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AGREEMENT
BETWEEN
COUNTY OF ORANGE
AND
INSTITUTE FOR HEALTHCARE ADVANCEMENT
AND
BOYS AND GIRLS CLUBS OF LA HABRA
AND
INTERVAL ROLSE
WOMEN’S TRANSITIONAL LIVING CENTER, INC.
AND
PUBLIC LAW CENTER
AND
WESTERN YOUTH SERVICES
FOR THE PROVISION OF
SERVICES PROMOTING SAFE AND STABLE FAMILIES,
DIFFERENTIAL RESPONSE, AND FAMILY STABILIZATION

THIS AGREEMENT, entered into this 1st day of July 1, 2015, which date 1is
particularized for purpose of reference only, is by and between the COUNTY OF
ORANGE, hereinafter referred to as “COUNTY,” and Institute for Healthcare
Advancement, a California non-profit corporation; Boys and Girls Clubs of La
Habra, a California non-profit corporation; Iatervet—-House—WOMEN'S
TRANSITIONAL LIVING CENTER, INC., a California non-profit corporation; Public
Law Center, a California non-profit corporation, and Western Youth Services, a
California non-profit corporation; hereinafter collectively referred to as "LA
HABRA FAMILY RESOURCE CENTER™ or “CONTRACTOR.” Institute for Healthcare
Advancement, Boys and Girls Clubs of La Habra, Interval—HouseWOMEN'S
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TRANSITIONAL LIVING CENTER, INC., Public Law Center., and Western Youth
Services, may each also be referred to as “Contractor Partner Agencies.” This
Agreement shall be administered by the County of Orange Social Services Agency

Director or designee, hereinafter referred to as “ADMINISTRATOR.”

WITNESSETH:

WHEREAS, Federal Tlegislation has provided funding under the Promoting
Safe and Stable Families Program (formerly known as the "Family Preservation
and Support Program" and currently known 1in the COUNTY as Families and
Communities Together [FaCT] Program) and other funding sources for the
provision of services intended to maintain the safety of children in their
homes, help families through crises that might lead to the removal of children
from their homes or speed the return of children to their homes, alleviate
stress and promote parental competencies; and to provide family stabilization
services to increase client success in achieving self-sufficiency: and

WHEREAS, COUNTY desires to contract with CONTRACTOR for the provision of
services Promoting Safe and Stable Families, Differential Response, and Family
Stabilization in Orange County and:

WHEREAS, CONTRACTOR agrees to render such services on the terms and
conditions hereinafter set forth;

WHEREAS, such services are authorized and provided for pursuant to the
Adoptions and Safe Families Act of 1997 (Public Law 105-89), California
Welfare and Institutions Code Sections 16600-16605, All County Letters (ACL)
No. 01-20, ACL No. 03-12, ACL No. 14-21. and the Child and Family Services
Improvement and Innovation Act;

NOW, THEREFORE, IT IS MUTUALLY AGREED AS FOLLOWS:

/1]
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1. TERM

The term of this Agreement shall commence on July 1, 2015, and terminate
on June 30, 2020, unless earlier terminated pursuant to the provisions of
Paragraph 43 of this Agreement; however, CONTRACTOR shall be obligated to
perform such duties as would normally extend beyond this term, including but
not Timited to, obligations with respect to indemnification, audits, reporting
and accounting.

2. ALTERATION OF TERMS

This Agreement, 1including any Exhibit(s) attached hereto and
incorporated by reference, fully expresses all understandings of the parties
and is the total Agreement between the parties as to the subject matter of
this Agreement. No addition to, or alteration of, the terms of this
Agreement, whether written or verbal, by the parties, their officers, agents,
or employees, shall be valid unless made in the form of a written amendment to
this Agreement which is formally approved and executed by both parties.

3. STATUS OF CONTRACTOR
3.1 CONTRACTOR 1is and shall at all times be deemed to be an

independent contractor and shall be wholly responsible for the manner in which
it performs the services required of it by the terms of this Agreement.
Nothing herein contained shall be construed as creating the relationship of
employer and employee, or principal and agent, between COUNTY and CONTRACTOR
or any of CONTRACTOR’s agents or employees. CONTRACTOR assumes exclusively
the responsibility for the acts of its employees or agents as they relate to
services to be provided during the course and scope of their employment.

3.2 CONTRACTOR, 1ts agents, employees and volunteers shall not be
entitled to any rights and/or privileges of COUNTY employees, and shall not be
considered in any manner to be COUNTY employees.

‘o DESCRIPTION OF SERVICES, STAFFING
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4.1  CONTRACTOR agrees to provide those services, facilities, equipment
and supplies as described in Exhibit “A” to the Agreement between County of
Orange and La Habra Family Resource Center (FRC), for the Provision of
Services Promoting Safe and Stable Families, Differential Response (DR) and
Family Stabilization (FS) Services, attached hereto and incorporated herein by
reference. CONTRACTOR shall operate continuously throughout the term of this
Agreement with the number and type of staff described and as required for
provision of services hereunder.

4.2 Subject to thirty (30) days advance written notice, ADMINISTRATOR
may require changes 1in staffing allocations to reflect current workload
demands or service needs as long as COUNTY’ s maximum obligation as set forth
in this Agreement is not exceeded.

4.3 Upon the request of ADMINISTRATOR, CONTRACTOR shall send
appropriate staff to attend an orientation session and subsequent training
sessions given by COUNTY.

5. LICENSES AND STANDARDS

5.1 CONTRACTOR warrants that it has all necessary licenses and permits
required by the Tlaws of the United States, State of California, County of
Orange and all other appropriate governmental agencies to perform the services
described in this Agreement, and agrees to maintain these licenses and permits
in effect for the duration of this Agreement. Further, CONTRACTOR warrants
that its employees shall conduct themselves in compliance with such laws and
Iicensure requirements including, without Timitation, compliance with Taws
applicable to sexual harassment and ethical behavior.

5.2 In the performance of this Agreement, CONTRACTOR shall comply,
unless waived 1in whole or in part by ADMINISTRATOR, with all applicable
provisions of the California Welfare and Institutions Code (WIC): Title 45 of
the Code of Federal Regulations (CFR): Federal Office of Management and Budget
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(OMB) Circulars A-21, A-122, and A-87; Title 48 CFR Section 31.2; and all
applicable Tlaws and regulations of the United States, State of California,
County of Orange Social Services Agency and all administrative regulations,
rules and policies adopted thereunder as each and all may now exist or be
hereafter amended.

5.2.1 For Federally funded Agreements in the amount of $25,000
or more, CONTRACTOR certifies that its officers and/or principals are not
debarred or suspended from Federal financial assistance programs and/or
activities.

5.3 CONTRACTOR shall cooperate with the California Department of
Social Services (CDSS) on the implementation, monitoring, and evaluation of
the State’s Child Abuse and Neglect Prevention and Intervention Program, and
shall comply, to the mutual satisfaction of COUNTY and CDSS, with any and all
reporting and evaluation requirements established by CDSS.

6. DELEGATION AND ASSIGNMENT/SUBCONTRACTS

6.1 Delegation and Assignment:

In the performance of this Agreement, CONTRACTOR may neither
delegate its duties or obligations nor assign its rights, either in whole or
in part, without the prior written consent of COUNTY. Any attempted
delegation or assignment without prior written consent shall be void. The
transfer of assets in excess of ten percent (10%) of the total assets of
CONTRACTOR, or any change in the corporate structure, the governing body, or
the management of CONTRACTOR, which occurs as a result of such transfer, shall
be deemed an assignment of benefits under the terms of this Agreement
requiring COUNTY approval.

6.2  Subcontracts:

CONTRACTOR shall not subcontract for services under this Agreement

without the prior written consent of ADMINISTRATOR. If ADMINISTRATOR consents
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in writing to a subcontract, in no event shall the subcontract alter, in any
way, any legal responsibility of CONTRACTOR to COUNTY. ATl subcontracts must
be 1in writing and copies of same shall be provided to ADMINISTRATOR.
CONTRACTOR shall include in each subcontract any provision ADMINISTRATOR may
require.
6.2.1  Subcontracts of $25,000 or Tless:
CONTRACTOR shall develop a standard form Purchase Order,

subject to prior written approval of ADMINISTRATOR, to be utilized for the
purchase of services by CONTRACTOR when the cumulative total cost of the
services to be provided by any organization is anticipated to be twenty-five
thousand dollars ($25,000) or Tless during the term of this Agreement. The
basis for costs incurred by any such Purchase Order(s) shall be the actual
cost of providing services or the usual and customary charges established by
the organization(s) providing the services.
6.2.2 Subcontracts in excess of $25,000:
CONTRACTOR shall develop and submit for approval to

ADMINISTRATOR a system for the procurement of subcontracts with any
organization in which the total cumulative cost of services provided by any
single organization 1is anticipated to exceed twenty-five thousand dollars
($25,000) during the term of this Agreement. CONTRACTOR’s  proposed
procurement system shall take into consideration such factors as: degree of
price competition; pricing policies and techniques; experience and quality of
service; methods of evaluating subcontractor responsibility; relationship of
subcontractor to CONTRACTOR; and planning, award, and post-award management of
subcontracts, including 1internal audit procedures and monitoring of
subcontractor’s performance until completion of services.

Upon ADMINISTRATOR’s approval of CONTRACTOR's proposed

procurement system, CONTRACTOR shall comply with such procurement system in
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obtaining subcontracts with a total cost in excess of twenty-five thousand
dollars ($25,000) during the term of this Agreement. In addition, CONTRACTOR
shall obtain ADMINISTRATOR's written consent prior to entering into a
subcontract with any organization when the total cumulative cost of services
to be provided by that organization 1is anticipated to exceed twenty-five
thousand dollars ($25,000) during the term of this Agreement.

CONTRACTOR and its subcontractor(s) shall establish and
maintain accurate and complete financial records related to services provided
under the terms of this Agreement. Such records may be subject to the
satisfaction of ADMINISTRATOR, and to the examination and audit by
ADMINISTRATOR or designee, for a period of five (5) years or until any pending
audit is completed.

/. FORM OF BUSINESS ORGANIZATION AND REAL PROPERTY DISCLOSURE

7.1 Form of Business Organization:

Upon the request of ADMINISTRATOR, CONTRACTOR shall prepare and

submit, within thirty (30) days thereafter, an affidavit executed by persons
satisfactory to ADMINISTRATOR containing, but not Timited to, the following
information:

7.1.1 The form of CONTRACTOR’s business organization, 1i.e.,
proprietorship, partnership, corporation, etc.

7.1.2 A detailed statement 1indicating the relationship of
CONTRACTOR, by way of ownership or otherwise, to any parent organization or
individual.

7.1.3 A detailed statement indicating the relationship of
CONTRACTOR to any subsidiary business organization or to any individual who
may be providing services, supplies, material or equipment to CONTRACTOR or in
any manner does business with CONTRACTOR under this Agreement.

7.2  Change in Form of Business Organization:
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If during the term of this Agreement the form of CONTRACTOR’s
business organization changes, or the ownership of CONTRACTOR changes, or
CONTRACTOR’s relationship to other businesses dealing with CONTRACTOR under
this Agreement changes, CONTRACTOR shall promptly notify ADMINISTRATOR, 1in
writing, detailing such changes. A change 1in the form of business
organization may, at COUNTY's sole discretion, be treated as an attempted
assignment of rights or delegation of duties of this Agreement.

7.3 Real Property Disclosure:

[T CONTRACTOR 1is occupying any real property under any agreement,
oral or written, where persons are to receive services hereunder, CONTRACTOR
shall submit the following information in addition to a copy of the lease,
license or rental agreement, as well as any other information requested, prior
to the provision of services under this Agreement:

7.3.1 The location by street address and city of any such real
property.

7.3.2 The fair market value of any such real property as such
value 1s reflected on the most recently issued County Tax Collector’s tax
bill.

7.3.3 A detailed description of all existing and pending
agreements, with respect to the use or occupation of any such real property.
Such description shall include, but not be Timited to:

7.3.3.1 The term duration of any rental, Tlease or
license agreement;

7.3.3.2 The amount of monetary consideration to be
paid to the Tessor or licensor over the term of the rental, lease or license
agreement ;

7.3.3.3 The type and dollar value of any other

consideration to be paid to the lessor or licensor; and
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7.3.3.4 The full names and addresses of all parties
to any agreement concerning the real property and a listing of liens (if any)
thereof, together with a listing by full names and addresses of all officers,
directors and stockholders of any private corporation, and a similar listing
of all general and limited partners of any partnership which is a party.

7.3.4 A Tisting by full names of all of CONTRACTOR's officers,
directors and/or partners, members of its administrative and advisory boards,
staff and consultants, who have any family relationship by marriage or blood
with a party to any agreement concerning real property referred to in
Subparagraph 7.3.3, immediately above, or who have any present or future
financial interest in such person’s business, whether the entity concerned 1is
a corporation or partnership. Such Tisting shall also include the full names
of all of CONTRACTOR's officers, directors, partners and those holding a
financial interest. Included are members of its advisory boards. members of
its staff and consultants, who have any family relationship by marriage or
blood to an officer, director, or stockholder of the corporation or to any
partner of the partnership. In preparing the latter Tisting, CONTRACTOR shall
also indicate the names of the officers, directors, stockholders, or
partner(s), as appropriate, and the family relationship which exists between
such person(s) and CONTRACTOR's representatives listed.

7.3.5 True and correct copies of all agreements with respect to
any such real property shall be appended to the documentation described above
and made a part thereof. If, during the term of this Agreement, there is a
change in the agreement(s) with respect to real property where persons receive
services, CONTRACTOR shall promptly notify ADMINISTRATOR, 1in writing,
describing such changes.

8. NON-DISCRIMINATION
8.1 In the performance of this Agreement, CONTRACTOR agrees that it
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shall not engage nor employ any unlawful discriminatory practices in the
admission of clients, provision of services or benefits, assignment of
accommodations, treatment, evaluation, employment of personnel or in any other
respect on the basis of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, genetic
information, marital status, sex, gender, gender identity, gender expression,
age, sexual orientation, military and veteran status or any other protected
group in accordance with the requirements of all applicable Federal or State
Taws.

8.2  CONTRACTOR shall develop an Affirmative Action Program Plan which
meets the lawful and applicable requirements of the U.S. Department of Health
and Human Services.

8.3  CONTRACTOR shall furnish any and all information requested by
ADMINISTRATOR and shall permit ADMINISTRATOR access, during business hours, to
books, records and accounts in order to ascertain CONTRACTOR’s compliance with
Paragraph 8 et seq.

8.4  CONTRACTOR shall comply with Executive Order 11246, entitled
“Equal Employment Opportunity,” as amended by Executive Order 11375 and as
supplemented in Department of Labor regulations (Title 41 CFR Part 60).

8.5 Non-Discrimination in Employment:

8.5.1 All solicitations or advertisements for employees placed
by or on behalf of CONTRACTOR shall state that all qualified applicants will
receive consideration for employment without regard to race, religious creed,
color, national origin, ancestry, physical disability, mental disability,
medical condition, genetic information, marital status. sex, gender., gender
identity, gender expression, age, sexual orientation, military and veteran
status or any other protected group in accordance with the requirements of all

applicable Federal or State Tlaws. Notices describing the provisions of the
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equal opportunity clause shall be posted in a conspicuous place for employees
and job applicants.

8.5.2  CONTRACTOR shall refer any and all employees desirous of
filing a formal discrimination complaint to:

California Department of Social Services

Public Ingquiry and Response Bureau

P.0. Box 944243, M.S. 8-3-23

Sacramento, CA 94244-2430

Telephone: (800) 952-5253

(800) 952-8349 (For the hard of hearing)
8.6 Non-Discrimination in Service Delivery:

8.6.1  CONTRACTOR shall comply with Titles VI and VII of the

Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation Act of

1973, as amended: the Age Discrimination Act of 1975. as amended; the Food
Stamp Act of 1977, as amended, and in particular Section 272.6; Title Il of
the Americans with Disabilities Act of 1990; California Civil Code Section 51
et seq., as amended; California Government Code (CGC) Sections 11135-11139.5,
as amended; CGC Section 12940 (c), (h) (1), (i), and (j); CGC Section 4450;
Title 22, California Code of Regulations (CCR) Sections 98000-98413; Title 24,
CCR Section 3105A(e); the Dymally-Alatorre Bilingual Services Act (CGC Section
7290-7299.8); Section 1808 of the Removal of Barriers to Interethnic Adoption
Act of 1996; and other applicable Federal and State laws, as well as their
implementing regulations (including Title 45 CFR Parts 80, 84, and 91; Title 7/
CFR Part 15; and Title 28 CFR Part 42), and any other law pertaining to Equal
Employment Opportunity, Affirmative Action and Nondiscrimination as each may
now exist or be hereafter amended. CONTRACTOR shall not implement any
administrative methods or procedures which would have a discriminatory effect

or which would violate the CDSS Manual of Policies and Procedures (MPP)
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Division 21, Chapter 21-100. If there are any violations of this Paragraph,
CDSS shall have the right to invoke fiscal sanctions or other legal remedies
in accordance with WIC Section 10605, or CGC Sections 11135-11139.5. or any
other Taws, or the issue may be referred to the appropriate Federal agency for
further compliance action and enforcement of Subparagraph 8.6 et seq.
8.6.2  CONTRACTOR shall provide any and all clients desirous of

filing a formal complaint any and all information as appropriate:

8.6.2.1 Pamphlet: “Your Rights Under California
Welfare Programs”™ (PUB 13)

8.6.2.2 Discrimination Complaint Form

8.6.2.3 Civil Rights Contacts:

County Civil Rights Contact:

Orange County Social Services Agency
Program Integrity

Attn: Civil Rights Coordinator

P.0. Box 22001

Santa Ana, CA 92702-2001

Telephone: (714) 438-8877

State Civil Rights Contact:

California Department of Social Services
Civil Rights Bureau

P.0. Box 944243, M.S. 15-70

Sacramento, CA 94244-2430

Federal Civil Rights Contact:

U.S. Department of Health and Human Services
Office of Civil Rights

50 U.N. Plaza, Room 322

San Francisco, CA 94102
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9. NOTICES
9.1 All notices, claims, correspondence, reports, and/or statements
authorized or required by this Agreement shall be addressed as follows:
COUNTY : County of Orange Social Services Agency
Contract Services
500 N. State College Blvd.
Orange, CA 92868-1600
CONTRACTOR: La Habra Family Resource Center
c/o Institute for Healthcare Advancement
501 S. Idaho Street, Suite 300
La Habra, CA 90631
9.2 All notices shall be deemed effective when 1in writing and
deposited 1in the United States mail, first class, postage prepaid and
addressed as above.  Any notices, claims, correspondence, reports and/or
statements authorized or required by this Agreement addressed in any other
fashion shall be deemed not given. ADMINISTRATOR and CONTRACTOR may mutually
agree to change the addresses to which notices are sent. This agreement must
be in writing.

10.  NOTICE OF DELAYS

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

11, INDEMNIFICATION

11.1 CONTRACTOR agrees to indemnify, defend with counsel approved 1in
writing by COUNTY, and hold U.S. Department of Health and Human Services, the
State, COUNTY, and their elected and appointed officials, officers, employees,
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agents and those special districts and agencies which COUNTY's Board of
Supervisors acts as the governing Board (“COUNTY INDEMNITEES”) harmless from
any claims, demands or Tliability of any kind or nature, including but not
limited to personal injury or property damage, arising from or related to the
services, products or other performance provided by CONTRACTOR pursuant to
this Agreement. If Judgment is entered against CONTRACTOR and COUNTY by a
court of competent jurisdiction because of the concurrent active negligence of
COUNTY or COUNTY INDEMNITEES, CONTRACTOR and COUNTY agree that Tiability will
be apportioned as determined by the court. Neither party shall request a jury
apportionment.
12. INSURANCE

12.1 Prior to the provision of services wunder this Agreement,
CONTRACTOR agrees to purchase all required insurance at CONTRACTOR’s expense
and to deposit with ADMINISTRATOR Certificates of Insurance, including all
endorsements required herein, necessary to satisfy COUNTY that the insurance
provisions of this Agreement have Dbeen complied with, and to keep such
insurance coverage and the certificates therefore on deposit with
ADMINISTRATOR during the entire term of this Agreement. Contractor shall
ensure that all subcontractors performing work on behalf of Contractor
pursuant to this agreement shall be covered under Contractor’s insurance as an
Additional Insured or maintain 1insurance subject to the same terms and
conditions as set forth herein for Contractor. Contractor shall not allow
subcontractors to work if subcontractors have less than the level of coverage
required by County from Contractor under this Agreement. It is the obligation
of Contractor to provide notice of the insurance requirements to every
subcontractor and to receive proof of insurance prior to allowing any
subcontractor to begin work. Such proof of insurance must be maintained by

Contractor through the entirety of this agreement for inspection by County

(FFZ0915) Page 16 of 44 (April 15, 2015)

Page 16 of 129




O O ~N O o1 =B wWw NN =

NI N N T N S NG T NG S G S N O S S e S G NG
© N o AW N kO O ® N o W N o~ O

ATTACHMENT W

representative(s) at any reasonable time.

12.2 CONTRACTOR shall ensure that all subcontractors performing work on
behalf of CONTRACTOR pursuant to this Agreement shall obtain insurance subject
to the same terms and conditions as set forth herein for CONTRACTOR.

12.3 All self-insured retentions (SIRs) and deductibles shall be
clearly stated on the Certificate of Insurance. If no SIRs or deductibles
apply, indicate this on the Certificate of Insurance with a zero (0) by the
appropriate line of coverage. Any SIR or deductible in an amount in excess of
$25,000 ($5,000 for automobile Tiability), shall specifically be approved by
the County Executive Office (CEQ)/Office of Risk Management upon review of
Contractor’s current audited financial report.

12.4 If CONTRACTOR fails to maintain insurance acceptable to COUNTY for
the full term of this Agreement, COUNTY may terminate this Agreement.

12.5 Qualified Insurer:

12.5.1 The policy or policies of insurance required herein must
be issued by an insurer with a minimum rating of A- (Secure A.M. Best's
Rating) and VIII (Financial Size Category as determined by the most current
edition of the Best's Key Rating Guide/Property-Casualty/United States or
ambest.com). It is preferred, but not mandatory, that the insurer be licensed
to do business in the state of California (California Admitted Carrier).

12.6 If the insurance carrier does not have an A.M. Best Rating of A-
/VIIT, the CEO/Office of Risk Management retains the right to approve or
reject a carrier after a review of the company's performance and financial
ratings.

12.7 The policy or policies of insurance maintained by CONTRACTOR shall

provide the minimum Timits and coverage as set forth below:

Responsible Contractor

Coverage Minimum Limits Partner Agencies
Commercial General $1,000,000 per Institute for Healthcare
(FFZ0915) Page 17 of 44 (April 15, 2015)
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Liability

occurrence
$2.,000,000 aggregate

Advancement (IHA),
Boys and Girls Clubs of
La Habra (B&GCLH),
Trtervat—House—(IH)
WOMEN"S TRANSITIONAL
LIVING CENTER, INC.
(WTLC); Public Law Center
(PLC); and
Western Youth Services
(WYS)

Automobile Liability

$1,000,000 per

including coverage for occurrence IHA, B&GCLH, HH WTLC, PLC,
owned, non-owned and and WYS
hired vehicles
Workers’ Compensation Statutory IHA, B&GCLH, 4 WTLC, PLC,
and WYS
Employer’s Liability $1,000,000 per IHA, B&GCLH, HH WTLC, PLC,
Insurance occurrence and WYS
Professional Liability $1,000,000 per claims
THA—B&GCLH—TH- PLC, and
Insurance made or per occurrence WYS
$1,000,000 aggregate
Sexual Misconduct $1,000,000 per IHA, B&GCLH, HH WTLC, PLC,
Liability occurrence and WYS
Frnloyes Disaorosyy THA

12.8 Required Coverage Forms:

12.8.1 Commercial General Liability coverage shall be written on

Insurance Services Office (ISO) form CG 00 01, or a substitute form providing

17ability coverage at least as broad.

12.8.2 Business Auto Liability coverage shall be written on ISO
form CA 00 01, CA 00 05, CA 0012, CA 00 20, or a substitute form providing

coverage at least as broad.

12.9 Required Endorsements:

12.9.1 Commercial General Liability policy shall contain the

following endorsements, which shall accompany the Certificate of Insurance:

12.9.1.1

An Additional Insured endorsement using ISO

form CG 2010 or CG 2033 or a form at least as broad naming the County of

Orange, its elected and appointed officials, officers, employees, agents as

(FFZ0915)
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Additional Insureds.

12.9.1.2 A primary  non-contributing  endorsement
evidencing that CONTRACTOR’s insurance is primary and any insurance or self-
insurance maintained by the County of Orange shall be excess and non-
contributing.

12.10 A11 1insurance policies required by this Agreement shall waive all
rights of subrogation against the County of Orange, its elected and appointed
officials, officers, agents and employees when acting within the scope of
their appointment or employment.

12.11

12.12 Contractor shall notify County in writing within thirty (30) days

of any policy cancellation and ten (10) days for non-payment of premium and
provide a copy of the cancellation notice to County. Failure to provide
written notice of cancellation may constitute a material breach of the
contract, upon which the County may suspend or terminate this Agreement.

12.13 It CONTRACTOR’s Professional Liability policy is a “claims made”
policy, CONTRACTOR shall agree to maintain professional Tiability coverage for
two (2) years following completion of this Agreement.

12.14 The Commercial General [Liability policy shall contain a
severability of interests clause also known as a “separation of insureds”
clause (standard in the ISO CG 0001 policy).

12.15 Insurance certificates should be mailed to COUNTY at the address
indicated in Paragraph 9 of this Agreement.

12.16 If CONTRACTOR fails to provide the insurance certificates and

endorsements within seven (7) days of notification by CEOQ/County Procurement
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Office or ADMINISTRATOR, award may be made to the next qualified proponent.

12.17 COUNTY expressly retains the right to require CONTRACTOR to
increase or decrease insurance of any of the above insurance types throughout
the term of this Agreement. Any increase or decrease in insurance will be as
deemed by County of Orange Risk Manager as appropriate to adequately protect
COUNTY .

12.18 COUNTY shall notify CONTRACTOR 1in writing of changes 1in the
insurance requirements. If CONTRACTOR does not deposit copies of acceptable
certificates of insurance and endorsements with COUNTY incorporating such
changes within thirty (30) days of receipt of such notice, this Agreement may
be 1in breach without further notice to CONTRACTOR, and COUNTY shall be
entitled to all legal remedies.

12.19 The procuring of such required policy or policies of insurance
shall not Dbe construed to T1imit CONTRACTOR’'s T1iability hereunder nor to
fulfill the indemnification provisions and requirements of this Agreement, nor
act in any way to reduce the policy coverage and limits available from the
insurer.

13.  NOTIFICATION OF INCIDENTS, CLAIMS OR SUITS

CONTRACTOR shall report to COUNTY:

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

13.2 Any third party claim or lawsuit filed against CONTRACTOR arising
from or related to services performed by CONTRACTOR under this Agreement.
Such report shall be submitted to COUNTY within twenty-four (24) hours of
occurrence.

13.3 Any injury to an employee of CONTRACTOR that occurs on COUNTY
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property. Such report shall be submitted to COUNTY within twenty-four (24)
hours of occurrence.

13.4 Any Tloss, disappearance, destruction, misuse, or theft of any kind
whatsoever of COUNTY property, monies, or securities entrusted to CONTRACTOR
under the term of this Agreement. Such report shall be submitted to COUNTY
within twenty-four (24) hours of occurrence.

14, CONFLICT OF INTEREST

14.1 CONTRACTOR shall exercise reasonable care and diligence to prevent
any actions or conditions that could result in a conflict with the best
interests of COUNTY. This obligation shall apply to CONTRACTOR's employees,
agents, relatives, subcontractors, and third parties associated with
accomplishing the work hereunder.

14.2 CONTRACTOR’s efforts shall include, but not be Tlimited to,
establishing precautions to prevent 1its employees or agents from making,
receiving, providing, or offering gifts, entertainment, payments, loans, or
other considerations which could be deemed to appear to influence individuals
to act contrary to the best interests of COUNTY.

15, ANTI-PROSELYTISM PROVISION

No funds provided directly to institutions or organizations to provide
services and administer programs under Title 42 United States Code (USC)
Section 604(a)(1)(A) shall be expended for sectarian worship, instruction, or
proselytization, except as otherwise permitted by Taw.

16.  SUPPLANTING GOVERNMENT FUNDS
CONTRACTOR shall not supplant any Federal, State or COUNTY funds

intended for the purposes of this Agreement with any funds made available
under this Agreement. CONTRACTOR shall not claim reimbursement from COUNTY
for, or apply sums received from COUNTY with respect to, that portion of its

obligations which have been paid by another source of revenue. CONTRACTOR
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agrees that it shall not use funds received pursuant to this Agreement, either
directly or indirectly, as a contribution or compensation for purposes of
obtaining Federal, State or COUNTY funds under any Federal, State or COUNTY
program without prior written approval of ADMINISTRATOR.
17.  EQUIPMENT

17.1 All items purchased with funds provided under this Agreement, or
which are furnished to CONTRACTOR by COUNTY, which have a single unit cost of
at least five thousand dollars ($5,000), including sales tax, shall be
considered Capital Equipment. Title to all Capital Equipment shall, upon
purchase, vest and remain 1in COUNTY.  The use of such items of Capital
Equipment 1is Timited to the performance of this Agreement. Upon the
termination of this Agreement, CONTRACTOR shall immediately return any items
of Capital Equipment to COUNTY or its representatives, or dispose of them 1in
accordance with the directions of ADMINISTRATOR.

CONTRACTOR further agrees to the following:

17.1.1 To maintain all items of Capital Equipment 1in good
working order and condition, normal wear and tear excepted.

17.1.2 To Tlabel all items of Capital Equipment, do periodic
inventories as required by ADMINISTRATOR and to maintain an inventory list
showing where and how the Capital Equipment is being used, in accordance with
procedures developed by ADMINISTRATOR. ATl such Tists shall be submitted to
ADMINISTRATOR within ten (10) days of any request therefore.

17.1.3 To report in writing to ADMINISTRATOR immediately after
discovery, the loss or theft of any items of Capital Equipment. For stolen
items, the Tlocal Taw enforcement agency must be contacted and a copy of the
police report submitted to ADMINISTRATOR.

17.1.4 To purchase a policy or policies of insurance covering

loss or damage to any and all Capital Equipment purchased under this
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Agreement, 1in the amount of the full replacement value thereof, providing
protection against the classification of fire, extended coverage, vandalism,
malicious mischief and special extended perils (all risks) covering the
parties’ interests as they appear.

17.2 The purchase of any Capital Equipment by CONTRACTOR shall be
requested in writing, shall require the prior written approval of
ADMINISTRATOR, and shall fulfill the provisions of this Agreement which are
appropriate and directly related to CONTRACTOR's service or activity under the
terms of this Agreement. COUNTY may refuse reimbursement for any costs
resulting from Capital Equipment purchased, which are incurred by CONTRACTOR,
if prior written approval has not been obtained from ADMINISTRATOR.

17.3 Personal Computer Equipment:

No personal computers and/or personal electronic devices, such as
tablets, smart phones, and laptop computers, or any component thereof, may be
purchased with funds provided under this Agreement, regardless of purchase
price, without prior written approval of ADMINISTRATOR. Any such purchase
shall Dbe 1in accordance with specifications provided by ADMINISTRATOR, be
subject to the same inventory control conditions specified in Subparagraphs
17.1.1 to 17.1.4 and, at the sole discretion of ADMINISTRATOR, become the
property of COUNTY upon termination of this Agreement.

18.  BREACH SANCTIONS

Failure by CONTRACTOR to comply with any of the provisions, covenants,
or conditions of this Agreement shall be a material breach of this Agreement.
In such event, ADMINISTRATOR may. and in addition to immediate termination and
any other remedies available at Taw, in equity, or otherwise specified in this
Agreement :

18.1 Afford CONTRACTOR a time period within which to cure the breach,
which period shall be established by ADMINISTRATOR; and/or
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18.2 Discontinue reimbursement to CONTRACTOR for and during the period
in which CONTRACTOR is in breach, which reimbursement shall not be entitled to
later recovery; and/or

18.3 Offset against any monies billed by CONTRACTOR but yet unpaid by
COUNTY those monies disallowed pursuant to Subparagraph 18.2 above.

ADMINISTRATOR will give CONTRACTOR written notice of any action pursuant
to this Paragraph, which notice shall be deemed served on the date of mailing.

19.  DESIGNATED FESEAL LEAD AGENCY

19.1 Each of the Contractor Partner Agencies agrees that Institute for
Healthcare Advancement (IHA) shall serve as the designated fiseat lead agent
on behalf of the CONTRACTOR, with authority to present claims to COUNTY on
behalf of each of the Contractor Partner Agencies for services delivered by
each of them pursuant to this Agreement. As designated fiscal agent, IHA,
shall receive the claims from each of the other Contractor Partner Agencies on
a monthly basis and shall submit these claims, along with its own monthly
claim, pursuant to Paragraph 20 herein. Claims submitted to COUNTY by the
designated fiseat lead agent shall clearly identify the services that were
performed by eaeh Contractor Partner Agency Agencies. Any and all payments to
be made by COUNTY pursuant to this Agreement shall be made payable to the
designated fiseal Tead agent. The designated f4seal Tlead agent shall
thereafter disburse payment as appropriate to the Contractor Partner Agencies.
Each of the Contractor Partner Agencies agrees that COUNTY's disbursement of

payment to the designated f4secat lead agent shall satisfy COUNTY's payment

obligation under this Agreement.

19.2 As the designated f4secat lead agent IHA shall also be responsible
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reastrement—data—onbehaH—of CONFRACHOR activities that include, but are not
limited to, the following:

19.2.1 Oversight of FRC services:

19.2.2 Employment and supervision of the FRC Coordinator:

19.2.3 Facilitating established meetings for Contractor Partner
Agencies and generating meeting minutes:

19.2.4 Coordinating a minimum of weekly case management
meetings;

19.2.5 Collecting and maintaining complete documentation for
invoices from Contractor Partner Agencies:

19.2.6 Overseeing the collection, maintenance, and management of
FRC data including outcome measurements from Contractor Partner Agencies;

19.2.7 Generating monthly reports (i.e. Service Grids) in
accordance with Paragraph 38 of this Agreement and Exhibit Paragraph 9 for
submission to COUNTY;

19.2.8 Reimbursing FaCT-funded Contractor Partner Agencies for
FaCT-funded services rendered prior to invoicing COUNTY;

19.2.9 Generating modification requests on the FRC's behalf for
submission to COUNTY;

19.2.10 Collecting information from Contractor Partner Agencies
and generating a monthly FRC activity calendar;

19.2.11 Coordinating FRC sustainability efforts referenced 1in
Exhibit “A”, Subparagraph 11 of this Agreement;:

19.2.12 Ensuring all Contractor Partner Agencies are current on
required documentation (e.qg., insurance  certificates, copies of
resumes/applications, independent audits);

19.2.13 Ensuring all Non-FaCT Funded Partner Agencies have a

current agreement with the FRC and provide copies of agreements to COUNTY upon
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request;

19.2.14 Facilitating collaborative activities, services, and
programs to ensure effective service delivery;

19.2.15 Maintaining complete and accurate records of all
fi