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In 2006, the Center for Medicare and Medicaid Services (CMS) clarified that Psychiatric Advance
Directives (PADs) should be a part of psychiatric care. Approximately 27 states have enacted laws and
policies recognizing PADs since the 1990s. However, PADs are often written with a focus on physical
health, included in medical Advance Directives with little to no room for psychiatric health, plans,
arrangements, or instructions to assist in the event of a mental health crisis. Also, the length and
number of different PADs templates make it confusing for the individual filling out the PAD and the
health care or first responder to comply with them. With such confusion, how can first responders or
hospital staff know whether a PAD is valid or not?

As stated on the website of the National Resource Center (NRC), “Psychiatric Advance
Directives are relatively new legal instruments that may be used to document a competent person's
specific instructions or preferences regarding future mental health treatment. A PAD is used to plan
for the possibility that someone may lose the capacity to give or withhold informed consent to
treatment during acute mental health crisis ." The website further explains that California does not
currently have a specific legal statute encouraging or recognizing PADs, thus leading to continued
confusion and the underutilization of PADs in the state.

Californians with a mental health condition continue to face high rates of recidivism within
inpatient non-voluntary hospitalization, homelessness, and incarceration. These problems persist
despite the state’s efforts to avoid or reduce 5150 involuntary hospitalizations and incarceration.
Unfortunately, these and other efforts have not led to meaningful reductions in hospitalization and
incarceration, or improved treatment outcomes.

In a psychiatric emergency, when an individual experiences delusions or a psychotic episode, it
may be impossible to engage in even the most basic conversations about patient care, symptoms,
diagnosis, and treatment preferences. A PAD would help prevent the guesswork for a first responder or
treating physician by providing a "blueprint" of the individual’s exact needs, medication support, and
even the ability to contact their chosen “Agent,” who is their advocate (Consulting, 2021).

Most recently, California Assembly and Senate Bills have been marketed to include mental
health language in items such as Care Courts Senate Bill 1338 or Advance Directives as in Assembly Bill
2288. Assembly Bill 2288 now includes the following statement, “This bill would clarify that health care
decisions under those provisions include mental health conditions. The bill would revise the statutory
advance health care directive form to clarify that a person may include instructions relating to mental
health conditions” (Choi, 2022). It has been mentioned numerous times that an Advance Directive, even

with this inclusion, puts medical care as the primary and mental health as the secondary. This does not
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increase the ability of a 19-year-old who experiences their first schizophrenic episode to identify who is
their chosen agent/advocate and how first responders can identify what medication they may be
prescribed or how to de-escalate a mental health crisis. Adding language to an Advance Directive does
not allow for in-the-moment solutions or resources in a crisis.

This project seeks to address what is lacking in California and current legislation while meeting
several unmet needs throughout the state. This project will engage the expertise of ethnically and
culturally diverse communities, threshold populations, Peers (identified in this document as those with
lived mental health conditions), family advocacy groups, and disability rights groups. The project outline
includes but is not limited to the following:

1. Provide standardized information regarding PADs for Peers and additional stakeholders.

2. Standardize a statewide PADs digital template.

3. Allow a PAD to be recognized as a legal document.

4. Standardize a PADs training "toolkit" to be easily replicated from county to county.

5. Utilize a technology platform to easily access PAD’s information, training, and materials.

6. Utilize Peers to create PADs based on lived experience and understanding, which can lead
to open dialog and trust.

7. Create a training curriculum to identify PADs understanding, digital literacy, and
facilitation to create a PAD with a trained partner.

8. Create a technology platform to warehouse PADs for ease of access to an individual PAD in
a crisis, providing mobility of PADs throughout the state.

9. Create legislation to enforce the use and acceptance of standardized PADs in California.

10. Create an outcome-driven continuous evaluation process, evaluating the ease of use
of training, technology, and the PAD template.

The multi-County PADs Innovation Project went before the Mental Health Oversight and
Accountability Commission (MHSOAC) on June 24, 2021. Counties sought to use Mental Health
Services Act (MHSA) Innovations to fund this multi-County, multi-year project. After a presentation by
Consultant and Lead Project Manager Concepts Forward Consulting (CFC), along with the original
counties of Fresno, Mariposa, Monterey, Orange, and Shasta, the MHSOAC unanimously approved the
project to proceed.

The first objective was to contract with a fiscal intermediary. In past Innovation projects,
CalMHSA, a statewide Joint Powers Authority (JPA), was utilized as a fiscal intermediary. With this

came a Memorandum of Understanding (MOU) as a pass-through for the funding to contractors. Other
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MHSA projects that used a primary consultant are often funded through this JPA. A few counties opted
not to utilize the JPA services for funding oversight on this project. In turn, the JPA opted not to
participate as the project fiscal intermediary on the statewide portion; they contracted with Fresno
County to assist in Fresno's additional direct fiscal contracting for PADs.

While in conversations with Syracuse University's (SU) Burton Blatt Institute (BBI) Chairman,
Professor Peter Blanck, Dr. Blanck offered BBI’s oversight SU as the fiscal intermediary for the project.
BBI had been an integral part of the PADs project since the beginning in 2019, selected to participate
by Elyn Saks, Associate Dean and Professor of Law at USC. The MHSOAC had previously contracted
with USC to begin work on the PADs initiative. The MHSOAC identified a new direction to illicit
additional county participation and concluded its contract with USC. Syracuse University was
introduced to the five participating counties as a fiscal intermediary choice for review and discussion.
The counties met with SU to hear what it meant to be the fiscal intermediary. The five counties
decided a single Master Agreement representing consistent language and expectation for all counties,
with the ability for each county to personalize where needed, would be the best outcome.

The five counties spent from July 1, 2021-April 30, 2022 working through the necessary steps
to create a standard Master Agreement. During July 2021, CFC gathered operation agreements, master
contracts, and MOU language from the five participating counties to provide SU with a starting point
to create the master document. This process went through three drafts between July and October. In a
county-to-county conversation, one county announced, “this process has been an innovation project
on its own." By creating a cohesive document, additional multi-County collaborative projects become
easier to contract and begin in a timely manner.

Each county had the ability to customize the language with minor adjustments to suit their
specific needs to obtain external county staff and BOS approval. Concepts Forward Consulting
coordinated and mediated each change, answered questions, and explained the counties’ and
university’s perspectives to each other. Questions were answered as a collective or handled on a case-
by-case request.

Additionally, the Master Agreement includes a scope of work and a budget narrative. Concepts
Forward Consulting worked with SU to create deliverables and a payment schedule that worked for
each county. Payment is flexible, whether an annual charge, per invoice, or lump sum. When Fresno,
for example, needed to adjust its budget to a three-year verse four-year payment, SU, and Fresno

agreed-upon a budget structure.
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To achieve approval by a county, BOS takes specific actions. It is noted that numerous action

items happen within a county prior to BOS approval, and these steps can take upwards of nine months

to one year to accomplish. This is an important factor to consider when creating a multi-County

relationship. Action steps that took place during FY 2021-22 were identified as the following:

1.

The County contracts department will review the document for approved language and
additional documentation needed, such as sole source. Upon their satisfaction with the
contract language, they send the document to County Council.

County Council reviews and approves all language within any document prior to submission
to the BOS. In this situation, this includes the Master Agreement, Scope of Work, and Budget
Narrative. Items they seek to review include indemnification, insurance, timeline, terms of
the agreement, performance standards, termination clause, and other requirements as
needed.

Once County Council has approved the document language, there is approval to upload the
document into the county routing system.

The document is routed to the County Auditor, who must approve the expenditure of
funding. Upon approval, the Auditor’s Office will sign the document.

Some counties will include signatures of Department Heads, such as the Director of
Behavioral Health or Health Care Agency/Health and Human Services Agency and even the
County CEO.

The BOS will receive a completed packet of information, including a description from MHSA
staff regarding the project’s need, approved document language, budget expenditures, and
all required signatures.

The BOS will approve the document in a public meeting and, if contested, will listen to
community comments. The BOS can also approve on consent.

The upload and routing process alone can take ten weeks in a county. This does not account
for review time before the routing process.

During FY 2021-22, numerous challenges and lessons were learned, all culminating in an

outstanding final accomplishment. The first challenge was when a few counties expressed the desire to

have transparency with the oversight of their funding from a fiscal intermediary. The second was when

the current JPA opted not to participate in the project. These challenges brought about the

accomplishment of identifying a new and independent fiscal intermediary.
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It has been said, “it should be easy to find a fiscal intermediary; any county could opt to be it
for a project.” Well, in theory, perhaps, but that poses its own challenges. This project includes two
large counties, a medium county, a small, and a super small county, and none with the bandwidth or
fiscal capability to oversee a project of this scope, which is currently not the standard nor expectation
on any statewide Innovations project.

The next challenge came with county-specific protocols, contract language, and procedures.
Each county addressed these challenges by providing their prospective contracting department's
documentation to SU for integration into one culminating document. In addition, all drafts from SU
were approved by the county’s contracting departments and external county staff. This posed
additional challenges, as external county staff is often unfamiliar with the MHSA, and especially the
Innovations component. County staff may not understand the nuances of sub-contractors, funding
language, timelines, and specific MHSA regulations, such as reversion. This posed an unexpected
challenge at times within the counties as they gently maneuvered the politics and expectations of
external county staff.

There were challenges in the timely approval of each draft agreement. Counties had the
opportunity to read and edit all drafts of the Master Agreement; however, external county staff does
not work on the same timeline. Some counties could report edits quickly, and others waited on
external county staff to provide the needed modifications. Syracuse University was extremely
accommodating with counties, answering each question as it arises but adding county-specific
flexibility in language as required.

The biggest lesson learned in this part of the process was that of time. Even if it were the most
straightforward contract, a county would need no less than ten weeks to calendar the BOS packet.
Preparation for that packet could take no less than a month. The counties were already looking at two-
and one-half-month to three months for BOS contract approval. Unexpected as it has been, the nine
months this project took to create a brand-new county collaborative document and receive BOS
approval is the norm.

Additional challenges encountered by the fiscal intermediary were counties not realizing
timelines or funding they initially agreed to and needing to move budget items or the allocation
period. These items include creating new draft or budget documents. Some county edits have been
minor, and SU always explained why a change was being accepted or denied. Counties have all been
agreeable to all information exchanged. Lessons learned in this process are numerous; below are a few

examples:
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e After MHSOAC approval, there is a significant lag between approval and implementation of an
MHSA Innovations project. Counties are looking at a minimum of three months and upwards of
nine months to complete the contracting process.

e Positions needing to be filled as part of the project cannot occur until the BOS approves the fiscal
spending and contract language. The county hiring process can then take an additional nine
months.

e Creating a true multi-County collaborative, where contract language is equal for each county, with
county voice and county standards, was more encompassing than expected. This includes the
unexpected wait times for document editing and the incorporation of edits by five individual
counties.

e Counties rely on the project manager's expertise; direct county and MHSA experience is essential.

e Itisimperative to keep a project moving forward by having bi-monthly meetings with counties.
Plus, additional meetings with the fiscal intermediary and subcontractors as needed.

e Additional training is needed for external county staff and BOS to fully understand the unique
nuances of MHSA and, more importantly, the ideas of multi-County collaboration and statewide
initiatives.

e Counties being approached as separate entities on this collaborative project with the “threat” of
state intervention to force “grant” and Request for Proposal (RFP) opportunities. This shows the
lack of understanding by the public regarding the collaborative nature of the Innovation projects
and decisions made collectively.

Throughout the initial creation of the project and while awaiting a BOS-approved fiscal
contract, the counties and CFC met bi-monthly to continue moving the contracting process forward.
This became an arena for discussion, suggestions, and decisions on moving the project forward. When
one county requests specific information, such as “sole source” documentation, it usually will be a
topic in another county. When one county receives requested information, the information is passed
to all participating counties. The county-to-county allows counties to inquire how other counties
handle specific contracting language nuances or differing opinions of eternal county staff. Additional
workflow throughout the fiscal year 2021-2022 (FY 2021-22).

Unfortunately, due to the lack of accessible funding, it was not feasible to ask sub-contractors
to expend unpaid time creating a scope of work and budget narrative when the counties could not

precisely determine BOS approval. Counties each expressed the desire to move the contract along.
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However, counties have described the many required steps in the approval process, which hinders a
timely start date for the project.

In anticipation of contract approval during FY 2021-22, CFC moved to re-introduce RAND, the
process Evaluator, and The Hallmark Compass, the PADs assigned subject matter expert (SME), to the
counties. The initial introduction was to identify each county’s priority population to begin pilot
outreach and dialogue. RAND and BBI, both evaluators on the project, met with counties. Orange
County will be utilizing BBI as expert evaluators for Orange County's participation in the Technical
Platform build and roll-out. Working together, BBl and RAND will create a seamless evaluation plan,
with BBI building off the process evaluation RAND will be conducting.

Though the challenges and lessons learned have been numerous, the accomplishments are
monumental. The most important is a standardized Master Agreement and scope of work that any
county can ultimately pick up and use. This document will offer outside organizations or agencies the
ability to contract with a county on a specific project. With five counties approving the document, this
document could go to all additional county Mental Health Plans for contracting approval, creating a
statewide form. The document is essential as Innovation collaboratives increase and grow. With a
document signature ready for a BOS packet, it could cut contracting time to no more than 60 days,
which after MHSOAC approval, is ideal (Appendix A, Master Agreement).

An additional accomplishment is a collaboration by the counties. With open communication,
willingness to work together, large counties assisting smaller counties, and the desire to meet bi-
monthly, speak to the respect for each other. The counties remain individual, and nuances or timeline
delays did not affect the camaraderie within the meetings. There is a mutual understanding of the
complexities of working with multiple counties.

Finally, a significant accomplishment during this step is utilizing the skills of a lead project
manager that understands MHSA and component regulations, vendor contracts, and country-specific
nuances. The counties were open to discussing needed changes and working seamlessly with the
project manager and SU. Though the process was time-consuming and lengthy, the counties each
stepped up to do their part to keep the momentum within their counties and participate in additional
activities. One such activity was NAMI California’s Annual Conference in October 2021. Each county
provided a representative. After the presentation, one county stated, "that was refreshing and
energizing to go back to the beginning and remember why we are doing all of this. | cannot wait to get
to that finish line. Go, team!"

The Standard Agreement, being finalized in April 2022, paved the way for the
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additional Contra Costa and Tri-City counties to seamlessly onboard on July 1, 2022, without a
lengthy delay in BOS approval. At this point, now into the fiscal year 2022-2023 (FY 2022-23),
the identified subcontractors could contract with SU to begin working on and invoicing the
project. The subcontractors beginning in March included CFC, and The Hallmark Compass. July
2022 brought on the additional subcontractors RAND, Idea Engineering, BBI, and Chorus
Innovations. All subcontractors began to work with counties to identify a timeline, project roll-
out, and meet with key stakeholders. A full convening of all participants took place on August
16, 2022, with host county Fresno. This was an opportunity for all involved to meet each other
and identify project questions and timeline expectations(Appendix B-C).

In September 2022, it became apparent that The Hallmark Compass was not the right
fit for the parameters of the Innovation project, and the subcontractor chose to resign from
the project. On September 1, 2022, an RFP was posted to identify a contract for a Peer SME to
provide the statewide “Peer voice.” Painted Brain and their subcontractor CAMHPRO were
awarded the contract on October 14, 2022. September also saw the launch of a new project

website www.PADSca.org to update and provide ongoing information on the project

(Appendix D, Website and Analytics).

With all subcontractors and counties now aligned in the necessary direction, the work
began in earnest. Counties continued to meet monthly, with the added bi-monthly workgroup
for all participants, a monthly subcontractor meeting, and several meetings that include the
collaboration between subcontractors, meeting with stakeholders, and one-on-one calls with
the counties. To quickly identify projects and accomplish goals, small workgroups were created
to work on items such as informational flyers, marketing, website impact, and template
categories. Due to the collaboration, the group quickly designed and modified flyers for
immediate use (Appendix E, Flyers).

Moving into the third and fourth quarters of FY 2022-23, the expectation is to meet
with each county’s priority population group, Peers, first responders, hospital staff, and family
members to identify what the PAD’s template will include. Since many versions of the template
nationwide exist, this project is not about starting over but enhancing and fine-tuning what
already exists. One item of note is that currently, a PAD is not widely used due to the length of
the paper format. Due to the innovative nature of the project, paper is no longer in the
equation. Of course, a person can still print out a PDF version of their completed PAD or even

print and hand fill, but participating counties now have an opportunity to change the
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conversation to PAD “components.” The idea is to fill out as much or as little as an individual
would opt to complete. One aspect of the project, however, is to identify what would be the
most important questions or components to include in the event of a crisis (Appendix F,
Components).

Along with the template identification, the conclusion of FY 2022-23 will facilitate
Chorus Innovations ability to engage stakeholders in practical conversations around technology
build. What would a first responder need to access a PAD? How would a Peer enter the
information or provide consent? In addition to these working aspects, BBl and RAND will begin
their evaluation process of stakeholder engagement and the technical build. Painted Brain and
CAMHPRO will engage Peers, and Idea Engineering will work towards completing the needed
training videos. Each subcontractor has provided a write-up on their accomplishments to date
and projected activities through FY 2022-23 (Appendix G-L).

As with any complex multi-County project, the fluid idea is that by the conclusion of
FY 2022-23, the project will have completed PADs template components, PADs logo or
marketing identification, evaluation focus groups held for both process and technology build,
engagement of a variety of stakeholders, including but not limited to, Peers, family members,
first responders, and hospital staff. It is the planning that Painted Brain will identify a training
curriculum to include PADs understanding, digital literacy, and PADs facilitation. Chorus
Incorporated will have accomplished the initial build and begin beta testing on the newly
developed technological PADs platform. As the project evolves and due to the human and
technological elements, we leave space for growth, change, and innovations.

Moving into the fiscal year 2023-2024, the project will train identified PADs teams, or
priority population Peers and professionals, in the facilitation of a PAD, continue beta testing
and fine-tuning the technology platform, Fresno will sunset June 2024, and new opportunities
for additional counties to identify priority populations, be trained in the technology platform
and continue testing the project will become an option. In addition, FY 2023-24 will begin a
collaborative effort to address the legislation needs to move PADs forward in California, both in

use and, most importantly, in consent and autonomy of the individualized PAD.
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	COUNTY OF _____________ SYRACUSE UNIVERSITY

	PADS Subaward Template
	I. GENERAL DESCRIPTION
	A. SU hereby engages Subrecipient to perform, and Subrecipient hereby agrees to perform, the services described in Exhibit A, Statement of Work, in conformity with the terms of this Agreement.

	II. TERM OF AGREEMENT
	A. The overall term of this Agreement is from _________ to _________ unless sooner terminated pursuant to the terms of this Agreement.
	B. This Agreement and subsequent amendments are of no force or effect until signed by both Subrecipient and SU and with SU signing last.

	III. CONTRACT TYPE, VALUE, AND FUNDING
	A. The total value of this cost reimbursable Subaward Agreement is $________ for an overall term of _________ - _________. Budget periods applicable to this Agreement are outlined below.  This Agreement is incrementally funded for Budget Period 1 in t...
	1. BUDGET PERIODS
	a) Budget Period 1 – _________ - _________
	b) Budget Period 2 –_________ - _________
	c) Budget Period 3 – _________ - _________


	B. It is anticipated that subaward amendments will be issued to provide additional funding for the remaining budget periods to cover the fully estimated cost for the entire period of performance.
	C. SU is not obligated to reimburse the Subrecipient in excess of the funding amount allotted to the contract.
	D. Carryover of funds from one budget period to the next is automatic and does not require prior approval.
	E. Exhibit B provides budget detail for Budget Periods 1-3.

	IV. SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.
	A. The following attached exhibits are incorporated herein by reference and constitute a part of this Agreement:
	1. Exhibit A, Statement of Work, which describes the Scope of Services to be provided under this Agreement.
	2. Exhibit B, Approved Budget, including line-item budget detail and budget narrative.  The Subrecipient is authorized to manage expenditures in accordance with the overall budget amount.

	B. Research Involving Human Subjects - If human subjects are used in this research:
	1. Subrecipient agrees to provide SU with:
	a) Certification that an appropriate institutional committee has reviewed and approved the procedures, which involve human subjects; or
	b) A reliance agreement documenting review and approval by an independent IRB or an IRB of another institution.

	2. The Subrecipient certifies that any submitted IRB approval represents a valid, approved protocol that is entirely consistent with the Project associated with this subaward.
	3. In no event shall Subrecipient submit invoices or be reimbursed for any human subjects related expenses incurred in a period where any applicable IRB approval is not properly in place.
	4. The Subrecipient agrees that the rights and welfare of human subjects will be protected in accordance with policies established by Title 45, CFR, Part 46, Protection of Human Subjects.
	5. Subrecipient shall bear full responsibility for the proper and safe performance of its work and services involving the use of human subjects under this Agreement.

	C. The Subrecipient shall render reports as required by the Lead Project Manager including:
	1. An annual Summary Report which shall be included in the progress report required under the Prime Agreements and
	2. A Final Progress Report due at the end of the final project period.
	3. The Lead Project Manager shall notify the Project Director of the format and timing of such required Technical Reports and any other such reports as may be required.


	V. PERSONNEL
	A. The Principal Investigator of the Prime Agreements is Peter Blanck, who shall be responsible for:
	1. Issuing multiple subawards and working in tandem with the Lead Project Manager, to provide oversight of Subrecipients’ operational, legal, and fiscal activities related of the work to be performed under the Prime Agreements.
	2. Providing first level of oversight of all financial transactions; budgets and invoices including approved direct and indirect costs on the Sponsor’s behalf.

	B. Subrecipient's Project Director for the Statement of Work shall be _________, who shall not be replaced without prior written approval of SU and Sponsors.
	C. Sponsors have identified Kiran Sahota of Concepts Forward Consulting as the Lead Project Manager to act as liaison to the Sponsors, Subrecipients and outside collaborators.  She will organize and oversee the progress on the Scopes of Work and work ...
	D. Subrecipient provides reasonable assurance that its agents, employees, and subcontractors performing services under this Agreement are specially trained, experienced, competent, and appropriately licensed to perform the work and deliver the service...
	E. Subrecipient, its agents, employees, and contractors shall perform all work in a safe and skillful manner and in compliance with all applicable laws and regulations. All work performed under this Agreement that is required by law to be performed or...
	F. Subrecipient shall furnish, at its own expense, all materials, equipment, and personnel necessary to carry out the terms of this Agreement, except as otherwise specified in this Agreement.

	VI. PAYMENT TERMS
	B. SU shall reimburse Subrecipient for allowable costs incurred in accordance with the terms of this Agreement, up to the total funded amount as indicated in III-Contract Type, Value, and Funding and in accordance with Exhibit B.
	A. Reimbursement shall be made by SU upon receipt of itemized invoices prepared in accordance with payment terms below and the Statement of Work – Exhibit A.
	B. Invoices should be sent directly to:
	Syracuse University
	Office of Sponsored Programs
	211 Lyman Hall
	Syracuse, NY 13244
	Heather DiBlasi, Subaward Administrator
	Email: subawardadmin@syr.edu
	C. Invoices shall be submitted not more frequently than monthly but must be submitted at least quarterly in arrears and in accordance with the Approved Budget, attached as Exhibit B.
	D. Invoices must be submitted no later than 60 days after the completion of services.  If there has been no activity for the quarter, a $0 invoice or correspondence indicating that there have been no expenditures for the period is required.
	E. Each invoice shall contain a minimum of the following information: Subrecipient name, invoice number and date; remittance address and phone number; the service period; remittance address and Subrecipient Subaward Number.  Invoices must also include...
	F. Subrecipient shall retain records of such expenditures for examination by SU.
	G. The final invoice must be submitted promptly following completion of the work under this Agreement but in no event later than 45 days (or such longer period as SU may in its discretion approve in writing) from the date of such completion.
	H. Payment to Subrecipient shall be contingent upon the availability of funding from the Sponsors under the Prime Agreements and upon Subrecipient spending funds in accordance with the Approved Budget in Exhibit B.  SU shall promptly notify the Subrec...
	I. SU reserves the right to withhold payment pending receipt of the Final Report.

	II. PRIOR APPROVAL REQUIREMENTS
	A. All subrecipients will work in unison for the overall benefit of participating Sponsors, with the goal of statewide systemic change. In accordance with rules set forth in the approved state project, if at any time a subrecipient fails to complete t...
	B. Any significant change to the scope of work or budget must be approved by Lead Project Manager, Sponsors, MHSOAC and SU.
	C. Any re-allocation of funds between Expense Categories in the approved Budget Period will require prior approval.  An Expense Category is defined as Total Personnel Costs, Total Services and Supplies, Total Other Direct and Total Contractors.  Any r...

	VII. TERMINATION
	A. During the term of this Agreement, either Party may terminate the Agreement with cause, with 30 calendar days written prior notice to the other Party. "Cause" shall include, but is not limited to, the failure of Subrecipient to perform the required...
	B. In the event of termination for cause by SU, the amount payable to Subrecipient under this Agreement shall be reduced in proportion to the services provided, including non-cancelable commitments, prior to the date of termination. In the event of te...
	C. Either Party has the right to terminate this Agreement without cause upon 30 calendar days prior written notice. In the event of such a termination, the Subrecipient shall be paid for all work performed, all costs incurred, and all non-cancelable c...
	D. In the event of termination, the effective date of termination will be the thirtieth (30th) day after the delivery of written notice of termination unless an alternative date is agreed to by both parties.
	E. SU's payments to Subrecipient under this Agreement are funded by local, state and federal governments. If funds from local, state and federal sources are not obtained and continued at a level sufficient to allow for SU's purchase of the indicated q...

	VIII. INDEMNIFICATION
	IX. INSURANCE REQUIREMENTS.
	A. Evidence of Coverage:
	1. Prior to the execution of this Agreement by SU, the Subrecipient shall file certificates of insurance with SU’s Office of Sponsored Programs, showing that the Subrecipient has in effect the insurance required by this Agreement.
	2. Acceptance or approval of insurance shall in no way modify or change the indemnification clause in this Agreement, which shall continue in full force and effect.
	3. Subrecipient shall at all times during the term of this Agreement maintain in force the insurance coverage required under this Agreement and upon request by SU, provide annual certificates to SU’s Office of Sponsored Programs. If the certificate is...
	4. Subrecipient shall ensure that all subcontractors performing work on behalf of the Subrecipient pursuant to this Agreement shall be covered under the Subrecipient’s insurance as an Additional Insured or maintain insurance subject to the same terms ...

	B. Qualifying Insurers:
	1. All insurance required by this Agreement shall be with a company acceptable to SU.
	2. All coverages, except surety, shall be issued by companies which hold a current policy holder's alphabetic and financial size category rating of not less than A-VIII, according to the current A.M. Best's Key Rating Guide or a company of equal finan...

	C. Insurance Coverage Requirements:
	1. Without limiting the Subrecipient's duty to indemnify, the Subrecipient shall maintain in effect throughout the term of this Agreement a policy or policies of insurance or self-insurance with the following minimum limits of liability:
	a) Commercial General Liability Insurance, including but not limited to premises and operations, including coverage for Bodily Injury and Property Damage, Personal Injury, Contractual Liability, Broad form Property Damage, Independent Contractors, Pro...
	b) Professional Liability Insurance, $1,000,000 per claims made with $1,000,000 aggregate.
	c) Workers' Compensation Insurance, if Subrecipient employs others in the performance of this Agreement, limits not less than $1,000,000 each person, $1,000,000 each accident and $1,000,000 each disease.


	D. Other Requirements:
	1. Unless otherwise specified by this Agreement, all such insurance shall be written on an occurrence basis, or, if the policy is not written on an occurrence basis, such policy with the coverage required herein shall continue in effect for a period o...
	2. Each liability policy shall provide that SU shall be given notice in writing at least thirty days in advance of any endorsed reduction in coverage or limit cancellation or intended non-renewal thereof.
	3. Each policy shall provide coverage for the Subrecipient and additional insureds with respect to claims arising from each subcontractor, if any, performing work under this Agreement, or be accompanied by a certificate of insurance from each subcontr...
	4. Commercial general liability shall provide an endorsement naming SU, its officers, agents, and employees as Additional Insureds with respect to liability arising out of the Subrecipient's work, including ongoing and completed operations and shall f...
	5. Any increase or decrease request for any of the above insurance types throughout the term of this Agreement will require agreement by the parties as signified by a bilateral amendment to this Agreement.
	6. If the Subrecipient fails to maintain insurance as specified in this Agreement for the full term of this Agreement, SU may terminate this Agreement for cause.


	X. RECORDS AND CONFIDENTIALITY.
	A. Confidentiality. Subrecipient and its officers, employees, agents, and subcontractors shall comply with any and all federal, state, and local laws, which provide for the confidentiality of records and other information. SU and Subrecipient acknowle...
	B. SU Records. When this Agreement expires or terminates Subrecipient shall upon SU’s request, return to SU any SU records which the Subrecipient used or received from SU to perform services under this Agreement.
	C. Maintenance of Records. Subrecipient shall prepare, maintain, and preserve all reports and records that may be required by federal, state and local rules and regulations related to services performed under this Agreement. Subrecipient shall maintai...
	D. Access to and Audit of Records. With reasonable prior written notice, and at times during the Subrecipient’s normal business hours, SU or the Prime Sponsors shall have the right to examine, monitor and audit those records, documents, conditions, an...
	E. Royalties and Inventions. SU shall have a royalty-free, non-exclusive and irrevocable license to reproduce, publish, and use, and authorize others to do so, all original computer programs, writings, sound recordings, pictorial reproductions, drawin...

	XI. NON-DISCRIMINATION.
	A. During the performance of this Agreement, the Subrecipient and its subcontractors, shall not unlawfully discriminate against any person because of race religious creed, color, sex, national origin ancestry physical disability, mental disability, me...
	B. The Subrecipient shall ensure that the evaluation and treatment of its employees and applicants for employment and all persons receiving and requesting services are free of such discrimination. The Subrecipient and any subcontractor shall, in the p...

	XII. INDEPENDENT CONTRACTOR.
	A. In the performance of work, duties, and obligations under this Agreement, the Subrecipient is at all times acting and performing as an independent contractor and not as an employee of SU. No offer or obligation of permanent employment with SU is in...

	XIII. NOTICES.
	XIV. MISCELLANEOUS PROVISIONS.
	A. Conflict of Interest. The Subrecipient shall exercise reasonable care and diligence to prevent any actions or conditions that could result in a conflict with SU’s interests. In addition to the Subrecipient, this obligation shall apply to Subrecipie...
	B. Consent to Breach Not Waiver:  No term or provision of this Agreement shall be deemed waived, and no breach excused, unless such waiver or consent shall be in writing and signed by the Party claimed to have waived or consented.  Any consent by any ...
	C. Amendment. This Agreement may be amended or modified only by an instrument in writing signed by SU and the Subrecipient.
	D. Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and signed by SU and the Subrecipient. A waiver of any of the terms and conditions of this Agreement shall not be construed as a waiver of any other terms or condit...
	E. Subrecipient. The term "Subrecipient" as used in this Agreement includes Subrecipient's officers, agents and employees acting on the Subrecipient's behalf in the performance of this Agreement.
	F. Dispute Resolution. Any dispute or disagreement among the Parties in relation to this Agreement (a “Dispute”) shall initially be referred to senior representatives of each Party with authority to resolve such Dispute, who shall use good faith effor...
	G. Successors and Assignment. The terms, covenants, and conditions contained herein shall apply to and bind the heirs, successors, executors, administrators and assigns of the Parties.  Furthermore, neither the performance of this Agreement nor any po...
	H. Compliance with Laws. Subrecipient represents and warrants that services to be provided under this Agreement shall materially comply, at the Subrecipient’s expense, with all, laws, statutes, restrictions, ordinances, and regulations (collectively “...
	I. Governing Law. This Agreement shall be governed by and interpreted under the laws of the State of California.
	J. Non-exclusive Agreement. This Agreement is non-exclusive and both SU and the Subrecipient expressly reserve the right to contract with other entities for the same or similar services.
	K. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same Agreement.
	L. Authority. Any individual executing this Agreement on behalf of SU, or the Subrecipient represents and warrants hereby that he or she has the requisite authority to enter into this Agreement on behalf of such party and bind the party to the terms a...
	M. Integration. This Agreement, including the exhibits, represent the entire Agreement between SU and the Subrecipient with respect to the subject matter of this Agreement and shall supersede all prior negotiations, representations, or agreements, eit...
	N. Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between any other provisions of this Agreement and the Provisions of any exhibit or other attachment to this Agreement, the provisions of this Agreement shall p...
	O. Force Majeure. The Subrecipient will not be liable for any failure or delay in performing its obligations under this Agreement due to any cause, event or circumstance beyond its or its subcontractors’ reasonable control, including without limitatio...
	P. Severability. If any term, covenant, condition or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof shall remain in full force and effect and shall ...
	Q. Debarment. Subrecipient shall certify that neither the Subrecipient nor its principles are presently debarred, proposed for debarment, declared ineligible or voluntarily excluded from participation in the transaction by any federal department or ag...
	R. Lobbying. On best information and belief, the Subrecipient certifies no federal appropriated funds have been paid or will be paid by, or on behalf of, Subrecipient to any person for influencing or attempting to influence an officer or employee of C...
	S. Patent/Copyright Materials/Proprietary Infringement. Unless otherwise expressly provided in this Agreement, the Subrecipient shall be solely responsible for clearing the right to use any patented or copyrighted materials in the performance of this ...
	T. Changes. Subrecipient shall make no changes in the work or perform any additional work without SU’s specific written approval.
	U. Change of Ownership/Name, Litigation Status, Conflicts with County Interests. The Subrecipient agrees that if there is a change or transfer in ownership of the Subrecipient’s business prior to completion of this Agreement, and SU agrees to an assig...
	V. In addition, the Subrecipient has the duty to notify SU in writing of any change in the Subrecipient’s status with respect to name changes that do not require an assignment of the Agreement.  The Subrecipient is also obligated to notify SU in writi...
	W. The Subrecipient shall exercise reasonable care and diligence to prevent any actions or conditions that could result in a conflict with SU interests.  In addition to the Subrecipient, this obligation shall apply to the Subrecipient’s employees, age...
	X. Attorney Fees. In any action or proceeding to enforce or interpret any provision of this Agreement, each Party shall bear their own attorney’s fees, costs and expenses.
	Y. Employee Eligibility Verification. The Subrecipient warrants that it fully complies with all Federal and State statutes and regulations regarding the employment of aliens and others and that all its employees performing work under this Agreement me...
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