D Gs CALIFORNIA DEPARTMENT OF
GEN ERAL SERV|CES Governor Edmund G. Brown Jr.

November 22, 2016

Ms. Tara K. Barbieri

CDW Government LLC
230 N. Milwaukee Ave.
Vernon Hills, IL 60061

Subject: California Participating Addendum Execution Notice

Attached is a copy of the following executed California Participating Addendum:

Participating Addendum No.: 7-16-70-37
Effective Dates: October 12, 2016 through April 7, 2018

Cooperative Agreement: /:\gléggg NASPO ValuePoint Master Agreement No. ADSPO16-

Commodity/Service: Software VAR

Should you have any questions, please contact me at Steve.lower@dgs.ca.gov

Sincerely,

M,,//éteve Lower
State Contract Administrator
Multiple Awards Program
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STATE OF CALIFORNIA

PARTICIPATING ADDENDUM NO. 7-16-70-37
SO0FTWARE VAR
ARIZONA NASPO ValuePoint Master Agreement No. ADSP016-130652
CDW GOVERNMENT LLC (Contractor)

This Participating Addendum Number 7-16-70-37 is entered Into between the State of California,
Department of General Services (hereafter referred to as “State” or “DGS”) and CDW Government LLC
(hereafter referred to as “Contractor”) under the lead State of Arizona NASPO ValuePoint Master Price
Agreement Number ADSPO16-130652.

1. Scope

A. This Participating Addendum covers the purchase of Software, Maintenance and Technical
Support under the Arlzona NASPO ValusPoint Master Price Agreement Number ADSPO16-
130652. The NASPO ValuePoint Master Agreement is heraby incorporated by reference.

B. This Participating Addendum is available for use by California state agencies and political
subdivisions/local governments, For the purposes of this agreement, a political subdivisionflocal
government is defined as any city, county, city and county, district, or other local governmental
body or corporation ampowerad {o axpand public funds,

C. Each political subdivision/local government is to make its own determination whether this
Participating Addendum and the Arlzona NASPO ValuePoint Master Agreement are consistent
with its. procurement policies and regulations.

2. Term

A. The term of this Patticipating Addendum shall begin upon signature approval by the State
and will end Aprit 7, 2018, or upon termination by the State, whichever occurs first.

B. Lead State amendments o exiend the NASPO ValuePoint Master Agreement term date are
not automatically incorporated into, this Participating Addendum. Extension{s} to the term of
this Participating Addendum will be through a written amendment upon mutual agreement
between the State and the Contractor.

3. Incorporation of Documents

Terms and conditions of the following exhibits are hereby incorporated and mads a part of this
~ Participating Addendum:

¢ State Information Technology {IT} General Provisions GSPDAOIT, effective 09/05/14
(12 pages)
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4.

Participating Addendum No. 7-16-70-37
CDW Government LLC

Order of Precadence

In the event of any Inconsistency between the articles, attachments, or provisions which constitute
this agreement, the following descending order of precedence shall apply:

A. California Participating Addendum Number 7-16-70-37
B. Arizona NASPQO VALUEPOINT Master Price Agreement Number ADSPO16-130852

Available Products and Services

This contract is limited to the purchase and warranty of software, software maintenance and
technical support that is not currently available under the Software Licensing Program (SLP), Prior
to purchasing under this Participating Addendum, state agencies must check the DGS PD SLP
website at: hitp://iwww.dgs.ca.govipd/Programs/Leveraged/SLP/SLPPublishers. aspx

Productive Use Requirements

Each software component must be in current operation for a paying customer and the paying
customer must be external to the contractor’s organization (not owned by the contractor and not
owning the contractor).

To substantiate compliance with the Productive Use Requirements, the Contractor must provide
upon reguest the name and address of a customer installation and the name and telephone number
of a contact person.

The elapsed time such software must have been in oparation is based upon the importance of the
equipment or software for system operation and its cost. The following daesignates product
categories and the required period of time for software operation priot to approval of the
replacement item on the SLP. ‘

Category 1 - Critical Software: Critical software is software that is required to control the overall
operation of a computer system or peripheral equipment. Included in this category are operating
systems, data base management systems, language interpreters, assemblers and compilers,
communications software, and other essential system sofiware.

Cost Prior Operation
More than $100,000 8 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month

Category 2 - Non-Critical Software: Information technology equipment is defined in SAM Section
4819.2.

Cost Prior Operation
More than $100,000 ‘ 6 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month

7. The following product/service offerings are prohibited under this Participating Addendum.
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Participating Addendum No. 7-16-70-37
CDW Government LLC

Hardware

Consulting

Configuration/Customization of software
Installation

Training

mme 0o ® >

Cloud products/services

8. Maximum Order Limit

Orders placed under this Participating Addendum have a maximum limit of $250,000,

9. Percentage of Reseller Cost

Contractor shall submit a reference document that identifies the percentage of Reseller Cost for
each software publisher (manufacturer) offered under this Participating Addendum. On high
volume single orders, Resellers are to negotiate to reduce Reseller Cost, to pass on savlngs to the

- State. All Resellers are to honor all quotes for thirty (30) days. If it is known that a price increase
will oceur during the thirty (30) calendar days following the quote, the Resellers may provide two
quotes, based upon the date the order is received.

10, Software Maintenance Renewals

Maintenance renewals for software praduct purchases shall be fixed at the agencies’ prior
applicable rates (or lower), with a 0% uplift {(no up-lift) and no additional increases, fees or charges
added, for the duration of this PA.

11. Delivery

30 days after receipt of order, or as negotiated between agency and Contractor and included in the
purchase order.

12. Shipping
F.0C.B. (Free On Board) Destination

13. Ordering Agency Respoﬁsibilities

A. State department and political subdivision/local government use of this Participating Addendum
is optional.

Page 3of 7




Participating Addendum No. 7-16-70-37
CDW Government LLC

B. A User Instructions guide will be prepared and administered by the State Contract
Administrator.

C. Ordering agencies must follow the Contractor Selection and Request for Offer (RFQO) process
outlined within the User Instructions guide prior to executing orders against this Participating
Addendum.

14. Contractor Responsibilities

Contracior must respond to the ordering agency’s RFO to be eligible to receive a Purchase Crder
under this Participating Addendun.

15. Invoicing

16.

The State Participating Addendum Number and Ordering Agency Purchase Order Number shall
appear on each purchase order and invoice for all purchases placed under this Partlclpatlng
Addendum.

Unless otherwise stipulated, the contractor must send their invoices to the department address set
forth in the purchase order. Invoices shall be submitted in triplicate and shall include the following:

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
Invoice total

State sales tax and/or use tax shall be itemized separately and added to each invoice as applicable.

‘The company nams on the Participating Addendum, purchase order and invoice must match or the
State Controller's Office will not approve payment.

tsage Reporting

A. Contractor shall submit usage reports on a quarterly basis to the State Contract Administrator
for alt Californla entity purchases using the raport template provided by the state,

-B. The report is due even when there is no activity.

C. The report shail be an Excel spreadsheet transmitted electronically to the DGS mailbox at
PDCooperatives@dgs.ca.gov.

D. Any report that does not follow the required format or that excludes information will be deemed
incomplete. Contractor will be responsible for submitting corrected raports within five business
days of the date of written notification from the State,

E. Tax must not be included in the report, even if it is on the purchase order.
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Participating Addendum MNo. 7-16-70-37
CDW Govarnment LLC

F. Reportis are dus for each quarter as follows:

JUL1 to SEP30 OCT 3
OCT1 to DEC 31 JAN 31
JAN1 to MAR 31 APR 30
APR1 to JUN 30 JUL 31.

G. Failure to meet reporting requirements and submit the reports on a timely basis shall constitute
grounds for suspension of this contract.

H. Amendments for term extensions may be approved only.if all due reports have been submitted
to the Stat_e».

17. Administrative Fee

A Contractor shall sﬁbmit a check, payable to the State of California, remitted to the NASPO
: ValuePoint Payment Processing Unit for the calculated amount equal to one percent (0.01) of
the sales for the quartetly period.

B. Contractor must include the Farticipating Addendum Number on the check. Those checks
submitted to the State without the Participating Addendum Number will be returned to
Contractor for additional ldentifying information.

C. Administrative fee checks shall be submitisd to;
State of California
Department of General Services, Procurement Division
Attention: Multiple Awards Program
707 3¢ Street, 2™ Floor, MS 2-202
West Sacramento, CA 95605

D. The administrative fee shall not be included as an adjustment to Contractor's NASPO
ValuePoint Master Price Agresment pricing.

E. The administrative fee shall not be invoiced or charged to the ordering agency.

F. Payrhent of the administrative fee is due irrespective of payment status on orders or service
contracts from a purchasing entity.

G. Administrative fee checks are due for each quarter as follows:
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Participating Addendum No. 7-18-70-37

CDW Government LLC
JUL1 to SEP 30 OCT 3
OCT1 to DEC 3 JAN 31
JAN1 to MAR 31 APR 30
APR1 fo JUN 30 JUL 31

H. Failure to meet administrative fee requirerments and submit fees on a timely basis shall
constitute grounds for suspension of this contract.

18. Contract Management

A. The primary Contractor Contract Manager for this Participating Addendum shall be as follows:

Contractor:
Name:
Phone:
E-Mall:
Address:

CDW Government LLC
Jason Schwartz
800-808-4239
JasonS@ocdw.com

230 N. Milwaukee Ave.
Vernon Hills, IL. 80061

B. Should the Contractor Contract Manager information change, the Contractor witl provide written
notice with the updated information to the State Contract Administrator no later than ten

business days after the change.

C. The State Contract Administrator for this Participating Addendum shall be as follows:

Name:
Phone:
Fax:
E-Maii:
Address:

Steve Lower

(918) 375-4539

(916) 375-4663
Steve.lowerfhdos.ca.gov

State of California

Department of General Setvices
Procurement Division

707 Third Street, 2nd Floor, MS 2-202
Woest Sacramento, CA 95605

D. Should the State Contract Adrministrator infarmation change, the State will provide written notice
. with the updated information to the Contractor Contract Manager no later than ten business

days after the change.
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Participating Addendum No. 7-16-70-37
CDW Government LLC

19. Termination of Agreement

The State may terminate this Participating Addendum at any time upon 30 days prior written notice
to the Contractor. Upon termination or other expiration of this Participating Addendum, each party
will assist the other party in orderly termination of the Participating Addendum and the transfer of all
assets, tangible and intangible, as may facilitate the orderly, non-disrupted business continuation of
each party. This provision shall not relieve the Contractor of the obligation to perform under any
purchase order or other similar ordering document executed prior to the termination becoming
effective.

20. Amendment

No amendment or variation of the terms of this Participating Addendum shall be valid unless made
in writing, signed by the parties and approved as required. No oral understanding or agreement not
incorporated in the Participating Addendum is binding on any of the parties.

21, Agreement

A. This Participating Addendum and the Master Price Agreement together with its exhibits and/or
amendments, set forth the entire agreement between the parties with respect to the subject
matter of all previous communications, representations or agreements, whether oral or written,
with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition to the terms and conditions of this Participating Addendum and the Master Price
Agreement, together with its exhibits and/or amendments, shall not be added to or incorporated
info this Participating Addendum or the Master Price Agreement and its exhibits and/or
amendments, by any subsequent purchase order or otherwise, and any such attempts to add or
incorporate such terms and conditions are hereby rejected. The terms and conditions of this
Participating Addendum and the Master Price Agreement and its exhibits and/or amendments
shall prevail and govern in the case of any such inconsistent or additional terms.

B. By signing below Contractor agrees to offer the same products/and or services as on the
Arizona NASPO ValuePoint Master Price Agreement Number ADSP016-130652, at prices
equal to or lower than the prices on that contract.

C. INWITNESS WHEREOF, the parties have executed this Participating Addendum as of the date
of execution by both parties below.

STATE OF CALIFORNIA C/DW Government LLC,  _
¥4 H 7 :
o Tl o i
?Name: Jim Butler Name: Tara K. Barbieri
Tite:  Deputy Director Title: L -

Date: M(\\AJ-W 1% ’W((o . Date: L/ Y,
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G3PD-401IT

1. DEFINITIONS: Unless otheraise speclfled In the Statement of *

{REVISED AND EFFECTIVE 9/6/14) -

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

Wark, the fallowing terms shall be given the. meaning shown,
unless context requires otherwise. .

&)

b}

¢}

L)

" company,

"Acoaptance Tests™ means those tests perlormed during®
the Patfornance Petiod wilch ara Intended o <elemine.
and  Sofiware with the

compliance  of  Egulpment
spacifizations and all other Attachments Incorpareted heraln

by referance and to dstermine the rellablity of the

Equiprment,

“Application Program®” means B oomputer progrem which
& [htanded to be exscuted for the purpose of performing
usaful work for the user of tha Information belng processed.
Applicatlon programs ere develpped or otherwlse acqulred
by the user of the Hardware/Software sysiem, but they may
ko suppliad by the Cotitracter. . .
"Aftachment” means 8 mechariosl, slectrical, of electronic
interconnaction to the Cohltactor-supplled Machine or
System of Equipment, manufactured by othar than
the ariglhal Equipment manufaciuver that Is not connected
by the Contracior, N
*Business antiy® means  any Individual, husiness,
partnership, tjoint  venture, corporation,  Sworooration,
fimitsd llability company, sole propriatorship, Joint stook
consortium, o olher privete legal  aniity
recognized by status, .

“Buar means the State's authotized contiecting officlal. -
sCommercial Hardware” means Hardware daveloped or
regularly ueed that: Iy has been sold, leasad, or licensed to
the general pubfic; {I) has been offered for sals, leass,
or license to iha general publie; () has not baen éffared,

. gold, lensed, or lipansad to the public but will be avallable for

commarclal sale, leese, or lcense In fime o eatisly the
delivery. requirements of hs Contract or (v} satlsfles
a critatioh expressed n (), (), or (1) shove and would

* requira only minar modlications to mest the requirements of

.8

this Condract, * :
“Commercial Software” means Software developed or
regularly usad that! () has been sold, leased, or luensed to

_ the general public; (i} has bheen offered for salg lease,

oy licenae to ihe general public: {lll} has not been offered,
sold, lased, o lieansed to the public but will ba avallsble for
commarclal sale, lease, or license In time lo satlsfy the
defivary requirernents of this Contract, or (%) seilsiles
B orlterkm expreseed In (), (%, or (i) mbove and would
raquire anly rminor medifications to mest the requirements of
this Coittract, '

"Coptract” means this Contract or agresment {ncluding any
purchase order), by whatever name known of in whatever
forinat used. , _

"Custom Sofiware” means Sofiware that doss not mest
ihe definition of Commeyciad Software. L
“Gontractor” means the Business Entity with whom the
State anlars Info this Contragt. Contrgctor shall be
synofynnous with “supplias”, “vendor or other similar temn,
"Dauig Prooessing Subsystem® mesans a complement of
Contractor-furnished  incividual Machines, Including  the
necaesary controlling elements {or the funciional equivalent),
Oporating Software and Software, Il any, which are acquired
to operate @s an Integrated group, end which am
interconnecied entirely by Confrastor-supplied power andfor
signal cables; eg., difect mocess condoller and drives,

. acluster of teminals with thelr eontroller, slo,

“Data Proceasing Bystem {Systom)” means the total
complemant of Gonfractor-firmished Maghlnee, including one

~or mora central processors {of Imstruation  processore),

Qpearating Software which are acquited to operate s an
Inteprated group. . .
"Dellverables® wmeans Goods, Software, informatlon
Tachnology, wlscammunications technology, Hardware, and
cthor ltems (9.5 reports) to be dellvared pursuant to tiils
Contract, Including any such ltems fumishad Incident te the
provision of services,

n

]

m

)

0

u.

v)

X}

¥)

Mnformation Technology"

"Mesignated GPU(s)" means for each product, if appllzabla,
tha ecantral precassing unit of the computers or the servar

unit, inoluding any associated periphatal unlts. If no epecifie
"Deslgnated CPL)' ere gpacified on the Coniract, the term
shall maan any and sll CRUg loceted et the site specified
therein, '
"Dogumentatlon” means manuals and  other printed
materals necsssary or usefld 1o the Stete I e use or
maintenange of the Eguipmant or Sofiwara  provided
hersunder, Manuals and othar printed metsilals customlzed
for the Siate hereunder consthute Work Product If such
materiale are ragulred by the Statement of Work,
“"Equipment i an allinclusive tern which refete elther to
Individual Mechlnes or 1o a complete Data Processing
Syetem or Subsystam, including its Hartiware and Operating
Softwara (if any). !

“Eguipment Fallure” B a maifunction In the Equipment,
excluding aff extamal factors, whish pravenis the
accomplishment of the Equipments intended function(s).
if microcode or  Operating  Software  residing In  the
Equipment s necessary for the proper cneration of the
Equipment, & fallore of such miorocode or Qperating
Software  which prevents the accomplishment of the:
Equipmant's intendad functions shall be desmed fo be an
Equipment Faliurs.

"Facillty Readinsas Date" means_ths date spachied In the
Statement of Woirk by which the Skate must have the
slite preparad  snd  evallable for Equipment delivery and
Installation,

"Goods™ means all fypes of tangible personal property,
including hut not lhmited to materals, supplies, and
Equipmsent ({Inoluding computer end telecommubisations
Equipment), -

"Hardware" usually refers to computer Equipment and s

contrasted with Software, See also Egulpment, |
“netaflation Dats” means the dele specified In the
Statement of Work by which the Contrastor must have the
ordered Equipment ready (certified) for use by the State,
Inctudas, but is not imited to, |
all alectronls tachnology sysiems’ and services, automated .
Informatlon  handling, System desigh  and  analyals,
oonverslon of data, computer programming, Infomatien
storaga and retrevel, telecommunlcations which Tholude
volos, video, and deta cemmunicatlons, requisiie System
controls, simulation, eleclonic commerce, and, all related
Interactions betwsan’ pseple and Machines.
. "Machine” means an individual unll of & Data Procezsing
System or Subsyster, separately 'dentfled by a type andfor
model number, compylsed' of but not Imitad to mechanical,
olectro-mechanioal, and slectionle  parls,  microcede,
and special festures [hstalled thereon and including any
nocagsary Sofiware, e.g.,, central processing unlt, memary
module, tepe unkt, card reader, ato. .

“Mathine Alteration” means any change l¢ a Contractor-
suppled Machine which e not made by the Contractor,
and whieh results 'n the Machine devisting frem Its physleal,
machanical, slsolrical, or elestronle (including microcede)
dasigh, whether or not additionsl devices or para. are
employed In making such change,

* "Malntenance Dagnostie Routines means the dlagnostio

progearns customorlly used hy the Confracior to test

* Rquipment for proper funchioning and rellability.

ag)

kik).

“Manufactuving Matarials® means pars, tools, dles, Jigs,
fidures, plans, orawings, and infornation preduced or
acquired, or rights acquirad, specifically to fulfl} obligations
set forth herein, e ’

“Mean Time Belween Faliure {MTBF)" mauns lhe averages’
ogpected or observed time betwaen congscutive failures in 4
System or component. .

"Miesn Time to  Repalr {(MTTR)" means the average
expooted of cheerved fime requirat to repalr & System or
eornpanetit and return i to'normal operation.
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GERD-401IT

(REVISED AND EFFECTIVE 8/5/14)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

cg) “Operating Software" means those routines, whelher ornol
dentfiad as Propram Products, thet reside In.the Equipment

and are required for the Equipmant to parform ks Intended

. functionds), and which Interface the operator, clher

Contractor-supplied programs, and user programs to the

Equipment,

dd) "Opetatlonal  Use  Time" meaans fof  peronnance

*" measurerment purposes, that tima during which Equlpment s
in actual operaton by the Slate. For  maintenance
Operational sa Time purposos, thal tme during which
Equipment [s in actual operation and is not syhonymous with
power an e,

eg) "Perod of Malntenance Goverage" means ihe perlod of

time, as ssizoted by the State, durlng whieh malrtenance
setvices are proviied by the Gontractor for » flxed monthly *

chargs, o5 opposed fto an hourly chamge for gewices

rendered. ‘The Petlod of Maltaranoe Coverage consiste of

the Princlpal Perlod of Malntanancs and any eddillenal hours
of coverage per day, andfor ioressed coverage for
waikends and halldays.

) “Preventive Malntenance” means that malntanance,
performad on & schadled basle by the Conlractor, which 15
designed to keep the Eyulpment in proper operating
" gondiflon, .

ug) "Penclpal Perfod of Malntenance meene any pine
consecutive hotrs per dey (usually betwsen the hours of
7:00 am. and B00 pm.) 8s solacted by the State/
nclutling en officlel meal period not to excead one hour,
Monday through: Friday, excluding helldais obsatvad at
the installetion, .

hh) "Programming Alds” means Contractor-suppled piograms

gnd routines executablo on the Gontrackals Equipment

which eselein 5 proprammer in the developrment of
appiications  Including  language  processors,  soris,
comimunications madules, data hase management systems,

and ity routives, (tape-to-disk routines, disk-to-prit -

© putines, ate.).

i} "Program’ Product' means  programs,  routines,
aubroutines, and related Hems which are propeletary fo the
Confractar and wiich are, licansed fo the State for its use,
usually on the basls of separately siated charges and
appropriate contractual provisions. . .

i “"Remedial Maintenancs" means thal malatenance
porforred by the Conwsator which results from Equipment
(including” Operating Software) fallurs, and which s
parformed as requirad, §.e., on an khscheduled bass.

Ko "Software" means an alHneiuslive tern which refers to any

2

computer programe, reutines, or subroutines supplied by ihe
Contractor, Indluding Operating Software, Programming
Aldls, Application Programs, and Prograim Produsts.

Iy "Software Pallure"means s mafunction In ihe Contractor-
gupplied  Soitwars, other than Opemling  Software,
which prevents the eccompllsnment of work, ‘even though
the Equlpment (Including lis Operating Soflware) may ailll be
copable of operafing properly,  For Operating Softward
fallure, see definition of Equipment Fallum,

mim) “Btate® moeans the govermnment of the Siste of Gallfornia,
Its employees and authorized reprepantafives, Including
without limltatlon any depatiment, agency, or other unit of
the government of the State of Califernla.

nny "System™ means the complote oollection of Hardwara,
Software and wmwrvioes ms described Inthis  Contract,
Integrated end funclionlng  tagelher, and performing -in
accordance with this Contract, :

00} “U.S. Inteliectual Property Rights” means intellectusl
property righis enforeesble In the Unitec States of Ameries,
including without imttation rights In trade secrats, capyrights,
and U8, patents,

CONTRART FORMATION: '

@) i this Contract results from a saeled bld offered In rasponee
to a solleitailon conducted pursuant o Cheptera 2
{(rommencing with Section 10280, 3 (commencing With

ta

7

Settion 12100, and 3.5 (commencing with Sectlon 12125)
of Pait 2 of Dlvision 2 of the Public Contract Code [PCC),
then Contractors bid ls a fimn offer fo the State whloh is
accepied by the lessuance of this Contract and no fusther
action |s required by either party,

b} W thls Ceonkamct resulla from o soflcitation other than

. descdbed in paragraph a), above, the Contractors quotation
or proposal i5 desmed & fion offer and ihle Centract
document is the State's acceptence of that offer, :

) if this Conlract resulled from-a jolint bid, it shall be deemed
ong Indivislblé Coniract. Each such Joint Contractor wil
bejointly and sevarally jiable for the performance of
the ehtire Contract, The Stale essumas no responsiblity or
obligatich for the division of orders or purchases among
jolnt Gentractors, '

COMPLETE [INTEGRATION; This Contracl, including any
dbcumants incorporated hersln by exprass refarence, Is intendel
o be & complta Integration and there are no pror or
contemporaneous differsnt or additional agreements pertaining to
tha subject matter of tha Contratt, .

SEVERMBILITY: The Contractor and the Stale agree that if any
provision of this Contract s found to be llegal or unenforceable,
such ferm or provision shall be deemed siricken and the
temaindar of the Contract shall remain In fulf force and effeot.
Elthér party having knowledge of such temn or provision shall
promptly Inform the oiher of the presumed non-applicabllity of
slich provision. :

INDEPENDENT CONTRAGTOR: Conbvacior and the agents and
employees nf the Contractor, In the purformance of this Contract,
shall a¢t h an independent capaclly and not as officers or
employees or agents of the State,

APPLICARLE LAW: This Contract shall ba govemed by and
shali be tarprated in accordance with the laws of the State of
Callfornla; venue of “any actlon brought with regard to this
Contract shall be in Sacramento County, Sacramento, Califernia,
The Unlted Natlons Convention on Contracts for the Intemationet
Sale of Goods shall hot apply to this-Contract. -

CONPLIANGE WITH STATUTES AND REGULATIONS!

4) The State and the Contracior warranis and certifies that In
the performance of this Contract, & will conlply with sl
appllcable statutes, rules, regulstions and orders of the
Unitec States and the State of Callforals, The Contractor
agress 10 Indernlfy the State agaipst any lose, cost,
darnage or llabllity by reascn of the Contractor's violation of
this provision. .

b) The-State Wil netlly the Contractor of any such dlalm In

=" writing and tender the defense thereof within & reasonable
time; gnd

©) The Contractor Wil have sole control of the defonse of any
actlon on such clalm_and all negetiations for lls seliement of
compromiss; provided that () when substantinl pilnciples of
govarnment or public law are involved, when Higation might

- oreaie pracadent affecting future State operations or labillty,
or whan involvement of the Stale 1s otherwise mandetad by

. law, the State may particlpate in such action at lts own
axpense with ragpect to stiomeys' fees and cosis {but not
Hablity): () where e settlement woutd Impose liablty on the
State, affect principles of California governmant or public -
law, or Impact the autherty of the State, the Deparmant of
Genaral Sarvices wif have the rght to epprove or

" disapprove any safflement or compromnise,
which approval will not unraaschably be withheld or delaysd;
and (i) the State will ressonably cooperate In the defense
and in any related setilement negotiations,

d) 1f thls Contract Is in excess of $854,000, it s subject to ihe
raguirements of the World Trade Omanlzatlon - (WTO)
Government Procurerment Agresment {QPA).

8) To the extent that this Contract falls within the socope of
Govaiment Code Sectlors 11136, the Centractor heraby
agraes to respond Lo and rasolve apy complaint brought to
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(REVISED AND EFFECTIVE 9/5/14)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

fis attention, reparding accesshilty of s praducts or
sarvioas, .

CONTRACTOR'S POWER AND AUTHORITY: The Contracter
warrante that |t has full power and authoity to grant the rights
teraln granted and wil hold the State harmless from end apainst
any loss, cost, lebilly, and expense (including reasonable
mitomey fees) arlsing out of any breach of thls watranty.

Further, the Contractor avers that i wil not enter Into any .

amangement with any third party which might #bridpe any rights of

the State under this Cohtract,

a) The State will noiify the Conbractor of any such claim In
wifting and tender the defemse thereof withln & reasonable
thne; and :

‘h) The Contractor will have sola cohival of the defonse of any

aotion on such claim and all negotiations for its settlemant or
compromise; provided that () when substentlal piinolples of
government or publlo lew are Invalved, when Ntigation might
create pracedent effecting futlre Stale operations o Nakllity,
or when Involvemsnt of the Stat is olherwise mandated by
law, thé Stats may paricipale In such aption af Rs
own expanse with respect te attomays’ feas and costs
{hut not Yabllly); (i) where a setlamant would Impose
llablity on the ©ftate, affect ptinclplas of Callfornla
government or public law, of impact the authotlty of the
State, the Depatment of Ganaral Services Wil hava the right
fo approve or disapprove ahy selfiemant or compromlse,
which approval will not unraasonably be withhald or celayad;
and () the Btate will raasonably cooperate In the defense
and In any related sattlemant negotiations, . :

ASSIGNMENT: Thie Contraol shall not be assignable by the
Coniractor In whole or in part without the wriiten consent of the
Siate, The State’s consent shall not be unressonably withhekl or
delayed., For the purpose of this paragraph, the Stete will not
unreesonably prohlblt the Contracter fram freely assigning lte right
to paymert, provided that the Contrastor ramalns reaponsible Jor
lis obilgatiens hereutider. '

WAIVER OF RIGHTS: Any action of Inaction by the Stete or the
fallure of the State oh any ocoesion, o enforee any right or
provision of the' Contract, shall not be construsd to be & walver by
the State of fe rights hereunder and shall net prevent the State
from enforcing such provislon or right on any futura ccoasion.
The rights and remadles of the State hereln are cumulative and
are in additen to any other ghts or remediea that the State may
have at law or in equity,

QRDER OF PRECEDENGE: In tha evant of any Inoonsistency
batween the artlcles, eltashments, specifications or provisions
which constitte this Conlrast, the following ordar of pracedence
shall apply: .

g) Thesa Genaral Provislons — Information, Teshnelogy (in the
instances provided hereln where the paragraph begins:
*Unless otherwise specifled In the Statement  of Work"

provielons apecified I the Statemont of Work replacing .

these parngraphs shall take precedencs over the paragraph
raferenced in theae General Proviaions);

5)  Contract form, Le,, Purchase Qrder STD 66, Standard
Agreement §TD 2143, ste,, and any amengments thersto;

¢) Other Spadlal Provigions; '

d) Statement of Work, Including any specifications Incorporated
by referance harein;

e} Cosl workshaets;, and -

f) Al other altachments: Incorporated
by raferance.

PACKING AND SHIPMENT: .

ih .the Contract

#) Al- Goads are to be packed In, sultabls conlalners for

protection In shipment angd storage, and In gocordance with

applicable specillcations. Each contalner of a multiple

containar shiproant shall be ldentifled to:

B show the number of the containar and the total number
of containers In the shipmant; and :

i) the numberof the comalner In which the packing shest
hags been enclosed,. ‘

13. TRANSPORTATION

" 14,

15

16.

-quantities requlred,

k) All shiprents by the Contractor or its subsontractors: myst
include packing sheets ldsntlfying: the Siate's Confract
number, ltlem number; quantly and unit of mensure;
part number and descripion of the Goods shipped:
and appropiiate evidence of Inspection, ¥ required.
Goods for differam Contracts shall be listed on separete
packing shests. .

¢ Shipments must be mads as specified In this Contract, as it
may be amended, or otherise diracted In wilting by the
State’s Trensportetion  Management Unit  within  the
Department of Ganaral Services, Prosurement Divislon,

- COBT8 AWND ODTHER FEES OR

EXPENSES: No charge for delivery, drayepe, express, pargal

post, packing, cafepe, Insuranca, lcense fsas, parmis, cost of

bonde, or for any other purpose will be paid by the State unless
expragsly included and ltemized in the Contract. -

a) The Contractor must shrictly follow Contract regulraments
regarding Frae on Board (F.O.B.), fralght tewns and rowting
insteuctlons. The State may permlt use of an alfemate
carrier at no additional cost to the State with advance writtan
autharzation of the Buyer. . .

k) I "prapay and add” ls salecled, supporting frelght bllls are
required when over $50,- unless an exact frelght chame Ie
approved by the Transportation Manasgement Unlt within the
Dapadment of Ganeral Sarvioes Procurement Divislon and a
walvar Is granted,

o) On 'F.O.B, Shipping Point® transdotions, should any
shipments undar the Cortract be recaived by the State n &
demeged condilon and any refaled frelght loss and damage
cleims filed agalnet the carder or camlers bs wholly or
parilally declined by the carler or cardera with tha Inferenos
that damage was the rasult of the act of the shipper such es

{nadeguais packaging or loacding or some Inharent defect In -

the Equipment andior mataral, the Contractot, on request of
the State, shall st Contractor's own expenze asslst the State
in estabilshing carler fabillly by supplying evidence that the
Equipmint  andfor materlal  was  properly | constructed,

manufactured, packaged, and secured to withstand nomel’

tranaportation conditions. :

DELIVERY: The Contraolor shall stritly adhere to the dalivery
and completion schadules spechied In this Contract Time, I stated
as & number of days, shal mean caléndar days unless
othersse specliied. The quanfties speoified herein are the only
If the Contractor delivers In excess of the
quantities spacified heveln, the State shall nat be mqulrad to make
any payment for the excess Dellverables, and may saturn them
{o Contractor af the Contractor's expense or ulilize any other rights
ovaliable to the Stats at law or In egqulty.

SUBSTITUTIONS: Substhtfion of Doliverables may not be
tendered withoul advance wiitten consent of the Buyer The

Contracior shall not use any specliication in lieu of those -

containad in the Contract without wiltten conewnt of the Buyen”

INSPECTION, ACQEPTANCE AND REJECTION: Unlass

otherwise spealfied jn the Statemant of Work:

a) When acquiing Commerciai Hardware or Commercial
Software, the State shall rely on Contraclors exisiing quality
assurance system us & substitute for State inspaction and
tasting. For all other scquisitions, Conlractor and s
subcontractore will provide and maintain a quality assurance
system acceplable to the State covering Dellverables and
sarvicas undsr this Contragt and will tender fo the State only
fhose Dalivarables that have been inspected and found o
confonm to thls Confrect’s requirernents, The Contvastor will
keep records evidencing inspections and thelr result, and will
make ihese records avalleble to the State duting Contract
performance and for three yemg alter final payment.  The

- Contractor shall pemlt the State o review procadies,
practices, : ProGesEes,
and rolated documents to determine the socaeptabliity of the
Contractol's dushty essurance Sysiem or ather simllar
buslness practives related to petformence of the Sontract,

Page 3 of 12

4




GEPD-401IT

17.

18

e

(REVISED AND EFFECTIVE 9/6/14)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

b) All Deliverablos may be subjact to Inspection and tast by the
Statg or its authorized representatlvos.
¢ The Contracior and Its subcontraclars shall provids all

jemsonable faclities for the sefety and convenlenus of

inspectors st no additlenal cosl te the State, The Contractor
shell furnlsh to Inspectors all information and data ag may be
reasonably required to perform thelt insfractlon,

d) Subject to subsaction 16 (a) abtve, gl Dellvarables may be
subject to final Inspaction, test and avceptance by the State

- at destination, notwithstanding any payment or hspection at
sauros.,

&) The State shal give written notibe of relaction of
Dalivarables  deliverad or setvices performed hereunder
within & reasonablie fime aftar recelipt of sttch Dellverables or
performance of such servicas. Such natlce of rejection wil
stsia the respoots in which the Deliverables <o not
substantially conferm to thelr epacifications.  If the Stala
doss not provide such notlee of relection within fifteer: (15)
days of deivery for purchases of Commarcial Hardware or
Commerdial Software or thirly (30} days of dalivery for all
olher purchases, such Dellverabies: and services wil be
dsemed to have been sccepted. Acceptance by the Slate
will be final and imevoratble, except as It relates to latent
dofoats, framd, and gross mistakes amounting to fraw,
Acceptance shall,nol be consirled to walve any warranty
rights thet the Siate might heve &t law ar by
express resorvation In thie Contraot with respact to
any nonganfamity, .

f  Unless oliierwise spacified In the Statement of Work, tile to
Enulpment shall remaln with the Contractor el essigns, i

. any, untll such fine es eucvessful acceptance tesiing has
besn achisved, Tiie fo a speclal featurs installed on a
Machlne and for which only & single Installation charge was

, pald shall puss to the State at no addkional charge, togethsr
with titke to the Machina on which It was Instelled,

SAMPLES: ] .

a) Sampiés of ltems may be reguired by the State for
- Inspection and spedication testing and must be furnished
free of expense to the Slate. The semples furniahed rmust
be identical in ol respecls to the producte bid andfar
spacified in the Coptrach, .

by Samples, IF not destroyed by tests, may, upon request made

gt the tme the sample B fumished, ba retumed & the

Contractor's expenss,

WARRANTY: . ‘ .
a)  Unless otherwize spscifed I the Stetement of Work,

the warraniles in this subssction &) begln upon dellvery of

the goods or senvices In question end end one (1) vear
thereafier. The Contractor warrants that () Defivarables end
services furnished hersundst Wil swbstantially oconfom to
the requirsmenis of this Contract {including without limitation
gll descriptions, specifications, and drawings Idebiified In the
Statement of Work), and (i) the Deliverablies will ba free
from matetla) defacts in materials and woikmnanship. Whers

the pariles have agreed fo deslgn spechications (such as a.

Detafled Design Document) and Incorporated the same or
aquivalent (n the Statement of Work directly or by raferarice,
the Gontractor will warrant that I's Dellverables provide all
meterial functionailty requited theraby, In addliion to the
other warraniles sef forth herain, whers the Contract calis for
delivery of Commarcial Softwara, the GContractor warrants
that such Software will perform In acoordaics with ts lcsnse
and agoompanying Dosunentafion.  The Stale's approval of
designs or specifications furnished by Cenlractor, shall not
relleve tha Contractor of its obligations under this warranty.

by The Coniractor warrenis that
hereundet {i) will be ires, at the tine of delivery, of hamful
code
(Le. compuber wviruees, worrns, trap doors, tive bombs,
disabling code, or. any similar malislevs ' mechanism
designed to interfare with the Intended operation of, or catise
damage to, computers, data, or Software} and (i) wil not
infinge or Vialske any U.S. Intelleciual Proparly Right.

Deliverables  furnished -

19,

20,

Without [fmilting the generallly of the foregeing, If the State

belleves that hamiul code mey be present In any

Commercial Sofiware delivered hareunder, the Contractor

wiil, upon the State's request, provide a new or clean install

of the Software.

¢) . nless othenise specified Inthe Statemant of Work:

@ The Contractor does hot warrant that any Scftware
providad hereunder s error-free ot that It will run
without Immaterial Interruption,

(i The Contractor dess not warant and wil havs no
responslbility for a olaim to the extent that it arises
directly from (&) a modificatlon mede by the Stete,
unlass such modiflcation s epprovad or directed by the
Contraator, (B} use of Soflware In comnbinafion with or
on praducts other than as speolfied by the Confractor,
of (C) mizusa by the State,

(i) Where the Contractor resells Comimerclal Hardware of
Commercial Soltware Tt purchesed feom & third party,
Confractor, 1o the axtent It J& legally able t¢ do so, will
pess threugh any such third party wariantles fo the
Stete-and will reasonably cooperate in enforaing ther,
Suoh warranty pess<hrongh Wil not  rellave  the
Coniracior from Contractors warranty oblipations sat
forth ebove,

d) Al warrenties, inoluding speclal  warranilas  spsolfiad
olsawhere hersln, shall Inura to the State, its suncessors,
essigns, oustomer agencles, and govermnmental users of the

_ Deliverables or sarvices. ] .

g} Except as may be speciiically provided In the Statement o
Work or alzawhare In this Contract, for any breach of the
warraniiss provided In thls Seclion, the Siale's exclusive
ramedy and the Confractor’s sol obligation will be ¥mited to;
{} re-performence, repal, or replecement of the

nonconforming Deliverable {(ncluding without limitation
an infringing Deliverable} or sarvice; ot

{if} should the State In its sole discietion, congant, refund of
il amounts pald by the State for the nonconfomning
Dellvarable or service and payment to the State of any
additional amounts necessary to aqual the State's Cost
to Gover.  "Cost to 'Cover" means the cost, propaily
mitigated, of procuring Deliverables or services of
equivalent capabilly, function, and-perfomence, The
payment obllgation i subsaction (@)} above will rot
excear the limits on the Contractor's Jlabilily set forth in

© the Section entitied "Limfation of Liability." '

i EXCEPT FOR ‘THE EXPRESS WARRANTIES SPECIFIED
IN THIS SECTION, THE GONTRAGTOR MAKES NO
WARRANTIES EITHER EXPRESS OR  IMPLIED,
INCLUDING -WITHOUT  LIMITATION ANY  IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR-
A PARTICULAR PURPCSE. -

SAFETY AND AGGIDENT PREVENTION: In perfomming work

under this Comract on Slate premlsss, the Contracfor shall

gonforn to any specliic safsty requlraments contained in the

Contract or a3 required by law or regulafion, The Contracter shall

take any additional preceutipns og the Btaie may reasonably

reguire for safoly and’ acoident prevention purposes.  Any

vivlaflon of such rules and requirements, unless promptly

oorrected, ehall be grounds for temination of this Contract in .
acuordance with the defeult provisions heteof, )

INSURANGE:  The Contractor shall meintain all gommercial

- ganaral latllly Insurance, workers' compansation insurance and

" andorsements showing

any other Insurance  requited  undler the Contract.  The
Gontractor  shall furnish  insurance  carflficate(s) avidencing'
roqulied Insurance coverage acceptable to the Stata, Including
the State as an "addiional Ihgured” i
regquired under the Conbract. Any requlred endorsements
requested by the State must be separately provided; mersly
rafering to sunh coverage on the certlfioates{s) Is Insufficlent for
this purpose, When performing work on state owned or controlled
praperty, Conltractor shall provide e walver of subrogation in favor
of the Staie for its workers' compensation policy.

21 . TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

i the term of this Contract oxends Into fisosl years.

subsaquant to that in which it Is approved, such continuation

af the Goniract 1s confingent on the appropriation of funds for *

if funds to effect puch

such purpose by the Laglslature,
g; payment are not appropriated, the Contractor

aohtinus

" ngreas to take back any affected Deliverables furnlahed

urwar ihle Contract, terminate eny servicss supplled 1o the
State under this Coniract, and rolisve the State of any further
ahllgation therefor, |

The State agreas that i It appears [kely that subsection a)
ahove will he Invoked, the State and Gontraster shall agree
to take all reascnable steps to pilortlze work and
Deliverables and mininize the incurrence of costs prior to
the axpliration of funding for this Confraoct.

THE STATE AGREES THAT IF PARAGRAPH 8) ABOVE IS
INVOKED, COMMERCIAL HARDWARE AND SOFTWARE

THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED
TO THE CONTRACTOR IN SUBSTANTIALLY THE SAME
CONDITION IN WHICH DBUVERED TO THE . STATE
SURJECT TO NORMAL WEAR AND  TEAR,
THE STATE FURTHER AGREES TO PAY FOR PACKING,
CRATING, TRANSPORTATION TO THE CONTRACTOR'S
NEAREST FACILITY AND FOR REIMBURSEMENT TO
THE CONTRACTOR FOR EXPENBES INCURRED FOR
THEIR ABSISTANCE N SUCH PACKING AND CRATING,

TERMINATION FOR THE CONVENIENGE OF THE STATE:

a)

b)

t)

~

‘The State may eminate performance of work under this
Contract for s convenience In whole or, from {ime o #ma, In

part, If the Depariment of General Services, Deputy Director,

Procurement Divislon, or designes, detemines that a
tarnination, is in the State's Interest.  The Depaitment of
Genetal Services, Deputy Direclor, Procuremani Divislon,
or deslgries; shall tamlnate by delivering to the Contracior &
Naotice of Temination specifying the extent of tetmination
and the effective dete tharecf,

After recelpt of @ Notlos of Termlineflon, and exveplt ss

direatad by the State, the Conteactor shall immediately
procead Wwith the following obligations, as applloable,
regardiess of any dalay In determining or edjusting any
smaunts due under this clausa. The Contractor ahalk

‘) Stop work a& specified in the Notlce of Temination,

(i) Plaee npo furthar subcontiacta for materlals, services,
or faclitles, except as necessary to complete the

continuing podion of the Confract.

(i} Teminate all subcontracts to the exjent they relats ko
the work terminatad,

fiv) Settls all outstanding  labiitles and  teminstion

sefllement proposala arlslng from  the ismination
of subsontraots; ‘ .
After tetmination, the Conmzolor shall submif a final
temination settlement propoaal to tha State In the form and
with the Information presciibed by the State, The Conlractor
ahall submit the proposal promplly, but e leter than 90 days
aftar the effective date of tamination, unlsss e diffetent time
is provided in the, Statement of Work or In the Notice of

Tenmminailon, ‘

The Contractor and the State may agree upon the- whoie or

any part of tha amount to ba pald as refuested under

subseation (c) above.

Unlass otherwise set forth in the Statement of Work, If the

Gonkractor and the State fafl to agree on the amount o be

pald bacause of the tarmination far convenience, the State

Wil pay the Contreclor the following améunts: provided that

I no event will total paymaents excead the amount payable

{0 the Gontractor Ifthe Contract had bast folly parfomed:;

(h The Gentract price for Dellverables or  seivices
scceptad or retalned by the Stete and aot previously
pald for, adjustec] for any savings on freight end other

. charges; and : ’

(i The tolal of:

" A} The reasonahle costs Incurmsd In tha perfonmence
of the work torminatéd, including inlilal costs and
preparatory  ewpenses  allooable  therato,

but exciiding any coest attributable to Deliverablss
or services pald or to ba pald;

B) The reasonable cost of selling and paying
tleminstion sattisment proposals under terminatad
subsontracts that nre properly chargeable to the
terminated portion of the Contract; and

C) Reasonable storage, franspaortation,
gemoblitzation, unamoritzad overhead and oabitel
costs, and cther costs raesonably incuived by the
Contractor In winding down and tarminating
its work.

' fi The Contraclor will use generally acoepled ‘accolnting

principles, or acaounting. principles othemvise agraed to [n
witing by the parfies, and sound business practices In
determining all costs claimed, agiesd to, or determined
under this glausa, ' '

2%, TERMINATION FOR DEFAULT:

o)

b).

&)

d)

The State may, sublect to fhe clause tiled "Force Majeurs”

and to subssection d) helow, by written notice of default to

the Contractor, teminate this Contract I whola or [n pant i

the Contractor faile o

1y  Deliver the Dallverables or parform the servicas within
the time specifled In the Contrect or.any amendment
therela;

W Maka progress, so thet the lkek of progress andangars

performante of this Contract; or
iy Perform any of the nther provisions of this Contract,
The State's right to terminate this Contract under sub-section
a) above, may be sxercised only If the fallure constituies a
material breach of this Contract and if the Contractor does
not cure such fallure within the time frame stated In the
State's cure nofice, which in no event wil be leas than
fiftaen {16} days, unless the Staternent of Work calls for a
diffavant patiod, . .
if the State terminates .this .Conkact " whole or in part
pursuent to this Section, & may scyulre, under terns and
the manner the Buyer considars appropriate, Dellverablas or
services simiiar fo those terminatad, and the Contyactor wiil
ba Hable to the Staie for any excess costs for those
Dealiverables and senvioes, Including withoul limitation cosis
third pary vendors change for Manufacturing Materials
{but subjéct to the olause entitled “Limitatlon of Liability").
However, the Contractor shall continue the wok
not teminated. .
If the Coniract 18- terminated for default, the State may
require the Contractor to transfer tite, or Ik the case of
foensed Sofiwars, license, and deliver to the State,

as drectad by tha Buyst, any:

completad Deliverables, .

partially completad Deliverables, and,

subject to provisions of sub-secton e) below,
Menufacturlng  Matetlals relatad to the teminated
portion of this Contract. Nothing in this sub-seotion d}
wil ba constued to grant the State iights to
Deitverables fhat it would not have received had this
Gontract been fully perfoimed,  Upon diracilon of tha
Buyer, the Contractor shall also protsot and praserve
properly In it possesalon in which the State hes
alt iterast, )

The 5tate shall pay Contract price for comploted
Dailverables delivered and accepted and lems the State

]
{n
(I

*, requlres the Contractar ta transfer ander saction (d) above,

Unleas the Stalement of Work calls for diferent procedures

<or reguires no-charge dellvery of méterials, the Contracter

and Buysr shall attempt to agres on the amount of payment
for Manufacturing Materials end ofher matadals deliverad
and accepted by fihe Stale for the protection and -
preservalion of the property; provided that where the
Contractar has bllled the State for any such mabsral, no
addilional charge will apply, Fallure {0 agree will constiiute a
dispute unter the Disputes olauss, The State may withhold
from these amounts any aum jt determines to he necsssary
to proteol the State agalnst loss besause of outstanding llens
or claima of former flen holders, : .
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GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

f) I, after termination, it s detemlined by @ final declsion that .
. the Contracior was not In default, the rghia and ¢bligations

of the partlen shall be the sama as ¥ the tamination had
hasn l5suad for tha convanlence of the Siate.

g) Both partles, State and Contiactor, upon any teminaiion fer
dofault, hava a duty to mltigate the darmages sufisred by It,

hy The rights and remedies of the Stats In this clause are In
addition to any other rights &nd temedies provided by law or
under thle Contract, and are subject to the clause titad
" imitation of Liabilty."

FORCE MAJEURE: Excepl for defeults of subcontractors at any
fler, the Contrector shall not be lisbie for any excess bosts if the
fallre to perform the Contract arlsas from causes beyond the
control and without tha fault or nepligence of the Gontractor
Examples of sueh causes Include, but are not limited to!

) Acis of Gad or of the public enamy, and ‘

p) Acte of the federal cr Stete government in edther its

soversign or coniraciual oapacity,
if the fallure to petfom ls caused by the defaull of a subsontractor

. atany tier, and IF the catse of the dafaull is beyond the aonfrol of

25,

28.

bott the Confractor and auboontrscior, and without the fauit or

negligshce of alther, tha Contractor shall not be llable for any '

excass coets for fallure fo perform.

RIGHTS AND REMEDIES OF 8TATE FOR DEFAULT:
g) In the evert any Dellverables furlshed or sevices providad
- by the Centracior In the performencs of the Contract should
fall to gonfomm te the raquivements hateln, or to the sample
‘submitted by the Conkractor, the Stete may reladt the same,

and It shall bacome the cuky of the Conlrator to reclaim and - .

remove tie ftety promptly of to comvect the performance of
services, without exfdenss to the State, and Immediately
repiace all such rejscted Hems with others confomming ko the
Contract, :

b) In addition to any other righis and ramadies the State may
hava, the State may reguire the Cdntractor, at Gontractor's
gxpanes, o ship Dellverables vis alr frelght or expecited
rolting to avold or minimize zctual or potential delay if the
defay is the fault of the Contractor,

@) In the event of the temination of the Conbraci, either In

whaole or in pari, by reasen of defaull or braach by the
Contracter, any loss of damage sustainad by the State in
procurlng eny ltems which the ontractor agresd to supply
shall be bore and paid for by the Contractor (huk subject to
tha clause entitted "Limitation of Ltablilty").

d} The State reserves the right 10 ffsal the rensonabls vost of
alt damages caused to the State agalnst any ouistanding
Involoes or amounts owed to the Contractar or tc'make a
claim againgt the Contractor therefore,

LIMITATION OF LIABILITY; ]
a) FExcapt ge may be ctherwise approved by the Department of
General Senvices Dsputy Director, Proourernsnt Division or
tnelr deslgnee, Contractor's llablllly for damages to the State
“for any couse whalsoever, and regardless of the form of
action, whether In Contract or In tor, shall be limied o the
Purchase Price, For purposas of this sub-section a),
"Purchase Prics® will mean the aggregete Coniract prics;
axoapt that, with respect to a Gontract under which multile
purchaze orders wili be Issusd (a.g., a Master Agresment of
Multiple Award Schedule contract), "Purchase Price” wil
mean the total price of the purchase order for the
Dellvarablals) or servicals) that gave tise to the loss, such
ihat the Contractor will have a separete Hrltation of labilliy
for each purchase order, .
by The foregoing limitation of Vebillly shefl not apply () to uny
fabllEy under the General Provistons entlitled "Gompllance
with Steiwtes and Regulations® () to Nabifty under the
General Provisions, entlilad “Patent, Copyright, and Tracle
Biecrat Indemnity” or to any other Habilly ﬁlncluding without
Umitation indomnificetion obligationg} for Infringement of third
party intelisatual property rights; () to claima arlsing under
provislons hereln caling for Indemnification for third party
olaime against the State for death, bodlly Injury to persens or
damage to real or tanglble personal property caused by the

ar.

2z

29

Gontractors negligence or williul misconduct; or (iv{ tocosts
or attomey's foes that the State becomes #ntitled lo recover
a$ a provalling party in-any actlon. - e, .

¢) The State's Nabtity for damages for any cadse whalsoever,
and regardless of the jom of action, whether In Contract or
in tort, shali be lmited to the Purchase Price, ag that tawm Is
deflned In subsection a) above, Nething hersin shall ba
cengtrued to welve or Nmit the State's soverslgn’ immunlty of
any other Immunity from sult provided by law.

d)  In no evant will elther ihe Contractor or the State b Nakla for
conaeguential, Incidental, Indirect, speclal, of punitive
damages, even If notifloation has been given ae to the
pessiillly of such demages, axcept-{l) to the axent hat the
Contractors llablity for such damages 15 specifisally st forth
in the Statement .of Work or () to the extent that the
Contractor's lability for such damages, erses out of sub-
section hj(f), b)(l}, or b){v) above,

. ]
CONTRACTOR'S LIARILITY FOR INJURY TO PERBONS OR
DANM AGE TO FROPERTY: .

a) The .Contractor shall ba lieble for dimages sifsing out of
injury to the person andior damage to e propergr of the
Slate, émployees of the State, persons deslgnated by the
State for tralndng, or any other person(3) other than agents or
smplovess of the Contractor, designated by the State for any
putpose, pror to, during, or subssquent to delivery,
installation, acoeptance, and use of the Dellveiables alther et
the Conitaciors site of af the Stele's plese of bueiness,
provided thal the Injury of damage was causad by the Tault
or negligance of the Gontvacior. ' . .

b) ‘The Conlraclor shell nal be fiable for damages arlsing out of
or causad by an alteration or an Attachment not made or
installed by the Contractor, or for damage to afterations or
Attachmante that may result from the nommal opevation.and
maintenance of the Dallverables provided by the Contractor
during the Ceniract,

INDEMNIRGATION: The Contracter agrees to Indemniy, defand
and save hatmmless the State, ite officers, sgents and amployees
from any and all third pardy claims, costs (nhocluding without
tirrfitation reasonable attorneys® fees), and losses due to the Injury
or ¢eath of any dividual, or the leas or damage to apy real or
tangible personal prepesly, resulting from the willful misconduct or
hogligent’ avts or omissions, of the Contractor aor any of iie
offliates, agents, subcohlractors, employess, suppliers, of
lgborers fumishing of supplying wovk, servicas, materdals, or
supplias 1n connsction with the performence of thie Contrack,
Such defense and payment will be condlilonal upon
the following; '
8) The State wil notify the Coniractor of any such claim In
writing =nd jonder the defense thoreof within a reasonable
time; and
b) The Contractor will' have sole cantrol of the defanss of any
matlen on such claim and-all hegoliatlans for its setiement of
gompromise; provided that (i) when substantial principles of
government or public law are involved, when Wigation might
oreate precedant affécting future Sate opermtions of Jablity,
or when involverent of the Stute Is otherwlse mandated by
law, the Slate may participate In such aciiph at s dwn
mpense with respact fo attormeys’ fees and costs (bui not
Habilly); {) whera a settlsment would inpose Hablllly on the
State, affect prinolples of Celfornia government or publie
law, or Impact the autharty of the State, the Deparment of
General Senvices wili have the dght to approve or
disapprove any settlement or aomprobiiss, which approval
will not wnreasonably be withheld or delsyed; and (i) the
State will reasonably cooperate In the defensa and In any
related setilement nagotintions.

INVOICES: Unless cthemlse speclfied, Invoices shall be sent to
the address set fath hereln. Invoices shall be submitted In
triplicate and shall include the Contrect numbar relsase order
numbar {if applicable); tem number; unk price, sxtendad Hem
prica and wolce {otel amount.  State seles tax andfor use fax
shall be ltemized separately and added to each: involce as
applicable.
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30. HEQUIRED PAYMENT DATE: Payment wil be mude in -

.

az

-3,

34.

38

38

I

accardance with tha provisiens of the Callfornia Prompt Payment

Acl, Government Cotle Secilon 827 at. seg. “Unless exprasaly
exempted by statute, the Aot regulres State agencles to pay
properly submitted, undisputad inwvolcas net mors than 46 days
after (} the date of acoeptatise of Dellverables or perfarmance
of semices; or () reqeipt .of an undisputed invoics,
whichever la latar,

TAXES: Unieas otherwise requirad by teaw, the State of Calfornla-

s eammpl from Faceral excise taxss, The Staie wil only pay for
any State or local sales or use taxes on the samvices rendefad or
Goods supplied to the Staie pursugnt v this Coniract,

NEWLY MANURACTURED GOODRS: All Goods furnished undar
this Contract shall be newly manufsctured Goods or certifiad as
new and warranted as new by the manufacturer, used ar
raconditionad Goods are prohibited, unless othenmsa spacified,

CONTRAGCT MODIFICATION: No amendiment or vadation of the
tanme of this Gontract shall be veild unless made in wrting, signed
by the parfies and approvad as raguired. No oral understanding
of agreement nok incorporated n the Contract |s binding on any of
tha parties. : .

CONFIDENTIALITY OF DATA: All financlal, stallstical, persanal,
technical and other data and informailon reldting o the State's

opsration which are designatad .confklential by the Stete and’

made avallable to the Contractor In order to camy out this
Conlract, or which become avaliable to the Contractor [n carrying
out this Contraci, shall be protected by the Conbiaoter from
unauthorized use and disclosura through the observance of the
same or more effectiva procedursl rec?ulmments as are applicable
to the State. The identifization of all such confidental data and
informiation as well as the Sta's procedural requirements for
pratection of such data and Information from unawthorized use
and disciosure shall be provided by the State In weiting to the
Contractor. if the methods and proceduras employed by the
Cenbractor for the protection of the Confractors data and
infomnation are deemad by the State to ba sdequate for the
protection of the Stale's confidential information, suoh meathods
ancl ‘procedures may he usod, with the wiltten consant of the
State, 1 oarry out the intent of this paragraph. The Contractor

. shall not be required under the provistons of this paragraph to

keep confidential any dsta or Infermation which ls or becomee
publioly evallable, s slesdy rightivily in the Contracior's
possession without obligation of confidentiality, |s independently
developed by the Coniractor outeide the scape of this Gontrast, o
1 tightiully obtainad from third parties,

NEWS RELEASES: Unless otheniae exampted, news releasas,

endorsemerts, advertising, and soclal medla content pertaining

to this Contract shall not be made without prior wiitten approval of

the Deperiment of General Sarvices,  °

DOCUMENTATION:

a) The Contracter agress to provide to the State, at no charge,
all Documentation a5 dascribed within the Statement of
Wotk, and updated versions thereof, which are necessary o

usaful to the Btete In lis use of tha Equipment or Software

provided herdunder, The Contractor agrees to provide
additional Documentation at prices not In excess of charges
mede by the Contractor fo itz other customers for
skradlar Documentaiion,

) IF the Oontractor fs unabla to petfort matitenance or the
State dasires to perform its own’ maelntenence on Equlpment
purchased under this Contract then upon witten noflos by

the State the Contractor wil provide at Contraator’s then .

ourrant tates snd fees adsguate and ressonable pssistance
inoluding relevant Docurientation te sllow the State to
malntain the Enulpment based on the Contractor's
methodology.  The Contraaior agrees that the State may
reproduce  such Documentetion for its own wse In
maintaining the Equipment,  If the CGontraclor ls unable to
porform malntsnance, the Contrastor agress o Heanse any
othar Contractor that the State may have hired to malntain
the Equlpment to use tha above noted Bocumentation. The
State mgress to Include the Contractor's copyright notice on

37,

38,

(REVIQED AND EFFECTIVE 9/5/2014)

GENERAL .PROVISIQNS - INF‘ORMATION TECHNOLOGY

any sugh Decumentetion reproduced, in sccordanca with
capyright instrustions te ba provided by the Contractor,

RIGHTS W WORK PRODUCT:

a) Al invertions, diacoveries, Intsilsctual property, technlcal .

communioations anl records originated or preparad by tha
Contracter pursupnt to this Gontract Including papers,
. repetts, chads, computer programs, and  other
Documentation or improvemants thereto, and eluding the .
Contractor's  adminisirabive communications and  facords
relating to this Confract (eoliectively, the "Work Product™,
shall be the Contractor's exclusive property. The provisions
va ti;fs sub-section &) may be rovised In a Statemert of
orl

k). Sofiware and other maelerlsiz developed oi otherwise
obiglied by or for the Confractor or 7s affilistes
independently of this Contract or epplicable purchase order
{"Pre-Existing Materlals™) do not constitute Waork Product, if

the Contractor creates dativathve works of Pre-Exsting

Materials, the slements of such derivetive worke crested
pursuant to thie Contract consgtitute Work Product, hut other
glements do not, Nothing in thls Seolion 37 wil be
sonstrlad to Intarfere with the Contractor's or iis afflliates’
ownetship of Pre-Existing Materlals.

¢ The Stale wil have Government Purppse Riphts to the
Wark Product as Dallverable or dellvered fo the State
heteundar,  "Govemmert Purposs Rights' are the
untimited, Brevocabie, woridwide, perpetuel, royeliy-fres,
non-exolusive rights and licenses {6 wse, modify, reproducs,
parform, ralaase, display, create derivative works from, and
disclose the Work Praduct.  "Government Puypose Righis”
also include the right to release or disclose the Work
Product ouiskle the State for any State government
purgosa and to authorize reclpiants to use, modiy,
reproduce, perforn, releass, display, cremte derivative
works from, andl disclose the Work Product for sny State
government purpose, Such reciplants of the Work Product
may Include, without limltation, State Gontractors, Callfornia
local governments, the .8, fadera! government, and the

- State and tocal governments of other states,  “Government
Purpose Rights® do not include any rights o use, madlfy,
seproduce, perform, selense, display,” crente darlvatie
wotks from, or disclose the Work Product for any
canmerclel pupose, ' ’

d) The .ideas, concapts, know-how, or tethnigues relating fo
data processing, developed during the couwrse of ths
Contiact by the Contractor of Jointly by the Contrastor and
the Stale may be used by althiar party without obligation of
notice or accounting. .

g ' This Contraci shall not prechele the Contractor from
dovaloping maferiala oulelde this Contract that &re
competitive, lrsepaciive of their similarity io matedals which
mighit be delivared to the State pursuant te this Contrac,

SOFTWARE LICENSE: Unless otherwise specified in the

Statement of Work, the Gontractor heraby grants to the State and

the State actepte from the Contractor, subject 1o tha tenns and

conditions of this Contract, a perpetual, Ivevooable, royaliy-ree,

non-gxciuelve, lcanse to use the Software Produsis in this

Contract theralnatter refarred to 85 "Software Products”),

a) Tha.State may use the Software Products In the conduct of
its own business, and any division thereof

) °The ficanse grantad above authorizse the Stats to use the
Sofiware Products In machine-readable  form
Computer System ‘located ol the ske(s) spacliied In tho
Statemant of Work, Said - Computer System and ts
associated units (oollestively refarred to as. CPU) ale as
deslgnated in the Stalsment of Work, If the deslgnated CPY
5 Inopevative due to malfunction, the license herslh granied
shalt be' temporarlly extended to authorize the State to use
the Software Products, In mbchihe-readable form, on any
other Stale CPU until tha deslgnatad CPYU Is refumed to
oparailon,
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whigh the Software Products are to be.used provided thal
the redasignated CPU Is subslantially similar v size and
scale at no additional cost. The redesignation shall not be
fimfiad to thé offginel alte and will be &ffactive Upon the date
spasified in the notice of redealgnation.

oy Accepiance of Commerolal Sofiware (Including third parly
Software) and Gustom Softwara will be govetaed by the '
tems and conditions of this Contract, :

PROTECTION OF PROPRIETARY SOFTW ARE AND OTHER

PROPRIETARY DATA; .

a) The State agrees that all material appropriatsty marked or
\dentified in wiiting as proprietary, and fumished horounder
ara provided for the Btate's exclusive Use for the purposes of
this Contract only. Al such proplietary date shall remain the
property of the Gontractor,  The Stute agreas to take all

. reasonable eteps fo insure that such propristary data are not

dinclomed to othars, without prior wrltien consent of the
Contractor, sublact to tha Califorala Publie Recards Adt.

k) The Stete will Insura, prior'to disgosing of any media,
that eny licensed matarals contalhed therzon have beon
erased o atherwise destroyad.

¢ The Siats agress that It Wl take applopiiate actlen by

40,

41,

42,

Instruction, agreement or otherwise with s employsea of
other persors pemifited Access fo licensed sofiware and
ofhar proprictary cata to sailsfy #s obligailons n thls
Contract with respact -to  use, copylng, wmedification,
protection end secudly of propretary sofiware end other
propristary dota. ’ '

RIGHT TO COPY OR MODIFY:

p) Any Software Prmduct provided® by the Contractor In
machine-readabie form may be copled, In whole or in part, n
printed or machine-rgadabls form far usa by the State with
the designated CPL, to perform one-tine bendhmadk teste,
for archival o emergency restart purposes, to replace &
worn copy, to undetstand the contsnis of such machine-
readable materdal, or to modify the Software Product as
provided below; provided, however, that ne more than the
oumber of printad copies and machine-radable coples as
spacified In the Statemant of Work wili be In existence under
this Contract &t any lme without prior witien consant of the
Lontractor, Such tonsent shall not be unreasonably withheld
by the Contractor. The orlglnal, .and any ooples of the
Softvare Product, In whole or In parf, which are made
haeraunder shiil be the property of the Gontieotor.

B} The State may modify any non-parsonal campuier Softwate
Product, tn machine-readable form, for lig own use and
marge i Into other program meaterial. Any portion of the-
Saftware Product included 'n any'ynerged program maierlal
shall he used only on the designated GPUs and shall be
subject to the terms and canditions of the Contract.

FUTURE RELEASES: Unluss ciharwise apaciically providad In
this Gontract, o the Siaterant of Work, If Improved versions, e.g.,
patches, bug fixes, updates or relezses, of ahy Software Produot
are devalopad by the conlractor, and ate made evallable to other
{teensaes, they will be made avalltabla to the State af no additional
cost only i such ara made available to other ficensess at no
adlditional cost, |f the Conbractor offard new versions of upgrades
to the Softvawe Product, they shall be made avaliable to the
State al the State's optlon at & priee no greater then the Conlract
price plus a price Iacresss proppriionate to the Inoreass from the
Bst price of the criginal veralon to that of the new version,’If any, 1f
the Softwara Product hes no tist piize, such pries Increase will be
proportionate to the Inctaaze in average pride from ihe origlnal to
th;ahnew varglon, [f any, es selimated by the Contractor In geod
falti. :

ENCRYPTIONIGPU 1D AUTHORIZATION CODES!
a)  When Encryptlon/CPY Identifieation (ID) awthorization codes
ars raquired to, operate the Software Procucts, the

b}

o)

{REVISED AND EFFECTIVE 9/5/2014)

GENERAL PROVISIONS ~ INFORMATION'TEIGHNQLQGY

@) By prier written notioe, the State may redagignale the CPU In

Contractor wiit provide alt codes te the State-with delivery ef
the Software. -

In case of an Inoparative CPU, the Contractor will provide a-

temporary encryplion/CRU ID authérizetion code to the Slate
for use on a temnporarlly authotized CPU untli the deslgnated
CPU Is returned to operation, .
When changes In designeled CPUs ocour, the State will
notify the Contractor via telephene andfor fecsimiefe-malt of
sueh change, Upon recelpt of sush notlee, the Contractor will
lssue via telaphone andfor facsimile/s-mall to the State

within 24 houwrs, & temporary encryption (D authorization . )

code for use on the newly designated GPU untl! such time as
pamansent cade is aeslonad,

I 43, PATENT, COPYRIGHT AND TRADE SECRET INDEMMITY:

a)

b)

Contractor will Indemnify, defend, and save hamless the
Stake, lts officers, agents, and employees, from any and all
third -party daims, coets (including without [mitetion
reasonable attorneys' faes), and losses for Infringement or
violetion of any U.S. Inisllectual Propedy Ripht by any
product or service provided hersunder. With respeci to
claims atislng  from computer Hardwars or  Software
manifactured by a thind party end sold by Conbrector es a

.raceller, Contraotor Wil pass through to the State such
. Indemnity rights as it receives from such third party (“Third

Party Obligation”) . and will cooperate in enforclng them;
pravided that if the third parly manufactorar falls to honor the
Third Party Obllgation, Contractor will provide, the State with

indemnily protection equal to that called for by tha ‘Third .

Parly Obligation, but In no event greatey than that callad for
In the first sentence of this Seotion ). The provisione of the
preceding sentonce apply only to thid party computer
Hardware or Software sold as a distinct imit and accepted by

" the Stats,

Unless & Thivd Parly Ohbfigetion  provides btharwlae.
the defanse and payment obligatiohs sai forth In this

Bectlon wil be conditlonal upan the following:

(  The State will nolify the Contrastor of any such claim In
+ witing and fender ‘the defense theraof within a
reasanable time; and .,

(il The Contracior will have sole conirel of the defense of
any action on such claim and all negotietions for is
sattlemant or  compromise;  provided  that
(a) when substaniial principles of govermment or publle
taw ara involved, when litigafion might creste precadent
affecting future State operations or Jiabilty, or. whan
involvament of the Staie ls otherwise mandated by law,
the State may padicipate In such aoflon ab e own

- edpense with respect to attorneys’ fees and costs
{but nat kabllityy; (b} where a settlement would. impose
{iablity on the Sate, affect pinciples of Calfornla
govaramant or public faw, ot impact the authority of the
State, the Depatmant of Ganeral Servicas will have the
right to approve or disapprove any sofflement or
compramise, whigh approval will not unreasonably be
withheld or delayad; and (c) the State will reasonably
cooperate In the defense and in eny related settement
nagotiations. i :

Shouid the Delivarables, or the operaflon thareof, bacame,
of in the Contractor's opinlon are {iely to becoms, the
subject of a clam of Infringsment or viotation of a U.8.
Inteflectual Property Rlght, the State shal pemlt the
Conttactor, at lis oplion and expense, either to procure for
the Stats the right to continue Usng the Deliverables, or fo
teplace or modify the same so lhat lhey haooms
non-Infringing.  1f nona of these opllons can reasonably bo
faken, or If the use of suoh Deliverables by the State shall be
praventad by Injunclion, the Contractor agress to talke bacok
such Daliverablos and make eveiy reesonable efforl to
asslst the State in procwiing subsliute Daliverables.
If, In the sols opinlon of the State, the retwn of such
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{REVISED AND EFFECTIVE 9/5/2014)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

infinging  Defiverables makes the retenfion of ather -

Daliverables acquired from the Gontractor under this

Contract  Impractical, the Stats  shall  then have

the option of terminating such Contragts, or applicable

portions  thereof, witholt penaky or termination chargs,

The Contractor agrees ko take back such Deliverables and

refund any sums-fhe State has pald the Contractor less any

reasonable amount for use or damage.

The Contractor shall have no flabllity to the State undar any

piavislon of this'clavse with respect to any olaim of patent,

copyright of trade secret Infringernent which s basad upon;

(% The combination or utlfization of Defiverablas fumlshed
hersunder with Eguipment, Sofiware of dawvices not
made orfumishad by the Contractar; or,

{} The bperation of Equipment furaished by the Contiactor
under the contol of any OQperating Softwars other
than, of In addifon fo, the ourrent versicn of
Contractorsupplied Operating Software; or

() Tha modiflcation Inliated by the State, or & third party
gt the Stete's directlon, of any Daliverable furnished
horeundar; br

(v ‘The comblnallon or ulliizallon of Software furnlshed
hersunder with nen-contractor supplied Software,

The Comtractar certiles that It has approprate systams and

controls in place to ensure that State funds will not be used

fn the performance of this Confract for the acquisition,
operation, or matitenance of computer Software In violation
of capwight laws. ‘ : '

44, DISPUTES:

a)

b}

The parties shall dest In good falth and attampt to resoive -

potentlal disputes infomally,  IF the dlepute perslets,  the
Confractor  shall submit to the contraciing Deparment
Director or designee & wiiten demand for & final deoislon
tagarding the digposition of any dispute hatwesn the parties
arlsing under, refeted to o Inveling thls  Contract.
Confractor's willien demand shall ba fully supporfed by
factual Information, end K such demand [wolves a cost
adjustment to the Contract, the Contractor shall ncludé with
the demand & witten statsment signed by an authorlzed
person indloating that the demand ls mede in good falth, that
the supperting data are acourate and complate and thet the
amount requested  acourately reflects  the  Contract
adjustment for whieh Centractor balleves the State |s Sable.
The tontracting Daperment Director or deslgnee shail have'
40 days afler recelpt of Contractor's witien demand Invoking
this Section "Dlsputes” to rander & weitten decislon, If o
wiltten dectslon 18 not randered within 3C days after recelpt
of the Contractor's damand, it shall be desmed g ¢leclsion
adversa to the Contractor's corentlon,  f the Contractor is
not setlefiad with the declslon of the contracting Department
Direotor of designes, the Conbacior may appeal the
daciston, in wilthg, within 15 days of Its lssuance {or the
axpiration of the 80 day podidd In the event no decislon is
renderad by the contracting departmant), to the Depariment
of General Services,
Peputy Director, Procurement Division, who shall have 45
days to rerdar a final desislon. If the Gontractor does not
appeal the declslon of'tha contracting Pepartment Director
ot desighee, tha declsion shall be conclusive and binding
regardling the dispute and the Contracter shall ke bared
from commencing an action In cout, or with the Victims
Compensation CGovernment Clalms Boand, for fallure to
exhaust Contracior's adminlstrative tematies.

Pending the fnal resoluflon of any dispute arlsing under,

relaled to or involving this Contract, Contractor agrses to

* dilgently proceed with the performance of thls Contract,

Including the defivery of Gooda or praviding of services In
accordunce with the Slate's Instructions regarding this
Gontragt, Contractor's faliure to diligenily proceed In
scoordance with the State's Instructions regerding this
Gontract shall be consldered. 8 materlal breach of
this Contract, "

o

d)

_B}

(45, STOP WORK:

8)

b)

o

Any final degision of the Stete shall be expisssly idenifled

as such, shall be In witing, and shall be signed by the
Deputy Director, Proourement Division # an apposl was
meda, If the Daputy Direclor, Procuremsnt Divigion fails to
render a final dedalslon within 45 days after recalpt of the
Cantractor's appesl for a final dacision, It shall ba desmed a
final dacision sdverse to the Contractor's dontantions, ‘The
State's final declsion shall "be conclusive aad binding
rogarding the dispute unless the Contracior commences an
sotion 1o 8 court of compoetent Jursdiction to contest such
deciston within 80 days following the date of the final
decision or one (1) year following the soerual of the cause of
actlon, whichever is iater.

For disputss Involving purchasss made by the Depariment of

General Sarvices,' Proourement Divislon, the Contractor
shall submit to the Department Diregtor or designee a
wiitten demand for a final declsion,  which shall bs fully
supposted In the menner desarfbed In subsectioh & above,
The Pepariment Director or designes shalt heve 30 days to
render 2 final dadision, If a final declsien 8 nol rendared
within 30 days after raosipt of the Conbactor's demand, It
shall be deemecl a fingl declslon adverse to the Contraciors
gontention, The final decislon shall bs conolusive and
hindlng regarding the dispute unless the Contracior
commanaes an aation I a sourt of compstent jurlsdiction fo
contest such decision within 90 days following the date of
the final declzlon or one (1) year following the acorual of the
oausa of action, whichaver Is fafer. .

The dates of declsion and appeeal In thls section mey be
modifled by rmutual consent, as appliosbls, axcapting the
time to commence an action In a2 cout of competent
Juriseliction, .

The State may, at any fime, by written Stop Werk Owder to
the Conlractor, ragulre the Gontrattor to stop all, or any part,
of the wark called for by this Contract for a poriod up to

A5 days after the Slop Wik Order s deliversd to the
Contiactar, and for any furtther perlod to wiich the pariles
may agrea. The Stop Woilkk Onder shall be spedifioally
ideniified ns such and shall Indicate it 1s Issued Under this
olause. Upon recelpt of the Stop Work Order, the Confractor
shall ' Immediately comply with s tems ard take &l

. teagonable &teps to minkmize the Incurence of oosts

allocable te the work coversd by tha Step Work Order during
the period of wark stoppage. Within a petlod of 45 days
aftar a Stop Waik Order 15 delivered to the Contractor, or
within any extenslon of that perlod to whish the parties shail
hava agreed, the State shall efther:

{) Cancel the Stop Work Order; or

. (Il Teminate the work coverad by the Siop Work Qrder as

provided for In the twmination for default or the
tesmination for convenlence clause of this Contraot,
If & Stop Work Order lesued under this clause Is cancaled or
the pered of the Stop Work Order or any extenslon theroof
splres, the Contractor shall resume wolk, The State shall
make an equitable adjustment In the delivery schaduls,
the  Contract piica, or both, and the Contract shall
be modified, in wilting, accordingly, If .
{  The Stop Work Order results in an increas2 in the time

raquited for, or in the Conbactor's cost properly |

allocable to the padfommance of any part of this
Contract; dnd ’

(i} The Contractor esserts s right.to -an  equitable
acjustment within 60 days after the and of the parlod of
work stoppage; provided, that if the State dscides the
facts justify the adtion, the Stale may recelve and aet
upon @ proposal submited al any time before final
payment undar this Contract.

I & Stop Wark Order I8 not canceled and the work coverad

hy the Btop Work Order Is temminated in acsordance with the

provision entitlied Tenwination for the Gonvenfence of the

Stale, tho State shall ellow reascnable coats yasulting from

the Stop Work Ordar In arriving at the termination sattlament,

'
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d) The State shall nol be liable to the Gontractor for leas of -

profits becsuss of & Stop Work Ordar lssued under
thia clause,

EXAMINATION AND AUDIT: The Contractor aprees that the

Stgte or s designated representafive shall have the right to”

review and copy any records and supporing dooumentation
ditectly peraining o peffermance of this Conkiact, The Contractor
agrees 1o meintaln such repords for poasible audlt for & minimum’
of threa (3) years aftar final payment, unkeas & longer perled of
records retention ls efipuiated. The Contractor agrees to allow the
auditor(s) evcess to such records during nomma! business hours
and in such a manner 5o as to not interfere unressonably with
nonmal buslhess activiles and o' allow Intarviews of any
employees . o others . who might reagonably
heve Infomnation ralabed to such racoide. Furher, the Contractor agress to
include a simllar right of the Stats to audlt records and Interview
staff In any suncontract velated to parormance of this Contract.
The State shali provide resschable advance wiltten notice of such
audit(s) to the Contractor, .

47, FOLLOW-ON GONTRACTS: '

g} If the Gontractor or lts weffilates provides Tachnloal
Gonsulting and Direction (as defined belew), the Contractor
and fts affifatos; . .
(0 will not bo awarded & subsaguent Contract to sypply

the sarvice or system, or any significant component
thereof, that |5 used for or In connectlon with any
subject of such Technioal Conaulting and Direction; and
(15 wili not act as consulfant to any persan or sntity that
' doen receive A Contracl described In dub-section ().
Thia 'prohibltion will continue for one (1) year after
tamination of thle Coniract or complsilon of the
Technical Gonsuliing and Dirsctlon, whichever comes
later. -

by "Technical Consuliing abd Direction® maans services for |

which the Contracior received compansatlen from tha State

and Includes: Lo

{i development of or -assistance In the developmsant of
work  slatements, specifications, solichations, or
feaslbility studias; '

(i) developrment or deslgn of test requiramants;

(i} evaluation of tesf data;

{lv) directlon of or evaluation of anothar Contractor;

v} provislon of formal recemmendations regarding the
acquisition of Information: Teshhology products or
séivices; o

() provislons of fomal recommendetiens regarding any of

" the above, For purposes of this Saction, “affllates” are
omployess,  directers,  pariners,  Joint  ventuse
pariciparts, parent cormorations, subsidiaries, or any
other entity contrallad by, controlling, or under common
coatrol with the Contractor, Canfral edsts when anp
antity owns or directs more than fifly percant (50%) of
the autstanding shares ar sacurtios representing the
right to voté for the election of diractors of other
managing authorlty, \ .

o) To the exent pemlssible by faw, the Director of the
Department of Ganeral Services, ot dasignee, may walva the
restictions ast forth I this Seation by wrltten netice to the
Cohiractor If the Director dstermines thelr application would
not-he in the Siate’s best Interest. Except es prohibltad by
taw, the restrictions of this Section will not apply:

() to follow-on advice given by vendors of commeralal.
off-the-shalf  praducts, Including  Software  and
Haiware, on the operation, Integeation, repalr,
aor ralntenance of such producis ziter sale; or

{} .where the Btale has entated Inte & master egraemant
for Software. or seivices and the scope of work at
the time of Contract sxaoution ewpressly calls for
future  recommendations among  the Contractor’s

' own produts.

d)  The restrictlons sef forth In this Seation ara In addiion to

confilel of nterest restriotions Impossd on public Contactors

48

4%,
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B2, ASSIGNMENT OF ANTITRUST ACTIONSG:

by Calfornlz law ("Confilst Laws™): |n the eveni of any
Inconsletency, such Confliol Lews override the provisions of
this Sactlon, even if enaotad ajter exacution of this Contvact.

PRIORITY HIRING GONSIDERATIONE: If this Gontracl includas
sarvices In exceas of 5200,000, the Contractor shall give prionty
conslderation in  fillng vacancles Ih posilons funded by
the Contract fo qualified reciplants of ald undar Welfare' and
:rg;gtéﬂons Code Bection 41200 in accordance with PCC Saction

COVENANT AGAINST GRATUITIES: The Contractar wanante

. that no gratulles (in the form of entertalnment, pifts, or othewise)

were offered or glven by the Contractor, ¢r any agent or
representafive of the Contractor, to any officar or employes of tha
State with a view toward securing the Contract or securing
favorable trealment with respect fo any delaminations conesrning
the performance of the Contract, For breach or viniation of thls
warranty, the State shall have the right o teminate the Contract,
alther In whole or In part, and any loss of damage sustained by
the Stata In procuring on the open marksl any ftems which the
Contractor sgread to supply shall be boma and pakl for by the
Lonbractor, The rights and remadies of the State provided In this
clavse shall not be exclusive and are in addifion to any other

Tights and ramedias provided by law or in eguily.

- NONDISCRIMINATION CLAUSE: . )
a) Durng the perfamance of this Contracl, the Contrector and

its subcontractors shall ot urflawfully disciminate, harass or
allow haressment, agalnst ahy employse or applioant for
sraplovinent because of sex, sexual wibntation, race, color,
ancestry, rellgleus creed, natiomal origin,  dieabiilty
(ncluding HIV and AIDS), medioal condRion (cznoer), age,
marttal status, and denial of famlly care kave, The
Contracior and subcontractore  shall ineurs  thal the
ovaluation and traafment of their smpleyess and applicanis
for employment are free from such disedmination and
herassmeit. Tha Conbracior and  subcontrastors  shall
- comply with tha provislons of the Falr Employment and
Heuslng Act {Government ‘Code, Section 12990 et seg.) and
the applloable  regulations  promulgaled  thareundar
(Cailfornla Coda of Reguietions, Tille 2, Section 7285.0 et
saq.). The applceble regulstions of the Falr Employment
and Housing Commisslon implementing Qovernment Code
Sectlon 12090 (a-f), set forth In Chapler & of Divislon 4 of
Tile 2 of the Callfornia Code of Regulaions ave incorporated
Into this Contract by refersnce and made a part hereof as If
sat forth in full The Contractor and Its subcontractors shall
give witten notics of their obligations under this ciause to
labor organizations with which they have a collective
hargaining or other agreement,
b  The Contractor shall Inclide the nondiscridnation and
complignce provislons of this clause In ull suboontmcts to
perform work undar the Gontragt. '

NATONAL LABOR RELATIONE BOARD CGERTIFICATION:
The Gontractor swears undar penalty of perjury that ho more than
one final, unappealably finding of contempt of court by & faderal
coust has heen iseued against the Contracier within the
immediately opreceding  two-yeer pérod  becauss of the
Coniractor's failure to comply with an otder of the National Lahor
Relatlons Boerd. . This provislon is required by, and ahall be
sonstrued in rcoordance with, PCC Seclion 10296,

Purstant to
Government Code Sections 4552, 4553, and 4884, the following
provislons are Incorporated horeln: :

&} In submitting a bid to the Siale, the suppler offers and
agrees that if the bld is accapted, it will assign to the State ali
rights, title, and Interest in and to all nauses of action It may
have undor Suection 4 of the Clayton Act (16 U.8.C. 15)
of under the Garwright Aot (Chapter 2, commenclng viith
Sactlon 16700, of Part 2 of Divislon 7 of the Businese and
Profeselons Code), sbislng from purchases of Goods,
material o7 other teme, or services by the supplier for sale lo
the State puraiiant to the solicitation. Such asslgnment shall
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he made and baoome sffaotive af tho tme the State tenders.”
final payment to the suppliar.

by I the State recelives, elthor through Judpmerit or settlement,
& monstary racovery for 8 cause of action aesigned under
this chapter, the essignor shall be entfled to recsive
raimbursemeant for actual fegal costs ihowred and may, upon
damand, recover from the Steta any portion of the recovery,
Innludin% ttebla damages, attributeble to overcharges that
wara pald by the assignor but wars not bald by the State as
part of the bid price, less the expanses Incurred In cbialntng
that portion of the racovery,

o) Upon demand In wiliing by the asslanor, the sasighee shal,
within one year from’ such demend, reeselgn the causs of |
sotion asslonad under this pert I the asslgnor hes been or
riay have bean Injured by the viclatlon of law for which the
cause of action arose and
{) the sssignes has noi boen injured thereby, or
{l) theasslgnes daclines to fils & court actlon for the cause

of actlon.

DRUGWFREE WORKPLACE CERTIFICATION: The Contractor

cortifles under penalty of perury under e laws of the State of

Californlg that the Cenbractor wil! comply with the requirerents of

the Drug-Fres Workplace. Aot of 1880 (Goverament Code

Secllon 6350 ol seq,) and wif provids & dryg-free workplace by

{aking the following actions:

g}  Publlsh a statement nofifying employees that unlawful
menufacture, distdbution, dlspensation, possesslen, or use
of a.controlled substance is prohlbited and spacifying astions
to b taken agalnst employses for violations, as required by
Govarnment Code Sectlon 8365(a).

B  Establish a Drug-Free Awareness Proyram a8 required by
Governmant Code Section BA&5() 1o Inform employees

about all of the following:
B the dangers of drup abuss ln the workplace;

(i) the person's or ongankzation’s poiloy of maintaining a
drug+iiea workplacs)

(I} any availeble counseling, rehabllitation and employss

. asslstence pragrams; and,

(v} penaftics that may be impesed upan empioyses foy
drug abuse violafions. :
6) ‘Provide, as required by Government Code Section 8385(c),
thai every employas who works on the proposed or rastiiting
Contragot: :
{ will recsive a copy of the company's drug-free polley
statament; and,

(i will agran to ahkle by the terms of the company's
staterant es 2 condtion of employment on
the Gontract.-

FOUR-DIGIT DATE COMPLIANCE: Contractor wamrants that it
will provide only Feur-Dight Date Cempliant (as dafined below)
Deliverables andfor sarvices to the Stats, *Faur Dight Date
Compliant” Deliverables and services can acourately process,
¢aloulate, compars, and saqgeance date dats, Including without
limitaflon date deda ersing oul of or relating to leap years and
ghanges In ocenturles. This warranty and repraaantation Is
sublect to the warranty torms and conditlons of thla Gontract and
does not limit the generallty of warranty obiigetions sel foth -
slaawhare hereln. : ' : '

SWEATFREE GODE QF CONDUCT; .

g) Contracter declares under penalty of pedury that no
etuipment, materals, or supplles furnished o tha Stete
pursuant to the Contraet hava been producad In whole or In
part by sweatshop labor, forced labor, conviot labor,
Indentured laber under penal sanction, mbuslve fomms of
ohiid lahor or exploitailon of ohlldren in sweafshep fahor, or
with the bensfit of ewealshop kbor, fercad |abor, conviet
lapor, indantured labor under nenal sanction, abuslve foms
of child labor or explollaiion of childran in swestshop labor.
The Ooniractor further dedfares  under  penalty  of
parfury that hey adhere to the Swaatfree Code of Conduct
as set forth on the Calformla Dapartment of Industrial
Relalions webslte located al wwwadltoagoy, and Publo
Contragt Code Sesticn 6108, ,

i

&8,
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b) The Coniractor agrees to cooperate fully In providing *
isasonable sccess to s records, doouments, sgents or .

amployesss, or premises If reasonably required by authorized
* officlals of the State, the Department of Industrial Relations,

or the Department of Justloe to determine the Conbiaplor's

compllence with the reguiraments under paragraph (a),

RECYCLED GCONTENT REQUIRMENTS: The Contractor shell
cerllfy In writing under penalty of perjury, ihe minmum, I not
exact, pereontage of post-consumer metera) (g daiined in the
Publie Contract Code (PCC) Saction 12200.12208), In products,
matarlals, goods, or supplles offered or sold to the Stata thet fall
under any of the siatutoty categories regardless of whether the
product medats the reguiremenis of Section 12209, The certification
shall. be provided by the contractor, aven i the product or pood
contalns no postconsumer recycled watedal, and even if the
postconsumear contert 18 unknown, With respact to printer or
duplication cartridges that comply with the requiraments of Section

12166(s), the certification required by this subdiMslon shall spacky

that the cartrdges so somply (PGC 12206 (b)(2)). A stete agaricy -

contracling officer may walve the cerificallon requlrements If the
percentage of postconsumer material in the products, matarlals,
goods, or supplles can be verffled In & wiltten advertisement,

Inclucing, bt not limited to, a prpduct Jsbel, 8 catalog, or &

manufacturer or vendor internet web slte, Contractors are to use,
o the maximum extent economically feaslble In the performanca
of the contract work, recycled content products (PGC 12205(d)),

GHILD SBUPFORT COMPLIANCE ACT: For any Contract In
axcess of $100,000, the Contractor acknovdadges in accordanss
with PCC Sectlon 7110, that;

a)  The Contractor recognizes the Importance of child and faimlly
Support whilgations end shell fully comply with all applicable
Biate and fderal laws raleting to hild and family support
enforcament, including, but not lmited to, disclogure of
infornalion and  compliance with esrnings  essignment
orders, Bs provided In Chapter 8 (commenglng with Seclion
B200) of Part 6 of Division & of the Family Code; and

b) The, Conltecior, to the best of s knowlsdge is fully
complying with the eamings assignment orders of all
amployeas and is providing the names of all new employees
o the New Hire Reglstry maintained by ther Calffornla

. Employment Davelopment Department, ,

ANMERICANS WITH DISABILITIES ACT: The Conlractor assures

the State thal the Contractor compfies with the Americans with
Disabilitles Act of 1980 (42 U.5.G. 12101 stseq).

ELECTRONIC WASTE RECYCLING ACT OF 200%
The Contractor cerfifles thet It complies with the applieable
requirements of the Elsotronlc Waste Recyoling Act of 2003,
Chapter 8.5, Part 3 of Diviglon 80, commencing with' Section
42480 of the Publlc Resources Codes, The -Contracter shall
malntaln doctventation and provida remsonable aocess to s
ragorde and documents that evidence compliancs.

USE TAX COLLECTION: In accordance with FCC
Saclion 10296.1, the Contraclor ceytifies that It compiias with the
requirements of Sactlon 7101 of the Revenus and Taxation Coda,
Contractor further certifios that & will immediately advise the State
of any change in its retafler's sellor's pemilt or cedification
of raglstralien or eapplicable affiiate’s . sellers pemnlt “or
certificate of Jaglstration as desorlbed In subdivislon {8) of PCC
Seactlon 10206,1,

EXPATRIATE CORPORATIONS: Contractor heraby dedlares
that & I& not an expabiate coiporation or subsidiary of an
éxpatriate corporation within the meaning of PCC Sections 10286
and 10286.1, and Is eligible io conivact with the Slata. ,

DOMESTIC PARTNIERS; For contracts over $900,000 execttad
or amendaed aftar Janwary 1, 2007, the contractor certifies that the
contracter ls In complianca with Publle Gontrast Code Seckion

- 10208.3, -
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63 SMALL  BUSINESS  PARTICIPATION  AND  DVBE

FARTICIFATION REPORTING REQUIREMENTS:

8)

b

84, 1LOSS LEADER: It 18 unlawful for any permson.engaged In

I for this Cantract the Contractar made & cemmiimant to
aohieve smali husiness particlpation, then the Contrackor

must within 80 days of racelving final payment unhder this

Contract (or within such other time perod &8 may he
apeolfied elsewhers In this Contract) report to the awarding
department the aclual porcentage of small business
perticipation that was achleved. {Govt. Code § 14541.)

I for this Contract the Contractor made a commltment to.

achieve disabled veteran buslness gnlerprisa  (DVBE)
participation, them Contrastor must within 60 deys of
recalving Fnal payment under this Contract (o within such
other tme periad as may be specifiad skewhers in thls
Gontract) certify In a raport o the awarding depatment: (1)
the toial amount the prime Contractor recelved under the
Contract; [2) e name and address of the DVBE{s) thet
patticlpated In the performance of the Contrack (3) the

amounl sach DVBE recelvad from the prime Confractor, (4)

that all payments under the Contract have besn mede to the
DVBE, and (8) the actur! percentage of RVBE particlpation
that wae schleved. A person or entity that knowingly
provides false Information shell be sublect to a clvil penalty
for each violation. (M. & Vels. Coda § 999.5(d);
Giovl, Code § 14841.)

buginees within this state to sell dr use any arick or produt as a
*iops leadar’ ay defined In Secilon 17030 of the Buslnass and
Professions Code, (PCC 12104.5(0).).

(REVIBED AND EFFECTIVE 9/6/2014)
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