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STATE OF CALIFORNIA- DEPARTMENT OF GENERAL SERVICES .--------- - ----.------- - - -------, 
STANDARD AGREEMENT I AGREEMENT NUMBER 

19-11039 
PURCHASING AUTHORITY NUMBER (If Applicable) 

STD 213 (Rev. 03/2019) 

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

CONTRACTING AGENCY NAME 

California Department of Public Health 

CONTRACTOR NAME 

MAXIMUS Health Services, Inc. 

2. The term of this Agreement is: 

START DATE 

03/19/2020 

THROUGH ENDDATE 

03/18/2021 

3. The maximum amount of this Agreement is: 
$15,505,656.00 
Fifteen Milli.on, Five Hundred Thousand and Five, Six Hundred Fifty Six Dollars and Zero Cents 
4. The parties agree to comply with the terms and conditions ofthe following exhibits, which are by this reference made a part of the Agreement. 

Exhibits Title Pages 

Exhibit A Scope of Work 2 

Exhibit B Budget Detail and Payment Provisions 4 

GTC Exhibit C * General Terms and Conditions 
04/2017 

+---- Exhibit D Special Terms and Conditions 8 

tems shown with an asterisk("), are herebyincorporatedby reference and made partorm,s agreementas if attached hereto. 
These documents can be viewedathttps:llwww.dqs.ca.gov/OL51Resources 
IN WITNESS WHEREOF, THIS AGREEMENTHAS BEEN EXECUTED BYTHE PARTIES HERETO. 

CONTRACTOR 
CONTRACTOR NAME (ifother than an individual. state whether acorporation, partnership, etc.) 

MAXIMUS Health Services, Inc, 

CONTRACTOR BUSINESS ADDRESS CITY STATE ZIP 
1891 Metro Center Drive Reston VA 20190 
PRINTED NAME OF PERSON SIGNING TITLE 

Dyan H. Blomberg Senior Contracts Director 

CONTRACTOR AUTH04 SIGNATURE DATE SIGNED 

03/25/2020 

STATE OF CALIFORNIA 
CONTR CTING AGENCY NAME 

California Department of Public Health 

CONTRACTING AGENCY ADDRESS CITY STATE ZIP 
1616 Capitol Ave Sacramento CA 95814 
PRINTED NAMEOF PERSON SIGNING TITlE 
Joseph Torrez Chief 

DATE SIG~EJ'. 

5/ Zs '2..-0'2...-D 

ROVAL EXEMPTION (If Applicable) 
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Exhibit A 

1. Service Overview 

Contractor agrees to provide to the California Department of Public Health (CDPH) the services 
described herein. 

MAXIM US is able to provide front-line triage call center support to the California Department of 
Public Health (CDPH) with an average daily call volume up to 5,000 calls per day at an average call 
handle time of 5 minutes per call. 

MAXIM US will initially recruit 50 Customer Service Representatives (CSRs) for this effort, and will 
scale the effort based upon MAXIMUS recommendations and direction by CDPH. 

The parties recognize that conditions surrounding the COVID-19 Virus are uncertain and quickly 
evolving. MAXI MUS will use best efforts to meet the needs of the State, and assumes that the 
parties shall work together in good faith to address unforeseen issues as they arise. 

2. Service Location 

MAXIMUS will utilize a Work From Home (WFH) model to staff this effort, based on the current 
State and Federal guidance related to COVID-19. 

3. Service Hours 

The services shall be provided seven (7) days a week, 8 am - 5 pm PST. 

4. Project Representatives 

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

California Department of Public Health MAXIMUS Health Services, Inc. 

Phebe Lapinig, Program Analyst Fatima A. Mccasland 
Telephone: (916) 210-1528 Telephone: (916) 673-4086 
Fax: (916) 650-6420 Fax: (916) 673-4500 
E-mal I: Phebe. La Jnig@,_,,.cd""Io,,__,h-"-.c"--'a"'-.a""o:'.cv'-------LE=.-..ccmcca"-"ilc...:'-'fa,_,,ti,_,_m'--"a"'a,_,_m'--"c:,cca""s°"la,,__,n.,.,d=.(r;)m~a~xi,_,_m'--"u"'s~.c:;:o,_,_m'-----__J 

B. Direct all inquiries to: 

California Department of Public Health MAXIMUS Health Services, Inc. 
CDPH- Emergency Preparedness Office Attention: Fatima A. Mccasland 
Attention: Phebe Lapinig 625 Coolidge Dr., Ste. 100 
Mail Station Code 7002 Folsom, CA 95630 
1615 Capitol Ave, 73.373 
Sacrament, CA 95814 Telephone: (916) 673-4086 

Fax: (916) 673-4500 
Telephone: (916) 210-1528 E-mail: fatimaamccasland@maximus.com 
Fax: (916) 650-6420 
E-mail: Phebe.Laoinin@cdoh.ca.aov 

C. All payments from CDPH to the Contractor; shall be sent to the following address: 
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Remittance Address 

Contractor: i[MAXIMUS Health Services, Inc. I I 
£\ttention "Cashier": I 
PO Box 791188 I 

Baltimore, MD 21279-1188 I 
916-673-4086 I 
916-673-4500 I 

atimaamccasland@maximus.com I 

D. 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. Progress Reports or Meetings 

A MAXIMUS will evaluate daily, weekly, and monthly call statistics and performance. For any 
sustained reduction or increase in average daily call volumes and/or average call handle times, 
+/-5%, MAXIM US will provide recommendations for staffing level adjustments to be reviewed 
and approved by CDPH prior to adoption. 

B. MAXI MUS shall provide standard call center statistical reporting generated by the telephony 
system. 

C, At the conclusion of this agreement and if applicable, Contractor shall hold a final meeting at 
which Contractor shall present any findings, conclusions, and recommendations. If required by 
this agreement, Contractor shall submit a comprehensive final report. 

6. Services to be Performed 

A MAXIMUS will answer phone calls from California residents and provide basic, general, non-­
medical information anout the COVID-19 pandemic based upon Frequently Asked Questions 
(FAQs) that will be updated by CDPH on a regular basis and referring callers to other available 
state agencies and resources. 

B. MAXIMUS will provide bilingual staffing, English and Spanish, and shall utilize language line 
services for any other languages and/or shall supply CSRs bilingual in additional languages. 

C. MAXI MUS will provide training lo staff, estimated to take 3 days to include orientation, customer 
service, telephony equipment, and programmatic training. 

D. CDPH will provide additional instructions, deliverables, and assign tasks as necessary, which 
will be assessed by MAXI MUS for additional level of effort and/or required increase in scope of 
the contract, if necessary. 

E. On an as-needed basis, MAXIMUS will provide readability and translation services to CDPH for 
printed and collateral materials. These will be produced and submitted in the file type requested 
by CDPH, which may include but is not limited to, Microsoft Word, Microsoft Excel, PDF or SCP 
file "XML Data Package" (XDP). 
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Exhibit B 

1. 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. 

B. For services satisfactorily rendered, and upon receipt and approval of the invoices, the State 
agrees to compensate the Contractor for actual expenditures incurred according to the payment 
schedule in Exhibit B below. · 

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

Phebe Lapinig 
California Department of Public Health 
Emergency Preparedness Office 
MS7002 
1615 Capitol Ave. Suite 73.373 
Sacramento, CA 95814 

D. 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 performimce 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. 

E. Amounts Payable 

The amounts payable under this agreement shall not exceed: $15,505,656.00 

F. Rates Payable 

1) MAXIMUS will provide services under a fixed plus variable pricing model which includes 
a fixed monthly price plus a per CSR and supervisor cost. 

a. a one-time programmatic startup qost of $218,200.00 
b. a one-time per full-time equivalent (FTE) startup cost of $6,768.85 for CSRs and 

supervisors 
c. a monthly programmatic fixed fee of $161,063 
d. a monthly per CSR fee of $5,996.73 
e. a monthly per supervisor fee of $9,715.20 

2) MAXIMUS will add staff based upon volumes and direction provided by CDPH. The 
following scenarios are meant to be an illustration of the costs associated with staffing 
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level examples. Actual variable costs will differ based upon actual staffing levels agreed 
upon by MAXI MUS and CDPH throughout the course of this engagement. 

Start-uo /month 1) $ 576,949.00 
Monthlv $ 490,046.00 

$ 703,960.00 
Month! $ 1 157,725.00 

3) Transaltion and Readability Services: on an as-needed basis, MAXIMUS will provide 
readability and translation services to CDPH. Services will undergo a quality review and 
quality control process. 

Translation services shall be: 
a. Low literacy (6th 

- 8th grade reading level), culturally and linguistally appropriate, 
and follow best practices for literacy of information; 

b. · Accurate translations of English source document maintain the intent of 
themessage; 

c. Submitted in the file type requested by CDPH, which may include but is not 
limited to, Microsoft Word, Microsoft Excel, PDF or SCP file "XML Data Package 
(XDP). 

Readability services to CDPH upon request. Services shall provide suggested language to maintain low 
literacy (6th 

- 8th grade reading level) that is culturally and linguistically appropriate, utilizing best practices in 
literacy. 

1 Readabilit 

'-"2'-'--'T-'-ra""n-'-'s""'la:.cti:::occ.n-=Sc..c:ec...rv'--"ic"'e"'s___ _hab rate of $178.50 er hour 
Per teof$111.91 

Per Pa e Rate of $167.86 

w,cLc.T-"ra,,,n_,_,s"-'la'-"ti'-"o-'--'-n--'=S'--"ec..:rv:..cice::e"'s'--------!-'.-P-"-er:....P'---"'agEi Rate of $167. 86 
1/2 Pa e Rate of$111.91 

L____________-L.P:....a:::1.:::.·agra h Rate of $91.83 
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2. 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. 

8. 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. 

4. Timely Submission of Final Invoice 

A. A final undisputed invoice shall be submitted for payment no more than thirty (30) calendar days 
following 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 
clearly 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. · 

5. Expense Allowability I Fiscal Documentation 

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

8. 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 determinati9n of 
expense allowability. 

C. If the allowability of an expense cannot be determined by the Stale 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 
questionable expense, reimbursement may resume for the amount substantiated and deemed 
allowable. 

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: 
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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 claim 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 Slate'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. 
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(Applicable to consultant and personal 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 1 of 8 
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1. Cancellation 

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

B. With the provision of thirty (30) days' notice to the Contractor, the State may terminate this Agreement 
in whole or in part if the Contractor fails to: 

1. Correct or cure any breach of this Agreement within thirty (30) days of the receipt of notification 
form the State. The time to correct or cure the breach may be extended beyond thirty (30) days if 
the State determines progress is being made and the extension is agreed to by the parties; 

2. Deliver the supplies or perform the services within the time specified in this Agreement or any· 
extension; 

3. Make progress so as lo endanger performance of this Agreement; or 

4. Perform any of the other provisions of this Agreement. 

C. If the State terminates this Agreement in whole or in part, it may acquire, under the terms and in the 
manner the State considers appropriate, supplies or services similar to those terminated, and the 
Contractor will be liable to the State for any excess costs for those supplies or services. However, the 
Contractor shall continue the work that has not been terminated. 

D. The State shall pay the agreement price for completed supplies delivered and services accepted as 
referenced in Exhibit B of this agreement. The contractor and the State shall agree on the amount of 
payment for manufacturing materials delivered and accepted and for the protection and preservation of 
the property. Failure to agree will be a dispute under the Disputes clause. The State may withhold 
from these amounts any sum the State determines to be necessary to protect the State against loss 
because of outstanding liens or claims of former lien holders. 

E. The rights and remedies of the State in this clause are in addition to any other rights and remedies 
provided by law or equity or under 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 solo owner of any and all rights, title and interest in all 
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 result 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 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 
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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 positives 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 ano 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. 

4) 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 
Intellectual 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. 

5) Contractor agrees to cooperate with CDPH in establishing or maintaining CDPH's exclusive 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. 

6) 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 license 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 th.e Intellectual Property resulting from this Agreement, unless Contractor assigns all 
rights, title and interest in the Intellectual Property as set forth herein. 

2) 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 
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other Intellectual Property rights of CDPH or third party, or result 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 
Contractor'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 
Contractor shall be deemed a "work made for hire" under the Copyright Act and (ii) 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, shall 
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 permission 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 (ii) 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. It is free to enter into and fully perform this Agreement. 
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b. It has secured and will secure all rights and licenses necessary for its petiormance 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 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. 

d. Neither Contractor's performance nor any part of its performance will violate the right of privacy 
of, or constitute a libel or slander against any person or entity. 

e. It has 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 real estate, sites, locations, 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 slate 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. 

2) 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, 
("lndemnitees") 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 lndemnitees 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 Intellectual 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, license, 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. This indemnity 
obligation shall apply irrespective of whether the infringement claim is based on a patent, trademark 
or copyright registration that issued after the effective date of this Agreement. CDPH reserves the 
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right to participate in and/or control, at Contractor's expense, any such infringement action brought 
against CDPH. 

2) 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 shall 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 
or modification is functionally equivalent to the original 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 availa_ble 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 jurisdiction, 
without restriction or limitation of any other rights and remedies available at law or in equity. 

H. Federal Funding 

In any agreement funded in whole 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 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 expiration of this Agreement or any 
project schedule. 

3. 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 result of services performed under this 
Agreement, except for statistical information not identifying any such person. 

B. 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. 

C. 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. 

D. The Contractor shall not disclose, except as otherwise specifically permitted 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. 
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E. For purposes of this provision, identity shall incl1:1de, but not be limited to name, identifying number, 
symbol, or other identifying particular assigned to the individual, such as finger or voice print or a 
photograph. 

F. 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. 

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. 

B. 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. 

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

D. 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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6. Limitation of Liability 

A To the extent it does not violate the constitution, laws and statutes of California, State agrees that 
Contractor's total liability to State for damages related to this Agreement will not exceed the total value 
of this Agreement. Notwithstanding the foregoing, Contractor shall have no liability to State or any third 
party for any and all damages whatsoever arising out of or in any way related to the guidance provided 
to the public in accordance with the State-approved call center scripts and/or questions and answers. 

B. In no event shall either party be liable for special, indirect, incidental economic, consequential or 
punitive damages, including but not limited to lost revenue, lost profits, replacement goods, loss of 
technology rights or services, loss of data, or interruption, or loss of use of software or any portion 
thereof. 
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Federal Emergency Management Agency (FEMA) Requirements 

5.1 Changes 

Any cost of a change, modification, change order, or constructive change to the 
Agreement must be allowable and allocable within the scope of this Agreement, 
and reasonable for the completion of project scope. Changes can be made by 
either Party to alter the method, price, or schedule of the work without breaching 
the Agreement if both Parties approve in writing. 

5.2 Compliance with Federal Law, Regulations, and Executive Orders 

This. is .an acknowledgement that FEMA financial assistance will be used to fund 
all or a: portion of the contract only. The Contractor will comply with all federal 
law, regulations, executive orders, FEMA policies, procedures, and directives. 

5.3 No Obligation by Federal Government 

The Federal Government is not a party to this contract and is not subject to any 
obligations or liabilities to the non-Federal entity, Contractor, or any other party 
pertaining to any matter resulting from the contract. 

5.4 Program Fraud and False or Fraudulent Statements or Related Acts 

The Contractor acknowledges the 31 U.S.C. Chapter 38 (Administrative 
Remedies for False Claims and Statements) applies to the Contractor's action 
p.ertaining to this contract 

5.5 Clean Air Act 

5.5.1 The Contractor agrees to comp.ly with all applicable standards, orders or 
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. 
§ 7401 et seq. 

5.5.2 The Contractor agre.es to report e.ach violation to the (name. of appl.icant 
entering into the contract) and understands and agrees that the {name of 
the applicant entering into the contract) will, in turn, report each violation 
as required to assure notification to the Federal Emergency Management 
Agency, and the appropriate Environmental Protection Agency Regional 
Office. 

5.. 5.3 The Contractor agrees to include these requirements in each subcontract 
exceeding $150,000 financed In.whole or in part with Federal assistance 
provided by FEMA. 

5.6 Federal Water Pollution Control Act 

5.6.1 The Contractor agrees to comply with all applicable standards, orders, or 
regulations issued pursuant to the Federal Water Pollution Control Act, as 
amended, 33 U.S.C. 1251 et seq. 



5..6.2 The Contractor agrees to report each violation to the (name of the 
applicant entering into the contract) and understands and agrees that the 
(name of the applicant entering into the contract) will, in turn, report each 
violation as required to assure notification to the Federal Emergency 
Management Agency, and the appropriate Environmental Protection 

· Agency Regional Office. 

5.6.3 The Contractor agre.es to include these requirements In each subcontract 
exceeding $150,000 financed in whole or In part with Federal assistance 
provided by FEMA. 

5.7 Debarment and Suspension 

5.7.1 This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 
and 2 C.F..R. pt 3000. As such, the Contractor Is required to verify that 
none of the Contractor's principals (defined at 2 C . .F.R. § 180.995) or its 
affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 

· C.F.R. § 180.940) ordisquallfied (defined at 2 C.F.R. § 180.935). 

5.7.2 The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C, and must include a requirement to comply 
with these regulations in any lower tier covered transaction it enters into. 

5.7.3 This certification is a material representation of fact relied upon by (insert 
name of recipient/subrecipient/applicant). If it is later determined that the 
Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. 
pt. 3000, subpart C, in addition to remedies available to (insert name of 
recipient/subrecipient/appllcant), the Federal Government may pursue 
available remedies, including but not limited to suspension and/or 

· debarment. 

5. 7.4 The bidder or proposer agrees to comply with the requirements of 2 
C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C while this .offer 
is valid and throughout the period of any contract that may arise from this 

. offer. The bidder or proposer further agrees to include a provision · 
requiring such compliance in its lower tier covered transactions. 

5.8 Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended) 

5.8.1 Contractor who apply or bid for an award of $100,000 or more shall file 
. the required certification. Each tier certifies to the tier above that it will not 

and has not used Federal appropriated funds to pay any person or 
organization for influencing or attempting to influence an officer or 
employee of any agency, a Member of Co.ngress, officer or employee of 
Congress, or an employee of a Member of Congress in connection with 
obtaining any Federal contract, grant, or any other award covered by 31 

. U.S.C. § 1352. Each tier shall als.o disclose any lobbying with non­
Federal funds that takes place in connection with obtaining any Federal 



award. Such discl.osures are forwarded from tier to tier up to the recipient 
who in turn will forward the certification(s) to the awardlng agency. 

5.9 PROCUREMENT OF RECOVERED MATERIALS 

5.9.1 In the performance of this contract, the Contractor shall make maximum 
use of products containing recovered materials that are EPA-de.signated 
items unless the product cannot be acquired-

5.9.1. 1 Information about this requirement, along with the list of EPA­
designated items, is available at EPA's Comprehensive 
Procurement Guidelines web site: 
https.://www.epa.gov/smm/comprehenslve- proc.urement-guideline­
cpg-program. 

5.9.2 The Contractor als.o agrees to comply with all other applicable 
requirements of Section 6002 of the Solid Waste Disposal Act. 

5.9.2.1 Competitively within a timeframe providing for compliance with the 
contract performance schedule; 

5.9.2..2 Meeting contract performance requirements; or 

5.9.2,3At a reasonable price. 



CERTIFICATION REGARDING LOBBYING (44 C.F.R. PART 18) 

Certification for Contracts, Grants, Loans, and Cooperative Agreements 
The undersigned certifies, to the bes! 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 agenc,y, a Member o.f Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with the awarding of any Federal contract, the making of any 
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, 
and the extension, continuation, renewal, amendment, or modlficatlon of any Federal contract, 
grant, loan, 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, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the 
undersigned shall complete. and submit Standard Form-LLL, "Disclosure Form to Report 
Lobbying," in acco.rd~mce with its instructions. 

3. The undersigned shall require that the language of this certification be included in !he award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under 
grants, loans, and cooperative agreements) and that all subrecipients shall certify and d1sclose 
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 impos.ed by section 135.2, title 31, U.S. Code. Any 
person who fails to file the required certificati.on shall be subject to a civil penalty of not less than 
$10,000 and not more than $100,000 for each such failure. 

The Contractor certifies or affirms the truthfulne.ss and accuracy of each statement of its 
certification and disclosure, if any. In addition, the Contractor understands and agrees that the 
provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements, 
apply to this certification and disclosure, if any. 

Signatu .e of Contractor's Authorized Official 

:-1vir1,(:cr ~f¾VT(V\Ji:tld -. C"lo+v:ocb lVJ111t11~,v~v ,r' 
.Na.me and Tit.le of ~ractor's Authorized Official Le c.. ,..,.,, C (""ot.11\:S,c j 
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