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Contract No. PH-003754

DEPARTMENT OF PUBLIC HEALTH
CORE HIV MEDICAL SERVICES FOR PERSONS LIVING WITH HIV
MEDICAL CARE COORDINATION CONTRACT

35429 Y
: g

THIS CONTRACT “Contract” is made and entered into this

day of Q ) WNW 2019,

by and between | COUNTY OF LOS ANGELES (hereafter -
' , "County") |
and | | CITY OF LONG BEACH

(hereafter "Contractor").

WHEREAS, California Health and Safety Code Section 101025 places upon County’s
Board of Supervisors ("‘Board”), the duty to preserve and protect the pﬁblic’s health; and
| WHEREAS, on February 26, 2019, the Board delegéted authority for the County’s
Director of the Department of Public Health (DPH), or duly authorized designee (hereafter,
joihtly referred to as “Director”) to exe.‘cute contracts for Core HIV Medical Services for Persons
Living with HIV to pfeserve and protect the public’s health; and |

WHEREAS, County is authorized by Government Code Section 31 OOO to contract for
these servicesi and | | | o

WHEREAS, County has established Division of HIV and STD Programs (hereafter
"DHSP") under the administrative direction 6f County's Department of Public Héalth (hereaf‘ter
"DPH"); and |

WHEREAS, County is authorized by vaernlﬁent Code Secﬁon 53703 to do all acts |
necessary to participate in any federal program wHereby federal funds are granted to County
for purposes of health, education, welfare, public saf.ety,. and law enforcement which have not

been preempted by State law; and
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WHEREAS, it is established by virtue of County's receipt of grant funds under the
federal and State that County is one of the local areas hardest "hit" by the AIDS epidemic; and

WHEREAS, Contractor agrees to comply with, submit to, and abide by all federal, State,
and County rules; regulations; policiés; procedures of the funding source, governing
administration, and fiscal authorities; and all applicable law; and

WHEREAS, this Agreement is funded by the U.S. Department of Héalth and Human
Services (hereafter "DHHS"), Catalog of Federal Domestic Assistance (CFDA) Number
93.914; which is authorized by the Ryan White Comprehensive AIDS ﬁesources Emergency
Act of 1990, its amendments of 1996, and Subsequent Reauthorizations of the Act (hereafter
“‘Ryan White Program”) Part A funds; and

WHEREAS, Contractor poséesses thé competence, financial ability, expertise, facilities,
- and personnel to provide the services contemplated hereunder; and - |

WHEREAS, it is the intent of fhe parties hereto to enter into Contract to provide Core |
HIV Medical Services for Persons Living with HIV for compensation, as set forth herein; and

WHEREAS, Contractor is willing and able to provide the services descri'bed herein, in
considération of the payme‘nts under this Contract and under the terms and conditions
hereafter set forth.
| NOW THEREFORE, in consideration of the mutual covenants contained herein,.and for
good and valuable conéideration, the parties agree to the‘following: |

1. APPLICABLE DOCUMENTS:

Exhibits A, B, C,D, E, F, G, H, |, Jand K arex attached to and form a part of this
Contract. In the event of a.ny conflict or inconsistency in the definition or interpretation of any
word, rgsponsibility, budget, or the contents or description of any task, deliverabje, goods,
service, or other work, or otherwise between the base Contract and the Exhibits, or betWeen.

-2
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Exhibits, such conflict or inconsistency shall be resolved by giving precedence first to the terms
and conditions of the Contract and then to the Exhibits as listed below:

' Standard Exhibits

Exhibit A — Statement of Work
Exhibit B — Budget(s)
Exhibit C — Contractor’s EEO Certification
Exhibit D — County’s Administration
Exhibit E — Contractor's Administration
- Exhibit F — Contractor Acknowledgement and Confldentlallty Agreement
Exhibit G Health Insurance Portability and Accountability Act (HIPAA)

Unique Exhibits

Exhibit H — Charitable Contributions Certification

Exhibit | - People with HIV/AIDS Bill of Rights and Responsibilities
Exhibit J - Guidelines for Staff Tuberculosis Screening

Exhibit K — Requirements Regarding Imposition of Charges for Services

2. DEFINITIONS:

A. Contract: This agreement executed betweeﬁ County and Contractor. It
sets forth the terms and conditions fbr the issuénce and performance of all tasks,
deliverébles, services and other work including the Statement of Work, Exhibit A.

B. Contractorf The sole proprietor, partnership, corporation or other p'erson‘ :

or entity that has entered into this Contract with the County.

3. DESCRIPTION OF SERVICES:

A Contractof shall provide services in the manner described in Exhibit A
(Statement(s) of Wbrk), attached hereto and incorporated herein by reference.

B. Contractor acknowledges that the quality of ‘service(s) provided under‘this‘ :
Contract shall be at least equivalent to that which Contractor provides to all other clients
it serves.

C.. ,va the Contractor‘provides any tasks, deliverables, goods, services, or

- other work, other than as specified in this Contract, the same shall be deemed to be a

-3-
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“gratuitous effort on the part of the Contractor, and the Contractor shall have no claim
whatsoever against the County.

4, TERM OF CONTRACT:

The term of this Contract shall be effective upon eXecu’tiqn and shall continue in
full force and effect for a period of three years, unless sooner t'ermina'ted or extended,‘in
whole or in part, as provided in this Cpntract.

The Contractor shall notify DHSP when this Contract is within six months from
the expiration of the term as provided for hereinabove.‘ Upon‘occurrence of th‘is event,
the Contractor shall send written notification to DPH at the address herein provided in

Paragraph 22, NOTICES.

5. MAXIMUM OBLIGATION OF COUNTY:

A. Effective March 1', 2019 fhrough February 29, 2020, the maximum
obligation of County for all services provided hereunder shall not exceed four hundred
ninety-three thousand, three hundred eighty-seven dollars ($493,387), as set forth in

| Exhibit B, Schedule 1, attached hereto and incorporated herein b'y_ refergnce.

. B. Effective March 1, 2020 through February 28, 2021, the maximum
leigation of County for all services prOvided hereunder shall not exceed four hundred
ninety-three thousand, three hundred eighty-seven dollars ($493,387), as set forth in
Exhibitv B, Scheduleiz, attached hereto and incorporated herein b‘y reference. |

C. Effective'March A1,‘2021 through Februéry 28, 2022, the maximum
obligation of County for all services pror/ided‘hereunder shall not exceed four hundred
ninety-three thOusand, three hundred eighty-seven dollars ($493,387), as set forth in
Exhibit B, Schedule 3, attéc;hed hereto.and incorporated herein by réference.

D The Contractor shall not be entitled to payment or reimbursement for any -
tasks or services performed, nor for any incidental or administrative expenses

: -4 -
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whatsoever incurred in er incidental to performance hereunder, except as specified
hereitn. Assumption or takeover ef any of the Contractor’s duties, _responsibilities, or
obligations, or performance of same by person or entity other than the vContractor,
whether through assignment, delegatien, merger, buyout, or any other mechantsm, with
'or without consideration for any reason whatseever, shall not occur except With the
County’s express prior written approval.

E. The Contractor shall maintain a system of record keeping that will allow
the contractor to determine when it has incurred seventy-five percent (75%) of the total
“contract sum under this Contract. Upon occurrence of this event, the Contractor shall
send written notification to the Department at the address herein provided under

- Paragraeh 22, NOTICES.

F. No Payment for Services Provided Following Expiration/ Termination of

Contract: The Contractor sha‘It have no claim against County for payment of any money
or reimbursement, of any kind whatsoever, for any service provided by the Contractor
after the expiration or other termination of this Con_trae‘t. Should the Contractor receive
any such payment it shall imrnediately notify County and shall immediately repay ‘atl
such funds to County. Payment by County for Services rendered after
expiration/termination of this Contract shall not constitl,tte a waiver of County’s right to -
recover such payment from the Contractor. This provision shall survive the expiration or

other termination of this Contract.

6. INVOICES AND PAYMENT:

| A. . The Contractor shall invoice the County only for providing the tasks,
deliverables, goods, services, and other work specified in Exhibit A elsewhere
hereunder and in aceordance with Exhibit B attached hereto and incorporated herein by
reference. |

-5-
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B.  The Contractor shall bill County monthly in arrears. All billings shall
include a financial invoice and all required reports and/or data. All billingé shall clearly
reflect all required information as specified on forms provided by County regarding the

“services for which claims are to be made and any }and all payments made to C'ontractor.
- C. Billings shall be submitted to Cou‘nty within 30 calendar days after the
close of each calendar month. Within a reasdnable period of time following receipt of a
complete and correct monthly billing, County shall make payment in accordance to the
Budget(s) attached hereto and incorporétéd herein by reference.

D. Billings shall be svu.bmitted directly to the DPH Division of HIV and STD
Programs (DHSP), Financial Serv-ices Division‘at 600 South Commonwealth Avenue,
10th Floor, Los Angeles, California 90005.

E. For Qac_h term, or portion thereof, that tHis Contract is in effect, Contractor

 shall provide an annual cost report within 30 calendar days following the close of the‘
contract period. Such cost report sha‘l‘ll be prepared in accordance with generally
accepted accounting‘princip‘les and clearly reflect all réquired information as specified in
instructions and forms provided by the County.

.I‘f’ this Contract is terminated prior td the close of the contract period, the cost
report shall be for that Contract period which ends on the termination date. The repoﬁ
shall be submitted within 30 calendar days after such terminatidn date.

The primary objéctive of the annual cost report shall be to provide the County
with actual expendituré data for the contract period that shall serve as the basis for
determining final amounts due to/from the Contréctor;

If the annﬁal cost report is not delivered by Contractor to County within the
épecified time, Director may withhold all payments to Contractor under éll service

| agreements between County and Contractor until such report is delivered to Cou'nty
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.and/or, at the Director’s sole discretion, a final determination of amounts due to/from
‘Con.tractor is determined on the basis of the last monthly billing received.

Failure to provide the annual cost report may consfitute a material 'bréach of the
Contrabt, in the sole discretion of the County, upon which the County méy suspend or
terminate this Contracf.

F. Upon expiration or prior termi'natipn of this Contract, Contractor shall
submit, within 30 calendar days, any outstanding and/or final invoice(s) for processing |
and payment. Contractor’s failure to submit any outstanding and/or final in\)oice(s)
within the specified period shall constitute Contractor’s waiver to re‘céive payment for
any outstanding and/or final invoice(s).

G. ’Withholding Payment:

(1) Subject to the reporting gnd data requirements of this Contract and

the Exhibit(s) attachéd hereto, Directd‘r may withhold ahy payment to Contractor

if any report or data is not delivered by Contractor to County within the time limits

of submission as set forth .in tﬁis Contract, or if such report or data is incomplete

in accordance with requirements set forth in this Contract. This withholding may |

be invoked fdr the current month and any suc_ceeding month(s) for‘réports or

data not delivered in a complete and correct form.

(2) Subjecf to the Record Retention and Audits provision of this -

Contract, Director may withhold any claim for payrhent by Contractor if

Contractor has been giyen at least 30 .calendar days notice of deficiency(ies) in

compliance with the terms of this Contract and has failed to correct such

-~ deficiency(ies). This withholding may be invoked for any month(s) for

deficiency(ies) not corrected.
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(3) Upon acceptance by Ceunty of all report(s) and data previously not -
accepted under this provision and/or upon correction of the deficiency(ies) noted

- above, Director shall reimburse all withheld payments on the next regular
mon{hly clai}m for payment by Contractor. -

(4)_ Subject to the provisions of the Exhibit(s) of this Contract, if fhe
services are not completed by Confractor within the specified time, Director may
withhold all payments to Contractor under this Contract until proof of such
service(s) is delivered to County.

(5) In 'additioh to Sub-paragraphs (1) through (4) immediately above,

- Director may withhold payments due to Contractor for amounts due to County as
determined by any coet repert settlement, audit report, audit report settlement, or
financial evaluation report, resulting from thi-s or any current year's Contract(s) or
any prior year's Contract(s) between the County an‘d Contractor. The withheld
payments will be used to pay all amounts due to the County. Any remainiﬁg
withheld payment will be paid to the Contrectok‘accerdingly.

(6)‘ Director may withhold any payment to Contractor if Contractor, in
the judgment of the County is in material breach of this Contract or has failed to
fulfill its obligations under this Contract’until Cohtractor has cured said breaches
and/or feilures Director will provide written netice of its intention to withhold
payment specifying said breaches and/or failure to Contractor.

H. Fiscal Viability: Contractor must be able to carry the costs of its program -

without reimbursement under this Contract for at least sixty (60) days at any point

during the term of this contract.

7. FUNDING/SERVICES ADJUSTMENTS AND REALLOCATIONS:
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A. Upon Director’s specific Written approval, as authorized by the County’s
Board of Supervisors, County may: 1) increase or decrease fundi'ngdp to thirty-five
percent (35%) above or below each term’s annual base maximum obligation; 2)
reallocate funds between 'budgets within thts Contract where such funds can be more
effectively used by Centractor up to thirty-five percent (35%) of the term’e annual base
maximu‘m obligation; and 3) rnake modifications to or within budget categories within

~ each budget, as reflected in Exhibit B, up to an adjustment between all budget
categories, and.make corresponding service a'djustments, as necessary. Such
adjustments may be made based on the following: (a) if additional moniee are available
from federal, State, or County funding sources; (b) if a reduction of monies occurs from
federal, State, dr County funding sources; and/or (c) if County determines from
reviewing Contractor's records of service delivery and billings to County that an
underutilization of fundsprovided under this Contract will occur over its term.

All funding adjustments and reallocation as allowed under this Paragraph may be
effective upon amendment execution or at the beginning of the applicable contract term,
to the extent allowed by the funding source and as authori.zed by the County’s Board of

‘ Super\risors. Adjustments and reatlocations of funds in excess of the aforementioned
amount shall require separate approval by County's Board of Supervisors. Any change
to the County maximum obligation or reallocation of funds between budgets in this
Contract shall be effectuated by an admlnlstratlve amendment to this Contract pursuant
to the ALTERATION OF TERMS/AMENDMENTS Paragraph of this Contract Any
modification to or wlthm budget categories within each budget, as reflected in Exhibit B,
shalllbe effectuated by a change notice that shall be incdrperated into and become part
of this Contract pursuant to the ALTERATION OF TEBMS/AMENDMENTS Paragraph
of this Contract. |

-9-
DHSP MCC PH-003754 '



B. County and Contractor shall review Contractor's expenditures and
commitments to utilize any funds which are specified in this Contract for the serﬂ)ices
hereunder and which are subject to time limitations as defermihed by Director, midway
through each County fiscal year during the term of this Contract, midway through the
applicable time limitation period for such funds if such period is less than a County fiscal
year, and/or at any other time or times during each County fiscal year as determined by
Director. At least 15 calendar days prior to each such review, Contractor shall providé
Director with a current update of all of Contractor's expenditures and commitments of
such funds during such fiscal year or other applicable time period.

8. ALTERATION OF TERMS/AMENDMENTS:

A. | The body of this Contract and any Exhibit(s) attached hereto, fully express
all understandings of the parties concerning all mafters covered and shall constitute the
total Contract. No addition to, or alteration of, the terms of this Contréct, whether by
Written or verbal understanding of the parties, their officers, employees or agents, shall
be.valid or effective unless made in the form of a written amendment to this Contract
which is formally approved and executed by the patties in the same manner as this
Contract.

B. The County’s Board of Supervisors; the Chief Executivé Officer or
designee; or applicable Stéte and/or federal entities, laws, or regulations may require
the addition and/or change of certain terms and conditions in the Contract during the
term of this Contract to comply with changes. in law dr County policy. The County
reserves the right to add and/or change such provisions as required by the County’s
Board of Supervisors, Chief Executive Officer, or State or federal entity. To implement

- such changes, an Amendment to the Contract shall be prepared by Director and
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executed by the Contractor and Director; as authorized by the County’s Board of
Supervisors. |
C. | Notwithstanding Paragraph 7.A., in instances where the County's Board of
Supervisors has delegated authority to the Director to amend this Contract to permit
extensions or adjustments of the contract term; the rollover of unspent Contract funds;
and/or an internal reallocatien of funds between budgets up to thirty-five percent (35%)
of each term’s annual base maximum obligetion and/or an increase'o.r dec'rease in
| ‘funding up to thirty-five percent (35%) above or below each term’s anneal base

maximum obligation, effective u.pon amendment execution or at the beginning of the
applicable Contract term, and make corresponding service adjustmen’ts, as necessary,
an Amendment shall be prepared by Director and executed by the Contractor and
Director, as authorized by the County’s Board of Supervisors, and shall be fncorporated
into and becofné part of this Contract. |

| D. Notwithstanding Paragraph 7.A., in instanees where the County's Board of
Supervisors has delegated authority to the Director to-amend this Contract to permit
modifications or within budget categories within each budget , as reflected in Exhibit B,
and corresponding adjustment of the scope. of work tasks and/or activities and/or allow
for changes to hours of operation, changes to service Iocatiohs,' and/or correction of
errors in the Contract’s terms and conditions, a written Change Notice shall be eigned
by the Director‘and Contractor, ae authorized by the Cdunty’s Board of Supervisors.
The executed Change Notice shall be incorpvorated into and become part of this
Contract.

9. CONFIDENTIALITY:

A. Contractor shall maintain the confidentiality of all records and information

in accordance with all applicable federal, State and local laws, rules, regulations,
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ordinances, directives, guidelines, policies and procedures relating to confidentiality,
including, without limitation, County policies concerning information technology security
and the protection of confidential records and information.

B. Contractor shall indemnify, defend, and hold harmless County, its officers,
employees, and agents, from and against any and all claims, demands, damages,
liabilities, lcsses, costs and expenses, including, withcut limitaticn, defense costs and
legal, 'acccunting and other expent, consulting, or professional fees, arising from,
connected with, or related to any failure by Contractor, its officers, employees, agents,

| or subcontractors, to comply with this CONFIDENTIALITY Paragraph, as determined by
County in its sole juddment. Any legal defense pursuant to Contractor’s indemnification
obligations under this CONFIDENTIALITY Paragraph shall be conducted by Contractor
and performed by counsel selected by Contractor and approved by Ccunty.
Notwithstanding the preceding sentence, County shall have the right to carticipate in
any such defense at its sole costs and expense, except that‘ in the event Ccntractor fails
to provide County withl a full and adequate defense, as determined by County in its sole

~ judgment, County shall be entitled to retain its own counsel, includi‘ng, without limitation,
County Counsel, and shall be entitled to reimbursement from Contractor for all such
costs and expenses incurred by County in doing so. Contractor shall not have the right
to enter into any settlement agree to any injunction, or make any admission, in each |
case, on behalf of County without County’s prior written approval.

C. - Contractorshall inform all of its. officers, employees, agents and
subcontractors.providing services hereunder cf the confidentiality provisions of this
Contract. |

D. Contractor shall sign and adhere to the prOV|S|ons of the “Contractor
Acknowledgement and Confidentiality Agreement”, Exhibit F.

-12 -
" DHSP MCC PH-003754 ‘



10. COUNTY EMPLOYEES'S RIGHT OF FIRST REFUSAL AND CONTRACTOR’'S

OFFERS A_OF EMPLOYMENT: To the degree permitted by Contractor's Contracts with its
collective bargaining units, C'ontrac'tor shall.give the right of first refusal for its employment'
Openings at Contraotor’s facility to qualified County employees who are laid-off or'who leave
‘County employment in lieu of reduction under County’s Civil Service Rule 19, and who are
- referred to Contractor by Director (including those on a County re-employment Iis,t). Such
offers of employment shall be limited to vacancies in Contractor’s staff needed to commence
services under this Contract, as well as, to vacancies that occur during the Contract term.
~ Such offers of employment shall be consistent with Contractor’s current employment policies,
and shall be made to any former or current County employee who has made application to
Contractor, and is qualified for the available position. Empioyment offers shall be at least
under the same conditions and rates of compensations which apply to other persons who are
employed or may be employed by Contractor. -Former County empioyees who have been
impaoted by County’s Civil Service Rule 19, and who are employed by Contractor shali not be
discharged during the term of the Contract except for cause, 'subject to Contractor’s personnel
policies and procedures, and Contract(s) with its collective bargaining units. Contractor shall
also give first consideration to laid-off or rederd County employees‘ if vacancies occur at
Contractor's other service sites during theContract term.

11.  INDEMNIFICATION: The Contractor shall indemnify, defend, and hold harmless

the County, its Special Districts, elected and appointed officers, empioyees, agents and
volunteers (“County Indemnitees”) from and against any and all liability, including but not
limited to demands, claims, actions, fees, oosts, and expenses (inciuding attorney and expert
witness fees), arising from and/or relating to this Contract, except for such Io‘ss or damage
arising from the sole negligence or willful misconduct of the County Indemnitees.

13-
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12.  GENERAL PROVISIONS FOR ALL INSURANCE COVERAGES: Without

|imiting Contractor's indemnification of County and ‘in the performance of this Contract and until
all of its obligations pursuant to this Contract have been mét, Contractor shall provide and

~ - maintain at its own expenée insurance coverage satisfying the requireme‘nts.specified in this
paragraph and in the INSURANCE COVERAGE REQUIREMENTS Paragraph of this Contract.
These minimum insUrance'coverage terms, types and limits (the “Réquired Insurance”) also
are in addition to and separate from any other contractual obligation imposed upon Contractor
pursuant to this Contract. The County in no way warrants that the Required Inéurance is
sufficienf to protéct the Contractor for liabilities which may arise from or relate to this Contract.

‘A.  Evidence of Coverage and Notice to County: A certificate(s) of insurance

coverage (Certificate) satisfactory to Cdunty, and a copy of an Additional Insured
. ‘endorsement odnfirming Coun_fy and its Agents (definéd belbw) has been given Insured
status under the Contractor's General Liability policy, shall be delivered:to the County at
’the address shown below and provided priOr to commencing services under this
- Contract.
Renewal Certifiéates shall be provided to County not less than 10 calendar days o
prior to Contractor’s policy expiration dates. The County reserves the right to obtain
: oomplete, certified copies of any required Contractor and/or Sub-Contractor insurance
~ policies at any time. | |
Certificates shall identify all Required Insurance coverage types and limits
specified herein, reference this Contract by hame or number, and be signed by .an
authorized representative of the insurer(s). The Insured party named on the Certificate
shall match the name of the Contractor identified as the contracting party in this
‘Contract. Certificates shall provide the full name of each insurer providing coverage, its
NAIC (National Associatibn of'lnsurance Comrﬁissioners) identification numbér, its
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financial rating, the amounts of any policy deductibles or self-insured retentions
exceeding fifty thousand dollars ($50,000), and list any County required endorsement
forms.

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

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

County of Los Angeles — Department of Public Health
- Contract Monitoring Division
1000 South Fremont Avenue, Unit #102
Building A-9, 5™ Floor North
- Alhambra, California 91803
Attention: Chief Contract Monitoring Unit

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

a claim or lawsuit against Contractor and/or County.

B. Additional In