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	AAA AGREEMENT

State/Federal
     
	DSHS AGREEMENT #:  

 DOCVARIABLE "ContractNo" \* MERGEFORMAT 

	This Agreement is by and between the State of Washington Department of Social and Health Services (DSHS) and the Contractor identified below, and is issued pursuant to the Interlocal Cooperation Act, chapter 39.34 RCW. 
	Program - Agreement Number

 DOCVARIABLE "progcontno" \* MERGEFORMAT 

	
	Contractor - Agreement Number

     

	CONTRACTOR NAME

 DOCVARIABLE "LegalName" \* MERGEFORMAT 
	CONTRACTOR DBA

 DOCVARIABLE "dbaName" \* MERGEFORMAT 

	CONTRACTOR ADDRESS

 DOCVARIABLE "MailAddress1" \* MERGEFORMAT 
 DOCVARIABLE "MailAddress2" \* MERGEFORMAT 
 DOCVARIABLE "Mailcity" \* MERGEFORMAT   DOCVARIABLE "MailState" \* MERGEFORMAT    DOCVARIABLE "MailPostal" \* MERGEFORMAT 
	 DOCVARIABLE "UBINumber" \* MERGEFORMAT 
	CONTRACTOR DSHS INDEX NUMBER

 DOCVARIABLE "DSHSIndex" \* MERGEFORMAT 

	CONTRACTOR CONTACT TELEPHONE

 DOCVARIABLE "ContactName" \* MERGEFORMAT 
	 DOCVARIABLE "ContactPhone" \* MERGEFORMAT 
	CONTRACTOR FAX

 DOCVARIABLE "ContactFax" \* MERGEFORMAT 
	CONTRACTOR E-MAIL ADDRESS

 DOCVARIABLE "ContactEmail" \* MERGEFORMAT 

	DSHS ADMINISTRATION

 DOCVARIABLE "DSHSAdmin" \* MERGEFORMAT 
	DSHS DIVISION

Home and Community Services DOCVARIABLE DSHSDivisionFull 
	DSHS CONTRACT CODE

 DOCVARIABLE "ContractCode" \* MERGEFORMAT 

	DSHS CONTACT NAME AND TITLE 

 DOCVARIABLE "DSHSContact" \* MERGEFORMAT 
 DOCVARIABLE "DSHSContactTitle" \* MERGEFORMAT 
	DSHS CONTACT ADDRESS

 DOCVARIABLE "DSHSAddress1" \* MERGEFORMAT 
 DOCVARIABLE "DSHSAddress2" \* MERGEFORMAT 
 DOCVARIABLE "DSHSCity" \* MERGEFORMAT   DOCVARIABLE "DSHSState" \* MERGEFORMAT    DOCVARIABLE "DSHSPostal" \* MERGEFORMAT 

	DSHS CONTACT TELEPHONE 
 DOCVARIABLE "DSHSPhone" \* MERGEFORMAT 
	DSHS CONTACT FAX

 DOCVARIABLE "DSHSFax" \* MERGEFORMAT 
	DSHS CONTACT E-MAIL ADDRESS

 DOCVARIABLE "DSHSEmail" \* MERGEFORMAT 

	IS THE CONTRACTOR A SUBRECIPIENT FOR PURPOSES OF THIS AGREEMENT?

YES DOCVARIABLE "Subrecipient" \* MERGEFORMAT 
	CFDA NUMBERS

 DOCVARIABLE "cfdano" \* MERGEFORMAT 

	AGREEMENT START DATE   

 DOCVARIABLE "StartDate" \* MERGEFORMAT 
	AGREEMENT END DATE  

 DOCVARIABLE "EndDate" \* MERGEFORMAT 
	MAXIMUM AGREEMENT AMOUNT

 DOCVARIABLE "OriginalMax" \* MERGEFORMAT 

	EXHIBITS.  The following Exhibits are attached and incorporated into this Agreement by reference:

 FORMCHECKBOX 
   Exhibit A, Statement of Work; Exhibit B, Budget; and Exhibit C, FTE Worksheets; Exhibit D, Local Match Certification Form
 FORMCHECKBOX 
   No Exhibit(s).       

	The terms and conditions of this Agreement are an integration and representation of the final, entire and exclusive understanding between the parties superseding and merging all previous agreements, writings, and communications, oral or otherwise regarding the subject matter of this Agreement, between the parties.  The parties signing below represent they have read and understand this Agreement, and have the authority to execute this Agreement.  This Agreement shall be binding on DSHS only upon signature by DSHS.  

	CONTRACTOR SIGNATURE

 DOCVARIABLE "draft" \* MERGEFORMAT 
	PRINTED NAME AND TITLE

     
	DATE SIGNED



	DSHS SIGNATURE

 DOCVARIABLE "draft" \* MERGEFORMAT 
	PRINTED NAME AND TITLE

April Boze-Hassett, Contracts Manager
	DATE SIGNED




SPECIAL TERMS AND CONDITIONS

1. Definitions

“AAA” or “Contractor” shall mean the Area Agency on Aging that is a party to this agreement, and includes the AAA’s officers, directors, trustees, employees and/or agents unless otherwise stated in this Agreement.  For purposes of this Agreement, the AAA or agent shall not be considered an employee of DSHS.

a. “Agreement” means this Interlocal Agreement, including all Exhibits and other documents attached or incorporated by reference.  

b. “Allocable costs” are those costs which are chargeable or assignable to a particular cost objective in accordance with the relative benefits received by those costs.
c. “Allowable costs” are those costs necessary and reasonable for proper and efficient performance of this Agreement and in conformance with this Agreement.  Allowable costs under federal awards to local or tribal governments must be in conformance with Office of Management and Budget (OMB) Circular A-87, Cost Principles for State, Local and Indian Tribal Governments; allowable costs under federal awards to non-profit organizations must be in conformance with OMB Circular A-122, Cost Principles for Non-Profit Organizations.
d. "Area Plan” means the document submitted by the AAA to DSHS for approval every four years, with updates every two years, which sets forth goals, measurable objectives, outcomes, units of service, and identifies the planning, coordination, administration, social services and evaluation of activities to be undertaken by the AAA to carry out the purposes of the Older Americans Act, the Social Security Act, the Senior Citizens Services Act, or any other statute for which the AAA receives funds.
e. “Assignment” means the act of transferring to another the rights and obligations under this Agreement.
f. “Business Associate” means a Business Associate as defined in 45 CFR 160.103, who performs or assists in the performance of an activity for or on behalf of the Covered Entity that involves the use or disclosure of protected health information (PHI).  Any reference to Business Associate under this Agreement includes Business Associate’s employees, agents, officers, subcontractors, third party contractor’s, volunteers, or directors.
g. “CFR” means Code of Federal Regulations.  All references in this Agreement to the CFR shall include any successor, amended, or replacement regulation.
h. “Client” means an individual that is eligible for or receiving services provided by the AAA in connection with this Agreement.
i. “Covered Entity” means DSHS, a Covered Entity as defined in 45 CFR 160.103. “CFR” means Code of Federal Regulations.  All references in this Agreement to the CFR shall include any successor, amended, or replacement regulation.
j. “Contracts Administrator” means the manager, or successor, of Central Contract Services or successor section or office.

k. “Debarment” means an action taken by a Federal official to exclude a person or business entity from participating in transactions involving certain federal funds.

l. “Designated Record Set” means a group of records maintained by or for the Covered Entity that is the medical and billing records about the individuals or the enrollment, payment, claims adjudication, and case or medical management records, used in whole or part by or for the Covered Entity to make decisions about individuals.
m. “DSHS” or “the Department” means the state of Washington Department of Social and Health Services and its employees and authorized agents.

n. “Equipment” means tangible, nonexpendable, personal property having a useful life of more than one year and an acquisition cost of $5000 or more per unit.
o. “HIPAA” means the Health Information Portability and Accountability Act of 1996, as codified at 42 USCA 1320d-d8.
p. “Individual” means the person who is the subject of PHI and includes a person who qualifies as a personal representative in accordance with 45 CFR 164.502(g).
q. “Older Americans Act” refers to P.L. 106-501, 106th Congress, and any subsequent amendments or replacement statutes thereto.
r. “Personal Information” means information identifiable to any person, including, but not limited to, information that relates to a person’s name, health, finances, education, business, use or receipt of governmental services or other activities, addresses, telephone numbers, social security numbers, driver license numbers, other identifying numbers, and any financial identifiers.

s. “PHI” means protected health information and is information created or received by Business Associate from or on behalf of Covered Entity that relates to the provision of health care to an individual; the past, present, or future physical or mental health or condition of an individual; or past, present or future payment for provision of health care to an individual.  45 CFR 160 and 14.  PHI includes demographic information that identifies the individual or about which there is reasonable basis to believe, can be used to identify the individual.  45 CFR 160.103.  PHI is information transmitted, maintained, or stored in any form or medium.  45 CFR 164.501.  PHI does not include education records covered by the Family Educational Right and Privacy Act, as amended, 20 USCA 1232g(a)(4)(b)(iv).
t. “RCW” means the Revised Code of Washington.  All references in this Agreement to RCW chapters or sections shall include any successor, amended, or replacement statute.  Pertinent RCW chapters can be accessed at http://slc.leg.wa.gov/.

u. “Real Property” means land, including land improvements, structures, and appurtenances thereto, excluding movable machinery and equipment.
v. “Regulation” means any federal, state, or local regulation, rule, or ordinance.

w. “Subcontract” means any separate agreement or contract between the Contractor and an individual or entity (“Subcontractor”) to perform all or a portion of the duties and obligations that the Contractor is obligated to perform pursuant to this Agreement.  

x. “Subcontractor” means an individual or entity (including its officers, directors, trustees, employees, and/or agents) with whom the AAA contracts to provide services that are specifically defined in the Area Plan or are otherwise approved by DSHS in accordance with this Agreement.
y. “Subrecipient” means a non-federal entity that expends federal awards received from a pass-through entity to carry out a federal program, but does not include an individual that is a beneficiary of such a program.  A subrecipient may also be a recipient of other federal awards directly from a federal awarding agency.

z. “Supplies” means all tangible personal property other than equipment as defined herein.
aa. “WAC” means the Washington Administrative Code.  All references in this Agreement to WAC chapters or sections shall include any successor, amended, or replacement regulation. Pertinent WAC chapters or sections can be accessed at http://slc.leg.wa.gov/
2. Statement of Work.  The AAA shall provide the services and staff, and otherwise do all things necessary for or incidental to the performance of work, as set forth in the attached Statement of Work (Exhibit A). 

3. Consideration.  Total consideration payable to the AAA for satisfactory performance of the work under this Agreement is a maximum of $________, including any and all expenses and shall be based on the following:

4. Billing and Payment.
a.  Billing. The AAA shall submit invoices using State Form A-19 Invoice Voucher, or such other form as designated by DSHS.  Consideration for services rendered shall be payable upon receipt and acceptance of properly completed invoices which shall be submitted to DSHS by the AAA not more often than monthly.  

Except for costs associated with Case Management and Nursing Services for MPC, COPES, MNIW, and Chore clients, DSHS will pay to the AAA all allowable and allocable costs incurred as evidenced by proper invoice in accordance with the ADSA approved AAA Cost Allocation Plan, Budget (Exhibit B), and Section 3, Consideration, of this Agreement.  The invoice shall describe and document to DSHS’ satisfaction, the work performed, activities accomplished, progress of the project, and fees.

b.  Payment.  Payment for Case Management and Nursing Services for Medicaid Personal Care (MPC), COPES Waiver, Medically Needy In-Home Waiver (MNIW), and Chore clients will be based on a monthly rate of $           from DSHS Allocated Title XIX/Chore funding; $____ per month of Title XIX Requested Match (Matched by SCSA/Local); $____ from SCSA, per month for each authorized in-home agency personal care case and in-home individual provider authorized case accepted by the AAA each month.  The average monthly projection of such cases over the course of this Agreement is            .  The AAA will be paid for the number of actual cases authorized each month.  The payment shall be adjusted if the contractually obligated caseload ratio of clients to case handling staff exceeds 65:1.  If at the end of the Agreement period, total reimbursement to the AAA was less than ninety-seven percent (97%) of the original budgeted average, a settlement payment will be made to reimburse the AAA up to the 97% level.  The 97% minimum consideration is $____ less the staff to client ratio payment adjustment.

Payment for Case Management and Nursing Services for clients who are receiving only Adult Day Health Services will be based on a monthly rate of $______ for DSHS Allocated Title XIX/Chore.  The average monthly projection of such cases over the course of this Agreement is __.  The AAA will be paid for the number of actual cases authorized each month.  


Payment shall be considered timely if made by DSHS within thirty (30) days after receipt and acceptance by DSHS of the properly completed invoices.  Payment shall be sent to the address designated by the AAA on page one (1) of this Agreement.  DSHS may, at its sole discretion, withhold payment claimed by the AAA for services rendered if AAA fails to satisfactorily comply with any term or condition of this Agreement.

If the AAA claims and is reimbursed for costs under this Agreement which DSHS later finds were claimed in error or not allowable costs under the terms of this Agreement, DSHS shall recover those costs and the AAA shall fully cooperate during the recovery.

DSHS shall not make any payments in advance or anticipation of the delivery of services to be provided pursuant to this Agreement.  Unless otherwise specified in this Agreement, DSHS shall not pay any claims for payment for services submitted more than forty-five (45) days after completion of the contract period.  The AAA shall not bill DSHS for services performed under this Agreement, and DSHS shall not pay the AAA, if the AAA has charged or will charge the State of Washington or any other party under any other contract or agreement for the same services.

c. The AAA shall complete and submit the attached Local Match Certification Form (Exhibit D) with their final billing.  Final payment will not be made without the completed form.  

5. Insurance.  For purposes of this Agreement:
a. DSHS certifies that it is self-insured under the State’s self-insurance liability program, as provided by RCW 4.92.130, and shall pay for losses for which it is found liable.  

b. The AAA certifies, by checking the appropriate box below, initialing to the left of the box selected, and signing this Agreement, that:

 FORMCHECKBOX 
 The AAA is self-insured or insured through a risk pool and shall pay for losses for which it is found liable; or

 FORMCHECKBOX 
 The AAA maintains the types and amounts of insurance identified below and shall, prior to the execution of this Agreement by DSHS, provide certificates of insurance to that effect to the DSHS contact on page one of this Agreement.

· Commercial General Liability Insurance (CGL) – to include coverage for bodily injury, property damage, and contractual liability, with the following minimum limits: Each Occurrence - $1,000,000; General Aggregate - $2,000,000.  The policy shall include liability arising out of premises, operations, independent contractors, products-completed operations, personal injury, advertising injury, and liability assumed under an insured contract.  The State of Washington, DSHS, its elected and appointed officials, agents, and employees shall be named as additional insureds. 

GENERAL TERMS AND CONDITIONS

6. Amendment.  This Agreement may only be modified by a written amendment signed by both parties.  Only personnel authorized to bind each of the parties may sign an amendment.

7. Assignment.  The AAA shall not assign this Agreement, its rights or obligations hereunder, without obtaining the prior written consent of DSHS.   DSHS shall not recognize any assignment without such prior written consent.  In the event that consent is given and this Agreement is assigned, all terms and conditions of this Agreement shall be binding upon the AAA’s successors and assigns.  

8. Client Abuse.  The AAA shall report all instances of suspected client abuse to DSHS, in accordance with RCW 74.34.

9. Client Grievance.  The AAA shall establish a system through which applicants for and recipients of services under the approved area plans may present grievances about the activities of the AAA or any subcontractor(s) related to service delivery.  Clients receiving Medicaid funded services must be informed of their right to a fair hearing regarding service eligibility specified in WAC 388-02 and under the provisions of the Administrative Procedures Act, Chapter 34.05 RCW.

10. Compliance with Applicable Law.  At all times during the term of this Agreement, the AAA shall comply with all applicable federal, state, and local laws and regulations, including but not limited to, nondiscrimination laws and regulations.

11. Confidentiality.  The AAA may use Personal Information and Protected Health Information gained by reason of this Agreement only for the purpose of this Agreement.  The AAA shall not disclose, transfer, or sell any such information to any party, except as provided by law or, in the case of Personal Information, with the prior written consent of the person to whom the Personal Information pertains.  The AAA shall maintain the confidentiality of all Personal Information and other information gained by reason of this Agreement, and shall return or certify the destruction of such information if requested in writing by DSHS.

The AAA or its Subcontractors may disclose information to each other, to DSHS, or to appropriate authorities, for purposes directly connected with the services provided to the client.  This includes, but is not limited to, determining eligibility, providing services, and participation in disputes, fair hearings or audits.  The AAA and its Subcontractors shall disclose information for research, statistical, monitoring and evaluation purposes conducted by appropriate federal agencies and DSHS.

12. Debarment Certification. The AAA, by signature to this Agreement certifies that the AAA is not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participating in this Agreement or any Program Agreement by any Federal department or agency.  The AAA also agrees to include the above requirement into any subcontracts entered into, resulting directly from the AAA’s duty to provide services under this Agreement. 
13. Disputes.  In the event of a dispute between the AAA and DSHS, every effort shall be made to resolve the dispute informally and at the lowest level.  If a dispute cannot be resolved informally, the AAA shall present their grievance in writing to the Assistant Secretary for Aging and Disability Services.  The Assistant Secretary shall review the facts, contract terms and applicable statutes and rules and make a determination of the dispute.  If the dispute remains unresolved after the Assistant Secretary’s determination, either party may request intervention by the Secretary of DSHS, in which event the Secretary’s process shall control.  Participation in this dispute process shall precede any judicial or quasi-judicial action and shall be the final administrative remedy available to the parties. 
14. Drug-Free Workplace.  The AAA shall maintain a work place free from alcohol and drug abuse.

15. Governing Law and Venue.  The laws of the state of Washington shall govern this Agreement.  In the event of any action brought hereunder, venue shall be proper only in Thurston County, Washington. 

16. HIPAA Compliance

a.
Compliance.  Business Associate shall perform all Agreement duties, activities and tasks in compliance with HIPAA and regulations enacted pursuant to its provisions, successor law and/or regulation. Pursuant to 45 CFR 164.502(e), Business Associate shall implement policies and procedures to safeguard and maintain PHI in accordance with the requirements of state and federal law.  In the event of a conflict in interpretation of Contract terms relevant to HIPAA, the language and intent of this Amendment shall control.

b.
Use and Disclosure of PHI.  Business Associate is limited to the following permitted and required uses or disclosures of DSHS client PHI:

(1) Business Associate shall only use or disclose PHI as required to perform the services specified in this Contract or as required by law, and shall not use or disclose such PHI in any manner inconsistent with the use and disclosure restrictions placed on the Covered Entity by HIPAA, or the resulting policies and procedures of the Covered Entity. 

(2) Business Associate shall protect PHI from, and shall establish appropriate safeguards to prevent, the unauthorized disclosure of PHI in accordance with the terms and conditions of this Amendment and state and federal law, including any regulations governing the security of PHI and the transmission, storage or maintenance of electronic data that contains PHI for as long as the PHI is within its possession and control, even after the 
termination or expiration of this Contract. 

c.
Report of Unauthorized Use or Disclosures of Protected Health Information.  Business Associate shall report in writing all unauthorized uses or disclosures of PHI to the Covered Entity within five (5) working days of becoming aware of the unauthorized use or disclosure of the PHI.

d.  
Third Party Agreements.  If subcontracting is permitted under the terms of this Contract, then Business Associate shall enter into a written agreement with any agent, subcontractor, independent contractor, volunteer, or any other third party with access to PHI, that contains the same terms, restrictions, and conditions as this Amendment.

e.  
Consent to Audit.  Business Associate shall give reasonable access to PHI, records, books, documents, electronic data and/or all other business information received from, or created or received by Business Associate on behalf of Covered Entity, to the Secretary of the U. S. Department of Health and Human Services or designee and/or to Covered Entity for use in determining Covered Entity’s compliance with HIPAA privacy requirements.

f.   
Return of Information.  Business Associate shall, within ten (10) working days of termination or expiration of this Contract, in accordance with Contract Termination and Expiration Procedures, and at the discretion of Covered Entity, either return or destroy all PHI, including PHI in possession of third parties under contract to Business Associate.

g. 
Accounting of Disclosures.   Business Associate shall document all disclosures of PHI and information related to such disclosures.  Within ten (10) working days of a request from Covered Entity, Business Associate shall provide Covered Entity with an accounting of those disclosures of PHI, as required by 45 CFR 164.504 and 164.528.

h.  
PHI Amendment.  Business Associate shall, within ten (10) working days of a request from Covered Entity, provide Covered Entity with information regarding amendment of PHI contained in a Designated Record Set.  Business Associate will, as directed by Covered Entity, thereafter incorporate any amendments to the PHI in the Designated Record Set.  45 CFR 164.526.

i.  
PHI Access.  Business Associate shall provide Covered Entity with reasonable access, to PHI in a Designated Record Set, or as directed by Covered Entity, Business Associate shall provide an Individual with reasonable access to such PHI.  45 CFR 164.524.

j.  
Individual’s Access to Information.  If any individual asks Business Associate for an accounting of disclosures of PHI, or for access to or amendment of PHI in a Designated Record Set, Business Associate shall within two (2) working days forward the request to the Covered Entity for response.  

17. Indemnification and Hold Harmless.  Each party to the Agreement shall be responsible for the negligence of its officers, employees, and agents in the performance of the Agreement.  No party to the Agreement shall be responsible for the acts and/or omissions of entities or individuals not a party to the Agreement.

18. Maintenance of Records.  During the term of this Agreement and for six (6) years following termination or expiration of this Agreement, the AAA shall maintain, and provide DSHS with reasonable access to, its records sufficient to:

a. Document performance of all acts required by law, regulation, or this Agreement; 

b. Substantiate the AAA’s statement of its organization’s structure, tax status, capabilities, and performance; and

c. Demonstrate accounting procedures, practices, and records which sufficiently and properly document the AAA’s invoices to DSHS and all expenditures made by the AAA to perform as required by this Agreement.

19. Order of Precedence.  In the event of an inconsistency in this Agreement, the inconsistency shall be resolved by giving precedence in the following order:
a. Applicable federal and state of Washington statutes and regulations;

b. Special Terms and Conditions contained in this Agreement;

c. General Terms and Conditions contained in this Agreement;

d. The AAA’s Area Plan; and

e. Exhibits or other documents incorporated by reference.

20. Ownership of Client Assets.  The AAA shall ensure that any client for whom the AAA or Subcontractor is providing services under this Agreement shall have unrestricted access to the client’s personal property.  The AAA or Subcontractor shall not interfere with the client’s ownership, possession, or use of such property.  Upon termination of this Agreement, the AAA or Subcontractor shall immediately release to the client and/or DSHS all of the client’s personal property.

21. Ownership of Material.  Material created by the AAA and paid for by DSHS as a part of this  Agreement shall be owned by DSHS and shall be “works for hire” as defined by the U.S. Copyright Act of 1976.  This material includes, but is not limited to: books; computer programs; documents; films; pamphlets; reports; sound reproductions; studies; surveys; tapes; and/or training materials.  Material which the AAA uses to perform this Agreement but which is not created for or paid for by DSHS is owned by the AAA.
22. Ownership of Real Property, Equipment and Supplies Purchased by the AAA.  Title to all property, equipment and supplies purchased by the AAA with funds from this Agreement shall vest in the AAA.  When real property, or equipment with a per unit fair market value over $5000, is no longer needed for the purpose of carrying out this Agreement, or this Agreement is terminated or expired and will not be renewed, the AAA shall request disposition instructions from DSHS.  If the per unit fair market value of equipment is under $5000, the AAA may retain, sell, or dispose of it with no further obligation.

When supplies with a total aggregate fair market value over $5000 are no longer needed for the purpose of carrying out this Agreement, or this Agreement is terminated or expired and will not be renewed, the AAA shall request disposition instructions from DSHS.  If the total aggregate fair market value of equipment is under $5000, the AAA may retain, sell, or dispose of it with no further obligation.

Disposition and maintenance of property shall be in accordance with 45 CFR Parts 92 and 74.

23. Ownership of Real Property, Equipment and Supplies Purchased by DSHS.  Title to property, equipment and supplies purchased by DSHS and provided to the AAA to carry out the activities of this Agreement shall remain with DSHS.  When real property, equipment or supplies are no longer needed for the purpose of carrying out this Agreement, or this Agreement is terminated or expired and will not be renewed, the AAA shall request disposition instructions from DSHS.

Disposition and maintenance of property shall be in accordance with 45 CFR Parts 92 and 74.
24. Restrictions Against Lobbying.  The AAA certifies to the best of its knowledge and belief that no federal appropriated funds have been paid or will be paid, by or on behalf of the AAA, to any person for influencing or attempting to influence an officer or employee of a federal agency, a Member of Congress in connection with the awarding of any federal contract, the making of any federal grant, the making of any federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment or modification of any federal contract, grant, loan or cooperative agreement.

If any funds other than federal appropriated funds have or will be paid for the purposes stated above, the AAA must file a disclosure form in accordance with 45 CFR Section 93.110.

The AAA shall include a clause in all subcontracts restricting subcontractors from lobbying in accordance with this section and requiring subcontractors to certify and disclose accordingly.
25. Severability.  If any term or condition of this Agreement is held invalid by any court, such invalidity shall not affect the validity of the other terms or conditions of this Agreement.
26. Subcontracting.  
a. The AAA may, without further notice to DSHS, subcontract for those services specifically defined in the Area Plan submitted to and approved by DSHS, except subcontracts with for-profit entities must have prior DSHS approval.  

b. The AAA must obtain prior written approval from DSHS to subcontract for services not specifically defined in the approved Area plan.   

c. Any subcontracts shall be in writing and the AAA shall be responsible to ensure that all terms, conditions, assurances and certifications set forth in this Agreement are included in any and all Subcontracts.     

d. Subcontractors are prohibited from subcontracting for direct client services without prior written approval from DSHS.

e. When the nature of the service the subcontractor is to provide requires a certification, license or approval, the AAA may only subcontract with such contractors that have and agree to maintain the appropriate license, certification or accrediting requirements/standards.

f. In any contract or subcontract awarded to or by the AAA in which the authority to determine service recipient eligibility is delegated to the AAA or to a subcontractor, such contract or subcontract shall include a provision acceptable to DSHS that specifies how client eligibility will be determined and how service applicants and recipients will be informed of their right to a fair hearing in case of denial or termination of a service, or failure to act upon a request for services with reasonable promptness.
27. Subrecipients.
a.
General.  If the AAA is a subrecipient of federal awards as defined by Office of Management and Budget (OMB) Circular A-133 and this Agreement, the AAA shall:
(1)
Maintain records that identify, in its accounts, all federal awards received and expended and the federal programs under which they were received, by Catalog of Federal Domestic Assistance (CFDA) title and number, award number and year, name of the federal agency, and name of the pass-through entity;
(2)
Maintain internal controls that provide reasonable assurance that the AAA is managing federal awards in compliance with laws, regulations, and provisions of contracts or grant agreements that could have a material effect on each of its federal programs;
(3)
Prepare appropriate financial statements, including a schedule of expenditures of federal awards;
(4)
Incorporate OMB Circular A-133 audit requirements into all agreements between the AAA and its Subcontractors who are subrecipients;
(5)
Comply with any future amendments to OMB Circular A-133 and any successor or replacement Circular or regulation; 
(6) Comply with the applicable requirements of OMB Circular A-87 and any future amendments to OMB Circular A-87, and any successor or replacement Circular or regulation; and
(7) Comply with the Omnibus Crime Control and Safe streets Act of 1968, Title VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title II of the Americans with Disabilities Act of 1990, Title IX of the Education Amendments of 1972, The Age Discrimination Act of 1975, and The Department of Justice Non-Discrimination Regulations, 28 C.F.R. Part 42, Subparts C.D.E. and G, and 28 C.F.R. Part 35 and 39. (Go to www.ojp.usdoj/gov/ocr for additional information and access to the aforementioned Federal laws and regulations.)

b.
Single Audit Act Compliance.  If the AAA is a subrecipient and expends $500,000 or more in federal awards from any and/or all sources in any fiscal year, the AAA shall procure and pay for a single audit or a program-specific audit for that fiscal year.  Upon completion of each audit, the AAA shall:
(1)
Submit to the DSHS contact person the data collection form and reporting package specified in OMB Circular A-133, reports required by the program-specific audit guide (if applicable), and a copy of any management letters issued by the auditor;
(2)
Follow-up and develop corrective action for all audit findings; in accordance with OMB Circular A-133, prepare a “Summary Schedule of Prior Audit Findings.”

c.
Overpayments.  If it is determined by DSHS, or during the course of a required audit, that the AAA has been paid unallowable costs under this or any Program Agreement, DSHS may require the AAA to reimburse DSHS in accordance with OMB Circular A-87.
28. Termination. 

g. Change in Funding. If the funds DSHS relied upon to establish this Interlocal Agreement are withdrawn, reduced or limited, or if additional or modified conditions are placed on such funding, DSHS may immediately terminate this Interlocal Agreement by providing written notice to the AAA.  The termination shall be effective on the date specified in the notice of termination.

h. Default.  If for any cause, either party fails to fulfill its obligations under this Agreement in a timely and proper manner, or if either party violates any of the terms and conditions contained in this Agreement, then the aggrieved party will give the other party written notice of such failure or violation.  The responsible party will be given 15 working days to correct the violation or failure.  If the failure or violation is not corrected, this Agreement may be terminated immediately by written notice from the aggrieved party to the other party.

i. Convenience.  Either party may terminate this Agreement for any other reason by providing thirty (30) calendar days’ written notice to the other party.

j. Conflict of Interest.  DSHS may terminate this Agreement by written notice, in whole or in part, if it is found after due notice and hearing, that any of the following laws have been violated by the AAA’s that are local governmental entities:

(1)
Misconduct of Public Officials, chapter 42.20 RCW;

(2)
Code of Ethics for Municipal Officers – Contract Interests, chapter 42.23 RCW

DSHS shall not be liable for payment of service rendered pursuant to this Agreement or subcontract to the extent the Agreement or subcontract violates this section.

In the event this Agreement is terminated as provided by this section, DSHS shall be entitled to pursue all remedies available at law or in equity, including consequential damages, incidental damages, legal fees, and costs.
k. Payment for Performance.  If this Interlocal Agreement is terminated for any reason, DSHS shall only pay for performance rendered or costs incurred in accordance with the terms of this Agreement and prior to the effective date of termination. 

24.
Waiver.  Waiver of any breach or default on any occasion shall not be deemed to be a waiver of any 
subsequent breach or default. Any waiver shall not be construed to be a modification of the terms and 
conditions of this Agreement unless amended as set forth in Section 1, Amendment, of the General 
Terms and Conditions.  Only the Contracts Administrator or designee has the authority to waive any 
term or condition of this Agreement on behalf of DSHS.

APPROVED AS TO FORM BY THE OFFICE OF THE ATTORNEY GENERAL

EXHIBIT A
STATEMENT OF WORK 
The AAA shall provide the following services, as specified in the AAA’s current area plan, either directly or through administrative oversight or subcontractors.  The AAA shall comply with all applicable state and federal statute and rules, including but not limited to the United States Code, the Code of Federal Regulations, the Revised Code of Washington, the Washington Administrative Code, and any and all DSHS/ADSA standards, guidelines, policy manuals, and management bulletins.

29. Title XIX Medicaid, CFDA No. 93.778 and State-Funded Chore

Funding for Core Services Contract Management is based on reimbursement of actual costs approved in the budget detail Exhibits B and C.  Payment for Case Management and Nursing Services is based on the number of cases authorized per month, multiplied by the AAA’s approved rate per case month.  Any core revenues accrued through the unit rate must be used in core case management/nursing services.  Rate and need for approved subsidies will be re-evaluated after the second quarter.  The AAA must provide actual cost reports, per ADSA instructions, for that portion of its Nursing Services for which ADSA is eligible to receive enhanced federal match.

a. Core Services Contract Management:  The AAA will manage subcontracts with qualified providers of agency personal care services for Medicaid Personal Care (MPC), COPES Waiver, Medically Needy In-Home Waiver (MNIW), and Chore clients.  For Medicaid Waiver clients only, services managed by the AAA also include environmental modifications, transportation to essential community services and resources, personal emergency response system installation and service, home delivered meals, adult day care, home health aide, skilled nursing, specialized medical equipment, community transition services, and client training as defined in the Aging and Disability Services Long-Term Care Program Manual, and in compliance with RCW 74.39, RCW 74.39A, WAC 388-71-0500 through 388-71-0590, 388106-0010 through 388-106-0050, 388-106-0300, and  WAC 246-336.  Such contract management shall comply with the contract management requirements set forth in the Policies and Procedures for Area Agency on Aging Operations and Management Bulletins.  The AAA shall not be reimbursed for costs associated with SSPS payee functions other than payment adjustments.
AAA’s that have historically provided Contract Management for Division of Developmental Disabilities (DDD) MPC and waiver clients may elect to continue.  Any expenditure related to DDD MPC contract management is included within the overall funding in Core Services Contract Management.

b. Nursing Services:  The AAA will provide Nursing Services for ADSA’s DDD and Home and Community Services (HCS) recipients of personal care under MPC, COPES, MNIW, DDD Basic, DDD Basic Plus, and DDD Core Waivers as defined in the Nursing Services Chapter of Long Term Care Program Manual.  The AAA will also make a good faith effort to maintain, at minimum, a 1:570 Nursing FTE-to-HCS client ratio for its service area.  In the event the target ratio is not achieved, DSHS may reduce the payment proportionately.

For new DDD clients, upon referral by DDD, a registered nurse will visit the client within 90 days.  Ongoing clients will be visited at least once per year.  Unless authorized in advance by the DDD case manager, no more than 1 visit per client may occur in a year.  Payment for DDD Nursing Services is based on reimbursement of actual costs approved in budget detail Exhibits B and C.

Nursing Services will be in compliance with RCW 74.34, RCW 74.39, RCW 74.39A, WAC 388-106-0010 through 388-106-0140, 388-106-0200 through 388-106-0210, 388-106-0300 through 388-106-0320, 388-106-0500 through 388-106-0630, WAC 388-71-0500 through 388-71-0590, WAC 388-106-0010 through 388-106-0630.

The AAA will provide administrative oversight and program development for Nursing Services for MPC and COPES clients in its Planning and Service Area (PSA).  Such activities include monitoring performance and activities to implement DSHS policies, and preparation of reports as required by ADSA or local requirements, subcontract development and monitoring, service planning and system development.

c. Case Management and Medicaid Access/Information and Assistance Services:  The AAA shall provide Case Management for MPC, COPES, MNIW, Chore and Adult Day Health clients as described in the Aging and Disability Services Long Term Care Program Manual, and in compliance with RCW 74.34, RCW 74.39, RCW 74.39A, WAC 388-71-0500 through 388-71-0590, WAC 388-71-05910 through 388-71-05952, WAC 388-106-0010 through 388-106-0140, WAC 388-106-210, WAC 388-106-0300 through 388-106-0320, WAC 388-106-0500 through 388-106-0630.

The AAA will maintain an average ratio of 65 COPES/MPC/MNIW/Chore clients per case handling Case Management FTE, as defined by ADSA, in its service area as a whole.  The case handling caseload size may vary at sublevels within its service area based on the AAA’s management decisions on caseload distribution or other factors.  

The AAA will provide administrative oversight and program development for Case Management and Medicaid Access/Information and Assistance services for MPC, COPES, MNIW, and Chore clients in its area.  Such activities include monitoring performance, activities to implement DSHS policies, preparation of reports as required by ADSA or local requirements, subcontract development and monitoring, service planning and system development.

The AAA may choose to provide Medicaid Access/Information and Assistance services as described in Senior Information and Assistance Program Standards.

d. Laptop Replacement Schedule:  The AAA shall establish a laptop replacement schedule to assure each assessor has an operational laptop that meets minimum specifications needed for the Comprehensive Assessment Reporting Evaluation (CARE) tool.

e. Adult Day Health Program Compliance:  The AAA shall conduct initial and ongoing program compliance reviews for Title XIX contracted Adult Day Health programs in accordance with WAC 388-106-0800 through 388-106-0815.  The AAA shall conduct a complete review of each contracted center at least once every twelve months to ensure adequate performance and regulatory compliance with Adult Day Health WAC.  Per Exhibit B, Budget, DSHS shall reimburse the AAA $2,000 for general program administration, $1,600 per compliance review of a new provider, and $600 per compliance review of an existing provider.
30. Title V – Senior Community Service Employment Program, CFDA No. 17.235

The AAA may participate in the Senior Community Service Employment Program (SCSEP) in order to provide useful part-time paid community service opportunities for low-income persons who are 55 years of age or older.  The employment program shall assist and promote the transition to unsubsidized employment of thirty percent (30%) of the total number of enrollees allocated to the AAA’s program.  Through the program, the AAA shall also enable communities to improve or establish human service activities that could not be developed with existing community resources.  The AAA shall report any non-federal matching share for all federal funds provided by this fund source.  Programs are encouraged to place at least forty percent (40%) more than the minimum number of enrollees, including the use of temporary placements, in order to meet the unsubsidized placement goal.

31. Nutrition Services Incentive Program, CFDA No. 93-053

The AAA shall participate in the Nutrition Services Incentive Program (NSIP).  The AAA shall be reimbursed for the cost of U.S. grown food not to exceed its NSIP allocation per Exhibit B, Budget, for the federal fiscal year period.

32. Senior Citizens Services Act

The AAA shall provide services in accordance with RCW 74.38 and WAC 388-106-0015 through 388-106-1300, which are designed to restore individuals to, or maintain them at, the level of independent living they are capable of attaining.  These alternative services and forms of care should be designed to both complement the present forms of institutional care and create a system whereby appropriate services can be rendered according to the care needs of an individual.

33. Volunteer Chore (Northwest Regional Council only)

Services shall be provided in accordance with WAC 388-106-0015 through 388-106-0655 to people age 18 and over who are at risk of being placed in residential care facilities.  Services shall include escort/transportation; shopping/errands; laundry; housework; cooking; wood provision; care appearance; specialized body care; eating; dressing/undressing; bed transfer; ambulation; wheelchair transfer; bathing; toileting; protective supervision; communications; moving assistance; household repairs; yard work; and monitoring.  Not more than eight percent (8%) of the Volunteer Chore allocation may be spent on administration, and not more than fifty percent (50%) may be spent on mileage.  Mileage will be reimbursed at a rate not to exceed $.405 per mile.

34. Respite Care

In accordance with RCW 74.41 and WAC 388-106-0010, 388-106-0050 through 388-106-0070, WAC 388-106-1200 through 388-106-1230, the AAA shall provide Respite services for families or other unpaid caregivers of adults with a functional disability.  Both in-home and out-of-home respite care shall be available (except where certain types of providers are unavailable) and provided on an hourly and daily basis, including 24-hour care for several consecutive days.  Respite care workers shall provide supervision, companionship, personal care, and nursing care services usually provided by the primary caregiver of the adult care recipient.  Services appropriate to the needs of individuals with dementia illnesses shall also be provided.  The AAA’s are responsible for reporting respite caregiver data including number of caregivers and number of respite hours directly to SAMS.

35. State Family Caregiver Support Program (SFCSP) 

For the SFCSP in accordance with SHB 2454, WAC 388-106-1200 through 388-106-1230, and the area plan approved by DSHS, the AAA shall provide a multi-faceted system of support services (Information and Assistance, Support Groups, Training, Respite Care and Supplemental Services) to respond to the needs of family and other unpaid caregivers who provide care to adults (18 years and over) who have a functional disability.  Not more than ten percent (10%) of the SFCSP allocation may be spent on administration, and not more than thirty-five percent (35%) of the SFCSP allocation may be spent on Respite services.  For the NFCSP (which is funded by Title IIIE of the Older Americans Act), eligibility is restricted to unpaid caregivers who provide care to persons ages 60 and over.  A total of ten percent (10%) of the budget can provide one or more core services to grandparents and relatives ages 60 and over who are raising children.  Counseling services are also allowed under NFCSP.

Starting July, 2005, the AAAs will be responsible for inputting the FCSP data onto Aging Network.com.  Data will include both the reporting elements for the NFCSP as well as for the SFCSP and will include, but not be limited to, information about the caregivers, the care recipients and service utilization.

36. Kinship Caregivers Support Program (KCSP)

The AAA shall operate a Kinship Caregiver Support Program, as authorized by the 2004 State Legislature and in accordance with the AAA’s approved KCSP plan, to provide financial support to grandparents and relatives who are the primary caregivers to children under the age of 19.  The KCSP funds are available one-time per year per recipient (the intervention cannot last more than three months-exception to policy for a fourth month is permitted).  Based on the AAA’s KCSP approved plan, funding can be provided for basic needs (housing, food, clothing, supplies), legal services, transportation, school and youth activities, interpreter services, assistive technology devices/durable medical equipment/medications, transition counseling services, etc.  The funds cannot be used for medical or dental services or for on-going benefits such as rent or utility payments.  Those kinship caregivers experiencing the most urgent/emergency needs have the highest priority.  Not more than ten percent (10%) of the KCSP allocation may be spent on program administration.  A maximum of ten percent (10%) may be spent on service delivery costs associated with activities such as outreach, screening and background checks.

The AAA will be responsible for compiling and submitting a data and a narrative report on a quarterly basis.  Reports must be done in the format provided by ADSA and be submitted to Hilari Hauptman, ADSA KCSP Program Manager.

37. Kinship Navigator Services (ADS/Seattle King County and Southeast WA AAA only)

These services authorized by the 2005 State Legislature include but are not limited to, assisting kinship caregivers of any age with understanding and navigating the system of services for children in out-of-home care while reducing barriers faced by kinship caregivers when accessing services.  A priority shall be given to help kinship caregivers maintain their care giving role by helping them access existing services and supports, thus keeping children from entering foster care.  The AAA will be responsible for compiling and submitting a data and narrative report on a quarterly basis.  The report format will be provided by ADSA and shall be submitted to Hilari Hauptman, ADSA Program Manager.

38. Senior Drug Education Program

In accordance with RCW 74.09.660 and the AAA’s Senior Drug Education Program proposal submitted to and approved by DSHS in response to MB 03-68, Section 8, the AAA shall provide services to inform and train persons 65 years of age and older in the safe and appropriate use of prescription and nonprescription medications.

The AAA will be responsible for compiling and submitting data on a monthly basis, in a report format provided by ADSA, to the ADSA Senior Drug Education Program Project Manager.  The data must be submitted in accordance with the AAA’s Senior Drug Education proposal, which is incorporated herein by reference.  The Senior Drug Education Program Manager is Susan Shepherd, State Unit on Aging.

Funds appropriated for the Senior Drug Education Program must adhere to the amounts set forth in the Budget, Exhibit B, and in the AAA’s Senior Drug Education Program proposal.

39. Limited Mobility Project (Southeast WA AAA and Pierce County AAA only)

The AAA shall provide nursing staff for the Limited Mobility Project and accomplish the nursing case management functions for the project as mutually agreed on with the Department.

40. Senior Farmers Market Nutrition Program (SFMNP)

The AAA shall operate a Senior Farmers Market Nutrition Program as authorized by the Legislature and USDA in accordance with 7CFR Part 227 Nutrition Education and Training Program, WAC 246-780 Farmers Market Nutrition Program and ADSA program instructions.  

The AAA shall provide nutrition education to recipients to maximize the effectiveness of the program.  Funds for providing nutrition education are allocated to the AAA in the amount indicated on Exhibit B, Budget.  These funds may only be expended on nutrition education for the SFMNP and must be documented separately from food and administration funds.  Nutrition education funds must be expended by September 30, 2005.

Required reports are to be submitted to Susan Engels, ADSA SFMNP Program Manager.
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