SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.30
(ID # 21046)

MEETING DATE:
Tuesday, March 28, 2023

FROM : SHERIFF-CORONER-PA:

SUBJECT: SHERIFF-CORONER-PA: Acceptance of Coronavirus Response and Relief
Supplemental Appropriations Act (CRRSAA) Funding from the U.S. Department of Health and
Human Services, Substance Abuse and Mental Health Services Administration (SAMHSA) in
the amount of $675,338 for the period of February 14, 2023 through December 31, 2023, and
Ratification and Approval of the BHJIS Subcontract Agreement No. 7460-CA Mobile Crisis with
Advocates for Human Potential, Inc (AHP) for Mental Health Services, All Districts. [$675,338 -
Federal Grant Revenue 100%)] |

RECOMMENDED MOTION: That the Board of Supervisors:

1. Accept the Coronavirus Response and Relief Supplemental Appropriations Act (CRRSAA)
grant award in the amount of $675,338 funded by the U.S. Department of Health and
Human Services, Substance Abuse and Mental Health Services Administration (SAMHSA),
passed through the California Department of Health Care Services (DHCS); and contracted
through Advocates for Human Potential, Inc., for Crisis/Triage Mental Health Services;

Continued on Page 2

ACTION:

Donald Sharp, Undersherig V4 3/16/2023

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Gutierrez and duly carried
by unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Spiegel, Washington, Perez, and Gutierrez
Nays: None

Absent: None

Date: March 28, 2023

XC: Sheriff
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors:

2. Ratify and approve Subcontract ID: No. 7460-CA Mobile Crisis Riverside Sheriff-01G with
the Advocates for Human Potential, Inc. to support “Behavioral Health Mobile Crisis and
Non-Crisis Services (Mobile Crisis)” Project No.: 21-10349 (the “Prime Contract’), in the
aggregate amount of $675,338 for the performance period of February 14, 2023 through
December 31, 2023, and authorize the Sheriff, Undersheriff, or Assistant Sheriff, to execute
the Prime Contract on behalf of the County;

3. Authorize the Sheriff, Undersheriff, Assistant Sheriff, or Administrative Services Manager to
administer the Prime Contract and subawards on behalf of the County and sign and execute
any related grant documents, including assurances, progress reports, and reimbursement
requests to the AHP, and any modifications, amendments, extensions to the Prime Contract
and subawards, subject to availability of fiscal funding and as approved as to form by
County Counsel.

FINANCIAL DATA | currentFiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
COST 3 0| $ 675,338 | $ 675,338 $ 0
NET COUNTY COST $ 0 $ 0| $ 0 $ 0

SOURCE OF FUNDS: Federal Grant Revenue — 100% Budget Adjustment: Ne

For Fiscal Year: 23/24

C.E.O. RECOMMENDATION: Approve
BR# 23-064

BACKGROUND:

Summary

The California Department of Health Care Services (DHCS) has contracted with Advocates for
Human Potential, Inc. (AHP) as the Administrative Entity to assist DHCS in overseeing and
implementing the Behavioral Health Justice Intervention Services (BHJIS) Project. Coronavirus
Response and Relief Supplemental Appropriations Act (CRRSAA) funding to support BHJIS
was awarded to DHCS by the U.S. Department of Health and Human Services Substance
Abuse and Mental Health Services Administration (SAMHSA). BHJIS will help local
communities address critical intervention points diverting individuals with mental and substance
use disorders from criminal justice involvement.

On February 23, 2023, the Sheriff's Department was awarded $675,338 from Advocates for

Human Potential (AHP) on behalf of the Department of Health Care Services (DHCS) for the
Behavioral Health Justice Intervention Services (BHJIS) Project.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The Sheriff's Department requests approval to use SAMHSA funding to supplement the existing
Agreement by purchasing Public Service Answering Point (PSAP) radios. The radios will allow
Riverside University Health Systems Mobile Crisis Management Teams (MCMT) access to the
Public Safety Enterprise Communication (PSEC) radio system. Using the PSEC radio system
will put MCMT in direct contact with the Sheriff's Department in the event a safety issue should
arise while out on a call. The teams will be able to avoid having to contact dispatch first in the
case of an emergency. In addition, the Sheriff's Department requests to purchase Kevlar vests
for Mobile Crisis Management Team members who are out in the field, to provide them with
added protection.

Riverside County faces a growing need for effective and accessible mental health care services.
Over the last few years, this ever-increasing need has strained public services and correctional
facilities, diminishing law enforcement's effectiveness in response to behavioral health crises.
The goal of the Sheriffs Department's work with RUHS-MCMT is to decrease psychiatric
inpatient hospitalizations, decrease incarceration, reduce repeated patrol calls, make proper
linkages to care and resources, and strengthen partnerships between the community, law
enforcement, and behavioral health.

Impact on Residents and Businesses

There is no negative impact on the residents or businesses. The Riverside County Sheriff's
Department continues to look for new and better ways to serve people in crisis due to mental
health issues. Our focus is to build trusting community relationships and create lasting solutions
and safer communities.

SUPPLEMENTAL:
Additional Fiscal Information
Funds are to be expended in FY23/24.

ATTACHMENTS:

1. Award Letter
2. Subcontract Agreement

Rebecca S Cortez, gn'ncipg Management Analfg 3/21/2023
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SUBCONTRACT AGREE
SUMMARY COVER SHEET
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Subcontract ID:

7460-CA MOBILE CRISIS-Riverside Sheriff-(BHJIS)-01G

Subcontract Effective
Date:

February 15, 2022

Contractor:

ADVOCATES FOR HUMAN POTENTIAL, INC. (AHP)
490-B Boston Post Road, Sudbury, MA 01776-3365
Tel: (978) 443-0055 ¢ Fax: (978) 261-1467

AHP Contracting Officer: Charles Galland, COO
cgalland@ahpnet.com/978-261-1425

AHP Project Director: Monica Reeves

131 N. El Molino, Suite 380

Pasadena, CA 91101

Tel: 978-261-1483 (0)/mreeves@ahpnet.com

AHP Direct Staff Contact: Monica Reeves
Tel: 978-261-1483 (0)/mreeves@ahpnet.com

Subcontractor:

RIVERSIDE COUNTY SHERIFF DEPARTMENT (“RIVERSIDE
SHERIFF”) UNDEEHEL IFE

ATTN: Donald Sharp, Assistant-Sheriff-

4095 Lemon Street, Riverside, CA 92501

Email address: Grants@riversidesheriff.org

Prime Contract

Client: California Department of Health Care Services

Identification: Agreement No.: 21-10349
Contract Title: “Behavioral Health Mobile Crisis and Non-Crisis
Services (Mobile Crisis)”

Subcontract Type: Deliverable Base Type Contract

Period of Performance:

February 15, 2022 through December 31, 2023

Consideration/Budget:

Professional Services NTE $675,338.00

Billing Terms:

Quarterly Invoicing, as per Attachment E-Payment Schedule

Payment Terms:

Payment remitted ten (10) business days after receipt of undisputed
invoice.

ZHELIFr
ﬁ»fg 2 2£/72
MF 2104

Srinti N 52

Subcontract Cover Sheet

(This Page is not part of the Subcontract Agreement and is for Summary/Reference Purposes Only)




DécuSign Envelope ID: E76B4B1E-D5A5-4F06-A13D-DE05B9470407

SUBCONTRACT AGREEMENT

7460-CA MOBILE CRISIS-Riverside Sheriff-(BHJIS)-01G

This Subcontract is entered into by and between ADVOCATES FOR HUMAN
POTENTIAL, INC., a Massachusetts corporation registered in the State of
California to do business with its principal offices located at 490-B Boston Post
Road, Sudbury, MA 01776, ("AHP" or the "Contractor"), and RIVERSIDE
COUNTY SHERIFF’'S DEPARTMENT, with offices at 4095 Lemon Street,
Riverside, CA 92501 (“RIVERSIDE SHERIFF" or "Subcontractor”).

WITNESSETH:

WHEREAS, AHP desires to obtain the Subcontractor’s services to support
“Behavioral Health Mobile Crisis and Non-Crisis Services (Mobile Crisis)” Project No.:
21-10349 (the “Prime Contract”) under Subcontract ID: 7460-CA MOBILE CRISIS-
Riverside Sheriff-(BHJIS)-01G, hereinafter the “Subcontract,” and the Subcontractor
desires to assist AHP in its business by performing such services;

NOW, THEREFORE, based upon the foregoing premises, and in consideration
of the mutual covenants and agreements herein set forth, the parties agree as follows:

This Subcontract, and its Attachments, (“Agreement”) constitutes the entire
agreement and understanding between the parties as to the matters set forth herein. It
supersedes all prior understandings, written or oral, between the parties with respect to
the subject matter hereof and has been induced by no representations, statements, or
agreements other than those herein expressed. By accepting this Agreement, the
Subcontractor agrees to be bound by all terms and conditions and provisions that may
be incorporated by reference, and all other Attachments to this Agreement.

IN WITNESS THEREOF, the parties hereto have executed this Agreement by
their duly authorized respective officers as of the day and year last written below.

ADVOCATES FOR HUMAN
POTENTIAL, INC.

By: [Ui:;&, éaumy: AL

RIVERSIDE COUNTY

@
<
e gnatur:?»quthoréed Entity z
CHARLES GALLAND, CHIEF Representative b
OPERATING OFFICER -
2/32/2023 Donald Sharp ;
Date: i Print or Type Name of Person Signing g
o
P
Undersheriff
Representative Title
¥
Date: J/ %26 -
¥ 4 Ci‘\
N
ADDITIONAL SIGNATORY PAGE DIRECTLY FOLLOWS m {\
(OPTIONAL FOR SUBCONTRACTOR'S USE) W
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SUBCONTRACT AGREEMENT

7460-CA MOBILE CRISIS-Riverside Sheriff-(BHJIS)-01G

This Subcontract is entered into by and between ADVOCATES FOR HUMAN
POTENTIAL, INC., a Massachusetts corporation registered in the State of
California to do business with its principal offices located at 490-B Boston Post
Road, Sudbury, MA 01776, ("AHP" or the "Contractor"), and RIVERSIDE
COUNTY SHERIFF’'S DEPARTMENT, with offices at 4095 Lemon Street,
Riverside, CA 92501 (“RIVERSIDE SHERIFF" or "Subcontractor").

WITNESSETH:

WHEREAS, AHP desires to obtain the Subcontractor’s services to support
“Behavioral Health Mobile Crisis and Non-Crisis Services (Mobile Crisis)” Project No.:
21-10349 (the “Prime Contract”) under Subcontract ID: 7460-CA MOBILE CRISIS-
Riverside Sheriff-(BHJIS)-01G, hereinafter the “Subcontract,” and the Subcontractor
desires to assist AHP in its business by performing such services;

NOW, THEREFORE, based upon the foregoing premises, and in consideration
of the mutual covenants and agreements herein set forth, the parties agree as follows:

This Subcontract, and its Attachments, (“Agreement”) constitutes the entire
agreement and understanding between the parties as to the matters set forth herein. It
supersedes all prior understandings, written or oral, between the parties with respect to
the subject matter hereof and has been induced by no representations, statements, or
agreements other than those herein expressed. By accepting this Agreement, the
Subcontractor agrees to be bound by all terms and conditions and provisions that may
be incorporated by reference, and all other Attachments to this Agreement.

IN WITNESS THEREOF, the parties hereto have executed this Agreement by
their duly authorized respective officers as of the day and year last written below.

ADVOCATES FOR HUMAN
POTENTIAL, INC.

RIVERSIDE COUNTY

By:

gnaturc;?/Author ed Entity
CHARLES GALLAND, CHIEF Representative

> 2
E
Y
OPERATING OFFICER 23
Donald Sharp ;
Date: Print or Type Name of Person Signing %
=l a
ol o
zZl c
Undersheriff z
Representative Title :(2)
Date: J/ -1425 o S
7 7 £+~ 0
Ot~ m
2
ADDITIONAL SIGNATORY PAGE DIRECTLY FOLLOWS m {L
(OPTIONAL FOR SUBCONTRACTOR'S USE) O
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RIVERSIDE COUNTY SHERIFF’'S DEPARTMENT

Signature of Authorized Entity Representative

Print or Type Name of Person Signing

Representative Title

Date:

RIVERSIDE COUNTY SHERIFF’S DEPARTMENT

Signature of Authorized Entity Representative

Print or Type Name of Person Signing

Representative Title

Date:

RIVERSIDE COUNTY SHERIFF’S DEPARTMENT

Signature of Authorized Entity Representative

Print or Type Name of Person Signing

Representative Title

Date:
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SECTION 1. PRIVITY OF CONTRACT

This Agreement is funded in whole or in part with funds from AHP’s client, State of CA
‘Department of Health Care Services (“DHCS” or “Client”) which includes funding
through DHCS's “Behavioral Health Mobile Crisis and Non-Crisis Services (Mobile
Crisis).” Neither the Client (nor the US Government), nor any of its departments,
agencies, or employees is or will be a party to this Agreement or any lower-tier
subcontract. No privity between the Client, (or the US Government), and Subcontractor
is established by this Agreement.

Except as authorized by AHP and subject to applicable laws, Subcontractor shall not
communicate with the Client/US Government regarding any matter which is within the
scope of AHP's responsibility under the Prime Contract, or regarding matters within
the scope of this Agreement. Authorization by AHP shall not be unreasonably
withheld. In addition, Subcontractor shall not communicate with the Client/US
Government regarding any matter of dispute with AHP, which shall be resolved strictly
through the Disputes provisions of this Subcontract.

SECTION 2. NATURE OF THE SUBCONTRACT

21
This is a Deliverable Base type Agreement. Subcontractor's accounting system must
be capable of allocating and segregating costs applicable to this Subcontract.

2.2 Funding

All amounts under this Agreement reference US dollars. No costs will be incurred
except those specifically proposed by the Subcontractor to AHP, and Subcontractor
shall perform the work within the funding allocations/budget, specified in AttachmentE.

This Subcontract is entered into, and the obligation of funds is made, based upon the
appropriation under the Prime Contract. Should this appropriation or any funds allocated
to the Prime Contract be reduced subsequent to this Agreement, or should the scope of
the work, or Statement of Work be redirected by the Client so as to affect the work
envisioned to be subcontracted, AHP shall have the right to renegotiate this Agreement
or to effect a termination (at its discretion) pursuant to the termination section of this
Agreement.

2.3 This Agreement hereby incorporates by reference the Application by Subcontractor
as well as Notice of Funding Opportunity.

Total funds currently available for payment and allotted to this Agreement are SIX
HUNDRED SEVENTY-FIVE THOUSAND THREE HUNDRED THIRTY-EIGHT
DOLLARS AND NO CENTS ($675,338.00).

SECTION 3. SUBCONTRACTOR PERFORMANCE AND DELIVERY

3.1_Period of Performance
The Base performance period is February 15, 2022 through December 31, 2023,

unless sooner terminated in accordance with the terms of this Agreement. Any
extensions to the period of performance will be supported by a written modification to
the Agreement, and any changes or additions to the Statement of Work/

Page 4 of 20 7460-CA MOBILE CRISIS-Riverside Sheriff-(BHJIS)-01G




deliverables/days of performance shall be determined at that time.

Whenever Subcontractor knows, or reasonably should know, that any actual or potential
condition is delaying, or threatens to delay, the timely performance of work, it shall,
within five (5) calendar days, provide AHP with written notice, including all relevant
information with respect to the condition(s) and delay.

3.2Time of the Essence
TIME IS OF THE ESSENCE in Subcontractor's performance of its obligations under this

Agreement.

3.3 Delivery Schedule

Satisfactory performance of deliverables shall be deemed to occur upon delivery and
acceptance by the Project Director of the items as described in the Statement of Work
(SOW). All deliverables shall be submitted as directed by the Project Director. In no
event shall Subcontractor submit a deliverable directly to the Client/US Government,
unless specifically directed to do so by the Project Director or his/her designee.

Upon request, a copy of all written deliverables shall also be delivered to:

Mr. Charles Galland, Chief Operating Officer, General Counsel
Advocates for Human Potential, Inc.

490-B Boston Post Road, Sudbury, MA 01776
cqalland@ahpnet.com

3.4 Inspection and Acceptance

(a) Inspection and acceptance of work will be made by the AHP Project Director, or
his/her duly authorized representative. The responsibilities of the AHP Project Director
includes continuous monitoring of Subcontractor's performance and providing technical
inspection and acceptance as required under the prime contract.

(b) Inspection and acceptance will be performed at Advocates for Human Potential, Inc.,
490-B Boston Post Road, Sudbury, MA 01776, or at such other place(s) as AHP may
designate in writing.

(c) Subcontractor shall tender for acceptance those items that conform to the
requirements of this Agreement. AHP reserves the right to inspect or test any supplies
or services tendered under this Agreement, to the extent practicable at all reasonable
places and times. The Client also has the right to inspect and evaluate the work
performed or being performed under this Agreement. Inspections and tests will be
performed in a manner that will not unduly delay the work. AHP may require repair or
replacement of non-conforming supplies or re-performance of nonconforming services
at no increase in contract price. Upon submission, AHP shall have ten (10) business
days to inspect Subcontractor's work. Should AHP and/or client find the material
unsatisfactory, AHP shall notify Subcontractor of the defects within the 10-day period.
Subcontractor shall have 10 business days to cure said defects associated with
Subcontractor’'s work/product. If inspection or evaluation is to be performed on the
premises of Subcontractor or its lower-tier Subcontractor(s), Subcontractor shall furnish
(and require its subcontractors to furnish) all reasonable facilities and assistance for the
safety and convenience of these duties.
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SECTION 4. STATEMENT OF WORK

Independently, and not as an agent of the Contractor, the US Government, or the Client,
Subcontractor shall furnish to AHP all the services, qualified personnel, material, equipment,
and facilities, not otherwise provided by AHP or the Client, as needed to perform the
Statement of Work in Attachment D.

(a) Subcontractor shall maintain an internal quality control program adequate to ensure
that the requirements of this Agreement are met. The work shall be performed in
accordance with high standards of professional skill, and upon delivery and acceptance
of the deliverables, AHP shall pay the Subcontractor in accordance with the payment
provisions of this Agreement.

SECTION 5. SUBCONTRACTOR TRAVEL

(a) Travel [Xis []is not authorized under this Agreement.
(b) If travel is authorized above, refer to Travel Reimbursement Information in
Attachment B-Special Subcontract Requirements.

SECTION 6: CONTRACT ADMINISTRATION DATA
6.1 _Contractor Representatives

(a) The following individual is designated as AHP’s Contracting Officer, and is
authorized to direct or negotiate any changes in the statement of work, modify orextend
the period of performance, change the delivery schedule, authorize reimbursement to
Subcontractor of any costs incurred during the performance of this contract, or
otherwise change any terms and conditions of this Agreement:

Mr. Charles Galland, Chief Operating Officer, General Counsel
Advocates for Human Potential, Inc.

490-B Boston Post Road, Sudbury, MA 01776
cgalland@ahpnet.com /(978) 443-0055 x425

(b) The following individual(s) is/are designated for purposes of administering the
contractual progress of the Agreement, and for purposes of providing technicaldirection
and guidance:

Monica Reeves, Project Director

Advocates for Human Potential, Inc.

131 N. El Molino, Suite 380
Pasadena, CA 91101

078-261-1483
mreeves@ahpnet.com
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6.2 Subcontractor Representatives
(a) The following individual is designated as Subcontractor's Contracting Officer and is

authorized to conduct business, negotiate modifications and changes to any terms and

conditions of this Agreement:
Laronte Groom — Administrative Services Manager

LRGroom@riversidesheriff.org

(b) The following individual is designated as Subcontractor's Project Manager for
purposes of administering this Agreement:

Michael Koehler — Sheriff's Captain

MKoehler@riversidesheriff.org

6.3

(a) This is a Deliverable Based type Agreement. Subcontractor shall be reimbursed in
accordance with Attachment E. In addition, all Subcontractor costs are subject to
allowability and reasonableness and any restrictions contained in the Prime Contract,
and/or under the Federal Acquisition Regulation (“FAR”) if specified.

(b) Invoices may be submitted quarterly, as per payment schedule and shall provide
sufficient detail, including at least the following information on each invoice:

i. Subcontractor's name

ii. Subcontractor's TIN/EIN

ili. Subcontract Agreement ID: 7460-CA MOBILE CRISIS-Riverside Sheriff-
(BHJIS)-01G

iv. Invoice No.
v. Invoice date

vi. AHP’s Project & Billing Number(s) applicable to the tasks/deliverables
invoiced, as per the Statement of Work attached

vii. Amount Due on the Invoice.

viii. Other substantiating documentation or information as may be reasonably
requested by AHP

ix. An original signature of an authorized official of Subcontractor, with the
following certification: “| hereby certify that all payments requested are for
appropriate purposes and in accordance with the terms and conditions set
forth in the Agreement between the parties.”

x. Nametltitle/telephone number of the person to contact in case of questions
about the invoice

xi. Name, title, phone number, and mailing address of official to whom payment
is to be sent.

(c) The cost of overnight or courier delivery of invoices is not allowed.
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(d) Invoices shall be sent electronically to: AP2@AHPNET.COM . Upon receipt of an

Invoice, proper in form, and accepted and approved by AHP (approval of the Invoice
shall mean that AHP’s Project Director has reviewed, accepted, and signed the
Invoice), payment shall be remitted via First Class Mail within 10 business days after
receipt of undisputed invoice. Acceptance and approval by AHP of an invoice shall not
be unreasonably withheld or delayed. When requested, AHP will inform Subcontractor
whether or not a specific Subcontractor invoice has been paid, or when AHP reasonably
expects the Client to pay the Subcontractor invoice. All payment questions shall be
addressed to AHP Accounts Payable at (978) 443-0055.

(e) Subcontractor's right to payment shall be contingent upon the Project Director’s
review of the deliverables, together with any attachments, and that the review shall
demonstrate the achievement of satisfactory performance against the Statement of
Work in Attachment D. Should Subcontractor's lack of satisfactory performance
endanger AHP’s successful prosecution of its Prime Contract responsibilities, a cure
notice shall be issued to Subcontractor. Subcontractor shall respond in ten days with a
plan to cure such notice. Should the cure not be feasible, or if the cure fails within the
agreed upon time frame, AHP may terminate the Agreement immediately upon written
notice.

(f) Supporting Documentation: Subcontractor shall provide supporting documentation
for invoices as may be requested by AHP, or as may be necessary for compliance with
AHP’s billing to the Client.

(g9) In satisfaction of the Subcontractor's obligation to complete the task(s) called for in
Attachment D, "Statement of Work," the Subcontractor shall provide within the period
of performance of this Agreement, the deliverable(s) specified. If at the end of the
period of performance, the Subcontractor has not completed the deliverable(s), the fee
may be reduced. In the event that the term of this Agreement expires before the
Subcontractor has provided the deliverable(s), AHP shall have the right to extend the
term of the Agreement in writing to the extent necessary to permit the Subcontractor to
provide the deliverable(s) specified.

6.4 Final Payment and Closeout

Subcontractor must invoice for all final costs within ninety (90) days following
completion of this Agreement and will provide all documentation necessary for a timely
closeout of this Agreement including the submission of a "Final Invoice," a "Release of
Claims," “Assignment of Refunds,” and/or other closeout documents as may be required
or reasonably requested by AHP. Payment of the invoice may be withheld, pending
completion and acceptance by AHP of all work performed, submission of all required
documentation and/or substantiation of all work performed or delivered, as per 6.3(g),
and submission of all required administrative forms and technical reports. These rights
and obligations shall survive the termination of this Subcontract.

6.5 Key Personnel

Subcontractor shall provide the skilled personnel and management necessary to meet
the requirements of the Statement of Work. AHP’s Project Director shall have right to
disapprove all personnel proposed by Subcontractor to perform under this Agreement.
Other than personnel set forth below, prior to staffing any future Key positions,
Subcontractor, if so directed by the Project Director, shall submit the names below, and
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provide any other requested data for the proposed Key personnel to the Project
Director. Should Project Director deem any individuals who have been submitted as
unacceptable, Subcontractor shall immediately remove any personnel deemed
unacceptable from the assignment and replace him/her with an individual of acceptable
qualifications, subject to the same submission requirement and right of disapproval
above. Subcontractor shall bear all costs associated with such removal and
replacement.

Key personnel essential to the work being performed is/are: Not applicable for this
contract.

No removals, replacements, or diversions of key personnel shall be made without the
written consent of AHP’s Project Director.

SECTION 7: CHANGES AND MODIFICATIONS

(a) AHP may at any time make unilateral changes, within the general scope of this
Agreement, in the definition, time of performance, or quantity of services to be
performed.

(b) If any change causes an increase or decrease in the budgeted cost for performance
of any part of the work under this Agreement, Subcontractor shall propose a new
budget. Upon agreement of a revised price, a modification will be issued. Subcontractor
must assert any claim for adjustment under this clause within thirty (30) days from the
date of receipt.

(c) Failure to agree to any adjustment on a timely request that is submitted within the
thirty (30) day period allowed shall be deemed a dispute concerning a question of fact
within the meaning of the Clause of this Agreement entitled "Disputes." Notwithstanding
any failure to agree to any such adjustment, Subcontractor shall diligently proceed with
the work as changed.

(d) AHP and/or DHCS may collect additional applicant documentation, signatures,
missing items, or omitted information during the response review process. AHP and/or
DHCS will advise the applicant orally, by fax, email or in writing of any documentation
that is required and the submission timeline. Failure to submit the required
documentation by the date and time indicated may cause DHCS to deem a response
nonresponsive and eliminate it from further consideration.

SECTION 8: CONFIDENTIAL INFORMATION

(a) Non-Disclosure of Confidential (Proprietary) Information: During the term of this
Agreement and subject to any applicable California laws, Subcontractor and its
employees, consultants and/or lower tiered subcontractors, may receive or have
access to data and information that is proprietary to AHP, DHCS, including the identity
of AHP and/or DHCS clients or grantees. All such data and information made available
to, disclosed to, or otherwise made known to Subcontractor, its employees, consultants
and/or lower tiered subcontractors as a result of services under this Agreement shall
be considered and kept confidential by the Subcontractor, and may be used only for
purposes of performing the obligations hereunder.
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(b) Subcontractor, its employees, consultants and/or lower tiered subcontractors shall
not reveal, publish, or otherwise disclose such information to any third party without the
prior written consent of AHP. Subcontractor shall take all reasonable precautions to
prevent any other person with whom it is or may become associated from acquiring
confidential proprietary information at any time. Disclosure of the information is for
purposes of completing performance under this Agreement and shall in no way be
construed to grant any rights to otherwise use this information, nor shall Subcontractor
take action to obtain licenses, patents, trademarks, copyrights, or other rights to said
information. Upon the expiration or earlier termination of this Agreement, or at any time
that AHP so instructs, Subcontractor agrees to deliver to AHP all proprietary information
supplied and delivered, (including all copies, materials, print and electronic, collected
and created by Subcontractor in performance of services for AHP), and Subcontractor
shall make no further use or utilization of the information. The foregoing obligations
shall not apply to information which: (a) is or becomes generally available to the public
other than as a result of a disclosure by Subcontractor; (c) becomes available to
Subcontractor on a non-confidential basis from a third party source which is not
prohibited from disclosing such information by a legal, contractual or fiduciary
agreement to a third party; (c) Subcontractor develops independently without use of
AHP’s Confidential Information, as demonstrated by written records and evidence; or
(d) is required by law to be disclosed, provided Subcontractor notifies AHP promptly
and gives AHP an opportunity to seek an appropriate protective order. These
obligations of confidentiality and non-disclosure shall be flowed down to consultants
and/or lower tiered subcontractors and shall survive the termination of this Agreement.

(b) Non-Disclosure of Confidential Research and Statistical Data: Subcontractor, and its
employees, consultants and/or lower tiered subcontractors, shall be subject to all
applicable Federal/state requirements concerning the protection of confidentiality of
research and statistical information identifiable to a private person, and will comply with
all established procedures to safeguard privacy and confidentiality.

(c) Personally Identifiable Information: Subcontractor shall, and shall ensure that each
of its subcontractor, if applicable, shall, maintain reasonable security of all personally
identifiable information (including but not limited to personal health information), and
comply with all applicable legal requirements relating to such information, including
requirements relating to safeguarding, storing, transmitting, sharing, and destroying
such information, and breach notification requirements as required in Business
Associate Addendum in Attachment B-Special Subcontract Requirements.

Subcontractor shall not, and shall ensure that each of its subcontractors shall not,
share personally identifiable information (including but not limited to personal health
information) (excluding the personally identifiable information of Subcontractors or its
subcontractors’ directors, officers, employees, agents, affiliates, and designees, in
connection with Subcontractor's performance under this Agreement).

SECTION 9: INTELLECTUAL PROPERTY

(a) As between AHP and Subcontractor, AHP’s ideas and requirements whether written
formally or provided verbally to the Subcontractor are owned by AHP or DHCS.
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(a) All writings or works of authorship, ideas, discoveries, inventions, patents, products,
or other information, including without limitation, specifications, program codes, source
code, framework, JAR files, ZIP files, Library’s files, scripts, and all related
documentation, data or technical information produced or authored by the
Subcontractor or any of its employees in the course of performing the work hereunder,
together with any copyright, trademarks (including goodwill), and any other rights in
intellectual property and rights in the physical embodiment in the same ("Works"), are
works made for hire and the property of DHCS. To the extent that any Works may not,
by operation of law, be works made for hire, this Agreement will constitute an
irrevocable assignment by the Subcontractor to DHCS of the ownership of, and all rights
of copyright, trademarks (including goodwill), and any other rights in intellectual property
and rights in the physical embodiment of the Works, and DHCS will have the right to
obtain and hold in its name all registrations which may be available in the Works.
Subcontractor agrees to give DHCS or its designees all assistance reasonably required
to perfect such rights. The Subcontractor will turn over all Works to DHCS or its
designee when the Subcontractor ceases to perform services for AHP or upon AHP's
earlier request.

(b) In performing services under this Agreement, Subcontractor will not design or
develop any items that infringe one or more patents or other intellectual property rights
of any third party. If Subcontractor becomes aware of any possible infringement in the
course of performing the Work, Subcontractor shall immediately so notify AHP in
writing.

(c) This Section is subject to any contrary or additional provisions contained in the
SPECIAL SUBCONTRACT TERMS AND CONDITIONS, or under FAR clause 52.227-
14, Rights in Data, together with any Alternates, if specified.

(d) This Section shall survive the expiration or termination of this Agreement.

SECTION 10: TERMINATION FOR CAUSE

(a) AHP, or at the direction of the Prime Contractor, may terminate if Subcontractor fails
to comply with any terms, conditions, requirements, failure of achievement in any or all
deliverables, satisfactory performance, or provisions of the Agreement. AHP shall notify
Subcontractor in writing of its failure to comply. Should Subcontractor not remedy such
failure within ten (10) business days (Remedy Period), the agreement may be
terminated. Upon notification or any time during the Remedy Period, Subcontractor may
request additional time in order to cure the default and so long as Subcontractor is
working in Good Faith and Prime Contractor approves, the cure period may be
extended to at least thirty (30) business days.

(b) In the event that this Agreement is terminated for cause pursuant to Paragraph (a)
above, then the Prime Contractor nor AHP shall not be liable for any work that is not
performed in accordance with the Subcontract. The Prime Contractor through AHP will
pay the Subcontractor for work that has been performed in accordance with this
Subcontract and the Subcontractor shall transfer to the Prime Contractor or AHP all
work that has been completed and paid for under this Agreement.
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(c) This Agreement may be terminated immediately upon notification by either party
following a material breach of this Agreement.

SECTION 11: POLICIES AND CODES

11.1  Subcontractor shall comply with al California and federal law, regulations, and
published guidelines, to the extent that these authorities contain requirements
applicable to Subcontractor’s performance under this Agreement. These authorities
include, but are not limited to, Title 42, United States Code (USC) Chapter 6A Part B
and Title 45, Code of Federal Regulations (CFR) Parts 75 and 96.

11.2  AHP may perform inspections, review procedures, documents pertaining to the
Statement of Work and other elements of this Agreement, perform onsite visits, desk
reviews in order to ensure Contractor’'s comply with 11.1 and 11.2 as well as protect
against fraud, waste and abuse.

11.3  In the event Contractor does not comply with 11.1 and 11.2 above, AHP shall hold
Subcontractor in non-compliance under Section 10.

11.4 DHCS or AHP shall review Subcontractor’s records to ensure funds were properly
used.

SECTION 12: DATA COLLECTION AND PERFORMANCE

121  a. Planning Grants
Subcontractor must submit substantiating documentation of their efforts throughout
the contract period, which may include implementation/action plan drafts and community
needs assessments.
b. Implementation Grants
Subcontractors for Implementation Grants must include data on the performance
measures identified in their contracts. Potential performance measures include:
e The number of individuals served/impacted by each CCMU
o Percentage treated and released by CCMU
o Percentage referred to services in the community
o Percentage admitted to psychiatric hospital
o Percentage involuntarily admitted to hospital
o Percentage taken to the Emergency Department
Average and median response time of each CCMU
Primary diagnoses of clients served
Primary reason for CCMU dispatch
o e.g., Risk of self-harm, risk of violence to others, other erratic behavior
Percentage with co-occurring mental health and substance use disorderdiagnoses
e Health insurance statuses of clients served
e Number of CCMU dispatches
o Percent of all crisis calls (911 or other) resulting in CCMU dispatch
e Number of initial mental health or substance use calls routed through police to CCMU
e Number of crisis calls when CCMU engages/requests police response
e Demographic data of clients served:

o Number of clients served who are aged 5 and under/5-9/10-14/15-19/20- 25/26-
34/35-44/45-54/55-64/65-74/75-84/85 and over/unknown
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o Number of clients served who are male/female/transgender/non-binary or
gender queer/unknown

o Number of clients served who are American Indian or Alaska Native/Asian
American/ Black or African American/Native Hawaiian or Pacific Islander/More
than one race/White/unknown

o Number of clients served who are Latinx or Chicanx or Hispanic/Not Latinx or
Chicanx or Hispanic/unknown

o Number of clients served who speak a language other than English athome
Percentage of individuals who receive crisis follow-up care within 48 hours
Percentage of families engaged collaboratively in the crisis intervention process
Percentage of crisis encounters resolved successfully within two hours
Satisfaction with services (how likely are they to recommend)

12.2  Monitoring and Site Inspection

a. The Subcontractor shall be subject by AHP for compliance with the provisions of this
Agreement. Such monitoring activities shall include, but are not limited to,
inspection of the Subcontractor’s services, procedures, books, and records, as AHP
deems appropriate. AHP may conduct monitoring activities at any time during the
Subcontractor's normal business hours.

b. AHP shall conduct a review of the Subcontractor’s records to determine if any of the
claimed expenditures were an improper use of grant funds.

c. The refusal of Subcontractor to permit access to physical facilities and/or inspection
of any documents, files, books, or records necessary for AHP to complete its
monitoring and inspection activities constitutes an express and immediate material
breach of this contract and will be a sufficient basis to terminate the contract for
cause.

SECTION 13: ORGANIZATIONAL CONFLICT OF INTEREST

Subcontractor warrants to the best of its knowledge and belief at this time, there are no
relevant facts or circumstances which could give rise to an organizational conflict of
interest, (“OCI") as defined in FAR Subpart 9.5, or that Subcontractor has disclosed all
such relevant information, and will disclose any actual or potential OCI that is
discovered, including a description of activities that Subcontractor has taken or
proposes to take, after consultation with the AHP Contracting Officer, to avoid the
conflict. During the term of this Agreement, Subcontractor shall not enter into other
contracts or arrangements or otherwise engage in work that will conflict with the parties’
relationship of trust and cooperation or that may otherwise conflict with the
Subcontractor's obligations.
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SECTION 14: INSURANCE

(a) Subcontractor shall continuously maintain for the duration of this Agreement, the
following insurance at, or in excess of, the limits detailed below:

* Worker's compensation and employer's liability insurance as required by the state
or province where the work is performed.

» Comprehensive automobile and vehicle liability insurance covering claims for
injuries to members of the public and/or damages to property of others arising from
use of motor vehicles, including on-site and off-site operations, and owned, non-
owned, or hired vehicles, with $1,000,000 combined single limits.

 Subcontractor must furnish to AHP a certificate of Insurance stating that
commercial general liability insurance of not less than $1,000,000 per occurrence
for bodily injury and property damage liability combined is presently in effect for the
Subcontractor. The commercial general liability insurance policy shall include cover
for liabilities arising out of premises, operations, independent contractors, products,
completed operations, personal and advertising injury, and liability assumed under
an insured agreement. The commercial general liability insurance shall apply to
each insured against whom claim is made or suit is brought subject to the
Subcontractor’s limit of liability.

* Insurance appropriate and sufficient in type and amount to cover any software and
data to be developed under this Agreement, and property insurance sufficient to
cover the cost of any AHP, Client or other property under the Agreement that may
be in the control of the Subcontractor.

(b) All policies, except Workers’ Compensation and Employer’s Liability, shall be
endorsed to name AHP as an Additional Insured with respect to the work to be
performed by Subcontractor. All such insurance must be primary and non-contributory
and required to respond and pay prior to any other insurance or self-insurance
available.

(c) Subcontractor shall immediately deposit with AHP upon request a Certificate of
Insurance attesting to the above coverage and naming AHP as an additional insured
party under such policies. The Subcontractor agrees that the insurance required herein
will remain in effect at all times during the term of the Agreement. In the event said
insurance coverage expires at any time or times during the term of this Agreement, the
Subcontractor agrees to provide, at least 30 calendar days before said expiration date,
a new certificate of insurance evidencing insurance coverage as provided herein for not
less than the remainder of the term of the Agreement or for a period of not less than one
year. AHP may, in addition to any other remedies it may have, terminate this
Agreement on the occurrence of such event.

(d) Insurance Indemnification. Subcontractor shall indemnify AHP for any costs and
expenses incurred, including reasonable attorneys’ fees, judgments, settlements or
penalties, as a result of any claim or liability resulting from the failure of Subcontractor
(or its lower tier subcontractors or consultants) to maintain the insurance policies
required by this section.
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(e) AHP will not be responsible for any premiums, deductibles, or assessments on
the insurance policy.

SECTION 15: INDEMNIFICATION

(a) Subcontractor shall indemnify and hold harmless AHP and DHCS and its officers,
employees and agents for any costs and expenses incurred, including reasonable
attorneys’ fees, judgments, settlements, or penalties, against all liabilities, claims,
suits, demands or liens for damages to persons or property, (“Claims”), (unless such
Claims arise from the gross negligence or willful misconduct of AHP), arising out of,
resulting from, or relating to, the following:

= Any act, omission, or statement of the Subcontractor, or any person employed by
or engaged under contract with the Subcontractor that results in injury (including
death), loss, or damage to any person or property;

= Any failure on the part of the Subcontractor to comply with applicable government
requirements and requirements of law;

= the failure to maintain the insurance policies required by this section or the work
performed, inclusive of Intellectual property infringement, if applicable, under this
Subcontract. Insurance coverage that may be required shall in no way lessen or
limit the liability of Subcontractor under the terms of this obligation.

= Any failure on the part of the Subcontractor to satisfy all claims for labor,
equipment, materials and other obligations relating to the performance of the work
hereunder;

= Any actual or alleged direct or contributory infringement of, or inducement to
infringe, any United States or foreign patent, trademark, or copyright, arising out
of the performance of this Agreement, provided the Subcontractor is reasonably
notified of such claims and proceedings; and

» Any actual or alleged unauthorized use or disclosure of any trade secret,
confidential information or other proprietary interest, Work product, or other
information owned by the Government, Client or AHP under the terms of this
Agreement.

(b) Subcontractor shall indemnify under this clause for any of the above acts attributable
to its employees, consultants, agents, and/or lower-tiered subcontractors engaged in
performance of the work under this Agreement.

(c) This indemnification shall survive the expiration or termination of the Agreement.

SECTION 16: DISPUTES/APPLICABLE LAWS
16.1 Disputes

Any dispute arising out of, or relating to, this Agreement that is not resolved by the good
faith efforts of the parties, shall be settled by submission to a panel consisting of one
arbitrator under the Commercial Rules of the American Arbitration Association (“AAA”).
The parties shall bear equally the costs assessed by the AAA, and judgment upon the
award rendered by the arbitrator may be entered in any court having jurisdiction. Venue
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for the arbitration shall be the state of California at the election of AHP. The decision of
the arbitrator shall be final, conclusive, and unappealable, except in the event of fraud
or the arbitrator’s failure to disclose a material conflict of interest. The prevailing party, in
addition to any damages awarded by the arbitrator, shall be entitled to costs and
reasonable attorneys’ fees, the amount of which shall be determined by the arbitrator, in
the event the parties are unable to agree.

16.2  Applicable Laws

Subcontractor agrees to comply with the applicable provisions of Federal, State and
local laws or ordinances, and all orders, rules, and regulations issued thereunder, and in
such a manner that the name of the other party will not be discredited. Where a FAR
provision or clause, or any other Federal statute, regulation, or clause is incorporated in
or applicable to this Agreement or work being performed under it, Federal law shall
govern the interpretation and application thereof. If Federal law is not applicable, the
appropriate law of the State of California shall apply, exclusive of that body of laws
known as conflicts of law. This Section shall survive the expiration or termination of the
Agreement.

SECTION 17: CERTIFICATIONS

By signature to this Agreement, Subcontractor makes the following Representations
and Certifications:

(a) Debarment and Suspension: Neither Subcontractor nor any of its principals is
presently debarred, suspended, proposed for debarment, declared ineligible nor
voluntary excluded by any Federal department or agency from participating in
transactions. Any change in the debarred or suspended status of the Subcontractor
during the life of this Subcontract will be reported immediately to AHP. Subcontractor
shall incorporate this Debarment and Suspension certification into any subcontract
that they may enter into as a part of this Subcontract.

(b) Prohibition To Perform Duties: Subcontractor is not prohibited, precluded, or
restricted from performing the duties required under the Statement of Work, dueto
previous employment obligations, restrictions, commitments, or agreements
Subcontractor has with any other federal, state and local government agency.

(c) Federal Civil Rights Act/Equal Opportunity: Subcontractor will conform to the
provisions of Title VI of the Federal Civil Rights Act of 1964, section 2000d as
amended and will not discriminate against any employee or applicant for employment
because of age, race, religion, creed, color, sex, or national origin.

(d) Labor Laws: Subcontractor certifies that it is in compliance with all applicable labor
laws, including but not limited to the Walsh-Healy Act and the Contract Work Hours and
Safety Standards Act (41 U.S.C. 51-58) regarding overtime compensation.

(e) Americans with Disabilities Act: Subcontractor agrees to ensure that deliverables
developed and produced, pursuant to this Agreement shall comply with the
accessibility requirements of Sections 7405 and 11135 of the California Government
Code, Section 508 of the Rehabilitation Act and Americans with Disabilities Act of
1973 as amended (29 U.S.C 794(d), regulations implementing the Rehabilitation Act
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of 1973 as set forth in in Part 1194 of Title 36 of the Federal Code of Regulations, and
the Americans with Disabilities Act of 1990(42 U.S.C. 12101 et seq. and 28 CFR Part
35). In 1998, Congress amended the Rehabilitation Act of 1973 to require Federal
agencies to make their electronic and information technology (EIT) accessible to
people with disabilities. California Government Code Sections 7405 and 11135
codifies section 508 of the Rehabilitation ACT of 1973 requiring accessibility of EIT.

() Employee Compliance: Subcontractor will require all employees, entities and
individuals providing services in connection with the performance of this Subcontract
to comply with the provisions of this Agreement and with all Federal, State, and local
laws and regulations in connection with this work.

(g) Code of Ethics: Subcontractor has a Code of Ethics addressing at least the
following areas: accurate accounting records and reporting; gifts and entertainment to
Government customers; hiring of former government employees; protection of
Government proprietary and source selection information; extending and receiving
business courtesies; and personal and organization conflicts of interest.

(h) Age Discrimination Act of 1975 (45 CFR Part 90)
(i) Section 1557 of the Affordable Care Act.

(j) Trafficking Victims Protection Act of 2000 (22 USC 7104(G), as amended and 2
CFR Part 175

(k) Clean Air Act (42 USC 7401-7671q) and the Federal Water Pollution Control ACT
(33 USC 1251-1387), as amended.

() Byrd Anti-Lobbying Amendment (31 USC 1352): The Subcontractor shall certify to
DHCS that it will not and has not used Federal appropriated funds to pay any person
or organization for influencing or attempting to influence an office or employee of any
agency, a member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 USC 1352. The Subcontractor shall also disclose to
DHCS any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal Award.

(m) Confidentiality of Substance Use Disorder Patient Records: (42 CFR Part 2,
Subparts A-E). The Subcontractor shall comply with the regulation set forth in 42 CFR
part 2, including the responsibility for assuring the security and confidentiality of all
electronically transmitted patient material.

(n) Certification and Attestation: As a requirement to be eligible for the PWI grant
funding, the Subcontractor, attested to its eligibility to receive funding, Attestation
Letter attached hereto as Attachment F. Any misrepresentation contained within the
Attestation Letter shall be considered a material breach.

(o) Standard Funding Restrictions: Exceed Salary Limitation: The Consolidated
Appropriations Act, 2016 (Pub. L.113- 76) signed into law on January 10, 2016, limits
the salary amount that may be awarded and charged to SAMHSA grants and
cooperative agreements. Award funds may not be used to pay the salary of an
individual at a rate in excess of Executive Level Il. The Executive Level Il salary can
be found in SAMHSA'’s standard terms and conditions for all awards at
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https://www.samhsa.gov/grants/grantsmanagement/notice-award-noa/standard-terms-
conditions. This amount reflects an individual's base salary exclusive of fringe and any
income that an individual may be permitted to earn outside of the duties to the
applicant organization. This salary limitation also applies to sub awards/subcontracts
under a SAMHSA grant or cooperative agreement. The Federal Executive Level Il
Salary Cap is currently $199,300.

* Pay for any lease beyond the project period.

* Pay for the purchase or construction of any building or structure to house any part of
the program.

» Make direct payments to individuals to enter treatment or continue to participate in
prevention or treatment services.

* No out-of-state travel is permitted with these funds.

*SAMHSA funds were granted to the State and all funding restrictions are applicable
to this funding opportunity and all sub-contracts.

SECTION 18: RECORDS AND RECORD KEEPING

a. The Subcontractor shall retain all financial records, supporting documents,
statistical records, and all other records pertinent to the grant in accordance
with 45 CFR section 75.361.

b. AHP, SAMHSA, the Inspector General, the Controller General and DHCS, or any
of its authorized representatives, have the right to access any documents,
papers, or other records of the Subcontractor which are pertinent to the grant,
for the purpose of performing audits, examinations, excerpts, and transcripts.
The right to access records also includes timely and reasonable access to the
Subcontractor’s personnel for the purpose of interview and discussion related to
the requested documents.

c. The right to access records is not limited to the required retention period but
lasts as long as the records are retained by the Subcontractor.

SECTION 19: EXPENSE ALLOWABILITY/FISCAL DOCUMENTATION

a. Invoices, received from a Subcontractor and accepted and/or submitted for
payment by AHP, shall not be deemed evidence of allowable agreement costs.

b. The Subcontractor shall maintain for review and audit and supply to AHP upon
request, adequate documentation of all expenses claimed pursuant to this
Agreement to permit a determination of expense allowability.

c. If the allowability or appropriateness of an expense cannot be determined by
AHP because invoice detail, fiscal records, or backup documentation is
nonexistent or inadequate according to generally accepted accounting principles
or practices, all questionable costs may be disallowed and payment me be
withheld by AHP. Upon receipt of adequate documentation supporting a
disallowed or questionable expense, reimbursement may resume for the amount
substantiated and deemed allowable.
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d.

a.

If Travel is a reimbursable expense, receipts must be maintained to support the
claimed expenditures. For more information on allowable travel and per diem
expenses and required documentation, see Attachment B, “Travel
Reimbursement Information”.

Costs and/or expenses deemed unallowable are subject to recovery by AHP.
See Section 20 Recovery of Overpayments” for more information.

County organizations may utilize their existing DHCS certified indirect cost rates
for per Behavioral Health Information Notice 20-020.

SECTION 20: RECOVERY OF OVERPAYMENTS

Subcontractor agrees that claims based upon a contractual agreement or an
audit finding and/or an audit finding that is appealed and upheld, will be
recovered by AHP by one of the following options:

1. Subcontractor’'s remittance to AHP of the full amount of the audit exception
within 30 days following AHP request for payment;

2. A repayment schedule which is agreeable to both AHP and the Subcontract.

AHP reserves the right to select which option will be employed and AHP will
notify the Subcontractor in writing of the claim procedure to be utilized.

Interest on the unpaid balance of the audit finding or debt will accrue at a rate
equal to the monthly average of the rate received on investments in the Pooled
Money Investment Fund commencing on the date that an audit or examination
finding is mailed to the Subcontractor, beginning 30 days after the
Subcontractor’s receipt of AHP’s demand for repayment.

If the Subcontractor has filed a valid appeal regarding the report of audit
findings, recovery of the overpayments will be deferred until a final administrative
decision on the appeal has been reached. If the Subcontractor loses the final
administrative appeal, the Subcontractor shall repay, to AHP, the over-claimed
or disallowed expenses, plus accrued interest. Interest accrues from the
Subcontractor’s first receipt of AHP’s notice requesting reimbursement of
questioned audit costs or disallowed expenses.

SECTION 21: BEST EFFORTS
21.1 Best Efforts

During the term of this Agreement, Subcontractor shall use Best Efforts in order to
satisfy all the requirements of the work to be performed under Section 4 and Attachment
A of this Agreement.
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THIS AGREEMENT CONSISTS OF TWENTY (20) TYPEWRITTEN PAGES, TOGETHER
WITH THE ATTACHMENTS IDENTIFIED BELOW, WHICH ARE HEREBY INCORPORATED
INTO THIS AGREEMENT.

LIST OF ATTACHMENTS
TITLE No. of PAGES

Attachment A—Standard Subcontract Terms and Conditions
Attachment B—Special Subcontractor Terms and Conditions
Attachment C—Subcontractor’s Certification

Attachment D—Subcontractor's Statement of Work
Attachment E—Payment Schedule

Attachment F—EO Sanction Notification

A AN W-
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ATTACHMENT A-STANDARD SUBCONTRACT TERMS AND CONDITIONS

Headings: Headings are for convenience of reference only and
shall in no way affect interpretation of this Agreement.

Independent Contractor: Subcontractor is engaged as an
independent contractor, and this Agreement shall not be
construed as creating any other relationship. Subcontractor shall
comply with all laws and assume all risks incident to its status as
independent contractor, and necessary to comply with specific
requirements of this Agreement, including, but not limited to,
payment of all applicable federal/state income taxes, associated
payroll/business taxes, and licenses and fees.

No Agency: Subcontractor, its employees, agents or assigns,
shall not represent, act or purport to act, or be deemed to be an
agent, representative, or employee of AHP, or commit or obligate
AHP to any other person or party.

Lower-Tier Consultants/Subcontractors: AHP's prior written
approval is required to obtain services of consultants or lower-
tier Subcontractors; provided, however, that this limitation shall
not apply to the purchase of standard commercial supplies.

No Assignment: This Agreement is for professional services,
and the Agreement, or any duties/obligations imposed shall not
be assigned, delegated, or otherwise transferred.

Changes to be Made in Writing: Unless otherwise specified
that AHP may make a unilateral modification, no understanding,
agreement, modification, change order, or other matter affecting
this Agreement shall be binding, unless in writing, signed by both
parties’ Contracting Officer. No handwritten changes shall be
effective unless initialed by each Contracting Officer.

Limitation of Liability upon Termination: AHP’'s maximum
aggregate liability to Subcontractor is limited to the total dollar

amount of work properly performed by Subcontractor up to the
effective date of termination, together with any authorized travel,
or authorized expenses incurred under the Agreement that
cannot be canceled. Then parties are not liable for any special,
indirect, incidental, consequential, or punitive damages, nor for
any loss of goodwill, profits, data, or loss of use arising out of,
resulting from, or in any way connected with the performance or
breach of this Agreement, even if advised of the possibility of
such damages.

Force Majeure: Neither party shall be liable to the other for loss
or damages due to failure or delay in rendering performance
caused by circumstances beyond its reasonable control, if such
failure could not have been overcome by the exercise of due
diligence, due care, or foresight. Causes may include, but are
not limited to, acts of God or a public enemy; wars; acts of
terrorism; riots; fires; floods; epidemics; quarantine restrictions;
labor disputes; strikes; defaults of subcontractors/vendors;
failure/delays in transportation; unforeseen freight embargoes;
unusually severe weather; or any law/order/regulation/request of
a state or local government entity, the US Government, or of any
agency, court, commission, or other instrumentality of any such
governments. Times of performance under this Agreement may
be appropriately extended for excused delays if the party whose
performance is affected promptly notifies the other of the
existence and nature of such delay.

Scientific Misconduct: Subcontractor shall immediately report
to AHP any instance of scientific misconduct or fraud related to
performance of work under this Agreement.

Warranty: Unless a different warranty is specified,
Subcontractor warrants all services provided and products
delivered will be free from defect in materials and/or
workmanship, and will be fit for the purpose intended, and will
conform to the specifications of the statement of work. In the
event of a breach AHP may complete the work and seek all
remedies available in law or equity.

ATTACHMENT A

Notices: Notices shall be in writing, sent by USPS Certified Mail-
RRR, or any overnight delivery/courier service, and notice shall be
deemed given when personally delivered, (or three (3) days after
being sent by prepaid certified U.S. mail).

Litigation: Subcontractor shall provide written notice to AHP of any
litigation that relates to the services under this contract, or that has
the potential to impair its ability to fulfill this contract, including but
not limited to financial, legal, or other situations.

Publicity: Without prior written approval of the other, neither party
shall use the other's name or make reference to the other party or
any of its employees in publications, news releases, advertising,
speeches, technical papers, photographs, sales promotions, or
publicity purposes of any form related to this work or data developed
hereunder, unless disclosure of such materials is required by legal,
accounting, or regulatory requirements beyond the disclosing party’s
reasonable control. Use of either party's name may be made in
internal documents, annual reports, proposals, etc. which may
identify the existence of the project by title, principal investigator or
project director, sponsor, period of funding, amount of award and
brief abstract of the project. This Section shall survive
expiration/termination of this Agreement.

Restrictions on Hiring: During the period of this Agreement, and
for a period of two (2) years after its termination, neither party shall
directly or indirectly, induce or solicit (or authorize or assist in the
taking of any such actions by any third party) any employee or
consultant of the other party to leave his/her business association
with that party. Parties are not restricted in the right to solicit or
recruit generally in the media.

Survival: Except as otherwise stated, sections that by their terms
impose continuing obligations or establish continuing rights shall be
deemed to survive the expiration/termination of this Agreement.

Validity and Waiver: The invalidity in whole or in part of any
provision of this Agreement shall not affect the validity of other
provisions. Waiver of a breach of any provision shall not constitute a
waiver of any subsequent breach of that provision, or a breach of
any other provision. AHP's failure to enforce any provision of this
Agreement shall not be construed as a waiver. Only AHP's
Contracting Officer has the authority to waive any term or condition
of this Subcontract on behalf of AHP.

Interpretation: This Agreement shall be interpreted and construed
in accordance with its fair meaning, and not strictly for or against
either party, regardless of who may have drafted it or any specific
provision.

Third Party Beneficiaries: This Agreement shall not be construed
so as to give any person or entity, other than the parties, any legal
or equitable claim or right.

Counterparts/Other_Instruments: The parties may execute this
contract in multiple counterparts, each of which is deemed an original
and all of which constitute only one agreement. The parties shall
properly make, execute, and deliver such other and further
instruments as may be reasonable, necessary, desirable, or
convenient to give full force and effect to this Agreement.

Binding Effect: This Agreement shall be binding upon the parties,
their successors and assigns

STANDARD SUBCONTRACT TERMS AND CONDITIONS




1.

ATTACHMENT B

Federal Equal Opportunity Requirements

a.

The Subcontractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, national origin, physical or mental handicap, disability, age
or status as a disabled veteran or veteran of the Vietnam era. The Subcontractor will take
affirmative action to ensure that qualified applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex, national origin,
physical or mental handicap, disability, age or status as a disabled veteran or veteran of the
Vietnam era. Such action shall include, but not be limited to the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and career development opportunities and
selection for training, including apprenticeship. The Subcontractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be
provided by the Federal Government or AHP, setting forth the provisions of the Equal
Opportunity clause, Section 503 of the Rehabilitation Act of 1973 and the affirmative action
clause required by the Vietnam Era Veterans' Readjustment Assistance Act of 1974 (38 U.S.C.
4212). Such notices shall state the Subcontractor's obligation under the law to take affirmative
action to employ and advance in employment qualified applicants without discrimination based
on their race, color, religion, sex, national origin physical or mental handicap, disability, age or
status as a disabled veteran or veteran of the Vietnam era and the rights of applicants and
employees.

The Subcontractor will, in all solicitations or advancements for employees placed by or on
behalf of the Subcontractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, national origin physical or mental
handicap, disability, age or status as a disabled veteran or veteran of the Vietnamera.

The Subcontractor will send to each labor union or representative of workers with which it has
a collective bargaining agreement or other contract or understanding a notice, to be provided
by the Federal Government or the State, advising the labor union or workers' representative of
the Subcontractor's commitments under the provisions herein and shall post copies of the
notice in conspicuous places available to employees and applicants foremployment.

The Subcontractor will comply with all provisions of and furnish all information and reports
required by Section 503 of the Rehabilitation Act of 1973, as amended, the Vietnam Era
Veterans' Readjustment Assistance Act of 1974 (38 U.S.C. 4212) and of the Federal Executive
Order No. 11246 as amended, including by Executive Order 11375, ‘Amending Executive
Order 11246 Relating to Equal Employment Opportunity,’ and as supplemented by regulation
at 41 CFR part 60, “Office of the Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor,” and of the rules, regulations, and relevant orders of the
Secretary of Labor.

The Subcontractor 