
2. The term of this Agreement is:

The parties mutually agree to this amendment as follows. All actions noted below are by this reference made a part of the Agreement and 
incorporated herein:  
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EXHIBIT A 
SCOPE OF WORK 

1. CONTRACTED PARTIES:

A. The County of Santa Barbara and/or their authorized designee, hereafter referred to as
“Contractor,” agrees to provide services (as defined in Section 4) pursuant to the terms and
conditions of this Agreement.

2. PROJECT REPRESENTATIVES:

A. The project representatives during the term of this Agreement shall be:

DSH Contract Manager: DSH Administrative Contact: 
Section/Unit:  
Forensic Services Division Community 
Forensic Partnerships Division 

Section/Unit: 
Forensic Services Division 

Community Forensic Partnerships Division 
Attention: Jessica Montue 
Health Program Specialist I 

Attention: Karteek Kankanala 
Associate Governmental Program 
Analyst 

Address: 1215 O Street, MS-10 
Sacramento, CA 95814 

Address: 1215 O Street, MS-10 
Sacramento, CA 95814 

Phone:  
(916) 302-4236

Fax: 
N/A 

Phone:  
(916) 562-3006

Fax: 
N/A 

Email:   
Jessica.Montue@dsh.ca.gov 

Email:   
Karteek.Kankanala@dsh.ca.gov 

Santa Barbara County Contract Manager: 
Section/Unit:  Department of Behavioral 
Wellness 
Attention:  John Winckler 
Address:   Department of Behavioral 
Wellness 
300 North San Antonio Rd., Bldg. 3  
Santa Barbara, CA 93110 
Phone:  (805) 708-8336 Fax: N/A 
Email:  jwinckler@sbcbwell.org 

Either party may make changes to the contact names or information above by giving written notice to 
the other party.  Said changes shall not require an amendment to this Agreement. 
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3. PROJECT SUMMARY: 
 
A.  Contractor shall administer a pre-trial jail felony mental health diversion program for 

individuals charged with felony offenses in Santa Barbara County. Program 
participants are individuals with serious mental disorders who have committed 
certain felony crimes and found by a Court of competent jurisdiction, to qualify for 
diversion services pursuant to Penal Code § 1001.36 hereafter referred to as “Felony 
Mental Health Diversion Clients.”  Contractor shall provide clinically appropriate or 
evidence-based mental health treatment and wraparound services across a 
continuum of care, as appropriate, to meet the individual needs of Felony Mental 
Health Diversion Clients.  For purposes of this section, “wraparound services” means 
services provided in addition to the mental health treatment necessary to meet the 
individual’s needs for successfully managing his or her mental health symptoms and 
to successfully live in the community. Contractor will also secure appropriate 
placements and housing for Diversion clients found Incompetent to Stand Trial 
(IST) who are currently on the DSH IST waitlist. 

 
4. PROGRAM IMPLEMENTATION FUNDS:  

 
A. The DSH shall distribute up to 25% of total funds to Contractor for initial program 

implementation costs incurred under this Agreement. Contractor shall submit to the 
DSH a written program plan including an outline of the use of the program 
implementation funding as a deliverable prior to payment of funds. Program 
implementation costs shall include, but are not limited to:  

a. Initial procurement and set up of diversion client housing 
b. Initial administrative operating expenses and equipment 
c. Initial training and technical assistance activities 
d. Development of operational guidelines, policies and procedures 
e. Recruitment, hiring, and orientation activities supporting new staff 

 
5. CONTRACTOR RESPONSIBILITIES:  

 
A. The estimated total number of unduplicated Felony Mental Health Diversion Clients 

to be served by Contractor during the term of this agreement is 28 comprised of the 
following two categories:   
 

i. Category 1: Felony Mental Health Diversion Clients found Incompetent to 
Stand Trial (IST) or likely to be found IST with diagnosis of Schizophrenia, 
schizoaffective disorder, or bipolar disorder is 18. A maximum of 7 clients are 
eligible for housing if they are clients found IST who are currently on the DSH 
waitlist with the diagnosis of Schizophrenia, schizoaffective disorder, or 
bipolar disorder. 
 

ii. Category 2: Felony Mental Health Diversion Clients found IST and ordered to 
DSH with any diagnosis allowed under Penal Code 1001 is 10. A maximum 
of 4 clients in this category are eligible for housing if they are currently on the 
DSH waitlist. 
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All Felony Mental Health Diversion Clients must maintain participation in the 
Diversion program for a minimum of 30 days to be counted towards the Contractor’s 
target population goals required for distribution of funds as outlined in Exhibit B, 
Budget Detail.  If a participating Felony Mental Health Diversion Client successfully 
completes the program in less than 30 days, the Contractor may account for the 
Felony Mental Health Diversion Client in the total reported to DSH for purposes of 
meeting target population goals required for distribution of funds.  
 
Contractor shall provide housing to diversion clients in the most appropriate level-of-
care including, but not limited to short-term treatment facilities such as Institute for 
Mental Disease (IMD) and Mental Health Rehabilitation Centers, residential housing 
with clinically enhanced services, board and care homes, or other appropriate 
residential facilities. 
 
Quarterly data reports required in paragraph D below shall be comprised of both 
Category 1 and Category 2 clients in the format provided by DSH. 

 
B. Contractor shall collaborate with community stakeholders and other partner agencies 

in the planning and implementation of the diversion program as outlined in the 
required program plan document.  Collaborative partners include but are not limited 
to the following county-specific groups: behavioral health, community-based 
treatment providers, housing providers, courts, Public Defender, District Attorney, 
probation and Sheriff/jail administrator.  

 
C. Contractor shall thoroughly assess and identify which Felony Mental Health 

Diversion Clients are clinically appropriate for admission into the community-based 
jail diversion program based upon statutory criteria (Welfare & Institutions Code, § 
4361, subd. (c)(1)(A)-(C)). Additionally, Contractor shall initiate and maintain 
treatment while the Felony Mental Health Diversion Clients are incarcerated and 
awaiting release from jail and placement in the community.  

 
D. Data Submission Requirements 

 
i. Statutory Data Requirements: To the extent not prohibited by Federal law, 

Contractor shall provide DSH with data no less than quarterly including but 
not limited to statutory requirements detailed in AB1810 (2018) and Welfare 
and Institutions Code § 4361 for individual Felony Mental Health Diversion 
Clients. DSH shall have the right to modify, reduce, or add data elements or 
outcome measures at any time in its discretion consistent with section 4361, 
subdivision (g). Exhibit A Attachment 1 details the statutory data elements 
that are required. Data shall be submitted in the method and format set forth 
by the DSH. Contractor shall identify any data in the dataset subject to the 
rules of 42 C.F.R. Part 2 upon submission to DSH.  DSH shall use this data 
and outcome measures to perform program evaluation to assess the efficacy 
and resource allocation of the program, for monitoring of the program to 
ensure that services outlined in law and the proposal were provided, to 
provide reports to the Legislature and other stakeholders, and to perform 
research related to provision of improved services to the target population. 
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ii. Invoice Data Requirements:  Contractor shall provide DSH with verification of 
the client population being invoiced through the submission of an invoice 
verification data report. Contractor shall notify the DSH Contract Manager via 
email when a Benchmark Requirement has been met (see Exhibit B, Section 
5, Table B1). DSH Contract Manager will notify Contractor of invoicing data 
requirements.  Data shall be submitted in the same method as Statutory Data 
Requirements prior to submitting the invoice. 

 
iii. Housing Data Requirements: Contractor shall provide DSH with verification of 

the client population being housed and the date of the court order into the 
DSH Diversion program through the submission of a housing verification data 
report. This may include but is not limited to a minute order, or other court 
documents which verify date of placement. 

 
E. Felony Mental Health Diversion Clients housed in community-based diversion 

programs shall remain under the legal and physical supervision of Contractor.  
Contractor is responsible for full range of services and supports including but not 
limited to medical care, transportation, and patients-rights services.   

 
F. Contractor retains the right to exclude specific individual Felony Mental Health 

Diversion Clients from the community-based diversion program based on the terms 
and conditions set forth in the Client’s Diversion plan or based on the criteria agreed 
upon by collaborative partner agencies at any point during participation in the 
program. 

 
G. Contractor shall submit a written document outlining the program plan developed and 

agreed to by county collaborative partners.  Said document shall identify roles and 
responsibilities, describe the program from initial identification of potential Felony 
Mental Health Diversion Clients to program completion, and list all services to be 
provided in the program. Plan shall also include a detailed program flowchart 
depicting all stages of the program; an itemized budget plan identifying personnel 
and operation and equipment costs, county match, and other fund sources; and an 
outline of program implementation costs as detailed in section 4 of this exhibit.  The 
final county plan must be approved by DSH prior to program implementation.  Any 
changes to this plan must be agreed to in writing by both parties.     

  
H. Contractor shall connect individuals to services in the community after they have 

completed diversion as defined in this agreement.  Contractor shall be responsible 
for coordinating with behavioral health programs for continued mental health care, 
crisis intervention, ongoing counseling and care, and psychotropic medication 
compliance for the Felony Mental Health Diversion Clients.   

 
I. Contractor will track Diversion expenditures and shall provide a report itemizing 

Diversion expenditures and required match contributions, by funding source, to DSH 
within sixty days after the close of the months of December and June on a bi-annual 
basis during the term of this agreement.  A final report itemizing Diversion 
expenditures and required match contributions, by funding source, shall be due 
within sixty days after the termination of the agreement. 
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J. Contractor shall report in writing via email to the DSH Contract Manager or designee 
if a current Felony Mental Health Diversion Client is absent without leave (AWOL) or 
is involved in a Special Incident.  Such reporting to DSH will take place within forty-
eight (48) hours of such an incident.  

  
1.  Contractor shall only be required to report the following data points regarding 
Special Incidents:  
 

i. That a Special Incident occurred;   
ii. The type of Special Incident;  
iii. How many people were involved in the Special Incident; and 
iv. How County is responding to the Special Incident.  

 
2.  A “Special Incident” is a significant patient occurrence or any event which has the 
potential of adversely affecting the operation of the program.  The following 
occurrences qualify as Special Incidents: 
 

i. Suicide or attempt; 
ii. Death or serious injury of, or by, patient; 
iii. Criminal behavior (including arrests, with or without conviction); 
iv. Any incident which may result in public or media attention to the program. 

 
K. If Contractor is unable to serve the total number of unduplicated Felony Mental 

Health Diversion Clients stated in provision 5.A. due to actual client costs exceeding 
the level of funds available, Contractor shall notify the DSH Contract Manager or 
designee in writing no less than 180 days prior to the expiration of this Agreement; 
and shall provide an updated plan to include: 1) an explanation of the reasons for the 
cost increases; 2) the revised number of Felony Mental Health Diversion Clients to 
be served by the community-based diversion program; and 3) the revised budget, 
not to exceed the maximum amount set forth in this Agreement.  Upon approval of 
the revised plan by the DSH, an amendment to this Agreement shall be initiated. 

 
L. Contractor and its subcontractors shall procure and keep in full force and effect 

during the term of this Agreement all permits, registrations, and licenses necessary 
to accomplish the work specified in this Agreement and shall give all notices 
necessary and incident to the lawful prosecution of the work.  Contractor shall 
provide proof of any such license(s), permits(s), and certificate(s) upon request by 
the DSH. Contractor agrees that failure by itself or its subcontractors to provide 
evidence of licensing, permits, or certifications shall constitute a material breach for 
which the DSH may terminate this Agreement with cause.  
 

M. Contractor shall provide services as outlined in this Agreement. Contractor shall be 
responsible to fulfill the requirements of this Agreement and shall incur expenses at 
its own risk and invest sufficient amount of time and capital to fulfill the obligations as 
contained herein. 
 

N. Contractor and its subcontractors shall keep informed of, observe, comply with, and 
cause all its agents and employees to observe and to comply with all prevailing 
Federal, State, and local laws, rules, and regulations made pursuant to pertinent 
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Federal, State, and local laws.  If any conflict arises between provisions of the plans 
and specifications and any such law above referred to, then Contractor shall 
immediately notify the DSH in writing. 

O. Unless otherwise specified, this Agreement may be canceled at any time by
Contractor, in writing, with 50 days advance notice.  The DSH may terminate the
Agreement pursuant to section 7 of Exhibit C if Contractor or its subcontractors fails
to comply with a federal, state, or local law and the noncompliance, based on the
facts and circumstances, would constitute a material breach of this Agreement under
California law.

6. DSH RESPONSIBILITIES:

A. DSH shall distribute funds to Contractor in accordance with the schedule outlined in
Exhibit B, Budget Detail.

B. The DSH shall provide a data collection process to Contractor. Contractor shall
submit data to the DSH no less than quarterly per statutory requirements. The
Contractor shall collect the data elements listed in Exhibit A Attachment 1.  Additional
elements may be added by DSH in accordance with section 4361.

C. Upon receipt of the statutory data requirements (Exhibit A Attachment 1) from
Contractor, DSH will analyze data for the purpose of program evaluation, monitoring,
reporting, and research.

D. DSH will provide a quarterly report to Contractor summarizing the statutory data
requirements and outcome measures.

7. PERFORMANCE MEASURES:

A. Complete and Timely Provision of Services

i. Expectations: Contractor is expected to provide all services, including any and all
required reports, in a timely manner—in accordance with timelines established in
this Scope of Work.

ii. Penalties: Should Contractor not provide all services, including any and all
required reports in a timely manner, the DSH may choose to terminate this
Agreement.  Additionally, the DSH may find Contractor to be not responsible in
provision of services and evaluate this in future contracting opportunities.

8. AMENDMENTS:

A. The parties reserve the right to amend this Agreement for two additional terms of up
to one year each, and to add funding sufficient for these periods.  This right to amend
is in addition to the right to amend for other reasons contained in this Agreement or
noted in the solicitation that resulted in this Agreement, if applicable.  Any
amendment shall be in writing and signed by both parties.
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EXHIBIT D 
SPECIAL TERMS AND CONDITIONS 

1. SUBCONTRACTS:

A. Except for subcontracts identified in accordance with the solicitation, Contractor shall submit any
subcontracts in connection with this Agreement to the DSH for its prior written approval.  No work
shall be subcontracted without the prior written approval of the DSH.  Upon the termination of any
subcontract, the DSH shall be notified immediately.  Any subcontract shall include all the terms
and conditions of this Agreement and its attachments.

B. Nothing contained in this Agreement shall create any contractual relationship between the DSH
and any subcontractors, and Contractor is solely responsible for payment of any and all fees,
expenses, salaries and benefits of subcontractor.  No subcontract shall relieve Contractor of its
responsibilities and obligations hereunder. Contractor is fully responsible to the DSH for the acts
and omissions of its subcontractors and of persons either directly or indirectly employed or acting
as an agent by any of them.  Contractor agrees to indemnify and hold the DSH harmless for any
costs, losses or claims, including reasonable attorney fees, resulting from its subcontractors.

2. PUBLICATIONS AND REPORTS:

A. Subject to applicable state and federal privacy laws, the DSH reserves the right to use and
reproduce all publications, reports, and data produced or delivered pursuant to this Agreement.
The DSH further reserves the right to authorize others to use or reproduce such materials,
provided the author of the report is acknowledged in any such use or reproduction.

B. If the publication and/or report are prepared by non-employees of the DSH, and the total cost for
such preparation exceeds $5,000, the publication and/or report shall contain the numbers and
dollar amounts of all agreements and subcontracts relating to the preparation of the publication
and report in a separate section of the report (Gov. Code, §7550).

3. PROGRESS REPORTS:

A. If progress reports are required by the Agreement, Contractor shall provide a progress report in
writing, or orally if approved by the DSH Contract Manager, at least once a month to the DSH
Contract Manager.  This progress report shall include, but not be limited to, a statement that the
Contractor is or is not on schedule, any pertinent reports, and any interim findings if applicable.
Contractor shall cooperate with and shall be available to meet with the DSH to discuss any
difficulties or special problems, so that solutions or remedies can be developed as soon as
possible.

4. PRESENTATION:

A. Upon request, Contractor shall meet with the DSH to present any findings, conclusions, and
recommendations required by the Agreement for approval.  If set forth in the Agreement,
Contractor shall submit a comprehensive final report for approval.  Both the final meeting and the
final report shall be completed on or before the date indicated in this Agreement.

5. DEPARTMENT OF STATE HOSPITALS STAFF:

A. The DSH’s staff shall be permitted to work side-by-side with Contractor’s staff to the extent and
under conditions as directed by the DSH Contract Manager.  In this connection, the DSH’s staff
shall be given access to all data, working papers, etc., which Contractor seeks to utilize.
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6. CONFIDENTIALITY OF DATA AND DOCUMENTS:

A. Contractor shall not disclose data or documents or disseminate the contents of the final or any
preliminary report without written permission of the DSH Contract Manager.  However, all public
entities shall comply with California Public Records Act (Gov. Code, §6250 et seq.).

B. Permission to disclose information or documents on one occasion shall not authorize Contractor
to further disclose such information or documents on any other occasion except as otherwise
provided in the Agreement or required by law.

C. Contractor shall not comment publicly to the press, or any other media, regarding the data or
documents generated, collected, or produced in connection with this Agreement, or the DSH’s
actions on the same, except to the DSH’s staff, Contractor’s own personnel involved in the
performance of this Agreement, or as required by law.

D. If requested by the DSH, Contractor shall require each of its employees or officers who will be
involved in the performance of this Agreement to agree to the above terms in a form to be
approved by the DSH and shall supply the DSH with evidence thereof.

E. After any data or documents submitted has become a part of the public records of the DSH,
Contractor may at its own expense and upon written approval by the DSH Contract Manager,
publish or utilize the same data or documents but shall include the following Notice:

LEGAL NOTICE 

This report was prepared as an account of work sponsored by the Department of State Hospitals 
(Department), but does not necessarily represent the views of the Department or any of its employees 
except to the extent, if any, that it has formally been approved by the Department.  For information 
regarding any such action, communicate directly with the Department at P.O. Box 952050, 
Sacramento, California, 94252-2050.  Neither said Department nor the State of California, nor any 
officer or employee thereof, or any of its contractors or subcontractors makes any warranty, express or 
implied, or assumes any legal liability whatsoever for the contents of this document.  Nor does any 
party represent that use of the data contained herein, would not infringe upon privately owned rights 
without obtaining permission or authorization from any party who has any rights in connection with the 
data. 

7. PROVISIONS RELATING TO DATA:

A. “Data” as used in this Agreement means recorded information, regardless of form or
characteristics, of a scientific or technical nature.  It may, for example, document research,
experimental, developmental or engineering work; or be usable or be used to define a design or
process; or support a premise or conclusion asserted in any deliverable document called for by
this Agreement.  The data may be graphic or pictorial delineations in media, such as drawings or
photographs, charts, tables, mathematical modes, collections or extrapolations of data or
information, etc.  It may be in machine form, as punched cards, magnetic tape, computer
printouts, or may be retained in computer memory.
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B. “Generated data” is that data, which Contractor has collected, collated, recorded, deduced, read
out, or postulated for utilization in the performance of this Agreement.  Any electronic data
processing program, model or software system developed or substantially modified by Contractor
in the performance of this Agreement at the expense of the DSH, together with complete
documentation thereof, shall be treated in the same manner as generated data.

C. “Deliverable data” is that data which under terms of this Agreement is required to be delivered to
the DSH.  Such data shall be property of the State of California and the DSH.

D. Prior to the expiration of any legally required retention period and before destroying any data,
Contractor shall notify the DSH of any such contemplated action; and the DSH may within
30 days of said notification determine whether or not this data shall be further preserved.  The
DSH shall pay the expense of further preserving this data.  Subject to applicable state and federal
privacy laws, the DSH shall have unrestricted reasonable access to the data that is preserved in
accordance with this Agreement.

E. Contractor shall use best efforts to furnish competent witnesses to testify in any court of law
regarding data used in or generated under the performance of this Agreement.

F. All financial, statistical, personal, technical and other data and information relating to the DSH’s
operation, which are designated confidential by the State or the DSH and made available to carry
out the Agreement, or which become available to Contractor in order to carry out this Agreement,
shall be protected by Contractor from unauthorized use and disclosure.

G. If the DSH determines that the data and information are inadequately protected by Contractor or
its subcontractors, the DSH shall provide notice of its determination and Contractor and/or its
subcontractors shall improve the protections to the DSH’s satisfaction which shall be evidenced
by written approval of the protections implemented.

8. APPROVAL OF PRODUCT:

A. Each product to be approved under this Agreement shall be approved by the Contract Manager.
The DSH’s determination as to satisfactory work shall be final, absent fraud or mistake.

9. SUBSTITUTIONS:

A. Contractor’s key personnel as indicated in its proposal may not be substituted without the
Contract Manager’s prior written approval.

10. NOTICE:

A. Notice to either party shall be given by first class mail, by Federal Express, United Parcel Service
or similar carrier, properly addressed, postage fully prepaid, to the address beneath the name of
each respective party.  Alternatively, notice may be given by personal delivery by any means
whatsoever to the party and such notice shall be deemed effective when delivered.

11. WAIVER:

A. All remedies afforded in this Agreement are cumulative; that is, in addition to every other remedy
provided therein or by law.  The failure of the DSH to enforce any provision of this Agreement,
shall not waive its right to enforce the provision or any other provision of the Agreement.
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12. GRATUITIES AND CONTINGENCY FEES:

A. Contractor shall not provide gratuities to any officer or employee of the DSH or the State to secure
an agreement or favorable treatment with respect to an agreement, the occurrence of which shall
constitute a material breach of this Agreement.  The DSH, by written notice to Contractor, may
terminate this Agreement with cause if it is found that gratuities were offered or given by
Contractor or any agent or representative of the Contractor to any officer or employee of the State
or the DSH with a view toward securing an agreement or securing favorable treatment with
respect to the awarding, amending, or performance of such agreement.

B. In the event this Agreement is terminated as provided in the paragraph above, the DSH shall be
entitled (a) to pursue the same remedies against Contractor as it could pursue in the event of the
breach of the Agreement by Contractor, and (b) as a predetermined amount of liquidated
damages, Contractor shall pay an amount which shall not be less than three times the cost
incurred by Contractor in providing any such gratuities to any such officer or employee.

C. The rights and remedies of the DSH provided in this clause shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this Agreement.

D. Contractor warrants by execution of this Agreement that no person or selling agency has been
employed or retained to solicit or secure this Agreement for a commission, percentage, brokerage
or contingent fee, excepting bona fide employees of Contractor, for the purpose of securing
business.  For breach or violation of this warranty, the DSH shall, among other rights, have the
right to rescind this Agreement without liability, paying only for the values of the work actually
returned, or in its discretion to deduct from the Agreement price or consideration, or otherwise
recover, the full amount of such commission, percentage, brokerage, or contingent fee.

13. INTEGRATION CLAUSE:

A. The parties agree that this Agreement, including only the State standard form 213 and all exhibits,
constitute the entire agreement of the parties and no other understanding or communication,
whether written or oral, shall be construed to be a part of this Agreement.

14. CAPTIONS:

A. The clause headings appearing in this Agreement have been inserted for the purpose of
convenience and ready reference.  They do not purport to and shall not be deemed to define, limit
or extend the scope or intent of the clauses to which they pertain.

15. PUBLIC HEARINGS:

A. If public hearings on the subject matter dealt with in this Agreement are held within one year from
the Agreement expiration date, Contractor shall make available to testify the personnel assigned
to this Agreement at the hourly rates specified in Contractor’s proposed budget.  The DSH shall
reimburse Contractor for travel of said personnel at the Agreement, or if none, at State rates for
such testimony as may be requested by the DSH.
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16. FORCE MAJEURE:

A. Neither the DSH nor Contractor shall be deemed to be in default in the performance of the terms
of this Agreement if either party is prevented from performing the terms of this Agreement by
causes beyond its control, which shall include without being limited to:  acts of God; interference,
rulings or decision by municipal, Federal, State, or other governmental agencies, boards or
commissions; any laws and/or regulations of such municipal, State, Federal, or other
governmental bodies; or any catastrophe resulting from flood, fire, explosion, earthquakes, or
other similar environmental causes beyond the control of the defaulting party.  If any of the stated
contingencies occur, the party delayed by force majeure shall immediately give the other party
written notice of the cause of delay.  The party delayed by force majeure shall use reasonable
diligence to correct the cause of the delay, if correctable.

17. LITIGATION:

A. The DSH, promptly after receiving notice thereof, shall notify Contractor in writing of the
commencement of any claim, suit, or action against the DSH or its officers or employees.
Contractor shall immediately notify the DSH of any claim or action against it which affects, or may
affect, this Agreement, the terms or conditions hereunder, the DSH, and shall take such action
with respect to said claim or action which is consistent with the terms of this Agreement and the
interest of the DSH.

B. Contractor shall be in default of this Agreement (i) upon the institution by or against Contractor of
insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of
Contractor’s debts, (ii) upon Contractor making an assignment for the benefit of creditors, (iii)
upon either party’s dissolution or ceasing to do business or (iv) when the facts and circumstances
indicate that Contractor is insolvent.  For purposes of this Agreement, Contractor shall be deemed
insolvent if:  (i) Contractor has failed to pay salaries, overtime or benefits required by law of
agreement, (ii) Contractor has failed to pay a subcontractor amounts owed pursuant to its
agreements with a subcontractor, or (iii) Contractor has failed to pay a vendor amounts Contractor
owes the vendor for more than 90 days the past due date for payment.

18. DISPUTES:

A. Contractor shall first discuss and attempt to resolve any dispute arising under or relating to the
performance of this Agreement, which is not disposed of by the Agreement, informally with the
DSH Contract Manager.  If the dispute cannot be disposed of at this level, then the dispute shall
be decided by the DSH Deputy Director of Administration.  All issues pertaining to this dispute
shall be submitted in written statements and addressed to the Deputy Director of Administration,
Department of State Hospitals, 1600 9th Street, Room 101, Sacramento, California 95814.  Such
written notice must contain the Agreement Number.  Within ten days of receipt of the written
grievance report from Contractor, the Deputy Director of Administration, or his/her designee, shall
meet with Contractor and the Project Manager for the purposes of resolving the dispute.  The
decision of the Deputy Director shall be final.  During the dispute process, Contractor shall
proceed diligently with the performance of the Agreement.  Neither the pendency of a dispute, nor
its consideration by the Deputy Director of Administration, shall excuse Contractor from full and
timely performance of the services required in accordance with the terms of this Agreement.
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19. EVALUATION OF CONTRACTOR’S PERFORMANCE:

A. The DSH shall evaluate Contractor’s performance under this Agreement using standardized
evaluation forms which shall be made available to every state agency pursuant to Public Contract
Code §10367.

20. AUDITS, INSPECTION AND ENFORCEMENT:

A. Contractor agrees to allow the DSH to inspect its facilities and systems, and make available for
review its books and records to enable the DSH to monitor compliance with the terms of this
Agreement and audit invoices submitted to the DSH.

B. Contractor shall promptly remedy any violation of any provision of this Agreement to the
satisfaction of the DSH.

C. The fact that the DSH inspects, or fails to inspect, or has the right to inspect Contractor’s facilities,
systems, books and records does not relieve Contractor of its responsibility to independently
monitor its compliance with this Agreement.

D. The DSH’s failure to detect or the DSH’s detection of any unsatisfactory practices, but failure to
notify Contractor or require Contractor’s remediation of the unsatisfactory practices does not
constitute acceptance of such practice or a waiver of the DSH’s enforcement rights under the
Agreement.

21. USE OF STATE FUNDS:

A. Contractor, including its officers and members, shall not use funds received from the DSH
pursuant to this Agreement to support or pay for costs or expenses related to the following:

i. Campaigning or other partisan activities to advocate for either the election or defeat of any
candidate for elective office, or for or against the passage of any proposition or ballot
measure; or,

ii. Lobbying for either the passage or defeat of any legislation.

B. This provision is not intended and shall not be construed to limit any expression of a view,
opinion, or position of any member of Contractor as an individual or private citizens, as long as
State funds are not used; nor does this provision limit Contractor from merely reporting the results
of a poll or survey of its membership.

22. CANCELLATION PROVISIONS:

A. Unless otherwise specified, this Agreement may be canceled at any time by the DSH, in writing,
with thirty (30) days advance notice.  If canceled, payment shall be made only for the provision of
services expressly authorized by this Agreement until the date of cancellation and only at the
rates set forth in Exhibit B, Budget Detail.  In the case of early termination, a final payment will be
made to Contractor upon receipt of an invoice covering all authorized costs, at the rates set forth
in Exhibit B, incurred prior to the date of cancellation or termination. The DSH shall not be
responsible for unamortized costs, overhead or capital costs or any other related costs, including
but, not limited to costs incurred in connection with the cancellation of leases or contracts
pertaining to facilities, equipment or supplies, labor and employee benefits costs, and
expenditures incurred after the date of notice of cancellation.
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B. If the DSH determines that Contractor has breached a material term of the Agreement and has
not cured the breach or ended the violation within the time specified by the DSH, the DSH may
terminate the contract by providing notice to Contractor.  The DSH Information Security Officer
shall report as required HIPAA violations to the Secretary of the U.S. Department of Health and
Human Services.

C. Failure to comply with section 1 or 6 of this Exhibit, or a violation of section 12 of this Exhibit, shall
be deemed a material breach of this Agreement.

23. EMPLOYMENT PROVISIONS:

A. Contractor acknowledges and agrees that neither Contractor, their personnel, subcontractors, nor
other service providers through this Agreement are employees of the DSH.  Contractor and its
independent contractors shall be solely responsible for:

i. Paying any and all payroll taxes, including, but not limited to Social Security and Medicare
taxes,

ii. Federal or state income tax withholding,

iii. Providing unemployment insurance and workers compensation insurance, and

iv. Paying compensation to its employees in accordance with federal and state labor laws,
including overtime pay unless otherwise specified in this Agreement, as well as penalties that
may be imposed for failure to comply with these laws.  Contractor agrees to indemnify and
hold harmless the DSH for any damages, losses, expenses, including reasonable attorney
fees, in connection with its failure to pay salary or overtime, or provide benefits, including, but
not limited to health care benefits or retirement benefits, to its employees, or its failure to
provide to comply with federal or state labor laws.

24. LIABILITY FOR LOSS AND DAMAGES:

A. Any damages by Contractor, their personnel, subcontractors, and other service providers through
this Agreement to the DSH’s facility, including equipment, furniture, materials, or other State or
DSH property, shall be repaired or replaced by Contractor to the satisfaction of the DSH at
Contractor’s expense.  The DSH, at its option, may repair any such damage and deduct the cost
thereof from any sum due Contractor under this Agreement.

25. SECURITY CLEARANCE/FINGERPRINTING/TUBERCULIN SKIN TESTING:

A. The DSH reserves the right to conduct fingerprinting, drug testing, and/or security clearance
through the Department of Justice, Bureau of Criminal Identification and Information (BCII), prior
to award and at any time during the term of the Agreement, in order to permit Contractor, their
personnel, subcontractors, and other service providers through this Agreement access to State
premises.  The DSH further reserves the right to terminate this Agreement should a threat to
security, by Contractor, their personnel, subcontractors, and other service providers through this
Agreement, be determined.
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B. At the sole discretion of the DSH, and in accordance with each facility’s Infection Control Policy,
the Contractor, their personnel, subcontractors, and anyone else affiliated with this Agreement
providing services may be required to provide the DSH with Tuberculin (TB) test results.  These
test results shall indicate completion of the two-step TB testing process using the Mantoux
method.  The first step is a tuberculin skin test (TST) completed within the last 12 months prior to
the date the tested person is to provide services to a DSH facility.  The second step is a TST
which must be completed within the 30 days prior to the date the tested person is to provide
services to a DSH facility, unless otherwise specified.

C. If both of the documented results of the TST provided ≤ 0-9/mm of induration, then the tested
person may be cleared to provide services. However, if the documented result of the TST is ≥
10/mm of induration, then they shall be subject to additional testing and/or clearances before he
or she is allowed to work at a DSH facility.

D. The DSH reserves the right, in its sole and absolute discretion, to take measures to minimize the
transmission of influenza. Contractor, their personnel, subcontractors, and other service providers
through this Agreement may be required to either a) show written proof that they have received an
influenza vaccine, or b) complete an Influenza Declination Form, which will be provided upon
request. In addition, all non-vaccinated providers may be required to wear a mask. In its sole and
absolute discretion, DSH may elect to provide free influenza vaccines to Contractor, their
personnel, subcontractors, and other service providers through this Agreement.

26. PHYSICIAN OWNERSHIP AND REFERRAL ACT OF 1993:

A. For applicable medical services contracts, and in accordance with the Physician Ownership and
Referral Act of 1993, Contractor shall not refer any patient to any health care provider or health-
related facility if the Contractor has a financial interest with that health care provider or health-
related facility.

B. Contractor may make a referral to or request consultation from a sole source health care provider
or health-related facility in which financial interest is held if Contractor is located where there is no
alternative provider of service within either twenty-five (25) miles or forty (40) minutes travel time,
subject to the prior approval of the DSH.  Contractor shall disclose, in writing, as well as on a
continuous basis, to the DSH, its financial interest at the time of referral or request for
consultation.  In no event, will this prohibit patients from receiving emergency health care
services.

27. GENERATIVE ARTIFICIAL INTELLIGENCE (GenAI):

A. During the term of the contract, Contractor must notify the State in writing if their services
or any work under this contract includes, or makes available, any previously unreported
GenAI technology, including GenAI from third parties or subcontractors. Contractor shall
immediately complete the GenAI Reporting and Factsheet (STD 1000) to notify the State of
any new or previously unreported GenAI technology.

B. At the direction of the State, Contractor shall discontinue the use of any new or previously
undisclosed GenAI technology that materially impacts functionality, risk or contract
performance, until use of such GenAI technology has been approved by the State

C. Failure to disclose GenAI use to the State and submit the GenAI Reporting and Factsheet
(STD 1000) may be considered a breach of the contract by the State at its sole discretion
and the State may consider such failure to disclose GenAI and/or failure to submit the
GenAI Reporting and Factsheet (STD 1000) as grounds for immediate termination of the
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contract. The State is entitled to seek any and all relief to which it may be entitled to as a 
result of such nondisclosure. 

D. .The State reserves the right to amend the contract, without additional cost, to incorporate
GenAI Special Provisions into the contract at its sole discretion and/or terminate any
contract that presents an unacceptable level of risk to the State.
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