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FILE NO. 240113 RESOLUTION NO.

[Grant Agreement - Retroactive - Advocates for Human Potential, Inc. - Round 4 —

1001 Potrero Avenue - Anticipated Revenue to the City $33,736,105]

Resolution retroactively authorizing the Department of Public Health to enter into a
Grant Agreement, for a term commencing on execution of the Grant Agreement
through June 30, 2027, between the City and County of San Francisco (“City”), acting
by and through its Department of Public Health (“DPH”), and Advocates for Human
Potential, Inc., having anticipated revenue to the City of $33,736,105 for construction at
1001 Potrero Avenue, Building 5, Wards 6B and 7A; including a Permitted and
Restricted Use; authorizing the Grantor to apply for a Receiver in the event of the City’s
default; and authorizing DPH to enter into amendments or modifications to the Grant
Agreement that do not materially increase the obligations or liabilities of the City and

are necessary to effectuate the purpose of the Grant.

WHEREAS, The California Department of Health Care Services (“DHCS”), through its
contractor and fiscal administrator Advocates for Human Potential, Inc. (*fAHP”), issued a
Request for Applications Round 4 (“RFA”) for the Behavioral Health Continuum Infrastructure
Program (“BHCIP”); BHCIP grant funds are derived primarily from the State of California
General Fund; and

WHEREAS, DHCS is authorized to administer the BHCIP pursuant to Welfare and
Institutions Code, Sections 5960-5960.45 and AHP manages and administers the BHCIP for
DHCS under 2 C.F.R. Part 200; and

WHEREAS, The City submitted an application (“Application”) to DHCS for BHCIP grant
funds to construct an adolescent partial hospitalization unit and an adolescent acute inpatient
psychiatric unit (“Project”) located at 1001 Potrero Avenue, Building 5, in San Francisco

(“Property”) and DHCS awarded the City BHCIP grant funds in an amount not to exceed
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$33,736,105 with a term commencing on execution of the Grant Agreement, through June 30,
2027 (“Grant”); and

WHEREAS, The Grant Agreement is subject to the terms and conditions of the RFA,
the Application, the DHCS Standard Agreement, the AHP Program Funding Agreement, and
all other legal requirements of the BHCIP; and

WHEREAS, San Francisco Charter, Section 9.118 requires contracts entered by a
department having anticipated revenue to the City of $1,000,000 or more, and/or having a
term in excess of ten years, be approved by the San Francisco Board of Supervisors (“Board”)
by Resolution; and

WHEREAS, The Board accepted the grant in the Fiscal Year (FY) 2024 appropriations
Ordinance No. 144-23 (File No. 230644); and

WHEREAS, The Grant Agreement includes a Regulatory Agreement and Declaration
of Restrictions (“Declaration”), to be recorded in the City’s official records, that ensures that
the Project be used for an adolescent partial hospitalization unit and an adolescent acute
inpatient psychiatric unit ("Permitted Use") for period of at least thirty (30) years after Project
completion ("Restriction Period"), regardless of any sale, assignment, transfer, or conveyance
(including, without limitation, by foreclosure sale) of the Property or any portion thereof to any
other person or entity; and

WHEREAS, If the City defaults under the Grant, the Declaration authorizes DHCS to
apply to a court of competent jurisdiction for the appointment of a Receiver to take over and
operate the Property in accordance with the requirements of Grant Agreement and the
Declaration, including all of the powers necessary for the protection, possession, control,
management, and operation of the Property; and

WHEREAS, The Grant Agreement obligates the City to defend, indemnify and hold

harmless DHCS against all loss, costs, damages, expenses, suits, judgments, actions, and

Mayor Breed
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liabilities of whatever nature (“Claims”) directly or indirectly resulting from or arising out of or
related to (a) the operation, use, occupancy, maintenance, financing, or ownership of the
Project, and (b) the City’s breach of its Grant obligations; and

WHEREAS, A draft of the Grant is on file with the Clerk of the Board of Supervisors in
File No. 240113, which is hereby declared to be a part of this Resolution as if set forth fully
herein; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby authorizes the Director of Health to
enter into the Grant Agreement having anticipated revenue to the City of $33,736,105 and a
term from the execution of the Grant, through June 30, 2027; and, be it

FURTHER RESOLVED, That said Grant Agreement may include a Declaration to be
recorded in the City’s official records, that ensures that the Project is used for the Permitted
Use for the Restriction Period; and, be it

FURTHER RESOLVED, That said Grant Agreement shall include a provision
authorizing DHCS to apply for the appointment of a Receiver to take over and operate the
Property in the event of the City’s default; and, be it

FURTHER RESOLVED, That the Grant Agreement may include a clause obligating the
City to defend, indemnify and hold harmless DHCS against all loss, costs, damages,
expenses, suits, judgments, actions, and liabilities of whatever nature (“Claims”) directly or
indirectly resulting from or arising out of or related to (a) the operation, use, occupancy,
maintenance, financing, or ownership of the Project, and (b) the City’s breach of its Grant
obligations; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes the Director
of Health to enter into any amendments or modifications to the Grant that the Department

determines, in consultation with the City Attorney, are in the best interests of the City, do not
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otherwise materially increase the obligations or liabilities of the City, are necessary to

effectuate the purposes of the Grant, and are in compliance with all applicable laws; and, be it
FURTHER RESOLVED, That within thirty (30) days of the Grant being fully executed

by all parties, the Director of Health shall provide the final agreement to the Clerk of the Board

for inclusion in File No. 240113.

RECOMMENDED:

/sl

Dr. Grant Colfax
Director of Health

Mayor Breed
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PROGRAM FUNDING AGREEMENT
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SUMMARY COVER SHEET

Program Funding
Agreement ID

7469-CA BHCIP-B4 253 SFYouth-01

Program Agreement
Effective Date:

Program Funding
Agreement Manager:

ADVOCATES FOR HUMAN POTENTIAL, INC. (AHP)
490-B Boston Post Road, Sudbury, MA 01776-3365
Tel: (978) 443-0055 ¢ Fax: (978) 261-1467

AHP Contracting Officer: Charles Galland, COO
Tel: (978) 261-1425 (o) | cgalland@ahpnet.com

AHP Project Director: Mark Faucette
Tel: (323) 545-6191 (o) | mfaucette@ahpnet.com

AHP Direct Staff Contact: Mark Faucette
Tel: (323) 545-6191 (o) | mfaucette@ahpnet.com

Sponsor:

County of San Francisco, a political subdivision of the State of California,
acting through its Department of Public Health

ATTN: Terry Saltz

Address: 1001 Potrero Avenue, San Francisco, CA 94110

Phone: +1 (415) 535-6023

Email address: Terry.saltz@sfdph.org

Prime Contract

California Department of Health Care Services

Identification: Agreement No.: 21-10349
Contract Title: California Behavioral Health Continuum Infrastructure
Program (BHCIP)

Contract Type: Deliverable Based Program Funding Agreement

Period of Performance:

Effective Date through June 30, 2027

Consideration/Budget: BHCIP Children and Youth (Round 4) Infrastructure Program Funding
Not to Exceed $33,736,105.00
Billing Terms: See Attachment E-Payment Schedule
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This Program Funding Agreement (the "Agreement") is entered into as of
2023 (the "Effective Date") by and between ADVOCATES FOR HUMAN POTENTIAL
INC., a Massachusetts corporation, with offices located at 490-B Boston Post Road, Sudbury,
MA 01776 ("AHP"), and County of San Francisco, a political subdivision of the State of
California, acting through its Department of Public Health, with offices at 1001 Potrero
Avenue, San Francisco, CA 94110 ("County of San Francisco" or the "Sponsor"). AHP and
the Sponsor may be referred to separately as a "Party" or collectively as "Parties."

RECITALS

A. The State of California (the "State"), through the Department of Health Care
Services ("DHCS"), has entered into an agreement with AHP, a private consulting and research
firm focused on improving health and human services systems, to manage the BHCIP funds and
administer the State of California Behavioral Health Continuum Infrastructure Program
("Program"). The agreement between DHCS and AHP shall hereinafter be referred to as the
"Prime Contract";

B. Pursuant to the requirements of the Program and DHCS guidelines, qualified
grantees or entities shall use program fund awards to expand the community capacity for serving
persons with behavioral health disorders by the acquisition, construction, renovation or other
physical improvement of real property, infrastructure, or facilities;

C. DHCS established the BHCIP Round 4 Children and Youth grants to award
competitive grants to qualified entities to construct, acquire, and rehabilitate real estate assets to
expand the community continuum of behavioral health treatment resources in settings that serve
children and youth ages twenty-five (25) and younger, including pregnant and postpartum
women and their children, transition-age youth ages eighteen (18) to twenty-five (25), and their
families.

D. In response to that certain Request for Applications for the Round 4 Children and
Youth Grants for the Program issued by AHP on behalf of DHCS on or about June 1, 2022 (the
"RFA") for the Program, Sponsor submitted an application ("Application") to construct the
project described in the Statement of Work, Attachment D ("SOW"), located at 1001 Potrero
Avenue, San Francisco, CA, 94110 (the "Project"); and Sponsor has been awarded program
funds for the Project in an amount not to exceed Thirty-Three Million Seven Hundred Thirty-Six
Thousand One Hundred Five and 00/100 Dollars ($33,736,105.00) ("Program Funds");

E. This Agreement sets forth the terms and conditions of AHP's administration and
management of the Program Funds and the Sponsor's duties and obligations related to its receipt
of Program Funds. Capitalized terms not defined herein shall have the meanings ascribed thereto
in the California Welfare and Institutions Code sections 5960-5960.45.

NOW, THEREFORE, based upon the foregoing, and in consideration of the mutual
covenants and agreements herein set forth, the Parties agree as follows:
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ARTICLE 1.
AUTHORITY

California Assembly Bill 133 (Chapter 143, Statutes of 2021) ("AB 133") added sections 5960—
5960.45 to the Welfare and Institutions Code providing the statutory basis for the Program.
DHCS, as part of the California Health and Human Services Agency, issued the RFA for the
Program Funds, and AHP provides pre-application consultation, individual agency/county
technical assistance, general training and support on individual BHCIP projects, as well as
administration and fund management.

This Agreement is entered under the authority of and in furtherance of the Program. This
Agreement is the result of the Application by the Sponsor for funding under the Program.

This Agreement hereby incorporates by reference the Sponsor's approved Application, as well as
any report prepared by AHP in reliance on the representations and descriptions included in that
Application. This Agreement is governed by the following (collectively, the "Program
Requirements"), and each of the following, as amended and in effect from time to time, is hereby
incorporated by this reference as if set forth herein in full:

1.1 AB 133, including any subsequent amendments to the statutes contained therein;
1.2 The RFA, in the form attached to this Agreement as Attachment J;

1.3 California Welfare and Institutions Code sections 5960-5960.45;

1.4 Guidance issued by DHCS regarding the Program;

1.5  Program Guidelines, or Program Manuals, as adopted by DHCS, and as may be
amended from time to time;

1.6 The award letter issued by DHCS to the Sponsor ("Award Letter") attached to this
Agreement as Attachment K; and

1.7 All other applicable law, including, but not limited to, California Labor Code
statutes applicable to public works projects.

The Sponsor is solely responsible and liable for the Sponsor and the Sponsor's subcontractors'
performance and compliance with this Agreement, the above-referenced Program Requirements,
and all other local, state, and federal laws applicable to the Project.

ARTICLE 2.
TERM

2.1 This Agreement shall commence on the Effective Date and shall automatically
expire concurrently with the expiration of the Prime Contract, on June 30, 2027
(the "Expiration Date"); unless, prior to the date of expiration of the Prime
Contract, AHP shall assign, and DHCS shall accept, an assignment of AHP's
duties and obligations pursuant to this Agreement (the period from the Effective
Date through the Expiration Date shall be referred to herein as the "Term"), unless
earlier terminated by AHP or DHCS.
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2.2 Upon the expiration of the Term, there shall be no extension or renewal of the Term
of this Agreement, unless the Parties and DHCS otherwise agree in writing.

2.3 Notwithstanding the foregoing or anything to the contrary contained herein, AHP
and/or DHCS shall have the termination rights as set forth in Article 9 and Article
10, of this Agreement.

ARTICLE 3.
PROGRAM FUNDS

The Sponsor has been awarded the Program Funds in the amount set forth in this Agreement to
be used solely for the purposes set forth in this Agreement and as detailed in the SOW and for no
other purposes. The Sponsor shall be responsible for any costs to complete the Project in excess
of the Program Funds award amount. The Sponsor shall return any excess or remaining Program
Funds to the State of California upon completion of the Project.

ARTICLE 4.
CONDITIONS OF DISBURSEMENT

AHP shall disburse the Program Funds to the Sponsor for the amount of any reasonable, actual,
and documented Project specific fees and expenses incurred by the Sponsor on or after
[December 7, 2022, the date of the conditional award letter issued by DHCS to the Sponsor,
upon satisfaction of the requirements described in Section 4.1 below. Program Funds disbursed
for real property acquisition shall be disbursed only upon satisfaction of the requirements in
Section 4.1 and the additional requirements of Section 4.2 below. Program Funds to be
disbursed for construction costs shall be disbursed only upon satisfaction of the requirements of
Section 4.1 and the additional requirements described in Section 4.3 below. Thereafter, Program
Funds shall be disbursed to the Sponsor for costs incurred for the Project within thirty (30) days
of receipt of a complete request for Program Funds, provided such request for Program Funds is
approved by AHP or its designee.

4.1 Requirements for Disbursement of Program Funds. No Program Funds shall be
released to the Sponsor for any Project costs until the Sponsor submits, and AHP
approves, the documents described below, and any additional supporting
information, as may be required:

4.1.1 a fully executed copy of this Agreement, including all Attachments;

4.1.2 the Sponsor's request for Program Funds, with all required supporting
documents appended thereto;

4.1.3 an executed copy of Certification No. 2 "Related Party & Related Party
Transaction Disclosure";

4.1.4 acompleted Government Agency Taxpayer ID Form;

4.1.5 an authorizing resolution or set of authorizing resolutions that, in AHP's
reasonable determination, materially comports with the Program
Requirements (if the Sponsor has not already submitted the same);
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4.1.6

4.1.7

4.1.10

evidence in the form of account statements that the Sponsor has
established a single-purpose individual development bank account
("IDBA") for the purposes of receiving Program Funds and paying
expenses directly related to the Project, as detailed in the Project budget
attached as Schedule 1 to the SOW. The IDBA shall be a joint bank
account in the name of the Sponsor and AHP, allowing AHP the ability to
deposit funds and monitor fund disbursement. The joint account shall
only allow withdrawals by the authorized Sponsor agent. Withdrawals
shall not be authorized by AHP or its designee;

evidence in the form of account statements that any funds required to
match the Program Funds pursuant to the RFA ("Match Funds") have been
deposited into the AHP designated Match Funds bank account; or, in the
event the Match Funds are an in-kind contribution, in lieu of cash,
including real property upon which the Project is to be constructed or
operated and/or Project expenses incurred prior to the Effective Date
("Sunk Costs"), the value of such in-kind contribution has been approved
by AHP or DHCS, as may be required and that all Match Funds have been
expended for eligible Project costs prior to requesting or expending
Program Funds;

unless the Sponsor is acquiring real property for the construction or
operation of the Project, in which event the Sponsor shall be subject to the
requirements as described in Section 4.2.5.1, a copy of a recorded
Regulatory Agreement and Declaration of Restrictions ("Declaration of
Restrictions") in the form attached to this Agreement as Attachment H that
demonstrates that the Sponsor has recorded the Declaration of Restrictions
against the real property upon which the Project is to be constructed or
operated; provided that, in the event that the Project is being constructed
or operated on a leasehold interest, which lease must be for a term of not
less than thirty (30) years, the Sponsor shall record the Declaration of
Restrictions against the leasehold and the fee interest to the real property
upon which the Project is to be constructed or operated;

unless Sponsor is acquiring real property for the construction or operation
of the Project, in which event Sponsor shall be subject to the requirements
as described in Section 4.2.5.2, a certified copy of a recorded Performance
Deed of Trust in the form attached to this Agreement as Attachment M,
provided that, in the event that the Project is being constructed or operated
on a leasehold interest, which lease must be for a term of not less than
thirty (30) years, the Sponsor shall record the Performance Deed of Trust
against the leasehold and the fee interest in the real property upon which
the Project is to be constructed or operated, and deliver to AHP an ALTA
Lender's Policy of Title Insurance showing the Performance Deed of Trust
and the Declaration of Restrictions in the lien priority approved by AHP
and only subject to such title exceptions as are approved by AHP, its
designee, or DHCS;

certificates of insurance evidencing coverages required by this Agreement
and naming AHP and DHCS as additional insureds;

Page 5 of 25

PROGRAM FUNDING AGREEMENT




DocuSign Envelope ID: 89DA468C-5043-45A1-B298-284525D18657

4.2

4.1.11 certifications in the form attached as Attachment F required for the
disbursements of Program Funds;

4.1.12 a current title report reflecting all exiting liens, encumbrances, taxes owed,
easements, covenants or any other restrictions for the real property upon
which the Project is to be constructed or operated. If the Sponsor's interest
in the real property upon which the Project is to be constructed or operated
is a leasehold, then the Sponsor shall provide a current title report for the
leasehold interest and the fee interest. For tribal trust land, the Sponsor
shall provide a certified Title Status Report ("TSR") from the U.S.
Department of the Interior Bureau of Indian Affairs ("BIA") or an
attorney's opinion regarding chain of title and current title status; and

4.1.13 asigned opinion letter from Sponsor's legal counsel certifying that this
Agreement, the Declaration of Restrictions, the Performance Deed of
Trust, and the Program Requirements do not conflict with any existing
contract, agreement, or other requirement applicable to Sponsor, the
property upon which the Project is to be constructed or operated, or the
Project, and are otherwise enforceable against Sponsor; and such opinion
letter shall be in the form and substance acceptable to AHP, subject to
DHCS’s approval in its sole discretion.

4.1.14 Sponsor and DHCS have executed a Facility Access Agreement
substantially in the form attached as Attachment L and the Facility Access
Certification.

Requirements for Disbursement of Program Funds for Acquisition Costs. No
Program Funds shall be released to the Sponsor for any Project costs related to the
acquisition of real property until the Sponsor satisfies the requirements described
in Section 4.1 above, and the Sponsor submits, and AHP approves, all documents
described in this Section 4.2, and any additional information as may be required.
Program Funds disbursed for acquisition of real property will be deposited
directly into an escrow account opened by the Sponsor for the transfer of title of
the real property with Old Republic Title Company, unless another title company
is approved by AHP:

4.2.1 a fully executed purchase and sale agreement or other agreement
evidencing the Sponsor's right to acquire the property upon which the
Project is to be constructed or operated;

4.2.2 awritten appraisal report setting forth an opinion of fair market value of
the real property upon which the Project is to be constructed or operated
prepared by a certified general appraiser licensed in the State of California
("Certified Appraisal Report"), which shall be in the form and substance
acceptable to AHP;

4.2.3 acommitment from a title insurance company for an ALTA Lenders Title
Insurance policy in a form acceptable to AHP in the amount of the
Program Funds. The condition of title, the insurer, the liability amount,
the form of policy, and the endorsements shall be subject to AHP
approval. The policy shall insure that the Sponsor holds good and
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4.3

4.2.4

4.2.5

4.2.6

4.2.7

marketable title (fee simple or leasehold) and shall show the Performance
Deed of Trust and the Declaration of Restrictions in the lien priority
approved by AHP and only subject to such title exceptions as are approved
by AHP, its designee, or DHCS;

evidence of any additional funds necessary for the Sponsor to acquire the
property upon which the Project is to be constructed if the Program Funds
are not providing the full amount of the acquisition costs;

signed escrow instructions, approved by AHP, providing for the
following:

4.2.5.1 a Declaration of Restrictions in the form attached to this
Agreement as Attachment H shall be recorded at the close of
escrow against the real property upon which the Project is to be
constructed or operated and

4.2.5.2 aPerformance Deed of Trust in the form attached to this
Agreement as Attachment M shall be recorded at the close of
escrow against the real property upon which the Project is to be
constructed or operated.

completion of Certification No. 8 included as part of Attachment F shall
be submitted to evidence Sponsor's performance of required due diligence;
and

certifications in the form of Attachment F, required for the disbursements
of Program Funds.

Requirements for Disbursement of Program Funds for Construction Costs. No

Program Funds shall be released to the Sponsor for Project costs related to
construction on the Project until the Sponsor satisfies the requirements described
in Section 4.1 above and the Sponsor submits, and AHP approves, all documents
described below, and any additional information, as may be required.

4.3.1

432

433

the Sponsor Certification No. 1, in the form attached as Attachment F and
the Sponsor's General Contractor's Certification No. 12 certifying
compliance with requirements related to public works projects pursuant to
California Labor Code section 1720 et segq., as well as all applicable
federal labor and wage laws;

plans and specifications for the construction work approved by AHP, as
identified by the completion of Certifications Nos. 9 and 10 no later than
six (6) months from the Effective Date;

a construction contract, as identified by the completion of Certification
No. 11, based on a permitted set of construction plans with a licensed
general contractor for an amount consistent with the construction costs in
the approved Project budget incorporated into the SOW as Schedule 1 that
incorporates the requirements of this Agreement, including, but not
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limited to, the prevailing wage requirements, and contains the
Construction Contract Rider in the form attached as Attachment I;

4.3.4 copies of labor and material bonds and performance bonds for the
construction work in an amount equal to one hundred percent (100%) of

the cost of construction naming AHP and DHCS as co-obligees on the
bonds;

4.3.5 the Sponsor has submitted a written request for Program Funds on a form
approved by AHP providing sufficient detail and with sufficient
supporting documentation to permit AHP or its designee to confirm that
the request is consistent with the terms of this Agreement and the Project
budget;

4.3.6 when a disbursement is requested to pay any contractor in connection with
the construction work, the written request must be accompanied by
(a) certification by the Sponsor's architect or project manager that the
work for which disbursement is requested has been completed (although
AHP reserves the right to inspect or have its designee inspect the Project
and make an independent evaluation); and (b) lien releases and/or
mechanics lien title insurance endorsements reasonably acceptable to
AHP; and

4.3.7 certifications in the form of Attachment F required for the disbursements
of Program Funds.

4.4  Disbursements for Pre-construction Expenses. Notwithstanding anything to the
contrary stated in this Article 4, or otherwise in this Agreement, Program Funds
may be released to Sponsor for certain pre-construction Project costs, subject to
approval by AHP, its designee, or DHCS in its sole discretion; provided that
Sponsor has: (i) satisfied the requirements set forth in subsections 4.1.1, 4.1.2,
4.13,4.1.4,4.15,4.1.6,4.1.7,4.1.10,4.1.11, and 4.1.13; (i1) the Project budget
includes pre-construction expenses; and (iii) the planning and pre-construction
phase of Project development shall be completed within ninety (90) days of the
Effective Date.

ARTICLE S.
CONSTRUCTION PROJECTS/NOTICE TO PROCEED

In the event that Program Funds are used for the performance of construction on the Project, the
Sponsor shall submit an updated budget and schedule to AHP for its approval prior to the
Sponsor's issuance of a notice to proceed to its general contractor. The updated budget and
schedule shall be consistent with the final plans and specifications for the Project. The Sponsor
shall not issue a notice to proceed to its general contractor until AHP has approved the updated
budget and schedule.

ARTICLE 6.
PERFORMANCE

The Sponsor shall comply with the schedule set forth in the Performance Milestones in
Attachment G and shall provide each Certification contained in Attachment F when requested.
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The Sponsor shall provide regular progress reports to AHP but in all events at least once every
thirty (30) days, including its progress toward meeting the Performance Milestones. The Project
shall not be considered complete until the submission of either Certification No. 16 or
Certification No. 17, as applicable, and Certification No. 18. The Sponsor may apply to AHP for
an extension of any Performance Milestones or an extension to submit any required Certification,
which AHP may approve, provided that the Sponsor has made a showing of good cause for such
an extension and provided acceptable assurances for timely completion of the remaining
Performance Milestones as determined by AHP. Any extension granted by AHP shall not be
effective unless granted in writing, and such writing shall be considered an amendment to this
Agreement and incorporated herein. In all events all Program Funds must be obligated by June
30, 2024, and expended by December 31, 2026.

FAILURE TO SATISFY ANY ONE OF THE CERTIFICATIONS AND/OR PERFORMANCE
MILESTONES (UNLESS SUCH PERFORMANCE MILESTONE IS EXTENDED) SHALL
CONSTITUTE A BREACH OF THIS AGREEMENT AND ENTITLE AHP TO MANDATE
THE SPONSOR TO RETURN TO THE STATE OF CALIFORNIA ANY PROGRAM FUNDS
DISBURSED; IN ANY SUCH INSTANCE, AHP MAY, WITH DHCS APPROVAL, ALSO
CANCEL THIS AGREEMENT WITHOUT OWING ANY DAMAGES OR OTHER
PAYMENT TO THE SPONSOR.

ARTICLE 7.
FISCAL ADMINISTRATION

7.1 Disbursements of Program Funds to the Sponsor by AHP shall be deposited in the
Sponsor's IDBA account unless such funds are to be used for acquisition of the
property upon which the Project is to be constructed or operated, in which event
the Program Funds shall be deposited directly into an escrow account established
with a title company for the purposes of acquisition of the property upon which
the Project is to be constructed or operated. All interest earned from the deposit
of Program Funds shall be used by the Sponsor for eligible Program
administrative activities; however, any such use shall not exceed Five Hundred
Dollars ($500.00) per year. Program Funds shall be segregated from the
Sponsor's other funds and shall only be disbursed from the IDBA account for
eligible Program Funds costs.

7.2 AHP has approved the Sponsor's budget for the Project incorporated in the SOW
at Attachment D, as such budget may be updated prior to issuance of a notice to
proceed to the general contractor in accordance with Article 5. Sponsor may
adjust line items in the budget, including drawing upon any contingency amounts
listed in the budget, without the prior approval of AHP, provided that such
adjustments do not increase the overall budget amount and provided further that
Sponsor provides notice to AHP of the budget changes. If upon completion of a
particular phase or segment of the Project, the Program Funds allocated to that
segment or phase have not been fully expended, the Program Funds allocated to
Sponsor for such segment of the Project shall remain available to Sponsor for
disbursement for subsequent segments of the Project; provided, however, in no
event shall the total amount of the Program Funds available to Sponsor exceed the
amount set forth in this Agreement without a written amendment to this
Agreement approved by AHP and DHCS.
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7.3

7.4

7.5

8.1

Sponsor shall notify AHP in a timely manner of any changes in the work required
to be performed under this Agreement, including any additions, changes, or
deletions to the plans and specifications approved by AHP. The Sponsor shall
provide prior notice to AHP of any written change order before any of the
following changes, additions, or deletions in work for the Project may be
performed: (1) any change in the work the cost of which exceeds Twenty-Five
Thousand Dollars ($25,000); or (2) any set of changes in the work the cost of
which cumulatively exceeds One Hundred Thousand Dollars ($100,000); (3) any
material change in building materials or equipment, specifications, or the
structural or architectural design or appearance of the Project as provided for in
the plans and specifications approved by AHP; or (4) any changes in the schedule
that will extend the completion date. Notice of any additions, changes, or
deletions to the work shall not relieve or release the Sponsor from any other
obligations under this Agreement or relieve or release the Sponsor or its surety
from any surety bond.

The Sponsor shall provide AHP with an updated budget and schedule for the
Project when 50% completion of construction work is achieved that shows all
changes in costs and schedule from the budget and schedule provided to AHP
prior to issuance of the Notice of Proceed.

Any Program Funds that have not been expended by the expiration of the Period
of Performance set forth in the Summary Cover Sheet and the Attached
Performance Milestones must be returned to DHCS with any accrued interest in
excess of Five Hundred Dollars ($500.00) per year, which may be used pursuant
to Section 7.1 for administrative activities. Returned Program Funds shall be paid
as directed by AHP or DHCS, no later than thirty (30) calendar days after the
expiration of the applicable Period of Performance.

ARTICLE 8.
CHANGES TO STATEMENT OF WORK

The Sponsor shall not change, without the prior approval of DHCS, which may
include consultation with AHP, either of the following: (1) the behavioral health
purpose of the Project; or (ii) the population to be served by the Project, the
foregoing, each, as described in (x) the Sponsor's Application, and (y) the SOW.
DHCS's decision to disapprove a request to change the Sponsor's SOW is fact-
specific, and the decision shall be final and not subject to further review. The
Sponsor shall submit to DHCS, and provide a copy to AHP, a written request to
change the behavioral health purpose of the Project described in the Application
and the SOW, which shall include a detailed description of the following criteria:

8.1.1 the changes to the services or the Project that the Sponsor is requesting to
make;

8.1.2 adetailed explanation of why the change is necessary and justification for
how the change in the Project meets the changing behavioral health needs
of the county or geographic area that the Project serves.

8.1.3 the behavioral health population, services, and needs that the Sponsor's
change will meet;
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8.2

9.1

8.1.4 an attestation that the Sponsor will serve the same percentage (or more) of
Medi-Cal beneficiaries as originally stated in Sponsor's Application;

8.1.5 anticipated additional costs of changes to the Project, including a financial
plan for meeting additional costs; and

8.1.6 any other information requested by AHP or DHCS to evaluate the
Sponsor's request.

Any changes to the SOW approved by DHCS shall be provided to AHP and considered an
amendment to this Agreement and incorporated herein.

The Sponsor is solely liable and responsible for any increases in costs that exceed
the Program Funds. In no event shall AHP or DHCS be responsible for any costs
that exceed the Program Funds for the Project. In the event that Project costs
exceed the funds that Sponsor has available to pay such costs, the Sponsor shall
within thirty (30) days of such occurrence provide for AHP's approval a financial
plan for meeting such additional costs which additionally may be approved or
disapproved by DHCS, in its sole discretion. A financial plan for meeting
additional costs may include the Sponsor providing additional funds for the
Project or the Sponsor incurring additional debt. The Sponsor shall not incur any
additional debt without the prior written approval of AHP and DHCS.

ARTICLE 9.
DEFAULT AND REMEDIES

Event of Default. Any of the following shall, after written notice by AHP or
DHCS and expiration of any applicable cure period, constitute an "Event of
Default" under this Agreement:

9.1.1 The Sponsor's failure to satisfy the conditions precedent to disbursement
of Program Funds as set forth in Article 4 above, or to expend Program
Funds pursuant to the terms of this Agreement.

9.1.2 The Sponsor's failure to timely satisfy each or any of the conditions set
forth in this Agreement, or the Award Letter.

9.1.3 The Sponsor's violation of any of the Program Requirements.
9.1.4 AHP's or DHCS's determination of the following:

9.1.4.1 the Sponsor has concealed any material fact from AHP or DHCS
related to the Sponsor, the Application, the property upon which
the Project is to be constructed or operated or the Project; or

9.1.4.2 any material fact or representation, made or furnished to AHP or
DHCS by the Sponsor in connection with the Application, the
Award Letter, or this Agreement which shall have been untrue or
misleading at the time that such fact or representation was made
known to AHP, or subsequently becomes untrue or misleading; or
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9.2

9.3

9.1.4.3 any Certification provided by the Sponsor is determined to be
untrue or misleading;

9.1.4.4 any objectives or requirements of the Program cannot be met in
accordance with this Agreement or within applicable timeframes,
as memorialized by this Agreement.

Right to Cure. If the breach, violation, or default pursuant to Section 9.1 is not
cured to AHP's and DHCS's satisfaction, as determined by AHP, subject to
DHCS’s approval in its sole and absolute discretion, within fourteen (14) days of
notice to Sponsor, provided in accordance with the notice requirements of this
Agreement, then AHP, subject to DHCS’s approval may declare an Event of
Default under this Agreement.

9.2.1 Notwithstanding the foregoing, the Sponsor may request additional time to
cure any Event of Default. AHP may, but shall not be required to, grant
any such request, which request shall be subject to DHCS’s approval.
AHP's approval of the Sponsor's request for additional time to cure, shall
be subject to the Sponsor's continuing and diligent efforts to cure, and any
additional cure period provided to the Sponsor shall be reasonable, as
determined by AHP, subject to DHCS’s approval in its sole discretion. In
no event shall any extension of the cure period exceed thirty (30) days.
For the avoidance of doubt, any extension of the cure period shall be
granted in writing by AHP, subject to DHCS’s approval in its sole
discretion.

AHP/State/DHCS Remedies. Upon the occurrence of an Event of Default, AHP
and/or DHCS may take any and all actions or remedies that are available under
this Agreement, at law, or in equity, including but not limited to the following:

9.3.1 temporarily withhold disbursement of Program Funds pending correction
of the noncompliance, breach, violation, or default;

9.3.2 disallow use of Program Funds for all or part of the costs resulting from
the noncompliance, breach, violation, or default;

9.3.3 wholly or partly suspend or terminate this Agreement and the Sponsor's
award of Program Funds, or disbursements thereof (any such suspension
or termination of this Agreement or the Sponsor's award of Program Funds
shall be effective upon the Sponsor's receipt of AHP or DHCS notice of
termination or suspension);

9.3.4 withhold or deny further Program Funds or awards to the Sponsor,

9.3.5 require the Sponsor to return all or part of any Program Funds, including
any interest;

9.3.6 any and all remedies under the Performance Deed of Trust;

9.3.7 any and all remedies under the Declaration of Restrictions;
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10.1

10.2

10.3

9.3.8 specific performance;
9.3.9 injunctive relief;

9.3.10 recovery and completion of the Project pursuant to the payment and
performance bonds; and

9.3.11 any and all remedies allowed by law or equity.

ARTICLE 10.
TERMINATION

AHP and/or DHCS, shall have the right, each in its sole discretion and without
prejudice to any other rights and remedies it may have under applicable law, to
terminate this Agreement immediately upon notice of such termination to the
Sponsor, if (1) an Event of Default is declared by AHP and/or DHCS; (ii) three (3)
breaches, violations or defaults by the Sponsor of the terms and conditions of this
Agreement (whether the same or different) occur within any twelve-month period,
regardless of whether any or all such breaches, violations or defaults are timely
corrected; (ii1) the Sponsor files a petition in bankruptcy or is adjudicated by a
court of competent jurisdiction to be bankrupt or insolvent, or makes an
assignment for the benefit of creditors or an arrangement pursuant to any
bankruptcy law, or if the Sponsor discontinues or dissolves its business or if a
receiver is appointed for the Sponsor or the Sponsor's business; (iv) any lender to
the Sponsor declares a default under its loan agreement, or funds available to the
Sponsor from any lender become unavailable such that the Sponsor is unable to
timely satisfy obligations under this Agreement; or (v) the Sponsor's failure to
provide AHP or DHCS with adequate assurances within a reasonable time that
Sponsor is financially solvent, or AHP or DHCS determines, that the Sponsor is
financially insecure.

Notwithstanding the foregoing, or anything to the contrary stated herein, AHP
may terminate this Agreement upon thirty (30) days' notice if the Prime Contract
is terminated by DHCS, or if AHP is directed by DHCS to terminate this
Agreement.

Upon termination of this Agreement for any reason, neither AHP nor DHCS shall
be liable for any work that is not performed in accordance with the Agreement.
Upon any termination, neither AHP nor DHCS shall be responsible for any
additional disbursements of Program Funds after the termination date or for any
damages to the Sponsor as a result of such termination.

ARTICLE 11.
INSURANCE

Insurance Requirements. The Sponsor shall continuously maintain for the
duration of this Agreement, and so long as the Declaration of Restrictions is in
place, the following insurance at, or in excess of, the limits detailed below:

11.1.1 Builder’s Risk & Property Insurance.
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11.1.3

11.1.4

11.1.5

11.1.1.1 A Builders Risk policy including a permission to occupy
endorsement during the course of construction.

11.1.1.2 Upon completion of construction, if the Project is new
construction, property insurance, covering all risks of loss,
excluding earthquake, flood or other risks customarily excluded
from "All-Risks" coverage in an amount equal to full replacement
cost of the Project, including all improvements, fixtures,
furnishings and equipment thereon at the time of loss.

11.1.2 Property Insurance.

11.1.2.1 If the Project is rehabilitation of an existing facility, property
insurance covering all risks of loss, excluding earthquake, flood
or other risks customarily excluded from "All-Risks" coverage:

a. in an amount equal to the full replacement costs of all
improvements located on the property upon which the
Project is to be constructed, including all improvements,
fixtures, furnishings, and equipment thereon at the time of
loss; and

b. upon completion of the rehabilitation, any property
insurance policy shall be updated to reflect the increased
replacement costs resulting from the rehabilitation.

Worker’s Compensation Insurance. Worker's compensation insurance as
required by the State.

Automobile Insurance. Comprehensive automobile and vehicle liability
insurance:

11.1.4.1 covering claims for injuries to members of the public and/or
damages to property of others arising from use of motor vehicles:

a. including on-site and off-site operations;
b. owned, non-owned, or hired vehicles; and
c. with $1,000,000 combined single limits.

Commercial General Liability Insurance. Commercial general liability
insurance of not less than $1,000,000 per occurrence with an annual
aggregate limit of $5,000,000 for bodily injury and property damage
liability combined.

11.1.5.1 The Sponsor's required limits may be satisfied through a
combination of general liability and umbrella or excess liability
policies of coverage.

11.1.5.2 The commercial general liability insurance policy shall cover
liabilities arising out of premises, independent contractors,
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products, completed operations, ongoing operations, personal and
advertising injury, and liability assumed under an insured
agreement.

11.1.5.3 The commercial general liability insurance shall apply to each
insured against whom claim is made or suit is brought subject to
the Sponsor’s limit of liability. If the scope of services involves
one on one activities with minors, such policy shall include or not
exclude sexual assault and misconduct coverage.

11.2 Policy Requirements.

11.2.1 All policies, except Workers' Compensation, shall be endorsed to name as
an additional insured with respect to the work to be performed in
connection with the Project:

11.2.1.1 AHP; and

11.2.1.2 the "State Department of Health Care Services on behalf of the
State (Agreement No.: 21-10349)."

11.2.2 The endorsements and policies will provide that:
11.2.2.1 the insurer waives its rights of subrogation;

11.2.2.2 the insurer will provide notice to AHP in writing, at least thirty
(30) days prior to any cancellation, material change in coverage,
or intent not to renew such insurance coverage.

11.2.2.3 All such insurance must be primary and non-contributory and
required to respond, defend and/or indemnify any insured and/or
additional insured, and pay prior to any other insurance or self-
insurance available.

11.2.2.4 AHP, in its sole discretion, may accept evidence of self-insurance
if AHP determines that such self-insurance provides adequate
coverage.

11.3  Contractor Insurance Requirements. The Sponsor shall require its general
contractor and its subcontractors to provide insurance in the amounts and form set
forth above during the course of construction (except the general contractor shall
not be required to maintain Builder's Risk insurance or property insurance) and to
name AHP and the "State Department of Health Care Services on behalf of the
State (Agreement No.: 21-10349)" as additional insureds on all such insurance
during the course of construction.

11.4  Certificates of Insurance. Upon AHP's request, the Sponsor shall immediately
deposit with AHP a certificate of insurance, or a certificate of self-insurance
coverage if the Sponsor is self-insured, evidencing the above insurance coverage
and naming AHP and the "State Department of Health Care Services on behalf of
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the State (Agreement No.: 21-10349)" as additional insured parties under such
policies.

11.4.1 The Sponsor agrees that the insurance required herein shall remain in
effect at all times during the term of the Agreement and the term of the
Declaration of Restrictions.

11.4.2 During the term of this Agreement, at least thirty (30) calendar days prior
to the expiration of any policy of insurance required herein, the Sponsor
shall provide to AHP, a new certificate of insurance evidencing insurance
coverage as provided herein for a period not less than one year.

11.4.3 Notwithstanding the expiration of this Agreement, the Sponsor shall
provide to DHCS a new certificate of insurance evidencing insurance
coverage as provided herein for a period not less than thirty (30) years
from the date of either of the following: (i) the date of issuance of a
Certificate of Occupancy, or (ii) the date of recordation of a Notice of
Completion, in the official records of the county where the Project is
located.

11.5 Insurance Indemnification. The Sponsor shall indemnify, defend, and hold
harmless AHP and DHCS against any and all liabilities to third persons and other
losses (not compensated by insurance or otherwise), and for any other costs and
expenses incurred, including reasonable attorneys' fees, judgments, settlements, or
penalties, as a result of any claim or liability resulting from the failure of the
Sponsor (or its lower tier subcontractors or consultants) to maintain the insurance
policies required by this Article.

11.6  Insurance Premiums. Neither AHP nor DHCS shall be responsible for any
premiums, deductibles, or assessments on any insurance policy referred to in this
Agreement.

11.7  Survival. The requirements to provide insurance in this Article 11 shall survive
termination of this Agreement.

ARTICLE 12.
OPERATIONS

Sponsor agrees that in consideration of the receipt of Program Funds pursuant to the terms of this
Agreement, Sponsor shall enter into, as required by this Agreement, the Declaration of
Restrictions, to be recorded against the property upon which the Project is to be constructed or
operated, in a form substantially similar as attached hereto and incorporated herein by this
reference as Attachment H. The Declaration of Restrictions shall by its terms restrict the
development, use, and occupancy of the Project for the term of thirty (30) years, from either the
date of the issuance of a Certificate of Occupancy, or the recordation of a Notice of Completion,
in the official records of the county in which the Project is located. In addition to any
requirements in the Declaration of Restrictions, Sponsor shall comply with all applicable health
and safety laws and ordinances with respect to the operation and maintenance of the Project.
The facility or facilities financed pursuant to this Agreement shall accept and provide services to
Medi-Cal beneficiaries as patients. If the Sponsor transfers title to the Project, the Sponsor shall
ensure and guarantee that the requirements of this provision transfer and bind the Sponsor's
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13.1

13.2

13.3

14.1

successor in title. These rights and obligations shall survive the expiration or early termination
of this Agreement and are covenants running with the Project pursuant to the Declaration of
Restrictions in the form of Attachment H to be recorded against the Project. During the Term of
this Agreement and the term of the Declaration of Restrictions, the Sponsor shall execute such
other documents as required by DHCS to comply with the Program Requirements, including
deed restrictions, covenants and conditions recorded against the Project.

ARTICLE 13.
POLICIES AND LEGAL AUTHORITIES

The Sponsor shall comply with all California and federal law, regulations, and
published guidelines, to the extent that these authorities contain requirements
applicable to the Sponsor's performance under this Agreement, including any
licensing and health and safety requirements.

The Sponsor shall comply with California Welfare and Institutions Code sections
5960-5960.45 et seq., including any related DHCS guidance, regulations, and/or
subsequent additions or amendments thereto.

In the event the Sponsor does not comply with the terms of this Article 13, AHP
shall give notice in accordance with Section 20.7 and shall have all rights set forth
in Article 9 and Article 10.

ARTICLE 14.
INDEMNIFICATION

The Sponsor shall indemnify, defend, and hold harmless AHP, its officers,
employees, and agents, and DHCS, its officers, employees, and agents, against
liabilities to third persons and other losses (not compensated by insurance or
otherwise), and for any costs and expenses incurred by AHP and DHCS,
including reasonable attorneys' fees, judgments, settlements or penalties, against
all liabilities, claims, suits, demands or liens for damages to persons or property
("Claims") (unless such Claims arise from the gross negligence or willful
misconduct of AHP or DHCS) arising out of, resulting from, or relating to, the
Sponsor's performance under this Agreement, and including, but not limited to,
the following:

14.1.1 any act, omission, or statement of the Sponsor, or any person employed by
or engaged under contract with the Sponsor, that results in injury
(including death), loss, or damage to any person or property;

14.1.2 any failure on the part of the Sponsor to comply with applicable Program
Requirements and requirements of law;

14.1.3 any failure to maintain the insurance policies required by this Agreement
or the work performed, inclusive of intellectual property infringement, if
applicable, under this Agreement. Insurance coverage that may be
required shall in no way lessen or limit the liability of the Sponsor under
the terms of this obligation;
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14.2

14.3

14.4

14.1.4 any failure on the part of the Sponsor to satisfy all claims for labor,
equipment, materials and other obligations relating to the performance of
the work hereunder;

14.1.5 any injury to property or person occurring on or about the Project or the
property of the Sponsor; or

14.1.6 any claims related to the use, generation, storage, release, threatened
release, discharge, disposal or presence of hazardous materials on, under
or about the property upon which the Project is to be constructed or
located.

The Sponsor shall indemnify AHP and DHCS under this clause for any of the
above acts attributable to its employees, consultants, agents, and/or lower-tiered
subcontractors engaged in performance of the work under this Agreement. AHP
or DHCS shall provide timely notice of any Claim describing in reasonable detail
such facts and circumstances with respect to such Claim. The Sponsor shall
defend AHP and DHCS with counsel reasonably acceptable to AHP and DHCS.
AHP and DHCS, each, may, at its option and own expense, engage separate
counsel to advise them regarding the Claim and its defense. Such counsel may
attend all proceedings and meetings. The Sponsor shall not settle any Claim
without the consent of AHP and DHCS, as applicable.

The Sponsor agrees to indemnify, defend and save harmless AHP and its officers,
agents and employees, and DHCS and its officers, agents and employees, from
any and all claims, costs (including, but not limited to, all legal expenses, court
costs, and attorney's fees incurred in investigating, preparing, serving as a witness
in, or defending against, any such claim, action, or proceeding, commenced or
threatened), and losses accruing or resulting to any and all contractors,
subcontractors, suppliers, laborers, and any other person, firm or corporation
furnishing or supplying work services, materials, or supplies in connection with
the performance of this Agreement, and from any and all claims and losses
accruing or resulting to any person, firm or corporation who may be injured or
damaged by the Sponsor in the performance of this Agreement.

This indemnification shall survive the expiration or termination of the Agreement.

ARTICLE 15.
PREVAILING WAGE

Any construction work that is part of the Project is subject to state and federal prevailing wage
law, including California Labor Code section 1720 ef seq. The Sponsor is urged to seek
professional legal advice about prevailing wage law requirements and the Sponsor's obligations
thereunder. Prior to disbursing the Program Funds, Sponsor must sign Certification No. 1 and
the Sponsor's general contractor must sign Certification No. 12 certifying compliance with
California's prevailing wage law, and all applicable wage and hours laws. Sponsor shall also
comply with any other labor requirements applicable to the Project as a result of other funding
sources or regulatory requirements.
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ARTICLE 16.
ENVIRONMENTAL CONDITIONS

If the SOW includes the acquisition of real property, the Sponsor shall provide a Phase I
Environmental Site Assessment ("ESA") for the Project, in conformance with ASTM Standard
Practice E 1527, evaluating whether the Project is affected by any recognized environmental
conditions. If the Phase I ESA discloses evidence of recognized environmental conditions and
the Sponsor desires to proceed with the Project, the Sponsor shall provide AHP with a Phase 11
report and any additional reports as required by the AHP and in a form acceptable to AHP. The
Sponsor shall also provide an asbestos assessment and a lead-based paint report for AHP's
approval if the Project involves rehabilitation or demolition of existing improvements. Prior to
disbursement of Program Funds for real property acquisition, AHP shall require the Sponsor to
sign Certification No. 8 certifying that all recommendations of the Phase I or Phase II ESA have
been complied with or shall be complied with prior to commencement of construction. Prior to
disbursement of Program Funds for any rehabilitation work, AHP shall require the Sponsor to
sign Certification No.8 certifying that all asbestos and/or lead-based paint has been abated.

ARTICLE 17.
RELOCATION

The Sponsor must comply with the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970 (42 U.S.C. section 4601 ef seq.), the California Relocation
Assistance Law (California Government Code section 7260 et seq.) and their implementing
regulations ("Relocation Laws") if the Project will result in the displacement, as that term is
defined in the Relocation Laws, of any persons, businesses, or farm operations. Pursuant to the
Relocation Laws, the Sponsor must have a relocation plan prior to proceeding with any phase of
a Project or other activity that will result in the displacement of persons, businesses, or farm
operations. The Sponsor shall provide any required notices and relocation benefits in accordance
with the Relocation Laws. The Sponsor shall provide AHP with Certification No. 8 that all
applicable Relocation Laws have been complied with.

ARTICLE 18.
INSPECTIONS., AUDITS, AND RECORD RETENTION

18.1  AHP or any of its authorized representatives shall have the right to access any
documents, papers, or other records of the Sponsor which are pertinent to the
Program Funds, for the purpose of performing audits, examinations, and/or
review regarding compliance with the provisions of this Agreement and the
Program Requirements. Such monitoring activities shall include, but are not
limited to, inspection of the Sponsor's, books and records, in addition to site
inspections, as AHP deems appropriate.

18.2  AHP may perform compliance reviews, review procedures and documents
pertaining to the SOW and other elements of this Agreement, perform onsite
visits, and desk reviews in order to ensure the Sponsor's compliance with this
Agreement, as well as protect against fraud, waste and abuse.

18.3  The right to access records also includes timely and reasonable access to the
Sponsor's personnel for the purpose of interview and discussion related to the
requested documents and/or information.
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18.4  The right to access records is not limited to the required retention period but lasts
as long as the records are retained by the Sponsor.

18.5 The Sponsor shall retain all financial records, supporting documents, statistical
records, and all other records pertinent to the Project and the Program Funds.

18.6  The Sponsor recognizes and acknowledges that DHCS is a public entity subject to
the Public Records Act and information submitted by the Sponsor to AHP or
directly to DHCS may be subject to public disclosure and the Sponsor has no right
to assume that such information shall be kept confidential.

18.7  Any review or inspection undertaken by AHP or its designee with reference to the
Project is solely for the purpose of determining whether the Sponsor is properly
discharging its obligations to DHCS and should not be relied upon by the Sponsor
or by any third parties as a warranty or representation by AHP or DHCS as to the
quality of the design or construction of the Project.

18.8  The Sponsor agrees that claims based upon an audit finding, and/or an audit
finding that is appealed and upheld, shall be recovered by AHP by one of the
following options:

18.8.1 the Sponsor's remittance to AHP of the full amount of the audit exception
within thirty (30) days following AHP's request for payment; or

18.8.2 arepayment schedule which is agreeable to both AHP and the Sponsor.

AHP reserves the right to select which option described above shall be employed, and AHP shall
notify the Sponsor in writing of the claim procedure to be utilized. Interest on the unpaid
balance of the audit finding or debt shall accrue at a rate equal to maximum allowed by
applicable law.

18.9  Sponsor shall provide to AHP an executed Facility Access Certification
"Execution of Facility Access Agreement with State of California, Department of
Health Care Services" in connection with DHCS's right to inspect, audit and
review Sponsor's compliance with this Agreement and the Program Requirements
within forty-five (45) days of Sponsor's receipt of the Contract with the State of
California Department of Health Care Services.

ARTICLE 19.
THIRD-PARTY BENEFICIARIES

The State, represented by DHCS in this Agreement, is a third-party beneficiary of this
Agreement. The Agreement shall not be construed so as to give any other person or entity, other
than the Parties and DHCS, any legal or equitable claim or right. DHCS or another authorized
department or agency representing the State may enforce any provision of this Agreement to the
full extent permitted in law or equity as a third-party beneficiary of this Agreement. The State
may take any and all remedies available in law and equity. In the event of litigation, the State
may choose to seek any type of damages available in law or equity, up to the full amount of
Program Funds awarded to the Sponsor.

Page 20 of 25 PROGRAM FUNDING AGREEMENT




DocuSign Envelope ID: 89DA468C-5043-45A1-B298-284525D18657

20.1

20.2

20.3

20.4

20.5

ARTICLE 20.
MISCELLANEOUS

Dispute Resolution.

20.1.1 The Parties shall use reasonable efforts to resolve any dispute arising
under this Agreement within thirty (30) days pursuant to informal
mediation before a retired judge with Judicial Arbitration and Mediation
Services ("JAMS") in Los Angeles, California.

20.1.2 If the Parties cannot resolve a dispute arising under this Agreement
pursuant to Section 20.1.1, the Parties shall submit such dispute to
arbitration in accordance with the provisions of the American Arbitration
Association. The Parties shall conduct any arbitration in Los Angeles,
California. The arbitrator's decision in any such arbitration shall be final,
conclusive, and binding on the Parties.

20.1.3 TO THE FULLEST EXTENT PERMITTED BY LAW, THE PARTIES
HEREBY UNCONDITIONALLY WAIVE ANY RIGHT TO A JURY
TRIAL IN CONNECTION WITH ANY CLAIM ARISING OUT OF
THIS AGREEMENT.

20.1.4 The Sponsor shall be obligated to continue to perform pursuant to this
Agreement while any dispute is pending.

20.1.5 The State is not bound by any of the dispute resolution provisions set forth
in this Section 20.1.

Attorneys' Fees. If a dispute arising out of this Agreement is finally adjudicated,
the non-prevailing party shall pay the prevailing party's reasonable expenses
incurred in connection therewith, including reasonable arbitration costs and
reasonable attorneys' fees. If multiple items are disputed and the final decision is
split, then the Parties shall allocate such expenses pro rata as to each item.
Section 20.2 Attorney's Fees provisions do not apply to the State.

Waiver. AHP's failure to notify the Sponsor of a breach or to insist on strict
performance of any provision of this Agreement shall not constitute waiver of
such breach or provision.

Remedies. No remedy in this Agreement is exclusive of any other remedy
available under this Agreement, at law or in equity. AHP or DHCS may seek
equitable relief, including an injunction, against the Sponsor in connection with
any breach or threatened breach of this Agreement.

Limitation of Liability. Except as otherwise provided in this Agreement, or by
applicable law, the Sponsor waives any right to seek, and AHP and DHCS shall
not be liable for, any special, consequential, or punitive damages; indirect, or
incidental damages; or for any loss of goodwill, profits, data, or loss of use arising
out of, resulting from, or in any way connected with the performance or breach of
this Agreement, even if the Sponsor advises AHP or DHCS of the possibility of
any such damages.
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20.6

20.7

20.8

20.9

Relationship. The Sponsor is an independent contractor with respect to AHP.
This Agreement is not intended to create a partnership, joint venture,
employment, or fiduciary relationship between the Parties or between any Party
hereto and DHCS.

Notices. Notices under this Agreement must be (i) in writing, (ii) addressed to the
receiving Party at the address described in the Summary Cover Sheet (unless
notice of a different address is given), and (iii) (A) if personally delivered to the
recipient, notice is effective upon delivery, (B) if sent by a nationally recognized
overnight courier service, notice is effective on the first business day following its
timely deposit with such courier service, delivery fees for next business day
delivery prepaid; no signature affirming receipt by the receiving Party is required,
the internal records of the courier service shall be accepted as sufficient evidence
of the date of the deposit of the notice with the courier service, or (C) if sent by
certified U.S. mail, notice is effective three (3) days after deposit thereof in the
U.S. mail, postage prepaid, certified, return receipt requested. Counsel for a Party
may send notice on behalf of its client.

20.7.1 Notwithstanding the foregoing, the Parties may deliver any approval,
disapproval, or request therefor via email. Such email notices and
deliveries shall be valid and binding on the Parties, subject to the
following:

20.7.1.1 Such email must be properly addressed to the other Party's
Designated Representatives. For purposes of this Agreement,
"Designated Representative" means initially (i) for AHP, Mark
Faucette at mfaucette(@ahpnet.com and Euna Ra-Smith at era-
smith@ahpnet.com, (ii) for the Sponsor, Terry Saltz at
Terry.saltz@sfdph.org. A Party may change a Designated
Representative only upon notice to the other Party pursuant to the
requirements of Section 20.7(iii1) (A), (B) or (C).

20.7.1.2 If the sender receives a bounce back, out-of-office or other
automated response indicating non-receipt, the sender shall (1) re-
attempt delivery until the other Party confirms receipt, or
(11) deliver the item in accordance with Section 20.7(iii) (A), (B)
or (C).

Governing Law. The place of performance of this Agreement is California and
the laws of the State of California shall govern the validity, performance,
enforcement, and interpretation of this Agreement. Any litigation or enforcement
of an award must be brought in the appropriate federal or state court in the State
of California, County of Sacramento. Each Party consents to personal and subject
matter jurisdiction and venue in such courts and waives the right to change venue
with respect to any such proceeding. The Parties acknowledge that all directions
issued by the forum court, including injunctions and other decrees, shall be
binding and enforceable in all jurisdictions and countries.

Assignment. The Sponsor shall not assign, delegate, or otherwise transfer this
Agreement, or its duties or obligations in connection therewith, in whole or in part
without the prior approval of AHP and DHCS. AHP's obligations under this
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20.10

20.11

20.12

20.13

20.14

20.15

Agreement shall be assignable to DHCS or DHCS's designee upon DHCS's
request without the Sponsor's consent. In the event that AHP assigns its
obligations under this Agreement to DHCS, AHP shall make commercially
reasonable efforts to transition any reasonably necessary documentation related to
this Agreement to DHCS or its designee; provided, however, that AHP shall have
no obligation to incur any liability, pay fees, charges, or reimbursement in
connection with any assignment, wind-down, or transition services.

Entire Agreement; Amendments. This Agreement constitutes the entire
agreement of the Parties with respect to its subject matter. It supersedes all oral or
written agreements or communications between the Parties. No understanding,
agreement, modification, change order, or other matter affecting this Agreement
shall be binding, unless in writing, signed by both Parties. No handwritten
changes shall be effective unless initialed by each Party.

Independent Legal and Tax Advice. AHP and the Sponsor, each, have reviewed
and negotiated this Agreement using such independent legal and tax counsel as
each has deemed appropriate. The Sponsor further acknowledges that it has been
afforded the opportunity to obtain legal and tax advice concerning its legal and
financial duties and obligations, including its state and federal tax liabilities
related to its receipt of Program Funds, and hereby confirms by the execution and
delivery of this Agreement that it has either done so or waived its right to do so in
connection with the entering into this Agreement. For the avoidance of doubt, the
Sponsor shall be solely responsible for its tax liabilities related to its receipt of
Program Funds.

Exhibits. The Attachments, Schedules, and Addenda attached to this Agreement
are a part of this Agreement and incorporated into this Agreement by reference.

Partial Invalidity. If any part of this Agreement is unenforceable, the remainder
of this Agreement and, if applicable, the application of the affected provision to
any other circumstance, shall be fully enforceable.

Captions. The headings contained herein are for convenience only and are not
intended to define, limit, or describe the scope or intent of any provision of this
Agreement.

Force Majeure. Neither Party shall be liable to the other for loss or damages due
to failure or delay in rendering performance caused by circumstances beyond its
reasonable control, if such failure could not have been overcome by the exercise
of due diligence, due care, or foresight. Such circumstances may include, but are
not limited to, acts of God or a public enemy; wars; acts of terrorism; riots; fires;
floods; epidemics; quarantine restrictions; labor disputes; strikes; defaults of
subcontractors/vendors; failure/delays in transportation; unforeseen freight
embargoes; unusually severe weather; or any law/order/regulation/request of a
state or local government entity, the U.S. Government, or of any agency, court,
commission, or other instrumentality of any such governments. Times of
performance under this Agreement may be appropriately extended for excused
delays if the Party whose performance is affected promptly notifies the other of
the existence and nature of such delay.
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20.16 Publicity. Without prior written approval of the other, neither Party shall use the
other's name or make reference to the other Party or any of its employees in
publications, news releases, advertising, speeches, technical papers, photographs,
sales promotions, or publicity purposes of any form related to this work or data
developed hereunder, unless disclosure of such materials is required by legal,
accounting, or regulatory requirements beyond the disclosing Party's reasonable
control. Use of either Party's name may be made in internal documents, annual
reports, and proposals. This Section shall survive expiration/termination of this
Agreement. Notwithstanding the foregoing, the Sponsor agrees that the State may
use and refer to the Sponsor and the Project in any publication, news release,
advertising, speech, technical paper, or for any other purposes.

20.17 Notice of Litigation. Promptly, and in any event within one (1) business day after
an officer or other authorized representative of the Sponsor obtains knowledge
thereof, the Sponsor shall provide written notice to AHP of (i) any litigation or
governmental proceeding pending against the Sponsor which could materially
adversely affect the business, operations, property, assets, condition (financial or
otherwise) or prospects of the Sponsor, and (ii) any other event which is likely to
materially adversely affect the business, operations, property, assets, condition
(financial or otherwise) or prospects of the Sponsor.

20.18 Survival. Except as otherwise stated, sections that by their terms impose
continuing obligations or establish continuing rights shall be deemed to survive
the expiration or termination of this Agreement.

20.19 Successors. This Agreement shall be binding upon the Parties, their successors,
and assigns.

20.20 Approvals. Whenever this Agreement calls for approval by either (i) a Party, or
(i1) DHCS, approval shall mean prior written approval (including via email), not
to be unreasonably conditioned, delayed, or withheld, unless sole discretion is
expressly noted.

20.21 Timeliness. Time is of the essence in this Agreement.

20.22 Counterparts; Electronic Signatures. The Parties may sign this Agreement in
several counterparts, each of which constitutes an original, but all of which
together constitute one instrument. Electronic signatures are valid and shall bind
the Party delivering such signature.

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS THEREOF, the Parties hereto have executed this Agreement by their duly
authorized respective officers as of the day and year last written below.

AHP: SPONSOR:

ADVOCATES FOR HUMAN COUNTY OF SAN FRANCISCO
POTENTIAL, INC.

By: By:
CHARLES GALLAND, TERRY SALTZ,
CHIEF OPERATING OFFICER PROJECT EXECUTIVEPROJECT
EXECUTIVE
Date: Date:
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a.

Attachment A

STATE REQUIREMENTS

Only the State Requirements applicable to the Sponsor's Program Funding are included in
this Attachment and inapplicable provisions have been intentionally omitted.

1. Federal Equal Opportunity Requirements.

The Sponsor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, physical or
mental handicap, disability, age or status as a disabled veteran or veteran of the
Vietnam era. The Sponsor will take affirmative action to ensure that qualified
applicants are employed, and that employees are treated during employment,
without regard to their race, color, religion, sex, national origin, physical or
mental handicap, disability, age or status as a 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 Sponsor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the Federal
Government or AHP, setting forth the provisions of the Equal Opportunity clause,
section 503 of the Rehabilitation Act of 1973 and the affirmative action clause
required by the Vietnam Era Veterans' Readjustment Assistance Act of 1974 (38
U.S.C. 4212). Such notices shall state the Sponsor's obligation under the law to
take affirmative action to employ and advance in employment qualified applicants
without discrimination based on their race, color, religion, sex, national origin
physical or mental handicap, disability, age or status as a disabled veteran or
veteran of the Vietnam era and the rights of applicants and employees.

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

The Sponsor will send to each labor 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 Sponsor's commitments under the
provisions herein and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

The Sponsor 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
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Employment Opportunity,’ and as supplemented by regulation at 41 CFR part 60,
"Office of the Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor," and of the rules, regulations, and relevant
orders of the Secretary of Labor.

e. The Sponsor will furnish all information and reports required by 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 Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor,"
and the Rehabilitation 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 the 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 Sponsor's noncompliance with the requirements of the
provisions herein or with any federal rules, regulations, or orders which are
referenced herein, this Agreement may be cancelled, terminated, or suspended in
whole or in part and the Sponsor may be declared ineligible for further federal and
state 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 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 Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor," or by rule, regulation, or order of the
Secretary of Labor, or as otherwise provided by law.

g. The Sponsor will include the provisions of Paragraphs a through g in every
subcontract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to Federal Executive Order No. 11246 as
amended, including by Executive Order 11375, 'Amending Executive Order
11246 Relating to Equal Employment Opportunity,' and as supplemented by
regulation at 41 CFR part 60, "Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor," or section 503 of the
Rehabilitation Act of 1973 or (38 U.S.C. 4212) of the Vietnam Era Veteran's
Readjustment Assistance Act, so that such provisions will be binding upon each
Sponsor or vendor. The Sponsor will take such action with respect to any
subcontract or purchase order as the Director of the Office of Federal Contract
Compliance Programs or AHP may direct as a means of enforcing such provisions
including sanctions for noncompliance provided, however, that in the event the
Sponsor becomes involved in, or is threatened with litigation by a subcontractor
or vendor as a result of such direction by AHP, the Sponsor may request in
writing to AHP, who, in turn, may request the United States to enter into such
litigation to protect the interests of the State and of the United States.
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2. Travel and Per Diem Reimbursement.

(Applicable if travel and/or per diem expenses are authorized to be reimbursed with Agreement
funds.)

Reimbursement for travel and/or per diem expenses from AHP under this Agreement shall,
unless otherwise specified in this Agreement, be at the rates currently in effect, as established by
the California Department of Human Resources (CalHR), for nonrepresented state employees as
stipulated in DHCS's Travel Reimbursement Information Exhibit in Attachment A-State
Requirements. If the CalHR 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 California Department of Human Resources (CalHR) lodging rates may be
approved by AHP upon the submission of a statement by the Sponsor indicating that such rates
are not available to the Sponsor. No travel outside the State of California shall be reimbursed
without prior authorization from DHCS. Verbal authorization should be confirmed in writing.
Written authorization may be in a form including fax or email confirmation-

3. Procurement Rules.

Applicable to agreements in which equipment/property, commodities and/or supplies are
furnished by AHP or DHCS or expenses for said items are reimbursed by funds with state or
federal funds provided under this Agreement.

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

Major equipment/property: A tangible or intangible item having a base unit cost of $5,000 or
more with a life expectancy of one (1) year or more and is either furnished by DHCS or the cost
is reimbursed through this Agreement. Software and videos are examples of intangible items
that meet this definition.

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 DHCS 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 c of Provision 3 shall also
apply, if equipment/property purchases are delegated to subcontractors that are
nonprofit organizations or commercial businesses.

c. Intentionally Omitted.
d. Intentionally Omitted.
e. In special circumstances, determined by AHP (e.g., when AHP has a need to

monitor certain purchases, etc.), AHP may require prior written authorization
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and/or the submission of paid vendor receipts for any purchase, regardless of
dollar amount. AHP reserves the right to either deny claims for reimbursement or
to request repayment for any Sponsor purchase that AHP determines to be
unnecessary in carrying out performance under this Agreement.

f. The Sponsor 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. AHP and the State reserves the right to request a copy of these
documents and to inspect the purchasing practices of the Sponsor at any time.

g. For all purchases, the Sponsor 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 Sponsor for inspection or audit.

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

4. Equipment/Property Ownership/Inventory/Disposition.

(Applicable to agreements in which equipment/property is furnished by DHCS and/or AHP when
said items are purchased or reimbursed by DHCS with state or federal funds provided under this
Agreement.)

a. Wherever the term equipment and/or property is used in Provision 4, the
definitions in Paragraph a of Provision 3 shall apply.

Unless otherwise stipulated in this Agreement, all equipment and/or property that is
purchased/reimbursed with Agreement funds or furnished by AHP under the terms of this
Agreement shall be considered state equipment and the property of DHCS, unless a waiver is
granted.

(1) Reporting of Equipment/Property Receipt - DHCS requires the reporting,
tagging and annual inventorying of all equipment and/or property that is
furnished by AHP/DHCS or purchased/reimbursed with funds provided
through this Agreement.

Upon receipt of equipment and/or property, the Sponsor shall report the receipt to the AHP. To
report the receipt of said items and to receive property tags, the Sponsor shall use a form or
format designated by AHP. If the appropriate form does not accompany this Agreement, the
Sponsor shall request a copy from AHP.

(2) Annual Equipment/Property Inventory - If the Sponsor enters into an
agreement with a term of more than twelve months, the Sponsor shall
submit an annual inventory of state equipment and/or property to the AHP
using a form or format designated by AHP. If an inventory report form
does not accompany this Agreement, the Sponsor shall request a copy
from AHP. The Sponsor shall:
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(a) Include in the inventory report, equipment and/or property in the
Sponsor's possession and/or in the possession of a subcontractor
(including independent consultants).

(b) Submit the inventory report to AHP according to the instructions
appearing on the inventory form or issued by AHP.

() Contact AHP to 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 its life
expectancy. Instructions will be supplied by AHP.

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.

c. Unless otherwise stipulated, AHP or DCHS shall be under no obligation to pay
the cost of restoration, or rehabilitation of the Sponsor's facility which may be
affected by the removal of any state equipment and/or property.

d. The Sponsor 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, AHP may require the Sponsor to repair or
replace, to AHP's satisfaction, any damaged, lost or stolen state equipment
and/or property. In the event of state equipment and/or miscellaneous
property theft, the Sponsor shall immediately file a theft report with the
appropriate police agency or the California Highway Patrol and the
Sponsor shall promptly submit one copy of the theft report to AHP.

e. Unless otherwise stipulated by the Program funding this Agreement, equipment
and/or property purchased/reimbursed with agreement funds or furnished by AHP
under the terms of this Agreement, shall only be used for performance of this
Agreement or another DHCS agreement, with prior approval only.

f. Within sixty (60) calendar days prior to the termination or end of this Agreement,
the Sponsor shall provide a final inventory report of equipment and/or property to
AHP and shall, at that time, query DHCS as to the requirements, including the
manner and method, of returning state equipment and/or property to AHP. Final
disposition of equipment and/or property shall be at AHP's expense and according
to AHP's instructions. Equipment and/or property disposition instructions shall be
issued by AHP immediately after receipt of the final inventory report. At the
termination or conclusion of this Agreement, AHP OR DHCS may at its
discretion, authorize the continued use of state equipment and/or property for
performance of work under a different DHCS agreement.

5. Subcontract Requirements.
a. Intentionally Omitted.
ATTACHMENT A STATE CONTRACTING REQUIREMENTS
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b. AHP reserves the right to approve or disapprove the selection of subcontractors
and with advance written notice, require the substitution of subcontractors and
require the Sponsor to terminate subcontracts entered into in support of this
Agreement.

(1) Upon receipt of a written notice from AHP requiring the substitution
and/or termination of a subcontract, the Sponsor shall take steps to ensure
the completion of any work in progress and select a replacement, if
applicable, within thirty (30) calendar days, unless a longer period is
agreed to by DHCS.

c. DHCS in its sole discretion, may elect to require that all actual subcontracts (i.e.,
written agreement between the Sponsor and a subcontractor) of $5,000 or more
shall be subject to DHCS prior review and written approval. Any such DHCS
election shall be confirmed in writing by DHCS.

d. The Sponsor shall maintain a copy of each subcontract entered into in support of
this Agreement and shall, upon request by AHP, make copies available for
approval, inspection, or audit.

e. AHP assumes no responsibility for the payment of subcontractors used in the
performance of this Agreement. The Sponsor accepts sole responsibility for the
payment of subcontractors used in the performance of this Agreement.

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

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

h. The Sponsor agrees to include the following clause, relevant to record retention,

in all subcontracts for services:

The Sponsor agrees to maintain and preserve, until three years after
termination of this Agreement and final payment from AHP, to permit
AHP or DHCS or any duly authorized representative, to have access to,
examine or audit any pertinent books, documents, papers and records
related to this subcontract and to allow interviews of any employees who
might reasonably have information related to such records.

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

] Sponsor shall, as applicable, advise all subcontractors of their obligations to

comply with this Attachment.
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a.

6. Income Restrictions.

Unless otherwise stipulated in this Agreement, the Sponsor agrees that any refunds income,
rebates, credits, or other amounts (including any interest thereon) accruing to or received by the
Sponsor under this Agreement are subject to the provisions of 2 C.F.R. section 200.307 and U.S.
Department of the Treasury guidance. Income shall be paid by the Sponsor to AHP so that AHP
can pay DHCS, to the extent that they are properly allocable to costs for which the Contractor
has been reimbursed by AHP under this Agreement.

7. Audit and Record Retention.

The Sponsor 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. The
foregoing constitutes "records" for the purpose of this provision.

The Sponsor'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.

Sponsor agrees that AHP, DHCS, the Department 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
Agreement. Sponsor 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 to such records. Further, the Sponsor agrees
to 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 1896.77)

The Sponsor 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 period, 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
relating to the work terminated shall be preserved and made available for a
period of three years from the date of any resulting final settlement.

(2) If any litigation, claim, negotiation, audit, or other action involving the
records has been started before the expiration of the three-year period, 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 Sponsor 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, DVD, or other data storage medium. Upon
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request by an authorized representative to inspect, audit or obtain copies of said
records, the Sponsor must supply or make available applicable devices, hardware,
and/or software necessary to view, copy and/or print said records. Applicable
devices may include, but are not limited to, microfilm readers and microfilm
printers, etc.

f. The Sponsor shall, if applicable, comply with the Single Audit Act and the audit
requirements set forth in 2 C.F.R. § 200.501 (2014).

8. Site Inspection.

The State has the right at all reasonable times to inspect or otherwise evaluate 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 Sponsor, the Sponsor shall provide and shall require Sponsors 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. Intentionally Omitted.
10. Intentionally Omitted.
11.  Warranties.
The Sponsor represents and warrants that:
a. It is free to enter into and fully perform this Agreement.

b. It has secured and will secure all rights and licenses necessary for its performance
of this Agreement.

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

d. 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.

e. It has no knowledge of any outstanding claims, licenses or other charges, liens, or
encumbrances of any kind or nature whatsoever that could affect in any way the
Sponsor's performance of this Agreement.

f. All materials and equipment furnished with respect to the Project and all work
performed by the Sponsor will be of good and workmanlike quality, free from
faults and defects, and in conformance with the Agreement.

g. It shall comply with all applicable laws in connection with its performance of its
obligations under this Agreement.
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a.

It has disclosed to AHP and/or DHCS, the composition of the Sponsor, including
any entity, member, manager, partner, or person that directly or indirectly owns or
controls, is owned or controlled by, or is under common ownership or common
control with the Sponsor ("Related Party" or "Related Parties") and shall promptly
disclose to AHP and/or DHCS, during the Term of this Agreement, any change in
ownership or control of the Sponsor or any merger or acquisition that changes the
control of the Sponsor. For purposes of this Agreement, "control" shall mean any
entity that has an ownership interest of greater than twenty percent (20%) in the
Sponsor, or, has the authority to direct or cause the direction of the affairs or
management of the Sponsor.

It shall disclose to AHP and/or DHCS, during the Term of this Agreement,
promptly upon the existence or discovery of the existence of an actual or potential
transaction, agreement, or settlement with a Related Party in connection with the
Project ("Related Party Transaction").

It shall disclose to AHP and/or DHCS, during the Term of this Agreement,
promptly upon the existence or discovery of the existence of a Related Party or a
Related Party Transaction: (1) the nature of the relationship, (2) the nature of the
potential or actual transaction, agreement, or settlement, (3) the dollar amounts of
any such transaction, agreement, or settlement, (4) the dollar amounts due to or
from a Related Party, and (5) documents and any additional information, as may
be required by AHP and/or DHCS in their sole discretion.

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

12. Air or Water Pollution Requirements.

Any federally funded agreement and/or subcontract in excess of $100,000 must comply with the
following provisions unless said agreement is exempt by law.

Government contractors agree to comply with all applicable standards, orders, or
requirements issued under section 306 of the Clean Air Act (42 USC 7606)
section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and
Environmental Protection Agency regulations.

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

13.  Prior Approval of Training Seminars, Workshops or Conferences.

The Sponsor shall obtain prior AHP 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 publicity or
educational materials to be made available for distribution. The Sponsor shall acknowledge the
support of the State whenever publicizing the work under this Agreement in any media. This
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14.

15.

16.

17.

18.

19.

provision does not apply to necessary staff meetings or training sessions held for the staff of the
Sponsor to conduct routine business matters.

Confidentiality of Information.

a.

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

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

The Sponsor and its employees, agents shall promptly transmit to the AHP
Contract Office or Project Manager all requests for disclosure of such identifying
information not emanating from the client or person.

The Sponsor shall not disclose, except as otherwise specifically permitted by this
Agreement or authorized by the client, any such identifying information to anyone
other than AHP without prior written authorization from the AHP Contract Office
or Project Manager, except if disclosure is required by State or Federal law.

For purposes of this provision, "identity" shall include, but not be limited to name,
identifying number, symbol, or other identifying particular assigned to the
individual, such as finger or voice print or a photograph.

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

Intentionally Omitted.

Intentionally Omitted.

Intentionally Omitted.

Intentionally Omitted.

Novation.

If the Contractor proposes any novation agreement, DHCS shall act upon the proposal within 60
days after receipt of the written proposal. DHCS 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, DHCS will initiate
an amendment to this Agreement to formally implement the approved proposal.
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20. Debarment and Suspension Certification.
(Applicable to all agreements funded in part or whole with federal funds.)

a. By signing this Agreement, the Sponsor agrees to comply with applicable federal
suspension and debarment regulations including, but not limited to 2 CFR 180, 2
CFR 376.

b. By signing this Agreement, the Sponsor certifies to the best of its knowledge and
belief, that it and its principals:

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

(2) Have not within a three-year period preceding this
application/proposal/agreement been convicted of or had a civil judgment
rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public
(Federal, State or local) violation of Federal or State antitrust statutes;
commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, tax evasion, receiving
stolen property, making false claims, obstruction of justice, or the
commission of any other offense indicating a lack of business integrity or
business honesty that seriously affects its business honesty;

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/proposal/agreement had one or more public transactions
(Federal, State or local) terminated for cause or default.

(%) Have not, within a three-year period preceding this
application/proposal/agreement, engaged in any of the violations listed
under 2 CFR Part 180, Subpart C as supplemented by 2 CFR Part 376.

(6) Shall not knowingly enter into any lower tier covered transaction with a
person who is proposed for debarment under federal regulations (i.e., 48
CFR part 9, subpart 9.4), debarred, suspended, declared ineligible, or
voluntarily excluded from participation in such transaction, unless
authorized by the State.

(7) Will include a clause entitled, "Debarment and Suspension Certification"
that essentially sets forth the provisions herein, in all lower tier covered
transactions and in all solicitations for lower tier covered transactions.

c. If the Sponsor is unable to certify to any of the statements in this certification, the
Sponsor shall submit an explanation to AHP and the DHCS Program Contract
Manager.
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d. The terms and definitions herein have the meanings set out in 2 CFR Part 180 as
supplemented by 2 CFR Part 376.

e. If the Sponsor knowingly violates this certification, in addition to other remedies
available to the Federal Government, DHCS may terminate this Agreement for
cause or default.

21. Intentionally Omitted.
22. Intentionally Omitted.
23. Intentionally Omitted.
24. Intentionally Omitted.
25. Officials Not to Benefit.

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

26. Intentionally Omitted.
27. Intentionally Omitted.
28. Use of Small, 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 enterprise, whenever possible (i.e., procurement of goods and/or services).
Subcontractors 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 process whether firms competing for larger contracts
intended 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.
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29.

30.

31.

32.

5. Use the services and assistance, as appropriate, of such organizations as the Federal

Small Business Administration and the U.S. Department of Commerce's Minority
Business Development Agency in the solicitation and utilization of small businesses,
minority-owned firms, and women's business enterprises.

Intentionally Omitted.

Intentionally Omitted.

Intentionally Omitted.

Suspension or Stop Work Notification.

a.

AHP may, at any time, issue a notice to suspend performance or stop work under
this Agreement. The initial notification may be a verbal or written directive
issued by the funding Program's Contract Manager. Upon receipt of said notice,
the Sponsor is to suspend and/or stop all, or any part, of the work called for by
this Agreement.

Written confirmation of the suspension or stop work notification with directions
as to what work (if not all) is to be suspended and how to proceed will be
provided within thirty (30) working days of the verbal notification. The
suspension or stop work notification shall remain in effect until further written
notice is received from AHP. The resumption of work (in whole or part) will be
at AHP's discretion and upon receipt of written confirmation.

(1) Upon receipt of a suspension or stop work notification, the Sponsor shall
immediately comply with its terms and take all reasonable steps to
minimize or halt the incurrence of costs allocable to the performance
covered by the notification during the period of work suspension or

stoppage.

(2) Within 90 days of the issuance of a suspension or stop work notification,
AHP shall either:

(a) Cancel, extend, or modify the suspension or stop work notification;
or

(b) Terminate the Agreement as provided for in the Cancellation /
Termination clause of the Agreement.

If a suspension or stop work notification issued under this clause is canceled or
the period of suspension or any extension thereof is modified or expires, the
Sponsor may resume work only upon written concurrence of AHP.

If the suspension or stop work notification is cancelled and the Agreement
resumes, changes to the services, deliverables, performance dates, and/or
agreement terms resulting from the suspension or stop work notification shall
require an amendment to the Agreement.
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e. If a suspension or stop work notification is not canceled and the Agreement is
cancelled or terminated pursuant to the provision entitled Cancellation/
Termination, AHP shall allow reasonable costs resulting from the suspension or
stop work notification in arriving at the settlement costs.

f. AHP shall not be liable to the Sponsor for loss of profits because of any
suspension or stop work notification issued under this clause.

33. Intentionally Omitted.
34. Compliance with Statutes and Regulations.

a. The Sponsor shall comply with all California and federal law, regulations, and
published guidelines, to the extent that these authorities contain requirements
applicable to the Sponsor's performance under the Agreement.

b. These authorities include, but are not limited to, Title 2, Code of Federal
Regulations (CFR) Part 200, subparts D, E, and F, Appendix II; Title 42 CFR Part
431; subpart F; Title 42 CFR Part 433, subpart D; Title 42 CFR 434; Title 45 CFR
Part 75, subpart D; and title 45 CFR Part 95, subpart F. To the extent applicable
under federal law, this Agreement shall incorporate the contractual provisions in
these federal regulations and they shall supersede any conflicting provisions in
this Agreement.

35. Intentionally Omitted.
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Attachment B

State of California
Department of Health Care Services

CERTIFICATION REGARDING LOBBYING

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

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

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency of the
United States Government, a Member of Congress, an officer or 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 that 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 perquisite for making
or entering into this transaction imposed by section 1352, Title 31, U.S.C., any person who fails
to file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

County of San Francisco, a political
subdivision of the State of California,
acting through its Department of Public

Health Terry Saltz

Name of the Sponsor Printed Name of Person Signing for Sponsor
R4-22-3801

Contract Number Signature of Person Signing for Sponsor

Project Executive
Date Title
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California Department of Health Care Services

CERTIFICATION REGARDING LOBBYING
Complete this form to disclose lobbying activities pursuant to 31 U.S.C. 1352

1. Type of Federal
Action:

a. Contract

b. Grant

c. Cooperative
Agreement

d. Loan

e. Loan guarantee
f. Loan insurance

2. Status of Federal Action:

a. bid/offer/application
b. initial award
c. post-award

3. Report Type:
a. Initial filing
b. Material change

For Material Change Only:
Year Quarter

Date of Last Report

4. Name and Address
of Reporting Entity:

[ ] Prime
[ ] Subawardee

Tier , if known

Congressional District,
if known:

5. If Reporting Entity in No. 4 is a Subawardee, Enter Name

and Address of Prime:

Congressional District, if known:

6. Federal
Department/Agency:

7. Federal Program Name/Description:

CFDA Number, if applicable:

8. Federal Action
Number, if known:

9. Award Amount, if known:

$

10a. Name and
Address of Lobbying
Registrant

10b. Individuals Performing Services (including address if
different from 10a.) (last name, first name, MI):
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(If individual, last
name, first name, MI):

11. Information
requested through this | Signature:
form is authorized by
title 31 U.S.C. section Print Name:
1352. This disclosure
of lobbying activities is | Title:
a material
representation of fact Telephone No.
upon which reliance
was placed by the tier Date:
above when this
transaction was made
or entered into. This
disclosure is required
pursuant to 31 U.S.C.
1352. This
information will be
available for public
inspection. Any
person that fails to file
the required disclosure
shall be subject to a
fine not to exceed
$100,000 for each such
failure.

INSTRUCTIONS FOR COMPLETION OF SF-LLL,
DISCLOSURE OF LOBBYING ACTIVITIES

previous filing, pursuant to U.S.C. section 1352. The filing of a form is required for each

of Congress, or an employee of a Member of Congress in connection with a covered Federal

information.

This disclosure form shall be completed by the reporting entity, whether subawardee or prime
Federal recipient, at the initiation or receipt of a covered Federal action, or a material change to a

payment or agreement to make payment to any lobbying entity for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer or employee

action. Complete all items that apply for both the initial filing and material change report. Refer
to the implementing guidance published by the Office of Management and Budget for additional
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1. Identify the type of covered Federal action for which lobbying activity is and/or has been
secured to influence the outcome of a covered Federal action.

2. Identify the status of the covered Federal action.

3. Identify the appropriate classification of this report. If this is a follow-up report caused by a
material change to the information previously reported, enter the year and quarter in which the
change occurred. Enter the date and of the last previously submitted report by this reporting
entity for this covered Federal action.

4. Enter the full name, address, city, State and zip code of the reporting entity. Include
Congressional District, if known. Check the appropriate classification of the reporting entity that
designates if it is, or expects to be a prime or subaward recipient. Identify the tier of the
subawardee, e.g., the first subawardee of the prime is the first tier. Subawards include but are
not limited to subcontracts, subgrants and contract awards under grants.

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

6. Enter the name of the Federal agency making the award or loan commitment. Include at least
one organizational level below agency name, in known. For example, Department of
Transportation, United States Coast Guard.

7. Enter the Federal program name or description for the covered Federal action (item 1). If
known, enter the full Catalog of Federal Domestic Assistance (CFDA) number for grants,
cooperative agreements, loans, and loan commitments.

8. Enter the most appropriate Federal identifying number available for the Federal action
identified in Item 1 (e.g., Request for Proposal (RFP) number; Invitation for Bid (IFB); grant
announcement number; the contract, grant or loan award number; the application/proposal
control number assigned by the Federal agency). Include prefixes, e.g., "RFP-DE-90-001".

9. For a covered Federal action 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 5.

10. (a) Enter the full name, address, city, State and zip code of the lobbying registrant under
the Lobbying Disclosure Act of 1995 engaged by the reporting entity identified in item 4 to
influence the covered Federal action.

(b) Enter the full names of the individual(s) performing services, and include full address
if different from 10(a). Enter Last Name, First Name, and Middle Initial (MI).

11. The certifying official shall sign and date the form, print his/her name, title and telephone
number.
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According to the Paperwork Reduction Act, as amended, no persons are required to respond to
a collection of information unless it displays a valid OMB Control Number. The valid OMB
control number for this information collection is OMN No. 0348-0046. Public reporting
burden for this collection of information is estimated to average 10 minutes per response,
including time for reviewing instructions, searching existing data sources, gathering and
maintaining the data needed, and completing and reviewing the collection of information.
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 Project (0348-0046), Washington, DC 20503.
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Attachment C
THE SPONSOR PUBLIC WORKS CERTIFICATION

The Sponsor Certification Clause
CCC 04/2017

CERTIFICATION

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

Sponsor/Bidder Firm Name (Printed) Federal ID Number

County of San Francisco, a political subdivision of the 94-6000417
State of California, acting through its Department of
Public Health

By (Authorized Signature)

Terry Saltz, Project Executive
Printed Name and Title of Person Signing

Date Executed Executed inthe County of

San Francisco

The SPONSOR CERTIFICATION CLAUSES
ARTICLE 1. STATEMENT OF COMPLIANCE:

The Sponsor has, unless exempted, complied with the nondiscrimination program
requirements. (GC 12990 (a-f) and CCR, Title 2, section 11102) (Not applicable to public
entities.)

ARTICLE 2. DRUG-FREE WORKPLACE REQUIREMENTS:

The Sponsor 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.
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b) Establish a Drug-Free Awareness Program to inform employees about:
1. the dangers of drug abuse inthe 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 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 the Sponsor may be ineligible for award
of any future State agreements if the department determines that any of the following has occurred:
(1) the Sponsor has made false certification, or violated the certification by failing to carry out the
requirements as noted above. (GC8350et seq.)

ARTICLE 3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION:

The Sponsor certifies that no more than one (1) final unappealable finding of contempt of court by
a Federal court has been issued against the Sponsor within the immediately preceding two-year
period because of the Sponsor's failure to comply with an order of a Federal court which orders
the Sponsor to comply with an order of the National Labor Relations Board. (PCC 10296) (Not
applicable to public entities.)

ARTICLE 4. SUBCONTRACTS FOR LEGAL SERVICES $50,000
OR MORE-PRO BONO REQUIREMENT

The Sponsor hereby certifies that the Sponsor will comply with the requirements of section 6072
of the Business and Professions Code, effective January 1, 2003.

The Sponsor agrees to make a good faith effort to provide a minimum number of hours of pro bono
legal services during each year of the Agreement 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 Agreement period of less than a full year or 10% of its Agreement 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.
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ARTICLE 5. SWEATFREE CODE OF CONDUCT

a) All Sponsors 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
Agreement, declare under penalty of perjury that no apparel, garments or
corresponding accessories, equipment, materials, or supplies furnished to
the state pursuant to the Agreement 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 Sponsor 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 Sponsor agrees to cooperate fully in providing reasonable access to
the Sponsor'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 Sponsor's compliance with the requirements under
paragraph (a).

ARTICLE 6. DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of California.

6.1 LABOR CODE/WORKERS COMPENSATION:

The Sponsor 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 the Sponsor affirms to comply with such provisions before commencing the
performance of the work of this Agreement. (Labor Code section 3700.)

It is hereby mutually agreed that the Sponsor shall forfeit to the State a monetary penalty as
determined in Labor Code section 1775 for each calendar day, or portion thereof, for each
worker paid by him or her, or subcontractor under him or her, less than the prevailing wage so
stipulated and in addition the contractor further agrees to pay to each worker the difference
between the actual amount paid for each calendar day, or portion thereof, and the stipulated
prevailing wage rate for the same. This provision shall not apply to properly, registered
apprentices.

It is further agreed that the maximum hours a worker is to be employed is limited to eight hours a
day and 40 hours a week and the contractor shall forfeit, as a penalty to the State, twenty-five
dollars ($25) for each worker employed in the execution of the contract for each calendar day
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during which a worker is required or permitted to labor more than eight hours in any calendar
day or more than 40 hours in any calendar week, in violation of Labor Code sections 1810-1815,
inclusive.

Properly registered apprentices may be employed in the prosecution of the work. Every such
apprentice shall be paid the standard wage paid to apprentices under the regulations of the craft
or trade at which he or she is employed, and shall be employed only at the work of the craft or
trade to which he or she is registered. The contractor and each subcontractor must comply with
the requirements of Labor Code section 1777.5 and any related regulations regarding the
employment of registered apprentices.

Each contractor and subcontractor shall comply with Labor Code section 1776 regarding record
keeping.

6.2 AMERICAN WITH DISABLITIES ACT:

The Sponsor 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.)

6.3 THE SPONSORS NAME CHANGE:

An amendment is required to change the Sponsor'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.

6.4 CORPORATE QUALIFICATION 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 Sponsor is currently
qualified to do business in California in order to ensure that all obligations
due to the state are fulfilled.

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 Sponsor 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.
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C-4




DocuSign Envelope ID: 89DA468C-5043-45A1-B298-284525D18657

6.5 RESOLUTION:

A county, city, district, or other local public body must p