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EXHIBIT A
Scope of Work

1) Service Overview

Contractor agrees to provide to the California Department of Public Health (CDPH)
Emergency Preparedness Office (EPO) the services described herein. “Medicall
Countermeasure Warehouse Support Services and Transportation”|

al Contractor shall provide services for receiving, handling, and storage ofl
palletized non-hazardous- paper-based general supplies, non-hazardousl
pharmaceuticals, vaccines, medical countermeasures, or other non- ,
hazardous material, that may require special handling, at facilities obtainedl
and under the direction of the CDPH/EPO

bl Contractor shaII provide emergency staffing, equipment and supplies forl
immediate deployment to any CDPH mobilization site to receive, palletize)|
load, and deliver non-hazardous paper based general supplies, hon-
hazardous pharmaceuticals, vaccines, medical countermeasures, or otherl
non-hazardous material, that may require special handling, being requestedl
by local health departments or other public health agencies.|

As stated on the proclamation, “the emergency proclamation includes prowsions that
protect consumers against price gouging, allow for health care workers to come from out
of state to assist at health care facilities, and give health care facilities the flexibility to
plan and adapt to accommodate incoming patients.” This function is necessary to save
valuable time for stakeholders across multiple agencies, determining responder’s
immediate action and decision making to prevent or mitigate the loss or impairment of
life, property, or essential public services, pursuant to PCC 1102, and the Proclamation
of a State of Emergency and the Executive order-N-25-20-COVID-19.

2) Service Location

The services shall be performed at any CDPH/EPO identified location!]

al A few existing CDPH/EPO Medical Countermeasure Warehousesl|

bl Any established emergency COPH/EPO Medical Countermeasurel
Warehouse within the State of California accessible to the Contractor.l

3) Service Hours

al Requests fd'r”services within a 72 hour notice shall be provided at the Non-
Emergency Call When Needed (N-ECWN) Rates provided.|
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¢ The services shall be provided during normal contractor working hours
(7:00 a.m. to 5:00 p.m.) and normal workdays (Monday through Friday),

excluding State holidays.

b. Requests for emergehcy response activation with less than a 12-hour notice
for Emergency Call When Needed (ECWN) shall be provided for the first 3-

day period at the ECWN Rates provided.

+ Inthe event of emergency response activation, services shall be
- performed beyond normal contractor working hours and days, including
holidays, as requested by CDPH Emergency Response Staff.

4) Project Representatives

a. The project representatives during the term of this agreement will be:

California Department of Public Health
(CDPH}) ,

Dana Grau, Pharmaceutical Consultant Il
Telephone: (916) 319-8187

“Fax: (916) 650-6420

Email; Dana.Grau@cdph.ca.gov

GDS Moving & Installation Inc.

Gabriel Guerrero

Telephone: (916) 807-3283
Fax: (916) 922-8000
Email:Gabriel@gdsmoving.com

b. Direct all inquiries to:

California Department of Public Health
(CDPH})

Emergency Preparedness Office
Attention: Dave LeMay

Mail Station Code 7002

1615 Capitol Avenue, Suite 73.373
P.O. Box Number 997377
Sacramento, CA, 95899-7377

Telephone: (916) 319-0998
Fax: (216) 650-6420
_ Email: David.LeMay@cdph.ca.gov

GDS Moving & Installation Inc.

Dispatch

Attention: Esmeralda Guerrero
4391 Pell Dr. Suite A
Sacramento, CA 95838

Telephone: (916) 285-5475
Fax: (916) 922-8000
Email: Esmeralda@gdsmoving.com

c. All payments from CDPH to the Contractor; shall be sent to the following address:

Remittance Address

Contractor; GDS Moving & Installation Inc

Attention: Esmeralda Guerrero
Address: 4391 Pell Dr. Suite A
Sacramento, CA 95838
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(916) 285-5475
(916) 922-8000

Esmeralda@gdsmoving.com

Either party may make changes to the information above by giving written notice
to the other party. Said changes shall not require an amendment to this
agreement.

5.) Services to be Performed

Contractor shall;

a.

Provide services for receiving, handling, and storage of palletized non-hazardous
paper based general supplies, non-hazardous pharmaceuticals, vaccines, medical
countermeasures, or other non-hazardous material, that may require special
handling, at facilities obtained and under the direction of the CDPH Emergency
Preparedness Office.

Provide emergency staffing, equipment and supplies for immediate deployment to
any CDPH mobilization site to receive, palletize, load, and deliver non-hazardous
paper based general supplies, hon-hazardous pharmaceuticals, vaccines, medical
countermeasures, or other non-hazardous material, that may require special
handling, being requested by local health departments or other public health
agencies,

Participate, upon request, a maximum of two (2) emergency preparedness exercises
per year to exercise the deployment of medical countermeasures and equipment.
Exercise rates shall be those identified within the normal working hours and work day
schedules.

Provide any and all documentation, such as, Public Utilities Commission and other
business licenses, proof of insurance, both commercial general liability, bodily injury
and property damage liability, workers compensation, and vehicle insurance, and
permits required to provide services within the State of California.

Provide capabilities to conflgure pallets, load, unload, and re-palletize non-hazardous
CDPH material.

Provide short term warehouse storage for a minimum of 500 pallets.

Provide or have the capability of obtaining needed equipment and material, e.g.
pallets, shrink wrap, pallet jacks, forklifts, specialty forklifts, and dock plates, as
necessary.

Provide or have the capacity of obtaining needed transportation, e.g. box trucks,
tractors and enclosed trailers of variolis sizes and capacities to move material from
any CDPH facility to another location at the request of CDPH.
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i. Provide or have capacity of obtaining needed equipment and material to conduct
product inventory and scanning product codes.

j. Provide an emergency contact list to CDPH within 30 days of the effective date of
this contract. This list shall be updated when any change occurs.

5) Subcontractors

a. All Subcontractors must be identified, and approved by CPDH. CDPH reserves the
right to approve substitutions of subcontractors, as long as, certified business
participation levels remain unchanged.

b. Subcontractors are subject to all the terms, conditions and requirements of this
subsequent contract. Subcontractor's firm’'s name, address, contact person, email
address and phone number are required of each subcontractor.

8) Lodging and Meals

It is possible during emergency and/or exercise drills, CDPH may authorize
Contractor for reimbursable rates, as established by the California Department of
Human Resources (CalHRY); such as lodging and meals. This must be pre-approved
in writing by CDPH and will follow the rates as identified in the Exhibit B, Budget
Detail and Payment Provisions, ltem #7, Travel and Per Diem Reimbursement.
Lodging and meals must be clearly identified as to what is approved, and for how
many days, number of personnel, etc.
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Exhibit B
Budget Detail and Payment Provisions

Invoicing and Payment

A

In no event shall the Contractor request reimbursement from the State for obligations entered
into or for costs incurred prior to the commencement date or after the expiration of this
Agreement.

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
with the budget(s) attached hereto.

Invoices shall include the Agreement Number and shall be submitted not more frequently than
monthly in arrears to:

Dave LeMay

California Department of Public Health
Emergency Preparedness Office

Mail Stop Code 7002

PO Box 997377

Sacramento, CA 95899-7377

Physical Address:
1615 Capitol Avenue, Suite 73.373
Sacramento, CA 95814

The State, at its discretion, may designate an alternate invoice submission address. A change in
the invoice address shall be accomplished via a written notice to the Contractor by the State
and shall not require an amendment to this agreement.

Invoice shall:

1) Be prepared on Contractor letterhead. If invoices are not on produced letterhead invoices
must be signed by an authorized official, employee or agent certifying that the expenditures
claimed represent activities performed and are in accordance with Exhibit A.

2) Invoices must be submitted to CDPH either electronically or in hard copies.

3) Identify the billing and/or performance period covered by the invoice.

4) Itemize costs for the billing period in the same or greater level of detail as indicated in this
agreement. Subject to the terms of this agreement, reimbursement may only be sought for
those costs and/or cost categories expressly identified as allowable in this agreement and
approved by CDPH.

Amounts Payable

The amounts payable under this agreement shall not exceed: $500,000.00
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Exhibit B
Budget Detail and Payment Provisions

Budget Contingency Clause

A

It 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
Agreement and Contractor shall not be obligated to perform any provisions of this Agreement.

If funding for any fiscal year is feduced 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.

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.

Timely Submission of Final Invoice

A

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

The Contractor is hereby advised of its obligation to submit to the state, with the final invoice, a
completed copy of the “Contractor’'s Release (Exhibit G)".

Expense Allowability / Fiscal Documentation

A.

Invoices, received from the Contractor and accepted for payment by the State, shall not be
deemed evidence of allowable agreement costs.

Contractor shall maintain for review and audit and supply to CDPH upon request, adequate
documentation of all expenses claimed pursuant to this agreement to permit a determination of
expense allowability.

If the allowability of an expense cannot be determined by the State because invoice detail, fiscal
records, or backup documentation is nonexistent or inadequate according to generally accepted
accounting principles or practices, all questionable costs may be disallowed and payment may
be withheld by the State. Upon receipt of adequate documentation supporting a disallowed or
guestionable expense, reimbursement may resume for the amount substantiated and deemed
allowable.
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Exhibit B
Budget Detail and Payment Provisions

6. Recovery of Overpayments

A. Contractor agrees that claims based upon the terms of this agreement or an audit finding
and/or an audit finding that is appealed and upheld, will be recovered by the State by one of the
following options:

1) Contractor's remittance to the State of the full amount of the audit exception within 30 days
following the State's request for repayment;

2) A repayment schedule agreeable between the State and the Contractor.

B. The State reserves the right to select which option as indicated above in paragraph A will be
employed and the Contractor will be notified by the State in writing of the ¢laim procedure to be
utilized.

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

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

7. Travel and Per Diem Reimbursement

A. Any Travel and Per Dierm, must be pre-approved, as noted in the Exhibiit A, Scope of
Work, Item # 7) Lodging and Meals.

B. Any reimbursement for necessary travel and per diem shall, unless otherwise specified in this
Agreement, be at the rates currently in effect, as established by the California Department of
Human Resources (Cal HR). If the Cal HR 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. No travel outside the state of California shall be reimbursed without prior
authorization from the CDPH. Verbal authorization should be confirmed in writing. Written
authorization may be in a form including fax or email confirmation.

" http://www.calhr.ca.goviemployees/Pages/travel-reimbursements.aspx
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Contractor will provide invoices at the following rates for personnel and/or equipment when utilized by CDPH:

Non-Emergency Call When Needed [72-Hour Notice]

Description

Rates

Services Include

Warehouse Storage $ 20.00 per pallet per month Storage and handling
$ 45.00 per hour Straight Time Warehouse activities as directed
Warehouse Worker $ 60.00 per hour Overtime by CDPH staff
. $ 50.00 per hour Straight Time Warehouse activities as directed
Warehouse Worker Supervisor $ 70.00 per hour Overtime by CDPH staff
. $ 85.00 per hour Straight Time Certified on Forklifts Provided &
Fork Lift Operator $ 120.00 per hour Overtime Toyota Class 2 & 3
Shrink Wrap $ 35.00 perroll N/A
$ 35.00 per pallet (42X48) wood
Pallets $ 70.00 per pallet (42X48) treated N/iA
Pallet Jacks g 35.00 per day per pallet jack Haul in and haul out

70.00 per week per pallet jack

Standard Forklift

$ 400.00 * per day per forklift
$ 1000.00 * per week per forklift

Haul in and haul out
Propane, electrical charging unit

Specialty Forklift [narrow aisle,
low overhead <92", high reach >
220"

$ 500.00 * per day per forklift
$ 1,150.00 * per week per forklift

Haul in and haul out
Propane, electrical charging unit

Heavy Duty Dock Plate

$ 25.00 per day per dock plate -
§ 60.00 per week per dock plate

Haul in and haul out

"Delivery and Pickup charges of

$ 200.00 per delivery and/or pickup will be added

Emergency Call When Needed [First 72 hours with less than a 12-hour notice]

Description

Rates

Services Include

Warehouse Worker

$ 50.00 per hour Sfraight Time
$ 70.00 per hour Overtime

Warehouse activities as directed
by CDPH staff

Warehouse Worker Supervisor

$ 55.00 per hour Straight Time
$§ 75.00 per hour Overtime

Warehouse activities as directed
by CDPH staff

Fork Lift Operataor

$ 90.00 per hour Straight Time
$ 125.00 per hour Overtime

Certified on Forklifts Provided &
Toyota Class 2 & 3

Pallet Jacks

$ 35.00 per day per pallet jack

Haul in and haul out

Standard Forklift

$ 500.00 ™ per day per forklift

Haul in and haul out
Propane, electrical charging unit

Specialty Fofkliﬂ [narrow aisle,
low overhead <92”, high reach
>2207]

$ 500.00 * per day per forklift

Haul in and haul out
Propane, electrical charging unit

Heavy Duty Dock Plate

$ 25.00 per day per dock plate

Haul in and haul out

*Delivery and Pickup charges of $ 200.00 per delivery and/or pickup will be added
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Exhibit D '
Special Terms and Conditions [Rev 06-2019]

(Applicable to consultant and pérsonal service contracts)

The provisions herein apply to this Agreement unless the provisions are removed by reference, or superseded
by an alternate provision appearing in Exhibit E of this Agreement. :
Index

1. Cancellation

2, Intellectual Property -Rights

3. Confidentiality of Information

4. Dispute Resolution Process

5. Excise Taxes |

Page 1of 7
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Special Terms and Conditions

1. Cancellation

A

This agreement may be cancelled by CDPH without cause upon 30 calendar days advance written
notice to the Contractor.,

CDPH reserves the right to cancel or terminate this agreement immediately for cause. The Contractor
may submit a written request to terminate this agreement only if CDPH substantially fails to perform its
responsibilities as provided herein.

The term *for cause” shall mean that the Contractor fails to meet the terms, conditions, and/or
responsibilities of this agreement,

Agreement cancellation or termination shall be effective as of the date indicated in CDPH'’s notification
to the Contractor. The notice shall stipulate any final performance, invoicing or payment requirements.

Upon receipt of a notice of cancellation or termination, the Contractor shall take immediate steps to
stop performance and to cancel or reduce subsequent agreement costs.

In the event of early cancellation or termination, the Contractor shall be entitied to compensation for
services performed satisfactorily under this agreement and expenses incurred up to the date of
cancellation and any non-cancelable obligations incurred in support of this agreement.

2. Intellectual Property Rights

A

Ownership

1) Except where CDPH has agreed in a signed writing to accept a license, CDPH shall be and remain,
without additional compensation, the sole owner of any and all rights, title and interest in alf
Intellectual Property, from the moment of creation, whether or not jointly conceived, that are made,
conceived, derived from, or reduced to practice by Contractor or CDPH and which resu[t directly or
indirectly from this Agreement

2) For the purposes of this Agreement, Intellectual Property means recognized 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, color
combinations, slogans, moral rights, right of publu::ty, author's rights, contract and licensing rights,
works, mask works industrial design rights, rights of priority, know how, design flows, -
methodotogles dewces business processes, developments, lnnovatlons 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, regardless of whether those rights arise under the
laws of the United States, or any other state, country or jurisdiction.

3) 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 graphic representations and works of a similar nature, film, motion pictures,,
digital images, animation cells, and other audiovisual works including pos;tlves and negatives
thereof, sound recordings, tapes, educational materials, interactive videos and any other materials
or products created, produced, conceptualized 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 articles submitted to peer
review or reference journals or independent research projects.
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Special Terms and Conditions

In the performance of this Agreement, Contractor will exercise and utilize certain 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 CDPH's Intellectual Property in existence
prior to the effective date of this Agreement. Except as otherwise set forth herein, Contractor shall
not use any of CDPH’s Intellectual Property now existing or hereafter existing for any purposes
without the prior written permission of CDPH. Except as otherwise set forth herein, neither the
Contractor nor CDPH 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
Inteilectual Property that is licensed to CDPH, Contractor agrees to abide by all license and
confidentiality restrictions applicable to CDPH in the third-party’s license agreement.

Contractor agrees to cooperate with CDPH in establishing or maintaining CDPH'’s excfusive rights
in the Intellectual Property, and in assuring CDPH's 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 CDPH all rights, title and interest in. Intellectual
Property made, conceived, derived from, or reduced to practice by the subcontractor, Contractor or
CDPH and which result directly or indirectly from this Agreement or any subcontract.

Contractor further agrees to assist and cooperate with CDPH in all reasonable respects, and
execute all documents and, subject to reasonable availability, give testimony and take all further
acts reasonably necessary to acquire, transfer, maintain, and enforce CDPH’s Intellectual Property
rights and interests.

B. Retained Rights / License Rights

1)

Except for Intellectual Property made, conceived, derived from, or reduced to practice by Contractor
or CDPH and which result directly or indirectly from this Agreement, Contractor shall retain title to
all of its Intellectual Property to the extent such Intellectual Property is in existence prior to the
effective date of this Agreement. Contractor hereby grants to CDPH, without additional
compensation, a permanent, non-exclusive, royalty free, paid-up, worldwide, irrevocable, perpetual,
non-terminable ticense to use, reproduce, manufacture, sell, offer to sell, import, export, modify, _
publicly and privately display/perform, distribute, and dispose Contractor's Intellectual Property with
the right to sublicense through multiple layers, for any purpose whatsoever, to the extent it is
incorporated in the Intellectual Property resulting from this Agreement, unless Contractor assigns all
rights, title and interest in the Intellectual Property as set forth herein.

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 Inteliectual Property rights of CDPH or third party, or resuit in a breach or default of any
provisions of this Exhibit or result in a breach of any provisions of law relating to confidentiality.

C. Copyright

1)

Contractor agrees that for purposes of copyright law, all works [as defined in Section a,
subparagraph (2)(a)] of authorship made by or on behalf of Contractor in connection with
Contrattor’s performance of this Agreement shall be deemed "works made for hire”. Contractor
further agrees that the work of each person utilized by Contractor in connection with the
performance 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
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Contractor shall be deemed a “work made for hire” under the Copyright Act and (ji} that person shall
assign all right, title, and interest to CDPH to any work product made, conceived, derived from, or
reduced to practice by Contractor or CDPH and which result directly or indirectly from this
Agreement.

2) All materials, including, but not limited to, visual works or text, reproduced or distributed pursuant to
this Agreement that include Intellectual Property made, conceived, derived from, or reduced to
practice by Contractor or CDPH and which result directly or indirectly from this Agreement, shalll
include CDPH's notice of copyright, which shall read in 3mm or larger typeface: “® [Enter Current
Year e.g., 2007, etc.], California Department of Public Health. This material may not be reproduced
or disseminated without prior written permigsion from the California Department of Public Health.”
This notice should be placed prominently on the materials and set apart from other matter on the
page where it appears. Audio productions shall contain a similar audio notice of copyright.

D. Patent Rights

With 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 CDPH a license as described under Paragraph 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 CDPH, without additional compensation, all its right, title and interest in
and to such inventions and to assist CDPH in securing United States and foreign patents with respect
thereto.

E. Third-Party Intellectual 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 CDPH's prior written approval; and (i) granting to or obtaining for CDPH, without additional
compensation, a license, as described in Paragraph 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 CDPH determines that the Intellectual Property should be
included in or is required for Contractor's performance of this Agreement, Contractor shall obtain a
license under terms acceptable to CDPH.

F. Warranties
1} 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 licenses necessary for its performance of this
Agreement.

c. Neither Contractor's performance of thig 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 Intellectual Property made, conceived, derived from, or reduced to practice by Contractor
or CDPH and which result directly or indirectly from this Agreement will infringe upon or violate
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 currently no actual or threatened claim
by any such third party based on an alleged violation of any such right by Contractor.
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d. Neither Contractor's performance nor any part of its performance will violate the right of privacy
of, or constitute a libel or siander against any person or entity.

e. lthas secured and will secure all rights and licenses necessary for Intellectual Property
including, but not limited to, consents, waivers or releases from all authors of music or
performances used, and talent (radio, television and motion picture talent), owners of any
interest in and to reaI estate, sites, locafions, property or props that may be used or shown.

f. It has not granted and shall not grant to any person or entity any right that would or might
derogate, encumber, or interfere with any of the rights granted to CDPH in this Agreement.

g. It has appropriate systems and controls in place to ensure that state funds will not be used in
the performance of this Agreement for the acquisition, operation or maintenance of computer
software in violation of copyright laws.

h. it has no knowledge of any‘outstanding claims, licenses or other charges, liens, or
encumbrances of any kind or nature whatsoever that could affect in any way Contractor’s
performance of this Agreement.

CDPH MAKES NO WARRANTY THAT THE INTELLECTUAL PROPERTY RESULTING FROM
THIS AGREEMENT DOES NOT INFRINGE UPON ANY PATENT, TRADEMARK, COPYRIGHT
OR THE LIKE, NOW EXISTING OR SUBSEQUENTLY ISSUED.

G. Intellectual Property Indemnity

1)

Contractor shall indemnify, defend and hold harmless CDPH 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, losses, 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 limited to, all legal
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 Contractor pertaining to Intellectual
Property; or (ii) any InteI]ectuaI Property infringement, or any other type of actual or alleged
infringement claim, arising out of CDPH's use, reproduction, manufacture, sale, offer to sell,
distribution, import, export, modification, public and private performance/display, ficense, and
disposition of the Intellectual Property made conceived, derived from, or reduced to pract:ce by
Contractor or CDPH and which resuit dlrectly or lndlrectly from this Agreement This indemnity
obligation shall apply irrespective of whether the infringement claim is based on a patent, trademark
or copyright reg:stratlon that issued after the effective date of this Agreement. CDPH reserves the
right to participate in and/or control, at Contractor’s expense, any such infringement action brought
against CDPH.

Should any Intellectual Property licensed by the Contractor to CDPH under this Agreement become
the subject of an Intellectual Property infringement claim, Contractor will exercise its authority
reasonably and in good faith to preserve CDPH's right to use the licensed Intellectual Property in
accordance with this Agreement at no expense to CDPH. CDPH shali have the right to monitor and
appear through its own counsel (at Contractor's expense) in any such claim or action. In the
defense or settlement of the claim, Contractor may obtain the right for CDPH to continue using the
licensed Intellectual Property; or, replace or modify the licensed Intellectual Property so that the
replaced or modified Intellectual Property becomes non-infringing provided that such replacement
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or modification is functionally equivalent to the criginal licensed Intellectual Property. If such
remedies are not reasonably available, CDPH shall be entitled to a refund of all monies paid under
this Agreement, without restriction or limitation of any other rights and remedies available at law or
in equity.

3) Contractor agrees that damages alone would be inadequate to compensate CDPH for breach of
any term of this Intellectual Property Exhibit by Contractor. Contractor acknowledges CDPH would
suffer irreparable harm in the event of such breach and agrees CDPH shall be entitled to obtain
equitable relief, including without limitation an injunction, from a court of competent;urlsdlctlon
without restriction or limitation of any other rights and remedies available at law or in equity.

Federal Funding

In any agreement funded in whele or in part by the federal government, CDPH may acquire and
maintain the Intellectual Property rights, title, and ownership, which results directly or indirectly from the
Agreement; except as provided in 37 Code of Federal Regulations part 401.14; however, the federal
government shall have a non-exclusive, nontransferable, irrevocable, paid-up license throughout the
world to use, duplicate, or dispose of such Inteilectual Property throughout the world in any manner for
governmental purposes and to have and permit others to do so.

Survival

- The provisions set forth herein shall survive any termination or expiration of this Agreement or any

project schedule.

Confidentiality of Information

A

The Contractor and its employees, agents, or subcontractors shall protect from unauthorized disclosure
names and other identifying information concerning persons either receiving services pursuant to this
Agreement or persons whose names or identifying information become available or are disclosed to the
Contractor, its employees, agents, or subcontractors as a resutt of services performed under this
Agreement, except for statistical information not identifying any such person.

The Contractor and its employees, agents, or subcontractors shall not use such identifying information
for any purpose other than carrying out the Contractor's obligations under this Agreement.

The Contractor and its employees, agents, or subcontractors shall promptly transmit to the CDPH
Program Contract Manager all requests for disclosure of such identifying information not emanating

" from the client or person.

. The Contractor shall not disclose, except as otherwise specifically permltted by this Agreement or

authorized by the client, any such identifying information to anyone other than CDPH without prior
written authorization from the CDPH Program Contract Manager, except if disclosure is required by
State or Federal law.

. For purposes of this provision, identity shall include, but not be limited to name, |dentlfymg number,

symbol, or other identifying particular assigned to the individual, such as finger or voice print or a
photograph.

As deemed applicable by CDPH, this provision may be supplemented by additional terms and
conditions covering personal health information (PHI) or personal, sensitive, and/or confidential
information (PSCI). Said terms and conditions will be outlined in one or more exhibits that will either be
attached to this Agreement or incorporated into this Agreement by reference.
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4. Dispute Resolution Process

A Contractor grievance exists whenever there is a dispute arising from CDPH’s action in the administration
of an agreement. If there is a dispute or grievance between the Contractor and CDPH, the Contractor must
seek resolution using the procedure outlined below.

A

The Contractor should first informally discuss the problem with the CDPH Program Contract Manager.
If the problem cannot be resolved informally, 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 render a decision within ten {10) working days after receipt of the written grievance from the
Contractor. The Branch Chief shall respond in writing to the Contractor indicating the decision and
reasons therefore. If the Contractor disagrees with the Branch Chief's decision, the Contractor may
appeal to the second level.

. When appealing to the second level the Contractor must prepare an appeal indicating the reasons for

disagreement with the Branch Chief's decision. The Contractor shall include with the appeal a copy of
the Contractor's original statement of dispute along with any supporting evidence and a copy of the
Branch Chief's decision. The appeal shall be addressed to the Deputy Director of the division in which
the branch is organized within ten (10) working days from receipt of the Branch Chief's decision. The
Deputy Director of the division in which the branch is organized 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
in which the branch is organized or his/her designee shall be directed to the Contractor within twenty
(20) working days of receipt of the Contractor's second level appeal. The decision rendered by the
Deputy Director or his/her designee shall be the final administrative determination of the Department.

Unless otherwise stipulated in writing by CDPH, all dispute, grievance and/or appeal correspondence
shall be directed to the CDPH Program Contract Manager.

There are organizational differences within CDPH’s funding programs and the management levels
identified in this dispute resolution provision may not apply in every contractual situation. When a
grievance is received and organizational differences exist, the Contractor shall be notified in writing by
the CDPH Program Contract Manager of the level, name, and/or title of the appropriate management
official that is responsible for issuing a decision at a given level.

5. Excise Tax

The State of California is exempt from federal excise taxes, and no payment will be made for any taxes levied
on employees' wages. The State will pay for any applicable State of California or local sales or use taxes on
the services rendered or equipment or parts supplied pursuant to this Agreement. California may pay any
applicable sales and use tax imposed by another state.
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1. Insurance Requirements

Contractor shall comply with the following insurance requirements:

A. General Provisions Applying to All Policies

1)

2)

3)

4)

5)

8)

7)

8)

Coverage Term — Coverage needs to be in force for the complete term of the Agreement.
If insurance expires during the term of the Agreement, a new certificate and required
endorsements must be received by the State at least ten (10) days prior to the expiration
of this insurance. Any new insurance must comply with the original Agreement terms.

Policy Cancellation or Termination and Notice of Non-Renewal — Contractor shall

provide to the CDPH within five (5) business days following receipt by Contractor a copy of
any cancellation or non-renewal of insurance required by this Contract. In the event
Contractor fails to keep in effect at all times the specified insurance coverage, the CDPH
may, in addition to any other remedies it may have, terminate this Contract upon the
occurrence of such event, subject to the provisions of this Contract.

Premiums, Assessments and Deductibles — Contractor is responsible for any premiums,
policy assessments, deductibles or self-insured retentlons contained within their insurance
program.

Primary Clause — Any required insurance contained in this Agreement shall be primary
and not excess or contributory to any other insurance carried by the CDPH.

Insurance Carrier Required Rating — All insurance companies must carry an AM Best
rating of at least "A-" with a financial category rating of no lower than VI. If Contractor is
self-insured for a portion or all of its insurance, review of financial information including a
letter of credit may be required.

Endorsements — Any required endorsements requested by the CDPH must be physically
attached to all requested certificates of insurance and not substituted by referring to such
coverage on the certificate of insurance.

Inadequate Insurance — Inadequate or lack of insurance does not negate Contractor’s
obligations under the Agreement.

Use of Subcontractors - In the case of Contractor's utilization of Subcontractors to
complete the contracted scope of work, Contractor shall include all Subcontractors as
insured under Contractor’s insurance or supply evidence of the Subcontractor’s insurance
to the CDPH equal to policies, coverages, and limits required of Contractor.

B. Insurance Coverage Reguirements

Contractor shall display evidence of certificate of insurance evidencing the following coverage:

1) Commercial General Liability — Contractor shall maintain general liability with limits not

less than $1,000,000 per occurrence for bodily injury and property damage combined with
a $2,000,000 annual policy aggregate. The policy shall include coverage for liabilities
arising out of premises, operations, independent Contractors, products, completed
operations, personal and advertising injury, and liability assumed under an insured
Agreement. This insurance shall apply separately to each insured against whom claim is
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made or suit is brought subject to Contractor’s limit of liability. The policy shall be
endorsedto include, “The State of California, its officers, agents, employees, and servants
as additional insured, but only insofar as the operations under this Agreement are
concerned.” This endorsement must be supplied under form acceptable to the Office of
Risk and Insurance Management.

2) Automobile Liability (when required) — Contractor shall maintain motor vehicle liability
insurance with limits not less than $1,000,000 combined single limit per accident. Such
insurance shall cover liability arising out of a motor vehicle including owned, hired and
non-owned motor vehicles. Should the scope of the Agreement involve transportation of
hazardous materials, evidence of an MCS-90 endorsement is required. The policy shall be
endorsed to include, “The State of California, its officers, agents, employees, and servants
as additional insured, but only insofar as the operations under this Agreement are
concerned.” This endorsement must be supplied under form acceptable to the Office of
Risk and Insurance Management,

3) Worker's Compensation and Employer's Liability (when required) — Contractor shall
maintain statutory worker's compensation and employer’s liability coverage for all its
employees who will be engaged in the performance of the Agreement. Employer’s liability
limits of $1,000,000 are required. When work is performed on State owned or controlled
property the policy shall contain a waiver of subrogation endorsement in favor of the State.
This endorsement must be supplied under form acceptable to the Offlce of Risk and
Insurance Management.

4) Professional Liability (when required) — Contractor shall maintain professional liability
covering any damages caused by a negligent error; act or omission with limits not less
than $1,000,000 per occurrence and $1,000,000 policy aggregate. The policy’s retroactive
date must be displayed on the certificate of insurance and must be before the date this
Agreement was executed or before the beginning of Agreement work.

5) Environmental/Pollution Liability (when required) — Contractor shall maintain pollution
liability for limits not less than $1,000,000 per claim covering Contractor’s liability for bodily
injury, property damage and environmental damage resulting from pollution and related
cleanup costs incurred arising out of the work or services to be performed under this
Agreement, Coverage shall be provided for both work performed on site as well as
transportation and proper disposal of hazardous materials. The policy shall be endorsed
to include, “The State of California, its officers, agents, employees, and servants as
additional insured, but only insofar as the operations under this Agreement are
concerned.” This endorsement must be supplled under form acceptable to the Office of
Risk and Insurance Management.

6) Aircraft Liability (when required) - Contractor shall maintain aircraft liability with a limit not
less than $3,000,000. The policy shall be endorsed to include, “The State of California, its
officers, agents, employees and servants as additional insured, but only insofar as the
operations under this Agreement.” This endorsement must be supplied under form
acceptable to the Office of Risk and Insurance Management.

1) A written description of the work to be performed by the substituted subcontractor identified
by both task (if applicable) and dollar amount or percentage of the overall contract that the
substituted subcontractor will perform. The substituted business, if approved, must perform
a commercially useful function in the contract pursuant to Title 2, California Code of
Reguiations §1896.6.
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6. Permits and Licenses

A. Contractor, at Contractor's own expense, shall be responsible for obtaining the necessary
permits, franchises, licenses, and other authorities required for lawfully affecting the work
described herein.

B. Contractor must possess, during the term of the agreement, a valid Household Goods Carrier
permit issues by the Public Utilities Commission or a Motor Carrier Permit issued by the
Department of Motor Vehicles, authorizing transportation of property for hire by motor vehicle,
and to operate within the scope of the permit.

7. Motor Truck Cargo Legal Liability

Contractor must possess, during term of the agreement, a valid Certificate of insurance stating
that there is Motor Truck Cargo Legal Liability insurance presently in effect with a limit no less
than the replacement value of State owned property being transported.
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{For Federally Funded Contract Agreements)

This Exhibit contains provisions that require strict adherence to various contracting laws and shall be used for
agreement funded in whole or in part by Federal Funds.

Federal Contract Funds

Federal Equal Employment Opportunity Requiremants
Debarment and Suspensicon Certification

Covenant Against Contingent Fees

Lobbying Restrictions and Disclosure Certification
Additional Restrictions

Federal Requirements

e I LT T L

Air and Water Pollution Requirments
9, Smoke-Free Workplace Certification
10. Use of Small, Minority Owned and Women's Businesses
11. Human Subjects Use Requirements

12. Financial and Compliance Audit Requirements
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1. Federal Contract Funds

a.

It is mutually understood between the parties that this Agreement may have been written before
ascertaining the availability of congressional appropriation of funds, for the mutual benefit of both parties,
in order to avoid program and fiscal delays which would occur if the Agreement were executed after that
determination was made.

This agreement is valid and enforceable only if sufficient funds are made available to the State by the United
States Government for the fiscal years covered by the term of this Agreement. In addition, this Agreement
is subject to any additional restrictions, limitations, or conditions enacted by the Congress or any statute
enacted by the Congress which may affect the provisions, terms or funding of this Agreement in any
manner.

It is mutually agreed that if the Congress does not appropriate sufficient funds for the program, this
Agreement shall be amended to reflect any reduction in funds.

CDPH has the option to invalidate or cancel the Agreement with 30-days advance written notice of to amend
the Agreement to reflect any reduction in funds, ‘

2. Federal Equal Oppoertunity Requirements

a.

The Contractor will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, national origin, physical or mental handicap, disability, age or status as a disabled
veteran or veteran of the Vietnam era. The Contractor will take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment, without regard to their race,
color, religion, sex, national origin, physical or mental handicap, disability, age or status as a d|sabled
veteran or veteran of the Vietnam era. Such action shall include, but not be limited to the following:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and career development opportunities and selection for
training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the Federal Governmerit or CDPH,
setting forth the provisions of the Equal Opportunity clause, Section 503 of the Rehabilitation Act of 1973
and the affirmative action clause required by the Vietnam Era Veterans' Readjustment Assistance Act of
1974 {38 U.S5.C. 4212). Such notices shall state the Contractor's obligation under the law to take affirmative
action to employ and advance in employment qualified applicants without discrimination based on their
race, color, religion, sex, national origin physical or mental handicap, disability, age or status as a disabled
veteran or veteran of the Vietnam era and the rights of applicants and employees. :

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

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

The Centractor will comply with all provisions of and furnish all information and reports required by Section
503 of the Rehabilitation Act of 1973, as amended, the Vietnam Era Veterans' Readjustment Assistance
Act of 1974 (38 U.5.C. 4212) and of the Federal Executive Order No. 11246 as amended, including by
Executive Order 11375, '‘Amending Executive Order 11246 Relating to Equal Employment Opportunity,'
and as supplemented by regulation at 41 CFR part 60, "Office of the Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor,” and of the rules, regulations, and
relevant orders of the Secretary of Labor,
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The Contractor will furnish all information and reports required by Federal Executive Order No. 11248 as:
amended, including by Executive Order 11375, 'Amending Executive Order 11245 Relating to Equal
Employment Opportunity,” and as supplemented by regulation at 41 CFR part 60, "Office of the Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor,” ard the
Rehabilitation Act of 1873, and by the rules, regulations, and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to its books, records, and accounts by the State and its designated
representatives and the Secretary of Labor for purposes of investigation to ascertain compliance with such
rules, regulations, and orders,

In the event of the Contractor's noncompliance with the requirements of the provisions herein or with any
federal rules, regulations, or orders which are referenced herein, this Agreement may be cancelled,
terminated, or suspended in whole or in part and the Contractor may be declared ineligible for further federal
and state contracts in accordance with procedures authorized in Federal Executive Order No. 11248 as
amended and such other sanctions may be imposed and remedies invoked as provided in Federal
Executive Order No, 11246 as amended, including by Executive Order 11375, ‘Amending Executive Order
11246 Relating to Equal Employment Opportunity, and as supplemented by regulation at 41 CFR part 60,
“Office of the Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor." or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

The Contractor will include the provisions of Paragraphs a through g in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to Federal
Executive Order No. 11246 as amended, including by Executive Order 11375, ‘Amending Executive Order
11246 Relating to Equal Employment Opportunity,’ and as supplemented by regulation at 41 CFR part 60,
“Office of the Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor,” or Section 503 of the Rehabilitation Act of 1873 or (38 U.S.C. 4212) of the Vietnam Era Veteran's
Readjustment Assistance Act, so that such provisions will be binding upon each subcontractor or vendor.
The Contractor will take such action with respect to any subcontract or purchase order as the Director of
the Office of Federal Contract Compliance Programs or CDPH may direct as a means of enforcing such
provisions including sanctions for noncompliance provided, however, that in the event the Contractor
becomes involved in, or is threatened with litigation by a subcontractor or vendor as a result of such direction
by CDPH, the Contractor may request in writing to CDPH, who, in turn, may request the United States to
enter into such litigation to protect the interests of the State and of the United States.

3. Debarment and Suspension Certification

a.

By signing this Agreement, the Contractor agrees to comply with applicable federal suspension and
debarment regulations including, but not limited to 7 CFR Part 3017, 45 CFR 76, 40 CFR 32 or 34 CFR 85,

By signing this Agréement, the Contractor certifies to the best of its knowledge and belief, that it and its
principals;

(1) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by any federal department or agency;

(2) Have not within a three-year period preceding this application/proposal/agreement been convicted of
or had a civil jJudgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing. a public (Federal, State or local)
transaction or contract under a public transaction; violation of Federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

{3) Are not presehtly indicted for or otherwise criminally or civilly charged by a governmental entity
(Federal, State or local) with commission of any of the offenses enumerated in Paragraph b(2) herein;
and

(4) Have not within a three-year period preceding this application/proposal/agreement had one or more
public transactions (Federal, State or local) terminated for cause or default.
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{5) Shall not knowingly enter into any lower tier covered transaction with a person who is proposed for
debarment under federal regulations (i.e., 48 CFR part 9, subpart 9.4), debarred, suspended, declared
ineligible, or voluntarily excluded from participation in such transaction, unless authorized by the State.

(6) Willinclude a clause entitied, "Debarment and Suspension Certification” that essentially sets forth the
provisions herein, in all lower tier covered transactions and in all solicitations for lower tier covered
transactions. '

c. Ifthe Contractor is unable to certify to any of the statements in this certification, the Contractor shall submit
- an explanation to the CDPH Contract Manager.

d. The terms and definitions herein have the meanings set out in the Definitions and Coverage sections of the
rules implementing Federal Executive Order 12549, :

e. Ifthe Contractor knowingly violates this certification, in addition to other remedies available to the Federal
Government, the CDPH may terminate this Agreement for cause or default.

Covenant Against Contingent Fees

The Contractor warrants that no person or selling agency has been employed or retained to solicit/secure this
Agreement upon an agreement of understanding for a commission, percentage, brokerage, or contingent fee,
except bona fide employees or bona fide established commercial or selling agencies retained by the Contractor
for the purpose of securing business. For breach or violation of this warranty, CDPH shall have the right to
annul this Agreement without liability or in its discretion to deduct from the Agreement price or consideration,
or otherwise recover, the full amount of such commission, percentage, and brokerage or contingent fee.

Lobbying Restrictions and Disclosure Certification
(Applicable to federally funded agreements in excess of $100,000 per Section 1352 of the 31, U.S.C.)
a. Certification and Disclosure Requirements

(1) Each person {or recipient) who requests or receives a contract or agreement, subcontract, grant, or
subgrant, which is subject to Section 1352 of the 31, U.S.C., and which exceeds $100,000 at any tier,
shall file a certification (in the form set forth in Aftachment 1, consisting of one page, entitled
“Certification Regarding Lobbying®) that the recipient has not made, and will not make, any payment
prohibited by Paragraph b of this provision.

(2) Each recipient shall file a disclosure (in the form set forth in Attachment 2, entitled "Standard Form-LLL
‘disclosure of Lobbying Activities™) if such recipient has made or has agreed to make any payment -
using nonappropriated funds (to include profits from any covered federal action) in connection with a
contract, or grant orany extension or amendment of that contract, or grant, which would be prohibited
under Paragraph b of this provision if paid for with appropriated funds,

{3} Each recipient shall file a disclosure form at the end of each calendar quarter in which there occurs any
event that requires disclosure or that materially affect the accuracy of the information contained in any
disclosure form previously filed by such person under Paragraph a(2) herein. An event that materially
affects the accuracy of the information reported includes:

(a) A cumulative increase of $25,000 or more in the amount paid or expected to be paid for influehcing
or attempting to influence a covered federal action: .

{b) A change in the person(s) or individuals(s) influencing or attempting to influence a covered federal
action; or

(c} A change in the officer(s), employee(s), or member(s) contacted for the purpose of influencing or
attemnpting to influence a covered federal action,
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{4} Each person (dr recipient) who requests or receives from a person referred to in Paragraph a(1) of this
provision a contract or agreement, subcontract, grant or subgrant exceeding $100,000 at any tier under
a contract or agreement, or grant shall file a certification, and a disclosure form, if required, to the next
tier above, :

(6) All disclosure forms (but not certifications) shall be forwarded from tier to tier until received by the
person referred to in Paragraph a{1) of this provision. That person shall forward all disclosure forms to
CLPH Program Contract Manager.

b. Prohibition

Section 1352 of Title 31, U.S.C., provides in part that no appropriated funds may be expended by the
recipient of a federal contract or agreement, grant, loan, or cooperative agreement to pay any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with any of the
following covered federal actions: the awarding of any federal contract or agreement, the making of any
federal grant, the making of any federal loan, entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract or agreement, grant, loan, or
cooperative agreement.

B, Additional Restrictions

(Applicable to all contracts funded in whole or in part with funding from the federal Departments of Laber,
Health and Human Services (including CDC funding), or Education.)

Contractor shall compiy with the restrictions under Division F, Title V, Section 503 of the Consolidated
Appropriations Act, 2012 (H.R. 2055), which provides that:

“*SEC. 503.(a) No part of any appropriation contalned in this Act or transferred pursuant to section
4002 of Public Law 111-148 shall be used, other than for normal and recognized executive-legisiative
relationships, for publicity or propaganda purposes, for the preparation, distribution, or use of any kit
pamphlet, booklet, publication, electronic communication, radio, television, or video presentation
designed to support or defeat the enactment of legislation before the Congress or any State or local
legislature or legislative body, except in presentation to the Congress or any State or local legislature
itself, or designed to support or defeat any proposed or pending regulation, administrative action, or order
issued by the executive branch of any State or local government, except in presentation to the executive
branch of any State or local government itself.

1

(b) No part of any appropriation contained in this Act or transferred pursuant to section 4002 of
Public Law 111-148 shall be used to pay the salary or expenses of any grant or contract recipient, or
agent acting for such recipient, related to any activity designed to influence the enactment of legislation,
appropriations, regulation, administrative action, or Executive order proposed or pending before the
Congress or any State government, State legislature or local legislature or legislative body, other than for
normal and recognized executive-legislative relationships or participation by an agency or officer of a
State, local or tribal government in policymaking and administrative processes within the executive
branch of that government.

(c} The prohibitions in subsections (a) and (b) shall include any activity to advocate or promote any
proposed, pending or future Federal, State or local tax increase, or any proposed, pending, or future
requirement or restriction on any legal consumer product, including its sale or marketing, including but not
limited to the advocacy or promoticn of gun control.”

7. Federal Requirements
Contractor agrees to comply with and shall require all subcontractors, if any, to comply with all applicable
Federal requirements including but not limited to the United States Code, the Code of Federal Regulations,

the Funding Opportunity Announcement, the Notice of Award, the funding agreement, and any memoranda
or letter regarding the applicable Federal requirements.
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Air or Water Pollution Requirements

Any federally funded agreement and/or subcontract in excess of $100,000 must comply with the following
provisicns unless said agreement is exempt under 40 CFR 15.5.

a. Government contractors agree to comply with all applicable standards, orders, or requirements issued
under section 308 of the Clean Air Act [42 U.S.C. 1857(h)], section 508 of the Clean Water Act (33 U.S.C,
1368), Executive Order 11738, and Environmental Protection Agency regulations {40 CER part 15),

b. Institutions of higher education, hospitals, nonprofit organizations and commercial businesses agree to
comply with all applicable standards, orders, or requirements Issued under the Clean Air Act {42 U.S.C.
7401 et seq.), as amended, and the Federal Water Pollution Control Act (33 U.S.C. 1251 et seq.), as
amended,

Smoke-Free Workplace Certification

(Applicable to agreements that provide health, day care, early childhood development services, education or
library services to children under 18 directly or through local governments.)

a. Public Law 103-227, also known as the Pro-Children Act of 1994 (Act), requires that smaking not be
permitted in any portion of any indoor facility owned or leased or contracted for by an entity and used
routinely or regularly for the provision of health, day care, early childhood development services, education
or library services to children under the age of 18, If the services are funded by federal programs either
directly or through state or local governments, by federal grant, contract, loan, or loan guarantee. The law
also applies to children's services that are provided in indoor facilities that are constructed, operated, or
maintained with such federal funds. The law does not apply to children's services provided in private
residences; portions of facilities used for inpatient drug or alcohol treatment; service providers whose sole
source of applicable federal funds is Medicare or Medicaid; or facilities where WIC coupons are redeemed.

b. Failure to comply with the provisions of the law may result in the impesition of a civil monetary penalty of
up to 31,000 for each violation and/or the imposition of an administrative compliance order on the
responsible party.

c. By signing this Agreement, Contractor certifies that it will comply with the requirements of the Act and will
not allow smoking within any portion of any indoor facility used for the provision of services for children as
defined by the Act.. The prohibitions herein are effective December 26, 1994,

d. Contractor further agrees that it will insert this certification into any subawards {subconiracis-orsubgrants)
entered into that provide for children's services as described in the Act,

Use of Small, Minority Owned and Women's Businesses

Positive efforts shall be made to use small businesses, minority-owned firms and women's business
enterprises, whenever possible (i.e., procurement of goods and/or services). Contractors shall take all of the
following steps fo further this goal.

(1) Ensure that small businesses, minority-owned firms, and women's business enterprises are Used to the
fullest extent practicable.

{2) Make information on forthcoming purchasing and contracting opportunities available and arrange time
frames for purchases and contracts to encourage and facilitate participation by small businesses, minority-
owned firms, and women's business enterprises.

(3) Consider in the contract process whether firms competing for larger contracts intend to subcontract with
small businesses, minority-owned firms, and women's business enterprises.

(4) Encourage contracting with conscrtiums of small businesses, minority-owned firms and women's business
enterprises when a contract is too large for one of these firms to handle individually.
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(5) Use the services and assistance, as appropriate, of such organizations as the Federal Small Business
Administration and the U.S. Department of Commerce's Minority Business Development Agency in the
solicitation and utilization of small businesses, minority-owned firms and women's business enterpr ses.

Human Subjects Use Requirements
(Applicabie only to agreements that include any tests or examination of materials derived from the human body.)

By signing this Agreement, Contractor agrees that if any performance under this Agreement or any subcontract
or subagreement includes any tests or examination of materials derived from the human body for the purpose
of providing information, diagnosis, prevention, treatment or assessment of disease, impairment, or health of a
human being, all locations at which such examinations are performed shall meet the requirements of 42 U.S.C.
Section 263a (CLIA) and the regulations thereundert,

Financial and Compliance Audit Requirements

By signing this Agreement, the Contractor/Subcontrac tor agrees fo abide by all requirements specified in 2
CFR 200 et seq., 2 CFR et seq., as apphcable including but not limited to obtaing an annual aud|t and any
subsequent federal reg ulatory additions or revisions.

a. The definitions used in this provision are contained in Section 38040 of the Health and Safety Code, which
by this reference is made a part hereof.

b. Direct service contract means a contract or agreement for services contained in iocal assistance or
subvention programs or both (see Health and Safety [H&S] Code section 38020). Direct service contracts
shall not include contracts, agreements, grants, or subventions to other governmental agencies or units of
government nor contracts or agreements with regional centers or area agencies on aging (H&S Code
section 38030).

c. The Contractor, as indicated below, agrees to obtain one of the following audits:

(1) If the Contractor is a nonprofit organization (as defined in H&S Code section 38040) and receives
$25.000 or more from any State agency under a direct service contract or agreement: 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. The audit shall be completed by the 15th day of the fifth month
following the end of the Contractor's fiscal year, and/or

(2) If the Contractor is a nonprofit organization {as defined in H&S Code section 38040) and recelves less
than $25,000 per year from any State agency under a direct service contract or agreement, 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 c(3) below. The audit shall be completed by the
15th day of the fifth month following the end of the Contractor's fiscal year, andfor

(3) if the Contractor is a State or Logal Government entity or Nonprofit organization (as defined in 2CFR
Part 200) and expends $750,000 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
2CFR Part 200. An audit conducted pursuant to this provision will fulfill the audit requirements outlined
in Paragraphs ¢(1) and c(2) above. The audi shall be completed by the end of the ninth month following
the end of the audit period. The requirements of this provision apply if:

(a) The Contrector 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.
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(4) If the Contractor submits to CDPH a report of an audit other than a single audit, the Contractor must
also submit a certification indicating the Contractor has not expended $750,000 or more in federal funds
for the year covered by the audit report.

d. Two copies of the audit report shall be delivered to the CDPH program funding this Agreement. The audit
report must identify the Contractor's iegal name and the number assigned to this Agreement. The audit
report shall be due within 30 days after the completion of the audit. Upon receipt of said audit report, the
CDPH Program Contract Manager shall forward the audit report to CDPH's Audits and Investigations Unit
if the audit report was submitted under Section 16.¢(3), unless the audit report is from a City, County, or
Special District within the State of Caiifornia whereby the report will be retained by the funding program.

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 CDPH program
funding this Agreement must provide advance written approval of the specific amount allowed for said audit
axpenses,

f. The State or its authorized designee, including the Bureau of State Audits, is responsible for conducting
agreement performance audits which are not financial and compliance audits, Performance audits are
defined by Generaily Accepted Government Auditing Standards.

g. Nothing in this Agreement limits the State’s responsibility or authority to enforce State law or regulations,
procedures, or reporting requirements arlsing thereto.

h.  Nothing in this provision limits the authority of the State to make audits of this Agreement, provided however,
that if independent audits arranged for by the Contractor meet Generally Accepted Governmental Auditing
Standards, the State shall rely on those audits and any additional 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 written notification, if the State chooses to exercise its option to perform
said audits,

j. The Contractor shall include a clause in any agreement the Contractor enters into, with the audit firm doing
the single organization wide audit to provide access by the State or Federal Government to the working
papers of the independent auditor who prepares the single organization wide audit for the Contractor.

k. Federal or state auditors shall have "expanded scope auditing" authority to conduct specific program audits
during the same period In which a single organization wide audit is being performed, but the audit report
has not been issued. The federal or state auditors shall review and have access to the current audit work
being conducted and will not apply any testing or review procedures which have not been satisfied by
previous audit work that has been completed.

The term "expanded scope auditing" is applied and defined in the U.S. General Accounting Office (GAQ)

- issued Standards for Audit of Government Organizations, Programs, Activities and Functions, better known
as the. "yellow book".
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STATE OF CALIFORNIA
CALIFORNIA DEPARTMENT OF PUBLIC HEALTH

CERTIFICATION REGARDING LOBBYING
The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with the making,
awarding or entering into of this Federal contract, Federal grant, or cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of this Federal contract, grant, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency of the United States Government, a
Member of Congress, an officer or empioyee of Congress, or an employee of a Member of Congress in connection
with this Federal contract, grant, or cooperative agreement, the undersigned shall complete and submit Standard
Form LLL, “Disclosure of Lobbying Activities" in accordance with its instructions.

(3} The undersigned shall require that the language of this certification be included in the award documents
for all subawards at all tiers (including subcontractor's, subcontracts, and contracts under cooperative agreements)
of $100,000 or more, and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction
imposed by Section 1352, Title 31, U.S.C., any person who fails to file the required certification shall be subject to
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

Name of Contractor Printed Name of Person Signing for Contractor
Contract Number Signature of Person Signing for Contractor
Date Title )

After execution by or on beh.alf of Contractor, pléase return to:

California Department of Public Health

CDPH reserves the right to notifiy the Contractor in writing of an alternate submission address.
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CERTIFICATION REGARDING LOBBYING
Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352

Exhibit F
Federal Terms and Conditions

Appraved By OMB
0348-00468 |

{See reverse for puplic burden disclosure)

1 Prime O Subawardee

Tier ___, if known;

Congressional District, If known:

1. Type of Federal Action; . 2.  Status of Federal Aclion: 3. Report Type:
[1 a contract [1 a bid/offer/application [1 & lnitial filing
b, grant b. inttial award b.  material change
g. ;:é)c;cnperatlva agresment . ¢.  post-award Far Material Change Only:
e. loan guarantee Year ______quarter
f.  loan insurance
date of last report
4,  Name and Address of Reporting Entity: 5. If Reporting Entity in No, 4 is Subawardes, Enter Name

and Address of Prime:

Congressional District, If known:

6. Federal Department/Agency

7,

Federal Program Name/Description:

CDFA Number, if applicable:

for public Inspecticn. required disclosure shall be subject to a not more
than $100,000 for each such failure.

(Rev 04/16)

8. Federal Action Number, if known: 9.  Award Amount, If known:
, 3
10.a. Name and Address of Lobbying Registrant b. Individuals Performing Services (including address if different from
(If individual, last name, first name, Mi): 10a.
(Last name, First name, Mi):

11, Information tequesied through this form is authorized by title 31 U.S.C. ) )

section 1352, This disclosure of lobbying activitles is a materlal | Signature:

representation of fact upon which reliance was placed by the tierabove ) )

when this transaction was made or entered intc. This disclosure 1s | Print Name:

required pursuant to 31 U.8.C. 1352, This information will be available Title:

Telaphone No.:

Page 10 of 11
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INSTRUCTIONS FOR COMPLETION OF SF-LLL, DISCLOSURE OF LOBBYING ACTIVITIES

This disclosure form shall be completed by the reporting entity, whether subawardee or prime Federal reciplent, at the initiatlon or recelpt of a covered Federal action, or a
material change 1o a previous filing, pursuant to title 31 U.5.C. section 1352, The filing of a form Is required for sach payment or agreement o make payment to any lobbying
entity for influencing or attempting to influence an officer or employee of any agency, a Member of Gongress, an officer of employes of Gongress, or an employee of a Member
of Congress in connaction with a covered Federal action. Complete all ltems that apply for both the inltial filng and material change report. Refer to the implementing guldance

published by the Office of Management and Budget for additional Information.
1. Identify the type of covered Federal action for which lobbying activity is and/er has been secured to inflience the outcomme of a covered Federal action.

2. I|dentify the status of the covered Federal action.

3. Identify the appropriate classification of this report, if this Is a follow-up report caused by a material change to the information previously reported, entsr the year and

guarter In which the change occurred. Enter the date of the last previously submitted report by this reporting entity for this coverad Federal action.

4. Enter the full name, address, clty, State and zip code of the reporting entity. Include Congressional District, If known. Check the appropriate classlfication of the
reporting entlty that designates if It Is, or expects to be a prime or subaward recipient, dentify the tier of the subawardee, e.g., the first subawardee of the prime 1a

the 1st tler. Subawards Include but are not limited to subcontracts, subgrants and contract awards under grants.

5. I the crganizatien filing the report In item 4 checks "Subawardee,” then enter the full name, address, city, State and zip code of the prime Federal reciplent. Include

Congresslonal District, If known. .

6. Enter the name of the Federal agency making the award or loan commitment. Include at ieast one organizational level below agency name, if known, For examgple,

Department of Transportation, United States Coast Guard.

7. Enter the Federal program name of description for the covared Faderal action {item 1). If known, enter the full Catalog of Federal Domesilc Assistance (CFDA)

number for grants, cooperative agresmants, loans, and loan commitments.

8. Enter the most appropriate Federal identifying number avallable for the Federal action identified in item 1 (e.g., Raquest for Propoesal (RFP) number; Invitation for
BId {IFB) number; grant announcement number; the contract, grant, or loan award number; the application/proposal contrel number assigned by the Federal agency).

Include prefixes, e.g., "RFP-DE-80-001."

B.  For acovered Federal action where there has been an award or loan commiltment by the Federal agency, enter tha Federal ameunt of the award/loan commitment

for the prime entity identlfied in item 4 or 5.

10. {a} Enter the full name, address, cily, State and zlp coda of the lobbylng registrant under the Lobbying Disclosure Act of 1985 angaged by the reporting entity

Identified In item 4 to Influence the covered Federal action.

(b} Enter the full names of the Individual(s) performing services, and Include full address If different from 10 (a). Enter Last Name, First Name, and Middle Inftial

(M), ‘

1. The cerifying official shalt sfgn and date the form, print hisfher name, title, and telephone number.

According to the Paperwork Reduction Act, as amended, no persons are required to raspond to a collection of Information unless it displays a valid
OMB Control Number. The valid OMB centrof number for this Information collection Is OMB No. 0348-0046, Publlc reporling burden for this collection
of Information s estimated to average 10 minutes per response, including time for reviewing Instructions, searching existing data scurces, gathering
and maintaining the data needed, and complating and reviewing the collection of information. Send comments regarding the burden astimate or any
other aspect of this colleclion of information, Including suggestions for redusing this burden, to the Office of Management and Budget, Paperwork
Reduction Project {034 8-0046), Washington, DC 20503,
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State of Callfornle — Health and Human Services Agency
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Exhibit G
Contractor’s Release

Instructions to Contractor:

‘With final invoice(s) submit one (1) original and one (1) copy. The original must bear the original signature of a person
authorized to bind the Contractor. The additional copy may bear photocopied signatures.

Submission of Final Invoice

Pursuant to contract number 19-10840 entered into between the California Department of Public Health (C DPH)
and the Contractor (identified below), the Contractor does acknowledge that final payment has been requested via invoice
number(s) . in the amount(s) of $ and dated

If necessary, enter "See Attached" in the appropriate blocks and attach a list of invoice numbers, dollar amounts and invoice dates.

Release 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 employses of and from any and all liabilities, obligations, claims, and
demands whatsoever arising from the above referenced contract.

Repayments Due to Audit Exceptions / 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 resulting from any subsequent audit made
after final payment will be refunded 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, unfess a longer term is stated in said contract.

Recycled Product Use Certification

By signing this form, Contractor certifies under penalty of perjury that a minimum of 0% unfess otherwise specified in writing of post
consumer material, as defined in the Public Contract Code Section 12200, in products, materials, goods, or supplies offered or sold
to the State regardless of whether it meets the requirements of Public Contract Code Section 12209. Contractor specifies that
printer or duplication cartridges offered or sold to the State comply with the requirements of Section 12156(e).

Reminder to Return State Equipment/Property (if Applicable)
(Applies only if equipment was provided by CDPH or purchased with or reimbursed by contract funds)

Unless CDPH has approved the continued use and possession of State equipment (as defined in the above referenced contract) for
use in connection with another CDPH agreement, Contractor agrees to promptly initiate arrangements to account for and return said
equipment to CDPH, at CDPH's expense, if said equipment has not passed its useful life 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 with 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.

ONLY SIGN AND DATE THIS DOCUMENT WHEN ATTACHING IT TO THE FINAL INVOICE

Contractor's Legal Name (as on contract): GDS Moving & Installation, Inc.

Signature of Contractor or Official Designee: Date:

Printed Name/Title of Person Signing:

Distribution: Accounting (Original) Program

CDPH 2352 {7/07}
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