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June 27, 2002

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

AGREEMENT FOR MAINTENANCE AND REPAIR SERVICES
FOR IMAGING PROCESSORS AT MARTIN LUTHER KING, JR./
CHARLES R. DREW MEDICAL CENTER
(2nd District) (3 Votes)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve and instruct the Director of Health Services, or his designee, to sign the attached
agreement with C&A X-Ray, substantially similar to Exhibit I, for the continued provision of
maintenance and repair services for imaging processors in the Emergency Room and Trauma
Center at Martin Luther King, Jr./Charles R. Drew (King/Drew) Medical Center, effective upon
Board approval through June 30, 2003, at an estimated net county cost of $137,380.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION:

In approving this action, the Board is instructing the Director of Health Services, or his designee, to
sign an agreement with C&A X-Ray, for the continued provision of maintenance and repair services
for imaging processors at King/Drew to ensure service to Emergency Room and Trauma Center
equipment in order to continue to provide quality emergency and trauma care to patients.

FISCAL IMPACT/FINANCING:

The total estimated net county cost upon Board approval through June 30, 2003, will be $137,380.
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The contractor is required to provide a prorated invoice for the first monthly and quarterly billings, as
applicable based on the date of Board approval.
Funding has been included in the Fiscal Year 2002-03 Proposed Budget to implement this agreement.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

In Fiscal Year 1997-98, King/Drew obtained imaging processors for both the Emergency Room and
Trauma Center.

In Fiscal Year 2000-01 and 2001-02, preventive maintenance services from C&A X-Ray, were
provided through the use of purchase orders. However, in accordance with the purchasing limit
guidelines established by the Internal Services Department, purchase orders can no longer be used for
this service after June 30, 2002.

The approval of a Board Contract will allow for service to imaging processors in both the Emergency
Room and Trauma Center to allow for vital patient care, during emergency situations, while the
Request for Proposals process is being conducted.

The Administrative staff at King/Drew will be responsible for monitoring this agreement.

Attachment A provides additional information.

County Counsel has approved the agreement (Exhibit I) as to form. The proposed actions have been
reviewed by the Chief Administrative Office (CAQO), CAO Risk Management Operations, and DHS’

Fiscal and Program Services staff.

CONTRACTING PROCESS:

The Department intends to conduct an RFP process for the provision of maintenance and repair
services during the interim agreement period and is anticipated to be completed no later than May 31,
2003.

DHS intends to advertise the RFP on the Countywide Web Site and in local newspapers.

The Department has evaluated and determined that the contract requirements are intermittent and on a
part-time basis, and that Proposition A does not apply to this twelve month contract.

IMPACT ON CURRENT SERVICES (OR PROJECTYS):

Approval of the attached agreement will assure the provision of maintenance and repair services to vital
equipment in both the Emergency Room and Trauma Center at King/Drew.
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When approved, this Department requires three signed copies of the Board’s action.

Respectively submitted,

Thomas L. Garthwaite, M.D.
Director and Chief Medical Officer

TLG:amb

Attachments

c: Chief Administrative Officer
County Counsel

Executive Officer, Board of Supervisors

BLET/CD1921.AMB



ATTACHMENT A

SUMMARY OF AGREEMENT

1. TYPE OF SERVICE:

Maintenance and repair services of Imaging Processors at King/Drew.

2. CONTRACTOR ADDRESS AND CONTACT PERSON:

C&A X-Ray
7326 Jefferson Street
Paramount, CA 90723
Attention: Mike Ferrara
Vice President, General Manager
Telephon: (562) 602-2465

3. TERM:
The term of the agreement is effective upon Board approval, through June 30, 2003.

4. FINANCIAL INFORMATION:

The estimated net County cost upon Board approval, and continuing through June 30, 2003, will
be $137,380.

Funding is available in Fiscal Year 2002-03 Proposed Budget to implement this agree ment.
5. MONITORING:

The Administrative staff at King/Drew will be responsible for monitoring this agreement in its
entirety.

6. APPROVALS:
Administration: Willie T. May, Administrator
Contracts and Grants Division: Riley J. Austin, Acting Chief

County Counsel (approval as to form):  Kelly Auerbach Hassel, Deputy County Counsel

BLETCD1921.amb



MAINTENANCE AND REPAIR SERVICES AGREEMENT FOR
IMAGING PROCESSORS
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EXH BI'T |

Contract No.

MAINTENANCE AND REPAIR SERVICES AGREEMENT

OF IMAGING PROCESSORS

THI'S AGREEMENT is made and entered into this day

of , 2002,

by and bet ween COUNTY OF LOS ANGELES
(hereafter "County"),

and C&A X- RAY, (hereafter
"Contractor").

WHEREAS, pursuant to Section 1441 of the California Health
and Safety Code, County has established and mai ntains, through
its Department of Health Services, Martin Luther King Jr./Charles
R Drew (King/Drew) Medical Center; and

VWHEREAS, County seeks to acquire on-site maintenance and
repair services of imaging processors at the Trauma Center and

VWHEREAS, the mai ntenance and repair services to be provided
her eunder are of a conplex and technical nature and Ki ng/ Drew
does not have the necessary equi pment and qualified personnel to
provi de such services; and

WHEREAS, Contractor is equi pped and staffed to provide the
mai nt enance and repair services described hereunder; and

WHEREAS, this Agreenent is authorized by provisions of
Sections 1451 of the California Health and Safety Code and

Sections 26227 and 31000 of the California Gover nment Code.



NOW THEREFORE, the parties hereto agree as foll ows:

1. ENTIRE AGREEMENT: This base docunent, along with

Exhibits A through F, as specified herein and attached hereto,
collectively shall constitute and are hereinafter referred to as
the "Agreenent”. In the event of any conflict or inconsistency
in the definition or interpretation of any word, responsibility,
service, or schedule, between the body of this Agreenent and the
Exhi bits, such conflict or inconsistency shall be resolved by
gi ving precedence first to the body of this Agreement and then to
such ot her docunents according to the followi ng priority:
1. Exhibit A
Exhibit B
Exhibit C

Exhibit E

2

3

4. Exhibit D
5

7 Exhibit F
2

TERM AND TERM NATI ON:

A. This Agreenent shall comrence upon Board approval
and shall continue in full force and effect to and i ncl udi ng
June 30, 2003, unless termnated earlier as provided herein.
Thi s Agreenent may be cancelled or term nated by County,
with or without cause, upon the giving of at least thirty
(30) cal endar days upon prior witten notice to Contractor.
County may termnate this Agreenent in accordance with the
Addi tional Provisions attached hereto.

-2 -



B. Failure of Contractor or Contractor’s respective
of ficers, enployees, agents, or independent contractors
to conply with any of the material terns of this
Agreenent, in whole or in part, or any directions by
or on behalf of County issued pursuant thereto, or
failure of Contractor or Contractor’s respective officers,
enpl oyees, agents, or independent contractors to perform
t he services described herein shall constitute a materi al
breach of this Agreenent and County may termnate this
Agreenent imedi ately. Imediate term nation hereunder
shal |l be effected by delivery to Contractor of a witten
Notice of Inmmediate Term nation which shall be effective
upon Contractor’s recei pt of such Notice of |Imedi ate
Term nati on.

After receipt of a Notice of |Inmediate Term nation,
Contractor shall submt to County, in the formand with the
certifications as nmay be prescribed by County, its
term nation claimand invoice. Such claimand invoice shal
be submtted pronptly, but not later than sixty (60) days
fromrecei pt of such Notice of Inmediate Term nation. |f
Contractor fails to submt its termnation claimand invoice
within the tine allowed, County nmay determ ne on the basis
of information available to County, the anobunt, if any, due

to Contractor in respect to the term nation, and such



determ nation shall be final. After such determnation is
made, County shall pay Contractor the anobunt so determ ned.

Failure to exercise this right of term nation shall not
constitute a wai ver of such right, which may be exercised at
any subsequent tine.

C. The performance of services under this Agreenent may
be term nated, with or without cause, in whole or in part,
fromtime to tinme when such action is deened by County to be
init’s best interest. Termnation of services hereunder
shal |l be effected by delivery to Contractor of a thirty (30)
day advance Notice of Termi nation specifying the extent to
whi ch performance of services under this Agreenent is
term nated and the date upon which such term nation becones
effective.

After receipt of a Notice of Term nation and except as
ot herwi se directed by County, Contractor shall:

(1) Stop services under this Agreenent on the date
and to the extent specified in such Notice of
Term nati on; and

(2) Conplete performance of such part of the
services as shall not have been term nated by such
Notice of Term nation.
After receipt of a Notice of Term nation, Contractor

shall submt to County, in the formand with the certifica-

tions as may be prescribed by County, its termnation claim
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and invoice. Such claimand invoice shall be submtted
properly, but not |ater than sixty (60) days fromthe
effective date of termnation. |If Contractor fails to submt
its termnation claimand invoice within the tinme all owed,
County may determ ne on the basis of information available to
County, the amount, if any, due to Contractor in respect to
the termnation, and such determ nation is made, County shal
pay Contractor the anpbunt so determ ned.

D. The rights and renedi es of County provided in this
Par agraph shall not be exclusive and are in addition to any
other rights and renedi es provided by |law or under this
Agr eenent .

E. In the event of term nation under this Paragraph,
Contractor shall be conpensated only for those services
conpleted prior to the effective date of termnation, in
accordance with the terns of this Agreenent.

3. CONTRACTOR' S RESPONSIBILITIES: Contractor shall provide

mai nt enance and repair services at the Trauma Center |ocated on-
site at King/Drew in accordance with the terns and conditions set
forth in Exhibit A, attached hereto and incorporated herein by
reference. Contractor shall obtain regulatory approval to service
i magi ng equi pnent as listed in Exhibit B ,attached hereto and

i ncor porated herein by reference.

4.  COUNTY' S RESPONSI BI LI TI ES

A County shall provide proper access to Contractor to

servi ce the equi pnent during normal business hours and during



non- busi ness hours upon the prior arrangenent and nutual
agreenent of the County and Contractor.

B. County reserves the right to add to or delete from
the equi pment list as specified in Exhibit B, according to
the ternms and conditions set forth bel ow

5.  NMAXI MUM OBL| GATI ON:

During the period conmencing on the date of Board
approval through June 30, 2003, the nmaxi mum obligation of County
for all services provided hereunder is $137,380. Such maxi mum
obligation is conprised entirely of County funds. This sum
represents the total maximum obligation of County as shown in
Exhibit D, attached hereto and incorporated herein as reference.

6. Bl LLI NG AND PAYMENT:

A Contractor shall bill County on a nonthly basis, in
arrears, for all of the equipnent specified in Exhibit D,
except for the Miulti-| oader equiprment, which shall be billed
on a quarterly basis, in arrears, on Septenber 30, 2002,
Decenber 31, 2002, March 31, 2003 and June 30, 2003.

B. The total estinmated contract anount for King/Drew,
ef fective upon Board approval through June 30, 2003, is not to
exceed $137,380. The Contractor shall provide a prorated invoice
for the first nonthly billing and the first quarterly billing as
specified in the Billing Schedule, referenced as Exhibit D.

C. Al billings to County shall be in the nane of

Contractor as said nane appears on the first page of this

Agr eenent .



D. Billings shall be made and forwarded to the
Ki ng/ Drew Expendi ture Managenment Office, as identified in
Exhibit C, no later than ten (10) working days fromthe
Billing Schedule referenced herein as Exhibit D. County

shall pay Contractor within thirty (30) days of receipt of

Contractor's conplete and correct billing. 1In the event that
a billing is submtted which contains sone disputed itens,
County shall pay for all itens on the invoice for which the

information provided is conplete and correct while the
di screpant iten(s) is (are) being resolved.

7. | NDEPENDENT CONTRACTOR STATUS: This Agreenent is by and

bet ween the County of Los Angel es and Contractor, and is not
I ntended, and shall not be construed, to create the relationship
of enpl oyee, agent, servant, partnership, joint venture, or
associ ation, as between County or Contractor.

Contractor understands and agrees that all persons furnishing
services to County under this Agreenent are, for purposes of
wor kers' conpensation liability, enployees solely of Contractor
and not County.

Contractor shall bear the sole responsibility and liability
for furnishing workers' conpensation benefits to any person for
injuries arising fromor connected with services perforned by or

on behalf of Contractor pursuant to this Agreenent.



8. | NDEVNI FI CATI ON_AND | NSURANCE

A I ndemni fication: Contractor shall indemify, defend,

and hold harm ess County and its Speci al

Districts, elected and appointed officers, enployees,

and agents from and against any and all liability
including but not limted to denmands, clains, actions,
fees, costs, and expenses (including attorney and expert

Wi tness fees), arising fromor connected with Contractor's
acts and/or om ssions arising fromand/or relating to this
Agr eenent .

B. Ceneral | nsurance Requirenents: Wthout

l[imting Contractor's indemification of County, and

during the termof this Agreenent, Contractor shal

provi de and mai ntain, and shall require all of its
subcontractors to nmaintain, the foll ow ng prograns of

i nsurance specified in this Agreenent. Such insurance shal
be primary to and not contributing with any other insurance
or self-insurance prograns naintai ned by County, and such
coverage shall be provided and mai ntai ned at Contractor's own
expense.

(1) Evidence of Insurance: Certificate(s) or

ot her evidence of coverage satisfactory to County shal
be delivered to Contract Adm nistrator, Contracts and
Grants Division, 313 North Figueroa Street, Sixth Floor

East, Los Angeles, CA 90012 prior to conmenci ng

- 8 -



services under this Agreenent. Such certificates or
ot her evi dence shal |

(a) Specifically identify this Agreenent.

(b) dearly evidence all coverages required in
this Agreenent.

(c) Contain the express condition that
County is to be given witten notice by nmail at
|l east thirty (30) cal endar days in advance of
cancel lation for all policies evidenced on the
certificate of insurance.

(d) Include copies of the additiona
i nsured endorsenent to the commercial genera
liability policy, adding County of Los Angeles, its
Special Districts, its officials, officers, and
enpl oyees as insureds for all activities arising
fromthis Agreenent.

(e) Identify any deductibles or self-insured
retentions for County's approval. County retains
the right to require Contractor to reduce or
el i mnate such deductibles or self-insured
retentions as they apply to County, or, require
Contractor to provide a bond guaranteei ng paynent
of all such retained | osses and rel ated costs,

including, but not [imted to, expenses or fees,



or both, related to investigations, clains

adm ni strations, and | egal defense. Such bond
shall be executed by a corporate surety |licensed
to transact business in the State of California.

(2) lnsurer Financial Ratings: Insurance is to

be provided by an i nsurance conpany acceptable to
County with an AAM Best rating of not |ess than
A: VI, unless otherw se approved by County.

(3) Failure to Maintain Coverage: Failure by

Contractor to maintain the required insurance, or to
provi de evi dence of insurance coverage acceptable to
County, shall constitute a material breach of contract
upon which County nmay imedi ately term nate or suspend
this Agreenent. County, at its sole option, may

obt ai n danmages from Contractor resulting fromsaid
breach. Alternatively, County nay purchase such
required i nsurance coverage, and w thout further
notice to Contractor, County nay deduct from suns due
to Contractor any prem um costs advanced by County for
such insurance.

(4) Notification of Incidents, Cains or Suits:

Contractor shall report to County:
(a) any accident or incident relating to

services perfornmed under this Agreenment which



i nvolves injury or property damage which may result
inthe filing of a claimor |lawsuit against
Contractor and/or County. Such report shall be
made in witing within 24 hours after occurrence.

(b) any third party claimor lawsuit filed
agai nst Contractor arising fromor related to
services perfornmed by Contractor under this
Agr eenent .

(c) any injury to a Contractor enpl oyee which
occurs on County property. This report shall be
submtted on a County "Non-enpl oyee Injury Report”
to County Contract Manager, within 24 hours from
when the injury occurred.

(d) any |oss, disappearance, destruction,

m suse, or theft of any kind whatsoever of County
property, nonies or securities entrusted to
Contractor under the terms of this Agreenent.

(5) Conpensation for County Costs: In the event

that Contractor fails to conply with any of the

i ndemni fication or insurance requirenents of this

Agreement, and such failure to conply results in any

costs to County, Contractor shall pay ful

conpensation for all costs incurred by County.

(6) lnsurance Coverage Requirenents for

Subcontractors: Contractor shall ensure any and al

- 11 -



subcontractors perform ng services under this
Agreement neet the insurance requirenments of this
Agreement by either:
(a) Contractor providing evidence of
i nsurance covering the activities of
subcontractors, or
(b) Contractor providing evidence submtted
by subcontractors evidencing that subcontractors
mai ntai n the required insurance coverage. County
retains the right to obtain copies of evidence of
subcontractor insurance coverage at any tine.

C. Insurance Coverage Requirenments:

(1) Ceneral Liability insurance (witten on |SO

policy form CG 00 01 or its equivalent) with limts of
not | ess than the follow ng:

General Aggregate: $3 mllion
Pr oduct s/ Conpl et ed Qperati ons Aggregat e: $1 mllion
Personal and Advertising |Injury: $1 million
Each Qccurrence: $1 million

(2) Autonpbile Liability insurance (witten on

| SO policy formCA 00 O1 or its equivalent) with a
limt of liability of not Iess than $1 million for
each accident. Such insurance shall include coverage
for all "owned", "hired" and "non-owned" vehicles, or

coverage for "any auto".

- 12 -



(3) Workers Conpensation and Enployers' Liability

I nsurance providing workers conpensation benefits, as
requi red by the Labor Code of the State of California
or by any other state, and for which Contractor is
responsible. |If Contractor's enployees will be
engaged in maritinme enploynment, coverage shal
provi de workers conpensation benefits as required by
the U S. Longshore and Harbor Wrkers' Conpensation
Act, Jones Act, or any other federal |aw for which
Contractor is responsible.

In all cases, the above insurance al so shal
i ncl ude Enpl oyers' Liability coverage with limts of

not | ess than the follow ng:

Each Acci dent: $1 million
Di sease - policy limt: $1 million
Di sease - each enpl oyee: $1 million
(4) Professional Liability: Insurance covering

liability arising fromany error, om ssion, negligent
or wongful act of the Contractor, its officers or
enpl oyees with limts of not less than $1 mllion

per occurrence and $3 nmillion aggregate. The
coverage al so shall provide an extended two year
reporting period commenci ng upon term nation or

cancel l ati on of this Agreenent.



9. PROHI BI TI ON AGAI NST ASSI GNVENT AND DELEGATI ON

Contractor shall not assign its rights or delegate its duties
under this Agreenent, or both, whether in whole or in part,

wi thout the prior witten consent of County. Any assignment or
del egati on whi ch does not have such prior County consent shall be
null and void. For purposes of this Paragraph 9, such County
consent shall require a witten amendnent to this Agreenent which
is formally approved and executed by the del egatee or assignee on
any clai munder this Agreenent, in consequence of any such County
consent shall reduce dollar for dollar any clains which
Contractor may have agai nst County and shall be subject to set-
of f recoupnent, or other reduction for any clains which County
may have agai nst Contractor, whether under this Agreenent or

ot herwi se. Sharehol ders or partners, or both, of Contractor may
sel |, exchange, assign divest, or otherw se transfer any interest
t hey may have therein. However, in the event any such sal e,
exchange, assignnent, divestnment, or other transfer is effected
in such a way as to give mpjority 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 Agreenent, then prior witten consent thereof
by County’'s Board of Supervisors shall be required. Any paynents
by County to Contractor on any claimunder this Agreenent shal

not waive or constitute such County consent. Consent to any such

sal e, exchange, assignnent, divestnent, or other transfer shal

- 14 -



be reduced only if County, in its sole judgenent, determ nes that

the transferee(s) is (are) lacking all Agreenent services and

other work. This in no way limts any County right found
el sewhere in this Agreenent, including, but not limted to,
right to termnate this Agreenent.

10. CONTRACTOR | NSOLVENCY:

A. Contractor shall be considered to be insol vent

event of the occurrence of any of the follow ng:

any

in the

(1) If it has failed to pay its debts as they

become due, whether it has commtted an act of

bankruptcy or not, and whether insolvent within the

meani ng of the Federal Bankruptcy Law or not.

(2) The filing of a voluntary petition to have

Contractor decl ared bankrupt.

(3) The appointnent of a Receiver or Trustee

Contractor.

for

(4) The execution by Contractor of an assignnent

for the benefit of creditors.

B. Except as otherw se set forth in Paragraph 8A
above, Contractor shall ensure that in the event of the
occurrence of any of the above, neither the equi pnent
provi ded under this Agreenent, or this Agreenent and an
interest therein, shall be assignable or transfer-able

proceedi ngs in attachnent, garnishnment, or execution ag

- 15 -
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Contractor, or in voluntary or involuntary proceedings in
bankruptcy, insolvency, or receivership taken by or agai nst
Contractor, or by any process of |aw, including proceedings
under Chapter X and Xl of the Bankruptcy Act for the term of
this Agreenent.

11. COUNTY' S OBLI GATI ON FOR FUTURE FI SCAL YEARS: Notwi th-

standi ng any ot her provision of this Agreenment, County shall not
be obligated by any provision of this Agreenment during Fiscal
Year 2002-03, or any of County's future (July 1 - June 30) fisca
years unless and until County's Board of Supervisors appropriates
funds to cover County's costs of this Agreenent in County's
Budget for such future fiscal year.

Shoul d County's Board of Supervisors choose not to
appropriate funds to cover County's costs of this Agreenment, then
this Agreenent shall be deened to have termnated as of July 1 of
said future fiscal year

12. CONTRACTOR S CFFICES: Contractor's busi ness offices

are |located at 7326 Jefferson Street, Paranmount, CA 90723.
Contractor shall notify in witing County's Departnent of Health
Services, Contracts and Grants Division, of any change in its
busi ness address at |east ten (10) days prior to the effective
date thereof.

13. NOTICES: Notices hereunder shall be in witing and
sent to the parties at the follow ng addresses. The Director of

Heal th Services shall have the authority to execute all notices
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to be given by County under this Agreenment. Addresses and
parties to be notified may be changed by appropriate witten
noti ce.
A. Notices to County shall be addressed as foll ows:
(1) Martin Luther King, Jr./Charles R Drew
Medi cal Center
12021 S. WI m ngton Avenue
Los Angel es, CA 90059

Attention: Chief Executive Oficer or
Adm ni strat or

(2) Departnent of Health Services
Contracts and Grants Division
313 North Figueroa Street, 6th Floor East
Los Angeles, California 90012

Attention: Chief

B. Notices to Contractor shall be addressed as

fol | ows:
C&A X- Ray
7326 Jefferson Street
Par anount, CA 90723
Attention: Vice President - Ceneral Manager

14. ADDI TI ONAL PROVI SIONS: Attached hereto, and incorporated

herein by reference, is a docunent |abel ed "Additional
Provisions.” The conditions and terns therein are part of this

Agr eenent .



I N WTNESS WHERECF, the Board of Supervisors of the County of Los
Angel es has caused this Agreenent to be subscribed by its

/

/

/



Director of Health Services and Contractor

has caused this

Agreenent to be subscribed in its behalf by its duly authorized

of ficer, the day, nonth,

and year first above witten.

COUNTY OF LOS ANGELES

By

Thomas L. Garthwaite,

Dr

M D.

ector and Chief Mdical Oficer

Contract or
By
Si gnat ure
Pri nted Nane
Title

APPROVED AS TO FORM

LLOYD W PELLMAN
County Counsel

By

Deputy

APPROVED AS TO CONTRACT
ADM NI STRATI ON:

Department of Health Services

By

Riley J. Austin, Acting Chief
Contracts and Grants Division

AGREECD1998. AMB

(AFFI X CORPORATE SEAL HERE)
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ADDITIONAL PROVISIONS

MAINTENANCE AND REPAIR SERVICES AGREEMENT

1. ADM NI STRATION: Except as otherw se specifically

provi ded hereunder County's Director of Health Services, or his
aut hori zed designee (collectively hereafter "Director") shal
have the authority to admi nister this Agreement on behal f of
County.

2. RECORDS AND AUDI TS:

A. Financial Records: Contractor shall prepare and

mai nt ai n adequat e financial records in accordance with
general ly accepted accounting principles, and such records
shall be sufficient to substantiate all charges billed to
County in the performance of this Agreenment. Al financial
records of Contractor pertaining to this Agreenent,

i ncl udi ng accurate books and records of accounts, shall be
retained by Contractor for the termof this Agreenent, and
for a period of five (5) years thereafter. During the term
of this Agreenent, all such records shall be nmade avail abl e
upon ten (10) business days prior witten notice to

aut hori zed representatives of County's Auditor-Controller
and County's Departnent of Health Services for purposes of

I nspection and audit.

B. Audit Report: In the event that an audit is

conducted of Contractor by a Federal or State auditor,



Contractor shall file a copy of such audit report(s) with
County's Auditor-Controller within thirty (30) cal endar days
of receipt thereof unless otherw se provided for under this
Agreenent, or under applicable State or Federal regul ations.
To the extent permtted by Iaw, County shall naintain the
confidentiality of all such audit report(s).

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

that, Section 1861(v) (1) (lI) of the Social Security Act [42
U S.C Section 1395x(v)(l)(l) is applicable, Contractor
agrees that for a period of five (5) years follow ng the
cancel lation or expiration of this Agreenent, it shal

mai ntai n and nake avail able, upon witten request, to the
Secretary of the United States Departnent of Health and
Human Services or the Conptroller General of the United
States, or to any of its duly authorized representatives,
its contract(s), books, documents, and records which are
necessary to verify the nature and extent of the cost of
services provided hereunder. Furthernore, if Contractor
carries out any of the services provided hereunder through a
subcontract wth a value or cost of Ten Thousand Dol | ars
($10,000) or nore over a twelve-nonth period with a rel ated
organi zation (as that termis defined under Federal |aw,
Contractor agrees that each such subcontractor shall provide
for such access to the subcontract, books, docunents, and

records of the subcontractor.



D. County Audit Settlenents: |If, at any tinme during

the termof this Agreement or within five years after the
expiration or earlier termnation of this Agreenent,

aut hori zed 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 |ess than paynents nmade by
County to Contractor, or both, then said Contractor agrees
that the difference shall be either: (1) repaid forthwith by
Contractor to County by cash paynment, or (2) at Director's
option, credited against any further paynents hereunder. |If
such audit finds that County's dollar liability for services
provi ded hereunder is nore than paynents made by County to
Contractor, then the difference shall be paid forthwith to
Contractor by County by cash paynent.

E. Failure to Conply: Failure of Contractor to conply

with the requirenments of this Paragraph shall constitute a
mat eri al breach of this Agreenent upon which County may

i medi ately termnate this Agreenent, suspend all services
her eunder, or provide Contractor with a notice with thirty
(30) cal endar days within which Contractor may cure said
br each.

3. NONDI SCRI M NATI ON | N SERVI CES: Contractor shall not

discrimnate in the provision of services hereunder because of



race, color, religion, national origin, ancestry, sex, age, or
condition of physical or nental handicap, in accordance wth
requi renents of Federal and State law. For the purpose of this
Par agraph, discrimnation in the provision of services may
include, but is not limted to, the follow ng: denying any
person any service or benefit or the availability of a facility;
provi ding any service or benefit to any person which is
different, or is provided in a different manner or at a different
time, fromthat provided to others; subjecting any person to
segregation or separate treatnent in any matter related to the
recei pt of any service; restricting any person in any way in the
enj oynent of any advantage or privilege enjoyed by others

recei ving any service or benefit; and treating any person
differently fromothers in determ ning adm ssion, enroll nent
guota, eligibility, menbership, or any other requirenment or
condition which persons nmust neet in order to be provided any
service or benefit. Contractor shall take affirmative action to
ensure that intended beneficiaries of this Agreenent are provided
services without regard to race, color, religion, nationa
origin, ancestry, sex, age, or condition of physical or nental
handi cap.

4. NONDI SCRI M NATI ON | N EMPLOYMENT:

A. Contractor certifies and agrees that all persons

enployed by it, its affiliates, subsidiaries, or holding



conpanies are and will be treated equally by it w thout
regard to, or because of, race, color, religion, ancestry,
national origin, sex, age, or condition of physical or

ment al handi cap, in conpliance with all anti-discrimnation
| aws and regul ations of the United States of America and the
State of California as they now exist or may hereafter be
anmended.

B. Contractor shall take affirmative action to ensure
that qualified applicants are enployed, and that enpl oyees
are treated during enploynent without regard to, or because
of race, color, religion, ancestry, national origin, sex,
age, or physical or nental handicap, in conpliance with al
applicable anti-discrimnation | aws and regul ati ons of the
United States of Anerica and the State of California as they
now exi st or may hereafter be anended. Such action shal
include, but is not limted to, the follow ng: enploynent,
upgradi ng, denotion, transfer, recruitnent adverti sing,
| ayoff or term nation, rates of pay or other
forns of conpensation, and selection for training, including
apprenti ceshi p.

C. Contractor shall deal with its subcontractors,
bi dders, or vendors without regard to or because of race,
color, religion, ancestry, national origin, sex, age, or

condition of physical or nental handicap, as required by al



applicable anti-discrimnation | aws and regul ati ons of the
United States of Anerica and the State of California as they
now exi st or may hereafter be anended.

D. Contractor shall allow County representatives access
to its respective enploynment records during regul ar business
hours to verify conpliance with these provisions when so
requested by Director

E. If County finds that any of the above provisions
have been violated, the same will constitute a materi al
breach of this Agreenent upon which County may determne to
cancel, termnate, or suspend this Agreenent. Wile County
reserves the right to determ ne independently that the anti -
di scrim nation provisions of this Agreenent have been
violated, in addition, a determnation by the California
Fair Enpl oynent Practices Conm ssion or the Federal Equal
Enpl oynment Opportunity Conm ssion that either Contractor has
viol ated State or Federal anti-discrimnation |aws or
regul ations shall constitute a finding by County that such
party has violated the anti-discrimnation provisions of
t hi s Par agraph.

F. The parties agree that in the event Contractor
violates the anti-discrimnation provisions of this
Agreenent, County shall, at its option, be entitled to a sum
of $500 pursuant to Civil Code Section 1671 as |iqui dated
damages fromsaid Contractor in |lieu of cancelling,

term nating, or suspending this Agreenent.



5. STAFF PERFORMANCE WHI LE UNDER THE | NFLUENCE: Contract or

shall not know ngly pernmit any enployee to perform services
her eunder whil e under the influence of any al coholic beverage,
medi cati on, narcotic, or other substance which mght inpair

hi s/ her physical or nental perfornmance.

6. RULES AND REGULATIONS: During the tine that

Contractor's enpl oyees or agents are at the Medical Center such
enpl oyees or agents shall be subject to the rules and regul ati ons
of the facility. It is the responsibility of Contractor to
acquaint its enployees or agents who provi de services hereunder
wi th such rules and regul ations. Contractor shall permanently

wi t hdraw any of its enpl oyees or agents fromthe provision of
servi ces hereunder upon receipt of witten notice from Director
that such enployee's or agent's actions, while on County

prem ses, may adversely affect the delivery of health care

servi ces.

7. UNLAWFUL SOLI Cl TATI ON: Contractor shall informall of

its officers, enployees, and agents providing services

her eunder of the provision of Article 9 of Chapter 4 of Division
3 (conmmencing with Section 6150) of the Business and Professions
Code of the State of California (i.e., State Bar Act provisions
regardi ng unlawful solicitation as a runner or capper for
attorneys), and shall take positive and affirmative steps in its

per formance hereunder to ensure that there is no violation of



said provisions by its enployees. Contractor agrees to utilize
the attorney referral service of all those bar associations
within the County of Los Angel es that have such a servi ce.

8. CONFI DENTI ALI TY: Contractor shall maintain the

confidentiality of all records and information, including but not
limted to, billings, County records and patient records in
accordance with all applicable Federal, State and |ocal | aws,
regul ati ons, ordinances and directives. Contractor shall inform
all its officers, enployees, and agents providing services

her eunder of said confidentiality provisions.

Contractor shall defend, protect and hold harm ess County,
its officers, enployees, and agents, from and agai nst any and al
liability, expense, and demands arising out of the disclosure of
records and information by Contractor, its officers, enployees,
or agents.

9. CONFLI CT OF | NTEREST:

A. No County officer or enployee whose position in
County enables himher to influence the award of this
Agreenent or any conpeting agreenment and no spouse or
econon ¢ dependent of such enpl oyee shall be enployed in any
capacity by Contractor, or both, or have any other direct or
indirect financial interest in this Agreenent.

B. Contractor shall conply with all conflict of

interest | aws, ordinances, and regul ations now in effect or



hereafter to be enacted during the termof this Agreenent.
Contractor warrants that it is not now aware of any facts
which create a conflict of interest. |If Contractor
hereafter becones aware of any facts which m ght reasonably
be expected to create a conflict of interest, it shal

i medi ately make full witten disclosure of such facts to
County. Full witten disclosure shall include, wthout
[imtation, identification of all persons inplicated and
conpl ete description of all relevant circunstances.

10. SEVERABILITY: [If any provision of this Agreenent or the

application thereof to any person or circunstance is held

i nvalid, the renmainder of this Agreenent and the application of
such provision to other persons or circunstances shall not be
af fect ed t hereby.

11. AUTHORI ZATI ON WARRANTY: Contractor represents and

warrants that the person executing this Agreenent for Contractor
I's an aut horized agent who has actual authority to bind
Contractor to each and every term condition and obligation of
this Agreenent and that all requirenments of Contractor have been
fulfilled to provide such actual authority.

12. ALTERATI ON OF TERWVS: No addition to, or alteration of,

the terns of this Agreenment, whether by witten or verba
under st andi ng of the parties, their officers, agents, or

enpl oyees, shall be valid unless made in the formof a witten



anmendnent to this Agreenent which is fornmally approved and
executed by the parties.

13. GOVERNI NG LAWS: This Agreenent shall be construed in

accordance with and governed by the | aws of the State of
Cal i forni a.

14. LICENSES, PERM TS, REG STRATI ONS AND CERTI FI CATES:

Contractor shall obtain and maintain during the termof this
Agreenent all appropriate |licenses, permts, registrations and
certificates required by law to performtechnical related work
and for the provision of services hereunder and shall further
ensure that all it’s enployees who perform services hereunder
obtain and maintain in effect during the terns of this Agreenent,
all licenses, permts, registrations and certificates required by
| aw whi ch are applicable to their performance hereunder. Copies
of all such applicable Iicenses, permts, registrations, and
certificates shall be delivered to County’s Departnent of Health
Services, Contracts and Grants Division, 313 North Fi gueroa
Street, Sixth-Floor East, Los Angeles, California 90012, prior to
comenci ng services under this Agreenent. Contractor shal

further ensure that all its personnel, including subcontractors,
who perform services hereunder obtain and maintain in effect
during the termof this Agreenent, all |icenses, permts,

regi strations and certificates required by |aw which are

applicable to their performance hereunder. Copies of such



| icenses, permts, registrations and certificates shall be nmade
avai l abl e to County upon request.

15. FAIR LABOR STANDARDS: Contractor shall conply with al

appl i cabl e provisions of the Fair Labor Standards Act and shal

i ndemmi fy, defend, and hold harnl ess County, its agents,

of ficers, and enployees fromany and all liability including, but
not limted to, wages, overtine pay, |iquidated damages,

penal ties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limted to, the Federal Fair
Labor Standards Act for services performed by Contractor's

enpl oyees or agents for which County may be found jointly or
solely liable.

16. EMPLOYMENT ELIGBILITY VERI FI CATION: Contractor

warrants that it fully conplies with all Federal statutes and
regul ati ons regardi ng enpl oynent of aliens and others, and that
all its enpl oyees or agents perform ng services hereunder neet
the citizenship or alien status requirenents contained in Federal
statutes and regulations. Contractor shall obtain, from al
covered enpl oyees or agents perform ng services hereunder, al
verification and other docunentation of enploynent eligibility
status required by Federal statutes and regulations as they
currently exist and as they may be hereafter anmended. Contractor
shall retain such docunentation for all covered enpl oyees or

agents for the period prescribed by aw. Contractor shal



I ndemmi fy, defend, and hold harm ess County, its officers and
enpl oyees from enpl oyer sanctions and any other liability which
may be assessed agai nst Contractor or County in connection with
any alleged violation of Federal statutes or regul ations
pertaining to the eligibility for enploynent of persons
perform ng services under this Agreenent.

17. RESTRICTIONS ON LOBBYING |If any Federal nonies are to

be used to pay for Contractor's services under this Agreenent,
Contractor shall conply with all certification and discl osure
requi renents prescribed by Section 319, Public Law 101-121 (31
United States Code Section 1352) and any i nplenenting regul a-
tions, and shall ensure that each of its subcontractors receiving
funds provided under this Agreenment also fully conply with al
such certification and di sclosure requirenents.

18. CONTRACTOR PERFORMANCE DURI NG Cl VIL UNREST OR DI SASTER:

Contractor recognizes that health care facilities nmaintained by
County provide care essential to the residents of the communities
they serve, and that these services are of particular inportance
at the time of a riot, insurrection, civil unrest, natural

di saster, or simlar event. Notw thstandi ng any ot her provision
of this contract, full performance by Contractor during any riot,
insurrection, civil unrest, natural disaster or simlar event is
not excused if such performance remai ns physically possible.

Failure to conply with this requirenent shall be considered a



material breach by Contractor for which County may i mmedi ately
term nate this Agreenent.

19. COVENANT AGAI NST CONTI NGENT FEES:

A. Contractor warrants that no person or selling agency
has been enpl oyed or retained to solicit or secure this
Agreement upon an agreenent or understanding for a
commi ssi on, percentage, brokerage or contingent fee,
excepting bona fide enpl oyees or bona fide established
commercial or selling agencies nmaintained by Contractor for
t he purpose of securing business.

B. For breach or violation of this warranty, County
shal |l have the right to terminate this Agreement and, in its
sol e discretion, to deduct fromthe paynent or consideration,
or otherw se recover, the full anount of such conm ssion,
percent age, brokerage or contingent fee.

20. TERM NATI ON FOR | MPROPER CONSI DERATI ON:  County may, by

witten notice to Contractor, imrediately termnate the right of
Contractor to proceed under this Agreenent if it is found that
consideration, in any form was offered or given by Contractor,
either directly or through an internediary, to any County

of ficer, enployee or agent with the intent of securing the
Agreenent or securing favorable treatnent with respect to the
awar d, anmendnent or extension of this Agreenent or the making of

any determ nations with respect to Contractor's perfornmance



pursuant to this Agreenent. 1In the event of such term nation,
County shall be entitled to pursue the sanme renedi es agai nst
Contractor as it could pursue in the event of default by
Contractor.

Contractor shall imediately report any attenpt by a County
of ficer or enployee to solicit such inproper consideration. The
report shall be made either to the County nmanager charged with
t he supervision of the enployee or to the County Auditor-
Controller's Enpl oyee Fraud Hotline at (213) 974-0914 or (800)
544- 6861.

Anmong ot her itens, such inproper consideration nmay take the
form of cash, discounts, service, the provision of travel or
entertai nnment, or tangible gifts.

21. TERM NATI ON FOR DEFAULT:

A. County may, subject to the provisions of Subparagraph
C below, by witten notice of default to Contractor,
term nate the whole or any part of this Agreenent in any one
of the follow ng circunstances:
(1) If, as determined in the sole judgenent of
County, Contractor fails to performthe services within
the tine specified in the Agreenent or any extension
t hereof; or
(2) If, as determined in the sole judgenent of

County, Contractor fails to performany of the other

- 14 -



provi sions of this Agreenent, or so fails to make

progress as to endanger performance of this Agreenent in

accordance with its terns and, in either of these two

(2) circunstances, does not cure such failure within a

period of ten (10) days (or such |onger period as County

may authorize in witing) after receipt of notice from

County specifying such failure.

B. In the event County terminates this Agreenent in
whol e or in part as provided in Subparagraph A above, County
may procure, upon such ternms and in such manner as County may
deem appropriate, services simlar to those so term nated,
and Contractor shall be liable to County for any excess costs
incurred by County, as determ ned by County, for such simlar
services, provided that Contractor shall continue the
performance of this Agreenent to the extent not term nated
under the provisions of this Paragraph.

C. Except with respect to defaults of subcontractors,
Contractor shall not be liable for any such excess costs if
its failure to performthis Agreenent arises out of causes
beyond the control and without the fault or negligence of
Contractor, as determ ned by County. Such causes may i ncl ude,
but are not limted to, acts of God or of the public eneny,

acts of County in either its sovereign or contractual

- 15 -



capacity, acts of the Federal or State governnments in their
sovereign capacities, fires, floods, epidemcs, quarantine
restrictions, strikes, freight enbargoes, and unusually
severe weat her; but in every case, the failure to perform
nmust be beyond the control and without the fault or
negl i gence of Contractor. If the failure to performis caused
by the default of a subcontractor, and if such default arises
out of causes beyond the control of both Contractor and
subcontract or, as determ ned by County, and w thout the
fault or negligence of either of them Contractor shall not
be liable for any such excess costs for failure to perform
unl ess the supplies or services to be furnished by the
subcontractor were obtainable fromother sources in
sufficient time to permt Contractor to nmeet the required

per formance schedul e, as determ ned by County.

D. If, after the notice of term nation of this Agreenent
under the provisions of this Paragraph, it is determ ned for
any reason that Contractor was not in default under the
provi sions of this Paragraph, or that the default was
excusabl e under the provisions of this Paragraph, the rights
and obligations of the parties shall be the sane as if the
notice of termnation had been issued pursuant to Paragraph

23 (Term nation for Conveni ence) herein bel ow

- 16 -



E. The rights and renmedi es of County provided in this

Par agraph shall not be exclusive and are in addition to any other
rights and provided by |aw or under this Agreenent.
F. As used in Subparagraph C above, the terns
"subcontractor” and "subcontractors” mean subcontractor(s) at
any tier.

22. TERM NATI ON FOR | NSOLVENCY

A. County may terminate forthwith this Agreenent for
default in the event of the occurrence of any of the
fol | ow ng:

(1) Insolvency of Contractor. Contractor shall be
deened to be insolvent if it has ceased to pay it’s
debts in the ordinary course of business or cannot pay
it’s debts as they becone due, whether it has commtted
an act of bankruptcy or not, and whet her insolvent
wi thin the neaning of the Federal Bankruptcy Code or
not .

(2) The filing of a voluntary or involuntary
petition under the Federal Bankruptcy Code.

(3) The appointnment of a Receiver or Trustee for
Contractor.

(4) The execution by Contractor of an assignnent for

the benefit of creditors.

- 17 -



B. The rights and renedi es of County provided in this
Par agraph shall not be exclusive and are in addition to any
other rights and renedi es provided by | aw or under this
Agr eenent .

23. TERM NATI ON FOR CONVENI ENCE: Thi s Agreenent may be

termnated, in whole or in part, fromtinme to tinme when such
action is deenmed by County to be in its best interest.
Term nation of services hereunder shall be effected by notice of
Term nation to Contractor specifying the extent to which
performance of services under this Agreenent is term nated and
t he date upon which such term nation becones effective which
shall be thirty (30) days after the notice is sent.
After receipt of a Notice of Term nation and except as
ot herwi se directed by County, Contractor shall:
A. Stop services under this Agreenent on the date and
to the extent specified in such Notice of Term nation; and
B. Transfer title and deliver to County all conpleted
wor k and work in process; and
C. Conplete performance of such part of the services as
shall not have been term nated by such Notice of Termi nation.

24. SUBCONTRACTING Although it is the intent of the

parties that all services hereunder are to be provided by
Contractor’s enpl oyees, both parties agree that Contractor may
encount er occasi onal need for highly specialized or unusual

skills or special energency services for which Contractor may

- 18 -



find it necessary to subcontract.

The requirenments for such limted use of subcontracting are
as foll ows:

A. No performance of this Agreenent or any portion
t hereof shall be subcontracted by Contractor w thout the
prior witten consent of Director. Any attenpt by Contractor
to subcontract any performance of services under this
Agreenment without the prior witten consent of director
shal |l be null and void and shall constitute a material breach
of this Agreenent.

B. In the event Director or his/her authorized desig-
nee(s) may consent to subcontracting, each and all of the
provi sions of this Agreenent and any anmendnent thereto shal
extend to, be binding upon, and inure to the benefit of, the
successors or administrators of the respective parties.

C. In the event that Director or his/her authorized
desi gnee shoul d consent to subcontracting, Contractor shal
include in all subcontracts under the ternms of the follow ng
provision: “This contract is a subcontract under the prine
contract with the County of Los Angel es and shall be subject
to all the provisions of such prine contract. All represen-
tations and warranties shall inure to the benefit of the
County of Los Angeles.”

D. Contractor’s request to Director or his/her

- 19 -



aut hori zed desi gnee(s) for approval to enter into a
subcontract shall include:

(1) A description of the services (care is to be
taken in choosi ng a subcontractor who provides
mai nt enance and services for high-risk equipnent,
radi ographi ¢ equi pnent to be provided by the
subcontract.

(2) ldentification of the proposed subcontractor
and docunent ed explanation as to the qualifications of
the Subcontractor and the ability to conplete the
mai nt enance and repair services as stated and required
in the Contract, and to include a description of
Contractor's efforts to obtain conpetitive bids.

(3) Any other information and/or certifications
requested by Director or his/her authorized designee.
E. Al subcontracts shall be nade in the nane of

Contractor and shall not bind nor purport to bind County.
The maki ng of subcontracts hereunder shall not relieve
Contractor of any requirenent under this Agreenent,

i ncluding, but not limted to, the duty to properly
supervi se and coordinate all the work of Contractor and
any subcontractor. Approval of the provisions of any
subcontract by Director or his/her authorized designee

shall not be construed to constitute a determ nati on of



the allocability of any cost under this Agreenent.

F. Contractor shall be solely |iable and responsible
for any and all paynents and ot her conpensation for al
subcontractors. County shall have no liability or
responsibility for any paynment or other conpensation for any
subcontract or

25. COUNTY LOBBYISTS: Contractor and each County | obbyi st

or County |obbying firmas defined in Los Angel es County Code
Section 2.160.010, retained by Contractor, shall fully conply
with the County Lobbyist O dinance, Los Angel es County Code
Chapter 2.160. Failure on the part of Contractor or any County
| obbyi st or County | obbying firmretained by Contractor to fully
conply with the County Lobbyist Ordinance shall constitute a

mat eri al breach of this Agreenent upon which County may

i mredi ately suspend or termnate this Agreenent.

26. MERGER PROVI SION:  The body of this Agreenent,

including all of the attachnments thereto, fully expresses al
under st andi ngs of the parties concerning all matters covered and
shall constitute the total Agreenent. No addition to, or
alteration of, the terns of this Agreenent, whether by witten or
ver bal understanding of the parties, their officers, enployees,
or agents, shall be valid unless made in the formof a witten
anmendnent to this Agreenent which is formally approved and

executed by the parti es.



27. WAIVER No waiver of a breach of any provision of this
Agreenment shall constitute a waiver of any other breach, or of
such provision. Failure of County to enforce at any tinme, or
fromtinme to tine, any provision of this Agreenent shall not be
construed as a waiver thereof. The renedies herein reserved
shall be cunulative and in addition to any other renmedies in | aw
or equity.

28. COWPLI ANCE WTH APPLI CABLE LAW

A. Contractor shall conply with all Federal, State, and
| ocal laws, ordinances, regulations and directives
applicable to its performance hereunder. Further, al
provi sions required thereby to be included in this Agreenent
are hereby incorporated herein by reference.

B. Contractor shall indemify and hold harm ess County,
its officers, enployees and agents, from and agai nst any and
all loss, damage, liability or expense resulting from any
violation on the part of Contractor, its officers,
enpl oyees, agents, or subcontractors of such Federal, State
or local |aws, ordinances, rules, regulations or directives.

29. CONTRACTOR S WARRANTY OF ADHERENCE TO COUNTY'S CHI LD

SUPPORT COVPLI ANCE PROGRAM  Contractor acknow edges that County

has established a goal of ensuring that all individuals who
benefit financially from County through County contracts are in

conpliance wth their court-ordered child, famly, and support



obligations in order to mtigate the econom c burden otherw se
i nposed upon County and its taxpayers.

As required by County's Child Support Conpliance Program
(County Code Chapter 2.200) and without limting Contractor's
duty under this Agreenent to conply with all applicable
provi sions of law, Contractor warrants that it is nowin
conpliance and shall during the termof this Agreenent naintain
conpliance wth enploynment and wage reporting requirenments as
required by the Federal Social Security Act (42 USC Section 653a)
and California Unenpl oynent |nsurance Code Section 1088.55, and
shall inmplenment all lawfully served Wage and Earni ngs Wt hhol di ng
Orders or District Attorney Notices of Wage and Earni ngs
Assignment for Child or Spousal Support, pursuant to Code of
Civil Procedure Section 706.031 and Fam |y Code Section 5246(b).

Wthin thirty (30) cal endar days of renewal or term extension
anendnent to this Agreenent of at |east one year, Contractor
shall submt to County's Child Support Services Departnent a
conpl eted Principal Ower Information Form (P01 Form,

i ncorporated herein as Exhibit E, along with certifications in
accordance with the provisions of Section 2.200.060 of the County
Code, that: (1) the POl Form has been appropriately conpleted and
provided to the County's Child Support Services Department with
respect to Contractor's Principal Omers; (2) Contractor has
fully conplied with all applicable State and Federal reporting

requirenents relating to enploynent reporting for its enpl oyees;
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and (3) Contractor has fully conplied with all lawfully served
Wage and Earni ngs Assignnent Orders and Notices of Assignnent and
will continue to nmaintain conpliance. Such certification shal

be submtted on the Child Support Conpliance Program

Certification (CSCP Certification), also incorporated herein as

Exhibit F. Failure of Contractor to submt the CSCP Certification
(which includes certification that the P01 Form has been
submtted to the County's Child Support Services Departnment) to
County’s Child Support Services Departnent shall represent a

mat eri al breach of contract upon which County may inmediately
suspend or term nate this Agreenent.

30. TERM NATI ON FOR BREACH OF WARRANTY TO NMAI NTAI N

COVPLI ANCE W TH COUNTY' S CHI LD SUPPORT COVPLI ANCE PROGRAM

Failure of Contractor to maintain conpliance with the
requirenents set forth in Paragraph 29 "Contractor’s Warranty of
Adherence to County's Child Support Conpliance Progran shal
constitute a default by Contractor under this Agreenment. W thout
limting the rights and renedi es avail able to County under any

ot her provision of this Agreenent, failure to cure such default
within ninety (90) cal endar days of witten notice by County's
Chil d Support Services Departnent shall be grounds upon which
County's Board of Supervisors may term nate this Agreenent
pursuant to Paragraph 21 "Term nation for Default.”

31. CONTRACTOR' S W LLINGNESS TO CONSI DER COUNTY’ S EMPLOYEES

FOR EMPLOYMENT: Contractor agrees to receive referrals from

County’s Departnment of Human Resources of qualified permanent
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enpl oyees who are targeted for layoff or qualified forner
enpl oyees who have been laid off and are on a reenpl oynent |i st
during the life of this Agreenment. Such referred permanent or
former County enpl oyees shall be given first consideration of
enpl oynment as Contractor vacanci es occur after the inplenentation
and throughout the termof this Agreenent.

Not wi t hst andi ng any ot her provision of this Agreenent, the
parties do not in any way intend that any person shall acquire
any rights as a third party beneficiary of this Agreenent.

32. CONSI DERATI ON OF GAI N PROGRAM PARTI Cl PANTS FOR

EMPLOYMENT: Should Contractor require additional or replacenent
personnel after the effective date of this Agreenment, Contractor
shal | give consideration for any such enpl oynment openings to
participants in County's Departnent of Public social Services
Greater Avenues for |ndependence ("GAIN') Program who neet
Contractor's mnimum qualifications for the open position.
County will refer GAIN participants by job category to
Contractor.

33. CONTRACTOR S ACKNOW EDGVENT OF COUNTY' S COVM TMENT TO

CH LD SUPPORT ENFORCEMENT: Contractor acknow edges that County

pl aces a high priority on the enforcenment of child support |aws
and the apprehension of child support evaders. Contractor
understands that it is County's policy to encourage all County
Contractors to voluntarily post County's "L.A Mst Want ed:

Del i nquent Parents" poster in a prom nent position at



Contractor's place of business. County's Child Support Services
Department will supply Contractor with the poster to be used.

34. CONDITIONS OF SPACE USE: As part of County's

consi deration under this Agreenent, Contractor is hereby granted
perm ssion to utilize for the termof this Agreenment in
accordance with the following terns and conditions, the County
space identified by King/Drew as the Trauma Center identified in
Exhibit B, if the space is available. Such use shall be solely
by Contractor for the provision of services in accordance with
this Agreenent. It is expressly understood that this space use
does not constitute the conveyance by County to Contractor of any
estate or interest in real or personal property.

A. Operation Space Responsibilities: Contractor shall

(1) Keep the area occupied clean, and in good repair.

(2) Conduct the authorized activities in a courteous
and professional manner; renbve any agent, servant, or
enpl oyee who fails to conduct the authorized activities
on the prem ses in the manner heretofore descri bed.

(3) Repair any and all danmage beyond normal wear and
tear to County property arising out of the conduct of
the authorized activities on the prem ses, except for
damage caused through no fault of Contractor, its
enpl oyees or agents and damage caused by forces beyond
Contractor's reasonable control, as determ ned by

Di rector.



(4) Reasonably protect the personal property
bel ongi ng to County or Contractor fromtheft, burglary,
or vandalism Witten approval for the installation of
Contractor's personal property and fixtures on prem ses
her eunder, except office furniture such as conputers,
noni toring, diagnostic and testing equi pnent, desks,
chairs and file cabinets, nust be first obtained from
Director.

(5) Assune the risk of |oss, damage, or destruction
to any and all fixtures and personal property bel ongi ng
to Contractor that are installed or placed within the
area occupi ed.

(6) Upon termnation of this Agreenent, and upon the
witten request of Director, restore the area occupi ed
to the conditions that existed prior to the conmencenent
of the activities authorized by this Agreenent other
than for (1) ordinary wear and tear and damage or
destruction fromforces beyond the reasonabl e control of
Contractor, and (2) approved alterations, additions, or
betternments made by Contractor in accordance with the
terms and conditions set forth in this Paragraph.

B. Non-Structural Alterations and | nprovenents:

Contractor shall not nake structural or non-structural
alterations or inprovenents to the space utilized w thout

the prior witten consent of Director. Director shal
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approve or di sapprove such alteration, inprovenent, or
installation requests from Contractor within thirty (30)
cal endar days of receipt of Contractor's witten request.

Any alterations, inprovenents, or installations so
approved shall be done at Contractor's expense.

Al'l personal property, fixtures, and equi prment which
have been installed or placed by Contractor on the prem ses,
shall be renoved by Contractor within thirty (30) cal endar
days of the expiration or earlier termnation of this
Agreenent. In the event of failure to renpbve such property
or fixtures in accordance herewith County may el ect to have
such property or fixtures renoved and stored, the cost of
whi ch shall be borne by Contractor. At Director's witten
request, Contractor shall restore premses to the original
condition, except as set forth in Paragraph 5. A 6. above.

Al'l permanent alterations, additions, or betterments to
the prem ses furnished by Contractor or by County during
the termof this Agreenent shall remain the property of
County upon the expiration or earlier termnation of this
Agr eenent .

C. Title: Contractor hereby acknow edges the title of
County in and to the prem ses and covenants and agrees never
to assail, contest, or resist said title. Any equipnent and

furniture provided by County to Contractor, as part of this



Agreenent, and any supplenents thereto, shall remain the
property of County, and upon the expiration or earlier
term nation of this Agreenment, Contractor shall surrender
all such furniture in good condition to County, except for
normal wear and tear, danmage or destruction fromforces
beyond t he reasonabl e control of Contractor and damage or
destruction caused through no fault of Contractor, its
enpl oyees or agents.

D. R ght to Entry: The preni ses described herein shal

be open upon request to the inspection of authorized County
representatives.

E. Admnistration of County Space: County does not

grant or delegate to Contractor hereunder any of its
governnental powers (statutory, inplied, adm nistrative, or
otherwise) with respect to County space assi gned Contractor
for use under this Agreemnent.

F. Authority to Stop: |In the event that any activity

conducted by Contractor on County prem ses endangers the
health or safety of County patients, County personnel, or
ot hers, Contractor shall forthwith cease such activity, at
the first know edge of such danger, whether determ ned

i ndependently by a Contractor, or advised by Director. 1In
addition, Director may at his sole discretion, close or

secure the prenm ses where the activity has been conducted



until the endangering activities cease and/or are abated.

G Damage to County Facilities, Buildings, or G ounds:

Contractor shall repair, or cause to be repaired, at its own
cost, any and all damage to County facilities, buildings, or
grounds caused by Contractor, enployees of Contractor, or persons
or conpani es maki ng pi ck-ups fromor deliveries to Contractor,
except for damage or | osses caused by other persons or conpanies
maki ng pi ck-ups fromor deliveries to County or causes beyond the
reasonabl e control of Contractor, as determ ned by Director

Such repairs shall be made i medi ately after Contractor has
becone aware of such damage, but in no case later than thirty
(30) cal endar days after the occurrence.

If Contractor fails to make tinely repairs, County may
make any necessary repairs, after giving Contractor at | east
thirty (30) cal endar days witten notice of its intent. All
comercially reasonable costs incurred by County, as
determ ned by Director, for such repairs shall be repaid by
Contractor by cash paynent upon Director demand.

35. CERTAI N EVENTS COF DEFAULTS: In addition to the other

provi sions of this Agreenment, the follow ng shall constitute
defaults by Contractor upon which County may termnate this
Agr eenent :

A. Contractor's abandonment, or discontinuance of

mai nt enance and repair operations in the facilities for nore
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than the tinme period as determ ned nutual |y between County
and Contractor.

B. The failure of Contractor to performas required by
this Agreenent, where such failure continues for nore than
seven days after witten notice fromDirector to correct
the problemtherein specified.

C. The failure of Contractor to keep, perform and
observe all other prom sed, covenants, conditions and
agreenents for nore than seven days after witten notice
fromDrector for correction thereof, provided that where
fulfillment of such obligation requires activity over a
period of tinme and Contractor shall have comenced to
perform what ever may be required to cure the particular
default within seven days after such notice and continues
such performance diligently, such tine limt nay be waived
in the manner and to the extent allowed by Director

D. If, in the sole judgenent of Director, Contractor
fails to supply an adequate work force, adequate equi pnent,
or fails in any respect to execute the work with the
diligence, force and quality specified in this Agreenent,
witten notice thereof shall be served upon Contractor and
shoul d Contractor fail to provide neans for satisfactory
conpliance as directed within the tinme specified, County may
termnate Contractor's control and negotiate with

Contractor's sureties for satisfactory performance of al
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servi ces under this agreenent.

E. Transfer of the mgjority controlling interest of
Contractor to persons other than those who are in control
at the time of the execution of this Agreement w thout
written approval thereof by Director

F. The rights and renedi es of County provided in this
Par agraph shall not be exclusive and are in addition to any
other rights and renedi es provided by |aw or under this
Agr eenent .

36. LIQUI DATED DAMAGES: All tine limts and acts required

to be done by Contractor are of the essence of this Agreenent.
Shoul d Contractor fail to performor conplete the services
required to be done within seven (7) days after witten notice is
provi ded pursuant to Paragraph 34 (Certain Events of Defaults)
her ei nabove, it is nmutually understood and agreed that danmages
wi |l occur and that such damages will be inpracticable or
extrenely difficult to fix as to the extent of actual danages
resulting fromthe failure of Contractor to correct a deficiency
within such tinme frane. A reasonable estimate by the parties of
such damage is Two Hundred Dol |l ars ($200) per day for each day
exceedi ng such seven (7) days. Therefore, the parties agree that
Contractor shall be liable to County for |iquidated damges, and
not as a penalty, in the amount of Two Hundred Dol | ars ($200) per

day for each day exceeding such seven (7) days.



Addi tionally, and notw t hstandi ng the above provision, should
Contractor fail to correct deficiencies within such seven (7)
days, Director or his/her authorized designee, nay upon giVving
five (5) days notice to Contractor, correct any and al
deficiencies. Al costs incurred by County as determ ned by
County, to perform such services by an alternate source, whether
wi th County enpl oyees or another Contractor, shall be deducted
and forfeited fromany anounts due to Contractor from County.
Such deductions shall not be construed as a penalty but as
adj ust nent of paynent to Contractor for only the services
actually perfornmed, and the recovery of County cost and danages
fromthe failure of Contractor to performor otherw se conply
with the provisions of this Agreenent.

37. COUNTY' S QUALI TY ASSURANCE PLAN: Director will eval uate

Contractor's performance under this Agreement on not |ess than
an annual basis. Such evaluation will include assessing
Contractor's conpliance with all contract terns and perfornmance
standards. Contractor deficiencies which Director determ nes
are severe or continuing and that may place performance of the
Agreenent in jeopardy if not corrected will be reported to
County's Board of Supervisors. The report will include

i mprovenent/corrective action neasures taken by Director and
Contractor. |If inprovenent does not occur consistent with the

corrective action measures, County may term nate Agreenent or



| npose other penalties as specified in Agreenent.

38. CONTRACTOR S EXCLUSI ON FROM PARTI Cl PATION IN A

FEDERALLY FUNDED PROGRAM  Contractor hereby warrants that

neither it nor any of its staff nmenbers is restricted or excluded
from providing services under any health care program funded by
the federal government, directly or indirectly, in whole or in
part, and that Contractor will notify Director within thirty (30)
cal endar days in witing of: (1) any event that would require
Contractor or a staff menber’s mandatory exclusion from
participation in a federally funded health care program and (2)
any exclusionary action taken by any agency of the federal
government agai nst Contractor or one or nore staff nenbers
barring it or the staff nmenbers fromparticipation in a federally
funded health program whether such bar is direct or indirect, or
whet her such bar is in whole or in part.

Contractor shall indemify and hold County harn ess agai nst
any and all 1oss or danmage County may suffer arising from any
Federal exclusion of Contractor or its staff nmenbers from such
participation in a federally funded health care program

Failure by Contractor to nmeet the requirenents of this
Par agraph shall constitute a material breach of contract upon
whi ch County may i mredi ately term nate or suspend this Agreemnent.

39. NOTICE TO EMPLOYEES REGARDI NG THE FEDERAL EARNED | NCOVE




CREDIT: Contractor shall notify its enployees, and shall require
each subcontractor to notify its enployees, that they may be
eligible for the Federal Earned Incone Credit under the Federal

i nconme tax |aws. Such notice shall be provided in accordance
with the requirenents set for in Internal Revenue Service Notice
1015.

40. PURCHASI NG RECYCLED- CONTENT BOND PAPER: Consistent with

the Board of Supervisors' policy to reduce the anmount of solid
wast e deposited at COUNTY |andfills, Contractor, agrees to use
recycl ed-content paper to the maxi num extent possible in
connection with the services to be performed by Contractor under
this Agreenent.

41. CONTRACTOR RESPONSI BILITY AND DEBARMENT:

A. A responsible contractor is a contractor who has
denonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
performthe contract. It is the County's policy to conduct
busi ness only with responsi bl e contractors.

B. Contractor is hereby notified that, in accordance
wi th Chapter 2.202 of the County Code, if County acquires
i nformati on concerning the performance of Contractor on this
Agreenent or other contracts which indicates that the
Contractor is not responsible, County may or otherwise in

addition to other remedi es provided in the contract, debar



Contractor from bidding on County contracts for a specified
period of time not to exceed three (3) years, and ternmi nate
this Agreenent and any or all existing contracts Contractor
may have with County.

C. County may debar Contractor if the Board of
Supervisors finds, in its discretion, that the Contractor has
done any of the followng: (1) violated any termof this
Agreenment or other contract with County, (2) commtted any
act or om ssion which negatively reflects on Contractor's
quality, fitness, or capacity to performa contract with the
County or any other public entity, or engaged in a pattern or
practice which negatively reflects on sane, (3) commtted an
act or offense which indicates a | ack of business integrity
or business honesty, or (4) nade or submtted a false claim
agai nst County or any other public entity.

D. If there is evidence that Contractor nay be subject
to debarnent, Director will notify Contractor in witing of
the evidence which is the basis for the proposed debar nent
and wi |l advise Contractor of the schedul ed date for a
debarment hearing before the County's Contractor Hearing
Boar d.

E. The Contractor Hearing Board will conduct a hearing
wher e evidence on the proposed debarnment is presented. The

Contractor or the Contractor's representative, or both, shal



be given an opportunity to submt evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare
a proposed decision, which shall contain a reconmendati on
regar di ng whet her Contractor should be debarred, and, if so,
the appropriate length of tine of the debarment. |If
Contractor fails to avail itself of the opportunity to submt
evi dence to the Contractor Hearing Board, Contractor shall be
deened to have waived all rights of appeal.

F. A record of the hearing, the proposed decision and
any ot her recommendati on of the Contractor Hearing Board
shall be presented to the Board of Supervisors. The Board of
Supervi sors shall have the right at its sole discretion
to nodi fy, deny, or adopt the proposed decision and
recommendati on of the Hearing Board.

G These terns shall also apply to any subcontractors
of Contractor, vendor, or principal owner of Contractor, as
defined in Chapter 2.202 of the County Code.

42. COMPLI ANCE W TH HEALTH | NSURANCE PORTABI LI TY AND

ACCOUNTABI LI TY ACT OF 1996: Contractor expressly acknow edges

and agrees that the provision of services under this Agreenent
does not require or permt access by Contractor or any of its
enpl oyees to any patient nedical records. Accordingly,
Contractor shall instruct its enployees that they are not to

pursue or gain access to patient nedical records for any reason
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what soever

Not wi t hst andi ng the foregoing, the parties acknow edges that,
in the course of the provision of services hereunder, Contractor
or its enployees may have inadvertent access to patient nedical
records. Contractor understands and agrees that neither it nor
its enpl oyees are to take advantage of such access for any
pur pose what soever. Additionally, in the event of such
I nadvertent access, Contractor and its enpl oyees shall maintain
the confidentiality of any information obtained and shall notify
hospi tal supervisory personnel that such access has been gai ned
i mmedi ately or upon the first reasonable opportunity to do so.

In the event of any access, whether inadvertent or
intentional, Contractor shall indemify, defend, and hold
harm ess County, its officers, enployees, and agents from and
against any and all liability, including but not limted to
dermands, clains, actions, actions, fees, costs, and expenses
(including attorney and expert witness fees) arising fromor
connected with Contractor’s or its enpl oyees’ access to patient
medi cal records. Contractor agrees to provi de appropriate
training to its enployees regarding their obligations in this

regard.

AGREECD1998. AMB
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EXHIBIT A

EQUIPMENT MAINTENANCE AND REPAIR SERVICES AGREEMENT

DESCRIPTION OF SERVICES

1. SERVICES TO BE PROVI DED:

A. Contractor shall provide routine preventive
mai nt enance and as-needed repair services for the equi pnent
(hereafter "Systenmt or "Systens", as appropriate) listed in
Exhi bit B, attached hereto and incorporated herein by
reference, at the rates agreed upon by County and
Contractor for each System All services shall be
performed in accordance with the ternms and conditions
described in this Exhibit. Contractor's services shal
i nclude, but not be |limted to, the foll ow ng:

1. Develop and nmintain a conprehensive equi prment
inventory and preventive mai nt enance schedul e;

2. Provide weekly routine naintenance service on
equi pnent listed in Exhibit B, with the exception of al
Mul ti-| oader equi pment , which shall be maintained on a
nont hl y basi s.

3. Performenergency repair services as requested by
the Chief of Radiology or designated staff.

4. Provide weekly chem stry delivery to Room T1-101G,
and bi-weekly chem stry waste pick-up, from Roons T1-101H

T1-101G T1-1011, T1-311, T1-200, TO 208B, TO 211, 1E14 and



1E18, all of which are located in the Trauma Center of
Ki ng/ Dr ew.

5. Replace any and all defective parts to the
equi pnent listed in Exhibit B, in accordance to the
manuf acturer’s specifications and as agreed upon by both
parties.

6. Test weekly equi prment operation, including al
punps and reservoir stations.

7. Provide all reservoir tanks with sub-tanking for
each processor, and maintain all tubing, clanps and punps
to re-circulate, and punp for each processor

Contractor shall follow the policy guidelines established by the
County of Los Angel es, Departnent of Public Wrks. These

gui delines are available for review by contacting the Chief
Radi ol ogy, at King/Drew Medical Center. Contractor to ensure that
no part per mllion should go down any drain system

2. COWVMPREHENSI| VE EQUI PMENT | NVENTORY AND PREVENTI VE

MAI NTENANCE SCHEDULE

A. Contractor shall, as a mninum provide on-site
response service personnel, who are able to respond to the
Chi ef Radi ol ogy or designated staff at King/Drew.

Such service personnel shall be of a sufficient nunber so
as to be available to provide preventive mai ntenance and

repair services to equipnent |ocated at the Trauma Center



I n accordance to the equipnment inventory listing referenced
herein as Exhibit B.
Al'l such service personnel shall be appropriately |icensed,
certified, credentialed or trained to performthe
mai nt enance and repair services as required by the
manuf acturer and shall have, as a mnimum know edge and
expertise to performthe requirenents as |isted bel ow
(1) D agnosis and inspection of equipnment to
determ ne nmai ntenance and repair needs; and
(2) Routine cleaning and lubrication, as
necessary, and
(3) Electrical and safety inspections, as
necessary, including calibration and functi onal
testing; and
Mai nt enance and repair services provided hereunder
shall include all l|abor and parts at no additional cost
to County. Unserviceable parts shall be replaced by
new parts equivalent to the original manufacturer’s
parts, (hereafter "OEM') when requested by King/Drew s
Chi ef of Radi ol ogy or designated staff.
B. Wthin ninety (90) cal endar days of the effective
date of this Agreenent, Contractor shall, in association
wi th appropriate Medical Center staff, devel op and maintain

a conprehensive equi pnment inventory listing of equipnent



and systens covered under this Agreenent and | ocated at

Ki ng/ Drew Medi cal Center. Such inventory shall identify
each System by type, nodel nunber, serial nunber, Los
Angel es County Capital Asset Leasing (LACCAL) or Los
Angel es County nunber (if available), location (including
bui | di ng and/ or room nunber). For all County owned

equi pnent, Contractor shall develop a sufficient nunber of
conputers to maintain the inventory and database. In
addition, said inventory shall include Contractor’s
recommendations, in witing, regarding which equipnment
listed in Exhibit B does not neet regul atory conpliance
standards. For such equi pnent, Contractor shall provide
Director with an item zed report of the repair(s)
necessary, including estimted cost of such repair or
preventive nmaintenance required to bring said equi pnent up
to regul atory conpliance standards. Director nay authorize
said repair(s) or reconditioning or take said equi pnent out
of service. Repair or reconditioning, when authorized by
the Director in witing, shall be considered for purpose of
this Agreenent.

C. Risk Managenment Program Contractor shall, in

association with Medical Center staff, develop and maintain
an equi prent ri sk managenent program which shall provide

witten docunentation of any System System conponent(s) or



System part(s) which have been involved in a nedical
incident (e.g., any nechanical problenifailure which
involves injury to a patient). Such docunentation shal
descri be the incident, describe the System System
conmponent (s) or System part(s) involved in the incident,
and shall describe any inspection perforned by Contractor
on such System System conponent(s) or Systempart(s) as a
result of an incident. Any System System conponent(s) or
system part(s) which have been involved in an incident
shall be renoved by Contractor and, when requested by

Medi cal s Ri sk Manager, retained by Contractor

D. Routine and Energency Repair Services:

(1) Contractor shall provide on-site energency
service, twenty-four (24) hours per day, seven (7) days
per week, including holidays, for all equipnment as
listed in Exhibit B |ocated at King/Drew Trauma Center.

(2) Contractor shall provide tel ephone
confirmation within one (1) hour fromnotification of
required service by Medical Center staff and wl|
provi de technician(s) on-site within two (2) hours of
initial call.

Services shall include all |abor and all parts. Travel
time is included for 7/24 coverage provided. County
shal | provide Contractor's personnel full and free

access to the systens to perform such services.
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| f, upon arrival at Medical Center, Contractor
deternines that the System cannot be inmediately repaired,
then Contractor's service representative shall indicate,
inwiting, an estimated tinefranme for such repair(s).

E. Equi pnent Mi nt enance:

(1) Preventive Equi pnent Mai ntenance Services;

Contractor shall provide preventive naintenance
services for all of the equipnment listed in Exhibit B,
sem -annual |y on Decenber 1, 2002 and June 1, 2003.

The personnel providing preventive mai ntenance to
the equi prent will be required to conply with al
appropriate |licensing and accrediting agency [e.g.,
Joi nt Conmi ssion on the Accreditation of Healthcare
Organi zations (hereafter "JCAHO'), Cccupational Safety
and Health Adm nistration (hereafter "OSHA"), Title
22,] and CAP st andards.

Preventi ve mai nt enance services shall include, but
are not be limted to, inspection, cleaning and
| ubrication, safety inspection, functional tests and
adj ustments or calibrations necessary to facilitate
proper functioning of the equipnent, and repl acenent of
worn, defective or broken parts with new parts
specifically designed for the equi prent.

Preventi ve mai nt enance servi ces excl ude services

requi red under a manufacturer's warranty, providing
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equi pnent upgrades, nodifications, installation of

equi pnent, or equi pment rel ocati on.

Contractor shall include, as part of such sem -annual
preventive nmai ntenance schedul e, the equi pnent
preventive nai ntenance requirenents established by the
equi pnent manufacturer for specific equipnent. |In any
event, Contractor shall ensure that all equipnent is
mai ntai ned to m ni numregul atory conpliance standards
as specified by the equi pnent manufacturer.

(2) Mjor Equipnent Overhaul Services: Contractor

shal | provide regularly schedul ed maj or overhau
services for all equipnment listed in Exhibit B

during the schedul ed preventive maintenance service in
accordance with the OEM s recommended schedul e for such
servi ces.

(3) Breakage and/or Loss: Contractor shal

repl ace and/or repair (at the tinme of servicing) any
equi pnent and/or parts thereof which suffer breakage,
damage or loss at the tinme of servicing or repair,
whi ch is caused by the negligence or willful m sconduct
of Contractor, and to the extent thereof, at no
addi tional cost to County.

(4) Rework: Contractor shall rework inproperly
repai red equi pnent, as requested by the Chief of

Radi ol ogy or designated staff, correct any danage



resulting therefrom and supply all necessary parts and
materials therefore at no additional cost to County.
Servi ce personnel shall also repair any defective parts
purchased and installed by such service personnel and
shall repair any damage to the equi pnent resulting
from and to the extent of, Contractor's negligence or
willful msconduct, at no additional cost to County.

(5) Equi pnent Abuse and/or Negligence: Al

breakage or danmage to equi pnent due to abuse and/or
negl i gence shall first be verified and determ ned to be
breakage or damage due to abuse and/or negligence by
County personnel. Contractor shall repair such

equi pnent broken and/ or damaged due to abuse and/or
negli gence on the part of Medical Center personnel
only with the prior witten authorization of County.
Such services shall be considered "Qut-of-Scope”
services and shall be billed at the rate of $60.00 per
hour for service on the Processors, and $185. 00 per
hour for service on the Daylight Loaders, Monday
through Friday, 8:00 a.m to 5:00 p. m

(6) Additional Equipnent: County may, fromtine

to time, add additional equipnment, to the current
contract, to include third party nodalities currently
covered under warranty or extended warranty, as such

warranties expire. Any adjusted price under this
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Par agraph shall be based on the rates, by type of

equi pnent, listed in Exhibit B. In the event the

equi pnent being added is not listed in Exhibit B, the
mai nt enance and repair rates for this equi prment shal
be the rates paid by County under the warranty or
extended warranty or ten percent (10% per year of the
purchase price of the equi pnent, as appropriate.
County shall determ ne the purchase price of the

equi pnent. Contractor will ensure that connectivity
and interfacing can occur within the systen(s)
referenced in Exhibit B.

(7) Reports: Contractor shall prepare and
maintain a witten record of all services (service
report) provided on each piece of equi pnent at Medical
Center. Such service report(s) shall a) neet al
Iicensing, accrediting and regul atory agency
requi renents, b) clearly identify the equi pment
servi ced by nodel nunber, serial nunmber, Los Angel es
County Capital Asset Leasing (LACCAL) or Los Angel es
County nunber (if available), c) include an item zation
and description of services perforned, including
el ectrical checks and calibration reading, d) |ist any
parts installed, e) include the service date(s), and f)
gi ve the nane of the service technician who perforned

the service. A copy of such report shall be given to



desi gnat ed radi ol ogy staff upon conpl etion of service
by the service technician.

3. EXCLUSI ONS:

A. Contractor has no obligation to provide the repair
servi ces above shoul d any repair be required because of
causes other than ordinary use of the systens, as
determ ned by County. Such cases include, but are not
limted to:

(1) Inproper use, neglect, msplacenent, air
conditioner or humdity control malfunction or failure,
Medi cal Center electrical system mal function or
failure;

(2) Repair, maintenance, nodification, relocation,
or reinstallation by any other than Contractor
aut hori zed personnel;

(3) Acts of God, fires, floods, war, acts or
sabotage, riots, accidents, or other such causes.

4. EQUI PMENT PERFORVANCE STANDARDS: The guar ant eed

performance uptinme for each systemis a m ninumof 95% The
performance of each systemw |l be reviewed four (4) tines a year
during each year the systemis covered under this Agreenent.
Shoul d the systemfail to neet the uptinme criteria in any

cal endar nonth, a credit based upon the service contract price
for the affected system for the calendar nmonth will be

determ ned as foll ows:



Quarterly

Equi pnent _Upti ne Price Credit
95% - 100% upti nme 0%
90% - 94. 9% upti ne 5%
85% - 89. 9% upti ne 10%
80% - 84.9% upti ne 15%
Bel ow 79. 9% upti ne 20%

The basis for each neasurenent period is the total nunber of
hours per day the systemis in service at the Medical Center
ti mes nunber of days in service per nonth. Downtine is
calculated fromthe tinme a tel ephone call is nade to Contractor.

Downti ne shall be determ ned nonthly in accordance with the
fol | ow ng:

Total hours per day Systemis in service tines the nunber

of days in service per nonth tinmes 95%

The System shall be considered out-of-service if the System
i's 100% i noperabl e and not able to performthe function it was
designed to perform County will determ ne the function of the
system

Time spent on regul arly schedul ed nai nt enance, repair,
adj ustnments, and repl acenents, as well as tine spent on other
than normal equi pnent failure will be excluded fromthese
performance cal cul ations. Additionally, time the Systemis not
operabl e due to damage from m suse, operator error, inadequate
environnental or air conditioning protection, failure or

fluctuations in Medical Center's electrical power supply, acts of



God, strikes or fires, wll also be excluded fromthese
per formance st andards.

Contractor shall maintain a |og specifying the dates and
the causes of all unplanned equi pmrent downtine. King/Drew
Radi ography Staff will validate the | og on a nonthly basis.
Credit shall be applied to the next follow ng nonth's invoice.

Service uptine below the 79.9% upti ne defined above, for
thirty (30) consecutive cal endar days or nore, shall be
considered a default and County shall give Contractor notice
t hereof, pursuant to the provisions of Paragraph 1.D. in the body
of the Agreenent.

5. GENERAL CONTRACTOR REQUI REMENTS:

A. Business License: Prior to the execution of this

Agreenent, Contractor shall provide the Departnment of

Heal th Services, Contracts and Grants Division with a copy
of its current business |license(s) and appropriate Enployer
I dentification Nunber.

B. Recruitnent: Contractor shall screen all personne

prior to assigning such personnel to provide services at
Medi cal Center to assure that all such persons have the
qual i fications and trai ning necessary to performthe
services contenpl ated under this Agreenent. All such
servi ce personnel shall be appropriately |icensed,

certified, credentialed, registered or trained to perform



t he mai ntenance and repair services and shall have, as a
m ni mum know edge and expertise in the follow ng areas:
(1) Diagnosis and inspection of each systemto
determ ne nai ntenance and repair needs;
(2) Routine cleaning and |ubrication, as
necessary, of each System
(3) Electrical and safety inspections, as
necessary, of each System and
(4) Calibration and functional testing, as
necessary.

C. Contractor Personnel CQualifications: Cont r act or

personnel providing services hereunder shall obtain and
maintain in effect during the termof this Agreenent, al
|icenses, permts, registrations and certificates required
by | aw which are applicable to their performance hereunder.
Copi es of such licenses, permts, registrations and
certificates shall be nade available to County upon request
for purposes of inspection and audit.

D. Infection Control: If any of Contractor's personnel

are di agnosed with having an infectious disease, and
Contractor is made aware of such a diagnosis and such
person has had contact with a county enpl oyee or patient
during the usual incubation period for such infectious

di sease, then Contractor shall report such occurrences to



County Center's Infection Control Department within twenty-
four (24) hours of becom ng aware of the diagnosis.

If a County enployee or patient is diagnosed with
having an infectious disease, and such County enpl oyee or
patient has had contact with Contractor's personnel during
t he usual incubation period for such infectious disease,
County Facility shall report such occurrences to
Contract or.

For purposes of this Agreenent, the infectious diseases
reportabl e hereunder are those listed in the Public health
Li st of Reportable D seases.

E. Physical Exam nation: Contractor shall ensure that

each person who perforns services under this Agreenent is
exam ned by a |icensed physician, or other |icensed nedical
practitioner authorized to perform such physica

exam nations, or an annual or biannual basis, as required
by the JCAHO and Section 70723, Title 22, California Code
of Regul ations and shall provide County, upon request,

wi th evidence that each such person is free of

i nfecti ous/contagi ous di sease(s) which would interfere
with the person's ability to performthe services here-
under or which could be transmtted in the work pl ace,

IS i mmuni zed agai nst comon conmmuni cabl e di seases, has

received an initial chest X-ray, an annual TB skin test or



TB synptons eval uati on or periodic chest X-ray, a neasles
(Rubeol a) and Rubella anti-body titer denonstrating
i mmuni ty and/ or vaccination, and been offered a Hepatitis B
anti body titer denonstrating i munity and/ or vaccination.
In those instances where persons have no denonstrated
i munity, and have refused vaccination, a waiver to that
effect nust be on file and provi ded upon request.

Witten certification that such person is free of
i nfectious disease(s), has been tested and/or vaccinated as
requi red above, and physically able to performthe duties
descri bed herein shall be retained by Contractor for
pur poses of inspection and audit and nake avail able to

County upon request.









INVENTORY OF TRAUMA CENTER

EXHIBIT B

IMAGING PROCESSORS AND RELATED EQUIPMENT

KING/DREW TRAUMA CENTER EQUIPMENT

LOCATION DESCRIPTION/SERIAL # LACAL NUMBER

TI-101G  (CT/ANGIO) MULTILOADER FEM 430 M07 31697
S/N # 7629031523B

TI-101G ~ (CT/ANGIO) PROCESSOR 31687
S/N # FPM 6000SP

T1-1011  (CT/ANGIO) PROCESSOR FPM 6000SP 31689
S/N #7679861043B

T1-311 (BAY) LASER AND PROCESSOR FL-IMD 31692
S/N # 7654378

T1-311 (BAY) MULTI-LOADER FEM430 MOL-7 31698
S/N #7659031546b

T1-311 (BAY) PROCESSOR FPM5000SP 31686
S/N #7659861035B

T1-200 (Icu) LASER & PROCESSOR FL-IMD 31691
S/N # 7654376

TO-208B (BASEMENT) LASER & PROCESSOR N/A
S/N# 6653413

TO-208B (BASEMENT) MULTI-LOADER FEM 430MOL-7 31695
S/N #7619091517B

TO-208B (BASEMENT) PROCESSOR FPM 6000SP 31744

S/N # 6619861017




KING/DREW TRAUMA CENTER EQUIPMENT

LOCATION DESCRIPTION/SERIAL # LACAL NUMBER
TO-208B  (BASEMENT) MULTI-LOADER FEM 430ML7 31696
S/N#7619031514B
TO-208B (BASEMENT) PROCESSOR FPM 6000SP 31688
S/N # 7669861039B
TO-211  (MAMMO/US) MULT-LOADER FEM 430MOL-7 31699
S/N #76669031553B
TO-211 (MAMMO/US) PROCESSOR FPM 6000 SP 31745
S/N #767981044B
TO-211 (MAMMO/US) LASER & PROCESSOR FL-IM-D 31694
7654365
IE-14 (EMERGENCY) LASER & PROCESSOR N/A
RADIOLOGY S/N #2692565
IE-18 (EMERGENCY) LASER & PROCESSOR FL IMD N/A
RADIOGRAPHY S/N # 8675233




EXHIBIT C

BILLING LOCATION AND

ADDRESS OF MEDICAL CENTER

KI NG DREW MEDI CAL CENTER
EXPENDI TURE MANAGEMENT
12021 SOQUTH W LM NGTON AVENUE, ROOM 219

LGS ANGELES, CA 90059



EXHIBIT D

BILLING SCHEDULE

KING/DREW TRAUMA EQUIPMENT BILLING
LOCATION DESCRIPTIONSERIAL NUMBER MONTHLY COST* SCHEDULE
TO-208B (BASEMENT) LASER & PROCESSOR

S/N# 6653413 $645.00 MONTH END
TI-101G  (CT/ANGIO) PROCESSOR

S/N # FPM 6000SP $645.00 MONTH END
T1-1011 (CT/ANGIO) PROCESSOR FPM 6000SP

S/N # 7679861043B $645.00 MONTH END
T1-311 (BAY) LASER AND PROCESSOR FL-IMD

S/N # 7654378 $645.00 MONTH END
TO-208B (BASEMENT) PROCESSOR FPM 6000SP

S/N # 6619861017 $645.00 MONTH END
T1-311 (BAY) PROCESSOR FPMS5000SP

S/N #7659861035B $645.00 MONTH END
T1-200 (ICU) LASER & PROCESSOR FL-IMD

S/N # 7654376 $645.00 MONTH END
IE-18 (EMERGENCY) LASER & PROCESSOR FL IMD

RADIOLOGY S/N # 8675233 $645.00 MONTH END
IE-14 (EMERGENCY) LASER & PROCESSOR
RADIOLOGY S/N #2692565 $645.00 MONTH END

TO-211 (MAMMO/US) PROCESSOR FPM 6000 SP

S/N #767981044B $645.00 MONTH END
TO-208B  (BASEMENT) PROCESSOR FPM 6000SP

S/N # 7669861039B $645.00 MONTH END
TO-211 (MAMMO/US) LASER & PROCESSOR FL-IM-D

7654365 $645.00 MONTH END

QUARTERLY COST*

TO-211 (MAMMO/US) MULTI-LOADER FEM 430MOL-7 Sept. 30,2002, Dec. 31, 2002

S/N #76669031553B $2,225.00 March 31, 2003, June 30,2003




T1-311 (BAY) MULTI-LOADER FEM430 MOL-7 Sept. 30, 2002, Dec. 31, 2002,
S/N # 7659031546b $2,225.00 March 31, 2003, June 30,2003
TI-101G  (CT/ANGIO) MULTILOADER FEM 430 M07 Sept. 30,2002, Dec. 31, 2002
S/N #7629031523B $2,225.00 March 31, 2003, June 30,2003
TO-208B (BASEMENT) MULTI-LOADER FEM 430ML7 Sept. 30, 2002, Dec. 31, 2002
S/N#7619031514B $2,225.00 March 31, 2002, June 30,2003
TO-208B (BASEMENT) MULTI-LOADER FEM 430MOL-7 Sept. 30, 2002, Dec. 31, 2002
S/N #7619091517B $2,225.00 March 31, 2002, June 30,2003

* Contractor shall prorate the first month billing and the first quarterly billing due to a shorten contract month.

ESTIMATED ANNUAL COST:
$ 92,880
(For equipm ent paid on a monthly basis)
ESTIMATED ANNUAL COST:
$ 44,500

(For equipment paid on a quarterly basis)

TOTAL ESTIMATED CONTRACT COST:

$ 137,380



