling period seeks to ensure that there is no benefit resulting from a public
official’s awarding of a contract. All of the LAUSD employees in this example would be considered to have
substantially participated in the contract — Raj due to his direct work, Linda due to her role evaluating the bid
proposals, and Aisha due to the fact that supervising both employees is a part of her official responsibility.
Technology Advances should consider the implications before hiring individuals involved with their LAUSD

contracting process.

(3) Industry to Government Restriction (One-Year Cooling Period) — In accordance with California law, Contractors
and/or their Representatives who act in the capacity of LAUSD officials shall be disqualified from making any
governmental decisions relating to a personal financial interest until a 12-month period has elapsed from the time
the interest has been disposed or severed.

Example of .lndustﬂ( to Government Restriction

Sergei Konsultantov is an outside contractor that has been hired to manage a major reorganization project for
LAUSD. Sergei is on the Board of Directors for several companies who do business with LAUSD.

Sergei must not participate in any governmental decisions for LAUSD relating to any private organization for
whom he has served as an employee, officer, or director, even in an unpaid capacity, if less than 12 months
has passed since he held such a status. Sergei should contact the Ethics Office before starting his work to

put a formal disqualification info effect and to seek out any other ethical safeguards he should have in place.

(4) Inrare and unusual circumstances, LAUSD’s General Superintendent or his/her designee upon a showing of
good cause may waive the Insider Advantage Restriction in writing with notification to the Board of Education,
prior to approving a contract or its amendment.

G. Safeguard Prospective Employment Discussions — Contractors and their Representatives shall safeguard any
prospective employment discussions with current LAUSD officials, especially when the official is one who may
participate “personally and substantially” in a matter relating to the Contractor.

Example of Safequarding an Employment Offer

(1) Audit Everything, a firm that does work for LAUSD, has been really impressed by Thora Revue, an audit manager
that oversees some of their audits. Audit Everything is interested in having Thora work for their firm.

Before Audit Everything begins any prospective discussions with Thora, they should let her supervisor know of
their interest-and ask what safeguards need to be put in place. For example, if Thora does not outright reject the
idea and is instead interested in entertaining the offer, she and her manager will have to work with the Ethics
Office to put into effect a disqualification from any further involvement relating to the Contractor before any actual
employment discussions are allowed fo proceed. Any Contractor who engages in employment discussions with
LAUSD officials before a disqualification has been completed is subject to the penalties outlined in this Code.

H. Conduct Political Activities Privately — Contractors and their Representatives shall only engage in political support and
activities in their own personal and voluntary capacity, on their own time, and with their own resources.

I. Make Philanthropy Voluntary — Contractors and their Representatives shall only engage in philanthropic activities
relating to LAUSD on their own time and with their own resources. LAUSD views philanthropic support as a strictly
voluntary opportunity for Contractors to demonstrate social responsibility and good citizenship. No expressions of
support should be construed to have a bearing on current or future contracts with LAUSD. And no current or potential
contracting relationship with LAUSD to provide goods or services is contingent upon any philanthropic support from
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Contractors and their Representatives, unless otherwise designated as part of a bid or proposal requirement in an
open, competitive contracting process to solicit a specific type of support.

(1) Guidelines for Making a Gift to a Public Agency — Contractors who wish to provide philanthropic support to
LAUSD shall abide by the ethical and procedural policies and requirements established by LAUSD which build
upon the “Gifts to an Agency” requirements established in California’s Code of Regulations Section 18944.2. For
outside entities to make a gift or payment to LAUSD in a manner that maintains public integrity, the following
minimum requirements must be met:

(a) LAUSD must receive and control the payment;

(b) LAUSD must use the payment for official agency business;

(c) LAUSD, in its sole discretion, must determine the specific official or officials who shall use the payment. The
donor may identify a specific purpose for the agency's use of the payment, so long as the donor does not
designate the specific official or officials who may use the payment; and

(d) LAUSD must have the payment memorialized in a written public record which embodies the requirements of
the above provisions and which:

- Identifies the donor and the official, officials, or class of officials receiving or using the payment;

- Describes the official agency use and the nature and amount of the payment;

- Is filed with the agency official who maintains the records of the agency’s Statements of Economic
Interests (i.e. the Ethics Office); and

- s filed as soon as possible, but no later than 30 days of receipt of the payment by LAUSD.

5. Disclosure Obligations
LAUSD expects Contractors and their Representatives to satisfy the following public disclosure obligations:

A

Identify Current and Former LAUSD Officials — To ensure against conflict or improper influence resulting from
employment of current or former LAUSD employees, Contractors and their Representatives shall disclose any of their
employees, subcontractors or consultants who within the last three years have been or are employees of LAUSD.
The disclosure will be in accordance with LAUSD guidelines and will include at a minimum the name of the former
LAUSD employee(s), a list of the LAUSD positions the person held in the last three years, and the dates the person
held those positions. Public agencies that provide contract services are not subject to this requirement.
(1) In rare and unusual circumstances, LAUSD’s General Superintendent or his/her designee upon a showing of
good cause may waive this disclosure requirement in writing with notification to the Board of Education, prior to
approving a contract or its amendment.

Be Transparent about Lobbying — Contractors and their Representatives shall abide by LAUSD’s Lobbying Disclosure
Code and register and fulfill the associated requirements, if they meet the trigger(s). LAUSD's lobbying policy seeks
to enhance public trust and confidence in the integrity of LAUSD's decision-making praocess by providing transparency
via a public record of the lobbying activities conducted by individuals and organizations. A “lobbying activity” is
defined as any action taken with the principal purpose of supporting, promoting, influencing, modifying, opposing,
delaying or advancing any rule, resolution, policy, program, contract, award, decision, or other proposal under
consideration by LAUSD officials.

For further information on LAUSD's lobbying policy, Contractors and their Representatives shall review the resource
materials available on the Ethics Office website (www.lausd.net/ethics). Failure to comply with LAUSD's Lobbying
Disclosure Code can result in fines and sanctions including debarment from contracting with LAUSD.

Fulfill the State-Mandated Statement of Economic Interests (“Form 700") Filing Requirement — Contractors and their
Representatives shall abide by the financial disclosure requirements of California’s Political Reform Act (Gov. Code
Section 81000-91015). Under the Act, individual Contractors and their Representatives may be required to disclose
economic interests that could be foreseeably affected by the exercise of their public duties in a disclosure filing called
the Statement of Economic Interests or Form 700. A Form 700 serves as a tool for aiding public officials at all levels
of government to ensure that they do not make or participate in making, any governmental decisions in which they

have an interest.

(1) Applicability — Under the law, individual Contractors and their Representatives are considered public officials and
need to file a Form 700 as “consultants”, if the services they are contracted to provide fit the triggers identified by
the Political Reform Act. Meeting either of the test triggers below requires a Contractor's Representative(s) to file
a Form 700: '
(a) Individual Makes Governmental Decisions — Filing is required if an individual is involved in activities or

decision-making such as: obligating LAUSD to any course of action; authorizing LAUSD to enter into, modify,

or renew a contract; granting approval for contracts, plans, designs, reports, studies or other items; adopting
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or granting approval on policies, standards or guidelines for any subdivisién of LAUSD; or negotiating on
behalf of LAUSD without significant intervening review.

(b) Individual Participates in the Making of Governmental Decisions for LAUSD and Serves in Staff-like Capacity
- Filing is also required if an individual is performing duties for LAUSD on a continuous or ongoing basis
extending beyond one year such as: advising or making recommendations to LAUSD decision makers without
significant intervening review; conducting research or an investigation; preparing a report or analysis which
requires the individual to exercise their judgment; or performing duties similar to an LAUSD staff position that
is already designated as a filer position in LAUSD'’s Conflict of Interest Code.

Filing Timelines - Individuals who are legally required to complete a Statement of Economic Interests
form must submit a filing:

{(a) upon commencement of work with LAUSD,

(b) on an ongoing basis thereafter in accordance with the April 1% annual deadline, and

{c) upon termination of work with LAUSD.

Process — Contractors and their Representatives shall coordinate with their LAUSD Contract Sponsor(s) to
ensure that they meet this state mandate in the manner required by law. Form 700s must be received by the
LAUSD Ethics Office to be considered properly filed in accordance with the Political Reform Act.

Disqualifications — Individuals who must file financial disclosure statements are subject to the requirements of the
Political Reform Act as is the case with any other “public official” including disqualification when they encounter
decision-making that could affect their financial interests. Contractors and their Representatives shall be
responsible for ensuring that they take the appropriate actions necessary, so as not to violate any aspect of the
Act.

Examples of Form 700 Filers and Non-Filers

Maria Ley is an attorney for the firm of Legal Eagles which serves as outside counsel to LAUSD. In her capacity
as outside counsel, Maria provides ongoing legal services for LAUSD and as such participates in the making of
governmental decisions. Maria’s role involves her in advising or making recommendations to government
decision-makers and also gives her the opportunity to impact decisions that could foreseeably affect her own
financial interests.

Maria would be considered a consultant under the Political Reform Act and would need to file a Form 700.

The Research Institute has been hired by LAUSD to do a major three-year policy study which will help LAUSD
decide the shape and scope of a major after-school tutoring initiative, including the total funding that should be
allocated. As part of the Institute’s work, their researchers will help LAUSD design and decide on some additional
contracts for supplemental survey research. The Institute knows that all the principal researchers on their team
will have to be Form 700 filers because their work is ongoing and will influence LAUSD’s governmental decision.
However, the Institute is unsure of whether their trusty secretary, Bea Addman, would have to be a filer.

Bea does not need fo file. Even though she will be housed at LAUSD for the three years and act in a staff-like
capacity, she will provide clerical support primarily and will not participate in making any governmental decisions.

Bob Builder works for a construction company that will be supporting LAUSD’s school-building initiative on a
continuous basis. Bob will direct activities conceming the planning and construction of various schools facilities,
coordinate land acquisition, supervise teams, set policies, and also prepare various budgets for LAUSD.

Bob meets the trigger defined under the law because as part of the services he will provide, he has the authority
to affect financial interests and commit LAUSD to government actions at his discretion. Additionally, in his role,
he will be performing essentially the same tasks as an LAUSD Facilities Project Manager which is a position that
is already designated in LAUSD’s Conflict of Interest Code. Therefore, Bob is required to file a Form 700.

6. Prohibited Activities :
A Contractor, its Representative(s) and all other agent(s) acting on its behalf are prohibited from engaging in the following
activities:

A

B.

GENERAL PROHIBITIONS

Acting in a manner that would be reasonably known fo create or lead to a perception of improper conduct that could

result in direct or indirect damage to LAUSD or our reputation

Acting with the purpose or intent of placing an LAUSD official under personal obligation to any Contractor or its

Representatives
Conducting business with or on behalf of LAUSD in a manner that would be reasonably known to create or lead fo a

perception of self-dealing
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D.

E.

Conducting work on behalf of another client on a matter that would be reasonably seen as in conflict with work
performed for LAUSD
Disclosing any proprietary or confidential information, including employee or student health information, about

LAUSD, our employees, students, or contractors to anyone not authorized by a written LAUSD re-disclosure
agreement fo receive the information

Knowingly deceiving or attempting to deceive an LAUSD official about any fact pertaining to any pending or proposed
LAUSD decision-making

Making or arranging for any gif(s) or gratuities that violate LAUSD’s policies, including:
(1) Providing any gifts at all to a procurement employee;
(2) Providing any gifts in excess of LAUSD's gift limit in a calendar year to any LAUSD official or to a member of

his/her household; and
(3) Providing gifts without the necessary public disclosure when disclosure is required

Offering any favor, gratuity, or kickback to an LAUSD official for awarding, modifying, or providing preferential
treatment relating to an LAUSD contract

Receiving or dispersing compensation contingent upon the defeat, enactment, or outcome of any proposed policy or
action

Taking any action to circumvent LAUSD's system of controls or to provide misleading information on any documents
or records

Using LAUSD assets and resources for purposes which do not support LAUSD'’s work

Using LAUSD provided technology or systems to create, access, store, print, solicit or send any material that is false,
derogatory, malicious, intimidating, harassing, threatening, abusive, sexually explicit or otherwise offensive

Violating or counseling any person to violate any provisions of LAUSD’s Contractor Code of Conduct, Lobbying
Disclosure Code, Employee Code of Ethics, and/or any other governing state or federal laws

CONTRACTING PROHIBITIONS

Dealing directly with an LAUSD official who is a close relative or cohabitant with a Contractor or its Representatives in

the course of negotiating a contracting agreement or performing a Contraclor's obligation

(1) For the purposes of this policy, close relatives shall be defined as including spouse, sibling, parent, grandparent,
child, and grandchild. Cohabitants shall be defined as persons living together.

Engaging in prohibitéd communication with LAUSD officials during the Cone of Silence time period(s) of the

confracting process

(1) In a competitive contracting process, the Cone of Silence begins from the time when an Invitation for Bid (IFB),
Request for Proposal (RFP), Request for Interest and Bid (RFIB), Request for Quote, Request for Qualification, or
any other solicitation release is announced by LAUSD until the time a contract award recommendation is made
public by the Board Secretariat's posting of the board report for the contract to be approved.

(2) In a non-competitive contracting process, the Cone of Silence begins at the time when a proposal is submitted to
LAUSD until the time the contract is fully executed.

Employing any current or former LAUSD employee to perform any work prohibited by the “Cooling Periods” defined in
Section 4F of this Code

" Making or participating in the making of governmental decisions on behalf of LAUSD when a Contractor or its

Representatives has an existing financial interest that is prohibited under the law

Making any substitution of goods, services, or talent that do not meet contract specifications without prior approval
from LAUSD

Making false charges on claims for payment submitted to LAUSD in violation of the California False Claims Act, Cal.
Government Code §§ 12650-12655

Requesting, attempting fo request, or accepting—either directly or indirectly—any protected information regarding
present or future contracts before the information is made publicly available at the same time and in the same form fo
all other potential bidders

Submitting a bid as a proposer or sub-proposer on a particular procurement after participating in its development (e.g.
identifying the scope of work, creating solicitation documents or technical specifications, developing evaluation
criteria, and preparing contractual instruments)
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LOBBYING PROHIBITIONS
V. Engaging in any lobbying aclivities without the appropriate disclosure, if the registration trigger has been met

W. Lobbying on behalf of LAUSD, if a Contractor or its Representatives is lobbying LAUSD officials.
(1) Any person or entity who receives compensation to lobby on behalf of or otherwise represent LAUSD, pursuant to
a contract or sub-contract, shall be prohibited from also lobbying LAUSD on behalf of any other person or entity
for compensation as this would be considered a conflict of interest.

7. Issues Resolution

Early identification and resolution of contracting or other ethical issues that may arise are critical to building public trust.
Whenever possible, it is advisable to initiate the issue resolution process proactively, either with the designated
contracting contact if the issue arises during the contracting process, or with the Contract Sponsor in the case of an active
contract that is being carried out. It is always appropriate to seek out the Procurement Services Group or the Facilities
Contracts Branch to resolve an issue, if another alternative is not possible. Formal disputes regarding bid solicitations or
contract awards should be raised and addressed in accordance with LAUSD policy where such matters will be given full,
impartial, and timely consideration.

8. Enforcement Provisions

While Contractors and their Representatives are expected to self-monitor their compliance with this Contractor Code of
Conduct, the provisions of this Code are enforceable by LAUSD. Enforcement measures can be taken by LAUSD'’s
Procurement Services Group or Facilities Contracts Branch in consultation with the Contract Sponsor, the Ethics Office,
the Office of the General Counsel, and the Office of the Inspector General. The Office of the Inspector General may also
refer matters to the appropriate authorities for further action.

A. Report Violations — Good faith reporting of suspected violations of the Contractor Code of Conduct is encouraged.
Reports of possible violations should be made to the Office of the Inspector General where such reports will be
investigated and handled with the level of confidentiality that is merited and permitted by law. No adverse
consequences will result to anyone as a result of making a good faith report.

B. Cooperate on Audits and Investigations — Contractors and their Representatives shall cooperate with any necessary
audits or investigations by LAUSD relating to conduct identified in this Code. Such audits and investigations may be
conducted when LAUSD has reason to believe that a violation of this Code has occurred. Once an audit or
investigation is complete, LAUSD may contact a Contractor or their Representatives to establish remedies and/or

sanctions.

C. Comply with Sanctions ~ Contractors and their Representatives shall comply with the necessary sanctions for
violations of this Code of Conduct. Remedies can include and/or combine one or more of the following actions:

(1) Removal of offending Contractor or subcontractor;

(2) Implementation of corrective action plan approved by LAUSD;

(3) Submission of training plan for preventing future violations of the Code;

(4) Probation for 1-3 years;

(5) Rescission, voidance or termination of a contract;

(6) Suspension from all LAUSD contracting for a period of time;

(7) Prohibition from all LAUSD lobbying activities;

(8) Compliance with deferred debarment agreement;

(9) Debarment from all LAUSD procurement or contracting; or

(10) Other sanctions available by law that are deemed reasonable and appropriate.

In the case of a procurement in which a contract has yet to be awarded, LAUSD reserves the right to reject any bid or
proposal, to terminate the procurement process or to take other appropriate actions.

Failure to remedy the situation in the timely manner prescribed by LAUSD can result in additional sanctions. Records
of violations or any other non-compliance are a matter of public record.

Any debarment proceeding will follow due process in accordance with the procedures described in LAUSD's
Debarment Policy. -

9. Future Code Updates

To ensure that LAUSD maintain our effectiveness in promoting integrity in our contracting processes and our use of public
tax dollars, LAUSD reserves the right to amend and modify this Contractor Code of Conduct at its discretion. LAUSD's
Ethics Office will post the latest version of the Code on its website. Interested parties with ideas on how LAUSD can
strengthen our Code to improve public trust in the integrity of LAUSD's decision-making can contact LAUSD's Ethics
Office in writing to share their comments. Such comments will be evaluated for future code updates.
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LAUSD is not responsible for notifying a Contractor or their Representatives of any changes to this Code. It is the
responsibility of a Contractor to keep itself and its Representatives apprised of any changes made to this Code. LAUSD
is not responsible for any damages that may occur as a result of a Contractor’s failure to fulfill its responsibilities of staying
current on this Code.

10. Severability

If one part or provision of this Contractor Code of Conduct, or its application to any person or organization, is found to be
invalid by any court, the remainder of this Code and its application to other persons or organizations, which has not been
found invalid, shall not be affected by such invalidity, and to that extent the provisions of this Code are declared to be
severable.
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EXHIBIT D
OCCUPANCY PROVISIONS

1. Premises for the Wellness Center: Provider shall operate the Wellness Center in the
portion of the campus of the School indicated on the site plan attached hereto as
Schedule D-1 and hereby made a part hereof, consisting of square feet
(the “Premises”).

2. Facilities Fees: Provider shall pay District on a monthly basis for the provision by
District of certain services, maintenance, routine repairs general maintenance
(“RRGM”), and utilities including, but not limited to electricity, water, gas, school police
services, Office of Environmental Health and Safety, and ground costs (the “Facilities
Fee). The Facility Fee is subject to adjustment annually and shall be charged based on
the square footage of the Premises provided in Section 1 above. The Facility Fee for
the first twelve (12) months of the Term of the Agreement is described in Schedule D-2
attached hereto and hereby made a part hereof.

All Facilities Fees payments shall be remitted to:

Los Angeles Unified School District
FSD-Leasing & Space Utilization333 S Beaudry Avenue, 23rd floor
Los Angeles, CA 90017

3. Security Deposit: None.

4. Use: During the entire Term, Provider shall use the Premises only for the operation
of a school-based health clinic (or other licensed health care center to the extent
expressly permitted by this Agreement) pursuant to the terms and conditions of this
Agreement and Applicable Laws, and for no other purpose. Provider shall not use or
permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
nuisance, or that disturbs occupants of or causes damage to neighboring premises or
properties. Other than guide, signal and seeing eye dogs, Provider shall not keep or
allow in the Premises any pets, animals, birds, fish, or reptiles of any kind. Provider
shall not use, alter, or make alterations to, the Premises in any manner that will

(a) impair the structural integrity of the Premises, (b) adversely affect the mechanical,
electrical, HVAC, and other systems of the Premises, and/or (c) affect the exterior
appearance of the Premises.

5. Payments: The Facilities Fees shall be due and payable by Provider to District on
the 1st day of each month during the Term. For purposes of this Agreement, all other
fees, costs, reimbursements and payments payable by Provider to District hereunder
shall also be deemed to constitute Facility Fees. District reserves the right to review
and evaluate the Facility Fees on an annual basis and adjust the Facility Fees as
needed. Provider will be notified of any Facility Fees increase in writing. Provider shall
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cause payment of all Facilities Fees to be received by District in lawful money of the
United States on or before the day on which it is due, without offset or deduction.
Facilities Fees for any period during the Term hereof which is for less than one full
calendar month shall be prorated based upon the actual number of days of said month.
Payment of Facilities Fees shall be made to District at its address stated above or to
such other persons or place as District may from time to time designate in writing.
Acceptance of a payment which is less than the amount then due shall not be a waiver
of District's rights to the balance of such amount due, regardless of District's
endorsement of any check so stating. Payments will be applied first to accrued
delinquent amounts and, as applicable, attorney's fees, second to accrued interest (if
permitted by Applicable Laws), then to any other outstanding charges or costs.

6. Telephone and Utilities: Provider, at its sole cost and expense, shall furnish alil
equipment and supplies necessary and incidental to its use of the Premises including,
but not limited to, the installation of telephones, electronic communication and/or related
equipment. Any such installation shall be in a manner consistent with the provisions
and requirements of this Agreement. It is understood that District shall not be
responsible for loss, theft or damage to supplies or equipment during the Term. Except
for any services and utilities provided to and paid for by Provider as part of the Facility
Fee, Provider shall pay for all water, gas, light, power, telephone and other utilities and
services specially or exclusively supplied and/or metered exclusively to the Premises or
to Provider, together with any taxes thereon. If any such service is not separately
metered to the Premises, then, unless such service is provided to and paid for by
Provider as part of the Facility Fee, Provider shall pay a reasonable proportion to be
determined by District of all charges for such jointly metered service.

7. Insurance: Provider at all times during the Term hereof shall maintain, at its own
cost and expense, the insurance coverage set forth in this Agreement. Provider agrees
to have its insurance company issuing property damage insurance waive any rights of
subrogation that such company may have against District, and Provider hereby waives
any right that it may have against District on account of any loss or damage to
Provider's property to the extent such loss or damage is insurable under policies of
insurance for fire and all risk coverage, theft, public liability, or other similar insurance.

8. Waiver of Claims and Indemnity: To the extent not prohibited by law, Provider shall
indemnify, defend, protect and hold harmless District and its Board of Education,
officers, agents, employees and independent contractors from and against any and all
liability, claims, damages, cost and expenses, including without limitation, reasonable
attorneys’ fees, resulting from or in connection with Provider's use and occupancy of the
Premises. To the extent not prohibited by law, Provider waives all claims against
District and its Board of Education, officers, agents, employees and independent

* contractors for injury to persons, damage to property or to any other interests of
Provider (including damage to Provider's business and loss of profits) sustained by
Provider or any person claiming through Provider resulting from any occurrence in or
upon the Premises or from the use thereof; provided, however, that notwithstanding the
foregoing, District shall indemnify and hold harmless Provider from and against any and
all liability, claims, damages, cost and expenses (including without limitation, reasonable
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attorneys’ fees) resulting from District’s gross negligence or willful misconduct. Without
limitation of any of the foregoing, all of Provider's personal property which may at any
time be at the Premises shall be at Provider's sole risk.

9. Costs of Litigation: If District or its Board of Education, officers, agents, employees
and independent contractors shall without fault on their part be made a party to any
litigation arising out of any act or omission of Provider, its officers, agents, employees or
independent contractors, Provider shall pay all costs and expenses, including
reasonable attorneys’ fees, incurred by said parties on account of said litigation.
Provider shall also reimburse District for all cost and expenses incurred by said parties,
including reasonable attorneys’ fees, in enforcing the provisions of this Agreement.

10. Default; Late Fee; Advance Payment: Any failure by either party hereto to observe
and perform any provision of this Agreement to be observed or performed by that party
within thirty (30) days after notice thereof has been provided to the non-observing party
by the other party, or if performance is not possible within said period, any failure of the
non-observing party to commence performance within said period and to diligently
prosecute such performance to completion within a reasonable time thereafter, shall
constitute a default and breach of this Agreement by the non-observing party. Without
limitation of other remedies available under “Applicable Laws” (as defined in Section 21
hereof), the remedies for default and breach of this Agreement shall include the

following:

(a) Monetary Damages. The non-observing party shall be liable to the
other party for monetary damages; and

(b)  Termination of Agreement. The other party may terminate this
Agreement upon delivery of written notice to the non-observing party after the expiration
of the initial notice and cure period provided herein.

Provider hereby acknowledges that any late payments by it of any amount due to
District hereunder will cause District to incur costs not contemplated by this Agreement,
the exact amount of which will be extremely difficult to ascertain. Such costs include, but
are not limited to, processing and accounting charges, and late charges which may be
imposed upon District by third parties. Accordingly, if any amount due hereunder from
Provider shall not be received by District within ten (10) days after such amount shali be
due hereunder, then, without any requirement for notice to Provider, Provider shall
immediately pay to District a late charge equal to 5% of each such overdue amount or

- $100, whichever is greater. The parties hereby agree that such late charge represents a
fair and reasonable estimate of the costs District will incur by reason of such late
payment. Acceptance of such late charge by District shall in no event constitute a
waiver of Provider's default or breach with respect to such overdue amount, nor prevent
the exercise of any of the other rights and remedies granted hereunder. In the event
that a late charge is payable hereunder by Provider, whether or not collected, on 3 or
more occasions in any twelve month period during the Term hereof, then
notwithstanding any provision hereof to the contrary, all future Facilities Fees payments
due hereunder shall, at District's option, become due and payable annually in advance;
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such annual advance payment shall be made each year within thirty (30) days of the
date each year that District notifies Provider of the new Facilities Fee amount for the
year in question.

11. Removal of Property: By the end of the Term of this Agreement, Provider shall
have removed all of its property from the Premises and shall leave the Premises in a
clean condition, reasonable wear and tear excepted. District shall inspect and
determine the condition of the Premises after Provider has vacated the Premises.
Provider shall be solely responsible for the repair of any and all damage incurred in
association with its vacating the Premises. Subject to District's right to require removal
or elect ownership of “Alterations” (as defined in Section 19 below) or utility installations
by Provider as hereinafter provided, all Alterations and utility installations made by
Provider in the Premises shall be the property of District, but considered a part of the
Premises. District may, at any time, elect in writing to be the owner of all or any
specified part of the Alterations and utility installations made by Provider in the
Premises. By delivery to Provider of written notice not later than 30 days prior to the
end of the Term, District may require that any or all Alterations and utility installations
made by Provider in the Premises be removed by the expiration or termination of the
Term. District may require the removal at any time of all or any part of any Alterations
and utility installations made by Provider in the Premises without the required consent of
District (when such consent is required hereunder). Trade fixtures installed by Provider
shall remain the property of Provider and shall be removed by Provider. Any personal
property of Provider not removed on or before the expiration date or any earlier
termination date of the Term shall be deemed to have been abandoned by Provider and
may be disposed of or retained by District as District may desire. The failure by
Provider to timely vacate the Premises pursuant to this paragraph without the express
written consent of District shall constitute a holdover under the provisions hereof.

12. Assignment and Subleasing: Provider shall not voluntarily or by operation of law
assign, transfer, mortgage or encumber (collectively, "assign or assignment") or sublet
all or any part of Provider's interest in this Agreement or in the Premises without
District's prior written consent in its sole and absolute discretion. A change in the
control of the management (or, if applicable, ownership) of Provider shall constitute an
assignment requiring the consent of District hereunder. The transfer, on a cumulative
basis, of 256% or more of the voting control of Provider shall constitute a change in
control for this purpose. An assignment or subletting without consent shall be a
noncurable default without the necessity of any notice and grace period; in such event,
District may either: (i) terminate this Agreement, or (ii) upon 30 days’ written notice,
increase the monthly Facilities Fee to 110% of the Facilities Fee then in effect. Further,
in the event of such default and rental adjustment, all Facilities Fees adjustments
scheduled during the remainder of the Term shall be increased to 110% of the
scheduled adjusted amount. Regardless of District's consent, no assignment or
subletting shall (i) be effective without the express written assumption by such assignee
or sublessee of the obligations of Provider under this Agreement, (ii) release Provider
from any obligations hereunder, or (jii) alter the primary liability of Provider for the
payment of all amounts due hereunder or for the performance of any other obligations to

be performed by Provider.
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13. Rules and Regulations: So long as none of the same violate any express rights of
Provider hereunder, Provider shall comply with each of the rules and regulations District
may promulgate for the Premises, as well as any District policies in effect from time to
time that apply to the Premises.

14. Non-Waiver. No waiver by District of the default or breach of any term, covenant or
condition hereof by Provider, shall be deemed a waiver of any other term, covenant or
condition hereof, or of any subsequent default or breach by Provider of the same or of
any other term, covenant or condition hereof. District's consent to, or approval of, any
act shall not be deemed to render unnecessary the obtaining of District's consent to, or
approval of, any subsequent or similar act by Provider, or be construed as the basis of
an estoppel to enforce the provision or provisions of this Agreement requiring such
consent.

15. Notices. Any notice or communication between the parties shall be in writing and
shall be deemed to have been delivered either (i) at the time of personal delivery
actually received by the addressee or an authorized representative of the addressee at
the address provided below or such other address designated in writing, whether by
certified or registered U.S. mail or any nationally recognized overnight service or (ii) if by
facsimile, upon electronic confirmation of good transmission by the transmitting facsimile
machine and a hard copy to the respective party by U.S. mail.

Provider: District:

«Licensee_Notices» Los Angeles Unified School District
Leasing & Space Ultilization
333 S. Beaudry Avenue, 23™ Floor
Los Angeles, CA 90017
Attn: Eileen Ma, Deputy Director
Fax No: 213-241-6784

With a copy to the address for District in
Section 36 of the Agreement

The first sentence of this Section 15 shall also be deemed to apply to any notices
provided under Section 36 of this Agreement.

16. Binding Agreement. Each party hereto represents and warrants to the other that
this Agreement is duly executed by such party and is a valid, binding obligation of each
such party, its personal representatives, successors and assigns.

17. No Amendments. This Agreement, including all attachments and exhibits attached
hereto, sets forth the entire understanding between the parties and may not be altered
or amended except by another writing executed and delivered by both parties.

18. No Representations. Provider acknowledges and agrees that the Premises is being
delivered to Provider and Provider will accept the Premises in its "as is, where is, with all
faults” condition as of the commencement of the Term of this Agreement. District has
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not made, nor does District make, any representations, warranties or promises, express
or implied, with respect to the Premises (including, without limitation, any warranty of
habitability or fitness for a particular purpose), and Provider agrees that District does not
have any obligation to perform any work or otherwise prepare the Premises for
Provider's use.

19. Alterations. Following the Commencement Date, except as otherwise expressly
provided herein, Provider will not make or cause to be made any alterations,
installations, improvements, additions or other physical changes (“Alterations”) in or
about the Premises without obtaining the prior written consent of District thereto.
Provider may, however, make minor non-structural Alterations to the interior of the
Premises (excluding any ceiling or other interior wall of the roof) without such consent
but upon prior written notice to District, as long as the non-structural Alterations are not
visible from the outside of the Premises, do not involve puncturing, relocating or
removing the roof, ceilings, floors or any existing walls, will not affect the mechanical,
electrical, plumbing, HVAC, and/or life safety systems of the Premises, and the
cumulative cost thereof during each year of the Term does not exceed $10,000. District
may, as a precondition to granting any consent for Alterations hereunder, require
Provider to utilize a contractor chosen and/or approved by District. Any Alterations that
Provider shall desire to make and which require the consent of the District shall be
presented to District in written form with detailed plans. Consent shall be deemed
conditioned upon Provider's: (i) acquiring all applicable governmental permits, (ii)
furnishing District with copies of both the permits and the plans and specifications prior
to commencement of the work, and (iiij) compliance with all conditions of said permits
and other Applicable Laws in a prompt and expeditious manner. Any Alterations shall
be performed in a workmanlike manner with good and sufficient materials. Provider
shall promptly upon completion furnish District with as-built plans and specifications.
For work which costs an amount in excess of twelve months’ Facilities Fees, District
may condition its consent upon Provider providing a lien and completion bond in an
amount equal to 150% of the estimated cost of such Alteration and/or upon Provider
posting a reasonable security deposit with District.

20. Maintenance. Except as otherwise expressly provided herein, District shall be
responsible for (a) maintenance and repair of the exterior grounds of, and exterior walls
of the building on, the Premises, and (b) the maintenance, repair and, as necessary, -
replacement of the utilities, improvements, equipment and fixtures currently located or
hereinafter installed or constructed by District in the interior of the building on the
Premises; provided, however, that Provider shall be liable for the cost and expense to
make any of such repairs or replacements to the extent the need for the repair or
replacement is caused by or results from the negligence or misconduct of Provider or
Provider’s officers, agents or employees.

Provider shall, at its sole cost and expense, (i) clean or cause to be cleaned the interior
of the Premises at ail times in order to keep the Premises in a, safe, sanitary and clean
condition, and (ii) maintain, repair and, as necessary, replace all of the improvements,
equipment and fixtures installed or constructed by Provider in the interior of the building
on the Premises; provided, however, that Provider shall not be required to make such
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repairs or replacements to the interior of the Premises which are caused by or result
from the negligence or misconduct of District or District’s officers, agents or employees.

In the event (A) any repair or replacement required to be made by District hereunder is
critical to Provider’s ability to perform the primary health services permitted hereunder in
the health clinic contemplated by this Agreement, and (B) District is unable for any
reason to perform such repair or replacement within a reasonable time after receiving
notice from Provider of the need therefor, then Provider may, after providing a
subsequent written notice to District of its intention to perform the same, perform such
repair or replacement at Provider's sole cost (without any right to seek reimbursement
from District). If the aggregate cost of all such repairs or replacements made by
Provider under the previous sentence hereof exceed Ten Thousand Dollars ($10,000) in
any twelve (12) month period during the Term, then representatives of District and
Provider shall meet to review and determine what reimbursement, if any, District shall
make for any or all of the portion of such costs exceeding $10,000 (provided, however,
that District shall have no obligation to make any such reimbursement, and shall have
sole and absolute discretion with respect to any decision by it to reimburse Provider for
any portion of such costs exceeding $10,000).

Provider shall, at its cost, repair all damage to the Premises caused by any installations
or Alterations made by Provider or by the moving or removing of Provider’s property at
the Premises.

21. Requirements of Law; Hazardous Materials. Provider, at its sole cost and expense,
will comply with all present and future laws, rules, orders, ordinances, regulations,
statutes, requirements, codes and executive orders, extraordinary as well as ordinary, of
all governmental authorities now existing or hereafter created, and of any and all of their
departments and bureaus (collectively, “Applicable Laws”), affecting the Premises, or
any street, avenue or sidewalk comprising a part thereof or in front thereof, or affecting
the maintenance, use or occupation of the Premises, or which is otherwise applicable to
the Premises and/or the use thereof. Without limiting the generality of the foregoing,
Provider shall not transport, use, store, maintain, generate, manufacture, handle,
dispose, release or discharge any “Hazardous Material (as hereinafter defined) upon or
about the Premises, nor permit Provider's employees, agents, contractors, invitees or
licensees or other occupants of the Premises to engage in such activities upon or about
the Premises. For purposes hereof, “Hazardous Material” shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or
release, either by itself or in combination with other materials expected to be on the
Premises, is either: (i) potentially injurious to the public health, safety or welfare, the
environment or the Premises, (ii) regulated or monitored by any governmental authority,
or (iii) a basis for potential liability of District to any governmental agency or third party
under any applicable statute or common law theory. If any Hazardous Material is
released, discharged or disposed of by Provider, Provider's employees, agents,
contractors, invitees or licensees or any other occupant of the Premises, on or about the
Premises, Provider shall immediately, properly and in compliance with Applicable Laws
clean up and remove the Hazardous Material from the Premises and any other affected
property and clean or replace any affected personal property (whether or not owned by
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Provider), at Provider's expense. Such clean-up and removal work shall be subject to
District's prior written approval (except in emergencies), and shall include, without
limitation, any testing, investigation, and the preparation and implementation of any
remedial action plan required by any governmental body having jurisdiction or
reasonably required by District. If District so desires, District may (but shall not be
obligated to) arrange for such compliance directly or as Provider's agent through
contractors or other parties selected by District, at Provider's sole cost and expense
(without limiting District's other remedies under this Agreement or Applicable Laws).

22. Not a Lease. This Agreement is not to be construed as in any way granting to
Provider any leasehold or other real property interest in the Premises, it being intended
that this Agreement merely grants to Provider the right to enter upon and use the
Premises during the Term in accordance with the terms and conditions hereof. This
Agreement shall not be deemed to grant to Provider a leasehold or other real property
interest in the Premises.

23. Limitation of Liability. District's obligations under this Agreement will not be binding
upon District after the sale, conveyance, assignment or transfer by District of its interest
in the Premises, and in the event of any such sale, conveyance, assignment or transfer,
District will be and hereby is entirely freed and relieved of all covenants and obligations
of District hereunder to the extent that such transferee assumes District's obligations
under this Agreement, subject to the terms hereof. None of the board members,
officers, employees or contractors comprising District (collectively, the "Parties") will be
liable for the performance of District's obligations under this Agreement. Provider will
look solely to District to enforce District's obligations hereunder and will not seek any
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