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1. Amendment Process

A.

This provision is in addition to provision 2 of Exhibit C, General Terms and
Conditions (GTC 02/2025).

Should either party, during the term of this Agreement, desire a change or
amendment to the terms of this Agreement, such changes or amendments
must be proposed in writing to the other party, who will respond in writing as
to whether the proposed changes/amendments are accepted or rejected. If
accepted and after negotiations are concluded, the agreed upon changes
must be made through the State's official agreement amendment process,
unless otherwise stipulated within this Agreement. No amendment will be
considered binding on either party until it is formally approved by both parties
and the Department of General Services (DGS), the Centers for Medicare
and Medicaid (CMS), or any other applicable regulatory agencies, is such
approval(s) are required.

2. Termination for Convenience

A.

This provision replaces and supersedes only Provision 10(b) Termination for
Convenience in Exhibit D. Note: Provision 10(a) Termination for Cause in
Exhibit D remains in force as is.

This agreement may be terminated, in whole or in part, without cause, and
without penalty, by either party by giving thirty (30) calendar days advance
written notice to the other party. Such notification must state the effective date
of termination or cancellation and include any final performance and/or
payment/invoicing instructions/requirements. Upon receipt of a notice of
termination or cancellation from DHCS, Contractor must take immediate steps
to stop performance and to cancel or reduce subsequent contract costs.

In the event of termination, in whole or in part, under this paragraph, the State
may require the Contractor to transfer title, or in the case of licensed software,
license, and deliver to the State any completed deliverables, partially
completed deliverables, and any other materials related to the terminated
portion of the Contract including but not limited to, computer programs, data
files, user and operations manuals, system and program documentation,
training programs related to the operation and maintenance of the system,
and all information necessary for the reimbursement of any outstanding
Medicaid claims.
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D. The Contractor will be entitled to compensation upon submission of an
invoice and proper proof of claim for the services and products satisfactorily
rendered, subject to all payment provisions of the Agreement. Payment is
limited to expenses necessarily incurred pursuant to this Agreement up to the
date of termination.

3. Insurance Requirements

Contractor must comply with the following insurance requirements:

A. General Provisions Applying to All Policies

1.

Coverage Term

Coverage needs to be in force for the complete term of the contract. If
insurance expires during the term of the contract, a new certificate must
be received by the State at least thirty (30) days prior to the expiration of
this insurance. Any new insurance must still comply to the original terms of
the contract.

Policy Cancellation or Termination & Notice of Non-Renewal

Contractor is responsible to notify the State within thirty (30) days of any
cancellation, non-renewal or material change that affects required
insurance coverage. In the event Contractor fails to keep in effect at all
times the specified insurance coverage, the State may, in addition to any
other remedies it may have, terminate this Contract upon the occurrence
of such event, subject to the provisions of this Contract.

Deductible & Other Costs

Contractor is responsible for any deductible or self-insured retention
contained within their insurance program, or any premiums or
assessments.

Primary Clause

Any required insurance contained in this contract must be primary, and not
excess or contributory, to any other insurance carried by the State.

Insurance Carrier Required Rating

All insurance companies must carry an A rating or better. If the Contractor is
self-insured for a portion or all of its insurance, review of financial
information including a letter of credit may be required.
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6. Endorsements

Any required endorsements requested by the State must be physically
attached to all requested certificates of insurance and not substituted by
referring to such coverage on the certificate of insurance.

7. Inadequate Insurance

Inadequate or lack of insurance does not negate the Contractor’s
obligations under the contract.

8. Subcontractors

If Contractor has identified subcontractors for the work/services identified
in the scope of work, the Contractor must include all subcontractors as
insureds under Contractor’s insurance or supply evidence of
subcontractor’s insurance to the State equal to policies, coverages and
limits required of Contractor.

9. Certificate of Insurance

The Contractor shall furnish a Certificate of Insurance for in complete
compliance with the terms of the applicable insurance requirements in this
provision (i.e., coverage type; dollar limit per occurrence; cancellation
requires notification to DHCS at least thirty (30) days in advance; and the
State of California, its officers, agents, and employees are included as
additional insureds with respect to work performed for the State of
California under this Agreement).

. Commercial General Liability

Contractor and any subcontractors must maintain general liability on an
occurrence form with limits not less than $1,000,000 per occurrence for bodily
injury and property damage liability combined. If Commercial General Liability
insurance or other form with a general aggregate limit is used, either the
general aggregate limits must apply separately to this project/location, or the
general aggregate limit must be twice the required occurrence limit. If the
aggregate applies “per project/location” it must so state on the certificate. The
policy must include coverage for liabilities arising out of premises, operations,
independent contractors, products, completed operations, personal &
advertising injury, and liability assumed under an insured contract. This
insurance must apply separately to each insured against whom claim is made
or suit is brought subject to the Contractor’s limit of liability. The policy must
be endorsed to include the State of California, its officers, agents and
employees as additional insured with respect to work performed under the
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contract. The additional insured endorsement must be provided with the
certificate of insurance.

C. Automobile Liability

Contractor must maintain motor vehicle liability with limits not less than
$1,000,000 combined single limit per accident. Such insurance must cover
liability arising out of a motor vehicle including owned, hired and non-owned
motor vehicles. The policy must be endorsed to include the State of
California, its officers, agents and employees as additional insured with
respect to work performed under the contract. The additional insured
endorsement must be provided with the certificate of insurance.

D. Workers Compensation and Employers Liability

Contractor must maintain statutory worker’'s compensation and employer’s
liability coverage for all its employees who will be engaged in the performance
of the Contract. Employer’s liability limits of $1,000,000 are required. The
Workers’ Compensation policy must be endorsed with a waiver of subrogation
in favor of the State.

E. Errors and Omissions/Professional Liability

Contractor shall maintain Errors and Omissions/Profession liability with limits
of not less than $1,000,000 each incident and $2,000,000 aggregate
covering damages caused by negligent, acts or omissions. The policy retro
date must be shown on a certificate of insurance and must be before the
Contract date, or before the date contract work begins. Insurance must be
maintained, and evidence of insurance must be provided for at least five (5)
years after completion of the contract of work. If coverage is canceled or
non-renewed, and not replaced with another claims-made policy form with a
retroactive date prior to the contract effective date, the Contractor must
purchase “extended reporting” coverage for a minimum of five (5) years after
the completion of work.

Contractor must maintain Pollution Liability covering the Contractor's liability
for bodily injury, property damage, and environmental damage resulting from
pollution and related cleanup costs incurred, all arising out of the work or
services to be performed under this agreement. Coverage must be provided
for both work performed on site and during transportation as well as proper
disposal of hazardous materials. Proof of Pollution during transportation must
be provided on an MCS-90 form. Limits of not less than $1,000,000 per
incident, and annual aggregate amount of $2,000,000 must be provided. The
policy must name The State of California, its officers, agents, and employees
as additional insured, but only with respect to work performed under the
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agreement.
. Cyber Liability

Contractor shall maintain Cyber Liability insurance with limits of not less than
$2,000,000 for each occurrence and an annual aggregate of $4,000,000
covering claims involving privacy violations, information theft, damage or
destruction of electronic information, intentional and/or unintentional release
of State and or private information, alteration of electronic information,
extortion and network security. The policy must name The State of California,
its officers, agents, and employees as additional insured with respect to work
performed under the contract.



