Council Meeting of
November 10, 2009

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:
SUBJECT: Police and E-Prep Team — Approve a Services Agreement with Los
Angeles County Department of Public Health to administer an H1N1

vaccination clinic at Wilson Park. Expenditure: $1,410.

RECOMMENDATION

Recommendation of the Chief of Police and the Emergency Preparedness (E-Prep) Team
that City Council approve the Emergency Preparedness and Response Services
Agreement with Los Angeles County Department of Public Health (LADPH) to conduct an
H1N1 free vaccination event at the Wilson Park Sports Complex.

FUNDING

Funding is available in the City Council Operating Budget and is reimbursable through Los
Angeles County.

BACKGROUND / ANALYSIS

In August, 2009, the Los Angeles County Department of Health Services (LADPH)
contacted the Emergency Preparedness (E-PREP) Team to secure a location to
administer an H1N1 flu shot program. The purpose of the event is to administer free H1N1
flu vaccinations to the Center for Disease Control (CDC) defined priority populations.
These populations are defined as: pregnant women; people who live with or care for
babies less than 6 months old; children and young adults 6 months to 24 years old; people
25 to 64 years old that have a chronic medical problem (like asthma); and healthcare and
emergency medical workers that work directly with patients. City staff is currently working
with the LADPH to coordinate the project.

Pending approval, the event is scheduled for Monday, December 7, 2009 from 9:00
AM to 5:00 PM. Staff will be working with LADPH on advertising the event to ensure that
the maximum amount of priority populations benefit from the free H1N1 flu shot program
and those that do not meet the criteria understand that they are not in the population to be
vaccinated.
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City staff is fully aware of the potential issues with an event of this nature. Unlike
prior events that were coordinated as a drive up clinic and caused severe traffic issues,
this event will employ a walk-in format which has been successful in other communities. In
addition, the E-Prep Team, Police and Fire Departments will treat this as a Point of
Distribution (POD) training exercise similar to the type of medication distribution that could
be required should a bioterrorism event occur in the City. The departments involved will
have an Incident Action Plan (IAP) that will include traffic control, safety and other planning
issues for an event of this nature.

The fee for the Wilson Park gymnasium rental is $80 per hour for non-profits, the
multipurpose room is $40 per hour and the Wilson Park staff fee is $15 per hour. Total
cost for facility rental and needed staff is $1410. Funding to support the event is available
in the City Council Operating Budget and the LADPH is reimbursing the City for a
maximum obligation of $6,000.

Respectfully submitted,

JOHN J. NEU
Chief of Police

By M. V

@&Tracy Bonano

Emergency Services Coordinator

CONCUR:

John J. Neu U
Chief of Police

ATTACHMENT A: Services Agreement (Limited Distribution)
ATTACHMENT B: Additional Provisions (Limited Distribution)
ATTACHMENT C: Letter of Request



Attachment A

Contract No.

EMERGENCY PREPAREDNESS AND RESPONSE SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this day
of , 2009;
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and CITY OF TORRANCE

(hereafter "Contractor").

WHEREAS, Section 101025 of the California Health and Safety Code places upon
the County’s Board of Supervisors ("Board") the duty to preserve and protect the public’s
health; and

WHEREAS, Section 101000 of the California Health and Safety Code requires the
Board to appoint a County Health Officer; who under this Agreement is the Director of
Department of Public Health (hereafter “DPH” or “Department”), in order to prevent the
spread of occurrence of communicable contagious and infectious diseases within the
jurisdiction of County; and

WHEREAS, the County Health Officer’'s duties under this Agreement include
enhancing State and local preparedness for bioterrorism and other public health

emergencies within the County; and



Attachment A

WHEREAS, the term "Director" as used herein refers to the Director of County’s
DPH, or his authorized designee (hereafter jointly referred to as "Director"); and
WHEREAS, County has been allocated funds from the Federal Centers for
Disease Control and Prevention ("CDC"), Catalog of Federal Domestic Assistance
Number 93.069 for the Public Health Preparedness and Response to Bioterrorism
Project of which a portion of these funds has been designated to support DPH'’s
pandemic H1N1 influenza efforts including community-based mass vaccination, subject
to vaccine availability and public demand, and
WHEREAS, County has limited staff with the expertise to perform and complete
this work within the required time line of this Agreement; and
WHEREAS, Contractor possesses the competence, expertise, facilities, and
personnel to provide the services described hereunder; and
WHEREAS, Contractor is willing to provide the services described herein for and
in consideration of the payments provided under this agreement and under the terms
and conditions hereafter set forth; and
WHEREAS, County is authorized by Government Code Section 31000 to contract
for these services.
NOW, THEREFORE, the parties hereto agree as follows:
1. TERM:
A. This Agreement shall commence on effective upon date of execution
as first written above, and shall continue in full force and effect to midnight

April 30, 2010.
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B. Inany event, this Agreement may be cancelled or terminated by either
party, with or without cause, upon the giving of at least thirty (30) calendar days'
prior written notice to the other.

2. DESCRIPTION OF SERVICES:

A.  Contractor shall provide services in the form as described in Exhibit "A"
Scope of Work, which is attached hereto and incorporated herein by reference.

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

3. NONEXCLUSIVITY: Contractor acknowledges that it is not necessarily an

exclusive provider to County of the services to be provided under this Agreement, that
County has, or may enter into agreements (i.e., contracts) with other providers of said
services, and that County reserves the right to itself perform the services with its own
County personnel. During the term of this Agreement, Contractor agrees to provide
County with the services described in the Agreement.

4. MAXIMUM OBLIGATION OF COUNTY: The maximum obligation of County

for services provided under this Agreement from date of execution through April 30,
2010, shall be no greater than Six Thousand Dollars ($6,000). Contractor shall use
such funds only to pay for services as set forth in Schedule A, attached hereto and
incorporated herein by reference, and only to the extent that such funds are
reimbursable to County.

5. BILLING AND PAYMENT:
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A. County agrees to compensate Contractor in accordance with the
payment structure set forth in the Exhibit(s), Attachment(s), and Schedule(s)
attached hereto and incorporated herein by reference.

B.  "Provision of Services" as used in this Paragraph includes time spent
performing any service activities designated in the Exhibit(s), Attachment(s), and
Schedule(s) and also includes time spent on preparation for such activities.

C. Compensation described herein is dependent on County’s conducting
community-based pandemic H1N1 influenza mass vaccination in facilities located
within Contractor’s territorial boundaries. In the event that pandemic H1N1
influenza is cancelled, for any reason, compensation is not permitted.

D. Original invoices shall be submitted directly to the Emergency
Preparedness and Response Program, 600 South Commonwealth Avenue, Suite
700; Los Angeles, California 90005, no later than thirty (30) calendar days after
the completion of each deliverable or completion of each deliverable sub-section,
as determined by Director. Contractor agrees that Director shall have the right to
withhold any payment due to Contractor for work performed until Director is
satisfied that the deliverable has been completed.

E. Inno event shall County be required to pay Contractor more, for all
services provided hereunder, than the maximum obligation of County as set forth
in the MAXIMUM OBLIGATION OF COUNTY paragraph of this Agreement unless
otherwise revised or amended under the terms of this Agreement.

F.  Contractor Expenditures Reduction Flexibility: County shall maintain

-4-
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the flexibility with County agreements and/or contracts to allow for the cancellation
of all County agreements and/or contracts; and to renegotiate downward all
County agreements and/or contracts with Contractor consistent with County
budget reductions.

G. Monthly Billing: Contractor shall bill County monthly in arrears. All

billings shall include a financial invoice and all required programmatic reports
and/or data. All billing shall clearly reflect all required information as specified on
forms provided by County regarding the services for which claims are to be made.
Billings shall be submitted to County within thirty (30) calendar days after the
close of each calendar month. Within a reasonable period of time following
receipt of a complete and correct monthly billing, County shall make payment.

H.  Budget Modification: Contractor may modify the project budget, only

with the prior written approval of the Emergency Preparedness and Response
Program (EPRP) Director. Retroactive modifications are not allowed and no
modification shall increase the maximum amount payable. During the first eleven
(11) months of a twelve (12) month contract term, agencies may submit budget
modification requests moving funds within and between ény budget categories.
These requests will be reviewed and considered for approval if programmatically
sound and fiscally appropriated. During the final month of the contract term,

budget modification requests will not be considered.
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6. COST REPORT:

A.  Foreach year, or portion thereof, that this Agreement is in effect,
Contractor shall provide to County’s DPH — Emergency Preparedness and
Response (“EPRP”) an annual cost report within thirty (30) calendar days
following the close of the contract period. Such cost report shall be prepared in
accordance with general accepted accounting principles, costs, report forms, and
instructions provided by County.

B.  If this Agreement is terminated prior to the close of the contract period,
the annual cost report shall be for that Agreement period which ends on the
termination date. The report shall be submitted within thirty (30) calendar days
after such termination date to County’s DPH — EPRP.

C. The primary objective of the annual cost report shall be provided to
County with actual expenditure(s) data for the contract period that shall serve as
the basis for determining final amounts due to/from Contractor.

D. If the Annual Cost Report is not delivered by Contractor to County
within the specified time, Director may withhold all payments to Contractor under
all service agreements between County and Contractor until such report is
delivered to County and/or may make a final determination of amounts due
to/from Contractor on the basis of the last monthly billing received.

7. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS: Notwithstanding

any other provision of this Agreement, County shall not be obligated for services
-6-
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performed hereunder, or by any provision of this Agreement, during any of County’s
future July 1 - June 30 fiscal years unless and until County’s Board of Supervisors
appropriates funds for this Agreement in County’s Budget for each such future fiscal
year. In the event that funds are not appropriated for this Agreement, then this
Agreement shall be deemed to have terminated on August 9, of the last County fiscal
year for which funds were appropriated. Director shall notify Contractor in writing of such
non-appropriation of funds at the earliest possible date.

8. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim against County for

the payment of any monies or reimbursements of any kind whatsoever, for any service
provided by Contractor after the expiration or other termination of this Agreement.
Should Contractor receive any such payment, it shall immediately notify County and shall
immediately repay all such funds to County. Payment by County for services rendered
after expiration/ termination of this Agreement shall not constitute a waiver of County’s
right to recover such payment from Contractor. This provision shall survive the
expiration or other termination of this Agreement.

9. INDEMNIFICATION: Contractor shall indemnify, defend, and hold harmless

County and its Special Districts, elected and appointed officers, employees, and agents
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, and expenses (including attorney and expert witness fees), arising
from or connected with Contractor’s acts and/or omissions arising from and/or relating to

this Agreement. However, Contractor shall have no obligation to defend and
-7-
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indemnify County for liability for injuries arising from the administration of the vaccine or
complications which arise from such administration

10. GENERAL PROVISIONS FOR ALL INSURANCE COVERAGES: Without

limiting Contractor's indemnification of County, and in the performance of this Agreement
and until all of its obligations pursuant to this Contract have been met, Contractor shall
provide and maintain at its own expense insurance coverage satisfying the requirements
specified in Paragraph 10 of this Agreement. These minimum insurance coverage
terms, types and limits (the “Required Insurance”) also are in addition to and separate
from any other contractual obligation imposed upon Contractor pursuant to this
Agreement. The County in no way warrants that the Required Insurance is sufficient to
protect the Contractor for liabilities which may arise from or relate to this Agreement.

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

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

Renewal Certificates shall be provided to County not less than 10 days
prior to Contractor’s policy expiration dates. The County reserves the right to
obtain complete, certified copies of any required Contractor and/or Sub-Contractor
insurance policies at any time.

Certificates shall identify all Required Insurance coverage types and limits
-8-
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specified herein, reference this Agreement by name or number, and be signed by
an authorized representative of the insurer(s). The Insured party named on the
Certificate shall match the name of the Contractor identified as the contracting
party in this Agreement. Certificates shall provide the full name of each insurer
providing coverage, its National Association of Insurance Commissioners (“NAIC”)
identification number, its 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 Contractor, its insurance
broker(s) and/or insurer(s), shall be construed as a waiver of any of the Required
Insurance provisions.

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

County of Los Angeles
Department of Public Health, Emergency
Preparedness and Response Program
600 South Commonwealth Avenue, Suite 700
Los Angeles, California 90005
Attention: Alonzo Plough, Director

Contractor also shall promptly report to County any injury or property
damage accident or incident, including any injury to a Contractor employee

occurring on County property, and any loss, disappearance, destruction, misuse,

or theft of County property, monies or securities entrusted to Contractor.
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12 Attachment A

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 Insured Status and Scope of Coverage: The County of

Los Angeles, its Special Districts, Elected Officials, Officers, Agents, Employees
and Volunteers (collectively County and its Agents) shall be provided additional
insured status undef Contractor's General Liability policy with respect to liability
arising out of Contractor’'s ongoing and completed operations performed on behalf
of the County. County and its Agents additional insured status shall apply with
respect to liability and defense of suits arising out of the Contractor’s acts or
omissions, whether such liability is attributable to the Contractor or to the County.
The full policy limits and scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the County’s minimum
Required Insurance specifications herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the Required Insurance
provisions herein.

C. Cancellation of Insurance: Except in the case of cancellation for

non-payment of premium, Contractor’s insurance policies shall provide, and
Certificates shall specify, that County shall receive not less than thirty (30) days

advance written notice by mail of any cancellation of the Required Insurance. Ten
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(10) days prior notice may be given to County in event of cancellation for non-
payment of premium.

D. Failure to Maintain Insurance: Contractor’s failure to maintain or to

provide acceptable evidence that it maintains the Required Insurance shall
constitute a material breach of the Contract, upon which County immediately may
withhold payments due to Contractor, and/or suspend or terminate this Contract.
County, at its sole discretion, may obtain damages from Contractor resulting from
said breach.

E. Insurer Financial Ratings: Coverage shall be placed with insurers

acceptable to the County with A.M. Best ratings of not less than A:VIl unless
otherwise approved by County.

F. Contractor’s Insurance Shall Be Primary: Contractor’s insurance

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

G. Waivers of Subrogation: To the fullest extent permitted by law, the

Contractor hereby waives its rights and its insurer(s)’ rights of recovery against
County under all the Required Insurance for any loss arising from or relating to
this Agreement. The Contractor shall require its insurers to execute any waiver of

subrogation endorsements which may be necessary to affect such waiver.
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H. Sub-Contractor Insurance Coverage Requirements: Contractor

shall include all Sub-Contractors as insureds under Contractor’s own policies, or
shall provide County with each Sub-Contractor’s separate evidence of insurance
coverage. Contractor shall be responsible for verifying each Sub-Contractor
complies with the Required Insurance provisions herein, and shall require that
each Sub-Contractor name the County and Contractor as additional insureds on
the Sub-Contractor’s General Liability policy. Contractor shall obtain County’s
prior review and approval of any Sub-Contractor request for modification of the
Required Insurance.

[, Deductibles and Self-Insured Retentions (SIRs): Contractor’s

policies shall not obligate the County to pay any portion of any Contractor
deductible or SIR. The County retains the right to require ‘Contractor to reduce or
eliminate policy deductibles and SIRs as respects the County, or to provide a
bond guaranteeing Contractor’'s payment of all deductibles and SIRs, including all
related claims investigation, administration and defense expenses. Such bond
shall be executed by a corporate surety licensed to transact business in the State

of California.

J. Claims Made Coverage: If any part of the Required Insurance is
written on a claims made basis, any policy retroacfive date shall precede the
effective date of this Agreement. Contractor understands and agrees it shall
maintain such coverage for a period of not less than three (3) years following

Agreement expiration, termination or cancellation.
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K. Application of Excess Liability Coverage: Contractors may use a

combination of primary, and excess insurance policies which provide coverage as
broad as (“follow form” over) the underlying primary policies, to satisfy the
Required Insurance provisions.

L. Separation of Insureds: All liability policies shall provide cross-

liability coverage as would be afforded by the standard Insurance Services Office,
Inc., (ISO), separation of insureds provision with no insured versus insured
exclusions or limitations.

M. Alternative Risk Financing Programs: The County reserves the right

to review, and then approve, Contractor use of self-insurance, risk retention
groups, risk purchasing groups, pooling arrangements and captive insurance to
satisfy the Required Insurance provisions. The County and its Agents shall be
designated as an Additional Covered Party under any approved program.

N. County Review and Approval of Insurance Requirements: The

County reserves the right to review and adjust the Required Insurance provisions,

conditioned upon County’s determination of changes in risk exposures.

0. Commercial General Liability: Insurance (providing scope of
coverage equivalent to ISO policy form CG 00 01), naming County and its Agents
as an additional insured, with limits of not less than:

General Aggregate: $2 Million
Products/Completed Operations Aggregate:  $1 Million
Personal and Advertising Injury: $1 Million

Each Occurrence: $1 Million

-13-
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P. Automobile Liability: Insurance (providing scope of coverage

equivalent to ISO policy form FCA 00 01) with limits of not less than One Million
Dollars ($1,000,000) on for bodily injury and property damage, in combined or
equivalent split limits, for each single accident. Insurance shall cover liability
arising out of Contractor’s use of autos pursuant to this Agreement, including
owned, leased, hiréd, and/or non-owned autos, as each may be applicable.

Q. Workers Compensation and Employers’ Liability: Insurance or

qualified self-insurance satisfying statutory requirements, which includes
Employers’ Liability coverage with limits of not less than One Million Dollars
($1,000,000) per accident. If Contractor will provide leased employees, or, is an
employee leasing or temporary staffing firm or a Professional Employer
Organization (“PEQ”), coverage also shall include an Alternate Employer
Endorsement (providing scope of coverage equivalent to 1ISO policy form WC 00
03 01: a) naming the County as the Alternate Employer, and the endorsement
form shall be modified to provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this coverage provision. [f
applicable to Contractor’s operations, coverage also shall be arranged to satisfy
the requirements of any federal workers or workmen’s compensation law or any
federal occupational disease law.

R. Professional Liability/Errors and Omissions: Insurance covering

Contractor’s liability arising from or related to this Contract, with limits of not less

than $1 million per claim and Two Million Dollars ($2,000,000) aggregate.
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Further, Contractor understands and agrees it shall maintain such coverage for a
period of not less than three (3) years following this Agreement’s expiration,
termination or cancellation.

11. DELEGATION AND ASSIGNMENT:

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

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

accordance with applicable provisions of this Agreement.
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C. Ifany assumption, assignment, delegation, or takeover of any of
Contractor’s duties, responsibilities, obligations, or performance of same by any
entity other than Contractor, whether through assignment, delegation,
subcontract, merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever without County’s express prior written
approval, shall be a material breach of this Agreement which may result in the
termination of this Agreement. In the event of such termination, County shall be
entitled to pursue the same remedies against Contractor as it could pursue the
event of default by Contractor.

12. SUBCONTRACTING:

A. For purposes of this Agreement, all subcontracts must first be
approved in writing by Director. Contractor’s written request to Director for
approval to enter into a subcontract shall be made at least thirty (30) calendar
days prior to the subcontractor’'s proposed effective date, and shall include:

(1) Identification of the proposed subcontractor, (who shall be
licensed as appropriate for provision of subcontract services), and an
explanation of why and how the proposed subcontractor was selected,
including the degree of competition involved.

(2) A detailed description of the services to be provided by the

subcontract

- 16 -
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(3)  The proposed subcontract amount and manner of
compensation, if any, together with Contractor's cost or price analysis
thereof.

(4) A copy of the proposed subcontract. (Any later modification
of such subcontract shall take the form of a formally written subcontract
amendment which also must be approved in writing by Director in the
same manner as described above, before such amendment is effective.)

(5)  Any other information and/or certification(s) requested by
Director.

B. Director shall review Contractor's request to subcontract and shall
determine, in his/her sole discretion, whether or not to consent to such a request
on a case-by-case basis.

C. Subcontracts shall be made in the name of Contractor and shall not
bind nor purport to bind County. The making of subcontracts hereunder shall not
relieve Contractor of any requirement under this Agreement, including, but not
limited to, the duty to properly supervise and coordinate the work of
subcontractors. Further, Director’s approval of any subcontract shall also not be
construed to limit in any way, any of County's rights or remedies contained in this
Agreement.

D. Inthe event that Director consents to any subcontracting, Contractor
shall be solely liable and responsible for any and all payments or other

compensation to all subcontractors, and their officers, employees, and agents.
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E. Inthe event that Director consents to any subcontracting, such consent
shall be subject to County's right to terminate, in whole or in part, any subcontract
at any time upon written notice to Contractor when such action is deemed by
County to be in its best interest. County shall not be liable or responsible in any
way to Contractor, or any subcontractor, or to any officers, employees, or agents,
of Contractor, or any subcontractor, for any liability, damages, costs, or expenses,
arising from or related to County's exercising of such a right.

F.  Subcontracts shall contain the following provision: "This contract is a
subcontract under the terms of a prime contract with the County of Los Angeles
and shall be subject to all of the provisions of such prime contract." Further,
Contractor shall also reflect as subcontractor requirements in the subcontract form
all of the requirements of Paragraphs 9, 10, 11, 13, 16, and 17, of the body of this
Agreement, and, all of the provisions of the Additional Provisions attachment.

Contractor shall deliver to Director a fully executed copy of each subcontract
entered into by Contractor, as it pertains to the provision of services under this
Agreement, on or immediately after the effective date of the subcontract, but in no
event, later than the date any services are to be performed under the suﬁcontract.

G. Director is hereby authorized to act for and on the behalf of County
pursuant to this Paragraph, including but not limited to, consenting to any

subcontracting.
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13.  COMPLIANCE WITH APPLICABLE LAW:

A.  Contractor shall comply with the requirements of all federal, State, and
local laws, ordinances, regulations, rules, guidelines, and directives, applicable to
its performance hereunder. To the extent there is any conflict between federal
and State or local laws, the former shall prevail.

Any reference to a specific statute, regulation, or any other document not
prepared by County is deemed to include a reference to any amendment thereto
as of the effective date of such amendment; further, this Agreement shall be
interpreted and the parties' duties and obligations under this Agreement shall be
consistent with any amendment to any applicable statute, regulation or other
document not prepared by County which occurs after the effective date of the
Agreehent.

B.  Contractor shall indemnify and hold harmless County from and against
any and all loss, damage, liability, or expense resulting from any violation on the
part of Contractor, its officers, employees, or agents, of such federal, State, or
local laws, regulations, guidelines, or directives.

14.  ADDITIONAL PROVISIONS: Attached hereto and incorporated herein by

reference, is a document labeled Additional Provisions, of which the terms and
conditions therein contained are part of this Agreement.

15. CONSTRUCTION: To the extent there are any rights, duties, obligations, or

responsibilities enumerated in the recitals or otherwise in this Agreement, they shall be
-19 -
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deemed a part of the operative provisions of this Agreement and are fully binding upon
the parties.

16. CONFLICT OF TERMS: To the extent that there exists any conflict or

inconsistency between the language of this Agreement (including its Additional
Provisions), and that of any Exhibit(s), Attachment(s), and any other documents
incorporated herein by reference, the language found within this Agreement shall govern
and prevail.

17.  ALTERATION OF TERMS: The body of this Agreement (including its

Additional Provisions) and any Exhibit(s), and/or Attachment(s) attached hereto, fully
expresses all understandings of the parties concerning all matters covered and shall
constitute the total Agreement. No addition to, or alteration of, the terms of this
Agreement, whether by written or verbal understanding of the parties, their officers,
employees or agents, shall be valid and effective unless made in the form of a written
amendment to this Agreement which is formally approved and executed by the parties in
the same manner as this Agreement.

18. CONTRACTOR'S OFFICES: Contractor's office is located 3300 Civic

Center Drive, Torrance, California 90503. Contractor's business telephone number is
(310) 618-5670; facsimile/FAX number is (310) 618-5710, and electronic mail is:
tbonano@torranceCA.gov. Contractor shall notify County, in writing, of any changes
made to its business address, business telephone number and/or facsimile/FAX number

as listed herein, or any other business address, business telephone number and/or
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facsimile/FAX number used in the provision of services herein, at least ten (10) calendar

days prior to the effective date(s) thereof.

19. NOTICES: Notices hereunder shall be in writing and may either be

delivered personally or sent by registered or certified mail, return receipt requested,

postage prepaid, attention to the parties at the addresses listed below. Director is

authorized to execute all notices or demands which are required or permitted by County

under this Agreement. Addresses and parties to be notified may be changed by

providing at least ten (10) business days prior written notice to the other party.

A. Notices to County shall be addressed as follows:

(1)

(2)

Department of Public Health

Contracts and Grants Division

313 North Figueroa Street, Sixth Floor-West
Los Angeles, California 90012-2659

Attention: Division Chief

Los Angeles County Department of Public Health
Emergency Preparedness and Response Program
600 South Commonwealth Avenue, Suite 700

Los Angeles, California 90005

Attention: Director

B. Notices to Contractor shall be addressed as follows:

City of Torrance
3300 Civic Center Drive
Torrance, California 90503

Attention: Tracy Bonano, Emergency Services Coordinator
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IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Agreement to be subscribed by its Director, and Contractor has caused
this Agreement to be subscribed in its behalf by its duly authorized officer, the day,

month, and year first above written.

COUNTY OF LOS ANGELES

By

Jonathan E. Fielding, M.D., M.P.H.
Director and Health Officer

CITY OF TORRANCE
Contractor
By
Signature
Print Name
Title

(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM

BY THE OFFICE OF THE COUNTY COUNSEL
ROBERT E. KALUNIAN

Acting County Counsel

APPROVED AS TO CONTRACT
ADMINISTRATION:

Department of Public Health

By

Gary Izumi, Chief
Contracts and Grants Division

City PODS
-22.
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ADDITIONAL PROVISIONS

EMERGENCY PREPAREDNESS AND RESPONSE SERVICES AGREEMENT

1. ADMINISTRATION: Director shall have the authority to administer this
Agreement on behalf of County. Contractor agrees to extend to Director, or to authorized
federal, State, County, and local governmental representatives, the right to review and
monitor Contractor's programs, policies, procedures, and financial and/or other records,
and to inspect its business offices, facilities, and/or County work site areas, for contractual
compliance at any reasonable time.

2. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE INFLUENCE:

Contractor shall ensure that no employee or other person under Contractor’s control,
performs services hereunder while under the influence of any alcoholic beverage,
medication, narcotic, or other substance that might impair his/her physical or mental
performance.

3. RECORDS AND AUDITS:

A. Service Records: Contractor shall maintain, and provide upon request by

County, accurate and complete records of its activities and operations as they relate
to the provision of services, hereunder.

B. Financial Records: Contractor shall prepare and maintain on a current

basis, complete financial records in accordance with generally accepted accounting
principles and also in accordance with any additional accounting principles and

procedures, and standards, which may from time to time be promulgated by

- AP-1 -
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Director. All such records shall be sufficient to substantiate all charges billed to
County in the performance of this Agreement. Further, all financial records of
Contractor pertaining to this Agreement, including accurate books and records of
accounts of its costs and operating expenses, and all records of services (including
personnel provided), as well as other financial records pertaining to this Agreement,
shall be retained by Contractor for a minimum period of five (5) years following the
expiration or prior termination of this Agreement. During such five (5) year period,
as well as during the term of this Agreement, all records pertaining to this
Agreement, or true and correct copies thereof, including but not limited to, those
records described above, shall either. 1) be retained by Contractor, accessible for
review by County representatives at a location in Los Angeles County, or 2) if
retained by Contractor at a location outside of Los Angeles County, moved from
such a location, to a location within Los Angeles County for review, upon Director’s
request, and made available during County’s normal business hours, within ten (10)
calendar days, to representatives of County, or federal and State governments, for
purposes of inspection and audit. In the event such records are located outside Los
Angeles County and Contractor is unable to move such records to Los Angeles
County, then Contractor shall permit such inspection or audit to take place at an
agreed to outside location, and Contractor shall pay County for travel, per diem, and

other costs related to such inspection and audit.
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Contractor shall further agree to provide such records, when possible,
immediately to County by facsimile/FAX, or through the Internet (i.e., electronic mail
['e-mail"]), upon Director's request. Director's request shall include appropriate
County facsimile/FAX number(s) and/or e-mail address(es) for Contractor to provide
such records to County. In any event, Contractor shall agree to make available the
original documents of such FAX and e-mail records when requested by Director for
review as described hereinabove.

C. Federal Access to Records: If, and to the extent that, section 1861

(V)(1)(I) of the Social Security Act [42 United States Code ("U.S.C.") section 1395x
(V)(1)(1)] is applicable, Contractor agrees that for a period of five (5) years following
the furnishing of services under this Agreement, Contractor shall maintain and make
available, upon written request, to the Secretary of the United States Department of
Health and Human Services or the Comptroller General of the United States, or to
any of their duly authorized representatives, this Agreement, books, documents, and
records of Contractor which are necessary to verify the nature and extent of the cost
of services provided hereunder. Furthermore, if Contractor carries out any of the
services provided hereunder through any subcontract with a value or cost of Ten
Thousand Dollars ($10,000) or more over a twelve (12) month period with a related
organization (as that term is defined under federal law), Contractor agrees that each
such subcontract shall provide for such access to the sub-contract, books,

documents and records of the subcontractor.
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D. County To Be Provided Audit Report(s): In the event that an audit is

conducted of Contractor specifically regarding this Agreement by any federal or
State auditor, or any auditor or accountant employed by Contractor or otherwise,
Contractor shall file a copy of each such audit report with Director and County's
Auditor-Controller within thirty (30) calendar days of Contractor's receipt thereof,
unless otherwise provided under this Agreement, or under applicable federal or
State regulations. To the extent permitted by law, County shall maintain the
confidentiality of such audit report(s). Failure of Contractor to comply with these
terms shall constitute a material breach of this Agreement upon which County may
cancel, terminate, or suspend this Agreement.

E. Audit/Compliance Review: In the event County representatives conduct

an audit/compliance review of Contractor, Contractor shall fully cooperate with
County’s rep‘resentatives. Contractor shall allow County representatives access to
all records of services rendered and all financial records and reports pertaining to
this Agreement and shall allow photocopies to be made of these documents utilizing
Contractor’s photocopier, for which County shall reimburse Contractor its customary
charge for record copying services, if requested. Director shall provide Contractor
with at least ten (10) working days prior written notice of any audit/compliance
review, unless otherwise waived by Contractor.

County may conduct a statistical sample audit/compliance review of all claims
paid by County during a specified period. The sample shall be determined in

accordance with generally accepted auditing standards. An exit conference shall be
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held following the performance of such audit/ compliance review at which time the
results shall be discussed with Contractor. Contractor shall be provided with a copy
of any written evaluation reports.

Contractor shall have the opportunity to review County’s findings on
Contractor, and Contractor shall have thirty (30) calendar days after receipt of
County’s audit/ compliance review results to provide documentation to County
representatives to resolve the audit exceptions. If, at the end of the thirty (30)
calendar day period, there remains audit exceptions which have not been resolved
to the satisfaction of County’s representatives, then the exception rate found in the
audit, or sample, shall be applied to the total County payment made to Contractor for
all claims paid during the audit/compliance review period to determine Contractor’s
liability to County.

F.  County Audit Settlements: If, at any time during the term of this

Agreement or at any time within five (5) years after the expiration or earlier
termination of this Agreement, authorized representatives of County conduct an
audit of Contractor regarding the services provided to County hereunder and if such
audit finds that County’s dollar liability for such services is less than payments made
by County to Contractor, then Contractor agrees that the difference shall be either:
(1) repaid forthwith by Contractor to County by cash payment, or (2) at Director’s
option, deducted from any further amount due Contractor from County. If such audit

finds that County’s dollar liability for services provided hereunder is more than
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payments made by County to Contractor, then the difference shall be paid forthwith
to Contractor by County by cash payment.

4. REPORTS: Contractor shall make reports as required by County, or DPH,
concerning Contractor's activities and operations as they relate to this Agreement and the
provision of services hereunder. In no event, however may County, or DPH, require such
reports unless Director has provided Contractor with at least thirty (30) calendar days' prior
written notification thereof. Director’s notification shall provide Contractor with a written
explanation of the procedures for reporting the information required.

5. CONFIDENTIALITY: To the extent that Contractor may gain access hereunder

to County patient records and information, Contractor shall maintain the confidentiality of
such records and information from third parties, including but not limited to, billings and
County records, in accordance with all applicable federal, State, and local laws, ordinances,
rules, regulations, and directives relating to confidentiality. Contractor shall inform all its
officers, employees, agents, subcontractors, and others providing services hereunder of
this confidentiality provision requirement. Contractor shall indemnify and hold harmless
County, its officers, employees, agents, and subcontractors, from and against any and all
loss, damage, liability, and expense arising out of any disclosure of patient records and
information by Contractor, its officers, employees, agents, subcontractors, and others
providing services hereunder.

6. CONTRACTOR'’'S OBLIGATION FOR ENTITIES OTHER THAN PROVIDERS OR

BUSINESS ASSOCIATE UNDER THE HEALTH INSURANCE PORTABILITY AND

ACCOUNTABILITY ACT (HIPAA) OF 1996:
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It is the intention of the parties that Contractor will provide the County with deidentified
data. Contractor expressly acknowledges and agrees that the provision of services under
this Agreement does not require or permit access by Contractor or any of its officers,
employees, or agents to any patient medical records. Accordingly, Contractor shall instruct
its officers, employees, and agents that they are not to pursue or gain access to patient
medical records for any reason whatsoever.

Notwithstanding the foregoing, the parties acknowledges that, in the course of the
provision of services hereunder, Contractor or its officers, employees, or agents may have
inadvertent access to patient medical records. Contractor understands and agrees that
neither it not its officers, employees, and agents are to take advantage of such access for
any purpose whatsoever. Additionally, in the event of such inadvertent access, Contractor
and its employees shall maintain the confidentiality of any information obtained and shall
notify Executive Director of the Emergency Preparedness and Response Program that
such access has been gained immediately or upon the first reasonable opportunity to do
SO.

In the event of any access, whether inadvertent or intentional, Contractor shall
indemnify, defend, and hold harmless County, its officers, employees, or agents from and
against any and all liability, including but not limited to actions, claims, costs, demands,
expenses, and fees (including attorney and expert witness fees) arising from or connected
with Contractor’s or its officers’, employees’, or agents’ access to patient medical records.
Contractor agrees to provide appropriate training to its employees regarding their obligation

as described herein in this regard.
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7. INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and Contractor and is not
intended, and shall not be construed, to create the relationship of employee, agent,
servant, partnership, joint venture, or association, as between County and
Contractor. The employees and agents of one party shall not be, or be construed to
be, employees or agents of the other party for any purpose whatsoever.

B. Contractor shall be solely liable and responsible for providing to, or on
behalf of, its officers and employees all legally required employee benefits. County
shall have no liability or responsibility for the payment of any salaries, wages,
unemployment benefits, disability benefits, federal, State, and local taxes, or other
compensation, benefits, or taxes to, or on behalf of, any personnel provided by
Contractor.

C. Contractor understands and agrees that all persons furnishing services to
County pursuant to this Agreement are, for purposes of workers' compensation
liability, the sole employees of Contractor and not employees of County. Contractor
shall bear the sole liability and responsibility for furnishing workers' compensation
benefits to any person for injuries arising from or connected with services performed
by or on behalf of Contractor pursuant to this Agreement.

8. NO INTENT TO CREATE A THIRD PARTY BENEFICIARY CONTRACT:

Notwithstanding any other provision of this Agreement, the parties do not in any way intend

that any person shall acquire any rights as a third party beneficiary under this Agreement.
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9. SERVICE DELIVERY SITE - MAINTENANCE STANDARDS: Contractor shall

assure that the location(s) (e.g.,facility[ies]) where Contractor provides services under this
Agreement, is/are operated at all times in accordance with all County and local community
standards with regard to property maintenance and repair, graffiti abatement, refuse
removal, fire safety, landscaping, and in full compliance with all applicable local laws,
ordinances, and regulations relating to the property. County’s periodic monitoring visits to
Contractor’s facility(ies) shall include a review of compliance with the provisions of this
Paragraph.

10. RESTRICTIONS ON LOBBYING:

A. Federal Certification and Disclosure Requirement: If any federal monies
are to be used to pay for Contractor's services under this Agreement, Contractor
shall comply with all certification and disclosure requirements prescribed by section
319, Public Law 101-121 (31 U.S.C. section 1352) and any implementing
regulations, and shall ensure that each of its subcontractors receiving funds
provided under this Agreement also fully comply with all such certification and
disclosure requirements.

B. County Lobbyists: Contractor and each County lobbyist or County

lobbying firm as defined in Los Angeles County Code section 2.160.010, retained by
Contractor, shall fully comply with the County Lobbyist Ordinance, Los Angeles
County Code Chapter 2.160. Failure on the part of Contractor or any County
lobbyist or County lobbying firm retained by Contractor to fully comply with the

County Lobbyist Ordinance shall constitute a material breach of
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this Agreement upon which Director may suspend or County may immediately
terminate this Agreement.

11. TERMINATION FOR INSOLVENCY, DEFAULT, GRATUITIES, AND/OR

IMPROPER CONSIDERATIONS, AND CONVENIENCE:

A. Termination for Insolvency: County may terminate this Agreement

immediately for default in the event of the occurrence of any of the following:

(1) Insolvency of Contractor. Contractor shall be deemed to be
insolvent if it has ceased to pay its debts at least sixty (60) calendar days in the
ordinary course of business or cannot pay its debts as they become due,
whether Contractor has committed an act of bankruptcy or not, and whether
Contractor is insolvent within the *meaning of the federal Bankruptcy Law or
not;

(2) The filing of a voluntary or involuntary petition under the federal
Bankruptcy Law;

(3) The appointment of a Receiver or Trustee for Contractor;

(4) The execution by Contractor of an assignment for the benefit of
creditors.

The rights and remedies of County provided in this Paragraph shall not be
exclusive and are in addition to any other rights and remedies provided by law or
under this Agreement.

B. Termination For Default: County may, by written notice of default to

Contractor, terminate this Agreement immediately in any one of the following
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circumstances:

(1 If, as determined in the sole judgment of County, Contractor fails
to perform any services within the times specified in this Agreement or any
extension thereof as County may authorize in writing; or

(2) If, as determined in the sole judgment of County, Contractor fails
to perform and/or comply with any of the other provisions of this Agreement, or
so fails to make progress as to endanger performance of this Agreement in
accordance with its terms, and in either of these two (2) circumstances, does
not cure such failure within a period of five (5) calendar days (or such longer
period as County may authorize in Writing) after receipt of notice from County
specifying such failure.

In the event that County terminates this Agreement as provided
hereinabove, County may procure, upon such terms and in such manner as
County may deem appropriate, services similar to those so terminated, and
Contractor shall be liable to County for any reasonable excess costs incurred
by County for such similar services.

The rights and remedies of County provided in this Paragraph shall not be
exclusive and are in addition to any other rights and remedies provided by law
or under this Agreement.

C. Termination For Gratuities and/or Improper Consideration: County may,

by written notice to Contractor, immediately terminate Contractor's right to proceed

under this Agreement, if it is found that gratuities or consideration in any form, were
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offered or given by Contractor, either directly or through an intermediary, to any
County officer, employee, or agent, with the intent of securing the Agreement or
securing favorable treatment with respect to the award, amendment, or extension of
the Agreement, or making of any determinations with respect to Contractor's
performance pursuant to the Agreement. In the event of such termination, County
shall be entitled to pursue the same remedies against Contractor as it could in the
event of default by Contractor.

Contractor shall immediately report any attempt by a County officer, employee,
or agent, to solicit such improper gratuity or consideration. The report shall be made
either to the County manager charged with the supervision of the employee or
agent, or to the County Auditor-Controller's Employee Fraud Hotline at (800) 544-
6861.

(Among other items, such improper gratuities and considerations may take the
form of cash, discounts, services, the provision of travel or entertainment, or other
tangible gifts).

D. Termination For Convenience: The performance of services under this

Agreement may be terminated, with or without cause, in whole or in part, from time
to time when such action is deemed by County to be in its best interest. Termination
of services hereunder shall be effected by delivery to Contractor of a ten (10)
calendar day advance Notice of Termination specifying the extent to which
performance of services under this Agreement is terminated and the date upon

which such termination becomes effective.
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After receipt of a Notice of Termination and except as otherwise directed
by County, Contractor shall:
(1) Stop services under this Agreement on the date
and to the extent specified in such Notice of Termination; and
(2) Complete performance of such part of the services as shall not
have been terminated by such Notice of Termination.

Further, after receipt of a Notice of Termination, Contractor shall submit to
County, in the form and with the certifications as may be prescribed by County, its
termination claim and invoice. Such claim and invoice shall be submitted promptly,
but not later than sixty (60) calendar days from the effective date of termination.
Upon failure of Contractor to submit its termination claim and invoice within the time
allowed, County may determine on the basis of information available to County, the
amount, if any, due to Contractor in respect to the termination, and such
determination shall be final. After such determination is made, County shall pay
Contractor the amount so determined.

Contractor for a period of five (5) years after final settlement under this
Agreement, in accordance with Paragraph 10, Records and Audits, herein, retain
and make available all its books, documents, records, or other evidence, bearing on
the costs and expenses of Contractor under this Agreement in respect to the
termination of services hereunder.

12. GOVERNING LAW, JURISDICTION, AND VENUE: This Agreement shall be

governed by, and construed in accordance with, the laws of the State of California.
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Contractor agrees and consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Agreement and further agrees and consents that
the venue of any action (other than an appeal or an enforcement of a judgment) brought by
Contractor, on Contractor’'s behalf, or on the behalf of any subcontractor, which arises from
this Agreement or is concerning or connected with services performed pursuant to this
Agreement, shall be exclusively in the courts of the State of California located in Los

Angeles County, California.
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C COUNTY OF LOS ANGELES
JONATHAN E. FIELDING, M.D., M.P.H.
Director and Heaith Officer Gloria Molina
First District
JONATHAN E. FREEDMAN Mark Ridiey-Thomas
Chief Deputy Director Second District
Zoy Yafoglavsky
313 North Figueroa Street, Room 806 Third District
Los Angeles, California 90012 Don Knabe
TEL (213) 240-8117 « FAX (213) 975-1273 Fourth District
Michael D. Antonovich
www.publichealth lacounty.gov Fifth District
August 21, 2009

TO CITY EMERGENCY MANAGERS:

Since the arrival of pandemic HIN1 (formerly called “swine flu”) in the spring, millions of people have been
affected, the virus continues to spread and we expect an extensive number of cases in the fall and winter.

On August 19, 2009, a letter was sent out to elected city officials across Los Angeles County to inform them of
the Department of Public Health’s (LA County DPH) emergency preparations for pandemic HINI. Asa follow
up to that letter, I am writing to ask for assistance in implementing our pandemic HIN1 vaccination program.

To counter the threat of pandemic HIN1, the Federal Government has declared a national health emergency and
vaccine is being produced for a national mass vaccination campaign in the fall. Los.Angeles County continues to
operate under an emergency ordinance due to the ongoing challenges of pandemic HIN1. The US Centers for
Disease Control and Prevention (CDC) has set priority populations for vaccination based on their surveillance

and investigation into the behavior of this virus and which segments of the human population are most
vulnerable.

The CDC defined priority populations are:
e Pregnant women.
o All people between the ages of 6 months to 24 years.
o Healthcare and Emergency Medical Services personnel.
e People who live with or care for children younger than 6 months of age.

e People ages 25 to 64 who have chronic illnesses or compromised immune systems.

Approximately half of the population of Los Angeles County, or 5.5 million people, fit into these priority
groups. Vaccine for these people will be arriving in mid-October, and Public Health will begin its direct
vaccination activities during the third week of October. The Federal Government’s expectation is that Public
Health will coordinate the vaccination of this priority population over a two to three month period. The majority
of the population will be able to receive vaccine through their regular health care providers with coverage from
their health insurance. However, LA County DPH will be activating and operating PODs (Points of Dispensing)
to vaccinate the uninsured population which has no other way to receive vaccine. This translates into n
estimated 900,000 people.
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Page 2 of 2
Letter to City Emergency Managers
August 21, 2009

In order to reach this population close to where they live and work, we will be working closely with a number of
community partners, including local City partners, to operate PODs,. These pandemic HIN1 PODs will be
scheduled beginning the third week of October through the rest of the calendar year, on both weekdays and
weekends. This mass vaccination campaign will require PODs to be activated in all areas of the County. Due to
the scale of this campaign, we will need many City partners.

To be a POD partner with Public Health, a City must agree to provide the following:

s  Work with LA County DPH to choose a suitable facility within the City (previously identified POD
sites with completed plans are preferred, but not required).

e Agree to host the POD on dates/times agreeable to both the City and LA County DPH.

e Provide the majority of the non-clinical staffing for the POD (20 City staff members and/or volunteers
at a minimum).

« Provide security, traffic c;)ntrol and parking management.
LA County DPH will provide to partner cities the following:
e Training regarding POD operations
o Free vaccinatidn to city staff that are directly involved in staffing the POD

We encourage your City to operate a POD with us so that pandemic HIN1 vaccine is provided to your
uninsured residents. The Department will be contacting you to follow-up on this matter. In the interim if you
have any questions please contact: Anthony Arakelian, UASI Coordinator at (213) 637-3634 or via e-mail at
aarakelian@ph.lacounty.gov.

- Each of us has an important role in keeping our communities healthy. For the latest on pandemic HIN1 and to
find information about creating emergency plans, visit our website at: http://publichealth.lacounty.gov.

Sincerely,
.r <
/ﬁ% P & Fe el laip b
i i

[

Jonathan E. Fielding, M.D., M.P.H.
Director and Health Officer



