STATE OF CALIFORNIA

STANDARD AGREEMENT
STD 213 (New 02/98)

AGREEMENT NUMBER
01-15958

1. This Agreement is entered into between the State Agency and the Contractor named below:

STATE AGENCY'S NAME
California Department of Health Services

CONTRACTOR'S NAME

San Mateo County

2. The term of this July 1, 2001 through June 30, 2002
Agreement is:

3. The maximum amount $ 50,000
of this Agreement is: Fifty thousand dollars

4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a
part of the Agreement. -

Exhibit A — Scope of Work 4 pages
Exhibit B — Budget Detail and Payment Provisions 2 page
* Exhibit C — General Terms and Conditions GTC 201dated 2/20/01
Exhibit D(S) — Special Terms and Conditions 18 pages
Exhibit E — Additional Terms and Conditions 1 page
Exhibit F — Contractor's Release 1 page
Exhibit G — HIV-1 Viral Load Test Voucher 1 page

* View at www.dgs.ca:qov/contracts.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CONTRACTOR California Department of General
Services Use Only

CONTRACTOR'S NAME (if other than an individual, state whether a corporation, partnership, etc.)
San Mateo County
BY (Authorized Sjgnature) DATE SIGNED
&5
PRINTED NAME AND TITLE OF PERSON SIGNING

) . President, Board of Supervisors

ADDRESS
225 West 37th Ave., .
San Mateo, CA 94403

STATE OF CALIFORNIA

AGENCY NAME
California Department of Health Services
BY (Authorized Signature) DATE SIGNED

£
PRINTED NAME AND TITLE OF PERSON SIGNING [ Exempt per:

Edward Stahlberg, Chief, Program Support Branch
ADDRESS
1800 3rd. Street, Rm. 455, P.O. Box 942732, Sacramento, CA 94234-7320




San Mateo County
Contract # 01-15958

EXHIBITA
SCOPE OF WORK

. As one of thirteen participating VLT Laboratories, the Contractor will provide VLT services for
AIDS Drug Assistance Program (ADAP)-eligible clients from Early Intervention Program (EIP)
sites and Local Health Jurisdiction (LLHJ) sites herein (See this Exhibit, provision 2). VLT services
include the following activities which are reimbursable under this contract: measuring HIV-1 RNA
in blood samples, participating in both statewide and national proficiency testing programs,
purchasing additional equipment if needed upon prior authorization, and conductmg additional
viral load related tests if needed upon prior authonzauon

. The overall Viral Load Testing (VLT) program will be coordinated by the State Viral and
Rickettsial Disease Laboratory (VRDL) and will be funded and administered by the Cahforma
State Office of AIDS (OA).

. The Contractor shall perform VLT to measure the amount of HIV-1 (RNA coples/ml) in blood
samples from ADAP-eligible clients in the following three categories.

a)  Ealy Intervention Program (EIP) clients at Office of AIDS (OA) funded EIP s1tes
b) Non-EIP clients in non-Title I areas.
c) Non-EIP clients in Title I areas.

—

. The number of tests performed is not to exceed 500. This number has been determined by the
Office of AIDS based on the number of tests requested by and awarded to EIP and LHJ sites. The
client’s medical provider will determine the number of tests per individual and the frequency of
testing. However, the EIP or LHJ may, in response to local demand, establish a limit or guideline

- for the number of free, pre-paid tests a client may receive each year through the VLT program.

The Office of AIDS may adjust the number of tests awarded to each EIP/LHJ upward or downward
during the term of the contract.

. After authorization by the Office of ATDS, participating EIP and LHJ sites will submit specimens
to the Local Public Health Laboratory in their county. The Contractor will make all necessary
arrangements for specimen processing (only if processing is not currently implemented at EIP/LHJ
sites) and transport to the Contractor’s VLT laboratory.

. Thé Contractor shall ensure that samples are processed and shipped using procedures specified by
the VLT kit manufacturers. The contractor will not be reimbursed for tests performed on samples
not meeting the manufacturer’s specifications.

. The Contractor shall select one of the three commercially available test kits; Roche-Monitor,
Chiron-bDNA, or OTC-Nuclisens.

. The Contractor shall ensure that VLT results are reported to the submitter 5-10 working days after
the sample was collected from the chent
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Contract # 01-15958

Des1gnated EIP staff and individuals authorized by LHIJ sites, following Office of AIDS guidelines,
shall determine client eligibility and shall complete a VLT Voucher (See Exhibit G, “HIV-1 Viral
Load Test Voucher”). Instructions for completing the-VLT Voucher will be provided by the State.
All specimens submitted to the Contractor with 2 completed VLT Voucher shall be considered
eligible for testing and reimbursement. However, the total number of tests requested must not
exceed the number of tests allocated to the EIP or LHJ by the Office of AIDS. The VRDL will

 inform the Contractor when this limit has been reached.

10.

11.

12.

14.

The Contractor shall ensure that a completed VLT Voucher is submrcted with each sample. The
Contractor will not be reimbursed for tests performed on samples without a complete VLT
Voucher. The Vouchers shall be retained for a minimum of four years.

The Contractor shall ensure that all test results are linked to the Client Unique Record Number

(URN) which is recorded on the VLT Voucher. The contractor will not be reimbursed for tests
performed on samples not linked to a Client URN. '

The Contractor shall enter all data elements from VLT Voucher into an appropriate spreadsheet or
- database and transmit the data electromcally to the VRDL on a monthly basis. Data elements
include: ' - _
a. VLT Location
b. Date Sample Collected
c. Client Ethnicity.
d - Client Unique Record Number (URN unencrypted) .
€. EIP Client Number (required for EIP sites)
£ ‘Blood collection date
8. Client Date of Birth
h. . Client Gender '
i . ZIP Code of Client’s anzry Res1dence
-} Client Income
k- Client Category
- L The Laboratory Accession Number (1f a531gned) : ‘
m. Date Result Reported ' : ' 4
n. Test Result (RNA copies/ml) -
0. Voucher Number

. The Contractor shall participate in a periodic statew1de proﬁcmncy—tes‘ung program, administered by

the VRDL. The proficiency program will consist of testing a panel] of 6 standardized samples up to
three times per year (total of 18 sample tests). This testing will be performed and reimbursed by the
same mechanism as all other VLT tests at $100 per test. '

The Contractor shall also enroll in a national proﬁc1ency program (e.g. CAP AAB, CDC) at the
earliest opportunity and report the results of the proficiency testing to the VRDL. The annual

subscription reimbursement of such programs is not to exceed $475 and will be reimbursable under

this contract with prior written authorization from the VRDL. The proficiency program will consist
of testing a panel of 5 standardized samples 3 times per year (total of 15 samples). Proficiency
program testing will be performed and reimbursed by the same mechanism as all other VLT tests at
$100 per test.
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San Mateo County
Contract # 01-15958

The Contractor may purchase any additional equipment (e.g. an ultra-centrifuge, cost not to exceed
- $10,000) necessary to implement changes in VLT methods (e.g. changes recommended by the

- ADAP Medical Advisory Committee) which are authorized by the OA -and VRDL jointly. A formal

amendment will be submitted if such purchases are warranted.

Any additional VLT-related tests which may be recommended by the ADAP Medical Advisory
Committee and authorized by the Office of AIDS and VRDL may be reimbursable under this

- contract (e.g. anti-viral resistance testing not to exceed $500 per test, and quantitative DNA testing

not to exceed $100 per test). Prior written authorization by VRDL and OA is required before

“implementation of any new test. The appropriate cost for such testing will be negotiated prior to

approval. Six months into the term of this contract, an assessment will be done to determine if a
formal contract amendment is necessary to include these additional tests. -

Page 4 of 4



San Mateo County
Contract # 01-15958

Exhibit B
Budget Detail and Payment Provisions

1. Invoicing and Payment

"A For services satisfactorily rendered, and upon receipt and approval of the invoices, the State
agrees to compensate the Contractor for actual expenditures incurred in accordance with the
 rates specified herein.

B . Invoices shall include the Agreement Number and shall be submltted in triplicate not more
frequently than monthly in arrears to:

- Department of Health Services _
"Viral and Rickettsial Disease Laboratory
Haynes W. Sheppard, Pb.D. -
850 Marina Bay Parkway
Richmond, CA 94804

C. In consideration of the services performed in a manner acceptable to the State, the State shall
pay the Contractor at the rates stated in this exhibit, provision 5 upon submission of an
acceptable invoice. The State may withhold or delay any payment if the Contractor fails to
comply with any provisions of this Agreement. Invoices shall contain the Contractor name,
address, contract term, expense penod and shall reference Viral Load Testing (VLT) Program.

~ For each test performed, the invoice shall also prov1de the client identifier (Client URN), the
"VLT program voucher number. '

2. Budget-Coxitingency Clause

A. Tt is mutually agreed that if the Budget Act of the current year and/or any subsequent years
covered under this Agreement does not appropriate sufficient funds for the program, this
Agreement shall be of no further force and effect. In this event, the State shall have no liability
to pay any funds whatsoever to Contractor or to furnish any other considerations under this y
Agreement and Contractor shall not be obligated to perform any provisions of this Agreement.

B. If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this
program, the State shall have the option to either cancel this Agreement with no liability
occurring to the State, or offer an agreement amendment to Contractor to reflect the reduced
amount.

3. Prompt Payment Clause

Payment will be made in accordance with, and within the time specified in, Government Code
Chapter 4.5, commencing with Section 927.
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Contract # 01-15958

4. Timely Submission of Final Invoice :

A. A final undisputed invoice shall be submitted for payment no more than ninety (90) calendar
days following the expiration or termination date of this contract, unless a later or alternate
deadline is agreed to in writing by the program contract manager. Said invoice should be
clearly marked “Final Invoice”, thus indicating that all payment obligations of the State under
this contract have ceased and that no further payments are due or outstanding.

B. The State may, at its discretion, choose not to honor any delinquent final invoice if the
contractor fails to obtain prior written State approval of an alternate final invoice submission

deadline. Written State approval shall be sought from the pro gram contract manager prior to the
expiration or termmahon date of th1s contract. :

C.  The Contractor is hereby advised of its obhgauon to submit, Wlﬂl the ﬁnal invoice, a
“Contractor’s Release (Exhibit F)” acknowledging submission of the final invoice

_ to the State and Certifying the approximate percentage amount, if any, of recycled products used
in performance of this contract. _ :

5. Cost for Service

. No budget detail is provided since reimbursement will be on the basis of a fixed price per Viral Load
Test plus a small number of other specifically approved expenditures (e.g. required equipment or
commercial proficiency programs) that require prior written authorization. The State shall reimburse
the Contractor at the rate of $100 per test. Each test result shall be reported to the submitter and shall
be reported-to the VRDL along with the required demographm and eligibility data. In return for this
fee, the Contractor shall-provide all necessary personnel, test kits, materials, and all transportation
‘costs. Tt shall be the responsibility of the VRDL to monitor the number of tests performed for each EIP
and LHJ authorized site and to notify in wntmg the Public Health Laboratory, the Office of AIDS, and
the EIP/LH]J site when the allocation of tests has been expended. The State shall pay the Contractor
for all ehgible tests performed prior to such written notification.

The maximum number of regional client Viral Load Tests performed by the Contractor shall not
exceed 500.
500 tests x $100 per test = $50,000

If specifically approved expenditures for necessary equipment purchases (for which a formal
amendment will be submitted), proficiency program costs, or additional VL T-related tests referenced
in this exhibit are charged to this contract, the maximum number of client Viral Load Tests will be
reduced so that all costs remain within the $50,000 budget.

The Contractor may purchase any additional equipment (e.g. an ultra-centrifuge, cost not to exceed

$10,000) necessary to implement changes in VLT methods (e.g. changes recommended by the ADAP
Medical Advisory Committee), which are authorized by the OA and VRDL jointly. A formal
amendment will be submitted if such purchases are warranted.
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Exhibit C — General Terms and Conditions

PLACE HOLDER ONLY FOR EXHIBIT C

Please Note: An Exhibit C will not appear in the agreement.

The General Terms and Conditions will be included by reference only.

~ Contractor's wishing to view the GTCs or GlAs must visit DGS’s Intemet site:
www.dgs.ca.gov/contracts _

GTC 201 Refer to the GTC in all agreements (mcludmg grants) entered with the
Last updated 2/20/2001 and following entties:
future versions. . e ‘Local govemment entlty

e Private nonprofit organlzations

e (California State University Foundations

-{ o . -Federal agencies |
e '- Commercual busmesses (for-prof it entities)

fe Umversrty of California campuses or the Regents of UC if UC if not
being paid according to SAM 8752 (i.e., the indirect cost’ rate is less
than 22% of Personnel costs exc!udmg beneﬁts

« Joint Powers Agencies

GTC-SF 101 .| Refer to the GTC-SF in all Short Form Contracts entered with the
Last updated 2/2001 and entities identified above for the regular GTC version. :

future versions.

GIA 101 Reference the GIA in all Standard Agreements (STD 213) and Short
Last updated 1/1/2001 and Form Contracts (STD 210) entered with the following entities:

future versions. » California State agencies, departments, Boards and Commissions
' ' « Califomia State University campuses or the Trustees of CSU.

« University of California campuses or the Regents of UC if UC if being
paid according to SAM 8752 (i.e., the indirect cost rate is 22% or
more of Personnel costs excluding benefits.




GTC201 Page 1 of 4

GTC201
EXHIBIT C
GENERAL TERMS AND CONDITIONS

1. APPROVAL: This Agreement is of no force or effect until signed by both parties and approved by

the Department of General Services, if required. Contractor may not commence performance until
such approval has been obtained.

‘2. AMENDMENT: No amendment or variaﬁen of the terms of this Agreement shall be valid unless

made in writing, signed by the parties and approved as required. No oral understanding or Agreement
not mcorporated in the Agreement is binding on any of the parties.

3. ASSIGNMENT This Agreement is not assuznable by the Contractor, either in whole orin part,
~ without the consent of the State in the form of a formal wntten amendment.

4. AUDIT: Contractor agrees that the awardmg department, the Department of General Services, the
Bureau of State Audits, or their designated representative shall have the right to review and to copy
any records and supporting documentation pertaining to the performance of this Agreement.
‘Contractor agrees to maintain such records for possible audit for a minimum of three (3) years after
final payment, unless a longer period of records retention is stipulated. Contractor agrees to allow the
auditor(s) access to such records during normal business hours and to allow interviews of any
employees who might reasonably have information related to such records. Further, Contractor agrees
to include a smmilar right of the State to audit records and interview staff in any subcontract related to
performance of this Agreement. (GC 8546.7, PCC 10115 et seq., CCR Title 2, Sectlon 1896).

5. ]NDEMNIFICATION Contractor agrees to indemnify, defend and save harmless the State its
officers, agents and employees from any and all claims and losses accruing or resulting to any and all
contractors, subcontractors, suppliers, laborers, and any other person, firm or corporation furnishing
or supplying work services, materials, or supplies in connection with the performance of this
Agreement, and from any and all claims and losses accruing or resulting to any person, firm or
corporation who may be injured or. damaged by Contractor in the performance of this Agreement.

6. DISPUTES Contractor sha]l continue with the responsibﬂrtxes under this Agreement durmg any
dispute.

7. TERMINATION FOR CAUSE: The State may terminate this Agreement and be relieved of any
payments should the Contractor fail to perform the requirements of this Agreement at the time and in
the manner herein provided. In the event of such termination the State may proceed with the work in
any manner deemed proper by the State. All costs to the State shall be deducted from any sum due the
Contractor under this Agreement and the balance, if any, shall be paid to the Contractor upon demand.

8. INDEPENDENT CONTRACTOR: Contractor, and the agents and employees of Contractor, in the
- performance of this Agreement, shall act in an independent capacity and not as officers or employees
or agents of the State.

9. RECYCLING CERTIFICATION: The Contractor shall ce11:ify in wn'ting under penalty of perjury,

h1:tp://www.'ol.s.dgs_.ca~ gov/STD_Process/Documents/Exhibit%20C/GTC201%20.html 12/28/01
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the minimum, if not exact, percentage of recycled content, both post consumer waste and secondary
waste as defined in the Public Contract Code, Sections 12161 and 12200, in matenials, goods, or
supplies offered or products used in the performance of this Agreement, regardiess of whether the
product meets the required recycled product percentage as defined in the Public Contract Code,

Sections 12161 and 12200. Contractor may certify that the product contains zero recycled content.
@PCC 10233, 10308.5, 10354)

10. NON-DISCRIM]NATION CLAUSE: Durmg the performance of this Agreement, Contractor and
its subcontractors shall not unlawfully discriminate, harass, or allow harassment against any employee
or applicant for employment because of sex, race, color, ancestry, religious creed, national origin,
physical disability (including HIV and AIDS), mental disability, medical condition (cancer), age (over
40), marital status, and denial of family care leave. Contractor and subcontractors shall insure that the
evaluation and treatment of their employees and applicants for employment are free from such |
discrimination and harassment. Contractor and subcontractors shall comply with the provisions of the
Fair Employment and Housing Act (Government Code Section 12990 (a-f) et seq.) and the applicable
regulations promulgated thereunder (California Code of Regulations, Title 2, Section 7285 et seq.).
The applicable regulations of the Fair Employment and Housing Commission implementing
Government Code Section 12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2 of the California
Code of Regulations, are incorporated into this Agreemerrt by reference and made a part hereof as if
set forth in full. Contractor and its subcontractors shall give written notice of their obligations under
this clause to labor organizaﬁons.with Which they have a collective bargaining or other Agreement.

Contractor shall include the nondiscrimination and comphance provmons of this clause i in all
suhcom:racts to perform work under the Agreement. :

' 11. CERTIFICATION CLAUSES: The CONTRACTOR CERTIFICATION CLAUSES contained in

document the CCC201 are hereby incorporated by reference and made a part of this Agreement by
this reference as 1f attached hereto o

12. TIMELINESS T1me 18 of the essence in thlS Agreement
13. COMPENSATION: The consxderahon to be paid Contractor, as provided hereu; shall be in

" compensation for all of Contractor's expenses incurred in the performance hereof, including travel, per
diem, and taxes, unless otherwise expressly so provided.

14. GOVERNING LAW: This contract is governed by and shall be mterpreted in accordance with the
laws of the State of California.

15. ANTITRUST CLAIMS: The Contractor by signing this agreement hereby certifies that if these
services or goods are obtained by means of a competitive bid, the Contractor shall comply with the
requirements of the Government Codes Sections set out below.

a The Government Code Chapter on Antitrust claims contains the following definitions:

1). "Public purchase" means a purchase by means of competmve bids of goods, services, or materials
by the State or any of its political subdivisions or public agencies on whose behalf the Attorney
General may bring an action pursuant to subdivision (c) of Section 16750 of the Business and
Professions Code.

2). "Public purchasing body" means the State or the subdivision or agency making a pubhc purchase.

bttp:/fwww. ols.dgs,ca.gov/STD_Process/Documents/Exhibrt%ZOC/GTCZO1%20.html 12/28/01
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Government Codé Section 4550.

b. In submitting a bid to a public purchasing body, the bidder offers and agrees that if the bid is
accepted, it will assign to the purchasing body all rights, title, and interest in and to all causes of action
it may have under Section 4 of the Clayton Act (15 U.S.C. Sec. 15) or under the Cartwright Act
(Chapter 2 (commencing with Section 16700) of Part 2 of Division 7 of the Business and Professions
Code), arising from purchases of goods, materials, or services by the bidder for sale to the purchasing
body pursuant to the bid. Such assignment shall be made and become effective at the time the
purchasing body tenders final payment to the bidder. Government Code Section 4552.

¢. If an awarding body or public purchasing body receives, either through judgment or settlement, a
monetary recovery for a cause of action assigned under this chapter, the assignor shall be entitled to
receive reimbursement for actual legal costs incurred and may, upon demand, recover from the public
body any pomon of the recovery, including treble damages, attributable to overcharges that were paid
by the assignor but were not paid by the public body as part of the bid price, less the expenses incurred
m obtammg that portion of the recovery. Government Code Sectlon 4553,

d. Upon demand in Wrrtmg by the assignor, the assignee sha]l, within one year from such demand,
reassign the cause of action assigned under this part if the assignor has been or may have been injured
by the violation of law for which the cause of action arose and (a) the assignee has not been injured

- thereby, or (b) the assignee declines to file a court action for the cause of action. See Govemment
Code Section 4554. N _

16. .CHILD SUPPORT COMPLIANCE ACT: "For any Agreement in excess of $100 000, the
contractor acknowledges in accordance with, that

a). The contractor recogmzes the importance of child and family support obhganons and shall ﬁﬂly
comply with all applicable-state and federal laws relating to child and family support enforcement,
including, but not limited to, disclosure of information and compliance with earnings assignment

orders, as provided in Chapter 8 (commencmg with section 5200) of Part 5 of Division 9 of the Family
Code; and

b) The conn'actor to the best of its knowledge is fully complymg with the earnings asmgnment orders

of all employees and is providing the names of all new employees to the New Hire Registry maintained .
by the California Employment Development Department. "

17. UNENFORCEABLE PROVISION In the event that any provision of this Agreement is
unenforceable or held to be unenforceable, then the parties agree that all other provisions of this
Agreement have force and effect and shall not be effected thereby

18. UNION ORGANIZING For all contracts, except fixed price contracts of $50,000 or less, the
Contractor acknowledges that:

By signing this agreement Contractor hereby acknowledges the applicability of Government Code
Section 16645 through Section 16649 to this agreement and agrees to the following:

a) Contractor will not assist, promote or deter union organizing by employees performing work on a
state service contract, including a public works contract.

b) No state funds received under this agreement will be used to asswt, promote or deter union

organizing.

- loorar ols dos.ca.gov/ STD Process/Docmnents/Exhﬂ)wAZOC/GTCZO1%20 Jiml 12/28/01
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c) Contractor will not, for any business conducted under this agreement, use any state property to
hold meetings with employees or supervisors, if the purpose of such meetings is to assist, promote or
deter union organizing, unless the state property is equally available to the general public for hoiding
~ meetings. ' ' -

d) If Contractor incurs costs, or makes expenditures to assist, promote or deter union organizing,
Contractor will maintain records sufficient to show that no reimbursement from state funds has been
sought for these costs, and that Contractor shall provide those records to the Attorney General upon
request. . ' ’

http]/www.ols.d'gs.c&gov/STD_Process/Documents/Exh’bit"A;ZOC/GTCZO1%20.htm1 12/28/01



* CalHfornia Department of Health Services : .7 Exhibit D (S)
Special Terms and Conditions
(For State funded subvention, local assistance and direct service contracts and grant agreements)

The use of headings or tities throughout this exhibit is for convenience -only and shall not be used to
interpret or govern the meaning of any specific term or condition. The terms "contract”, "Contractor" and
“Subcontractor" shall also mean “grant" "Grantee™and "Subgrantee" respectrvely.

Index of Special Terms and Conditions

Travel and Per Diem Reimbursement -

1.
2. Procurement Rules
3. Equipment Ownership l.lnvéntory ! Disposition
4. Subcontract Requirements )
5. Income Restrictions
6. Audit and Record Retention
7. Site Inspection
8. Intellectual Property Rights
9. Prior Approval of! Trarnmg Semmars Workshops or Conferences S
10. . Confidentiality of Information o
11. .Documents Publications and Written Reports
12. Dispute Resolution Process
13. Frnancral and Comphance Audlt Requrrements
14. Novation Requirements '
15. Payment Withholds _
16. Performance Evaluation
17. ' Officials Not to-Benefit
18. Year 2000 Compliance
19. Prohrbrted Use of State Funds for Software
20. Umversrty of Cahfomra Mutual Indemmﬁcatxon
21. Union Orgamzrng A
22.  Contract Uniformity (Fringe Benefit Allowability)
CMS 02 (02/00) ' E Page 1 of 18
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Callfornia Department of Health Services - Special Terms and Conditions Exhibit D (S)
1. Travel and Per Diem Reimbufsement
(Applicable if travel and/or per diem expenses are reimbursed with contract fundé.)

Reimbursement for travel and per diem expenses from DHS under this agreement shall, unless
otherwise specified in this agreement, be at the rates currently in effect, as established by the
California Department of Personnel Administration (DPA), for nonrepresented state employees. If the
DPA rates change during the term of the agreement, the new rates shall apply upon their effective
date and no amendment to this agreement shall be necessary. Exceptions to DPA rates may be
approved by DHS upon the submission of a-statement by the Contractor indicating that such rates are
not availabie to the Contractor. No travel outside the State of California shall be reimbursed without
prior written authorization from DHS. : o :

2. Procurement Rules

(Appﬁbable to all agreements in which equibment, miscellaneous property, commodities and/or
.supplies are fumished by DHS or expenses for said items are reimbursed_with_state_funds,\,) '

a. Equipment definitions

Wherever the term eqﬁipment and/or miscellaneous property is used, the following definitions
. shall apply: : D .

(1) Major equipment: A tangible or intangible item having a base unit cost of $5,000 or more

~ with a lifé expectancy of one (1) year or more and is. either fumished by DHS or the cost is
reimbursed through this agreement. Software and videos are examples -of intangible items
that meet this definition. ST e

(2) Minor equipment: A tangible item having a base unit cost of ess than $5,000 with a life
~ expectancy of one (1) year or more that is listed on the DHS Asset Management Unit's Minor
Equipment List and is either furnished by DHS or the cost is. reimbursed through this
agreement. Contractors may obtain a copy of the Minor Equipment List by making a request
through the DHS program coniract manager. - - e

(3) Miscellaneous property: A specific tangible item with a life .expectancy of one (1) year or
more that is either furnished by DHS or the cost is reimbursed through this agreement.
Examples inciude, but are not: limited to: furniture (excluding modufar fumiture), cabinets,
typewriters, desktop calculators, portable dictators, non-digital cameras, etc.

b. Government and public ‘entities (including state colleges/universities and - auxiliary
organizations), whether acting as a contractor andlor subcontractor,. may secure all. commodities,
supplies, equipment and services related to such purchases that are required in ‘performance of
this agreement. Said procurements are subject to Paragraphs d through -h of Provision 2.
Paragraph ¢ of Provision 2 shall also apply, if equipment purchases are delegated to
subcontractors that are nonprofit organizations or commercial businesses.

C. Nonpfofit organizations and commercial bu'sinesses, whether acting as a contractor and/or
subcontractor, may secure commodities, supplies, equipment and services related to.such
purchases for performance under this agreement. '

(1) Equipment purchases shall not exceed $50,000 annually.

To secure equipment above the annual maximum limit of $50,000, the Contractor shall make
arrangements through the appropriate DHS program contract manager, to have all remaining .
equipment purchased through DHS’ Purchasing Unit. The cost of equipment purchased by or
through DHS shall be deducted from the funds available in this agreement. Contractor shall
submit to the DHS program contract manager a list of equipment specifications for those
items that the State must procure. The State may pay the vendor directly for such arranged
equipment purchases and titie to the equipment will remain with DHS. The equipment wili be
delivered to the Contractor's address, as stated on the face of the agreement, unless the

CMS 02 (02/00) _ ' Page 2 of 18



California Department of Health Services - Special Terms and Conditions Exhibit D (S)

Contractor nofifies the DHS program contract manager, in writing, of an alternate delivery
address.
B .
(2) All equipment purchases are subject to Paragraphs d through h of Provision 2. Paragraph b
of Provision 2 shall also apply, if equipment purchases are delegated to subcontractors that
are elther a government or public entity. _

(3) Nonprofit organizations and commercial busmesses shall use a procurement system that
meets the following standards : . _

(@ Malntam a code or standard of conduct that shall govern the performance of its officers,
employees, or agents engaged in awarding procurement confracts. No employee, officer,
or agent shall participate in the selection, award, or administration of a procurement
contract in which, to his or her knowledge, he or she has a financial interest.

(b) Procurements shall be conducted in a manner that provndes to the max1mum extent
practlcal open and free competmon i R

(c) Procurements shall be conducted in'a manner that provrdes for all of the  following:
[1] Avord purchasrng unnecessary or duphcate ltems o

[2] Equrpment solicitations 'shall be based upon a clear and accurate descnptlon of the
techmcal requnrements of the goods to be procured - :

13] Take posrtlve steps to utlhze small and veteran owned busmesses-

d. Unless walved or otherwrse strpulated in wntlng by DHS prior wntten authonzatlon from the

- appropriate DHS program contract manager will be required before the.Contractor will be

reimbursed for any purchase of $5,000 or more for commodities, supplies, equipment, and

services related to such purchases. The Contractor must provide in its request for authorization

ali particulars necessary, as.specified by DHS, for evaluating. the necessity or desirability of

incurring such_costs.  The term "purchase"™ excludes the purchase of .services from a

- subcontractor and pubhc utlhty servrces at rates estabhshed for unrfonn appllcabllxty to the general
-public. Lo S I

e. In special circumstances, determined by DHS (e.g., when DHS has a need {o monitor certain
. purchases, etc.), DHS may require prior. written authorization and/or the.submission of paid
vendor receipts for any purchase, regardless of dollar amount. DHS reserves the right to either
deny claims for reimbursement or to request repayment for any Contractor and/or subcontractor
purchase that DHS determmes to be_unnecessary in carrying out performance under this -
agreement

f The Contractor and/or subcontractor must maintain .a .copy or narative description of the
procurement system, guidelines, rules, or regulations that will be used to make purchases under
this agreement. - The State reserves the right to request a copy of these documents and to inspect
the purchasing practices of the Contractor andlor subcontractor at any time. :

g. Forall purchases the Contractor andlor subcontractor must rnarntaxn copres of all pald vendor
invoices, documents, bids and other information used in vendor.selection, for.inspection or audit.
Justifications supporting the absence of bidding (i.e., sole source purchases) shall also be
maintained on file by the Contractor and/or subcontractor for inspection or audit.

h. DHS may, with cause (e.g., with reasonable suspicion of unnecessary purchases or use of
inappropriate purchase practices, etc.), withhold, cancel, modify, or retract the delegated
purchase authority granted under Paragraphs b and/or c of Provision 2 by giving the Contractor no
less than 30 calendar days written notice. . _ _
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3. Equipment Ownership / Inventory / Disposition

(Applicable to agreements in which equipment and/or miscellaneous property is furnished by DHS
and/or when'saicl items are purchased o_r reimburse_d, with state funds.) o '

a. Wherever the term equipment and/or mlscellaneous property is used in Provision 3, the definitions
in Provrsmn 2 Paragraph a shall apply.

All equipment and[or mlscellaneous property that are purchased/relmbursed with agreement
funds or furnished by DHS under the terms of this agreement and not fully consumed in
perfonnance of this agreement shall be consrdered state equrpment and the property. of DHS.

’(1) DHS requires the reportlng, tagglng and annual inventorying of all equipment andfor
miscellaneous property that is furnished by DHS or purchased/rermbursed with funds
provrded through this agreement

Upon receipt of equipment and/or mlscellaneous property, the Contractor shall report the
receipt to the DHS program contract manager. To report the receipt of said items and to
receive property tags, the Contractor shall use a form or format designated by DHS’ Asset
Management Unit. If the appropriate form (i.e., Contractor Equipment Purchased with DHS
Funds) does not accompany this agreement Contractor shall request a copy from the DHS
program contract ‘manager. . _ _

(2) If the  Contractor enters into an agreement wrth a term of more than twelve months, the
.Contractor shall submit an annual inventory of state equipment and/or miscellaneous property
to the DHS program contract manager using a form or format -designated by DHS' Asset
Management Unit. If an inventory report form (i.e., Inventory/Disposition of DHS-Funded
: Equrpment) does not accompany this agreement, Contractor shall request a copy from the

' 'DHS program contract manager Contractor shall : _

'(a) Include in the tnventory report, equrpment and/or mlscellaneous property in the
-~ .. Contractor's possession - and/or m the possessron of a subcontractor »(mcludmg
Co= 1ndependent consultants) . _ :

' ‘(b) Submlt the inventory report to DHS accordxng to the mstructlons appeanng on the form or
' lssued by the DHS program contract manager

.(c) Contact the DHS program contract manager to leam how to remove, trade-rn sell,
“fransfer or survey off, from the inventory report; expired equipment and/or miscellaneous
property that is no longer wanted, usable or has passed its life expectancy lnstructlons
will be supplied by DHS’ Asset Management Unit.

b. T'tle to state equipment and/or miscelianeous property shall not be affected by its lncorporatlon or |
'attachment to any property not owned by the State ' ;

c. Unless otherwrse stipulated, DHS shall be under no obligation to pay the cost of restoration, or
rehabilttation of the Contractor's ‘and/or Subcontractor's facility which may be affected by the
removal of any 'state equipm_ent and/or 1 miscellaneous property.

d. The Contractor and/or Subcontractor shall maintain and administer a sound business program for
ensuring the proper use, maintenance, reparr pratection, insurance and preservatlon of state
equipment and/or miscellaneous property. .

(1) In administering this provision, DHS may require the Contractor and/or Subcontractor to repair

' or replace, to DHS' satisfaction, any damaged, lost or stolen state equipment andior
miscellaneous property. in the event of state equipment and/or miscellaneous property theft,
Contractor and/or Subcontractor shall immediately file a theft report with the appropriate
police agency or the California Highway Patrol and Contractor shall promptly submit one copy
of the theft report to the DHS program contract manager.
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e. Unless otherwise stipulated by the program funding this agreement, equipment and/or
miscellaneous property purchased/reimbursed with agreement funds or furnished by DHS under
the terms of this agreement, shall-only be used for perfonnance of this agreement or another DHS
agreement. .

f. Within sixty (60) calendar days prior. to the termination or end of this agreement, the Contractor
shall provide a final inventory report of equipment and/or miscellaneous property to the DHS
program contract manager and shall, at that time, query DHS as to the requirements, including
the manner and method, of returing state equipment and/or miscellaneous property to DHS.
Final disposition of equipment and/or miscellaneous property shali be at DHS expense and
-according to DHS instructions. Equipment and/or. miscellaneous property disposition instructions
shall be issued by DHS immediately after receipt of the final inventory report. At the termination or
conclusion of this agreement, DHS may at its discretion, authorize the continued use of state
equipment and/or mlscellaneous property for performance of work under a different DHS
'agreement . ) S

g. Motor Vehlcles

{Applicable onlyif motor vehicles are purchasedlrelmbursed with agreement funds or furnished by
DHS under this agreement. )

' (1) if motor vehlcles are purchased/reimbursed with agreement funds or furnished by DHS under

: the terms of this agreement, -within thirty (30) calendar days prior to the termination or end of

this -agreement, the Contractor and/or Subcontractor shall.return such vehicles to DHS and

- shall deliver all necessary documents -of title or reglstratlon to enable the proper transfer of a
‘marketable title to DHS. " : , .

(2) if motor vehicles are purchasedlreimbursed with agreement funds or furnished by DHS under

~ “-the terms of this agreement, the State of California shall be the legal owner of said motor

“vehicles and the Contractor shall be the registered owner. The Contractor and/or a

- ‘subcontractor may - only use said- vehxcles for performance and under the terms of this
agreement .

" (3) The .Contractor and/or Subcontractor agree that all operators of motor vehicles,

" purchased/reimbursed with agreement funds or furnished by DHS -under the terms of this

. agreement, shall hold a vaiid State of California driver's license. In the event that ten or more

passengers are to be transported in any one vehicle, the operator shall also hold a State of
California Class B driver's ficense. :

4) K any motor vehicle'is purchased/reimbursed with agreement funds or furnished by DHS
- under the terms of this.agreement, the Contractor and/or Subcontractor, as applicabie, shall
provide, maintain, and certify that, at a minimum, the following type.and amount. of automobile
liability insurance is in effect during the term of this agreement or any period of contract
. extension during which any vehlcle remains in the Contractor‘s and/or Subcontractor's

, possessuon S : . : :

Automoblle Liability Insurance

(a) The Contractor, by signing this agreement, hereby certifies that it possesses or will obtain
-automobile liability insurance in the amount of $1,000,000 per occurrence for bodily injury
and property damage combined. Said insurance must be obtained. and made effective
upon the delivery date of any motor vehicle, purchased/reimbursed with agreement funds
or furnished -by DHS under the terms of this .agreement, to the Contractor and/or
Subcontractor. '

(b) The Contractor and/or Subcontractor shall, as soon as practical, fumish a copy of the
certificate of insurance to the DHS program contract manager.

CMS 02 (02/00) : : Page 5 of 18
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{c)

(d)

" te)

The Contractor and/or Subcontractor' agree that bodily injury and property damage liability

insurance, as required herein, shall remain in effect at all times during the term of this

agreement or until such time as the.motor vehicle is returned to DHS.

The Contractor and/or Subcontractor agree to provide, at least thirty (30) days pnor fo the
expiration date of said insurance coverage, a copy of a new certificate of insurance

‘evidencing continued coverage, as indicated herein, for not less than the remainder of the

term of this agreement, the term of any extension .or contmuatxon thereof, or for a period
of not less than one (1) year. .

The ‘Contractor and/or Subcontractor if not a self-insured govemment and/or public

. ‘entity, must provide ewdence that any requnred cerhﬁcates of msurance contam the
followmg prowsrons - o : _

{1] The insurer will not cancel the |nsured s coverage without giving thirty (30) calendar
days prior written notice to the State (California Department of Health Serv:ces) '

[2] The State of California, its ofﬁcers agents, employees, and servants are mcluded as

additional insureds, but. oniy with respect to work performed for the State under this
agreement and any extension or continuation of this agreement.

" I3] The insurance carrier shall notify the State of California Department of Health

®

(_gi

" ..Services, in writing, of the Contractor's faiiure to- pay premiums; its canceilation of

" such policies; or any other substantial change, including, but not limited to, the status,

" .coverage, or scope of the required insurance. Such-notices shall contain a reference
to the agreement number for which the insurance was obtained.

The Contractor and/or Subcontractor is hereby advised that copies of certificates of

.insurance may be subject to review and approval by the Department-of General Services

-(DGS), Office of Risk and Insurance Management. The Contractor shall be notified by

‘DHS, in writing, if this provision is applicable to this agreement. if DGS approval of the

certificate of insurance is required, the Contractor agrees that no work or services shall be
performed pnor to obtaining sald approvat.

in the ~event the Contractor and/or Subcontractor fails to keep insurance coverage as
required herein, in effect at-all times during vehicle possession, DHS may, in addition to
any other remedies it may have, terminate thls agreement upon the occurrence of such

. event.

4, Subcontract Requnrements

(Applicable to agreements under whlch servrces are to be performed by subcontractors including
mdependent consultants.) .- :

a. Prior written authonzatlon will be required before the Contractor enters into-or is reimbursed for
any subcontract for services costing $5,000 -or more. Except as indicated in Paragraph a(3)

herein,

when securing subcontracts for services exceeding $5,000, the Contractor shall obtain at

Ieast three bids or justrfy a sole source award

&) The Contractor must provide in its request for authorization, all particulars necessary for
evaluatmg the necessity or desrrablhty of incurring such cost.

(2) The State may identify the information needed to fulfill this requirement.

(3) Subcontracts performed by the following entiies or for the service fypes listed below are
exempt from the bidding and sole source justification requirements:

{a) A local govemmental entity or the federal government,
(b) A State college or university from any State,
{c) A Joint Powers Authority,

CMS 02 (02/00)
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(d) An auxiliary organization of a Cahfomla State University or a California community
coliege,

(e) A foundation organized to support the Board of Governors of the Cahfomla Community
Colleges,

() An auxiliary organization of the Student Aid Commission established under Educatron
Code § 69522,

(g) Entities of any type that will provide subvention aid or direct services to the public,

- {h) Entities and/or service types identified as exempt from advertising in State Administrative
--Manual Section 1233, subsection 3. View this publication at the following Internet
address: http://www.sam. dgs ca.gov. . LT

| 4) Unless othenmse mandated by the fundrng agency (| e., federal govemment) DHS may only
pay the Contractor's overhead charges or indirect costs on the first $25 000 of each
: subcontract _ : S

b, DHS reserves the nght to approve or dlsapprove the selectlon of subcontractors and wnth advance
written notice, require the substitution of subcontractors and requ:re the Contractor to terminate
-_subcontracts entered into in support of this agreement : _ S

-(1) Upon receipt of a wntten notlce from DHS requiring the substltutton andlor tenmnatlon of a
_ subcontiract, the Contractor. shall take steps to ensure the: completron of any work in progress

'agreedtobyDHS o _ _

c Actual subcontracts (te wrltten agreement between the Contractor and a subcontractor) of
$5,000 or more are subject to the prior review and written approval .of DHS. DHS may, at its
dtscretron etect o wawe this nght All such walvers shall be conﬁrmed in writing by DHS.

d. Contractor shatl malntaln a copy of each subcontract entered |nto m support of this agreement
and shall, upon request by DHS make sald copies available for approval lnspectlon or audit.

€. Sole responstblltty rests with. the Contractor to ensure that subcontractors used in performance of
this agreement, are paid in a tlmely manner. The timeliness of said, payments may be affected by
the tlmehness of payments tssued by DHS to the Contractor

- f -The Contractor is responsnble for all performance requirements under thls agreement even though
" - performance may-be carried out through a subcontract. B .

g. The Contractor shall ensure that all subcontracts for services lnclude provrsron(s) requiring
: :-.comphance with apphcable terms and conditions specified in this agreement oo

h. The Contractor agrees to include . the followmg clause, relevant to record retention, in all
subcontracts for serwces .

; "(Subcontractor Name) agrees to maintain _and preserve until three years after
termination .of (Agreement Number) and final payment from DHS, to permit DHS or any

- duly authorized representative, to have access to, examine or audit any pertinent books,
documents, papers and-records related to this subcontract and to allow interviews of any
employees who might reasonably have-information related to such records.” .

i. Unless otherwise stipulated in writing by DHS, the .Contractor-shalt'be the subcontractor's sole
point of contact for all matters related to performance and payment under this agreement.

I Contractor shall, as applicable, advise -all subcontractors of their obligations pursuant to the
following numbered prOVlSlonS of this Exhlblt 1,2, 3 4,5, 6, 7 89, 10 11 and 17. '

5. Income Restrictions

Unless otherwise stipulated in this agreement, the Contractor agrees that any refunds, rebates,
credits, or other amounts (including any interest thereon) accruing to or received by the Contractor
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under this agreement shall be paid by the Contractor to DHS, to the extent that they are properly
allocable to costs for which the Contractor has been reimbursed by DHS under this agreement.

Audit and Record Retention
(Applrcable to agreements over $10 000.)

a. The Contractor and/or Subcontractor shall marntarn books records, documents, and other
evidence, accounting procedures, and practices, sufficient to properly reflect all direct and indirect
costs of whatever nature claimed to have been incurred in the performance of this agreement,
including any matching costs and expenses The foregomg constltutes records for the purposes
of thls prov:sron _

~ b. The Contractor's and/or Subcontractors facility or office or such part thereof as may be engaged

in the performance of this agreement and hrs/her records shall be subject at all reasonabte fimes
‘to mspectlon audit, and reproductlon _ o

c. Contractor agrees that DHS, the Department of General Services, the Bureau of State Audits, or
their designated representatives shall have the right to review and to copy any records and
“'supporting documentation pertaining to-the performance of this agreement. Contractor agrees to
- ‘aliow the auditor(s) access to such records during nermal business hoeurs and to ‘aliow interviews
"of any employees who might reasonably have information related to such records. Further, the
Contractor agrees to include a similar right of the State to audit records and interview staff in any

- subcontract related to performance of thls agreement (GC 8546 7 CCR TtIe 2 Sectlon 1896).

d. The Contractor andlor Subcontractor shall preserve and make available hrslher records (1) fora

period of three years from the date of final payment under this agreement, and (2) for-such longer
- period, if any, as is required by apphcable statute by any other provrsron of thls agreement or by
subparagraphs (1)or (2) below L _ :

(1) If this agreement is completely or partrally tenmnated the records relatlng to the work
“terminated shall be preserved and made avallable for a penod of three years from the date of
any resulting final setiement. : :

(2) If any litigation, claim, negottatron audit, or other action rnvolvmg the records has been started
" before the expiration of the three-year period, the records shall be retained until completion of
the action and resolution of all issues which arise from it, or unt|| the end of the regular three-
year period, whichever is tater ' .

e. The Contractor and/or Subcontractor shall comply with the aboVe requirements and be aware of
~ the penalties for violations of fraud and for obstructron of rnvestrgatton as set forth in Pubhc
Contract Code § 1011510, if apphcable :

f. The Contractor and/or Subcontractor may, at its discretion, following receipt of final payment
under this agreement, reduce its accounts, books and records related to this agreement to
microfilm, computer disk, CD ROM, or other data storage medium. Upon request by .an
authorized representative to inspect, audit or obtain copies of said records, the Contractor and/or
subcontractor must supply or make available applicable devices, hardware, -and/or software
necessary to view, copy and/or print said records. Applicable devrces may include, ‘but are not
hmlted to, mrcrof Im readers and mlcrof Im pnnters etc

Site Inspection

. The State through any authonzed representatives, has the nght at all reasonable times to inspect or

otherwise ‘evaluate the work performed or being performed hereunder including subcontract
supported activities and the premises in which it is being performed. If any inspection or evaluation is
made of the premises of the Contractor or Subcontractor, the Contractor shall provide and shall
require Subcontractors to provide all reasonable facllities and assistance for the safety and
convenience of the authorized representatrves in the performance of their duties. All |nspec’uons and
evaluations shall be performed in such a manner as will not unduly delay the work.
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8. Intellectual Property Rights

a. Ownership

(1

Except where DHS has agreed in a signed writing to accept a license, DHS shall be and

-remain, without additional compensation, the sole owner of any and all rights, title and interest
- in: all Intellectual Property, from-the moment of creation, whether or nat jointly conceived, that
- are made, conceived, derived from, or reduced to practice by Contractor or DHS . and which

-result directly or. rndrrectty from this agreement . :

@) F

For the purposes of ﬂ"IIS agreement Intellectual Property means recognlzed protectable rights
and interest such as: patents, (whether or not issued) copyrights, trademarks, service marks,
applications for any of the foregoing, inventions, trade secrets, trade dress, logos, insignia,

- rolor tombinations, slogans, moral rights, right of publicity, author’s rights, contract and
- licensing rights, works, mask works, industrial design rights, rights of priority, know how,

design flows, methodologies, devices, business processes, developments, innovations, good

"~ will and all-other legal rights .protecting intangible proprietary information as may exist now

and/or here after come into existence, and all renewals and extensions, regardiess of whether
those rights . arise under the laws of the United States ‘or any other state country or

- jurisdiction.

(3)

(a) For the purposes of the definition of Intellectual Property, “works” means all literary works,

writings and printed matter including the ‘medium by which they. are recorded or

- reproduced, photographs, art work, pictorial and graphlc representations and works of a

.. Bimilar nature, film, motion pictures, digital images, animation cells, and other audiovisual

.. -works including positives and negatives thereof, sound recordings, tapes, educational

. ~‘materials, interactive videos and any- other materials or products created, produced,

- .conceplualized and fixed in a tangible medium of expression. It includes preliminary and

- - final products and any materials and.information developed for the purposes of producing

- .~those final products. Works does not include artlcles submltted to peer revnew or
n-zreference joumals or mdependent research pro;ects S et

In the performance of this. agreement, Contractor wrll exerclse and utnhze certaln of its
- Intellectual Property in existence prior to the effective date .of this agreement. In addition,
under this agreement, Contractor may access and utilize certain. of DHS'.Intellectual Property
in existence prior to the effective date of.this agreement.. Except as otherwise set forth

“-herein, .Contractor shall not use any.-of DHS’ Intellectual Property now existing or hereafter

- existing for any purposes without the prior written permission of DHS. Except as otherwise

- - set.forth herein, neither the Contractor nor DHS shall give any ownership interest in or
- - rights to its Intellectual Property to the other Party.. If during the term of-this agreement,
- Contractor accesses any third-party Inteliectual Property that is licensed to DHS, Contractor

(4)

(5)

CMS 02 (02/00)

agrees to abide by all license and confi dentxahty restrictions applicable to DHS in the third-
party’s hcense agreement. _ _ .

Contractor agrees to cooperate with DHS in establishing or maintaining DHS’ exclusive rights
in the Intellectual Property, and in assuring DHS' sole rights against third parties with respect
to the intellectual Property. If the Contractor enters into any agreements or subcontracts with
other parties in order to perform -this agreement, Contractor shall require the terms of the
agreement(s) to include all intellectual Property provisions. Such terms must include, but are
not limited to, the subcontractor assigning -and agreeing to assign to DHS all rights, title and
interest in Inteliectual Property made, conceived, derived from, or reduced to practice by the
‘subcontractor, Contractor.or DHS and which resuit dlrectly or mdlrectly from this agreement or
any subcontract. _ .

Contractor further agrees to assist and cooperate with DHS in all reasonable respects, and
execute all documents and, subject to reasonable availability, give testimony and take all
further acts reasonably necessary to acqurre transfer, maintain, and enforce DHS’ lntellectual
Property rights and interests.
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b. Retained Rights / License Rights

(M

Except for Intellectual Property made, conceived, denved from, or reduced to practice by
Contractor or DHS and which-result directly or indirectly from this agreement, Contractor shall
retain title to all of its Intellectual Property to the extent such Inteliectual Property is in
existence prior to the effective date of this agreement. Contractor hereby grants to DHS,
without additional compensation, a permanent, non-exclusive, royalty free, paid-up,
worldwide, irrevocable, perpetual, non-terminable license to use, reproduce, manufacture,
sell, offer to sell, import, export, modify, publicly and privately-dispiay/perform, distribute, and
dispose Contractor's Intellectual Property with the right to sublicense through muitiple layers,
for any purpose whatsoever, to the extent it is mcorporated in the Intellectual Property

" ..resulting from this- agreement, uniess Contractor assrgns all nghts tltle and mterest in the

@

tntellectual Property as set forth herern

Nothing in this provision shall restrict, limit, or otherwise prevent Contractor from using any
ideas, concepts, know-how, methodology or techniques related to its performance under this
agreement, provided that Contractor's use does. not infringe the patent, copyright, trademark

) rights, license or other intellectual Property rights of DHS or third party,or result in a breach or

default of any provrsrons of thrs Exhrbrt or result ina breach of any provrsrons of law relating to
confidentiality. ' : :

c. Copynght

)

Contractor agrees that for purposes of copyright law, all works [as defined in Section a,
subparagraph (2)(a) of this provision] of authorship made by or on behalf of Contractor in
connection with Contractor's performance of this ‘agreement shall be deemed “works made

- Yor hire”. Contractor further agrees that the work of each person utilized by Contractor in

‘connection with the perfonnance of this agreement- will be a “work made for hire,” whether

" that person is an employee of Contractor or that person has entered .into an agreement- with
- Contractor to perform the work. “Contractor shall enter into a written agreement with any such

person that: (i) all work performed for Contractor shall be deemed a “work made for hire”

- under the Copyright Act and (i) that person shall-assign all right, title,-and interest to DHS to

®

any work product made, conceived, derived from, or reduced to pract.lce by Contractor or

' _.‘:DHS and whlch result drrectlyor rndrrectly from thrs agreement

'Aﬂ matenals including,’ but not limited to vrsual works or text reproduced or distributed

‘pursu_ant to this agreement that include Intellectual Property made, ‘conceived, derived from,

"~ or reduced to practice by Contractor or DHS and which result directly -or indirectly from this
" agreement, shall include DHS’ nctice of copyright, which shall read in 3mm or larger typeface:

“© 2001, State of Califomnid, Department of Health Services. This material may not be
reproduced or disseminated without prior written-permission from the Department of Heaith
Services.” This notice should be placed prominently on the materials and set apart from other
-matter on the page where rt appears. Audio productlons shall contarn a srmrlar audlo notrce of

copyright.

d Patent Rrghts

Wlth respect to inventions made by Contractor in the performance of this agreement which did
not result from research and development specifically included in the agreement's scope of work,
Contractor hereby grants to DHS a license as described under Sectien b of this provision for

_devices or material incorporating, or made through the use of such inventions. If such inventions
result from research and development work specifically included within the agreement’s scope of
work, then Contractor agrees to assign to DHS, without additional compensation, all its right, title
and interest in and to such inventions and to assist DHS in securing United States and foreign
patents with respect thereto.

CMS 02 (02/00)
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e.
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Third-Party Inteliectual Property

Except as provided herein, Contractor agrees that its performance of this agreement shall not be

dependent .upon or include any intellectual Property of Contractor or third party without first: (i)
obtaining DHS’ prior written approval; and (ii) granting to or obtaining for DHS, without additional
compensation, a license, as described in Section b of this provision, for any of Contractor's or
third-party’s Intellectual Property in existence prior to the effective date of this agreement. If such
a license upon the these terms is unattainable, and DHS determines that the Intellectual Property

should be included in or is required for Contractor’s perfonnance of - this agreement Contractor

shall obtain a llcense under terrns acceptable to DHS

Warrantles

4} -Contractor-represents and warrants that:

~-

(a) ltis free to enter into and fully perform this agreement '

(b) It has secured and will secure all rights and llcenses necessary for lts perfonnance of this

agreement.

(c) Neither Contractor’s performance of this agreement nor the exercise by either Party of

the rights granted in this agreement, nor any use, reproduction, manufacture, sale, offer

. to sell, import, export, modification, public and private display/performance, distribution,

and disposition of the Inteliectual Property made, conceived, derived from, or reduced to

- .practice by Contractor or DHS and which-result directly or indirectly from this agreement
-will infringe upon or viclate any Intellectual Property right, non-disclosure .obligation, or
. other proprietary right or interest of any third-party or entity now existing under the laws of,

" or hereafter existing. or issued by, .any state, the United States, or any foreign country.
- ‘There is cumrently no.actual or threatened claim by any such thlrd party based on an

: alleged vrolatlon of any such right by Contractor

(d) Neither Contractor's: perfom'tance nor any part of rts performance will vrolate the right of_

prlvacy of, or constltute a libel or. slander agalnst any person or entxty

(e) it has secured and W|ll secure all rlghts and licenises necessary for Intellectual Property

including, but not limited to, consents, waivers or releases from all authors of music or
perforrnances used, -and talent (radio, television and motion picture talent), owners of any
-interest in and to real estate srtes locatlons property 0or. props that may be used or

shown

(f) It has not granted and shall not grant to any person or entlty any nght that would or might

derogate, encumber, or interfere with any of the rights granted to DHS in this agreement.

(g) !t has appropnate systems and controls in place to ensure that: state funds-will not be

used in the performance of this agreement for the acqursmon operatlon or maintenance
of computer software in violation.of copynght laws -

(h) lt has no knowledge of any outstanding clalms llcenses or other charges llens or

encumbrances of any kind or nature whatsoever that could affect an any way Contractor’s
performance of this agreement _

(2) DHS MAKES NO WARRANW THAT THE INTELLECTUAL PROPERTY RESULTING FROM

THIS. AGREEMENT DOES NOT INFRINGE UPON ANY PATENT, TRADEMARK,
COPYRIGHT OR THE LIKE, NOW EXISTING OR SUBSEQUENTLY ISSUED.
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g. Intellectual Property indemnity

)

Contractor shall indemnify, defend and hold harmiess DHS and its licensees and assignees,
and its officers, directors, employees, agents, representatives, successors, and users of its
products, (“Indemnitees”) from and against all claims, actions, damages, iesses, liabilities (or
actions or proceedings with respect to any thereof), whether or not rightful, arising from any
and all actions ‘or claims by any third party or expenses related thereto (including, but not
Jimited to, all Jegal expenses, court costs, and attorney’s fees incurred in investigating,
preparing, serving as a witness in, or defending against, any such claim, action, or
proceeding, commenced or threatened) to which-any of the indemnitees may be subject,
whether or not Contractor is a party to any pending or threatened litigation, which arise out of
or are related to (i) the incorrectness or breach of any of the representations, warranties,
covenants or agreements of Confractor pertaining to Intellectual Property; or (ii) any
Intellectual Property infringement, or any other type of actual or alleged infringement claim,
arising out of DHS’ use, reproduction, manufacture, sale, offer to sell, distribution, import,
export, modification, public and private performance/display, license, and disposition .of the
intellectual Property made, conceived, derived from, or reduced to practice by Contractor or

- .- -DHS and which result directly or indirectly from this agreement. This indemnity obligation

shall apply irrespective of whether the infringement claim is based on a patent, trademark or

- copyright reglstratlon that issued after the effective date of this agreement. DHS reserves the

-right-to participate in and/or - control at Contractor's expense any such lnfrlngement action

K brought agamst DHS

e

Shouid any lntellectual Property licensed by the Contractor to DHS. under this agreement
become the subject of an Intellectual Property-infringement claim, Contractor will exercise its

-authority reasonably and in good faith to preserve DHS' right to use the licensed Intellectual

. * Property in accordance with this ‘agresment at no expense to DHS. DHS shall have the right
-"to monitor and appear through its own counse! (at Contractor’'s expense) in any-such claim or.
= action. In the defense or settlemnent of the claim, Contractor may obtain the right for DHS to

(@)

continue using the licensed Intellectual Property; or, replace or-modify the licensed Inteliectual
Property so that the replaced or modified Intellectual Property becomes non-infringing
provided -that such -replacement -or-modification is - functionally equivalent to the original
licensed Intellectual Property. 1f-such remedies are not reasonably available, DHS shall be

_entitled to a refund of all monies paid under this agreement, without restriction or limitation of
~-any other nghus and remedles available at law or rn equrty .

‘Contractor agrees that:damages -alone would be madequate to compensate DHS for breach

of any term of this Intellectual Property Exhibit by Contractor. Contractor acknowledges DHS
would suffer irreparable harm in the event of such breach and agrees DHS shall be enfitied to
obtain equitable relief, including without limitation an injunction, from a court of competent

: ;unsdlc’uon wrthout restnctlon or hmltatlon of any other nghts and remedles avallable at 1aw or

in equity.

h. Federal Fundmg

In any agreement funded in whole or in part by the federal govemment DHS may acquire and
maintain the Intellectual Property rights, title, and ownership, which resuits directly or indirectly
from the agreement; except as provided in 37 Cede of Federal Regulations part 401.14; however,
the federal government shall have a nen-exciusive, nontransferable, ‘irrevocable, paid-up license
throughout the world to use, duplicate, or dispose of such Intellectual Property throughout the
world in any manner for governmental purposes and to have and permit others to do so.

i. Survival

The provisions set forth herein shall survive any termination or exprratlon of thrs agreement or any
project schedule.

CMS 02 {02/00)
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Prior Approval of Training Seminars, Workshops or Conferences

P2l

Contractor shall obtain prior DHS approval of the location, costs, dates, agenda, instructors,
instructional materials, and attendees at any reimbursable training seminar, workshop, or conference
conducted pursuant to this agreement and of any reimbursabie publicity or educational materials to be
made available for distribution. The Contractor shall acknowledge the support of the State whenever

publicizing the work under this agreement in any media. This provision. does not apply to necessary

staff meetings or fraining sessrons held for the staff of the Contractor or Subcontractor to. conduct
routine busmess matters. Lo L ., S

Confidentiality of lnformation

a. The Contractor and its employees, agents, or subcontractors shall protect from unauthorized
-disclosure names and other identifying information conceming persons either receiving services
pursuant to this agreement or persons whose names or identifying information become availabie

- or are disclosed-to the Contractor, his/her. employees, agents, or subcontractors as a result of
services performed under this agreement, except for statistical information .not |dent|fyrng any
such person. ,

11.

. Ttifying
'=-3-:rnformatron for any purpose other than carryrng out the Contractor's oblrgatlons under this

agreement.

c.. The Contractor and its- employees, agents or subcontractors shall promptly transmit to the DHS
. -program confract manager all requests for dlsclosure of such rdentlfylng lnforrnatlon not
emanating from the client or person. - . R I AT

d. The Contractor shall not disclose, except as othenfvise specif carly perrnitted by this agreement or
authorized by the client, any such identifying information to anyone other than DHS without prior
~ written authonzatron from the DHS program contract manager. -

e. For purposes of this provision, |dentrty shall include, but not- be hmrted to name, rdentrfyrng
number, symbal, or other rdentrfyrng partrcular assrgned to the rndrvrdual such as ﬁnger or voice
-----pnntoraphotograph : S - L S BRI

Documents Pubhcatrons and Wrrtten Reports

(Apphcable to agreements over 35, 000 under which publlcatrons wntten reports and documents are
developed or produced. Government Code Section 7550.)

Any document, publication or written report (e)rcluding progreé,s reports financial reports and normal
contract communications) prepared as a requirement of this agreement shall-contain,in a separate
section preceding the main body of the document, the number and dollar amounts -of all contracts and

_subcontracts - relating to-the preparation-of such document or report rf the total cost for work by

nonemployees of the State exceeds $5,000.

12. Dispute Resolution Process

a. A Contractor grievance exists whenever the Contract believes there is a dispute arising from DHS’
action in the administration of an agreement. .-If the Contractor believes there is a dispute or
-grievance between the Contractor and DHS, both parties shall foliow the procedure outlined

below.

(1) The Contractor should first discuss the problem informally with the DHS program contract
manager. If the problem cannot be resolved at this stage, the Contractor shall direct its
grievance together with any evidence, in writing, to the program Branch Chief. The grievance
.shall state the issues in dispute, the legal authority or other basis for the Contractor's position
and the remedy sought. The Branch Chief shall make a determination on the probiem within
ten (10) working days after receipt of the written communication from the Contractor. The
Branch Chief shall respond in writing to the Contractor indicating the decision and reasons
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b.

d.

therefore. Should the Contractor disagree with the Branch Chief's decision, the Contractor
may appeal to the second level.

(2) The Contractor must prepare a letter indicating the reasons for disagreement with Branch
Chief's decision. The Confractor shall include with the letter a copy of the Contractor's
original statement of dispute with any supporting documents and a copy of the Branch Chief's

:response. This letter shall be sent to the Deputy Director of the division in which the branch is
organized within ten-{10) working days from receipt of the Branch Chiefs decision. The
Deputy Director of the division funding this agreement or his/her designee shall meet with the
Contractor to review the issues raised. A written decision signed by the Deputy Director of the

- division funding this agreement or his/her designee shall be returned to the Contractor Mthm
twenty (20) working days of recelpt of the Contractor's letter.

If the Contractor wxshes to appeal the decision of the Deputy Dlrector of the division funding this
agreement or his/her designee, the Contractor shall follow the procedures set forth in Division

25.1 {commencing with Section 38050) of the Health and Safety -Code and the reguiations
adopted thereunder. . (Title 1, Subchapter 2.5, commencing with Section 251, Caln‘omla Code of
Regulatrons )

Disputes arising out of an audit, examination -of an agreement or other action not covered by
subdivision {a). of Section 20204, of Chapter 2.1, Title 22, of the California Code -of Regulations,
and for which no procedures for appeal are provided in statute, regulation or the agreement, shall
be handled in accordance with the procedures ldentrt' ed ln Sectlons 51016 through 51 047 Title

- 22, Calrfomla Code of Regulatlons

~ Unless otherwrse stlpulated by ‘DHS, dlspute grievance and/or appeal correspondence shall be

dlrected to the DHS program contract manager

13. Fmancral and Complrance Audlt Requrrements

R a. The definitions used in this provision are contalned |n Sectlon 38040 of the Health and Safely

- Code, which by this reference is made a part hereof

Direct service contract means a contract for services contalned in local assistance or subventlon
programs or both (see Health and Safety [H&S] Code section 38020). Direct service contracts
shall not include -contracts, grants, or subventions. to other- governmental agencies or units of
government nor contracts with regronal centers or area agencres on aglng (See H&S Code

" section 38030). -

The Contractor as lndlcated below agrees to obtam one of the followmg audlts

. (1) If the Contractor is a non_prof t organization (as deﬁned in H&S Code section 38040) and

- receives $25,000 or more from any State agency under a direct service contract; the
" Contractor agrees to obtain an-annual ‘single, organization wide,-financial and compliance
audit. Said audit shall be conducted according to Generally Accepted ‘Auditing Standards. -
This audit does not fulfill the audit requirements of Paragraph c(3) below or '

(2) If the Contractor is a nonprofit organization (as defined in H&S Code sectlon 38040) and-

receives less than $25,000 per vear from any State agency under a direct service contract,

the Contractor agrees to obtain a biennial single, organization wide financial and compliance

audit, unless there is evidence of fraud or other violation of state law in connection with this
agreement. This audit-does not fulfill the audit requirements of Paragraph ¢(3) below. or

(3) if the Contractor is a State or Local Government entity or Nonprofit organization (as defined
by the Federal Office of Management and Budget [OMB] Circular -A-133) and expends
$300.000 or more in Federal awards, the Contractor agrees to obtain an annual single,
organization wide, financial and compliance audit according to the requirements specified in

" -OMB Circular A-133 entitled ™Audits of States, Local Govemnments, and Non-Profit
Orgamzatlons An-audit conducted pursuant to this provision will fulfill the audit requirements
outlined in Paragraphs ¢(1) and c(2) above. The requirements of this provision apply if:

CMS 02 (02/00) ' Page 14 of 18



"California Department of Health Services - Special Terms and Conditions Exhibit D (S)

14

(a) The Contractor is a recipient expending Federal awards received directly from Federal
awarding agencies, or

(b) The Contractor is a subrecipient expending Federal awards received from a pass-through
entity such as the State, County or community based organization. :

d. The audit shall be completed by the 15th day of the fifth month following the end of the
Contractor’s fiscal year. Two copies of the audit report shall be delivered to the DHS program
funding this agreement. The audit report must ‘identify the Contractor's legal name and the
number assigned to this agreement. The report shall be due within 30 days after the completion
of the audit. Upon receipt of said audit report, the DHS program contract manager shall forward
the audit report to DHS’ Audits and investigations Unit.

_e.. The cost of the audits described herein may be included in the funding for this agreement up to

the proportionate amount this agreement represents of the Contractor's total revenue. The DHS
program funding this agreement must provrde advance wrltten approval of the specrt' c amount
allowed for sald audit expenses. . : C _ L

f. The State or its authonzed desrgnee lncludlng the Bureau of State Audlts is responsible for
" conducting agreement performance audits which are not financial and compllance audits.
- Performance audits are defined by Generally Accepted Government Auditing Standards

g. Nothing in this agreement limits the State’s responsrbrllty or . authority to enforce State Iaw or
regulations, procedures or reporting requirements arising thereto. .

h. Nothing in thrs provision limits the authority of the State to make audits of this contract, provided
. however, that if independent audits arranged for.by the Contractor meet Generally Accepted
-Governmental Auditing Standards, the State shall rely on those audlts and any addrtlonal audit

. work and shall build upon the work already done. =~

i The State may, at its option, direct its own auditors to perform either of the audits described
above. The Contractor will be given advance wntten notrf cation, if the State chooses to exercrse
its option to perform said audits.’ P . O :

Novatron Requrrements

'.'4 If the Contractor proposes any novatron agreement, DHS shall act upon the proposal within 60 days

15.

16.

_after receipt of the written proposal. -DHS may review and -consider the proposal, .consult and

negotiate with the Contractor, and accept or reject all.or part of the proposal._ Acceptance or rejection
of the proposal may be made orally within the 60-day period and confirmed.in writing within five days
of said decision. Upon written acceptance of the proposal, DHS will mltxate .an amendment to this
agreement to fonnally lmplement the approved proposal .

Payment Wlthholds
(Applicable only if a final report is required by this agreement. Not applicable to government entities.)

Unless waived or otherwise stlpulated in this agreement, DHS may, at its discretion, withhoid 10
percent (10%) of the face amount of the contract, 50 percent (50%) of the final invoice, or $3,000

-whichever is greater, until DHS receives a final report that meets the terms, condrtlons and/or scope of

work requirements of this agreement.
Performance Evaluation

(Not applicable to grant agreements.)

DHS may, at its discretion, evaluate the performance of the Contractor at the conclusion of this
agreement. If performance is evaluated, the evaluation shall not be a public record and shall remain
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17.

18.

on file with DHS. Negative performance evaluations may be considered by DHS prior to making
future contract awards. .

Officials Not to Benefit

No members of or delegate of Congress or the State Legislature shall be admitted to any share or part
of this agreement, or to any benefit that may arise therefrom. This provision shall not be construed to

- extend to this agreement lf made with a corporatron for |ts general beneﬁts

Year 2000 Comphance '

(Applrcable to agreements in which Informatron Technology (IT) servrces are provrded to DHS or if IT
equrpment is procured.)

The Contractor warrants -and represents that the goods or services ‘sold,-leased, or licensed to the
State of California, its agencies, or its political subdivisions, pUrsuant to this agreement are “Year 2000
Compliant.” For the purposes of this agreement, a good or services is Year 2000 compliant if it will
continue to fully function before, at, and after the Year 2000 without interruption and, if applicable, with
full ability to accurately and unambiguously process, display, compare, calculate, manipulate, and

‘otherwise utilize date information. This ‘warranty and representation supersedes all warranty

~ disclaimers and limitations and all llmrtatrons on Irabrhty provrded by or through the Contractor

19,

Prohlblted Use of State Funds for Software .
(Apphcable to agreements in which computer software is used in performance of the work )

Contractor certifies that it has appropriate systems and controls in place to ensure that state funds will
not be used in the perfonnance of this agreement for the acquxsrtron operatlon or marntenance of

- computer software in violation of copyright laws.

20.

Umversrty of Cahfomra Mutual lndemmﬁcatron

' '(Applrcab!e only to agreements entered with the _Regents of the Umversﬂy of Ca!rfomra ora Umversrty

21.

of Cahfomra campus under its jurisdiction,)

a. The State and the Regents of the University of California shall mutuélly defend, indemnify and
hold each other and their respective agencies, officers, employees, and agents harmless from
and against -any and all liability, loss, expense, attomeys fees, or claims for injury or damages
arising out of the performance of this contract but only in-proportion to and to the extent such
liability, loss, expense, attorneys’ fees, or claims for injury or damages are caused by or result
from the ‘negligent or intentional acts or omrssrons of erther the State or the Regents of the
University of California. '

b. It should be expressly understood that the obligations hereunder shall be conditioned upon thrs
contract belng one that falls wrthln the purview of Section 895 of the Government Code.-

Union Organizing
(Applicable only to grant agreements.)

Grantee, by srgmng this agreement, hereby acknowledges the applicability of Government Code
16645 through 16649 to this agreement Furthermore, Grantee, by signing this agreement, hereby
certifies that: -

a. No state funds disbursed by this grant will be used to assist, promote or deter union organizing.

b. Grantee shall account for state funds disbursed for a specific expendrture by this grant, to show
those funds were allocated to that expenditure.
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C.

Grantee shall, where state funds are not designated as described in 2 above, allocate, on a pro-
rata basis, all disbursements that support the grant program.

If Grantee makes expenditures to assist, promote or deter union organizing, Grantee will maintain
records sufficient to show that no state funds were used for those expenditures, and that Grantee
shall provide those records to the Attorney General upon request.

22. Contract Uniformity (Fringe Benef' t Allowablhty)

(Appllcable oniy to nonprofit orgamzatlons )

Pursuant to the provisions of Article 7 (commenclng with Section 100525) of Chapter 3 of Part 1 of -
Division 101 of the Health and Safety Code, DHS sets forth the following policies, procedures, and
guidelines regardlng the reimbursement of fnnge benefits.

a.

As used herein fringe benefits shall mean an employment benefit grven by one’s employer fo an

employee in addition to one’s regular or.normal wages or salary
As used herern, fringe benefits do not lnclude .

_T' '(1) Compensatlon for personal services pard currently or accrued by the Contractor for services

of employees rendered during the term of this agreement, which is identified as regular or
normal salaries and wages, annual ieave, vacation, sick leave holldays, Jury duty and/or
military leave/training. '

- {2) Director’'s and executive committee member’s. fees.
(3) incentive.awards and/or bonus incentive pay. '
(4) Allowances for off-site pay. _

(5) Location allowances.
{6) Hardship pay.
(7) Cost-of-living differentials

Specific aliowable fringe benefits include:

. {1) Fringe benefits in the form of employer 'contrlbl.rtions for the erhployers portion of payroll t'axes.

~.-(i.e., FICA, SUI, SDI), employee health plans (i.e., health, dental and vision), unemployment

' insurance, worker's compensation insurance, and the employer's share of pension/retirement
plans, provided they are granted in accordance with established written organization polrcxes
-and meet all legal and Internal Revenue Service requirements.

To be an allowable fringe benefit, the cost must meet the following criteria:

(1) Be necessary and reasonable for the performance of the agreement.
(2) Be determined in accordance with generally accepted accounting principles.
(3) Be consistent with policies that apply uniformiy to all activities of the Contractor.

Contractor agrees that all fringe benefits shall be at actual cost.
Eamed/Accrued Compensation

(1) Compensation for vacation, sick leave and holidays is llmlted to that amount eared/accrued
within the agreement term. Unused vacation, sick leave and holidays eamned from periods
prior to the agreement term cannot be claimed as allowable costs. See Provision f (3)(a) for
an example.

(2) For multiple year contracts, vacation and sick leave compensation, which is eamed/accrued
but not paid, due to employee(s) not taking time off may be carried over and claimed within
the overall term of the multipie years of the agreement. Holidays cannot be carried over from
one contract year to the next. See f Provision (3)(b) for an example.
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(3) For: single year agreements, vacation, sick leave and holiday compensation that is
eamed/accrued but not paid, due to employee(s) not taking time-off within the term of the
agreement cannotbe claimed as an allowable cost. See Provision f (3)(c) for an example.

(b)

(a)

Example No 1

If an employee, John Doe, eamns/accrues three weeks of vacation and twelve days of sick
leave each year, then that is the'maximum amount that may be claimed.during a contract
period of one year. If John Doe has five weeks of vacation and eighteen days of sick

‘leave at the beginning of the agreement, the Contractor during a one-year agreement

term may only claim up to three weeks of vacation and twelve days of sick leave actualiy

-used by the employee. Amounts eamedlaccrued m penods pnor to the begmmng of the

. agreement are not an allowable cost

{c)

CMS 02 (02/00)

Example No 2

lf during a three-year (multiple year) agreement John Doe does not use hlS three weeks
of vacation in year one, or his three weeks in year two, but he does actually use nine
weeks in year three; the Contractor would be aliowed to claim all nine weeks paid for in
year three. The total compensatlon over the three-year penod cannot exceed 156 weeks

(3 x562 weeks)

Example No. 3: .

If during a single year agreement, John Doe works fifty weeks and used one week of
vacation and one week of sick leave and all fifty-two weeks have been billed to DHS, the
remaining unused two weeks of vacation and seven days of snck Ieave may not be’
claimed as an allowable cost. oo
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San Mateo County
Contract # 01-15958

ExhibitE
Additional Provisions

1. Contract Amendments

A. Should either party, during the term of this agreement, desire a change or amendment to
the terms of the Agreement, such changes or amendments shall be proposed in writing to
the other party, who will respond in writing as to whether the proposed
changes/amendments are accepted or rejected. If accepted and afier negotiations are
concluded, the agreed upon changes shall be made through the State’s official agreement

~ amendment process. No amendment will be considered bmdmg on either party until it is
- formally approved by the State.

B. The State Office of AIDS and the Viral and Rickettsial Disease Laboratory reserve the
' right to establish or amend pro gram-related pohc1es and procedures as they effect VLT
- program. pnonhes _ T

2. Cancellation/Termination

A. This agreement may be cancelled or terminated without cause by either party by giving
' thirty (30) calendar days advance written notice to the other party. Such notification
_ shall state the effective date of termination or cancellation and inclnde any final
performance and/or payment/invoicing instructions/requirements.

B. Upon receipt of a notice of termination or cancellation from DHS, Contractor shall take
immediate steps to stop performance and to cancel or reduce subsequent contract costs.

C. Contractor shall be entitled to payment for all allowable costs authorized under this
agreement, including authorized non-cancelable obligations incurred prior to receipt of
the notice of termination or cancellation, provided such expenses do not exceed the stated
maximum amounts payable. -
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Depariment of Health Services

Exhibit F

\

Contractor’s Release

Instructions to Contractor:

With final invoice(s) submit one (1) original and two (2) copies. The original must bear the original signature
ofa
authorized to bind the Contractor. The additional copies may bear photocopled signatures. ’ o person

Submission of Final invoice .

Pursuant to contract number ' entered into between the State of California De

partment of Health hereb
Services and the Contractor (lden’aﬁed below), the Contractor does acknowledge that final payment has been requested via Y
invoice number(s) , in the amount(s) of $ and dated

g n‘ecessary, enter "See Attached" in the appropnate blocks and attach a llst of invoice numbers, doliar amounts and invoice
ates

. Re_lease’ of all Obligations

By signing this form, and upon receipt of the amount specified in the invoice number(s) referenced above, the Contractor does
hereby release and discharge the State, its officers, agents and employees of and from any and all liabilities, obligations,
claims, and demands whatsoever arising from the above referenced contract. :

Repayments Due to Audit Excep’uonsl Record Retention

By signing this form, Contractor acknowledges that expenses authorized for reimbursement does not guarantee final
allowability of said expenses. Contractor agrees that the amount of any sustained audit exceptions resuiting from any
subsequent audit made after final payment, will be refund'ed to the State. '

All expense and accounting records related to the above referenced contract must be maintained for audit purposes for no
less than three years beyond the date of final payment uniess a Ionger term is stated in said contract.

Recycled Product Use Certification

By signing this form, Contractor certifies under penalty of nen'ury that a percentage (0% to 100%) of the materials, goods,
supplies or products offered or used in the-performance of the above referenced contract meets or exceeds the minimum
percentage ofrecycled matenal as deﬁned in Public Contract Code Sectlons 12161 and 12200.

Reminder to Return State Equipmenthroperty (if Apphcable)
(Applies only if equnpment was provided by DHS or purchased with or reimbursed. by cantract funds)

Unless DHS has approved the continued use and possession of State equnpment (as defined in the above referenced
contract) for use in connection with another DHS agreement, Contractor agrees to promptly initiate arrangements to account
~ for and retumn said equipment to DHS, at DHS's expense, if said eqmpment has not passed its useful hfe expectancy as
defined in the above referenced contract. _

Patents / Other Issues

By signing this form, Contractor further agrees, in connection with patent matters and with any claims that are not specifically
released as set forth above, that it will comply v_vith all of the provisions contained in the above referenced contract, including,
but not limited to, those provisions relating to notification to the State and related to the defense or prosecution of litigation.

Contractor's Legal Name (As on contract).

Signature of Contractor or Official Designee: - . ' Date:

Printed Name/Title of Person Signing:

DHS Distribution:  Accounting (Original) Program CMU contract file
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EXHIBIT G

Stats of Calformie—Hsath and Human Services Agency

FOR USE IN FY 2001/2002 ONLY

DepHnnml of Hedlth Services
Office of ADS
Eerly Wsrveniton Section

HIV-1 VIRAL LOAD TEST VOUCHER

Complete fully and submit with each Viral Load Test sample.

NOTE: All data fields are required except for patient name, patient medical record number, and submitting physician.

TEST REQUESTED: [ Standard (] Ultrasensitive *PATIENT NAME (last, first, mi)
AUTHORIZED LOCATION '
“Regional lab—remove name before sending voucher data to VRDL.
Address (number, street) PATIENT MEDICAL RECORD NUMBER
City
—— — — DATE OF BIRTH (mm/ddiyyyy)
VLT Location Number (4 digits) | Submitting Physician _
o Y S S
SPECIMEN GENDER (select only one)
Date blocd collected (mm/ddlyyyy) Time biood coliected Jam 3 ¢1) Male 5 (2) Female £3(8) OtherfUnknown
i erun

/_ _____ Opm '
Date plasma frozen (mm/dd/yyyy) Time plasma frozen D am - ZIP CODE OF PRIMARY RESIDENCE D (99999) Unknown

/ I i Opm)e [J:(99987) Homeless

Sample prepared and shipped according to the test manufacturers
instructions? " [JYes ' D No

ETHNICITY (select only one)
7 (100) White (non-Hispanic)
" [J(200) Black (non-Hispanic), African-American

INDIVIDUAL ANNUAL FEDERAL ADJUSTED GROSS INCOME

$

CLIENT CATEGORY: (select only one)

(7 (300) Hispanic Early Intervention Program (EIP) client | om
{7 (400). Asian, Pacific istander ' Non-EIP client in non-Title | area. . 0Ow®
(J (500) Native American/Alaskan : o o

(J (600) Other ' Non-Elf’ client in Trtle”l area | O (3).
{3 (998) Unknown '
CLIENT UNIQUE RECORD NUMBER (URN)—Unencrypted

Consists of eleven capital letters and numbers composed' as follows:

Charactsr Description

1 First letter of legal *first name; if unavailable, use digit 9.

2 Third letter of legal *first name; if unavailable, use middie initial; if no mlddle initial, use digit 8.

3 First letter of iegal *last name; if unavailable, use digit 9. :

4 Third letter of legal *last name; if unavailable, use digit 9. 4
5-6  Month of birth as two digits. ¥ !
7-8  Day of birth as iwo digits.

9-10  Year of birth as two digits; if date of birth not avallable use 999999 for characters 5-~10.

11.  One digit gender code (1=Male, 2=Female, 8=Other or Unknown).

*No aliases or nicknames allowed. FOR LABORATORY USE ONLY

_{Laboratory accession number
Client URN (Unencrypted—11 chaﬁdem) {Required for all clients.) Date specimen was received Time specimen was received
: Jam.

-t e Op.m.
Date result was reported Mianbiologisﬂtechnologist initials

EIP client number (Required for EIP clients only.) / /
Standard (RNA copieslm—li = Ultrasensitive (RNA copies/ml)
Voucher Nurﬁber.

Distribution: Pink—Client chart Blue—Program copy

Yellow—Submit with sample
DHS 8599 (5/01) .
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CCC201
CERTIFICATION

1, the official named below, CERTIFY UNDER PENALTY OF PERJURY that I am duly authorized
to legally bind the prospective Contractor to the clause(s) listed below. This certification is made
- under the laws of the State of California.

Contractor/Bidder Firm Name (Printed) || Federal ID Number

By (Authorized Signature}

Printed Name and Title of Person Signing

|| Date Executed _» o || Executed in the County of

S — I

- . CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with the
nondiscrimination program requirements. (GC 12990 (a-f) and CCIL T1tle 2, Sechon 8103) (Not :
applicable to public entities.)

2. DRUG-FREE WORKPL ACE REQUIREMENTS: Contractor will comply with the requirements of
the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by ta.kmg the followmg
actions:

a. Publish a statement ndﬁfying employees that unlawful manufacture, distribution, dispensation,
possession or use of a controlled substance is prohibrted and specifying actions to be taken against
employees for vmlznons

b. Estabhsh a Drug-Free Awareness Program to inform employees about

1) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,

4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:

http://www.ols.dgs.ca.gov/STD_Process/Documents/CCC201.html . 12/28/01
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1) receive a copy of the company's drug-free workplace policy statement; and,

2) agree to abide by the terms of the company's statement as a condition of employment on
theAgreement.

Failure to comply with these requirements may result in suspension of payments under the Agreement
or termination of the Agreement or both and Contractor may be ineligible for award of any firture
State agreements if the department determines that any of the following has.occurred: (1) the
Contractor has made false certification, or violated the ceruﬁcatxon by failing to carry out the
reqmrements as noted above. (GC 8350 et seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies that no more
than one (1) final unappealable finding of contempt of court by a Federal court has been issued against
Contractor within the immediately preceding two-year period because of Contractor's failure to
comply with an order of a Federal court which orders Contractor to comply with an order of the
National Labor Relations Board. (PCC 10296) (Not applicable to public entities.)

4. UNION ORGANIZING Contractor hereby oem'ﬁes that no reqt-xes't. for reimbursent, or payment
under this agreement, will seek reimbursement for costs incurred to assist, promote or deter union '
organizing.

DOING BUSINESS WITH THE STATE OF CALIFORNIA
* The following laws apply to persons or entities doing business with the State of California.
1. CONFLICT OF INTEREST: Contractor needs to be aware of the fo'lloWing provi'sions regarding'
current or former state employees. i Contractor has any questions on the status of any person

rendering services or involved with the Agreement, the awardmg agency must be contacted
1mmed1ate1y for clanﬁcatlon :

Current State Employees (PCC 10410):

1). No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee receives compensation or has a financial interest and which is sponsored or funded ~

by any state agency, unless the employment, activity or enterprise is required as a condition of regular
state employment. . '

2).No officer or employee shall contract on his or her own behalfas an mdependent contractor with
any state agency to provide goods or. services.

Former State Employees (PCC 10411):

1). For the two-year period from the date he or she left state employment, no former state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations,

_ transactions, planning, arrangements or any part of the decision-making process relevant 1o the
contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state officer
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or employee may enter into a contract with any state agency if he or she was employed by that state

agency in a policy-makm:, position in the same general subject area as the proposed contract within
the 12-month period prior to his or her leavmo state service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall render this
Agreement void. (PCC 10420)

Members of boards and commissions are exempt from this section if they do not receive payment

other than payment of each meeting of the board or commission, payment for preparatory txme and -
payment for per diem. (PCC 10430 (e))

- 2. LABOR CODE/W ORKERS' COMPENSATION: Contractor needs to be aware of the provisions
which require every employer to be insured against liability for Worker's Compensation or to
undertake self-insurance in accordance with the provisions, and Contractor affirms to comply with
such provisions before commencing the performance of the work of this Agreement. (Labor Code
Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it complies with the
Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of

disability, as well as all applicable regula,’uons and guidelines issued pursuant to the ADA. (42U.S.C.
12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amepdment is required to change the Contractor's name as
listed on this Agreement. Upon receipt of legal documentation of the name change the State will
process the amendment. Payment of invoices presented wrth a new name cannot be paid priorto -
approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA

a. When agreements are to be performed in the state by corporations; the contracting agencies will be
 verifying that the contractor 1s currently qualified to do business in California in order to ensure that alf
obhga’uons due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any transaction for the .
purpose of financial or pecuniary gaim or profit. Although there are some statutory exceptions to /
taxation, rarely will a corporate contractor performing within the state not be subject to the franchise
tax.

¢. Both domestic and foreign corporations (those incorpora,ted-outside of California) must be in good
standing in order to be qualified to do business in California. Agencies will determine whether a
corporation is in good standing by calling the Office of the Secretary of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the State with a
copy of a resolution, order, motion, or ordinance of the local governing body which by law has
authority to enter into an agreement, authorizing execution of the agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor shall not be:
(1) in violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air poliution control district, (2) subject to cease and desist order not subject
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to review issued pursuant to Section 13301 of the Water Code for violation of waste discharge
requirements or discharge prohibitions; or (3) finally determined to be in violation of provisions of
federal law relating to air or water pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors that
are not another state agency or other government entity.
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