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California Governor's Office of Emergency Services O'Melveny & Meyers LLP

Legal Services
Agreement No, 6132-2019

EXHIBIT A
STATEMENT OF WORK (SOW)

LEGAL SERVICES

1. AUTHORITY FOR CONTRACT
The Governor proclaimed a State of Emergency on March 4, 2020 in response to
COVID-19 ("COVID-19 Emergency”). The California Governor's Office of Emergency
Services, hereinafter referred as "Cal OES,” and O'Melveny & Myers, hereinafter
referred to as "Confractor,”" enter into this Agreement pursuant to Government Code
sections 12013 and 8550 et seq., the March 4, 2020 proclamation and subseguent
executive orders, including Executlve Order N-25-20, and Public Contracting Code
sectlons 1102, for services directly related to the COVID-19 Emergency and response,
which are necessary for the preservation of pubilic health and safety.

2, SCOPE OF WORK

Contractor will provide legal services for matters relating to the COVID-19 Emergency and
to (I} the acqulsition (through lease, services agreements, purchase, or other legal
process) of certain hospital assets In the bankruptcy cases of Verlty Health Systems of
Callifornia and its affiliated debtors (the "Verity Matters”), (ll] initlal review and structuring
of the potential acquisition or lease by the State of Californla of the Cdlifornia-based
properties of the Motel 6 hotel chain (the "Motel 6 Matter - Phase 1"), {lil) the acquisition
or lease by the State of California of the Motel 6 hotel chain (the "Motel 6 Matter - Phase
2"), (iv) the acquisltion of any other assets or property related to the on-golng public health
crisis brought on by COVID-19 on which the Confractor Is asked (and on which the
Contractor agrees) to asslst, including the acquisition or leasing of hotel brands, space,
and real property, (v) other matters agreed to by Cal QES and the Contractor and

(Vi) matters ancillary or related thereto (subdivisions (iv) through (Vi) hereaffer known as
the “Miscellaneous Matters").

3, TERM/PERIOD OF PERFORMANCE
A. The term of this Agreement is from March 8, 2020, through March 7, 2023.

B. Consistent with the terms and conditions of this Agreement, and upon mutual
consent, Cal OES and the Contractor may execute written amendments, Including
extensions for time and budget amount.

4. BUDGETED AMOUNT

The Initial award of this Agreement shall not exceed $5926,000.00 and there Is no obligation
on Cal OES' part to utilize the entire amount.
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The total amount payable under this Agreement for the Verity Matters is $490,000.00.

The total amount payable under this Agreement for the expenses, Including fravel, related
o the Verlty Matters is $25,000.00.

The tofal amount payable under this Agreement for the Motel 6 Matters - Phase 1
Is $75,000.00.

The total amount payable under this Agreement for the expenses, including travel, related
to the Motel 6 Matters - Phase 1 Is $6,000.00.

The total amount payable under this Agreement for the Motel 6 Matters - Phase 2 will be
agreed in an Addendum to this Agreement.

Miscellaneous Matters related to the COVID-19 Emergency may be added through an
Addendum 1o this Agreement, for which the Parties will negotiate a flat fee or a capped
fee for hourly billing, as appropriate,

MANDATORY QUALIFICATIONS

Conftractor shall maintain all necassary licenses to perform the services pursuant to this
Agreement. |

CONTRACTOR RESPONSIBILITIES

A. The Confractor shall provide all equipment and/or soffiware necessary to perform the
required duties outlined herein.

B. Agree to adhere to legal cost and billing guldelines if designated by Cal OES through
a written amendment to this Agreement;

C. Adhere to case phasing of acfivitles If designated by Cal OES through a written
amendment to this Agreement;

D. Submit and adhere o legal budgets as designated by Cal OES;

E. The Contractor shall maintain legal malpractice Insurance in an amount not less than
$4,000,000 for the State of California and its departments, including Cal OES;

F.  Submit to legal audits, bill audits and law firm audits if so requested by the agency.
The audits may be conducted by employees or designees of Cal OES or by any legal
cost-control provider retained by Cal OES for that purpose; provided, that such audits

shall be limited to client papers and property (including bilis related to the client
matter);
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G. The Contractor shall not contract with any other person or entity to perform, In whole,

or in part, the legal services required under this Agreement without the consent of Call

OES; provided, that the foregoing shall not apply to contract attorneys retained by
the Contractor In the ordinary course;

The Contractor shall not transfer, assign, convey, or encumber voluntarily, or by
operation of law, any Interest herein without the prior approval of Cal OES:

The Contractor will keep Cal OES reasonably informed of significant development

and as necessary fo perform services. Confractor will consult with Cal OES as to
progress and Issues that arlse.

Confractoris providing only legal services as set forth In the Scope of Work, Paragraph
2, of this Exhiblt. '

7. CAL OES' RESPONSBILITIES

A.

Cal OES will be candid and cooperative with Contractor and keep Contractor
Informed with complete, accurate and timely factual information, documents and
other communications relevant to the services provided under this Agreement.
Conftractor may rely on these communications, without independent verification;

Cal OES will assist Contractor by making business strategic and technical decisions
appropriate to enable completion of the work and performance of the services.

8. TERMINATION OF AGREEMENT

A. Cal OES may terminate this Agreement at any fime with prompt written notice to the

B.

Conftractor. In the event of such termination, Cal OES will pay all amounts due to the
Contractor for all services renderad, expenses, and costs accepted or authorized
prior to termination. If Contractor are attorneys of record in any proceeding, Cal OES

agrees to promptly execute and return to Contractor the Substitution of Attorney
Conftractor provides to Cal OES.

The Contractor may withdraw from representation at any time, except to the extent
limited by applicable law or rules of professlonal conduct. If Contractor elects to
withdraw, Cal OES will take reasonable steps to free Contractor from any obligation
to perform further services, including execution of any documents necessary to
complete Contractor's withdrawal. Notwithstanding such withdrawal, Cal QES will
remain obligated to pay Contractor for all services rendered, expenses, and costs
accepted or authorized prior to withdrawal or reasonably necessary thereafter,

Coniractor's representation of Cal OES will be considered terminated at the earllest
of Cal OES's termination of Contractor's representation, Contractor's withdrawal
from representation, or the substantlal completion of Contractor's work for Cal OES,
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which may be evidenced by a final bill or by a substantial period of Inactivity not
caused by Confractor's negligence or otherwise.

9. AUTHORIZED REPRESENTATIVES

The authorized representatives during the term of this Agreement are identifled in the
tables below. Cal OES reserves the right to change the contract manager at any given
time without an amendment and reserves the right to approve any substitutions of the
Contractor. The contract manager for Cal OES is not authorized to make any
commitments or make any changes which will affect the price, terms or condiitlons of this
Agreement without o formal contract amendment.

For service related Inguiries:

The California Governor's Office of O'Melveny & Myers LLP
Emergency Services
Alex Pal and Jennlfer Bolinger
NAME: | Confract Manager NAME: | Noney A. Mifchel
3650 Schriever Avenue y??risess %L&%roer;ower
ADDRESS: | Mather, CA 95655 ADDRESS: New York, NY 10036
(916) 845-8543 )
PHONE: (916) 845-8815 PHONE: (212) 326-2127
Alex.Pal@caloes.ca.gov .
EMAIL: Jennifer.Bollinger@caloes.ca.gov | EMAIL: nmitcheli@omm.com
For administrative Agreement inquiries:
The Cailifornia Governor's Office of O'Melveny & Myers LLP
Emergency Services
Casey Granados .
NAME: | Coniract Division Chief NAME: | Nancy A. Mitehell
3650 Schriever Avenue ;ir;;zsessqslairsr;ower
ADDRESS: | Mather, CA 95655 ADDRESS: New York, NY 10036
PHONE: | (716) 845-8174 PHONE: | (212) 826-2127
EMAIL: casey.granados@caloes.ca.gov EMAIL nmitchell@omm.com
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6. If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this
program, Cal OES shall have the option 1o elther cancel this Agreement with no liability
occurring to Cal OES, or offer an amendment to the Contractor to reflect the reduced
amount.

7. Al payments will be made in accordance with, and within the fime specified in,
Government Code Chapter 4.5, commencing with Section 927.
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EXHIBIT B-1
COST SHEET

1. Cal OES wlll relmburse Contractor for Contractor's actual out-of-pocket expenses.
Contractor will not charge Cal OES the cost of advancing funds to these expenses. All
relmbursable expenses must be supported by documentation at the fime of blling.

2. Relmbursable ordinary expenses may Include:

a.
b'

C.

Postage
Messenger and courler service
In-house document reproduction at a rate of $0.15 per page. The blling

statement must contain a general description of documents copied, purpose,
and humber of copies made.

. Long-distance telephone charges as they appear on the Contractor's bill.

Qutgoing facsimile cost.

Travel expenses as set forth in Exhibit B and subject to applicable restrictions and
per diem rates.

Relmbursable extraordinary expenses may include charges for which Contractor
has obtained prior approval from State.

Coniractor, because of confinuous and ongolng nature of its services, will not
be subject 1o the withholding from payment specified In section 10344 of the
Public Confract Code.

3. Coniractor will pay for legal services and expenses in accordance with the rates and
budget provided in the following:

o Work Matter ‘Budget Firm Fixed | Hourly
PR, | .| Amount | “Rate |
Expenses, including travel | Verlly Matters $25,000.00 n/a n/a
Expenses, including travel | Motel 6 Matter, Phase 1 $6.000.00 n/a n/a
“Verity Matters" Verlty Matters n/a $490,000.00 n/a
"Motel 6 Mattter - Phase 1" | Motel 6 Mattter, Phase 1 | n/a $7SOOOOO 1 Q/q
o Totals | $31,000.00 | $565,00000 |
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4. Fees are not contingent upon the outcome or completion of a matter.
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EXHIBITD
FEDERAL TERMS AND CONDITIONS

1.

REMEDIES

Unless otherwise expressly provided hereln, the rights and remedies hereunder are in
addition to, and not In limitation of, other rights and remedies under the Agreement, at

law or in equlty, and exercise of one right or remecdy will not be deemed a walver of any
other right or remedy.

2, CLEAN AIR ACT

3.

A.

C.

The confractor agrees to comply with all applicable standards, orders, or regulations
Issued pursuant fo the Clean Air Act, as amended, 42 U.S.C, Section 7401 et seq.

The confractor agrees to report each violation 1o the California Air Resources Board
and understands and agrees that the California Alr Resources Board will, in turn, report
each violaflon as required to assure notification to the Depariment of Resources
Recycling and Recovery, the California Governor's Office of Emergency Services,

Federal Emergency Management Agency (FEMA), and the appropriate
Environmental Protection Agency Regional Office.

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

THE FEDERAL WATER POLLUTION CONTROL ACT

A.

B.

The coniractor 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.
Sections 1251 et seq.

The coniractor agrees to report each violatlon to the State Water Resources Control
Board and understands and agrees that the State Water Resources Control Board wil,
In turn, report each violation as required to assure nofification to the Federal
Emergency Management Agency (FEMA), and the dppropriate Environmental
Protection Agency Reglonal Office.

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,

4. DEBARMENT AND SUSPENSION CLAUSE

A.

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 coniractor is required to verify that none of the contractor, its
orincipals (defined at 2 C.F.R. § 180.995), or ifs affiiates {defined at 2 C.F.R. § 180.905)
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iugca) ;a;g:)luded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. §

B. 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 tler covered fransaction It enters Into.

C. This certification Is a material representation of fact relied upon by Cal QES. 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 fo Cal OES, the Federal

Government may pursue available remedies, including but not limited to suspension
and/or debarment.

D. 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 arlse from this offer. The bidder or proposer further

agrees fo Include a provision requiring such compliance In its lower fler covered
fransactions.

BYRD ANTI-LOBBYING CLAUSE

Byrd Ant-Lobbying Amendment, 31 U.S.C. § 1352 (as amended). Contractors who apply
or bid for an award of $100,000 or more shall flle the required certification. Each tier
cerflfies to the tier above that It will not and has not used Federal appropriated funds 1o

‘pdy any person or organization for influencing or attempfing to Influence an officer or

employee of any agency. a member of Congress, 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 fier shall also disclose any
lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tler to fier up to the recipient.

APPENDIX A, 44 C.F.R. PART 18- CERTIFICATION REGARDING LOBBYING
The undersigned [Contractor] certlifies, to the best of his or her knoWledge, that:

E. No Federal appropriated funds have been paid or wiil be pdid, by or on behdlf of the
undersigned, fo 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 ¢n employse of a Member of Congress in connectlon with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering Into of any cooperative agreement, and the extension, continuation,

renewal, amendment, or modification of any Federal confract, grant, loan, or
cooperative agreement.

F. If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting fo influence an officer or employee of any
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11. 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 confractor's action pertaining to this contract,
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EXHIBIT E
SPECIAL PROVISIONS

1.

2,

3.

IDENTITY OF CLIENTS

Contractor will represent only Cal OES and the Office of the Governor of Cdlifornia, in
conhection with the scope of work set forth In Exhibit A. Unless exprassly agreed in writing,
Contractor will not be repraesenting any related or offfliated or assoclated persons or
entities or subsidiary Instrumentalities of Cal OES or the Office of the Governor of California
(collectively, “Afflliates"), or any of their respective officers, directors, agents, or
employess (collectively, "Agents"), in connection with the scope of work set forth in Exhiolt
A. Contractor will not be precluded from representing other existing clients or future clients
in legal matters relating or adverse to the Afflllates or Agents.

NO GUARANTEE OF OUTCOME

Contractor does not and cannot guarantee the outcome of any matter. Elther at the
commencement or during course of our representation, Contfractor may express opinions,
views or beliefs concerning claims or courses of action and the results that might be
anticipated. Any such statement made by any representative of the Contractor is
iIntended to be an expression of opinions, views and beliefs only, based on information
available o us at the time, and should not be construed by Cal OES as a gudrantee of
any type.

E-MAIL COMMUNICATIONS

Contractor and Cal OES may exchange electronic versions of documents and e-mails
using commercially available soffware. Despite using virus scanning software, nelther
Contractor nor Cal OES can guarantee that communications and documents will always
be Virus free or Immune from Invasions of expected privacy. Should use of encryptions, on
e-mail or other communications, are preferred or required, Cal OES and Contractor will
promptly advise the other in writing.

4. PUBLICITY

Contractor must obtaln express written consent before making public reference to this
representation consistent with ethical responsibilities fo otherwlise maintain confidences.
Such reference Includes mentioning on the Contractor website, statements of an
attorney's experience, brochures, matter lists, or promotional material.

5. CONFLICTS AND OTHER INFORMATION

To allow Contractor to conduct a conflicts check, Cal OES represents that It has Identified
for Contractor all persons and entities that are or may become Involved in the scope of
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services set forth in Exhibit A, including all persons and entities that In any material respect
are related, offiliated or assoclated with Cal OES, and other Involved or potentially
involved parties (such as other state agencles, the State of California, parent corporations,
subsidiaries and other affiliates, officers, directors and principals). Cal OES also agrees that
Cal OES will promptly notify Contractor if Cal OES becomes aware of any other persons or

enfifles that are or may become involved In matters related to services provided under

this Agreement. Cal OES agree to cooperate fully with Contractor and to provide
promptly all information known or avallable to Cal OES that Is relevant fo our
representation. Cal OES and Contractor have executed a separate letter agreement
regarding conflicts the terms of which are Incorporated hereln by reference.

REGISTERED LIMITED LIABILITY PARTNERSHIP/LIMITATION ON LIABLITY

The Contractor is a law firm, the firm O'Melveny& Myers LLP. O'Melveny & Myers LLP is a
California registered limited liability partnership, registered also as a forelgn limited liability
partnership In other Jurisdictions In which domestic offices are located. As a result, with
certain possible limited exceptions, none of which may be applicable, the partners, as
distinguished from the partnership, by reason of belng a partner or acting In the conduct
of the business or activities of O'Melveny & Myers LLP, are not liable or accountable fo Cal
OES, directly or Indirectly, including by way of Indemnification, contribution, assessment,
or otherwlise, for debts, obligations, or liabilifies of or chargeable to the firm or another

pdrtner, whether arsing in torf, contract, or otherwise, that are incurred, created, or
assumed by the firm.

DOCUMENT RETENTION AND DESTRUCTION

In the course of performing services under this Agreement, Contractor is likely o come
info possession of copies or originals of documents or other materials belonging to Cal
OES, the State of California, or otherwlse constituting Clients records, such as
corespondence, pleadings, transcripts, exhibits, physical evidence, and other items
reasonably necessary to your representation (collectively, “Clients Materlals"). Once the
particular matter to which those Clients Materials relate has been concluded, Contractor
will make arrangements elther to return the Clients Materials to Cal OES, retain them in its
storage facllitles or dispose of them. If Cal OES does not request thelr return and in the
absence of any other speclfic arangements with Cal OES or legal requirements to the
contrary, Cal OES agrees that Contractor may dispose of those Clients Materials consistent
with any reasonable records retention policy that Contractor may have In effect from time
to time. Moreover, unless Cal OES has sought the return of such Clients Materials within
two years after the conclusion of the matter to which they relate, Contractor may destroy
them and will be relleved of any responsibllity to Cal OES with respect to them. If
Contractor concludes that it would be inappropriate or impermissible to destroy all or any
portion of these Clients Materials, Cal OES agrees that Contractor may return or deliver
them to Cal OES, and Confractor will be relieved of any responsibility with respect to them.
Contractor may retaln coples if Contractor chooses. Cal OES agrees to pay the expense
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of fhe return (or any other directed delivery) of Clients Materials. Cal OES also agrees fo
fake possession (whether or not you take possession of other Cllents Materials) of original
documents, such as wills, investments, stock certificates, ete., whereupon Contractor will
have no further responsibliity for them.

Contractors' own files pertaining 1o the matter will not be delivered to Cal OES. Cal OES
agrees that Contractor's firm files include, for example, firm administrative records, fime
and expense reports, personnel and staffing materials, and credit and accounting
records, as well as Infternal lawyers' work product (such as drafts, notes, Internal
memoranda, and legal and factual research, Including investigative reports and mental
Impressions, prepared by us or for our internal use). Cal OFS agree that our files remain
our property and for various reasons, Including the minimization of unnecessary storage
expenses, or for no reason, Confractor may destroy or otherwise dispose of our files a
reasondble fime after the conclusion of the matter except as required by any federal
provisions in Exhibit D and paragraph 4 of Exhibit C.

8. INSURANCE REQUIREMENTS

The Conftractor, at its own expense, shall maintain Workers' Compensation Insurance In
compliance with California Labor Code, section 3700, and General Liability Insurance,
which must include personal injury coverage throughout the term of this Agreement.

The Contractor shall_submit _oraingl Certificates of Insurance for both Workers'
Compensation insurance and General Liability Insurance and must show "occurence”
coverage. if asyndicate ls used, the syndicate's name must be included.

In the case of Workers' Compensation insurance, a certificate of consent to self-insure
issued by the Department of Industrial Relations Is also acceptable. Both types of
insurance must be Issued by an Insurer with a minimum Best Classification Rating of B + V,
or eguivdlent as determined and deemed acceptable by the Department of General
Servicss, Office of Risk and Insurance Management,

9. General Liabliity Insurance

The Contractor must maintain general liabllity with limits of not less than $1,000,000 per
occeurrence for bodlly Injury and property damage liabllity combined. The policy should
include coverage for liabiliies arising out of premises, operations, Independent
contractors, products/completed operations, personal and cadvertising injury, and liability
assumed under an Insured contract. This insurance shall apply separafely to each insured
against whom claim is made or suit Is brought subject to the Contractor's limit of liability.
The policy should contaln an annual aggregate twice the occurence Iimit of $2,000,000.
When a contfractor operates more than one location, the aggregate lImlt of liability shall

apply on a per location basis for all insured locations, which can be accomplished in one
of the following manners:
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I Anindividual policy for each insured location er;

i. By asingular policy providing aggregate Iimits of llability per location utilizing
Insurance  Services office endorsement €G2504 Designated Location(s)
General Aggregate Limit, or equivalent policy amendment. This amendment
Is to speclfy a separate Designated Location General Aggregate Limit
applicable to each designated location and that limit equal o the amount of
the general Aggregate Limit shown in the policy Declarafions.

10. Workers’ Compensation

11.

The Contractor shall maintaln workers' compensation coverage In accordance with
statutory law. Furthermore, the Contractor will provide employers’ liability coverage in the
following minimum amounts:

I, Bodily injury by accident - $1,000,000 each accident.
\
ii.  Bodily injury by disease - $1,000,000 per employee,
fii.  Bodily injury by disease - $1,000,000 policy limit.

The above coverage shall be maintained for all employees who will be engaged in the
performance of the Agreement, Including special coverage extensions where applicable.

Other Required Insurance Provisions

Certificate of Insurance must also contain all of the following provisions:

. Inthe event any of the above-described insurance coverage explres during
the term of this Agreement, the Contractor agrees to provide to Cal OES at
least thirty (30) calendar days prior to said expiration date, a new certificate
of insurance evidenclng coverage as provided for hereln for not less than
one (1) year or the remainder of the term of this Agreement, whichever is
greater.

i. Name and address of the Insurance company, the policy numbaer, and the
beginning and ending dates of the policy.

fil.  Statement requiring the Insurer to provide written notice to Cal OES thirty (30)
calendar days prior fo cancelling the Contractor's policy.

iv. Statement that Cal OES, its officers, agents, servants and employees are
included as additional Insured on the policy, but only Insofar as the services
under this Agreement are concerned.
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v. Statement that nelther Cal OES, nor any of Its agents, will be responsible for
any premium or assessment on said policies. In the event Contractor fails to
keep the Insurance coverage as herein prescribed in effect at all times
during the term of this Agreement, Cal OES may, In addition to any other

remedies it may have, terminate this Agreement effective the last day of
insurance coverage.

vi. The Contractor shall submit the ceriificate of insurance, identifying the
Agreement number, to Cal OES at the following address:

California Governor's Office of Emergency Services
Attentlon: Coniracts Unit
Contract Number 6132-2019
3650 Schriever Avenue
Mather, CA 95655

Note: To expedite processing, cerfificates may be faxed to: (916) 845-8303.
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