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Cancellation / Termination

A.

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

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

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

Agreement 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 incurred 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 between 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. If the 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 receipt of
the written grievance from the Contractor. The Branch Chief shall respond in
writing to the Contractor indicating the decision and reasons therefore. Should
the Contractor disagree with the Branch Chief’'s decision, the Contractor 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 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
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receipt of the Branch Chief’'s decision. The Deputy Director of the division in
which the branch is organized or his/her designee shall meet with the Contractor
to review the issues raised. A written decision signed by the Deputy Director of
the division in which the branch is organized or his/her designee shall be directed
to the Contractor within twenty (20) working days of receipt of the Contractor's
second level appeal. The decision rendered by the Deputy Director or his/her
designee shall be the final administrative determination of the Department.

3) Unless otherwise stipulated in writing by CDPH, all dispute, grievance and/or
appeal correspondence shall be directed to the CDPH program contract
manager.

4) There are organizational differences within CDPH' 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.

3. Insurance Requirements
Contractor shall comply with the following insurance requirements:
A. Commercial General Liability

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 Contractor’s limit of liability.

4, Avoidance of Conflicts of Interest by Contractor

A. 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.

B. Conflicts of interest include, but are not limited to:

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
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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.

C. 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.

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 attachments 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.

B. 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.

C. Requests for substitution must be approved by the funding program and must
include, at a minimum:

1) An explanation of the reason for the substitution.

2) A written description of the business enterprise that will be substituted, including
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
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business, if approved, must perform a commercially useful function in the
contract pursuant to Title 2, California Code of Regulations § 1896.6.

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.

Prior to 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 to 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 least five (5) working days to the
listed subcontractor of a hearing by CDPH on the prime contractor's request for
substitution.

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 § 1896.16. 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.

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.

Prohibited Follow-on Contracts (If applicable)

A.

No person, 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 subcontract 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.
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Incorporation of Proposal or Bid (If applicable)

The Contractor's proposal or bid is not attached hereto, but is expressly incorporated by
reference into this Agreement. In the event of conflict or inconsistency between the
terms of this Agreement and the Contractor's proposal or bid, this Agreement shall be

controlling.
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