RFP 14-10014
Attachment 1
Mandatory Letter of Intent

Purpose

Information

This is a non-binding Letter of Intent whose purpose is to assist CDPH in determining the staffing
needs for the proposal evaluation process and to improve future procurements.

CDPH is interested in knowing if your firm intends to submit a proposal or your reasons for not

requested submitting a proposal. Completion of this form is mandatory
Action to take [ndicate your intention to submit a proposal by checking items 1 or 2 below. Follow the instructions
below your selection.
1. [] My firm intends to submit a proposal.
A. Check box number 1 if the above statement reflects your intention.
B. Complete the bottom portion-of this form and return it to CDPH as instructed in the RFP section entitled,
"Mandatory Non-Binding Letter of Intent”.
2. [] My firm does not intend to submit a proposal for this project.
A, Check box number 2 if the statement in item 2 reflects your intention.
B. Indicate the reason(s) for not submitting a proposal by checking each of the following statements that
apply.
(] My firm lacks sufficient staff expertise or personnel resources to meet all RFP requirements.
[ My firm lacks sufficient experience (i.e., not enough or wrong type).
[ My firm believes the gualification requirements are too restrictive.
] Insufficient time was allowed for proposal preparation.
[L] Too much paperwork is required to prepare a proposal response.
[ Other commitments and projects have a greater priority.
[1 My firm did not learn about the contract opportunity soon enough.
[ My firm does not provide the full range of services that CDPH is seeking.
] My firm is only interested in becoming a subcontractor, consultant, or supplier.
L] My firm cannot meet the DVBE requirements - we do not wish to subcontract any work out,
[1 Too much effort and/or paper work is required to meet California DVBE requirements.
O  Insufficient time was allowed for DVBE compliance.
[] Other reason:
C. Complete the bottom portion of this form and return it to CDPH as instructed in the RFP section entitled,
"Mandatory Non-Binding Letter of Intent".
D. By indicating there is no intention to submit a proposal, CDPH may elect not to send your firm RFP

clarification notices, RFP addenda, proposer questions and answers, or other procurement natices.

Name of Firm:

Printed Name/Title:

Signature:

Date:
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Required Attachment / Certification Checklist
Qualification Requirements. | certify that my firm meets the following requirements: Confirmed
by the State
[1Yes []N/A | My firm possesses at least three consecutive years of experience of the various service []Yes [ ] No
types listed in item 1 of the RFP section entitied, "Qualification Requirements”. That
experience occurred within the past five years.
[1Yes [IN/A | My firm has read and is willing to comply with the terms, conditions and contract exhibits []Yes [] No
addressed in the RFP section entitled, "Contract Terms and Cenditions”,
[IYes []N/A | (Corporations) My firm is in good standing and qualified to conduct business in O ves [ No
California.
[Check “N/A” if not a Corporation.]
[JYes [ N/A | (Nonprofit Organizations) My firm is qualified to claim nonprofit status. []Yes [ No
[Check “N/A” if not a nonprofit organization.]
I yes [ N/A | My firm has a past record of sound business integrity and a history of being responsive [ Yes ] No
to past contraciual obligations. My firm authorizes the State to confirm this claim.
] ves [ N/A | My firm is financially stable and solvent and has adequate cash reserves to meet all [1Yes[JNo
financial obligations while awaiting reimbursement from the State.
[JYes []N/A | My firm will supply, before contract execution, proof of self-insurance or copies of [ Yes [J No
insurance certificates proving possession of general liahility andfor automobile liability
insurance as stipulated in ltem 8 of the RFP section entitled, “Qualification
Reguirements”.
[ Yes [T N/A [ My firm will contain its indirect cost rate to the federally negotiated rate and base. If a [1Yes[] No
federally negotiation rate is not available, my firm will contain a rate not to exceed 26%
of modified Direct Costs (Total Direct Costs less subcontractors and equipment) or 25%
of Total Personnel Costs, whichever is greater. [Proposer may charge Indirect Costs on
items identified as Minor Equipment that have been placed in the Operating Expenses
line item.]
OJ Yes [ N/A | My firm has no conflict of interest and has submitted the required certification and ] Yes [ No
documentation necessary to prove this claim.
Confirmed
Administrative Response Section by the State
[C]Yes [C]N/A | My firm complied with the Technical Proposal format requirements and my firm [ Yes [ No
submitted one original Technical Proposal and ten (10) copies. My proposal is
assembled in the following order:
[JYes [JN/A | Cover Letter [ Yes [ No
[JYes [JN/A | Table of Contents [ Yes [] No
[1Yes []N/A | Business Information Form, Attachment 3 [ Yes [ ] No
[1Yes []N/A | Contractor Certification Clauses, Attachment 7 ] Yes [] No
[JYes [JN/A | Darfur Contracting Act Form, Attachment 8 [ Yes [] No
[1Yes []N/A | Smali Business Preference Certification, Attachment 11b (if applicable) ] Yes 1 No
Technical and Cost Section with the following documentation: fh‘:}“g{:::d by
[1Yes []1N/A | Executive Summary Section []Yes{] No
[1Yes [C]N/A | Agency Capability Section [1Yes[]No
[Jyes []N/A | Work Plan Section ] Yes {1 No
[JYes []N/A | Management Plan Section [1Yes[]No
[1Yes [ N/A | Project Personnel Section []Yes ] No

{Cantinued on next page)
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Required Attachment / Certification Checklist
Technical and Cost Section with the following documentation Cont'd: Confirmed
by the State
[ Yes [ N/A | Facilities and Resources Section [ Yes ] No
[1Yes []N/A | Creative Samples Section [ Yes [] No
[JYes [JN/A | Audience Diversity Section []Yes [ No
[JYes [IN/A | Attachments 2, 2a, 3, 3a, 4, 4a, Cost Proposal Forms [] Yes ] No
[1Yes [IN/A | Required cost justification and documentation. ClYes [ No
Appendix Section with the following documentation: Confirmed
. by the State
[1Yes []N/A | Attach a copy of the Certificate of Status issued by California’s Office of the []Yes [ ] No
Secretary of State or submit a copy of the bidding firm's agtive on-line status
information downloaded from the California Business Portal website. Attach an
explanation if the required documentation cannot be supplied. [Check “N/A” if not
a Corporation.] Submit a copy of the firms Bylaws and Articles of Incorperation.
[1Yes [ N/A | Acopy of an IRS determination letter proving eligibility to claim nonprofit and/or 501 | [] Yes [] No
(3) (c) tax exempt status. [Check “N/A” if not a nonprofit organization.]
] Yes [ N/A | An organization chart. CJYes [ No
[ Yes []N/A | Copies of financial statements for the past two years or most recent 24-month period | [] Yes [] No
(i.e., annual income statements and quarterly/annual balance sheets).
[TYes [ N/A | Resumes of the Proposer's management staff (i.e., managers, supervisors, technical | [] Yes [ ] No
experts) that will play a major administrative, policy or consulting role in carrying out
the project work.
[1Yes []N/A | Resumes of the Proposer's identified professional, program staff (i.e., technical [JYes [1No
experts) that will play a major part in carrying out the project work,
[ Yes [IN/A | Copy of the Proposer’s list of job classifications, to include salary range for each job | [] Yes [J No
classification.
[(yes []N/A | Proposer's job descriptions, classifications, and salary range for each recommended | [] Yes [] No
management positions, technical staff, administrative staff, to include classification
for specific technical expertise. Resumes of the Proposer's professional staff (j.e.,
technical experts) that will play a major in carrying out the project work.
[1Yes []N/A | Resumes for each pre-identified subcontractor or independent consultant, if any, that | [[] Yes ] No
will serve a major role in performing the services. [Check “N/A” if no
subcontractors or consultants will be used or if none has been pre-identified.]
[]1Yes []N/A| Letters of agreement, signed by each pre-identified subcontractor and independent [JYes ] No

consultant or applicable explanation. [Check *N/A” if no subcontractors or
consultants will be used or if none has been pre-identified.]
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Required Attachment / Certification Checklist
Form Section with the following attachments / forms: Confirmed
by the State
[]Yes []N/A [ Attachment 1, Copy of the Mandatory Letter of Intent that was submitted to CDPH [ Yes ] No
[ Yes []N/A | Attachment 2, Required Attachment / Certification Checklist [ Yes [] No
[1Yes []N/A | Attachment 3, Business Information Sheet [ Yes [] No
[Jyes []N/A | Attachment 4, Advertising Agency Fact Sheet [ Yes [] No
[1Yes [1N/A| Attachment 5, Public Relations Fact Sheet [ Yes [ ] No
[1Yes [IN/A| Attachment 8, Proposer References dYes[INo
CIyes [[]N/A | Attachment 7, CCC 307 — Certification (] Yes [ No
(] Yes []N/A | Attachment 8, Darfur Contracting Act [JYes ] No
[ Yes []N/A | Attachment 9, IRAN Contracting Certification [1Yes[INo
[dYes []N/A| Attachment 10, Conflict of Interest Form [ Yes [ No
[1Yes [JN/A | Attachment 11, Non-Small Business Subcontractor Preference Request ] Yes [] No
[Check “N/A” if not applying for this subcontractor preference.]
[L] Yes [_]N/A | Attachment 11a, Non-Small Business Subcontractor Preference Request [JYes[]No
[Check “N/A” if not applying for this subcontractor preference.]
[1Yes [1N/A | Attachment 11b, Small Business Subcontractor/Supplier Acknowledgement ] Yes ] No
[Check “N/A” if not applying for this subcontractor preference.]

Name of Bidding Firm;

Printed Name/Title:

Signature

Date:
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BUSINESS INFORMATION FORM
RFP # 14-10014

This document provides the California Department of Public Health with basic information about
the Proposer and its Key subcontractors. Each Proposer must complete, sign and include this
attachment in its proposal. A signature fixed hereon and dated certifies compliance with all offer
requirements.

1. Proposer Information

Full Legal Name of Proposer

Business Address (Street number and name)

City County State Zip Code
Contact Person Title
Telephone Fax E-maii

2. Type of Entity or Business Organization

Organization Tax 1D Number: How long under current ownership: (Years)

Nature of Business Activity:

Number of employees: Year established:

Legal form of organization (check one):

[ ] Sole Proprietorship ] Corporation (] LLC
[] General Partnership [[] Sub-Chapter S Corporation
] Limited Partnership [] Other (describe)

3. Smali Business Preference Claim

Is your organization certified as a small business by the State of California, or have you applied
for certification?

] No [] Yes |Ifyes, list your OSDS Number
[] Date certified

[L] Application submitted to Office of Small Business Certification and Resources on:
(date)
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4, Disabled Veteran Business Participation Acknowledgement

I certify that | have read and understand the requirements of DVBE participation and understand
my obligations in regard to DVBE. | also understand that failure to meet the requirements of the
DVBE will cause my proposal to be rejected before evaluation.

[ ] YES [ NO
DVBE Incentive Participation?? [] YES [] NO

Incentive Amount; %
5. Required Licenses and/or Certifications (if applicable) ] N/A
Required Licenses/Certifications PUC License Number Contractor's State Licensing Board No.

6. Authorization and Cetrtification

[ hereby authorize the California Department of Public Health to make any inquiries necessary
to verify the information | have presented in my proposal.

| hereby certify to the best of my knowledge and belief that [ have read, understand, and do
hereby accept the terms and conditions contained in this IFB package, including the provisions
of the Contract Terms and Conditions and, further, | am willing to enter into an agreement with
the CDPH to conduct the proposed project according to the terms and conditions offered.

I hereby certify to the best of my knowledge that the information contained in this proposal is
correct and complete.

Signature of Authorized Representative Date Signed

Printed/Typed Name Title

The above information is required for statistical reporting purposes. Completion of this form is mandatory.
This information will be made public upon award of the contract and will be supplied to department
contract stafi, Department of General Services and possibly other public agencies. To access contract
refated records, contact the Contract Management Unit, 1616 Capitol Avenue, Suite 74-317, MS 1802,
PO Box 897377, Sacramento, CA 958989-7377, or call (316) 650-0100.
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Advertising Agency Fact Sheet

Agency Name:

Address:

City, State, ZIP:

Phone:

Website:

Names and Titles of Principals:

Name of New Business Contact:

Phone: Email:

A. Agency History and Ownership

1.

2.

Founding Date. What year was your agency founded?

Mergers and Acquisitions. List any subsequent mergers, acquisitions or name
changes.

Current Ownership. Who are the current owners of your agency?

Parent Company/Affiliation. If applicable, indicate your parent company and the
five largest companies/agencies based on media billings that are owned or
affiliated with your parent company.

B. Current Agency Size and Clients

1.

Current Agency Size. Summarize the total billings for calendar years (CY) 2010,
2011 and 2012, number of accounts, and number of fuil-time empioyees (FTE)
currently being handled directly by your California office(s).

Calendar Year Total Billings Number of Number of
Per Year Accounts FTEs
2010
2011
2012
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2. Current Clients. Complete the chart below ranked by size of the agency’s clients
— brands, products, and services — from January 1, 2010, to date, with the
following information:

a) Client name with the start and end date for all accounts.

Indicate the status of

each account as open or closed. For closed accounts, indicate the reason for

discontinuation.

b) Indicate the approximate size of each account in terms of annual billings.
Accounts of $1 million or more should be rounded to the closest $1 million.
Accounts less than 31 million should be rounded to the closest $100,000.

¢} Indicate accounts serviced primarily by your California-based office(s).

d} Indicate accounts that resulted in purchases of California media and indicate
whether performed in-house or if a media buying service was utilized.

e) Indicate any accounts that have a clear and specific focus on:

1) Cause-related marketing: Primary account objective includes

promoting attitude and behavior change.
2) Health focus: Account includes a focus on a health-related issue.
3) Target oufreach: Account includes specific outreach and efforts

targeting one or more of the following populations. Specify which

target(s) in table using the following codes:

L =] atino; A = Asian; AA = African American; | = Low Income'

R =rural communltfes of California; U = urban communities of

California
Client Name Approximate Account Serviced Media Special Focus
Annual Status Primarily | Buying and
{Start-End Date) Billings by CA Placement
office(s)
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target{s),
California Specify:
{ ) placement
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
{ ) placement
Open Yes n-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
{ ) placement
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:

placement
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Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
{ ) placement
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
{ ) placement
Open Yes in-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
{ ) placement
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Targei(s),
Cglifornia Specify:
{ ) placement
Open Yes In-House Cause
Closed, No Buyer Health
Reason: Target(s),
California Specify:
( ) placement
Open Yes in-House Cause
Closed, No Buyer Health
Reason: Targei(s),
California Specify:
{ ) placement

C. Current Media Distribution

1. Spending by Media. Chart your agency’s current spending by medium. Provide

rough figures and percentages by media using the grid below.

Note for each medium whether media services were performed in-house or

through a media buying service, with either an “I” for in-house or “B” for buying
service to the right of the percentage.

PERCENTAGE BREAKDOWN BY MEDIA:

Television: B Qut-of-Home: iB Other: B
Network % Billboards % Radio %
Spot % Transit % Digitaif %
interactive
Syndicated % Bus Shelter % Print %
Cable % %
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D. Experience
1. Media Management. Describe your capabilities and strengths in media research,

planning, buying, monitoring and overall stewardship of your clients’ funds.
Please make sure you address traditional as well as digital media as applicable.
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2. Use of Media Buying Services. If all or a certain portion of your clients’ media is
not planned or purchased by your agency, please indicate with whom the agency
works in this regard.

3. Multicultural and Ethnic Experience. Describe your agency’s experience reaching
out to multicuttural or ethnically diverse communities in California, including the
utilization of in-language ethnic media. Include the research, planning, and
execution process as it relates to your client’s needs and objectives. If your
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agency does not have such experience in-house, or in-language experience is
limited, describe how your agency would ensure that expertise to address ethnic
markets would be provided for the campaign.

4. Low- Income (L) Status Outreach. Describe your agency’s experience in
reaching low LI Californians in both urban and rural markets.

5. Use of Non-Media Buying Subcontractors. Indicate which work would be done by
subcontractors {(names of subcontractors need not be identified at this time).
Note if subcontractors have been used by the agency for similar needs of other
clients. '
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6. Digital Services. Describe the strengths and capabilities of your agency in the
digital realm including your website development experience, site hosting and
maintenance capabilities, analysis of analytics, asset development. Please
indicate iIf you rely upon vendor(s) for any of these tasks.
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Public Relations Agency Fact Sheet

Agency Name:

Address:

City, State, ZIP:

Phone:

Website:

Names and Titles of Principals:

Name of New Business Contact:

Phone: Email:

A. Agency History and Ownership

1.

2.

Founding Date. What year was your agency founded?

Mergers and Acquisitions. List any subsequent mergers, acquisitions or name
changes.

Current Ownership. Who are the current owners of your agency?

Parent Company/Affiliation. If applicable, indicate your parent company and the
five largest companies/agencies based on media biliings that are owned or
affiliated with your parent company.

B. Agency Size and Current Clients

1.

Current Agency Size. Summarize the total billings for calendar years (CY) 2010,

2011 and 2012, number of full-time employees (FTE), and number of accounts
currently being handled directly by your California office(s).

Calendar Year Total Billings Number of Number of
Per Year Accolnts FTEs
2010
2011
2012
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2. Current Clients. Complete the chart below ranked by size of the agency’s clients
— brands, products, and services — from January 1, 2010, to date, with the
following information:

a) Client name with the start and end date for all accounts.
b) Indicate the approximate size of each account in terms of annual billings
rounded to the nearest $25,000.
¢) Indicate the status of each account as open or closed. For closed accounts,
indicate the reason for discontinuation.
d) Indicate if a retainer is in place or the client is billed an hourly or project fee.
e} Indicate the number of full-time employees (FTE) assigned to the account,
f) Indicate any accounts that have a clear and specific focus on:

1) Cause-related marketing: Primary account objective includes
promoting attitude and behavior change.

2) Health focus: Account includes a focus on a health-related issue.

3) Target outreach: Account includes specific outreach and efforts
targeting one or more of the following populations. Specify which
target(s) in table using the following codes:

L =Latino; A = Asian; AA = African American; | = Low Income;
R = rural communities of California; U = urban communities in

California
Client Name Approximate | Account Fee Number Special
(Start-End Date) Annual Status Structure of FTEs Focus
Billings Assigned
Open Retainer Cause
Closed, Hourly Health
Reason: Project Target(s),
Specify:
{ )
Open Retainer Cause
Closed, Hourly Health
Reason: Project Target(s),
Specify:
( )
Open Retainer Cause
Closed, Hourly Health
Reason: Proiect Target{s}),

Specify:
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Open Retainer Cause
Closed, Hourly Health
Reasocn: Project Target(s),
Specify:
Open Retainar Cause
Closed, Hourly Health
Reason: Project Target(s),
Specify:
Open Retainer Cause
Closed, Hourly Hezlth
Reason: Project Targei(s),
Specify:
Open Retainer Cause
Closed, Hourly Health
Reason: Prolect Target(s),
Specify:
Open Retainer Cause
Closed, Hourly Heaith
Reason: Project Target(s),
Specify:
Open Retainer Cause
Closed, Hourly Health
Reason: Project Target(s),
Specify:
Open Retainer Cause
Closed, Hourly Health
Reason: Project Target(s),
Specify:
Open Retainer Cause
Closed, Hourly Health
Reason: Project Target(s),

Specify:
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C. Experience
1. Agency Structure. Describe how your agency and account teams are structured

(e.g., do you have a social media or strategic planning department, or are those
services integrated in the account teams, etc.).

2. Strategic Services. Describe your agency’s experience in creating an annual
strategic PR plan, including the steps you take to create the plan and the client's
involvement in the process.
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3. Media Utilization. Describe your agency’s experience utilizing various media
vehicles (television, radio, digital, social media, etc.) in media relations activities.

4. Multicultural and Ethnic Experience. Describe your agency’s experience reaching
out to multicultural or ethnically diverse communities in California, including the
utilization of in-language ethnic media outlets. Include the research, planning,
and execution process as it relates to your client’s needs and objectives. If your
agency does not have such experience in-house, or in-language experience is
limited, describe how your agency would ensure that expertise to address ethnic
markets would be provided for the campaign.
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5. Low Income (L1) Status Quireach. Describe your agency's experience in
reaching low LI Californians in both urban and rural markets.
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Proposer References

List at least three (3) client references that can attest to the Proposer’s qualifications to fulfill the requirements
of the Scope of Work. List the most recent first. Client references must also be provided for any
subcontractors identified in the Proposer’s response. Duplicate and attach additional pages as necessary. A
negative reference check may result in bid rejection at the sole discretion of the CDPH.

REFERENCE 1

Name of Firm

Street address City State Zip Code
Contact Person Telephone number

()
Dates of service Value or cost of service

Brief description of service provided

REFERENCE 2

Name of Firm

Strest address City . State Zip Code
Contact Person Telephone number

C
Dates of service Value or cost of service

Brief description of service provided

REFERENCE 3
Name of Firm
Street address City State Zip Code
Contact Person Telephone number
{ )
Dates of service Value or cost of service

Brief description of service provided

If three references cannof be provided, explain why:
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CCC-307
CERTIFICATION

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

Contractor/Bidder Firm Name (Printed) Federal ID Number

By (Authorized Signature)

Printed Name and Title of Person Signing

Date Executed Executed in the County of

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with the
nondiscrimination program requirements. (Gov. Code §12990 (a-f) and CCR, Title 2, Section
8103) (Not applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the
requirements of the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by
taking the following actions:

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

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

1) the dangers of drug abuse in the workplace;

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

3) any available counseling, rehabilitation and employee assistance programs; and,
4) penalties that may be imposed upon employees for drug abuse violations.

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

1) receive a copy of the company's drug-free workplace policy statement; and,
2) agree to abide by the terms of the company's statement as a condition of employment on the
Agreement.

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

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

4, CONTRACTS FOR LEGAL SERVICES $50.000 OR MORE- PRO BONO
REQUIREMENT: Contractor hereby certifies that contractor will comply with the requirements
of Section 6072 of the Business and Professions Code, effective January 1, 2003.

Contractor agrees to make a good faith effort to provide a minimum number of hours of pro bono
legal services during each year of the contract equal to the lessor of 30 multiplied by the number
of full time attorneys in the firm’s offices in the State, with the number of hours prorated on an
actual day basis for any contract period of less than a full year or 10% of its contract with the
State.

Failure to make a good faith effort may be cause for non-renewal of a state contract for legal
services, and may be taken into account when determining the award of future contracts with the
State for legal services.

5. EXPATRIATE CORPORATIONS: Contractor hereby declares that it is not an expatriate
corporation or subsidiary of an expatriate corporation within the meaning of Public Contract
Code Section 10286 and 10286.1, and is eligible to contract with the State of California.

6. SWEATFREE CODE OF CONDUCT:

a. All Contractors contracting for the procurement or laundering of apparel, garments or
corresponding accessories, or the procurement of equipment, materials, or supplies, other than
procurement related to a public works contract, declare under penalty of perjury that no apparel,
garments or corresponding accessories, equipment, materials, or supplies furnished to the state
pursuant to the contract have been laundered or produced in whole or in part by sweatshop labor,
forced labor, convict labor, indentured labor under penal sanction, abusive forms of child labor
or exploitation of children in sweatshop labor, or with the benefit of sweatshop labor, forced
labor, convict labor, indentured labor under penal sanction, abusive forms of child labor or
exploitation of children in sweatshop labor. The contractor further declares under penalty of
perjury that they adhere to the Sweatfree Code of Conduct as set forth on the California
Department of Industrial Relations website located at www.dir.ca.gov, and Public Contract Code
Section 6108.

b. The contractor agrees to cooperate fully in providing reasonable access to the contractor’s
records, documents, agents or employees, or premises if reasonably required by authorized
officials of the contracting agency, the Department of Industrial Relations, or the Department of
Justice to determine the contractor’s compliance with the requirements under paragraph (a).

7. DOMESTIC PARTNERS: For contracts over $100,000 executed or amended after January 1,
2007, the contractor certifies that contractor is in compliance with Public Contract Code section
10295.3.

DOING BUSINESS WITH THE STATE OF CALIFORNIA
The following laws apply to persons or entities doing business with the State of California.

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions
regarding current or former state employees. If Contractor has any questions on the status of any
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person rendering services or involved with the Agreement, the awarding agency must be
contacted immediately for clarification.

Current State Employees (Pub. Contract Code §10410):

1). No officer or employee shall engage in any employment, activity or enterprise from which
the officer or employee receives compensation or has a financial interest and which is sponsored
or funded by any state agency, unless the employment, activity or enterprise is required as a
condition of regular state employment.

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

Former State Employees (Pub. Contract Code §10411):

1). For the two-year period from the date he or she left state employment, no former state officer
or employee may enter into a contract in which he or she engaged in any of the negotiations,
transactions, planning, arrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state
officer or employee may enter into a contract with any state agency if he or she was employed by
that state agency in a policy-making position in the same general subject area as the proposed
contract within the 12-month period prior to his or her leaving state service.

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

Members of boards and commissions are exempt from this section if they do not receive
payment other than payment of each meeting of the board or commission, payment for
preparatory time and payment for per diem. (Pub. Contract Code §10430 ()

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

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

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

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

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting agencies
will be verifying that the contractor is currently qualified to do business in California in order to
ensure that all obligations due to the state are fulfilled.
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b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any transaction
for the purpose of financial or pecuniary gain or profit. Although there are some statutory
exceptions to taxation, rarely will a corporate contractor performing within the state not be
subject to the franchise tax.

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

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

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

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

Pursuant to Public Contract Code Section 10478, if a bidder or proposer currently or within the previous
three years has had business activities or other operations outside of the United States, it must certify
that it is not a “scrutinized” company as defined in Public Contract Code (PCC) Section 10476. A
scrutinized company is a company doing business in Sudan as defined in PCC Section 10476.
Scrutinized companies are ineligible to, and cannot, bid on or submit a proposal for a contract with a
State agency for goods or services (PCC Section 10477(a)) unless obtaining permission from the
Department of General Services according to the criteria set forth in PCC Section 10477(b).

Therefore, to be eligible to submit a bid or proposal, please complete only one of the following three
paragraphs (via initials for Paragraph # 1 or Paragraph # 2, or via initials and certification for Paragraph #

3):

1. We do not currently have, or we have not had within the previous
Initials three years, business activities or other operations outside of the United States.
OR
2, We are a scrutinized company as defined in Public Contract Code
Initials Section 104786, but we have received written permission from the Department of

General Services (DGS) to submit a bid or proposal pursuant to Public Contract
Code Section 10477(b). A copy of the written permission from DGS is included
with our bid or proposal.

OR
3. We currently have, or we have had within the previous three years,
Initials business activities or other operations outside of the United States,
+ certification but we certify below that we are not a scrutinized company below as

defined in Public Contract Code Section 10476.

CERTIFICATION For # 3.
I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly authorized to

legally bind the
prospective proposer/bidder to the clause listed above in # 3. This certification is made under the laws of

the State of California.

[Proposer/Bidder Firm Name (Printed) [ Federal D Number |

By (Authorized Signature)
| Printed Name and Title of Person Signing

|Date Executed | Executed in the Counly and State of

YOUR BID OR PROPOSAL WILL BE DISQUALIFIED UNLESS YOUR BID OR PROPOSAL
INCLUDES THIS FORM WITH EITHER PARAGRAPH #1 OR # 2 INITIALED OR PARAGRAPH # 3
INITIALED AND CERTIFIED.
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IRAN CONTRACTING CERTIFICATION

Section 2200 et seq. of the California Public Contract Code prohibits a person from submitting a
proposal for a contract with a public entity for goods and services of $1,000,000 or more if that
person is identified on a list created by the Department of General Services (DGS) pursuant to
Section 2203(b) of the California Public Contract Code. The list will include persons providing
goods or services of $20,000,000 or more in the energy sector of Iran and financial institutions
that extend $20,000,000 or more in credit to a person that will use the credit to provide goods or
services in the energy sector in Iran. DGS is required to provide notification to each person that
it intends to include on the list at least 90 days before adding the person to the list.

In accordance with Section 2204 of the California Public Contract Code, the undersigned hereby
certifies that:

It is not identified on a list created pursuant to Section 2203(b) of the California Public Contract
Code as a person engaging in investment activities in Iran described in Section 2202.5(a), or as
a person described in Section 2202.5(b), as applicable; or

It is on such a list but has received permission pursuant to Section 2203(c) or (d) to submit a bid
or proposal in response to this Invitation for Bid (IFB) #13-10048, Nutrition Education Obesity
Prevention Branch (NEOP) Media Buy.

|, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly authorized to
legally bind the prospective proposer/bidder to the clause listed. This certification is made under the laws
of the State of California.

EProposer/deder Firm Name (Printed) Federal ID Number

By (Authorized Signature)

Printed Name and Title of Person Signing

Date Executed : fg Executed in the County and State of

i
i
i
i
:
i

_
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Conflict of Interest Compliance Cetrtificate

California Department of Public Health (CDPH) intends to avoid conflicts of interest or the appearance of conflicts of
interest on the part of the Contractor, subcontraciors, or employees, officers and directors of the Contracior or
subcontractors. Thus, CDPH reserves the right to determine, at its sole discretion, whether any information received
from any source indicates the existence of a conflict of interest.

Either of the following instances could be considered a “conflict of interest”, including, but not limited to:

1. An instance where the proposer/Contractor or any of its subcontractors, or any employee, officer, or director of the
proposer/Contractor or any subcontractors is currently involved or connected with the Nutrition Education and
Obesity Prevention Branch (NEOPB) of the California Department of Public Health in either a contracting or
decision making capacity and/or engaging in the exchange of information.

2. Aninstance where the proposer/Contractor or any of its subcontractors, or any employee, officer, or director of the
proposer/Contractor or any subcontractors holds a position of interest, financial or otherwise, which would allow
use or disclosure of information obtained while performing services for private or personal benefit or for any
purpose that is contrary to the goals and objectives of the contract.

3. Aninstance when the proposer/Contractor or any of its subcontractors, or any employee, officer, or director of the
proposer/Contractor or any subcontractor has responsibility for the strategy, development, media purchasing,
media planning, or media relations for the NEOPB Media, Advertising and Public Relations Campaign and
simultaneously has a direct and substantial contractual or corporate responsibility to promote, or assist in the
promotion of, the use of, or the sale of tobacco products for a company involved in, or company with a subsidiary
involved in, the production, distribution, or marketing of tobacco products.

4. An instance when the proposer/Contractor or any of its subcontractors, or any employee, officer, or director of the
proposer/Contractor or any subcontractor has responsibility for the strategy, development, media purchasing,
media planning, or media relations for the NEQPB Media, Advertising and Public Relations Campaign and
simultaneously has a direct and substantial contractual or corporate responsibility to promote, or assist in the
promotion of, the use of, or the sale of unhealthful food and beverages for a company involved in, or company with
a subsidiary involved in, the production, distribution, or marketing of soft drinks and foods of minimal nutritional
value such as candy, salty snacks, or restaurant foods high in fat and/or sugar. Potential conflicts shall be
evaluated on a case by case basis in accordance with the following section (C).

If CDPH is aware of a known or suspected conflict of interest, the proposer or Contractor will be given an opportunity
to submit additional information or to resolve the conflict. A proposer or Coniractor with a suspected conflict of interest
will have five {5) working days from the date of notification of the conflict by CDPH to provide complete information
regarding the suspected conflict. [f a conflict of interest is determined to exist by CDPH and cannot be resolved to the
satisfaction of CDPH, before or after the award of the coniract, the conflict will be grounds for the proposal to be
deemed nonresponsible and/or termination of the contract.

The proposer shall place this Certificate in the Appendix Section of its proposal response. This Certificate shall bear
the original signature of an official or employee of the proposer who is authorized to bind the proposer.

This Certificate will be incorporated into the contract, if any, awarded from this RFP. [t is understood that this
requirement shall be in effect for the entire term of the contract. The Contractor shall obtain a completed Certificate
from any proposed subcontractor and submit it to CDPH prior to approval of the subcontractor by CDPH.

The Contractor and each subcontractor shall notify CDPH, NEOPB at P.O. Box 897377, MS 7204 Sacramenio, CA
95899-7377 within ten working days of any change to the information provided on this Certificate.

If the proposer has a suspected or potential conflict of interest, the proposer shalf attach to this form a description of
the relationship, a plan for ensuring that such a relationship will not adversely affect CDPH, and procedures to guard
against the existence of an actual Conflict of Interest.
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The undersigned herby affirms that: (check oneg)

| The statements above have been read and that no conflict of interest exists that would jeopardize the ability of the
proposer/Contractor to perform free from CDPH influence.

L] A suspected or potential conflict of interest does exist, and additional information (as described B.3. above) is
attached along with a plan to address the possible conflict of interest,

Signed: Title: Date:

Typed or Printed Name of Authcrized Representative:
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Non-Small Business Subcontractor Preference Instructions

Preference
information

Non-small business bidders will be granted up to a five percent (5%) non-small business
subcontractor preference on a bid evaluation by an awarding department when a
responsive non-small business has submitted the lowest priced responsive bid and when
a non-small business hidder:

1. Has included in its bid a notification that it commits to subcontract at least twenty-
five percent (25%) of its total bid price with one or more small businesses; and

2. Has submitied a timely, responsive bid; and
3. Is determined to be a responsible bidder; and

4. Lists the small businesses it commits to subcontract with for a commercially useful
function in the performance of the resulting contract.

Commercially
usefui function

A subcontractor is deemed to perform a commercially useful function if the subcontractor
does the following:

1. Is responsible for the execution of a distinct element of the contracted work; carrying
out its cbligation by actually performing, managing or supervising the work involved:;
and performing work that is normal for its business services and functions: and

2. s not further subcontracting a greater portion of the work than would be expected by
normal industry practices.

3. Isresponsible, with respect to materials and supplies provided on the subcontract, for
negotiating price, determining quality and quantity, ordering the material, installing
(when applicable), and paying for the material itself.

A subcontractor will not be considered as performing a commercially useful function if its
role is limited to that of an extra participant in a transaction, contract, or project through
which funds are passed in order to achieve the appearance of participation.

How to caiculate
25% subcontract
participation

Unless otherwise instructed in the solicitation document, first determine the {otal doliar
value or amount that will be bid for the entire contract term, then multiply this figure by
25% to determine how much of the bid price must be committed to small business
subcontracts that will perform commercially useful functions inciuding but not limited to
things such as labor, supplies, materials, equipment, or support services.

Use of proposed
subcontractors /
substitution

If awarded the contract, the selected contractor must faithfully use each small business
subcontractor proposed for use and identified in its preference request. No substitutions
or alterations are allowed after a bid is submitted. Substitutions are only allowed after
contract execution if the Contractor submits a Request for Substitution to the CDPH
Program Contract Manager and that request is subsequently granted by CDPH.

Small business subcontract substitution instructions will appear in the resulting contract in
a clause entitled "Use of Small Business Subcontractors”.

Preference
request
instructions

If preference is claimed, indicate so on the Bid Form and complete Attachment 11a
identifying each small business or microbusiness subcontractor that will be used. For
each subcontractor identified on Attachment 11a, obtain a completed and signed Small
Business Subcontractor/Supplier Acknowledgment (Attachment 11b). Affix each
Attachment 11b to Attachment 11a for submission with the bid response. If a signed
Attachment 11b cannot be collected from each subcontractor in time for bid submission,
indicate why. Submission of a signed Attachment 11b for each subcontractor listed on
Attachment 11a is a prerequisite for contract award confirmation.

Identify only currently certified smail business or microbusiness subcontractors, as active
certification is required and certification possession will be verified. The detailed budget
worksheets, if required to be submitted in a bid, must list each subcontract service
provider and its respective doliar value as identified on Attachment 11a. All proposed
subcontracted services must appear in the Scope of Work.
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Non-Small Business Subcontractor Preference Request

List each certified small business or microbusiness that will be subcontracted with. To be granted a bidding preference,
total small business or microbusiness subcontractor use must equal at least 25% of the total price or cost offered. Each
named subcontractor must be actively certified as a small business or microbusiness by the bid submission due date
and must acknowledge their participation as claimed herein via a Small Business Subcontractor/Supplier
Acknowledgement (Attachment 11b). Attach to this form an acknowledgement (Attachment 11b) signed by an

authorized representatlve of each named subcontractor acknowledgmg their proposed use as described herein.

Name of Subcontractor

Street address City State Zip Code

Contact Person Telephone number
( )

Small Business Certification No. Certification exp. date Participation dollar value Committed % of total bid
$ %

Brief description of the commercially useful function(s) to be performed and/or provided:

Name of Subcontractor

Street address City State Zip Code

Contact Person Telephone number
)

Small Business Certification Certification exp. date Participation dollar value Committed % of total bid
$ %

Brief description of the commercially useful function(s) to be performed andfor provided:

_Name of certified small business (or microbusiness) Subcontractor

Name of Subcontractor

Street address City State Zip Code

Contact Person Telephone number
()

Small Business Certification Certification exp. date Participation dollar value Committed % of total bid
$ %

Brief description of commercially useful function{s) to be provided

If necessary or desired, this form may be photocopied or reproduced in a like form for use in a bid response.
If the bidding firm chooses to render a like copy by computer or other means, the instructions appearing on
Attachment 11 may be omitied.
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Small Business Subcontractor/Supplier Acknowledgement

Name of Bidding Firm / Prime Contractor

CDPH IFB or RFP Number:

Total Dollar Value of Subcontractor Use

CDPH Bid Number:

This document confirms and acknowledges that the firm named below agreed to be identified by
a bidding firm as a proposed small business or microbusiness or DVBE subcontractor or

supplier for a CDPH procurement.

Subcontractor acknowledgements:

A. The subcontracting firm named herein has committed to perform or provide services/labor or
supplies equal to a percentage of the total bid/cost proposal price submitted by the bidding

firm named above.

B. The subcontracting firm named herein acknowledges the total dollar value of claimed

participation identified above,

C. The subcontracting firm named herein agrees to provide the following subcontracted
services/labor or supplies under the resulting contract if the bidding firm named above

receives the contract award;

Below and/or continued on an attachment is a brief description of the commercially useful
function(s) that the subcontractor/supplier identified herein will provide or supply:

The subcontracting firm named herein understands it is its sole responsibility to contact the
bidding firm named above to learn if the Proposer was awarded the contract pursuant to the
referenced bid number and to confirm its subcontract contract. If the bidding firm named above
receives an award based in part on non-small business subcontractor preference or the DVBE
incentive, the bidding firm/contractor is obligated to use each small and/or microbusiness or
DVBE subcontractor or supplier identified in its proposal unless a subcontractor substitution is
requested after contract execution pursuant to Public Contract Code Section 4107 and Title 2
California Code of Regulations Section 1896.10.

The person signing below certifies the information supplied on this form is true and accurate to the best of
its knowiedge and agrees to allow the State to confirm this information, if deemed necessary.

Name of Proposed Subcantractor/Supplier

Date Signed

Signature of Subcontractor/Supplier Representative

Telephone number

()

Emaif address (if applicable)

Printed/Typed Name

Title
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Sample Standard
Agreement



STATE OF CALIFORNIA

STANDARD AGREEMENT

STD 213 (Rev 08/03)

[ REGISTRATION NUMBER AGREEMENT NUMBER
’ 14-10014
1. This Agreement is entered into between the State Agency and the Contractor named below:
STATE AGENCY'S NAME (Also referred to as CDPH or the State)
California Department of Public Health
CONTRACTOR'S NAME ' (Also referred to as Contractor)
2. The term of this 07/01/2014 through 09/30/2017
Agreement is: or upon approval by DGS or CDPH, if required, whichever is later
3. The maximum amount  $ 32,000,000.00
of this Agreement is: Thirty-Two Million Dollars

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

Exhibit A — Scope of Work B S Bpages

Exhibit B — Budget Detail and Payment Provisions 4 pages
Exhibit B, Attachment 1 — Budget Summary Mark-up Rates 2 page
Exhibit B, Attachment 2 — Budget (Year 1) . 1 page
Exhibit B, Attachment 2A — Subcontractor Budgets (Year 1) _ 1 page
Exhibit B, Attachment 3 — Budget (Year 2) 1 page
Exhibit B, Attachment 3A — Subcontractor Budgets (Year 2) 1 page
Exhibit B, Attachment 4 - Budget (Year 3) 1 page
Exhibit B, Attachment 4A — Subcontractor Budgets (Year 3) 1 page
Exhibit C * — General Terms and Conditions GXX XXX
Exhibit D (F) — Special Terms and Conditions (Attached hereto as part of this agreement) 25 pages
Exhibit E — Additional Provisions 7 pages
Exhibit F — Contractor's Release 1 page
Exhibit G — Travel Reimbursement Information 2 pages
Exhibit H - HIPPA Business Assaciate Exhibit 12 pages
_ Exhibit | — Work Order Form _2pages

!tems shown above with an Asterisk (*), are hereby incorporated by reference and made part of thls agreement as if attached hereto.
These documents can be viewed at http//www.ols. das ca. qov/Standard+Lanquaqe

IN WITNESS WHEREOF, thls Agreement has been executed by the par‘tles hereto i

CONTRACTOR California Department of

CONTRACTOR'S NAME (i other than an individual, state whether a corporation, partnership, etc.) General Services Use Only

BY (Authorized Signature) DATE SIGNED (Do not type)

&

PRINTED NAME AND TITLE OF PERSON SIGNING

ADDRESS
STATE OF CALIFORNIA
AGENCY NAME
California Department of Public Health
BY (Authorized Signature) DATE SIGNED (Do not type)
st
PRINTED NAME AND TITLE OF PERSON SIGNING D Exempt per:
Yolanda Murillo, Chief, Contracts Management Unit
ADDRESS

1616 Capitol Avenue, Suite 74.317, MS 1802, PO Box 997377
Sacramento, CA 95899-7377
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Exhibit A
Scope of Work

Service Overview

Contractor agrees to provide to the California Department of Public Health (CDPH), Nutrition
Education and Obesity Prevention Branch (NEOPB) the services described herein.

Service Location

The services shall be performed at the Contractor’s place of business, as well as various statewide
facilities accessible to the Contractor within the state of California where trainings, conferences, focus
group research, and production of advertising and public relations activities will be conducted.

Service Hours

The services shall be provided during normal Contractor working hours, Monday through Friday,
excluding national holidays.

Project Representatives

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

California Department of Public Health Contractor’'s Name

Ana Bolanos, Project Director Name of Contractor’'s Contract Manager [TBD]
Telephone: (916) 449-5381 Telephone: [To be determined)]

Fax: (916) 449-5414 Fax: [To be determined]
Email: ana.bolanos@cdph.ca.gov Email: [To be determined]

B. Direct all inquiries to:

California Department of Public Health Contractor’'s Name
Attention: Monica Cortez, Contract Manager | Section or Unit Name, if applicable [TBD]
Nutrition Education and Obesity Prevention | Attention: [To be determined]
Mail Station Code 7204 Street address [To be determined]
1616 Capitol Avenue, Suite 74.516 P.O. Box Number [To be determined]
P.O. Box 997377 City, State Zip Code [To be determined]
Sacramento, CA 95899-7377

Telephone: [To be determined)]
Telephone: (916) 449-5931 Fax: [To be determined)]
Fax: (916) 449-5414 Email: [To be determined]

Email: monica.cortez@cdph.ca.gov

C. 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.

Services to be Performed:
TASKS
The Contractor shall perform the tasks 1-6 outlined below to meet the program goals and objectives. These

tasks are not inclusive, and are intended to guide the proposer in preparing a proposal that demonstrates that
the proposer has the technical expertise and skills necessary to successfully perform the work.

Page 1 of 7
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Task 1: Strategic Media Communications Plan (MCP)

Develop a 3-year Strategic Media Communications Plan (MCP) for the entire contract term. The MCP
process must build on existing NECPB Champion for Change brand and messaging which is based
on attributes of champions, change agents and empowerment. The plan must cite available
surveilfance and program data to show links with NEOPB's overarching objectives.

Task 1.1: Internal Planning
Facilitate up to twelve meetings/teleconferences in Sacramento for the purpose of gathering
information and developing and refining strategic direction.

Task 1.2: Media and Communication Plan (MCP)

Develop and present a MCP to NEOPB staff for approval that effectively delivers messaging to
audiences comprised of Cal-Fresh recipients and eligibles that will achieve USDA's requirement in
reaching 50 percent of individuals living at less than 185 percent of FPL households. Refine and
update strategic direction annually as needed.

Task 1.3 Revisions and Annual Updates
Annually and as required, revise and present the three-year strategic MCP to NEOPB staff.

Task 2. Production

Develop and Produce up to three advertising campaigns to launch in FFY 2016 & 2017.

Based on the approved strategic MCP, develop new campaigns that articulate the NEOPB's
communication positioning and strategy. Creative concepts must be adaptable to a range of media
vehicles which include: television (TV), radio, Out of Home (OOH), internet and non-traditional
mediums that best reach target populations.

Task 2.1: Conduct research, develop campaign briefs and no less than three creative concepts for
each production cycle,

Task 2.2: Prior to conducting focus groups, submit all focus group discussion guides, key informant
interviews and surveys, and qualitative surveys, including translated documenis to NEOPR's staff for
approval and direction.

Task 2.3: Conduct focus group testing for (a) English-dominant Caucasians,
(b) English-dominant African American, (c) Spanish-language dominant and (d) Asian language
dominant women. Modify the recommended concept based on qualitative testing.

Task 2.4: Provide NEOPB with all final focus group research materials and reports.

Task 2.5: Produce new ads:
° Up to seven (7) TV commercials

a Up to five (5) radio commercials
e Up to twelve (12) OOH advertising concepts
o Up to six (8) Digital Executions.

Task 2.6: Provide adaptation of ads for NEOPB funded pariners that coordinate with the overall
media campaign, as needed.

Task 3. Media Plan and Placement

Develop and Implement a media plan on the approved MCP. Schedule a minimum of 24 weeks of
mass advertising during each fiscal year. Substantiate that over half of paid advertising impressions
are being received by low-income populations (less than or equal to 185 percent FPL), using
adjustment factors provided by NEOPB. Designated Market Areas (DMA) in order of low-income

Page 2 0of 7
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population density are as follows: Bakersfield, Chico, El Centro (California buy only), Eureka, Fresno,
Los Angeles, Monterey, Palm Springs, Sacramento, San Diego, San Francisco, and Sania Barbara.

Task 3.1: Develop and present to NEOPE staff an annual statewide media plan. The media plan will
be tailored to each DMA based on market efficiencies that effectively reach NEOPB's target audience.

Task 3.2: Provide an annual strategic recommendation for the development and placement of
advertising based on internal and external research.

Task 3.3: Negotiate, place, print, traffic, steward and evaluate a mass media buy for proposed
advertising buy dates of April through September for each federal fiscal year.

Task 3.4: Provide copies of scientific studies, research, and calculations used to substantiate the
facts used in ads to NEOPB's staff for review and approval.

Task 3.5 Implement media buys that utilize maximum negotiating methods to leverage deep
discounts, bonus weight and/or added-value opportunities such as: radio remotes, booth presence at
community events/festivals, on-line digital banners, and radio vigneties in select markets.

Task 3.6: Provide post-buy analysis of the effectiveness of media placement.

Task 4. Public Relations

Plan and implement public relations activities and provide technical assistance for Each Federal
Fiscal Year. Based upon the approved strategic MCP, coordinate public relations activities and
strategies that extend messaging based on national and state trends related to NEOPB's approved
USDA plan. Recommendations shall include consideration of national and state frends related to
NEOQOPB's approved strategic plan. As requested, provide public relations technical assistance to
NEOPB staff and its funded proposers.

Task 4.1: In conjunction with NEOPB planning teams, design and support up to six (8) statewide
public relations signature events per year in multiple venues that promote NEOPB's objectives. Some
of these evenis are: Fruit & Veggie Fest, Power up Your Summer and Latino Health Awareness
Month.

Task 4.2: Provide NEOPB staff a wrap-up report per event summarizing the key resulits.

Task 4.3: Maintain summary of media impressions for all NEOPB statewide and local events for
submittal to NECPB on a quarterly basis,

Task 4.4: Coordinate activities with NEOPB staff and develop PR materials to support local level
events.

Task 4.5: For each contract year, identify and instruct Champions for Change spokespeaple in the
delivery of nutrition education and obesity prevention services directly to eligible individuals to support
events occurring locally throughout the state.

" Task 5, Evaluation

Provide evaluation studies For Each Federal Fiscal Year. Conduct qualitative research that will
assess the extent of target audience exposure to NEOPB campaign materials and interventions and
to determine levels of basic knowledge about healthy eating and physical activity; explore prevailing
social normative and other beliefs; self-efficacy, assess affitudes and perceptions toward
environmental reforms encouraging healthier eating and physical activity.

Task 5.1: In conjunction with NEOPB staff and in accord with the strategic MCP, develop an annual
plan for market research, analysis, and evaluation that includes but is not limited to: focus groups, key
informant interviews and surveys, and qualitative surveys.

Page 3of 7
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Task 6. Contract Management & Administration.

Manage and monitor all campaign activities, current personnel and subcontractors responsible for
activities for entire contract term, and as specified in Tasks 1 through 5 of this SOW. The outcome will
be to ensure planning, deliverables and budgets are met,

Task 8.1: Develop a schematic specifying the contractor and/or subcontractor to whom each activity
is assigned to accomplish activities as outlined in the SOW and update schematic annually if
necessary.

Tagk 8.2 In collaboration with NEOPB staff, develop and submit work orders as needed and
schedule for compietion for all work performed, including any services and deliverable performed or
provided in whale or in part by subcontractors or consultants.

Task 8.3 Provide monthly financial reports and back-up documentation to NEOPB staff that cover all
expenses and percent of budget spent for each project.

Task 6.4. Provide monthly status reports, by telephone conferences, regarding all contract related
tasks. Provide a written status report to follow along during the telephone conference call.

Task 6.5: Maintain an "at-a-glance” 90-day flowchart of all contractor and subcontractor
responsibilities in progress indicating the task and timing.

Task 6.6: Provide a mid-year and final report for each contract year in a format approved by NEOFB
which surmmarizes the work completed under this agreement.

Task 6.7: Priorto the end of the contract term, meet with NEOPB staff to discuss the overall contract
and its closeout requirements. All deliverables must be submitted on CD-Rom in an agreed upon
format within 20 days of closeout,

Contractor’s Project Manager

The Project Manager is responsible for assuring that the terms and conditions of this agreement are
met. Any replacement Project Manager must be approved by the CDPH/ NEOPB Project Director
prior to the replacement Project Manager’s beginning work under this agreement. The Contractor
shall notify CDPH/NEOPB in writing within 10 working days of a desired change of Project Manager.

CDPH Project Director

Ana Bolanos is the designated Project Director for COPH/NEOPB. CDPH reserves the right to
replace the Project Director at any time and shali notify the Contractor in writing within 30 calendar
days of replacement,

Project Oversight

A. Contractor shall provide services in the manner specified in the Tasks regarding approval of
CDPH Work Qrders.

Work Orders

A. The Contractor shall perform the services specified in the SOW according to the procedures in this
section.

1) Work Orders are the detailed descriptions of services and deliverables to be provided pursuant to
this agreement and a comprehensive plan, budget, and timeline for providing each service or
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deliverable. For purposes of this agreement, “services” and “deliverables” include, but are not
limited to, storyboards, scripts, advertisements, substantiation of the factual statements and
scientific data included in advertisements, master reels, videotapes, camera-ready an, collateral
and promotional materials, presentations of strategic media purchase recommendations, media
planning, media placement, market research reports, and evaluation reports,

Work Orders for ongoing activities (e.g., talent fees, master tape storage) will be due within 30
calendar days of the start of the agreement and on October 1 of each year thereafter. Work
Orders for intermitient activities, special projects, and production will be developed and submitted
as requested by the Project Director or his/her designee. The Contractor will receive at least ten
(10) calendar days' notice from CDPH to prepare and submit a Work Order. Any work pericrmed
by the Contractor that is not covered by a CDPH-approved Work Order is at the Contractor's risk.

The Contractor is responsible for submitting Work Orders for all work performed under the
agreement, including any services and deliverables performed or provided in whole or in part by a
subcontractor or consultant. Subcontractors and consultants should not submit Work Orders
directly to the State.

CDPH may provide a form to the Contractor for preparing Work Orders. If CDPH does not provide
a form, the Contractor shall make any necessary modifications to Contractor's production
estimates, media plans, and other existing formats to include all of the information required by
subparagraph 5(c) below.

CDPH shall notify the Contractor of each service or deliverable under the SOW as it becomes

required, excluding ongoing activities that require annual Work Orders. Under direction from, or
upon request from, the Project Director or his/her designee, the Contractor shall develop a Work
Order for each service or deliverable. The Work Order shall include at a minimum the following:

a. Agreement number, Coniracter's name, date submitted, and a unique Work Order name and
numbper assigned by the Contractor;

b. A description of the target audience(s) and the strategy and objective of the services and
deliverables to be provided by the Contractor under the Work Order

c. Adetailed description of the services and deliverables to be provided during completion of the
Work Order, including, but not limited to, all of the following, as applicable: concepts,
storyboards, animatic, script copy, radio advertisements, television advertisements, outdoor
billboards, print advertisements, direct mail, web site copy and video masters, evaluation, and
analysis;

d. Identification of any service(s) or deliverable(s) to be provided by a subcontractor or
consultant;

e. The time period covered by the Work Order and a detailed timeline for completion of the
service or deliverable;

f. A detailed Work Order budget based on the Contractor's Cost Proposal, including any mark-
ups to be charged (the total mark-up for media shall not exceed the Contractor's mark-up
stated in the agreement);

g. A description and estimate of any ongoing expenses, including, but not limited to, talent fees,
photography fees, storage, web site hosting, and web site maintenance and updating, which
would be necessary to maintain the deliverable and preserve its availability for use;

h. Contractor representative’s printed or typed name and signature and date sighed; and
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I Blanks for the Project Director's or designee's printed or typed name and signature and date
signed.

6) The Project Director or his/her designee shall review the Contractor's proposed Work Order and
may require the Contractor to revise portions or all of the proposed Work Order to the satisfaction
of the Project Director. The Project Director and the Contractor shall consult and negotiate in
good faith to reach agreement on Work Orders. If agreement on a Work Order is not reached, the
Contractor shall proceed with Work Orders as directed by the Project Director.

7) The Project Director’s or hisfher designee’s signature approval of the Work Order shall constitute
the Contractor's authorization to provide the Work Order’s service or deliverable under this
agreement. Approved Work Orders shall automatically and without need for any amendment to
the agreement become a part of this agreement, and, as such, the terms and conditions of this
agreement shall apply to the services performed under these Work Orders. The Project Director
may require changes to approved Work Orders without a formal amendment to the agreement,
provided that such changes do not exceed the SOW. In no case shall approval of a Work Order
ke construed as approval to receive reimbursement above the maximum amount payable.

8) The Project Director or his/her designee may cancel a Work Order in whole or in part for any
reason and at any time, including after it has been approved. Cancellation shall oceur if the State
no longer desires the service(s) or deliverable(s), because of program changes or lack of funding.
The Project Director or his/her designee shall notify the Contractor in writing whenever a Work
Order is canceled and shall negotiate in good faith with the Contractor to determine the payment
for any work completed under the Work Order prior to cancellation. If agreement on a payment
amount is not reached, the Contractor shall follow the procedure described in Section 15 of Exhibit
D(F), "Dispute Resolution Process.”

Rejection or Reduction of Tasks, Activities, or Functions

A. If full funding does not become available, is reduced, or CDPH determines that it does not need all
of the services described in an approved Work Order, CDPH reserves the right to request an
amended Work Order from the Contractor for reduced services.

B. If a Work Order contains proposed methods or approaches, functions, tasks, or activities known
by CDPH to he ineffective or determined to be unacceptable, CDPH reserves the right to require
the substitution of comparable items that can be performed at the same or similar cost.

Contractor Requirements

The Contractor shall comply with the following requirements:

. Submit any news release related to this contract to the State for review prior o its release.

Contractor shall ensure that the California Department of Public Health (CDPH) and the U.S.
Department of Agriculture (USDA) are clearly identified as a sponsor or support organization on all
published material relating to the contract.

When producing print, audio and/or visual materials, not previously developed, the Contractor will
acknowledge CDPH and USDA support in the following manner, The Contractor should consult with
the Project Director or Project Director’s designee who will provide the most current
acknowledgement information at the time of printing or production of materials.

- The CDPH's and USDA’s name shall be placed prominently on all other products generated by the

Contractor as a result of the contract, with appropriate credit given for funding.
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. The Contractor agrees to abide by the guidelines set for usage of the Champions for Change Program
mark. Guidelines will be sent to the Contractor as a Program Letter.

. The Contractor agrees to cooperate with the State by participating in statewide meetings and site
visits, as the State Contract Manager may deem necessary.

. The Contractor agrees to cooperate with the State in the collection of data related to evaluation of
program effectiveness as requested in the manner, format, and timeline prescribed by the State. Data
shall include, at a minimum, demographic description of the population served and items to measure

program effectiveness.

. The Cantractor agrees to cooperate with the State in the review and, when appropriate, the field
testing of statewide evaluation instruments and newly developed educational materials.
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Invoicing and Payment

A

For services satisfactorily rendered, and upon receipt and approval of the invoices, the State
agrees to compensate the Contractor for actual expenditures incurred in accordance with the
budget(s) attached hereto.

Invoices shall include the contract number and shall be submitted in duplicate in arrears to:

Monica Cortez
California Department of Public Health
NEOP Branch
1616 Capitol Ave., Suite 74.516
PO BOX 997377, MS 7204
Sacramento, CA 95899-7377

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 contract.

Invoices 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 actual expenses for the service performed under this contract.

2) Bear the Contractor's name as shown on the contract

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

4) ltemize 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 contract and
approved by CDPH.

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 contract does not appropriate sufficient funds for the program, this contract
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 contract and
Contractor shall not be obligated to perform any provisions of this contract.

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 contract with no liability occurring to the State,
or offer a contract 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,

Amounts Payable

[This numbered item may appear in the final contract with the selected bidder. If included, this
item will be completed after the bid amounts are known.]
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The amounts payable under this agreement shall not exceed:

$ for the budget period of 10/01/14 through 09/30/15.
$ for the budget period of 10/01/15 through 09/30/16.
$

1
2
3 for the budget period of 10/01/16 through 09/30/17.

Reimbursement shall be made for allowable expenses up to the amount annually encumbered
commensurate with the state fiscal year in which services are performed and/or goods are
received.

The Contractor must maintain records reflecting actual expenditures for each state fiscal year
covered by the term of this agreement.

Timely Submission of Final Invoice

A.

A final undisputed invoice shall be submitted for payment no more than sixty (60) calendar days
following the expiration or termination date of this contract, unless a later or alternate deadline is
agreed to in writing by the program contract manager. Said invoice should be clearly marked
“Final Invoice”, thus indicating that all payment obligations of the State under this contract have
ceased and that no further payments are due or outstanding.

The State may, at its discretion, choose not to honor any delinquent final invoice if the Contractor
fails to obtain prior written State approval of an alternate final invoice submission deadline.
Written State approval shall be sought from the program contract manager prior to the expiration
or termination date of this contract.

The Contractor is hereby advised of its obligation to submit, with the final invoice, a “Contractor’s
Release (Exhibit F)” acknowledging submission of the final invoice to the State and certifying the
approximate percentage amount, if any, of recycled products used in performance of this
agreement.

Progress Payment Withholds

A.
B.

This provision replaces and supersedes provision 22 of Exhibit D(F).

Progress payments may not be made more frequently than monthly in arrears for work performed
and costs incurred in the performance of the contract. In the aggregate, progress payments may
not exceed 90 percent of the total agreement amount, regardless of agreement length.

Ten percent (10%) will be withheld by CDPH from each invoice submitted for reimbursement,
under the following conditions:

1) For services and costs associated with contractor and/or subcontractor performance that is
considered to be of an ongoing nature or performed continuously throughout the term of the
contract.

2) Forindividual services associated with a specific contract deliverable that has not yet been
received or completed in its entirety.

3) For individual and/or distinct tasks, work plans, or project activities that have not yet been
completed in their entirety.
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Release of Amounts Withheld

As individual and/or distinct tasks, services, work plans, or project activities are completed in their
entirety by either the Contractor or Subcontractor and any scheduledfrequired deliverables or
reports are delivered to CDPH; then any funds so withheld may be released to the Contractor
upon acceptance and/or acknowledgement that all such items have been completed to the full
satisfaction of CDPH.

Payment Requests Excluded from the 10 Percent (10%) Withhold
Ten percent (10%) payment withholds shall not be applied to reimbursements or periodic payment

requests for direct costs associated with equipment purchases, media buys, operating expense
items, and other procurements not directly associated with the Contractor's personal performance.

Expense Allowability / Fiscal Documentation

A

Invoices, received from a Contractor and accepted and/or submitted 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 contract to permit a determination of
expense allowability.

If the allowability or appropriateness of an expense cannot be determined by the State because
invoice detall, fiscal records, or backup documentation is nonexistent or inadequate according to
generally accepted accounting principles or practices, ail questionable costs may be disallowed
and payment may be withheid by the State. Upon receipt of adequate documentation supporting
a disallowed or questionable expense, reimbursement may resume for the amount substantiated
and deemed allowable.

If travel is a reimbursable expense, receipts must be maintained to support the claimed
expenditures. For more information on allowable travel and per diem expenses and required
documentation, see Exhibit G entitled, “Travel Reimbursement Information”.

Costs and/or expenses deemed unallowable are subject to recovery by CDPH. See provision 8 in
this exhibit entitled, "Recovery of Overpayments” for mare information.

Recovery of Overpayments

A,

Contractor agrees that claims based upon a contractual agreement ar an audit finding and/or an
audit finding that is appealed and upheld, will be recovered by the State and/or Federal
Government by one of the following options:

1) Contracter’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 which is agreeable to both the State and the Contractor.

The State reserves the right to select which option will be employed and the Contractor will bs
notified by the State in writing of the claim procedure to be utilized.

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
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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.

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 Coniractor 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.

Salary Comparability

A,

Salary rates paid to contract staff should not exceed the rates paid to State personnel holding
comparable positions. In addition, proposed cost of living increases cannot exceed those
increases granted annually to state empiloyees,

Timely Submission of Invoices

A

An invoice shall be submitted for payment within 2 months following the end of each calendar
quarter in which the work was performed and costs incurred in the performance of the contract,
unless the contract has reached the expiration/termination date or a later or alternate deadline is
agreed to in writing by the program contract manager.

The State may, at its discretion, choose not to honor any delinquent invoice if the Contractor fails
to obtain prior written State approvai of an alternate invoice submission deadline.
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Exhibit B, Attachment 1
Budget Summary Mark-up Rates

Expenses for items in this section shall be inciuded in the agreement mark-up and shall
not be charged separately to CDPH:

A. Creative deveiopment of concepts including scripts, illustrations, and storyboards used
for presenting to CDPH and for focus group testing, other than specifically requested
animatics.

Advertisement (ad) substantiation, other than legal clearance.

Bid procurement and bid evaluation.

Project stewardship.

Media placement planning, anaiysis, and negotiation.

Media traffic management.

Strategy, marketing, and advertising plan development.

Media research, analysis, recommendations, and market evaluation including annual
competitive analysis.

Account servicing including billing.

AomMmDOWw

L

J. Administrative overhead.

K. Subcontractor coordination.

L. Recurring communication expenses including business phone, cell phone of employees,
fax expenses, and photocopies.

M. Legal services for review of contract terms or subcontracts.

N. Other items required by SOW not specifically mentioned in this attachment.

0. Ongoing management of Web site including analysis of traffic and effectiveness.

ltems in this section shall be reimbursed at net cost, with no mark-up or commission;

A. Authorized travel at state rates.

B. Shipping, messenger service, and postage.

C. Transmission of ads electronically for broadcast traffic if fees are paid to a third party.

D. Sales taxes and other applicable taxes.

E. Duplicating masters during or after production, masters storage, and other dubbing
costs.

F. External costs for development research.

G. Focus group testing of approved ads including moderator, facility rental, and related
expenses.

H. Legal services costs directly related fo advertising review and clearance.

L

Talent payments, including payroll tax, pension and insurance, handfing for initial

session fees, renewals, holding and use fees, and other fees required by union

commercials contracts, excluding penalties that were not incurred due to the action or

inaction of CDPH,

J. In-house production services provided directly to CDPH by the contractor. (CDPH will
periodically request triple bids to verify market rate of services provided in-house.)

K. Production insurance, when approved by the Contract Manager or Contract Manager's
designee. :

L. Web site development, design or updating performed in-house, hosting and other
maintenance.

M. Outside vendor arrangements for specialty projects when significant oversight is not

required.
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3. Mark-Up Rates
A. The mark-up percentage will be applied directly to net cost, rather than a commission
applied to gross cost. The total mark-up for media shall not exceed the Contractor's
mark-up provided in the contract.

B. The mark-up rates identified below will be paid for the entire term of the contract, The
contract budgets will follow the State of California fiscal year which is July 1 through

June 30.

1) General Market Advertising Production .......cccccevvieviiceeievin i, —_Y% mark-up (net)
2) Ethnic Market Advertising Production (subcontractor, if any)......_ % mark-up (net)
3) General Market Media Placement .............cccccooivivvieiiiniiinenens % mark-up (net)
4) Ethnic Market Advertising Placement (subconiractor, if any} ......____% mark-up (net)

Any ethnic market production and ethnic market media placement provided directly by the
Contractor shall be billed at the general market rate.



California Bapartment of Public Health Exhibit D(F)
Speciat Terms and Conditions
(For federaily funded service contracts or agreements and grant agreements)

The use of headings or litles throughout this exhibit is for convenience only and shall not be used to interpret or to
govern the meaning of any specific ferm or condition.

The terms "contract’, "Contractor" and "Subcontractor" shall also mean, "agreement”, "grant’, “grant agreement’,
"Grantee” and "Subgraniee” respectively.

The terms "California Depariment of Public Health® and “CDPH" shall have the same meaning and refer to the
California State agency that is a party to this Agreement.

This exhibit contains provisions that require strict adherence to various contracting laws and policies. Some
provisions herein are conditional and only apply if specified conditions exist (i.e., agreement iotal exceeds a certain
amount, agreement is federally funded, etc.). The provisions herein apply to this Agreement unless the provisions
are removed by reference on the face of this Agreement, the provisions are superseded by an alternate provision
appearing elsewhere in this Agreement, or the applicable conditions do not exist.

Index of Special Terms and Conditions

1. Federal Equal Employment Opportunity 17, Human Subjects Use Requirements

Requirements 18. Novation Requirements

Travel and Per Diem Reimbursement 19. Debarment and Suspension Certification

Procurement Rules 20.  Smoke-Free Workplace Certification

Equipment Ownership / Inventory / Disposition 21.  Covenant Against Contingent Fees
22. Payment Withholds

come Restrictions .
n 23. Performance Fvaluation

Audit and Record Retention 24.  Officials Not to Benefit
25, Four-Digit Date Compliance
9. Federal Contract Funds 28. Prohibited Use of State Funds for Software

10 Intellectual Property Rights 27. Use of Small, Mincrity Owned and Wormen's
11.  Alr or Water Pollution Requirements Businesses

2
3
4
5.  Subcontract Requirements
6
7
8

Site Inspection

12, Prior Approval of Training Seminars, Workshops | 28.  Alien Ineligibility Certification
or Conferences 29. Union Organizing

30.  Contract Uniformity (Fringe Benefit Allowability)

31.  Lobbying Restrictions and Disclosure Certification

32. Additional Restrictions

13. Confidentiality of Information
14. Dacuments, Publications, and Written Reporis
18. Dispute Resolution Process
18. Financial and Compliance Audit Requirements
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1. Federal Equal Opportunity Requirements

{Applicable to all federally funded agreements entered into by the California Department of Public Health
(CDPH) formerly known as California Department of Health Services (CDHS).)

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 staius as a disabled
veteran or veteran of the Vietnam era. The Contractor will take affirmative action fo 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 disabled
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 io
employees and applicants for employment, notices to be provided by the Federal Government or CDPH,
setting forth the provisions of the Equal Opporiunity 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.S.C. 4212). Such nofices shall state the Contracior'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.

b. 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.

c. The Contractor will send to each [abor union or representative 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 Contracior's
commitments under the provisions herein and shall post copies of the notice in conspicuous places
avaijiable to employees and applicants for employment.

d. The Contractor 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.S.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 Labar.

e. The Contractor will furnish all information and reports required by Federal Execuiive Order No. 11246 as
amended, including by Executive Order 11375, ‘Amending Executive Order 11246 Reiating to Equal
Employment Opporiunity,' and as supplemented by regulation at 41 CFR part 80, "Office of the Federal
Contract Compliance Programs, Equal Employment Opportunity, Depariment of Labor," and the
Renabilitation Act of 1973, 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 ihe State and its designated
representatives and the Secretary of Labor for purposes of investigation to ascertain compliance with such
rules, regulations, and orders.

f.  In the event of the Contractor's noncompliance with the requirements of the provisions hersin 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 siate contracts in accordance with procedures authorized in Federal Executive Order No.
11246 as amended and such other sanctions may be imposed and remedies invoked as provided in
rederal Executive Order No. 11246 as amended, including by Executive Order 11375, ‘Amending
Executive Order 11246 Relating to Equal Empleyment 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 arder of the Secretary of Labor, or as otherwise provided
by law.
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g. The Contractor will include the provisions of Paragraphs & through g in every subcontract or purchasa
order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to
Federal Executive Order No. 11246 as amended, inciuding by Executive Order 11375, ‘Amending
Executive Order 11246 Relating to Equal Employment Cpporiunity,” 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 1973 or (38 U.8.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 lifigation by a subcontractor or vendor as a
result of such direction by CDPH, the Contractor may request in writing to CDPH, whe, in turn, may
request the United States to enter into such litigation to protect the interests of the State and of the United
States.

2. Travel and Per Diem Reimbursement
(Applicable if travel and/ar per diem expenses are reimbursed with agreement funds.)

Reimbursement for travel and per diem expenses from CDPH under this Agreement shall, unless otherwise
specified in this Agreement, be at the rates currently in effect, as established by the California Department of
Personnel Administration (DPA), for nonrepresented state employees as stipulated in CDPH's Travel
Reimburserent Information Exhibit. If the DPA rates change during the term of the Agreement, the new rates
shall apply upon their effective date and no amendment to this Agreement shall be necessary. Exceptions to
DPA rates may be approved by CDPH upon the submission of a statement by the Contractor indicating that
such rates are not available to the Contractor. No travel cutside the State of California shall be reimbursed
without prior authorization from CDPH. Verbal authorization should be confirmed in writing. Written
authorization may be in a form including fax or email confirmation.

3. Procurement Rules

(Applicable to all agreements in which equipment, property, commodities and/or supplies are furnished by
CDPH or expenses for said itermns are reimbursed with state or faderal funds.)

a. Equipment definitions
Wherever the term equipment /property is used, the following definitions shall apply:

(1) Major equipment/property: A tangible or intangible item having a base unit cost of $5,00¢ or more
with a fife expectancy of one (1) year or more and is either furnished by CDPH or the cost is
reimbursed through this Agreement. Software and videos are examples of intangible items that meet
this definition.

(2 Minor equipment/property: A tangible item having a base unit cost of less than $5,000 with a life
expectancy of one (1) year or more and is either furnished by CDPH or the cost is reimbursed through
this Agreement.

b. Government and public entities (including state colleges/universities and auxiliary organizations),
whether acting as a contractor and/or subcontractor, may secure all commodities, supplies, equipment
and services related to such purchases that are required in performance of this Agreement. Said
procurements are subject to Paragraphs d through h of Provision 3. Paragraph ¢ of Provision 3 shall also
apply, if equipment purchases are delegated to subcontractors that are nonprofit organizations or
commercial businesses,

c. Nonprofit organizations and commercial businesses, whether acting as a contractor andfor
subconiractor, may secure commodities, supplies, equipment and services related to such purchases for
performance under this Agreement.

(1) Equipment purchases shall not exceed $50,000 annually.
To secure equipment above the annual maximum limit of $50,000, the Contractor shall make
arrangements through the appropriate CDPH Program Contract Manager, to have all remaining
equipment purchased through CDPH's Purchasing Unit. The cost of equipment purchased by or
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through CDPH shall be deducted from the funds available in this Agreement. Contractor shall submit
to the CDPH Program Coniract Manager a list of equipment specifications for those items that the
State must procure. The State may pay the vendor directly for such arranged equipment purchases
and fitle to the equipment will remain with COPH. The equipment will be delivered to the Contractor's
address, as stated on the face of the Agreement, unless the Contractor notifies the CDPH Program
Contract Manager, in writing, of an alternate delivery address.

(2) All equipment purchases are subject to Paragraphs d through h of Provision 3. Paragraph b of
Provision 3 shall also apply, if equipment purchases are delegated to subcontractors that are either a
government ar public entity.

{3) Nonprofit organizations and commercial businesses, shall use a procurement system that meets the
following standards:

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

{b) Procurements shall be conducted in a manner that provides, to the maximum extent practical,
open, and free competition.

(¢) Procurements shall be conducted in a manner that provides for all of the following:
[1] Avoid purchasing unnecessary or duplicate items.

[2] Equipment solicitations shall be based upon a clear and accurate description of the technical
requirements of the goods fo be procured.

[3] Take positive steps to utilize small and veteran owned businesses.

d. Unless walved or otherwise stipulated in writing by CDPH, prior written authorization from the appropriate
CDPH Program Contract Manager will be required before the Contractor will be reimbursed for any
purchase of $5,000 or more for commodities, supplies, equipment, and services related to such
purchases. The Contractor must provide in its request for authorization all particulars necessary, as
specified by CDPH, for evaluating the necessity or desirability of incurring such costs. The term
“purchase" excludes the purchase of services from a subcontractor and public utility services at rates
established for uniform applicability to the general public.

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

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

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

h. CDPH may, with cause (e.g., with reasonable suspicion of unnecessary purchases or use of inappropriate
purchase practices, efc.), withhold, cancel, modify, or retract the delegated purchase authority granted
under Paragraphs b and/or ¢ of Provision 3 by giving the Coniractor no less than 30 calendar days written
notice.

4. Equipment Ownership/ Inventory / Disposition
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(Applicable to agreements in which equipment and/or property is furnished by CDPH andfor when said iterms
are purchased or reimbursed with state or federal funds.)

a. Wherever the terms equipment and/or property are used in Provision 4, the definitions in Provision 3,
Paragraph a, shall apply.

Unless otherwise sfipulated in this Agreement, all equipment andfor property that are
purchased/reimbursed with agreement funds or furnished by CDPH under the terms of this Agreement
shall be considered state equipment and the property of CDPH.

(1) CDPH requires the reporting, tagging and annual inventorying of all equipment and/or property that is
furnished by CDPH or purchased/reimbursed with funds provided through this Agreement.

Upcn receipt of equipment and/or property, the Contractor shall report the receipt to the CDPH
Program Contract Manager. To report the receipt of said items and to receive property tags,
Contractor shall use a form or format designated by CDPH's Asset Management Unit. If the
appropriate form (i.e., Contractor Equipment Purchased with CDPH Funds) does not accompany this
Agreement, Contractor shall request a copy from the CDPH Program Contract Manager.

(2) If the Confractor enters into an agreement with a term of more than twelve months, the Contractor
shall submit an annual inventory of state equipment and/or property to the CDPH Program Contract
Manager using a form or format designated by CDPH's Asset Management Unit. If an inventory
report form (i.e., inventory/Disposition of CDPH-Funded Equipment) does not accompany this
Agreement, Contractor shall request a copy from the CDPH Program Contract Manager. Contractor
shall:

(&) Include in the inventory report, equipment and/or property in the Contractor's possession and/or in
the possession of a subcontractor {including independent consultants).

{b) Submit the inventory report to CDPH according fo the instructions appearing on the inventory form
or issued by the CDPH Program Contract Manager.

(c} Contact the COPH Program Contract Manager fo learn how to remove, trade-in, sell, transfer or
survey off, from the inventory report, expired equipment and/or property that is no longer wanted,
usable or has passed ifs life expectancy. Instructions will be supplied by CDPH's Asset
Management Unit,

b. Title to state equipment and/or property shall not be affected by its incorporation or attachment to any
property not owned by the State.

¢. Unless otherwise stipulated, CDPH shall be under no obligation to pay the cost of restoration, or
rehabilitation of the Contractor's andfor Subcontractor's facility which may be affected by the removal of
any state equipment and/or property.

d. The Contractor and/or Subcontractor shall maintain and administer a sound business program for
ensuring the proper use, maintenance, repair, protection, insurance and preservation of state equipment
and/or property.

(1) In administering this provision, CDPH may require the Contractor andfor Subcontractor to repair or
replace, to CDPH's satisfaction, any damaged, lost or siolen state equipment andfor property.
Contractor and/or Subcontracter shall immediately file a theft report with the appropriate police agency
or the California Highway Patrol and Contractor shall promptly submit one copy of the theft report to
the CDPH Program Contract Manager.

e Unless otherwise stipulated by the program funding this Agreement, equipment and/or property
purchased/reimbursed with agreement funds or furmnished by CDPH under the terms of this Agreement,
shall only be used for performance of this Agreerment or another CDPH agreement.

f.  Within sixty (60) calendar days prior fo the termination or end of this Agreemeni, the Contractor shall
provide a final inventory report of equipment and/or property o the COPH Program Contract Manager and
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shall, at that time, query CDPH as to the requirements, including the manner and method, of returning
state equipment and/or property to CDPH. Final disposition of eguipment andfor property shall be at
CDPH expense and according to CDPH instructions. Equipment and/or property disposition instructions
shall be issued by CDPH immediately after receipt of the final inventory report. At the termination or
conciusion of this Agreement, CDPH may at its discretion, authorize the continued use of state equipment
and/or property for performance of work under a different CDPH agreement.

g. Motor Vehicles

(Applicable only if motor vehicles are purchased/reimbursed with agreement funds or furnished by CDPH
under this Agreement.)

(1) If motor vehicles are purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, within thirty (30) calendar days prior to the termination or end of this
Agreement, the Cantractor and/or Subcontractor shall return such vehicles o CDPH and shail deliver
all necessary documents of fitle or registration to enable the proper transfer of a marketable title to
CDPH.

(2

——

if motor vehicles are purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, the State of California shall be the legal owner of said motor vehicles and the
Contractor shall be the registered owner. The Contractor andfor a subcontractor may only use said
vehicles for performance and under the terms of this Agreement.

(3) The Contractor and/or Subcontractor agree that all operators of motor vehicles,
purchased/reimbursed with agreement funds or furnished by CDPH under the terms of this
Agreement, shall hold a valid State of California driver's license. In the event that ten or more
passengers are to be transported in any one vehicle, the operator shall also hold a State of California
Class B driver's license,

(4) If any motor vehicle is purchased/reimbursed with agreement funds or furnished by CDPH under the
terms of this Agreement, the Contractor and/or Subcontractor, as applicable, shall provide, maintain,
and ceriify that, at a minimum, the following type and amount of automobile liability insurance is in
effect during the term of this Agreement or any extension period during which any vehicle remains in
the Contractor's and/or Subcontractor's possession:

Automobile Liability Insurance

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

{(b) The Contractor and/or Subcontractor shall, as soon as practical, furnish a copy of the certificate of
insurance to the CDPH Program Contract Manager. The certificate of insurance shall identify the
CDPH contract or agreement number for which the insurance applies,

(¢} The Contractor andfor Subcontractor agree that bodily injury and property damage liability
insurance, as required herein, shall remain in effect at all times during the term of this Agreement
or until such time as the motor vehicle is returnad to CDPH.

(d) The Contractor and/or Subcontractor agree to provide, at least thity (30) days prior to the
expiration date of said insurance coverage, a copy of a new certificate of insurance evidencing
continued coverage, as indicated herein, for not less than the remainder of the term of this
Agreement, the term of any extension or continuation thereof, or for a period of not less than one
(1) year.

{e) The Centractor andfor Subcontractor, if not a self-insured government and/or public entity, must
provide evidence, that any required ceriificates of insurance contain the following provisions:

{1] The insurer will not cancel the insured's coverage without giving thirty (30) calendar days prior
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written notice to the State (California Department of Public Health (CDPH)).

[2] The State of California, its officers, agents, employees, and servants are included as
additional insureds, but only with respect to work performed for the State under this
Agreement and any extension or continuation of this Agreement.

[3] The insurance carrier shall notfy CDPH, in writing, of the Contractor's failure to pay
premiums; its cancellation of such policies; or any other substantial change, including, but not
limited to, the status, coverage, or scope of the required insurance. Such notices shall
contain a reference to each agreement number for which the insurance was obtained.

(f) The Contractor and/or Subcontractor is hereby advised that copies of certificates of insurance
may be subject to review and approval by the Department of General Services (DGS), Office of
Risk and Insurance Management. The Contractor shall be notified by CDPH, in writing, if this
provision is applicable to this Agreement. If DGS approval of the certificate of insurance is
required, the Contractor agrees that no work or services shall be performed prior to obtaining said
approval.

(9) In the event the Contractor and/or Subcontractor fails to keep insurance coverage, as required
herein, in effect at all times during vehicle possession, CDPH may, in addition to any other
remedies it may have, terminate this Agreement upon the occurrence of such event.

5. Subcontract Requirements

(Applicable to agreements under which services are to be performed by subcontractors including independent
consultants.)

a. Prior written authorization will be required before the Contractor enters into or is reimbursed for any
subcontract for services costing $5,000 or more. Except as indicated in Paragraph a(3) herein, when
securing subcontracts for services costing $5,000, the Contractor shall obtain at least three bids or justify
a sole source award.

(1) The Contractor must provide in its request for authorization, all information necessary for evaluating
the necessity or desirability of incurring such cost.

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

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

(a) A local governmental entity or the federal government,

(b) A State college or university from any State,

(c) A Joint Powers Authority,

(d) An auxiliary organization of a California State University or a California community college,

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

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

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

(h) Entities and/or service types identified as exempt from advertising in State Contracting Manual
5.80. View this publication at the following Internet address:

hitp://www.ols.dgs.ca.gov/Contract+Manual/Chapters4through6.htm.
(i) Entities whose name and budgeted costs have been submitted to CDPH in response to a
competitive solicitation.

b. CDPH reserves the right to approve or disapprove the selection of subcontractors and with advance
written notice, require the substitution of subcontractors and require the Contractor to terminate
subcontracts entered into in support of this Agreement.
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7.

{1} Upon receipt of a written notice from CDPH requiring the substitution andfor termination of a
subcontract, the Contractor shall take steps to ensure the completion of any work in progress and
select a replacement, if applicable, within 30 calendar days, unless a longer period is agreed to by
CDPH.

Actual subcontracts (i.e., written agreement between the Contractor and a subcontractor) of $5,000 or
more are subject to the prior review and written approval of CDOPH. CDPH may, at its discretion, elect to
waive this right. All such waivers shall be confirmed in writing by CDPH.

Contractor shalt maintain a copy of each subcontract entered into in support of this Agreement and shall,
upon request by CDPH, make copies available for approval, inspection, or audit.

CDPH assumes no responsibility for the payment of subcontractors used in the performance of this
Agreement. Confractor accepts sole responsibilily for the payment of subcontraciors used in the
performance of this Agreement,

The Contractor is responsible for all performance requirements under this Agreement even though
performance may be carried out through a subcontract.

The Contractor shall ensure that all subcontracts for services include provision(s) requiring compliance
with applicable terms and conditions specified in this Agreement.

The Contractor agreas to include the following clause, relevant to record retention, in all subcontracts for
services;

"(Subcontractor Name) agrees to maintain and preserve, until three years after termination of
(Agreement Number} and final payment from CDPH to the Contractor, to permit CDPH or any duly
authorized representative, to have access fo, examine or audit any pertinent books, decumenis,
papers and records related {o this subcontract and to allow interviews of any employees who
might reasonably have information related to such records.”

Unless otherwise stipulated in writing by CDPH, the Confractor shall be the subcontractor's sole point of
contact for all matters related to performance and payment under this Agreement.

Contractor shall, as applicable, advise all subcontractars of their obligations pursuant to the following
numbered provisions of this Exhibit: 1, 2, 3, 4, 5, 8, 7, 8, 10, 11, 12, 13, 14, 17, 18, 20, 24, and 31 or cther
numbered provisions herein that deemed applicable.

Income Restrictions

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

Audit and Record Retention

(Applicable to agreements in excess of $10,000.)

a.

b.

The Contractor and/or Subcontractor shall maintain books, records, documents, and other evidence,
accounting procedures and practices, sufficient to properly reflect all direct and indirect costs of whatever
nature claimed to have been incurred in the performance of this Agreement, including any matching costs
and expenses. Tha foregoing constitutes “records” for the purpose of this provision.

The Contractor's and/or subcontractor's facility or office or such part thereof as may be engaged in the
performance of this Agreement and his/her records shall be subject at all reasonable times to inspection,
audit, and reproduction.

Contractor agrees that CDPH, the Depariment of General Services, the Bureau of State Audits, or their
designated representatives including the Comptroller General of the United States shall have the right to
review and to copy any records and supporting documentation pertaining to the performance of this
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Agreemeni. Contractor agrees to allow the auditor(s) access to such records during normal business
hours and to allow interviews of any employees who might reasonably have information related fo such
records. Further, the Contractor agrees fo include a similar right of the State to audit records and
interview staff in any subcontract related to performance of this Agreement. {GC 8546.7, CCR Title 2,
Section 1898),

The Contractor and/or Subcontractor shall preserve and make available his/her records (1) for a period of
three years from the date of final payment under this Agreement, and (2) for such longer pericd, if any, as
is required by applicable statute, by any other provision of this Agreement, or by subparagraphs (1) or (2)
below.

(1) If this Agreement is completely or partially terminated, the records relafing to the werk terminated shall
be preserved and made available for a period of three years from the date of any resulting final
settlament.

{2) If any litigation, claim, negotiation, audit, or other action involving the records has been started before
the expiration of the three-year peried, the records shall be retained until completion of the action and
resolution of all issues which arise from it, or until the end of the regular three-year period, whichever
is later.

The Coniractor andfor Subconfractor shall comply with the above requiremeants and be aware of the
penaities for violations of fraud and for obstruction of investigation as set forth in Public Contract Code §
10118.10, if applicable.

The Contractor and/or Subcontractor may, at its discretion, following receipt of final payment under this
Agreement, reduce its accounts, books and records related to this Agreement to microfilm, computer disk,
CD ROM, or other data storage medium. Upon request by an authorized representative to inspect, audit
or obtain copies of said records, the Contractor and/or Subcontractor must supply or make available
applicable devices, hardware, and/or software necessary to view, copy andfor print said records.
Applicable devices may include, but are not limited {o, microfilm readers and microfiim printers, etc.

The Contractor shall, if applicable, comply with the Single Audit Act and the audit reporting requirements
set forth in OMB Circular A-133.

8. Site Inspection

The State, through any authorized representatives, has the right at all reasonable times to inspect or otherwise
avaluate the work performed or being performed hereunder including subcontract supported activities and the
premises in which it is being performed. If any inspection or evaluation is made of the premises of the
Contractor or Subcontractor, the Contractor shall provide and shall require Subcontractors to provide all
reasonable facilities and assistance for the safety and convenience of the authorized representatives in the
performance of their duties. All inspections and evaluations shall be performed in such a manner as will not
unduly delay the work.

9. Federal Contract Funds

{(Applicable only to that portion of an agreement funded in part or whole with federal funds.)

da.

It is mutually understood between the parfies that this Agreement may have been written before
ascertaining the availability of congressional appropriation of funds, for the mutual benefit of both parties,
in arder to avoid pregram and fiscal delays which would cecur 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 Agresment. In addition, this
Agreement is subject fo 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 fo reflect any reduction in funds.
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d. CDPH has the option to invalidate or cancel the Agreement with 30-days advance written notice or to
amend the Agreement to reflect any reduction in funds. ‘

10. inteliectual Property Rights

a. Ownership

(1} Except where CDPH has agreed in a signed writing to accept a license, CDPH shall be and remain,

(2)

{3)

()

without additional compensation, the sole owner of any and all rights, title and interest in all Intellectual
Property, from the moment of creation, whether or 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.

Far 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, methedologies, devices,
business processes, developments, innovations, good will and all other legal rights protecting
intangible proprietary information as may exist now and/or here after come into existence, and all
renewals and extensions, regardless of whether those rights arise under the laws of the United States,
or any other state, country or jurisdiction.

(a) For the purposes of the definition of Inteflectual 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. [t
includes preliminary and final products and any materials and information developed for the
purposes of producing those final products. Works does not include articles submiited to peer
review or reference journals or independent research projects.

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 shali 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.

Contractor agrees o cooperate with CDPH in establishing or maintaining CDPH's exclusive rights in
the Intellectual Property, and in assuring CDPH's sole righis 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 Agreementi(s) fo include
all Intellectual Property provisions, Such terms must include, but are not limited to, the subcontractor
assigning and agreeing fo assign to CDPH all rights, title and interest in Intellectual Property made,
conceived, derived from, or reduced fo practice by the subcontractor, Contractor or CDPH and which
result directly or indirecily from this Agreement or any subcontract.

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

b. Retained Rights / License Rights
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(1) Except for Intellectual Property made, conceived, derived from, or reduced to practice by Contractor
or COPH and which result directiy 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 fo CDPH, without additional compensation, a
permanent, non-exclusive, royalty free, paid-up, worldwide, irrevocable, perpetual, nen-terminable
license to use, reproduce, manufacture, sell, offer to sell, import, export, modify, publicly and privately
display/perform, distribute, and dispose Contracior's Intellectual Property with the right to sublicense
through multiple layers, for any purpose whatsoever, to the extent it is incorporated in the Inteilectual
Property resulting from this Agreement, uniess Confractor 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 Confractor's use does not infringe the patent, copyright, trademark rights, license or
other Intellectual Property rights of CDPH or third party, or result in a breach or default of any
provisions of this Exhibit or resuit in a breach of any provisions of law relating to confidentiality,

¢. Copyright

(1) Contractor agrees that for purposes of copyright law, ali works [as defined in Paragraph a,
subparagraph (2)(a) of this provision] of authorship made by or on behalf of Contractor in connection
with Contractor's performance of this Agreement shali be deemed "works made for hire”. Coniractor
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 Confractor to perform the worlk. Contractor shail
enter into & written agreement with any such person that: {i) all work performed for Contractar 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 {o practice by
Confractor 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 COPH and which result directly or indirectly from this Agreement, shall
include CDPH's notice of copyright, which shall read in 3mm or larger typeface: ‘© [Enfer Current
Year e.g., 2007, efc], Department of Public Health. This material may not be reproduced or
disseminated withcut prior written permissicn from the 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 preductions shall contain a similar audio notice of copyright.

d. Patent Rights

With respect to inveniions made by Contractor in the performance of this Agreement, which did not resut
from research and development specifically included in the Agreement's scope of work, Contractor hereby
grants to CDPH a license as described under Section 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 fo 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 thaf 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 Section b of this provision, for any of Contractor's or third-party's Intellectual
Property in existence prior to the effective date of this Agreement. If such a license upon the these terms
is unattainable, and 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 acceptabie to
CDPH.

f. Warranfies
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(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.

(¢} 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, impor,
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 couniry. There is currently no actual or threatened claim by any
such third party based on an alleged violation of any such right by Confractor.

(d) Neither Contractor's performance nor any part of ifs 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 Intelfectual Property including,
but not limited to, consents, waivers or releases from all authors of music or performances used,
and talent (radio, felevision and motion piciure {alent), owners of any interest in and to real estate,
sites, locations, property or props that may be used or shown.

(f} 1t 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 granfed to CDPH in this Agreement.

(g9) 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) lt 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
LLIKE, 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 fo any thereof), whether or not rightful, arising from any and all actiotis or
ciaims 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 & witness in, or
defending against, any such claim, action, or proceeding, commenced or threatened) to which any of
the Indemniiees may be subject, whether or not Contractor is a parly 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 (i) 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 Iniellectual
Property made, conceived, derived froem, 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, frademark or copyright registraiion that issued
after the effective dafe of this Agreement. CDPH reserves the right to participate in andfor conirol, at
Contractor's expense, any such infringement action brought against CDPH.
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(2) Should any Intellectual Property licensed by the Contractor o CDPH under this Agreement hecome
the subject of an Infellectual 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 fo 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, Contracter may obtain the right for CDPH to continue using the licensed
intellectual Property; or, replace or modify the ficensed Intellectual Property so that the replaced or
modified Intellectual Properly becomes non-infringing provided that such replacement or modification
is functionzlly equivalent to the original licensed intelleciual 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 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 Inteliectual 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 fo do so.

i.  Survival

The provisions set forth herein shall survive any termination or expiration of this Agreement or any project
schedule.

Air or Water Pollution Requirements

Any federally funded agreement and/cr subcontract in excess of $100,000 must comply with the following
provisions 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 306 of the Clean Air Act [42 U.8.C. 1857(h)], section 508 of the Clean Water Act (33 U.S.C.
1388), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15).

b. Institutions of higher education, hospitals, nonprofit organizations and commercial businesses agree to
comply with all applicabie 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.

Prior Approval of Training Seminars, Workshops or Conferences

Contractor shall obtain prior CDPH approval of the location, costs, dates, agenda, instructors, instructional
materials, and attendees at any reimbursable training seminar, workshop, or conference conducted pursuant
to this Agreement and of any reimbursable publicify or educational materials to be made available for
distribution. The Contractor shall acknowledge the support of the Siate whenever publicizing the work under
this Agreement in any media. This provision does not apply to necessary staff meetings or training sessions
held for the staff of the Conitractor or Subcontractor {o conduct routine business matters.

Confidentiality of Information
a. The Gontractor and its employees, agents, ar subcontractors shall protect from unauthotized 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 disciosed to the
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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 ofher than carrying out the Contractor's abligations under this Agreement.

¢. The Confractor and its employees, agenis, 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.

e. For purposes of this provision, identity shall include, 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 ouilined in one or more exhibits that will either be attached to this
Agreement or incorporated into this Agreement by reference.

14. Documents, Publications and Written Reports

(Applicable to agreements over $5,000 under which publications, written reports and documents are
deveioped or produced. Government Code Section 7550.)

Any document, publication or written report (excluding progress reports, financial reports and normal
contractual communications) prepared as a requirement of this Agreement shall contain, in a separate section
preceding the main body of the document, the number and dollar amounts of all contracts or agreements and
subcontracts relating to the preparation of such document or report, if the total cost for work by nonemployees
of the State exceeds $5,000.

15. Dispute Resolufion Process

a. 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 resoiution using the procedure outlined below,

(1) The Contractor should first informally discuss the problem with the GDPH Program Cenfract 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
Gontractor. 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 {o the second level.

(2) When appealing to the second level, the Contractor must prepare an appeal indicating the reasons for
disagreement with Branch Chief's decision. The Contractor shall include with the appeal a copy of the
Contractor's criginal 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 shali 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.
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b. [f the Coniractor wishes to appeal the decision of the Deputy Director of the division in which the branch is
organized or his/her designee, the Contractor shall foliow the procedures set forth in Division 25.1
(commencing with Section 38050) of the Health and Safety Code and the regulations adopted thereunder.
(Titte 1, Division 2, Chapter 2, Article 3 {commencing with Section 1140) of the California Code of
Regulations).

c. Disputes arising out of an audit, examination of an agreement or other action not coverad by subdivision
(a) of Section 20204, of Chapter 2.1, Title 22, of the California Code of Regulations, and for which no
procedures for appeal are provided in statute, regulation or the Agreement, shall be handled in
accordance with the procedures identified in Sections 51016 through 51047, Title 22, California Code of
Regulations.

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

e. There are organizational differences within CDPH's funding programs and the management levels
identified in this dispute resolution provision may not apply in every confractual situation. When a
grievance is received and organizational differances 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 leval.

16. Financial and Compliance Audit Requirements

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 local 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).

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

(1) If the Contractor is g 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 {o 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 ¢(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

(2) It the Contractor is a nonprofit organization (as defined in H&S Code section 38040) and receives less
than $25.000 per vear from any State agency under a_direct service contract or agreement. the
Contractor agrees tc 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, and/or

(3) If the Contractor is a State or Local Government entity or Nonprofit organization (as defined by the
Federal Office of Management and Budget [OMB] Circular A-133) and expends $500.0C0 or rore in
Federal awards, the Contractor agrees to obtain an annual single, organization wide, financial and
compliance audit according to the requirements specified in OMB Circular A-133 entitled "Audits of
States, Local Governments, and Non-Profit Organizations". An audit conducted pursuant to this
provision will fulfill the audit requirements ouilined in Paragraphs ¢(1) and ¢(2) above. The audit shall
be completed by the end of the ninth month following the end of the audit period. The requirements of
this provision apply if.

(&} The Contractor is a recipient expending Federal awards received directly from Federal awarding
agencies, or
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{(b) The Contractor is a subrecipient expending Federal awards received from a pass-through entity
such as the State, County or community based organization.

{(4) If the Contractor submits o CDPH a report of an audit other than an OMB A-133 audit, the Contractor
must alse submit a certification indicating the Coniractor has not expended $500,000 or more in
federal funds for the year covered hy 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 legal 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 fo CDOPH’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 California 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 writien approval of the specific amount allowed for said
audit expenses.

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 Generally Accepted Government Auditing Standards.

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

h. Nothing in this provision limits the authority of the State fo 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 Funclions, better
known as the "yellow book".

17. Human Subjects Use Requirements

{(Applicable only to federally funded agreements/grants in which performance, directly or through a
subcontract/subaward, includes any tests or examination of materials derived from the human bedy,)

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
requiremneants of 42 U.5.C. Section 263a (CLIA) and the regulations thereunder.
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18.

18,

20.

Novation Requirements

If the Contractor proposes any novation agreement, CDPH shall act upon the proposal within 60 days after
receipt of the written proposal. CDPH may review and consider the proposal, consult and negotiate with the
Contractor, and accept or reject all or part of the proposal. Acceptance or rejection of the proposal may be
made orally within the 60-day period and confirmed in writing within five days of said decision. Upon written
acceptance of the proposal, CDPH will initiate an amendment to this Agreement to formally implement the
approved proposal.

Debarment and Suspension Certification
{Applicabte to all agreements funded in part or whole with federal funds.)

a. By signing this Agreement, the Contractor/Grantee agrees to comply with applicable federal suspension
and debarment regulations including, but not limited to 7 CFR Part 3017, 456 CFR 78, 40 CFR 32 or 34
CFR 85.

b. By signing this Agreement, the Contractor certifies to the best of iis 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/proposalfagreement been convicted of
or had a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting fo obtain, or performing a public (Federal, State or local)
transaction or confract under a public transaction; violation of Federal or State anfitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making
faise statements, or receiving stolen property;

(3} Are not presently 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/proposalfagreement had one or more
public transactions {Federal, State or local} terminated for cause or default.

(5) Shall not knowingly enter into any lower fier 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.

{8) Willinclude a clause entitled, "Debarment and Suspension Certification” that essentially sets forth the
provisions herein, in all lower tier covered transactions and in all solicltations for lower tier covered
transactions.

¢. [f the Contractor is unable to cerlify to any of the statements in this certification, the Confractor shall
submit an explanation to the CDPH Program 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 12548,

e. If the 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,

Smoke-Free Workplace Certification

{Applicable to federally funded agreemenis/grants and subcontracts/subawards, 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 smoking not be
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21.

22,

23.

24,

25,

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
direcfly or through state or local governments, by federal grant, coniract, loan, or loan guarantee. The law
also applies to children's services that are provided in indoor faciiities 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 freatment; 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 imposition of a civil menetary penalty of
up to $1,000 for each violation andfor the imposition of an adminisirative compliance order on the
responsible party.

¢. By signing this Agreement, Coniractor or Grantee 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 or Grantee further agrees that it will insert this certification into any subawards (subcontracts or
subgrants) entered into that provide for children's services as described in the Act.

Covenant Against Contingent Fees
{Applicable only to federally funded agreements.)

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 hona fide employses 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 Agreemeni 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.

Payment Withholds

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

Unless waived or otherwise stipulated in this Agreement, CDPH may, at its discretion, withhold 10 percent
(10%) of the face amount of the Agreement, 50 percent (50%) of the final invoice, or $3,000 whichever is
greater, until CDPH receives a final report that meets the terms, conditions and/or scope of work requirements
of this Agreement.

Performance Evaluation

{Not applicable to grant agreements.)

CDFH may, at its discretion, evaluate the performance of the Confractor at the conclusion of this Agreement.
If performance is evaluated, the evaluation shall not be a public recerd and shall remain on file with CDPH.
Negative performance evaluations may be considered by CDPH prior to making future confract awards.
Officials Not to Benefit

No members of cr delegate of Congress or the Stafe Legislature shall be admiited to any share or part of this
Agreement, or to any benefit that may arise therefrom. This provision shall not be construed o extend to this
Agreement if made with a corporation for its general benefits.

Four-Digit Date Compliance

{Applicable fo agreements in which Information Technology (I T} services are provided to COPH orif [T
equipment is procured.}
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28,

27.

28,

29,

Contractor warrants that it will provide only Four-Digit Date Compliant (as defined below) Deliverables and/or
services {o the State. “Four Digit Date compliant” Deliverables and services can accurately process, calculate,
compare, and sequence date data, including without limitation date data arising out of or relating to leap years
and changes in centuries. This warranty and representation is subject to the warranty terms and conditions of
this Contract and does not limit the generality of warranty obligations set forth elsewhere herein.

Prohibited Use of State Funds for Software

{Applicable to agreements in which computer software is used in performance of the work.)

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

Use of Smail, Minority Owned and Women's Businesses

(Applicable to that portion of an agreement that is federally funded and entered into with institutions of higher

education, hospitals, nonprofit organizations or commercial 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 to 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 pracess whether firms competing for larger contracts intend to subcontract with
small businesses, minority-owned firms, and women's business enterprises.

{4) Encourage contracting with consortiums 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.

(3) 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 enterprises.

Alien Ineligibility Certification

(Applicable to sole proprietors entering federaliy funded agreements.)

By signing this Agreement, the Contractor certifies that he/she is not an alien that is ineligible for state and

focal benefits, as defined in Subtitle B of the Personal Responsibility and Work Opportunity Act, {8 Us.C.

1601, et seq.)

Union Organizing

(Applicable only to grant agreements.)

Grantee, by signing this Agreement, hereby acknowledges the applicability of Government Code Sections

16645 through 16848 to this Agreement. Furthermore, Grantee, by signing this Agreement, hereby certifies

that:

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

b. Grantee shall account for state funds disbursed for a specific expenditure by this grant, tc show those
funds were allocated to that expenditure.
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30.

C.

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

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

Contract Uniformity (Fringe Benefit Allowability)

(Applicable only to nonprofit organizations.)

Pursuant to the provisions of Article 7 {commencing with Section 100525) of Chapter 3 of Pat 1 of Division
101 of the Health and Safety Code, CDPH sets forth the following policies, procedures, and guidelines
regarding the reimbursement of fringe benefits.

a.

As used herein fringe benefits shall mean an employment benefit given by one’s employer fo an employee
in addition to one’s regular or nermal wages or salary.

As used herein, fringe benefits do not include:

(1) Compensation for personal services paid currently or accrued by the Contractor for services of
employees rendered during the term of this Agreement, which is identified as regular or normal
salaries and wages, annual leave, vacation, sick leave, holidays, jury duty andfor military
leave/training.

(2) Dilrector's and executive committee member's fees,

{3) Incentive awards and/or bonus incentive pay.

{4) Allowances for off-site pay.

{8) Location allowances,

(8} Hardship pay.

(7) Cost-of-living differentials

Specific allowable fringe benefits include:

(1) Fringe benefits in the form of employer contributions for the employer's portion of payroll taxes (i.e.,
FICA, 8UI, 8DI), employee health pians (i.e., health, dental and vision), unemployment insurarnce,
worker's compensation insurance, and the employer’s share of pension/retirement plans, provided
they are granted in accordance with established written organization policies and meet all legal and
Internai Revenue Service requirements.

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

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

Contractor agrees that all fringe benefiis shall be at actual cost.
Earned/Accrued Compensation

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

(2) For multiple year agreements, vacation and sick leave compensation, which is eamed/accrued but not
paid, due to employee(s) not taking time off may be carried cver and claimed within the overall term of
the multiple years of the Agreement. Holidays cannot be carried over from one agreement year to the
next. See Provision f (3)(b) for an example.

(3) For single year agreements, vacation, sick leave and holiday compensation that is earmed/acerued but
not paid, due to employee(s) not taking time off within the term of the Agreement, cannot be claimed
as an allowable cost. See Provision f (3)(c) for an example.
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{a) Example No. 1:

If an employee, John Doe, earns/accrues three weeks of vacation and twelve days of sick leave
each year, then that is the maximum amount that may be claimed during a one year agreement.
if John Doe has five weeks of vacation and eighteen days of sick leave at the beginning of an
agreement, the Contractor during a one-year budget pariod may only claim up to three weeks of
vacation and twelve days of sick leave as actually used by the employee. Amounts
earned/accrued in periods prior to the beginning of the Agreement are not an allowable cost.

(b) Example No. 2:
If during a three-year (multiple year} agreement, John Doe does not use his three weeks of
vacation in year one, or his three weeks in year two, but he does actually use nine weeks in year
three; the Contractor would be allowed to claim alf nine weeks paid for in year three. The total
compensation over the three-year period cannot exceed 156 weeks (3 x 52 weeks).

(c) Example No. 3:
If during a single year agreement, John Doe works fifty weeks and used one week of vacation and
one week of sick leave and all fifty-two weeks have been billed to CDPH, the remaining unused
two weeks of vacation and seven days of sick leave may not be claimed as an allowable cost.

31. Lobbying Restrictions and Disclosure Certification

(Applicable to federally funded agreements in excess of $100,000 per Section 1352 of the 31, U.8.C.)

a. Certification and Disclosure Requirements

(1) Each person {or recipient) who requests or receives a contract or agreement, subcontract, grant, or

(2)

©)

(4)

(8)

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 Attachment 1, consisting of one page, entitled
“Cerlification Regarding Lobbying") that the recipient has not made, and will not make, any payment
prohibited by Paragraph b of this provision.

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 or any extension or amendment of that contract, or grant, which
would ke prohibited under Paragraph b of this provision if paid for with appropriated funds.

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 cumulative increase of $25,000 or more in the amount paid or expected to be paid for
influencing or attempfing to influence a covered federal action:

(b) A change in the person(s) or individuals(s) influencing or attempting to infiuence a covered federz!
action; or

(¢} A change in the officer(s), employee(s), or member(s) contacted for the purpose of infiluencing or
attempting to influence a covered federal action.

Each person (or 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 naxt tier above.

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

Section 1352 of Title 31, U.S.C., provides in part that no appropriated funds may be expendad 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.

32. Additional Restrictions

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

Contractor shall comply 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 contained in this Act or transferred pursuant to section 4002 of
Public Law 111-148 shall be used, other than for normal and recognized execufive-legislative
refationships, for publicity or propaganda purposes, for the preparation, distribution, or use of any ki,
pamphlet, booklet, publication, electronic communication, radio, television, or video presentation designed
{0 support or defeat the enactment of legislation before the Congress or any State or locai legislature or
legislative body, except in presentation fo 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 fo the execufive branch of any
Staie or local government itself,

(b) No part of any appropriation contained in this Act or transferred pursuant to section 4002 of Public Law
111148 shall be used to pay the salary or expenses of any grant or coniract 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 execuiive-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.

(¢} The prohibitions in subsections (a) and (b) shall include any activity o 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 preduct, including its sale or marketing, including but not
limited to the advocacy or promotion of gun control.”
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Aftachment 1
STATE QF CALIFORNIA
CALIFORNIA DEPARTMENT OF PUBLIC HEALTH

CERTIFICATION REGARDING LOBBYING

The undersigned cextifies, 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 Govarnment, 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, 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 thai the language of this certification be included in the award
documents for all subawards at all tiers (including subcontractors, subgrants, and contracts under grants and
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, Titte 31, U.8.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 $100,600 for each such failure.

Name of Conlractar Prinied Name of Person Signing for Contractor
Contract 7 Grant Number Signature of Person Signing for Contractor
Dale Titlle

After execution by or on behaif of Contractor, please return to:

Califernia Department of Public Health

CDPH reserves the right to notifiy the confractor in writing of an alternate submission address.
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Attachment 2

CERTIFICATION REGARDING LOBBYING Asproved by OMB
Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352 03450048
{See reverse for public burden disclosure)
1. Type of Federal Action: 2. Status of Federal Action: 3. Report Type:
[1 a contract {1 =& bid/offerfapplication {1 a initialfiling
k. grant b, initial award b. material change
¢ cooperative agreement ¢. post-award For Materiat Change Only:
d. loan g )
e. loan guarantee Year _____ quarter ___
£ loaninsurance date of last report ____.
4. Name and Address of Reporting Entity: 5. If Reporting Entity in No. 4 is Subawardee, Enter Name
and Address of Prime:
[ Prime [ Subawardee
Tier ___, ifknown:
Congressional District, If known: Congressional District, If known:
6. Federal Department/Agency 7. Federal Program Name/Description:
CDFA Number, if applicable:
8. Federal Acticn Number, if known: 9. Award Amount, if known:
$
10.a. Name and Address of Lobbying Registrant b. Individuals Performing Services {including address if different from
(If individuai, last narne, first name, Mi): 10a.

(Last name, First name, Mi):

11, Information requested through this form is authorized by tille 31

U.S.C. seclion 1352, This disclosure of lobbying activities is a material | Signature:
representation of fact upon which reliance was placed by the fier 3 .
abave when fhis transaclion was made or entered Inte. This | Print Name:

disclosure is required pursuant to 31 U.S.C. 1352, This information _
will be available for public inspecticn, required disclosure shall be Title:

subject tc a not more than $100,000 for each such faiture. Telephone No.: Date:

Authorized for Local Reproduction
Standard Form-LLL (Rev. 7-97}
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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 subawardes or prime Federal reciplent, at the inifiation or receipt of a coverad Federal action, or a
material change to a previous filing, pursuant to fitle 31 U.S.C. section 1352, The filing of a form is required for each payment or agieement 1o make payment to any lobbying
entity for influencing or atlempling to influence an officer or employee of any agency, a Member of Congress, an officer ar employee of Conrgress, or an employee of 2 Mernber
of Cengress in connection with a covered Federal aclion. Complete all ilems that apply for both the initial filing and material change rapert, Refer to the implementing guidance
published by the Office of Management and Budget for additional information.

1.
2.

0.

11.

Identify the type of covered Federal action for which lcbbying activity is 2ndfor kas been secured to influence the cutcome of a covered Federal action.
Ideniity the stalus of the covered Federal action.

ldentify the appropriate classification of this reped. If this is a lollow-up report caused by a materia; change to the information previously reported, enter the year and
quarter in which the change occurred. Enler the dale of the last previously submitted report by this reporiing entily for this covered Federal action.

Enter he {ull name, address, city, Slate and zip code of the reporling entity. Include Congressional District, if known. Check the appropriate classification of the
reporting entity that designates if it is, or expecls to be a prime or subaward recipient. Identify the tier of the subawardee, e.g., the first subawardee of the prime s
the 1st fier. Subawards Include but are not limited to subcontracts, subgranis and contract awards under grants.

If the: organization filing the report in item 4 ¢hecks "Subawardee,” then enter the full name, address, city, State and zip code of the prime Federal recipient. Include
Congressional District, if known,

Enter the name of the Federal agency making the award or lean commitment, Include at least one organizalional level below agency name, if known. For example,
Department of Transpeitation, United States Coast Guard.

Enler the Federal program name or description for the coverad Federal action (ilem 1). If known, enter the full Catalag of Federal Domestic Assistance (CFDAY
number for grants, cooperative agreements, loans, and {oan commitments.

Enter the most apprepriale Federal identifying number available for the Federal action identified in item 1 {e.g., Request for Proposal (RFP) number; Invitation for Bid
(IFB} number; grant announcement number; the coniract, grant, or loan award number; the application/proposat contral rumber assigned by the Federal agency).
include prefixes, e.g., "RFP-DE-80-001."

For a covered Federat aclion where there has been an award or loan commitment by the Federal agency, enter the Federal amount of the award/loan commitment
for the prime entity identified in item 4 or &,

(a} Enter ke full name, address, city, State and zip code of the lobbying registrant under the Lobbying Disclosure Act of 1995 engaged by the reporting entity
identfified in item 4 to Influence the coveared Fedesal action.

(b) Enter the full names of the indlvidual(s) performing services, and include full address if different from 10 (a). Enter Last Name, First Name, and Middie [nitiai
{MI).

The cerlifying official shall sign ard date the form, print hister name, title, and telephone number.

According to the Paperwork Reduction Act, as amended, no persens are required to respond Lo a collection of infarmation unless it displays a valid
OMB Contrel Number. The valid OMB control number for this information cellection is OMB No. 0348-0046. Public reporting burden for this
collection of Information is esfimated to average 10 minules per respense, including time for reviewing Instructions, searching existing data scurces,
gathering and maintaining the data needed, and completing and reviewing the collection of infermation. Send comments regarding the burden
estimate or any other aspect of this collection of information, including suggestions for reducing this burden, to the Office of Management and
Budget, Paperwork Reduction Prcject {0348-0046), Washington, DC 20503,
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Amendment Process

Should either party, during the term of this agreement, desire a change or amendment to the terms of
this Agreement, such changes or amendments shall be proposed in writing to the other party, who will
respond in writing as to whether the proposed changes/amendments are accepted or rejected. If
accepted and after negotiations are concluded, the agreed upon changes shall be made through the
State's official agreement amendment process. No amendment will be considered binding on either
party until it is formally approved by the State.

Cancellation/Terminaticn

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 oniy if CDPH subs;antially 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 termination or cancellation 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 termination or cancellation, the Contractor shall take immediate steps to
stop performance and to cancel or reduce subsequent agreement costs.

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

Dispute Resolution Process

A

B.

This provision replaces and supersedes provision 15 of Exhibit D(F).

If a dispute arises betwaen the Contractor and CDPH, the Contractor must seek resolution using
the process outlined below,

1) The Contractor should first informally discuss the problem with the CDPH program contract
manager. [fthe problem cannot be resolved informally, the Contractor must direct the grievance
together with any evidence, in writing, to the program Branch Chief. The grievance must state
the issues in dispute, the legal authority or other basis for the Contractor's position and the
remedy sought. The Branch Chief must render a decision within ten {10) working days after
recelpt of the written grievance from the Contractor. The Branch Chief shall respond in writing
to the Contractor indicating the decision and reasons therefor. Should the Contractor disagree
with the Branch Chief's decision, the Coniractor may appeal to the second level,

2} 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
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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
arganized or his/her designee shall be directed fo 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.

4. Performance Evaluation

A. This provision replaces and supercedes provision 23 of Exhibit D(F).

B. The Contractor's performance under this agreement shall be evaluated at the conclusion of the
term of this agreement. The evaluation shall include, but not be limited to:

1)

2)
3)

4)

Whether the confracted work or services were completed as specified in the agresment, and
reasons for and amount of any cost overruns.

Whether the contracted work or services met the quality standards specified in the agreement.
Whether the Contractor fulfilled all requirements of the agreement.
Factors cutside the control of the Contractor, which caused difficulties in contractor

performance. Factors outside the control of the Contractor shall not include a Subcontractor's
poor performance.

C. The evaluafion of the Contractor shall not be a public record (PCC 10370).

5. Progress Reports or Meetings

A

Contractor shall submit progress reports or attend meetings with state personnel at intervals
determined by CDPH to determine if the Contractor is on the right track, whether the project is on
schedule, provide communication of interim findings, and afford occasions for airing difficulties or
special problems encountered so that remedies can be developed quickly.

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

Contractor shall comply with the following insurance requirements:

A. Commercial General Liability

A.

The Contractor must furnish to CDPH a certificate of insurance stating that commercial general
liability insurance of not less than $1,000,000 per occurrence for bodily injury and property damage
liability combined is presently in effect for the Contractor. The commercial general liability
insurance 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. The commercial general liability insurance shall
apply separately to each insured against whom claim is made or suit is brought subject to the
Contracior’s limit of liability.

The certificate of insurance must be issued by an insurance company acceptable to the Department
of General Services (DGS) Office of Risk and Insurance Management or be provided through
partial or total self-insurance acceptable to DGS.

The certificate of insurance must include the following provisions:

1) The insurer will not cancel the insured's coverage without giving 30 days prior written notice to
the California Department of Public Health, and

2) The State of California, its officers, agents, employees, and servants are included as additional
insureds, but only with respect to work performed for the State of California under this
agreement.

The Contractor agrees that the insurance required herein will remain in effect at all times during the
term of the agreement. In the event said insurance coverage expires at any time or times during
the term of this agreement, the Coniractor agrees to provide, at least 30 calendar days before said
expiration date, a new certificate of insurance evidencing insurance coverage as provided for herain
for not less than the remainder of the term of the agreement or for a period of not less than one
year. CDPH may, in addition to any other remedies it may have, terminate this agreement on the
occurrence of such event. New certificates of insurarnce are subject to the approval of DGS, and
the Contractor agrees that no work or services shall be performed prior to such approval.

CDPH will not be responsible for any premiums, deductibles, or assessments on the insurance
policy.

Avoidance of Conflicts of Interest by Contractor

CDPH intends to avoid any real or apparent conflict of interest on the part of the Contractor,
subcontractors, or employees, officers and directors of the Contractor or subcontractors. Thus,
CDPH reserves the right to determine, at its sole discretion, whether any information, assertion or
claim received from any source indicates the existence of a real or apparent conflict of interest: and,
if a conflict is found to exist, to require the Contractor to submit additional information or a plan for
resolving the conflict, subject to CDPH review and prior approval.

Conflicts of interest include, hut are not limited to:
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1) An instance where the Contractor or any of its subcontractors, or any employee, officer, or
director of the Contractor or any subcontractor has an interest, financial or otherwise, whereby
the use or disclosure of information obtained while performing services under the contract would
allow for private or personal benefit or for any purpose that is contrary to the goals and
objectives of the contract.

2) An instance where the Contractor's or any subcontractor's employees, officers, or directors use
their positions for purposes that are, or give the appearance of being, motivated by a desire for
private gain for themselves or others, such as those with whom they have family, business or
other ties.

If CDPH is or becomes aware of a known or suspected conflict of interest, the Contractor will be
given an opportunity to submit additional information or to resolve the conflict. A Contractor with a
suspected conflict of interest will have five (5) working days from the date of notification of the
conflict by CDPH to provide complete information regarding the suspected conflict. If a conflict of
interest is determined to exist by CDPH and cannot be resolved to the satisfaction of CDPH, the
conflict will be grounds for terminating the contract. CDPH may, at its discretion upon receipt of a
written request from the Contractor, authorize an extension of the timeline indicated herein.

Prohibited Follow-on Contracts

A

No perscn, firm, or subsidiary thereof who has been awarded a consulting services agreement may
submit a bid for, nor be awarded an agreement for, the provision of services, procurement of goods
or supplies, or any other related action which is required, suggested, or otherwise deemed
appropriate in the end product of the consulting services agreement.

Paragraph A does not apply to any person, firm, or subsidiary thereof who is awarded a subconfract
of a consulting services agreement which totals no more than 10 percent of the total monetary
value of the consulting services agreement.

Paragraphs A and B do not apply to consulting services agreements subject to Chapter 10
(commencing with Section 4525} of Division 5 of Title 1 of the Government Code.

Use of Small Business Subcontractors

(Only applicable to agreements awarded in part due to the granting of non-small business
subcontractor preference where the Contractor committed to use small business subcontractors for at
least 25% of the initial contract cost or amount bid.)

A

All Non-Small Business Subcontractor Preference Request aftachments and Small Business
Subcontractor/Supplier Acknowledgment attachments, however labeled, completed as a condition
of bidding, are incorporated herein and made a part of this agreement by this reference.

Contractor agrees to use each small business subcontractor/supplier, as identified in previously
submitted Non-Small Business Subcontractor Preference Request attachments, unless the
Contractor submits a written request for substitution of a like or alternate subcontractor. All
requests for substitution must be approved by CDPH, in writing (including email or fax), prior to
using a proposed substitute subcontractor.

Requests for substitution must be approved by the funding program and must include, at a
minimum:
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1) An explanation of the reason for the substitution.

2) Awritten description of the business enterprise that will be substituted, inciuding its small
business certification status.

3) If substitution of an alternate small business does not occur, include a written justification and
description of the steps taken to try to acquire a new small business and how that portion of the
contract will be fulfilled.

4) 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 usefuf function in the contract pursuant to Title 2, California Code of Regulations
§1896.6.

D. CDPH may consent to the substitution in any of the situations set forth in Public Contract Code
Section 4107 of the Subletting and Subcontracting Fair Practices Act.

E. Priorto the approval of the prime contractor’s request for the substitution, the funding program shall
give notice in writing to the listed subcontractor of the prime contractor’s request to substitute and
the reasons for the request to substitute. The notice shall be served by certified or registered mail
fo the last known address of the subcontractor. The listed subcontractor that has been so notified
shall have five (5) working days after the receipt of the notice to submit written objections to the
substitution to the funding program. Failure to file these written objections shall constitute the listed
subcontractor's consent to the substitution. If written objections are filed, CDPH shall give notice in
writing of at ieast five (5) working days to the listed subcontractor of a hearing by CDPH on the
prime contractor's request for substitution.

F. Failure of the contractor to subcontract with the small businesses listed in its bid or proposal to
CDPH, or failure to follow applicable substitution rules and regulations may be grounds for the
Department of General Services to impose sanctions pursuant to Government Code Section
14842.5 and Title 2, California Code of Regulations § 18986.16. In the event such sanction are to be
imposed, the Contractor shall be notified in writing and entitled to a hearing pursuant to Title 2,
California Code of Regulations § 1896.18 and § 1896.20.

G. if requested by CDPH, Contractor agrees to provide documentation/verification, in a form agreed to
by CDPH, that small business subcontractor usage under this agreement complies with the
commitments specified during the contractor selection process.

Responsibilities Upon Termination

After receipt of notification of termination of this agreement, and except as otherwise specified by
CDPH, the Contractor shall stop work under this agreement on the date specified in the written notice
of termination. The Contractor shali:

1) Place no further order or subcontracts for materials, services, or facilities except as may be
necessary for completion of such portion of the work under this agreement that is not
terminated;

2) Assign to CDPH, effective on the date of termination, in the manner, and to the exient specified
by CDPH, all of the rights, titles, and interests for the Contractor under the orders and
subcontracts terminated. In the case of said assignment, CDPH has the right, at its discretion,
to setfle or reimburse the Contractor for payment of any or all claims arising out of the

Page 5 of 6



11.

12.

TBD
14-16014

Exhibit E
Additional Provisions

termination of such orders and subcontracts and reduce any settlement amount determined by
the amount reimbursed to the Contractor for payment of such orders or subcontracts;

3) Settle all outstanding liabilities and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of CDPH to the extent CDPH may require.
CDPH's approval or ratification shall be final for the purposes of this section.

4) Upon the effective date of termination of the agreement and prior to the release of the final
payment by CDPH for all items properly chargeable to CDPH hereunder, Contractor shall
transfer, assign, and make available to CDPH all property and materials belonging to CDPH, all
rights and claims to any and all reservations, contracts, and arrangements with owners of
advertising or other contract-related materials, and shall make available to COPH all written
information regarding CDPH’ advertising materials. No extra compensation will be paid to the
Contractor for services in connection with termination transfers or assignments.

§) Take such action as may be necessary, or as CDPH may specify, to protect and preserve any
property related to this agreement which is in the possession of the Contractor and in which
CDPH has or may acquire an interest.

Confractor’'s Major Agreement Participants

A major agreement participant is any individual employed by the Contractor who exercise a major
administrative role, policy role, or consultant role in the performance of this agreement's Scope of
Work. CDPH reserves the right to approve in advance, assignment of major agreement participants
and subcontractors to the CDPH/CPNS account and to terminate the continuing assignment of major

. agreement participants and subcontractors assigned to this account. If any major agreement

participant of the Contractor is unable to perform, due 1o iliness or other factors beyond the Contractor’s
control, the Contractor shall, within thirty (30} days, offer a substitute major agreement participant for
CDPH's approval.

The Contractor’'s resumes of major agreement participants are incorporated as Exhibit H, “Resumes”.
Loss Leader

It is unlawful for any person engaged in business within this state to sell or use any article or product as
a “loss leader” as defined in Section 17030 of the Business and Professions Code. A "loss leader” is
any article or product sold at less that cost (a) Where the purpose is to induct, promote or encourage
the purchase of other merchandise; or (b) Where the effect is a tendency or capacity to mislead or
deceive purchasers or prospective purchasers; or (c) Where the effect is to divert trade from or
otherwise injure competitors.
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Exhibit F
Contractor’s Release

Instructions fo Contracfor:

With final invoice(s) submit one {1} original and one (1) copy. The original must bear the original signature of a person
authorized fo bind the Contractor. The additional copy may bear photocopied sighatures.

Submission of Final Invoice

Pursuant to contract number 41410014 entered into between the State of California Depariment of Public Health
(CDPH) and the Contractor (identified below), the Contractor does acknowledge that final payment has been requested via
inveoice number(s) , in the amount(s) of § and dated

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

Release of all Obligations

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

Repayments Due to Audit Exceptions / Record Retention

By signing this form, Contractor acknowledges that expenses authorized for reimbursement does not guarantee final allowahility of
sajd expenses. Gontractor 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, unless 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% unless otherwise specified in writing of post
consumer material, as defined in the Public Confract 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().

Reminder to Return State Equipment/Property (If Applicable)
{Applies only if equipment was provided by GDPH or purchased with or reimbursed by coniract 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 fo account for and return said
equipment to CDPH, at CDPH's expense, if said equipment has not passed its useful fife 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 sef forth above, that it will comply with all of the provisions contained in the above referenced contract, including, but not
limited to, those provisions relaiing to notification to the State and related to the defense or prosecution of [itigation.

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

Contractor's Legal Name (as on contract):

Signature of Contractor or Official Designee: Date:

Printed Name/Title of Person Signing:

CDPH Distribution: Accounting (Criginal) Program
CDPH 2352 (747}



California Department of Public Health Exhibit G

Travel Reimbursement Information
(Mileage Reimbursement Increase Effective 1/1/13)

1. The following rate policy is to be applied for reimbursing the travel expenses of persons under contract. The terms
“contract” and/or “subcontract” have the same meaning as “grantee” and/or “subgrantee” where applicable.

a.

Reimbursement for travel and/or per diem shall be at the rates established for nonrepresented/excluded state
employees. Exceptions to California Department of Human Resources (CalHR) lodging rates may be approved by the
California Department of Public Health (CDPH) upon the receipt of a statement on/with an invoice indicating that such
rates are not available.

Short Term Travel is defined as a 24-hour period, and |less than 31 consecutive days, and is at least 50 miles from the
main office, headquarters or primary residence. Starting time is whenever a contract or subcontract employee leaves
his or her home or headquarters. "Headquarters" is defined as the place where the contracted personnel spends the
largest portion of their working time and returns to upon the completion of assignments. Headquarters may be
individually established for each traveler and approved verbally or in writing by the program funding the agreement.
Verbal approval shall be followed up in writing or email.

Contractors on travel status for more than one 24-hour period and less than 31 consecutive days may claim a
fractional part of a period of more than 24 hours. Consult the chart appearing on Page 2 of this exhibit to
determine the reimbursement allowance. All lodging reimbursement claims must be supported by a receipt*. If a
contractor does not or cannot present receipts, lodging expenses will not be reimbursed.

(1) Lodging (with receipts®):

Travel Location / Area Reimbursement Rate
Statewide (excluding the counties identified below) $ 84.00 plus tax
Counties of Los Angeles and San Diego $110.00 plus tax
Counties of Alameda, San Francisco, San Mateo, and Santa Clara $140.00 plus tax

Reimbursement for actual lodging expenses that exceed the above amounts may be allowed with the advance
approval of the Deputy Director of the California Department of Public Health (CDPH) or his or her designee.
Receipts are required.

*Receipts from Internet lodging reservation services such as Priceline.com which require prepayment for that
service, ARE NOT ACCEPTABLE LODGING RECEIPTS and are not reimbursable without a valid lodging receipt
from a lodging establishment.

(2) Meal/Supplemental Expenses (with or without receipts): With receipts, the contractor will be reimbursed actual
amounts spent up to the maximum for each full 24-hour period of travel.

Meal / Expense Reimbursement Rate
Breakfast $ 6.00
Lunch $ 10.00
Dinner $ 18.00
Incidental expenses $ 6.00

Out-of-state travel may only be reimbursed if such travel is necessitated by the scope or statement of work and has
been approved in advance by the program with which the contract is held. For out-of-state travel, contractors may be
reimbursed actual lodging expenses, supported by a receipt, and may be reimbursed for meals and supplemental
expenses for each 24-hour period computed at the rates listed in c. (2) above. For all out-of-state travel,
contractors/subcontractors must have prior CDPH written or verbal approval. Verbal approval shall be confirmed in
writing (email or memo).

In computing allowances for continuous periods of travel of less than 24 hours, consult the chart appearing on Page 2
of this exhibit.

No meal or lodging expenses will be reimbursed for any period of travel that occurs within normal working hours, unless
expenses are incurred at least 50 miles from headquarters.

CDPH CMU 01 (01/13) Page 1 of 2



Travel Reimbursement Information (Continued) Exhibit G

2. If any of the reimbursement rates stated herein is changed by CalHR, no formal contract amendment will be required to
incorporate the new rates. However, CDPH shall inform the contractor, in writing, of the revised travel reimbursement rates
and the applicable effective date of any rate change.

At CDPH's discretion, changes or revisions made by CDPH to this exhibit, excluding travel reimbursement policies
established by CalHR may be applied retroactively to any agreement to which a Travel Reimbursement Information exhibit
is attached, incorporated by reference, or applied by CDPH program policy. Changes to the travel reimbursement rates
stated herein may not be applied earlier than the date a rate change is approved by CalHR.

3. For transportation expenses, the confractor must retain receipts for parking; taxi, airline, bus, or rail tickets; ¢ar rental; or
any other travel receipts pertaining to each irip for attachment to an invoice as substantiation for reimbursement.
Reimbursement may be requested for commercial carrier fares; private car mileage; parking fees; bridge folls; taxi, bus, or
streetcar fares; and auto rental fees when substantiated by a receipt.

4. Note on use of autos: [f a confractor uses his/her or a company car for transportation, the rate of reimbursement will be
56,5 cents maximum per mile. if @ contractor uses his/her or a company car “in lieu of" airfare, the air coach fare will be
the maximum paid by the State. The contractor must provide a cost comparison upon request by the State. Gasoline and
routine automobile repair expenses are not reimbursable,

5. The contractor is required to furnish details surrounding each period of travel. Travel expense reimbursement detail may
include, but not be limited to: purpose of iravel, departure and return times, destination points, miles driven, mode of
transportation, etc. Reimbursement for travel expenses may be withheld pending receipt of adequate travel documentation.

6. Contractors are to consult with the program with which the contract is held to obtain specific invoicing procedures.

Per Diem Reimbursement Guide

‘| This condition exists... © - | Allowable Meal(s) " . .

Less than 24 hours Trip begins at or before 6 a.m. and ends at or after 9 a.m. | Breakfast may be claimed.

Less than 24 hours Trip begins at or before 4 p.m. and ends at or after 7 p.m. | Dinner may be claimed.

24 hours Trip begins at or before 6 a.m. Breakfast may be claimed.
24 hours Trip begins at or before 11 a.m. Lunch may be claimed,
24 hours Trip begins at or before 5 p.m. Dinner may be claimed.
More than 24 hours Trip ends at or after 8 a.m. Breakfast may be claimed.
More than 24 hours Trip ends at or after 2 p.m. Lunich may be claimed.
More than 24 hours Trip ends at or after 7 p.m. Dinner may be claimed.

COPH CMU 01 {01/13) Page2of2
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l. Recitais

A

This Contract (Agreement) has been determined to constitute a business associate re[ationshtp under
the Health Insurance Poriability and Accountability Act (“HIPAA®) and its implementing privacy and
security regulations at 45 CFR Parts 160 and 164 (“the HIPAA regulations:™).

The California Depariment of Public Health ("CDPH”) wishes to disclose to Business Associate certain
information pursuant to the terms of this Agreement, some of which may constitute Protected Health
Information ("PHI") pursuant to HIPAA regulations.

“Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or
medium that relates to the past, present, or future physical or mental condition of an individual, the
provision of health and dental care to an individual, or the past, present, or future payment for the
provision of health and dental care to an individual; and that identifies the individual or with respect to
which there is a reasonable basis to believe the information can be used to identify the individual. PHI
shall have the meaning given to such term under HIPAA and HIPAA regulations, as the same may be
amended from time to time.

“Security Incident” means the attempted or successful unauthorized access, use, disclosure,
modification, or destruction of PHI, or confidential data that is essential to the ongoing operation of the
Business Associate’s organization and intended for internal use; or interference with system operations
in an information system.

As set forth in this Agreement Contractor is the Business Associate of CDPH that provides services,
arranges, performs or assists in the performance of functions or activities on behalf of CDPH and
creates, receives, maintains, transmits, uses or discloses PHil,

CDPH and Business Associate desire to protect the privacy and provide for the security of PHI created,
received, maintained, transmitied, used or disclosed pursuant to this Agreement, in compliance with
HIPAA and HIPAA regulations.

The purpose of this Exhibit is to satisfy certain standards and requirements of HIPAA and the HIPAA
regulations, and other applicable laws.

The terms used in this Exhibit, but not otherwise defined, shall have the same meanirigs as those terms
are defined in the HIPAA regulaticns.

In exchanging information pursuant to this Agreement, the parties agree as follows:

CDPH-HIPAA BAA (01/11)
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ll. Permitted Uses and Disclosures of PHI by Business Associate

A. Permitted Uses and Disclosures. Except as otherwise indicated in this Exhibit, Business Asscciate

may use or disclose PHI only to perform functions, activities or services specified in this Agreement, for,
or on behalf of CDPH, provided that such use or disclosure would not violaie the HIPAA regulations, if
done by CDPH.

Specific Use and Disclosure Provisions. Except as ctherwise indicated in this Exhibit, Business
Associate may:

1) Use and disclose for management and adminisiration. Use and disclose PHI for the proper
management and administration of the Business Associate or to carry out the legal responsibilities
of the Business Associate, provided that disclosures are required by law, or the Business Associate
obtains reasonable assurances from the person to whom the information is disclosed that it will
remain confidential and will be used or further disclosed only as required by law or for the purpose
for which it was disclosed to the person, and the person notifies the Business Associate of any
instances of which it is aware that the confidentiality of the information has been breached.

2) Provision of Data Aggregation Services. Use PHI! to provide data aggregation services to
CDPH. Data aggregation means the combining of PHI created or received by the Business
Associate on behalf of CDPH with PHI received by the Business Associate in its capacity as the
Business Associate of another covered entity, to permit data analyses that relate to the health care
operations of CDPH.

lll. Responsibilities of Business Associate

Business Associate agrees:

A

Nondisclosure. Not to use or disclose Protected Health Information (PHI) other than as permitted or
required by this Agreement or as required by law.

Safeguards. To implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of the PHI, including electronic PH],
that it creates, receives, maintains, uses or transmits on behalf of CDPH; and to prevent use or
disclosure of PHI other than as provided for by this Agreement. Business Associate shall develop and
maintain a written information privacy and security program that includes administrative, technical and
physical safeguards appropriate to the size and complexity of the Business Associate’s operations and
the nature and scope of its activities, and which incorporates the requirements of section C, Security,
below. Business Associate will provide CDPH with its current and updated policies.

Security. The Business Associate shall take any and all steps necessary to ensure the
continuous security of all computerized data systems containing CDPH PHI. These steps shall
include, at a minimum:

1) complying with all of the data system security precautions listed in the Business Associate Datg
Security Standards set forth in Attachment 1 to this Exhibit;

2) providing a level and scope of security that is at least comparable to the level and scope of security
established by the Office of Management and Budget in OMB Circular No. A-130, Appendix [lI-

CDPH-HIPAA BAA (01/11)
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Security of Federal Automated Information Systems, which sets forth guidelines for automated
information systems in Federal agencies; and

In case of a conflict between any of the security standards contained in any of these
enumerated sources of security standards, the most stringent shall apply. The most
stringent means that safeguard which provides the highest level of protection to CDPH PH]
from breaches and security incidents.

D. Mitigation of Harmful Effects. To mitigate, to the extent practicable, any harmful effect that is known
to Business Associate of a use or disclosure of PHI by Business Associate or its subcontractors in
violation of the requirements of this Exhibit.

E. Business Associate’s Agents. To ensure that any agents, including subcontractors, to whom
Business Associate provides PHI received from or created or received by Business Associate on behalf
of CDPH, agree to the same restrictions and conditions that apply to Business Associate with respect to
such PHI, including implementation of reasonable and appropriate administrative, physical, and
technical safeguards to protect such PHI; and to incorporate, when applicable, the relevant provisions
of this Exhibit into each subcontract or subaward to such agents or subcontractors.

F. Availability of Information to CDPH and Individuals. To provide access as CDPH may require, and
in the time and manner designated by CDPH (upon reasonable notice and during Business Associate’s
normal business hours} to PHI in a Designated Record Set, to CDPH (or, as directed by CDPH), to an
Individual, in accordance with 45 CFR Section 164.624. Designated Record Set means the group of
records maintained for CDPH that includes medical, dental and billing records about individuals:
enroliment, payment, claims adjudication, and case or medical management systems maintained for
CDPH health care component health plans; or those records used to make decisions about individuals
on behalf of CDPH. Business Associate shall use the forms and processes developed by CDPH for
this purpese and shall respond to requests for access to records transmitted by CDPH within fifteen
(15) calendar days of receipt of the request by producing the records or verifying that there are none.

G. Amendment of PHI, To make any amendment(s) to PHI that CDPH directs or agrees to pursuant to
45 CFR Section 164.526, in the time and manner designated by CDPH, _

H. Internal Practices. To make Business Associate’s internal practices, books and records relating to the
use and disclosure of PHI received from CDPH, or created or received hy Business Associate on behalf
of CDPH, available to CDPH or to the Secretary of the U.S. Department of Health and Human Services
in a time and manner designated by CDPH or by the Secretary, for purposes of determining CDPH’s
compliance with the HIPAA regulations.

|.  Documentation of Disclosures. To document and make available to CDPH or (at the direction of
CDPH) to an Individual such disclosures of PHI, and information related to such disclosures, necessary
to respond to a proper request by the subject Individual for an accounting of disclosures of PHI, in
accordance with 45 CFR 164.528.

J. Nofification of Breach. During the term of this Agreement:

1) Discovery of Breach. To notify COPH immediately by telephone call plus email or fax
upon the discovery of breach of security of PHI in computerized form if the PHI was, or is
reasonably believed to have been, acquired by an unauthorized person, or within 24 hours
by email or fax of the discovery of any suspected security incident, intrusion or unauthorized

CDPH-HIPAA BAA (01/11)
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use or disclosure of PHI in violation of this Agreement and this Exhibit, or potential loss of
confidential data affecting this Agreement. Netification shall be provided to the CDPH
Program Contract Manager, the CDPH Privacy Officer and the CDPH Chief Infarmation
Security Officer. If the incident occurs after business hours or on a weekend or holiday and
involves electronic PHI, notification shall be provided by calling the CDPH ITSD Help Desk.
Business Associate shall take:

i.  Prompt corrective action to mitigate any risks or damages involved with the breach and to
protect the operating envirocnment and

fi. Any action pertaining to such unauthorized disclosure required by applicable Federal and State
laws and regulations.

2) Investigation of Breach. To immediately investigate such security incident, breach, or
unauthorized use or disclosure of PHI or confidential data. Within 72 hours of the
discovery, to notify the CDPH Program Contract Manager(s), the CDPH Privacy Officer, and
the CDPH Chief Information Security Officer of:

i. What data elements were involved and the extent of the data involved in the breach,

ii. A description of the unauthorized persons known or reasonably believed to have improperly
used or disclosed PHI or confidential data,

ili. A description of where the PHI or confidential data is believed to have been improperly
transmitted, sent, or utjlized,

iv. A description of the probable causes of the improper use or disclosure: and

v. Whether Civil Code sections 1798.29 or 1798.82 or any other federal or state laws requiring
individual notifications of breaches are friggered.

3) Written Report. To provide a written report of the investigation to the CDPH Program
Contract Managers, the CDPH Privacy Officer, and the CDPH Chief Information Security
Officer within ten (10) working days of the discovery of the breach or unauthorized use or
disclosure. The report shall include, but not be limited to, the information specified ahove, as
well as a full, detailed corrective action plan, including information on measures that were
taken to halt and/or contain the improper use or disclosure.

4) Nofification of Individuals. To notify individuals of the breach or unauthorized use or
disclosure when notification is required under state or federal law and to pay any costs of such
notifications, as well as any costs associated with the breach. The CDPH Program Contract
Managers, the CDPH Privacy Officer, and the CDPH Chief Information Security Officer shall
approve the time, manner and content of any such notifications.

5) CDPH Contact Information. To direct communications to the above referenced CDPH staff,
the Contractor shall initiate contact as indicated herein. CDPH reserves the right to make
changes fo the contact information below by giving written notice to the Contractor. Said
changes shall not require an amendment to this Exhibit or the Agreement to which it is
incorporated.

CDPH-HIPAA BAA (01/11)
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CDPH Program | CDPH Privacy Officer CDPH Chief Information
Contract Security Officer
Manager
See the Scope of | Privacy Officer _ Chief Information Security Officer
Work exhibit for | Privacy Office, c/o Office of Legal Information Security Office
Program Contract | Services ‘ California Department of Public
Manager California Department of Public Health
information Health P.O. Box 997413, MS 6302
P.O. Box 997377, MS 0505 Sacramento, CA 95899-7413
Sacramento, CA 95899-7377
o Email: cdphiso@cdph.ca.gov
Email: privacy@cdph.ca.gov Telephone: IT Service Desk
Telephone: (916) 440-7671 (916) 440-7000 or
(800) 579-0874

K. Employee Training and Discipline. To train and use reasonable measures to ensure compliance with

the requirements of this Exhibit by employees who assist in the performance of functions or activities on
behalf of CDPH under this Agreement and use or disclose PHI; and discipline such employees who
intentionally violate any provisions of this Exhibit, including by termination of employment. In complying
with the provisions of this section K, Business Associate shall observe the following requirements:

1) Business Associate shall provide information privacy and security training, at least annually, at
its own expense, to all its employees who assist in the performance of functions or activities
on behalf of CDPH under this Agreement and use or disclose PHI.

2) Business Associate shall require each employee who receives information privacy and
security training to sign a certification, indicating the employee’s name and the date on which
the training was completed.

3) Business Associate shall retain each employee’s written certifications for CDPH inspection for
a period of three years following contract termination.

IV. Obligations of CDPH

CDPH agrees to:

A

Notice of Privacy Practices. Provide Business Associate with applicable and relevant Notice(s) of
Privacy Practices that CDPH HIPAA-covered healthcare components produce in accordance with 45
CFR 164.520, as well as any changes to such notice(s).

Permission by Individuals for Use and Disclosure of PHI. Provide the Business Associate with any
changes in, or revocation of, permission by an Individual to use or disclose PHI, if such changes affect
the Business Associate’s permitted or required uses and disclosures.

Notification of Restrictions. Notify the Business Associate of any restriction to the use or disclosure
of PHI that CDPH has agreed to in accordance with 45 CFR 164.522, to the extent that such restriction
may affect the Business Associate's use or disclosure of PHI.

CDPH-HIPAA BAA (01/11)
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D. Requests Conflicting with HIPAA Rujes. Not request the Business Associate to use or disclose PHI

in any manner that would not be permissible under the HIPAA regulations if done by CDPH.

V. Audits, Inspection and Enforcement

VL

From time to time, CDPH may inspect the facilities, systems, books and records of Business Associate to
monitor compliance with this Agreement and this Exhibit. Business Associate shall promptly remedy any
violation of any provision of this Exhibit and shall certify the same to the CDPH Privacy Officer or the CDPH
Chief Information Security Officer in writing. The fact that CDPH inspects, or fails o inspect, or has the
right to inspect, Business Associate's facilities, systems and procedures does not relieve Business
Associate of its responsibility to comply with this Exhibit, nor does CDPH’s:

A,
B.

Failure to detect or

Detection, but failure to notify Business Associate or require Business Associate's remediation of any
unsatisfactory practices constitute acceptance of such practice or a waiver of COPH's enforcement
rights under this Agreement and this Exhibit.

Termination

A

Termination for Cause. Upon CDPH’s knowledge of a material breach of this Exhibit by Business
Associate, CDPH shall:

1) Provide an opporiunity for Business Associate to cure the breach or end the violation and terminate
this Agreement if Business Associate does not cure the breach or end the violation within the time
specified by CDPH,;

2) Immediately terminate this Agreement if Business Associate has breached a material term of this
Exhibit and cure is not possible; or

3) If neither cure nor termination is feasible, report the violation to the Secretary of the U.S.
Department of Health and Human Services.

Judicial or Administrative Proceedings. Business Associate will notify CDPH if it is named as a
defendant in a criminal proceeding for a violation of HIPAA. CDPH may terminate this Agreement if
Business Associate is found guilty of a criminal violation of HIPAA. CDPH may terminate this
Agreement if a finding or stipulation that the Business Associate has violated any standard or
requirement of HIPAA, or other security or privacy laws is made in any administrative or civil
proceeding in which the Business Associate is a party or has been joined.

Effect of Termination. Upon terminafion or expiration of this Agreement for any reason, Business
Associate shall promptly return or destroy all PHI received from CDPH (or created or received by
Business Associate on behalf of CDPH) that Business Associate still maintains in any form, and shall
retain no copies of such PH! or, if return or destruction is not feasible, shall continue to extend ihe
protections of this Exhibit to such information, and shall limit further use of such PHI to those purposes
that make the return or destruction of such PHI infeasible. This provision shall apply to PHI that is in
the possession of subcontractors or agents of Business Associate.

CDPH-HIPAA BAA (01/11)
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Vil. Miscellaneous Provisions

A

Disclaimer. CDPH makes no warranty or representation that compliance by Business Associate with
this Exhibit, HIPAA or the HIPAA regulations will be adequate or satisfactory for Business Associate’s
own purposes or that any information in Business Associate’s possession or control, or transmitted or
received by Business Associate, is or will be secure from unauthorized use or disclosure. Business
Associate is solely responsible for all decisions made by Business Associate regarding the
safeguarding of PHL

Amendment. The parties acknowledge that federal and state laws relating to electronic data security
and privacy are rapidly evolving and that amendment of this Exhibit may be required to provide for
procedures to ensure compliance with such developments. The parties specifically agree fo take such
action as is necessary to implement the standards and requirements of HIPAA, the HIPAA regulations
and other applicable laws relating to the security or privacy of PHI. Upon CDPH's request, Business
Associate agrees to promptly enter into negotiations with CDPH concerning an amendment to this
Exhibit embodying written assurances consistent with the standards and requirements of HIPAA, the
HIPAA regulations or other applicable laws, CDPH may terminate this Agreement upon thirty (30) days
written notice in the event;

1) Business Associate does not promptly enter into negotiations to amend this Exhibit when requested
by CDPH pursuant to this Section or

2) Business Associate does not enter into an amendment providing assurances regarding the
safeguarding and security of PHI that CDPH in its sole discretion, deems sufficient to saftisfy the
standards and requirements of HIPAA and the HIPAA regulations.

Assistance in Litigation or Administrafive Proceedings. Business Associate shall make itself and
any subcontractors, employees or agents assisting Business Associate in the performance of its
obligations under this Agreement, available to CDPH at no cost to CDPH to testify as witnesses, or
otherwise, in the event of litigation or administrative proceedings being commenced against CDPH, its
directors, officers or employees based upon claimed violation of HIPAA, the HIPAA regulations or other
laws relating to security and privacy, which involves inactions or actions by the Business Associate,
except where Business Associate or Its subcontractor, employee or agent is a named adverse party.

No Third-Party Beneficiaries. Nothing express or implied in the terms and conditions of this Exhibit is
intended to confer, nor shall anything herein confer, upon any person other than CDPH or Business
Associate and their respective successors or assignees, any rights, remedies, obligations or liabilities
whatsoever.

Inferpretation. The terms and conditions in this Exhibit shall be interpreted as broadly as necessary to
implement and comply with HIPAA, the HIPAA regulations and applicable state laws. The parties
agree that any ambiguity in the terms and conditions of this Exhibit shall be resolved in favor of a
meaning that complies and is consistent with HIPAA and the HIPAA regulations.

Regufatory References. A reference in the terms and conditions of this Exhibit to a section in the
HIPAA regulations means the section as in effect or as amended.

Survival. The respective rights and obligations of Business Associate under Section VII.C of this
Exhibit shall survive the termination or expiration of this Agreement.

CDPH-HIPAA BAA (01/11)
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H. No Waiver of Obligations. No change, waiver or discharge of any liability or obligation hereunder on
any one or more occasions shall be deemed a waiver of performance of any continuing or other
obligation, or shall prohibit enforcement of any obligation, on any other occasion.

CDPH-HIPAA BAA (01/11)
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Attachment 1
Business Associate Data Security Standards

1. General Security Conirols

A.

Confidentiality Statementi. All persons that will be working with CDPH PHI must sign a
confidentiality statement. The statement must include at a minimum, General Use, Security
and Privacy safeguards, Unacceptable Use, and Enforcement Policies. The statement
must be signed by the workforce member prior to access to CDPH PHI. The statement
must be renewed annually. The Business Associate shall retain each person's written
confidentiality statement for CDPH inspection for a period of three (3) years following
contract termination.

Background check. Before a member of the Business Associate’s workforce may access
CDPH PHI, Business Associate must conduct a thorough background check of that worker
and evaluate the results to assure that there is no indication that the worker may present a
risk for theft of confidential data. The Business Associate shall retain each workforce
member's background check documentation for a period of three (3) years following
contract termination.

Workstation/Laptop encryption. All workstations and laptops that process and/or store
CDPH PHI must be encrypted using a FIPS 140-2 ceriified algorithm, such as Advanced
Encryption Standard (AES), with a 128bit key or higher. The encryption solution must be
full disk unless approved by the CDPH Information Security Office.

Server Security. Servers containing unencrypted CDPH PHI must have sufficient
administrative, physical, and technical controls in place to protect that data, based upon a
risk assessment/system security review.

Minimum Necessary. Only the minimum necessary amount of CDPH PHI required to
perform necessary business functions may be copied, downloaded, or exported.

Removable media devices. All electronic files that contain CDPH PHI data must be
encrypted when stored on any removable media or portable device (i.e. USB thumb drives,
floppies, CD/DVD, Blackberry, backup tapes etc.). Must be encrypted using a FIPS 140-2
certified algorithm, such as Advanced Encryption Standard (AES), with a 128bit key or
higher

Antivirus soffware. All workstations, laptops and other systems that process and/or store
CDPH PHI must install and actively use comprehensive anti-virus software solution with
automatic updates scheduled at least daily.

Patch Management. All workstations, laptops and other systems that process and/or store
CDPH PHI must have security patches applied, with system reboot if necessary. There
must be a documented patch management process which determines installation
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timeframe based on risk assessment and vendor recommendations. At a maximum, all
applicable patches must be installed within 30 days of vendor release,

User IDs and Password Conftrols. All users must be issued a unique user name for
accessing CDPH PHI. Username must be prompily disabled, deleted, or the password
changed upon the transfer or termination of an employee with knowledge of the password.
Passwords are not to be shared. Must be at least eight characters. Must be a non-
dictionary word. Must not be stored in readable format on the computer. Must be changed
every 80 days. Must be changed if revealed or compromised. Must be composed of
characters from at least three of the following four groups from the standard keyboard:

Upper case letters (A-Z)

Lower case letters (a-z)

Arabic numerals (0-9)

Non-alphanumeric characters (punctuation symbols)

Data Sanifization. All CDPH PHI must be sanitized using NIST Special Publication 800-88
standard methods for data sanitization when the CDPH PSCl is no longer needed.

2. System Security Controls

A

System Timeout. The system must provide an automatic timeout, requiring re-
authentication of the user session after no more than 20 minutes of inactivity.

Warning Banners, All systems containing CDPH PHI must display a warning banner
stating that data is confidential, systems are logged, and system use is for business
purposes only. User must be directed to log off the system if they do not agree with these
requirements.

System Logging. The system must maintain an automated audit trail which can identify
the user or system process which initiates a request for CDPH PHI, or which alters CDPH
PHI. The audit trail must be date and time stamped, must log both successful and failed
accesses, must be read only, and must be restricted to authorized users. If CDPH PHI is
stored in a database, database logging functionality must be enabled. Audit trail data must
be archived for at least 3 years after occurrence.

Access Controls. The system must use role based access controls for all user
authentications, enforcing the principle of least privilege.

Transmission encryption. All data transmissions of CDPH PHi outside the secure
internal network must be encrypted using a FIPS 140-2 certified algorithm, such as
Advanced Encryption Standard (AES), with a 128bit key or higher. Encryption can be end
to end at the network level, or the data files containing CDPH PHI can be encrypted. This
requirement pertains to any type of CDPH PHI in motion such as website access, file
transfer, and E-Mail.
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Imtrusion Detection. All systems involved in accessing, holding, transporting, and
protecting CDPH PHI that are accessible via the Internet must be protected by a
comprehensive inirusion detection and prevention solution.

3. Audit Controls

A

a.

System Security Review. All systems processing and/or storing CDPH PHI must have at
least an annual system risk assessment/security review which provides assurance that
administrative, physical, and technical controls are functioning effectively and providing
adequate levels of protection. Reviews shall include vulnerability scanning tools.

Log Reviews. All systems processing and/or storing CDPH PHI must have a routine
procedure in place to review system logs for unauthorized access.

Change Conirol. All systems processing and/or storing CDPH PHI must have a
documented change control procedure that ensures separation of duties and protects the
confidentiality, integrity and availability of data.

Business Continuity / Disaster Recovery Controls

Disaster Recovery. Business Associate must establish a documented plan to enable
continuation of critical business processes and protection of the security of electronic
CDPH PHI in the event of an emergency. Emergency means any circumstance or situation
that causes normal computer operations to become unavailable for use in performing the
work required under this agreement for more than 24 hours.

Data Backup Plan. Business Associate must have established documented procedures to
backup CDPH PHI to maintain retrievable exact copies of CDPH PHI. The plan must include a
regular schedule for making backups, storing backups offsite, an inventory of backup media,
and the amount of time to restore CDPH PHI should it be lost. At a minimum, the schedule
must be a weekly full backup and monthly offsite storage of CDPH data.

5. Paper Document Controls

A

Supervision of Data. CDPH PHI in paper form shall not be left unattended at any time,
unless it is locked in a file cabinet, file room, desk or office. Unattended means that
information is not being observed by an employee authorized to access the information.
CDPH PHI in paper form shall not be left unaftended at any time in vehicles or planes and
shall not be checked in baggage on commercial airplanes.

Escorting Visitors. Visitors to areas where CDPH PHI is contained shall be escorted and
CDPH Protected Health Information shall be kept out of sight while visitors are in the area.
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C. Coniidential Destruction. CDPH PHI must be disposed of through confidential means,
using NIST Special Publication 800-88 standard methods for data sanitization when the
CDPH PSCI is no longer needed.

D. Removal of Data. CDPH PHI must not be removed from the premises of the Business
Associate except with express written permission of CDPH.

E. Faxing. Faxes containing CDPH PHI shall not be left unattended and fax machines shail
be in secure areas. Faxes shall contain a confidentiality statement notifying persons
recelving faxes in error to.destroy them. Fax numbers shall be verified with the intended
recipient before sending.

F. Mailing. CDPH PHI shall only be mailed using secure methods. Large volume mailings of
CDPH Protected Health Information shall be by a secure, bonded courier with signature
required on receipt. Disks and other transportable media sent through the mail must be
encrypted with a CDPH approved solution, such as a solution using a vendor product
specified on the CSSI.

CDPH-HIPAA BAA (01/11)



TBD
14-10014

Exhibit |
Sample Work Order Form

Nutrition Education and Obesity Prevention Media Campaign
PUBLIC RELATIONS WORK ORDER
Training — Line Item 4
FIFY15: October 1, 2014 — September 30, 2015

Line Item D Budget

ACTIVITY 2: Media Spokesperson Trainings

At the direction of CDPH, XX PR, with the assistance of XX & Company, will:

1.

psignated spokespersons for
d in Spanish and some (or all)

Conduct one in-person media and message training fo
Latino Health Awareness Month. Messages will be
practice interviews will be conducted in language., <
Conduct one in-person media and message training for
African American Campaign.
Conduct media and message trainings vi y Yedssignated spokespersons

nated spokespersons for the

for Fruit and Veggie Fest.
For all trainings, XX PR and XX & C
o Collaborate with Networ ple to create event-specific messages and
materials. _
o Work with the Network to ion, select candidates for the training

and take RSVPs

o 7 confirmation letters, agendas, presentations
rainings conducted in FFYQ9.

o priate

o ate technical set-up and logistics

o ordinate location logistics, including meeting room,
visual equipment.

e} sistance webinars for pre-training purposes, as needed.

o me training materials to reiterate program messages.

o experts to lead training and demonstration of advanced media

o Provide camera operators.
o Measure success with evaluation forms.
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ACTIVITY 2: Media Spokesperson Trainings
ACTIVITY 2 - Media Spokesperson Trainings
STAFF TIME
XX PR Rate Hours Amount
Managing Partner 270 10 $2,700.00
Director 245 34 $8,330.00
Client Service Manager 205 56 $11,480.00
Associate 175 25 $4,375.00
Client Service Coordinator 140 30 $4,200.00
XX & Company
President 225 8 $10,800.00
Account Manager 150 $8,100.00
349,985.00
HARD COSTS
Reproduction of training materials $450.00
Equipment and room rentals, supplies $741.20
Mark-up (17.65% of above hard costs) $79.43
Subiotal: $1,270.63
Travel $1,150.00
Office expenses $173.80
Subtotal: $1,323.80
Total Hard Cost: $2,594,43
| Total Activity 2:] $52,579.43
TOTAL WORK ORDER INE ITEM D — Activity 2: $52,579.43

WORK ORDER Approve

Date
Communications Manager/HPS IT

Date
Assistant Branch Chief

Date
Marketing Manager/HPS 1
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