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EXHIBIT D — SPECIAL TERMS AND CONDITIONS

1. SUBCONTRACTS
Except for subcontracts identified in the Proposal in accordance with the Request for

Proposal, Contractor shall submit any subcontracts which are proposed to be entered into
in connection with this Contract to the State Agency (State) for its prior written approval
before entering into the same. No work shall be subcontracted without the prior written
approval of the State. Upon the termination of any subcontract, State shall be notified
immediately. Any subcontract shall include all the terms and conditions of this Contract
and its attachments.

2. PUBLICATIONS AND REPORTS

A. The State reserves the right to use and reproduce all publications, reports, and data
produced and delivered pursuant to this Contract. State 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 State, and the
total cost for such preparation exceeds $5,000, the publication and/or report shall
contain the numbers and dollar amounts of all contracts and subcontracts relating to
the preparation of the publication and report in a separate section of the report
(Government Code Section 7550).

3. PROGRESS REPORTS
Unless otherwise specified in Exhibit A, if progress reports are required by the Contract,

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

4. PRESENTATION
Upon request, Contractor shall meet with the State to present any findings, conclusions,

and recommendations required by the Contract for approval. If set forth in the Contract,
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 the Contract.
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5. MENTAL HEALTH SERVICES OVERSIGHT AND ACCOUNTABILITY COMMISSION STAFF
Mental Health Services Oversight and Accountability Commission staff shall be permitted

to work side by side with Contractor’s staff to the extent and under conditions as directed

by the State Contract Manager. In this connection, Mental Health Services Oversight and

Accountability Commission staff shall be given access to all data, working papers, etc.,

which Contractor seeks to utilize.

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 State Contract
Manager. However, all public entities shall comply with California Public Records Act
(Government Code Sections 6250 et seq.) and the Freedom of Information Act (Title
5 of the United States Code Section 552), as applicable.
Permission to disclose information or documents on one occasion shall not authorize
Contractor to further disclose such information or documents on any other occasions
except as otherwise provided in the Contract or required by law.
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 contract,
or the State’s actions on the same, except to the Mental Health Services Oversight
and Accountability Commission staff, Contractor’s own personnel involved in the
performance of this Contract, or as required by law.
If requested by State, Contractor shall require each of its employees or officers who
will be involved in the performance of this Contract to agree to the above terms in a
form to be approved by State and shall supply State with evidence thereof.
Each subcontract shall contain the foregoing provisions related to the confidentiality
of data and nondisclosure.
After any data or documents submitted has become a part of the public records of the
State, Contractor may at its own expense and upon written approval by the State
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 Mental Health
Services Oversight and Accountability Commission (MHSOAC), but does not
necessarily represent the views of the MHSOAC or any of its employees except to
the extent, if any, that it has formally been approved by the MHSOAC. For
information regarding any such action, communicate directly with the MHSOAC at
1325 J Street, Suite 1700, Sacramento, CA 95814. Neither the MHSOAC nor the
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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 Contract 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 Contract. 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.

“Generated data” is that data, which a Contractor has collected, collated, recorded,
deduced, read out or postulated for utilization in the performance of this Contract.
Any electronic data processing program, model or software system developed or
substantially modified by the Contractor in the performance of this Contract at State
expense, together with complete documentation thereof, shall be treated in the same
manner as generated data.

“Deliverable data” is that data which under terms of this Contract is required to be
delivered to the State. Such data shall be property of the State.

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

Contractor shall use best efforts to furnish competent witnesses or to identify such
competent witnesses to testify in any court of law regarding data used in or generated
under the performance of this Contract.
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APPROVAL OF PRODUCT
Unless otherwise specified in Exhibit A, each product to be approved under this Contract

shall be approved by the Contract Manager. The State’s determination as to satisfactory
work shall be final absent fraud or mistake.

SUBSTITUTIONS
Contractor’s key personnel as indicated in its Proposal may not be substituted without

Contract Manager’s prior written approval.

NOTICE
Notice to either party shall be given by first class mail properly addressed, postage fully

prepaid, to the address listed in Exhibit A for each respective party. Such notice shall be
effective when received as indicated by post office records or if deemed undeliverable by
post office, such notice shall be effective nevertheless 15 days after mailing.
Alternatively, notice may be given by personal delivery by any means whatsoever to the
party, and such notice shall be deemed effective when delivered.

WAIVER
No waiver of any breach of this Contract shall be held to be a waiver of any other or

subsequent breach. All remedies afforded in this Contract shall be taken and construed
as cumulative; that is, in addition to every other remedy provided therein or by law. The
failure of State to enforce at any time the provisions of this Contract, or to require at any
time performance by the Contractor of any of the provisions, shall in no way be construed
to be a waiver of such provisions not to affect the validity of this Contract or the right of
State to enforce said provisions.

GRATUITIES AND CONTINGENCY FEES
The State, by written notice to the Contractor, may terminate the right of Contractor to

proceed under this Contract if it is found, after notice and hearing by the State, that
gratuities were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the State with a view toward securing a contract
or securing favorable treatment with respect to the awarding, amending, or performing
of such contract.
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In the event this Contract is terminated as provided in the paragraph above, State shall
be entitled (a) to pursue the same remedies against Contractor as it could pursue in the
event of the breach of the Contract by the Contractor, and (b) as a predetermined amount
of liquidated damages, to exemplary damages in an amount which shall not be less than
three times the cost incurred by the Contractor in providing any such gratuities to any
such officer or employee.

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

The Contractor warrants by execution of this Contract that no person or selling agency
has been employed or retained to solicit or secure this Contract 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 State
shall have the right to annul this Contract without liability, paying only for the values of
the work actually returned, or in its discretion to deduct from the contract price or
consideration, or otherwise recover, the full amount of such commission, percentage,
brokerage, or contingent fee.

WORKERS’ COMPENSATION
Contractor hereby warrants that it carries and shall maintain in full force and effect during

the full term of this contract and any extensions to said term, sufficient and adequate
Worker’s Compensation Insurance for all of its employees who shall be engaged in the
performance of this Contract and agrees to furnish to State satisfactory evidence thereof
at any time the State may request the same.

CONTRACT IS COMPLETE
Other than as specified herein, no document or communication passing between the

parties hereto shall be deemed a part of this Contract.

CAPTIONS
The clause headings appearing in this Contract 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.
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PUBLIC HEARINGS
If public hearings on the subject matter dealt with in this Contract are held within one

year from the contract expiration date, Contractor shall make available to testify the
personnel assigned to this Contract at the hourly rates specified in the Contractor’s
proposed budget. State shall reimburse Contractor for travel of said personnel at the
contract rates for such testimony as may be requested by State.

FORCE MAJEURE
Neither the State nor the Contractor shall be deemed to be in default in the performance

of the terms of this Contract if either party is prevented from performing the terms of this
Contract by causes beyond its control, including 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, or other 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.

PERMITS AND LICENSES
The Contractor shall procure and keep in full force and effect during the term of this

Contract all permits, registrations and licenses necessary to accomplish the work specified
in this Contract, and give all notices necessary and incident to the lawful prosecution of
the work.

The Contractor shall keep informed of, observe, comply with, and cause all of its agents
and employees to observe and to comply with all prevailing Federal, State, and local laws,
and rules and regulations made pursuant to said Federal, State, and local laws, which in
any way affect the conduct of the work of this Contract. If any conflict arises between
provisions of the plans and specifications of this Contract and any such law above referred
to, then the Contractor shall immediately notify the State in writing.

LITIGATION
The State, promptly after receiving notice thereof, shall notify the Contractor in writing

of the commencement of any claim, suit, or action against the State or its officers or
employees for which the Contractor must provide indemnification under this Contract.
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The failure of the State to give such notice, information, authorization or assistance shall
not relieve the Contractor of its indemnification obligations. The Contractor shall
immediately notify the State of any claim or action against it which affects, or may affect,
this Contract, the terms and conditions hereunder, or the State, and shall take such action
with respect to said claim or action which is consistent with the terms of this Contract and
the interest of the State.

DISPUTES
Contractor shall first discuss and attempt to resolve any dispute arising under or relating

to the performance of this Contract, which is not disposed of by the Contract, informally
with the State Contract Manager. If the dispute cannot be disposed of at this level, then
the dispute shall be decided by the MHSOAC’s Executive Director. All issues pertaining to
this dispute shall be submitted in written statements and addressed to the Executive
Director, MHSOAC, 1325 J Street, Suite 1700, Sacramento, California 95814. Such written
notice must contain the Contract Number. The decision of the Executive Director of the
MHSOAC shall be final and binding to all parties. Within ten days of receipt of the written
grievance report from the Contractor, the Executive Director, or his/her designee, shall
meet with the Contractor and Project Manager for the purposes of resolving the dispute.
The decision of the Executive Director shall be final. During the dispute process the
Contractor shall proceed diligently with the performance of the Contract. Neither the
pendency of a dispute, nor its consideration by the Executive Director, shall excuse the
Contractor from full and timely performance of the services required in accordance with
the terms of the contract.

Notwithstanding any other provisions of this Contract, after recourse to the procedure
set forth in the paragraph above, any controversy or claim arising out of or relating to this
Contract or breach thereof shall be settled by arbitration at the election of either party in
accordance with California Public Contract Code Section 10240 et. seq. and judgment
upon the award rendered by the arbitration may be entered in any court having
jurisdiction thereof.
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21. EVALUATION OF CONTRACTOR’S PERFORMANCE
The Contractor’s performance under this Contract shall be evaluated by the State after

completion of the contract. A copy of the written evaluation shall be maintained in the

contract file and may be submitted to the Office of Legal Services, Department of General

Services.

22. CONFIDENTIALITY AND INFORMATION SECURITY PROVISIONS

A.

The Contractor shall comply with applicable laws and regulations, including but not
limited to Sections 14100.2 and 5328 et seq. of the Welfare and Institutions Code,
Section 431.300 et seq. of Title 42, Code of Federal Regulations, and the Health
Insurance Portability and Accountability Act (HIPAA), and it's implementing
regulations (including but not limited to Title 45, CFR, Parts 160, 162 and 164)
regarding the confidentiality and security of individually identifiable health
information (IIHI).

Nondisclosure. Contractor shall not use or disclose confidential, individually
identifiable, or sensitive information other than as permitted or required by the
Contract and as permitted or required by law.

23. INSPECTION AND ENFORCEMENT

A.

B.

C.

D.

From time to time, the State may inspect the facilities, systems, books and records of
Contractor to monitor compliance with the Contract.

Contractor shall promptly remedy any violation of any provision of the Contract and
shall certify the same to the MHSOAC in writing.

The fact that the State inspects, or fails to inspect, or has the right to inspect
Contractor’s facilities, systems, and procedures does not relieve Contractor of its
responsibility to comply with the Contract.

The State’s failure to detect or the State’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 State’s enforcement rights under the Contract.

24. USE OF STATE FUNDS
Contractor, including its officers and members, shall not use funds received from the

MHSOAC pursuant to this contract to support or pay for costs or expenses related to the

following:
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A. 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,

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

This provision is not intended and shall not be construed to limit any activities specified
in this Contract that are intended to inform, educate, and support advocacy before local
and state administrative and legislative bodies regarding policies and issue-based
legislation consistent with the Mental Health Services Act.

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.
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