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PROCUREMENT DIVISION
DES . 707 Third Street, 2nd Floor
GENERAL SERVICES West Sacramento, CA 95605-2811

COOPERATIVE AGREEMENT

USER INSTRUCTIONS
***NON-MANDATORY***
Supplement 7

Effective Date: 04/02/2021

TITLE DESCRIPTION

TITLE/DESCRIPTION: Software VAR (NASPO ValuePoint)

7-16-70-36  SHI International, Corp.

CONTRACT NUMBERS: 7 14 7037 CDW Government LLC

CONTRACT TERM: VARIOUS through 01/07/2022

CONTRACT CATEGORY: IT Goods

State Agencies: $1,500,000 (See section 6.E)

MAXIMUM ORDER LIMIT: Local Governmental Agencies: Unlimited

FOR USE BY: State and Local Governmental Agencies (See Section 2)

Julie Matthews
(916) 375-4612
Julie.Matthews@dgs.ca.gov

STATE CONTRACT
ADMINISTRATOR:

Ordering Agencies are instructed to carefully review these User Instructions in their entirety.
For questions, please contact the State Contract Administrator and reference the
“Title/Description” and/or Contract Number listed above. Changes to this document will be
issued through a User Instructions Supplement.

Notice to State Agencies: Products and/or services under the Software publishers
identified in the pricing submission sheet are NOT available if the products and/or services
are currently available under the Software Licensing Program (SLP). This restriction does
not apply to local governmental agencies.

ORIGINAL ON FILE
Julie Matthews, State Contract Administrator




COOPERATIVE AGREEMENT USER INSTRUCTIONS

User Instructions version. Revisions include:

Cover Page — Updated Contract Term End
date to 1/7/2022.

Section 3 (Contract Term) — Updated
Contract Term End date to 1/7/2022.

Attachment A — Updated Term End date to
1/7/2022 for both agreements (7-16-70-36
and 7-16-70-37)

Software VAR
SUMMARY OF CHANGES
Supplement e = Supplement
Number Description/Sections Effective Date
7 Supplement 7 replaces and supersedes previous 4/02/2021

To obtain copies of previous User Instructions, please contact the State Contract
Administrator listed in Section 4 (Contract Administrators).

Supplement 7
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Software VAR
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

USER INSTRUCTIONS
1. SCOPE AND OVERVIEW

The Department of General Services, Procurement Division (DGS-PD) has established
California Participating Addendum (hereafter referred to as “California Cooperative
Agreement” or “Cooperative Agreement”) with individual Contractors (as noted on page
1) for use of the NASPO ValuePoint Software VAR Master Agreements executed by the
State of Arizona.

These Cooperative Agreements provide state and local governmental agencies the
opportunity to acquire products and services in accordance with the instructions provided
herein and the terms and conditions outlined in the individual Cooperative Agreements.
Attachment A identifies specific Cooperative Agreement information by Contractor.

Note: Unless otherwise specified within this document, the term “Ordering Agencies” will
refer to all state agencies and local governmental agencies eligible to utilize these
agreements. Ordering and usage instructions exclusive to state or local governmental
agencies shall be identified within each section.

2. CONTRACT AVAILABILITY

A. State Agencies

1) Use of these agreements is non-mandatory for State of California agencies.

2) State agencies are restricted from using these agreements for products and
services available on Software Licensing Program (SLP). See Section 5.C
(Available Products and Services) and 5.D (Restricted/Disallowed Products and
Services) for more information.

B. Local Governmental Agencies

1) Use of these agreements is optional for local governmental agencies.

2) Local governmental agencies are defined as any city, county, city and county,
district, or other local governmental body or corporation empowered to expend
public funds.

3) Each local governmental agency shall determine whether use of these
agreements is consistent with its procurement policies and regulations.

3. CONTRACT TERM

The term for these California Cooperative Agreements is from the date of the State’s
approval through January 7, 2022, or upon termination by the State, whichever occurs
first. See Attachment A for individual agreement start and expiration dates.

Supplement 7 Page 4 of 11



COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

Note: Orders placed under these contracts shall be executed on or before the expiration
date of the Cooperative Agreement. Delivery of products or completion of services may
be after the Cooperative Agreement expiration date.

4. CONTRACT ADMINISTRATOR

A. DGS-PD and the Contractor(s) have assigned contract administrators as single
points of contact for problem resolution and related contract issues.

B. The State Contract Administrator for these agreements is:

Administrator | g0 Gontract Administrator

Information

Name: Julie Matthews

Telephone: (916) 375-4612

Email: Julie.Matthews@dgs.ca.gov
Address: DGS, Procurement Division

Attn: Julie Matthews
707 Third Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

C. Contractor Contract Administrator contact information is outlined in Attachment A.
5. CONTRACT INFORMATION
A. Lead State Agreement (NASPO ValuePoint Base Contract)

The California Cooperative Agreements are based on some or all of the products,
services and prices from the NASPO ValuePoint Software VAR agreements issued
by the State of Arizona. Copies of the Arizona NASPO ValuePoint agreements are
available on the NASPO ValuePoint Software VAR website
(https://www.naspovaluepoint.org/portfolio/software-var-2016-2021).

B. California Cooperative Agreements (Participating Addendum Documents)

California Cooperative Agreements, price lists and related documents are posted in
Cal eProcure (https://caleprocure.ca.gov/pages/LPASearch/Ipa-search.aspx). Direct
links to each agreement in Cal eProcure are found in Attachment A.

C. Available Products and Services

The California Cooperative Agreements are limited to the purchase and warranty of
software, software maintenance and technical support that is NOT currently
available under the Software Licensing Program (SLP).
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
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Prior to purchasing under these Cooperative Agreements, state agencies must:

e Check the DGS-PD SLP website (https://www.dgs.ca.gov/PD/About/Page-
Content/PD-Branch-Intro-Accordion-List/Acquisitions/Software-Licensing-
Program); and/or

e Contact SLP (slp@dgs.ca.gov)

D. Restricted/Disallowed Products and Services

1) Consulting

2) Configuration/Customization of software
3) Installation

4) Training

5) Cloud products/services

E. Contractor Pricing

Pricing is based on a Reseller Cost formula [Reseller Cost + (Reseller Cost x
Markup/Down)]. Price Lists for each contractor are posted on Cal eProcure. Links
to each Contractor's Cal eProcure website are identified in Attachment A.

F. Small Business/Disabled Veteran Business Enterprise Participation

There is no California-certified Small Business (SB) or Disabled Veteran Business
Enterprise (DVBE) participation for these Cooperative Agreements.

6. CONTRACT USAGE/RULES

A. Adherence to Applicable Laws (State Agencies Only)

State agencies must adhere to all applicable State laws, regulations, policies, best
practices, and purchase authority requirements (e.g. California Codes, Code of
Regulations, State Administrative Manual, Management Memos, and State
Contracting Manual).

B. Purchase Authority (State Agencies Only)

The acquisition method and type for these agreements are:

Acquisition Method Acquisition Type
Cooperative Agreements

(requiring further competition IT Goods/Services
within the category)

Prior to executing subscription agreements, state agencies must have been granted
purchasing authority by DGS-PD for the use of the acquisition method and type
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listed above. For more information, contact the DGS-PD Purchasing Authority
Management Section at pams@dgs.ca.gov.

C. California Seller’s Permit (State Agencies Only)

California Seller's Permit information for each Contractor is identified in Attachment
A. Prior to placing orders under these agreements, state agencies should verify
that permits are currently valid on California Department of Tax and Fee
Administration (CDTFA) website (www.cdtfa.ca.gov/). State agencies must adhere
to the file documentation required in the State Contracting Manual Volume, as
applicable.

D. DGS Administrative Fee

Ordering agencies will not be charged the DGS Administrative fee nor will they be
invoiced by the Contractors for use of these agreements.

E. Order Limits/Dollar Thresholds (State Agencies Only)

State agencies may execute orders, including amendments, up to the maximum
order limit listed on page 1, unless otherwise specified by their approved delegated
purchasing authority. Each State agency’s purchasing authority is listed by
acquisition method and type on their Purchasing Authority Approval Letter (PAAL).

Pursuant to Public Contract Code Section 10329, willfully splitting a single purchasing
transaction into a series of transactions for the purpose of evading bidding
requirements or to circumvent ordering limits is prohibited.

F. Civil Rights Certification (orders $100,000 or above) (State Agencies Only)

Contractors have a signed California Civil Rights Laws Certification on file with the
DGS-PD.

G. Iran Contracting Act Certification (orders over $1 million) (State Agencies Only)

Contractors have a signed Iran Contracting Act Certification on file with the DGS-PD.
Prior to award, State Ordering Agency must check the “Entities Prohibited from
Contracting with Public Entities in California per the Iranian Contracting Act, 2010
List” posted by DGS to confirm awardee is not listed as an ineligible business.

7. ORDERING PROCEDURES

A. Contractor Selection Process

1) State Agencies

State agencies electing to use these agreements must select a Contractor using
the Best Value Request for Offer (RFO) process outlined below:
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a)

b)

d)

e)

Develop RFO — Ordering Agency will develop a RFO which includes the
following information, at a minimum:

» All relevant Ordering Agency contact information necessary for the
Contractor to respond to the RFO;

e A detailed list of the software, maintenance and technical support
requested; and

e Bidder Declaration (GSPD 05-105)

Solicit Offers — Ordering Agency shall solicit offers from a minimum of two
Contractors.

e |f multiple Contractors are solicited and less than two offers are received,
the Ordering Agency must document their file with the reasons why the
other Contractors solicited did not respond with an offer.

e Orders valued less than $10,000 may be executed without obtaining
multiple offers if fair and reasonable pricing has been established and
documented within the procurement file.

Determine Best Value — Ordering Agency will review all responsive offers and
select a Contractor based on best value, with cost as one of the criteria.

Document Results — Ordering Agency must document the results of the best
value RFO process within the procurement file including, but not limited to,
Contractors that were contacted, recap of their offers, how the selection was
made and criteria for determining “best value”. Ordering Agencies have the
option to use the Best Value Determination Worksheet (available in the State
Contracting Manual) or the agency’s own form to document the results.

Issue Purchase Order — Ordering Agency will issue purchase order document
to the selected Contractor in accordance with Section 7.B (Purchase Order
Form).

2) Local Governmental Agencies

Local governmental agencies may use the contractor selection process described
in Section 7.A.1 above or other process in accordance with their procurement
policies and regulations.

B. Purchase Order Form and Execution

All Ordering Agency purchase order documents executed under these agreements
must contain the applicable California Cooperative Agreement number as shown in
Attachment A.

1) State Agencies

a)

STD 65 Purchase Documents — State Agencies not transacting in FI$Cal must
use the Purchasing Authority Purchase Order (STD 65) for purchase
execution. An electronic version of the STD 65 is available at the DGS-PD
website (https://www.dgs.ca.gov/PD/Forms).

Supplement 7

Page 8 of 11
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b) FI$Cal Purchase Documents — State agencies transacting in FI$Cal will follow
the FI$Cal procurement and contracting procedures.

2) Local Governmental Agencies

Local governmental agencies may use their own purchase order document in lieu
of the State’s purchase order form.

8. INVOICING AND PAYMENT

A. Payment Terms

Payment terms for these agreements are net forty-five (45) days. Payment will be
made in accordance with the provisions of the California Prompt Payment Act,
Government Code Section 927, et seq. Unless expressly exempted by statute, the
Act requires State agencies to pay properly submitted, undisputed invoices not more
than forty- five (45) days after the date of acceptance of goods, performance of
services, or receipt of an undisputed invoice, whichever is later.

B. Payee Data Record

State Ordering Agencies not transacting in FI$Cal, must obtain a copy of the Payee
Data Record (STD 204) in order to process payments. State Ordering Agencies
forward a copy of the STD 204 to their Accounting office(s). Without the STD 204,
payment may be unnecessarily delayed.

C. CAL-Card

State agencies may use the CAL-Card for the payment of invoices. Use of the CAL-
Card requires the execution of a purchase order document as referenced in Section

7.B (Purchase Order Form) and must include all required documentation applicable

to the purchase.

CAL-Card is a payment mechanism, not a procurement approach and, therefore,
does not relieve state agencies from adhering to all procurement laws, regulations,
policies, procedures, and best practices, including those discussed in the State
Contracting Manual. This includes but is not limited to the application of all sales and
use tax laws, rules and policies as applicable to the purchase.

9. PROBLEM RESOLUTION/CONTRACTOR PERFORMANCE

Ordering agencies should first attempt to resolve complaints, issues or disputes
informally with the Contractor. If the issue or dispute cannot be resolved by the Ordering
Agency, the issue may be elevated to the DGS-PD State Contract Administrator.
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ATTACHMENT A - Contractor Information

Item

Agreement Detail

Cooperative Agreement

7-16-70-36

Contractor Name

SHI International, Corp.

Term

10/12/2016 through 01/07/2022

Link to Cal eProcure

Cal eProcure 7-16-70-36 webpage

Lead State Agreement

Arizona NASPO ValuePoint Master Agreement
#ADSPO16-130651

Product/Service
Categories

Software, Maintenance and Technical Support

Sellers’ Permit Number

99377422 (See Section 6.C)

CAL-Card Accepted

Yes (See Section 8.C)

SB/DVBE Certification

None

Contract Administrator
Contact Information

David Pereira
Phone: (925) 719-7345
Email: david pereira@shi.com

Alison Turner
Phone: 425-974-5997
Email: alison turner@shi.com

Ordering Address

SHI International, Corp.
290 Davidson Avenue
Somerset, NJ 08873

Ordering Email

david pereira@shi.com

Ordering Fax N/A
Ordering Contact David Pereira (925) 719-7345
Authorized Resellers N/A

Supplement 7
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Attachment A, continued

Item Agreement Detail
Cooperative Agreement | 7-16-70-37
Contractor Name CDW Government LLC

Term

10/12/2016 through 01/07/2022

Link to Cal eProcure

Cal eProcure 7-16-70-37 webpage

Lead State Agreement

Arizona NASPO ValuePoint Master Agreement
#ADSPO16-130652

Product/Service
Categories

Software, Maintenance and Technical Support

Sellers’ Permit Number

101346422 (See Section 6.C)

CAL-Card Accepted

Yes (See Section 8.C)

SB/DVBE Certification

None

Contract Administrator
Contact Information

Jason Schwartz
Phone: (800) 808-4239
Email: jasons@cdw.com

Ordering Address

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

Ordering Email

jasons@cdw.com

Ordering Fax N/A
Ordering Contact Jason Schwartz (800) 808-4239
Authorized Resellers N/A
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STATE OF CALIFORNIA

PARTICIPATING ADDENDUM NO. 7-16-70-37
SOFTWARE VAR
ARIZONA NASPO ValuePoint Master Agreement No. ADSP0O16-130652
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
Agreament Numbsr ADSPO16-130652. :

1. Scope

A. This Participating Addendum covers the purchase of Softwars, Maintenance and Technical
Support under the Arizona NASPO ValusPoint Master Price Agrasment Number ADSPO16-
130652. The NASPO ValuePoint Master Agreement is hereby Incorporated by reference.

B. This Participating Addendum Is available for uss by California state agencles and political
subdivisions/local governments. For the purposes of this agreement, a political subdivisionfiocal
govemnment is defined as any city, county, city and county, district, or other local governmental
body or corporation empowered to expend public funds, .

C. Each political subdivision/local government is to make lis 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 Participating 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 to extend the NASPO ValuePoint Master Agreement term date are
net automatically incorporated into, this Participating Addendum. Extension(s) to the term of

this Particpating 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 made a part of this
_ Participating Addendum:

e State Information Technology {IT) General Provisions GSPD401IT, effective 09/05/14
(12 pages)
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4.

TI

Participating Addendum No. 7-18-70-37
CDW Government LLC

Order of Precedence

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

A. California Participating Addendum Number 7-16-70-37
B. Arizona NASPO VALUEPOINT Master Price Agreement Number ADSPO16-130652

Avajlable Products and Services

This contract is limited to the purchase and warranty of software, software maintenance and
technical support that is not currently avallable under the Software Licensing Program (SLP). Prior
to purchasing under this Participating Addendum, state agencies must check the DGS PD SLP

website at: http://www.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
custorner must be external to the contractor’s organization (not owned by the contractor and not
owning the confractor).

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

The slapsed time such software must have been in operation is based upon the Importance of the
equipment or software for system operation and Its cost. The following designates product
categories and the required period of time for software operation prior 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
Mars 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 fo $100,000 4 months
Less than $10,000 1 month

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

Consuilting

Configuration/Customization of software
Installation

Training

mm o o % »

Cloud products/services

Maximum Order Limit

Orders plased under this Participating Addendum have a maximum limit of $250,000.
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 fo reduce Reseller Cost, to pass on savings to the

- State. All Resellers are to honor all quotes for thirty (30) days. If itis 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 recaived. ' .

10. Software Maintenance Renewals

Maintenance renewals for software product purchases shall be fixed at the agencles’ 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.O.B. (Free On Board) Destination

13. Ordering Agency Respohsibllitles

A. State deplartmant and political subdivision/local government uge of this Participating Addendum
is optional.
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B.

C.

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

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

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

14. Contractor Responsibilities

Contractor must respond to the ordering agency's RFO to be eligible to recsive a Purchase Order
under this Parficipating Addendur.

15. Invoiclng

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 Particlpating
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 friplicate and shall include the following:

& & & o ® e @

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 name on the.Participating Addendum, purchase order and invoice must match or the
State Controller’s Office will not approve payment.

16. Usage Reporting

A.

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

The report Is due even when thers Is no activity.

The report shall be an Excel spreadsheet fransmitted electronically tc the DGS mailbox at

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

Tax must not be Included In the report, even if it Is on the purchase order.
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Participating Addendum No. 7-16-70-37
CDW Government LLC

Reporis are due for each quarter as follows:

JUL1 to SEP30 | OCT31 |

OCT 1 to DEC 31 JAN 31
JAN1 to MAR 31 APR 30
APR1 to JUN30 JUL 31.

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

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

17. Administrative Fee

A

Contractor shall submlt 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 quarterly period.

Contractor must include the Participating 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.

Administrative fee checks shall be submitted 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

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

The administrative fee shail not be invoiced or charged to the orderlng agency.

Payment of the administrative fee is due irrespective of payment status on orders or service
cortracts from a purchasing entity.

. Administrative foe checks are due for each quarter as follows:
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Particlpating Addendum No. 7-18-70-37

CDW Government LLC
JUL1 to SEP 30 OCT 31
OCT 1 to DEC 31 JAN 31
JAN1 to MAR 31 APR 30
APR1 fo JUN 30 JUL 31

H. Failure to meet administrafive fee requirements 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@cdw.com

230 N. Milwaukee Ave.
Vernon Hills, IL. 60061

B. Should the Contractor Contract Manager information change, the Contractor will 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-Mail:
Address:

Steve Lower
(918) 375-4539
{916) 375-4863
ve.l $.c8.00V

State of California

Department of General Services
Procurement Division .

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

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

days after the change.
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19. Termination of Agreement

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

20

21.

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.

. 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 agreesment not
incorporated in the Participating Addendum is binding on any of the parties.

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 fo or incorporated
into 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 ADSPO16-130652, at prices
equal to or lower than the prices on that contract.

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

STATE OF CALIFORNIA CDW Government LLC _
By: v/-\ By: % 'C
’?\Name: Jim Butler Name: Tara K. Barbieri
Title: Deputy Director Title: Director, Program Sales
Date: M(\MJW 9 '/Zdl‘o Date: L]I N W %{ 7
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1.

%EFINITIONS: Unless otherwise 8

GENERAL PROVISIONS -

the following terms shall be given the. meaning shown.

unless context requlres otherwise.

)

b}

)]

"Acnephnce Togta™ means those tests petformed during*
the Petformance Perlod which are Intended to determine.

complianos of Egquipment snd Sofiware with the
spacifications and all other Attachments incorporated hersin

by refarence and to dstermine the relisbllty of the

Equipment.

“Application Program” means a8 computer program which
Is |htanded to he executed for the purpese of performing
useful work for the user of the Information processed,
Application progeams e deveioped or acguirsd
by the user of the Handware/Software system, but they may
ba supplisd by the Cottractor.

"aftachment® means & mechanioai, elaotrioal, nr electronic
interconnaction fo the Contractor-supplied Machine or

Syatem of Equipment, manufactured by other than
E;o ariginal ent manutaciurer thet Is not connected
“Business antiy” maans eny Individusl, business,
rchl -)o1nt venturs, corporafion, S-corporation,
itnlted f acis propriatorship, Joint stock
" company, ooneorthn. or other private legal entity
recognized by statute.

“Buyer” means the Stae's authotized contranting officlal. -

“Cormmercial Hardware” means Hardware developed or
regularly ueed thet: (fy has been sold, leasad, or licensed o
the general pubficc () has been oifered for sale, leass,
of licanse to the general publio; (1) has not besn dffered,

- sold, lensed, or lipensad to the public but will be avallabls for

commerclal sals, lesse, or lcanse In time fo satisly the
defivery. requirements of {hie Contract; or (v) satlsfies
a citerioh exprensed In (), (), or (1) sbove end would

* requirs only mh?ar modliodions to mest the requirements of

.8

this Contract.
“Commercial Softwars” means Sofiware developed or
regularly used that: () has been sold, leased; or lloensed to

. the genaral publio; (I} has bpen offered for salg, leass,

. h)

K

or Heense to the paneral public; () has not been offersd,
sold, leased, of loensed to the public but will be avaliable for
commercial sale, lease, or foense In fime to satisfy the
delivery requiremsnis of thie Contract o (%) satisfles
a orterian expressed In (), (D, or () mbove and wouid
require only minor’ modlﬂnaﬂons o meet the requirements of
this Cartrack,

“Contract” means this Contract or agreement {including any
purchase order), by whatever name known or In whatever
format used.

“Gustom Sofiware” means Software that does not meet
the definition of Commercial Sofbware.

“Contractor® means the Business Entily wlth whom the
Stote enlars Info this Contragt, Confractor shall be
synonymous with “supplier”, “vendor” or other simiar teim.
“Date Prooessing Subsystem™ means & complement of
Contractor-furnished  Inclvidual Machines, Including the
necessary controlling elements {or the funciions} equivalent),
Opetating Softwars and Software, If any, which are acquired
io operale me an integrated group, ohd which ars
Interconnected antirely by Confrastor-supplled powsr andior
sipnal cebles; eg., direct mocess oconirollar and drhm.

. aolusterof temninals with thelr contrallar, lo,

"Data Processing System (System)” means the totel
complement of Conlractor-fumished Machines, inaluding one

+or more centrel processore {or lnatruotlun processoms),

Operating Software which are acquitad o operate ss an

- Integrated group.

m)

“Dellverables” means Guods Soﬂwara, lnfolmallon

. Technology, telecommunicalions technology, Herdware, and

other liems (e.9. reports) to be dellvered pursuant to il
Contract, Including any such ftams fumishad Intident to the
provision of services,

ecifiad In the Statement of °

)

»

u.

v}

%)

/2

. "information Yechsnotogy™

{REVISED AND EFFECTIVE 8/6/14) -

INFORMATION TECHNOLOGY

"Dnlanutad cPU(Bz"I mieans foruoh product, if applloablas,
the cantral proocessing unk of the computers or the server
untt, Including any essoclated peripheral units. i no specifie

"Designated CPU{s)" ere apecifisd on the Contiaot, the term
;lhali mean ahy and all CPUs foosted ot the site specified
“Dooumentation” means manuaks and othgr printed
materials neoemeary or usefd to the Siate in e use or
maintenance of the Equipment or Sofiware provided
hereunder, Manuals and other printed maiedals cysiomlized -
for the Siale hereunder constitute Work Product If such
materiale aze raguired by the Statement of Wedk.

“Equipment s en all-inclusive temn which refers elther to
Individuel Machines or to a complele Data Prooessing
Syelem or Subsystem, including its Hardware and Operating
Software ( any).

"Euipment Fallure” s a malfunction In the Egulpment,
excluding afi extemal factore, which prevenis the
amnmptlshmsnt of the Equipment'z Intsnded funcion(s).

lfmiorogsode or Operating Sofiware residing In  the
Equipment s necessary for the propst operation of the

Equipment, & fallure of such microcode or Operating
Software which prevents the ascoomplishment of the:
Equipment's intended functions shall be deemed to be an

Equipment Faliura.

“Facility Readineas Def" means_the date spaoified in the
Statement of Work by which the State must have the
site preparad snd mvallable for Equipment delivery and
nstallation,

“Goods” means all fypes of tangble personal propsity,
including but not [@imied to meterials, supplies, and
Equlpment (Including onmpubef and telecommunications
Bqulpment),

"Hardware® usually refers to compuier Equipment and s
contrasied with Sofiware, See aleo Equipment, |
“Instalintion Date” means the date apaniﬂed In the
Stiatement of Work by which the Tonirastor must hava the
ordered Equipment ready (certified) for usa by the State.
Includas, but i not fmited to, .
all electronlo tachnology systems'and servicss, automated .
Informstion  handlng, System design and  enalysls,
conversion of dats, computer programming, Infoimation
storage and rebieval, islecommunications which inolude
volos, video, and datm oommunications, requisiie System
controls, simutaion, elecironic commerss, and, all related
Intsrections betwssn’ people and Machines.

“flachine” means an Individuat unit of & Data Processing
System or Subsystem, separately Idaniifled by a type andior
modsl number, compyised' of but not lmitad to mechanical,
eleotmmaohaﬂcal, and electronie  pars, miorocode,
end special features Installed thereon and ineluding any
necessary Soflware, ®.,, central processing unit, memeory
moduls, tape unk, card reader, atc,

“Mathine Alteration™ means amy change fo r Contracior-
supplled Machine which 8 not made by lhe' Contractor,
and which reaults In the Machire deviating from iis phystcal
mechenlcal, eleotrioal, or electronic [inoluding microcode)
design, whether or not additional devloss or pars. are
emploved In making such ochange,

“Malntenance Diagnoaftc Routines™ means the dlagnostio

. progeams customarlly used hy the Confractor to fest

Equipment for proper funationing and reftablllly.
“Manyfactining Materials® means parts, tools, dies, Jlgs

fixtures, plans, drewings, and information

g:[md. ot rights acquirad, speolfisally to fulﬂl ublbatlms

ag) ‘“Mean Tlme Belwaen Fallure {MTBR)" meahe the average”

expected or abssrved time betwaen cohescutive fallures in &
Syetem or companent. -

bb). “Mean Time to Repalr (MTTR)® means the average
' expevted or observed fime requied tg yepelr a System or

oomponent and rafurn &t to'pormal operation.
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(REVISED AND EFFECTIVE 8/5/14)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

Opora Software” means those routines, whether or nol *
. e as Propram . Produats, that reside in.the Equipmant
and are raqulrad for the Equipment to parform &8 Intended
funclion{s), and which Interface the operaor, other

' Gonu'actor-aupphd programs, and user programs io the |

Equ

dd) "Operaﬂomt Use Time" means for performence
measurermient purposes, that tme during which Equipment ls
In asctual operstion by fthe State. For maintanance
Operationy) Uss Time purposes, thal time during whioh
Equipment Is in aotual operation and s not syhonymous with
power on ime,

g9) “Perlod of Meintenance Goverage" means the perlod of
time, ss selscted by the State, during which

charge, as opposed to an hourly chamge for services

tendered. The Perlod of Malntsnanas Coverage conslsts of

the Principai Perlod of Maintenanos and ahy addilional hours
of coverage per day, endior inoressed ooverage for
weakands and halidays.

) “Preventive Malntonance” means that mal'itenanca.
pufomed on .6 scheduled basls by the Conlractor, which

dmﬂm keep the Etjulpment In proper opemﬂng

gg) "Princlpal Pertod of Malntenance” meens any nine
conseoutive hours per day (usually betwsen lhe houra of
7:00 am. and 800 pm) as selected by the State,
tncluding en offical meal perod not to exceed one how,
Monday through: Friday, exoluding holldays cbeervad at

the (nateliation,

hh) 'Progmmnlng Alds” means Oontmotnr-uuppﬂad piograms
sng toutines executable on fhe Contractor’s
whith eselels In;{u d;l;rouran:nar n the development n:
appllcations ng ROUBG®  Processors, B
communleations medules, data base manapement systems,
and utilty roulines, (tapa-to-clisk
routines, ete.).

) “Program ' .Product® mesns programs, roufines,
subroutines, and relatsd Rems which are propristary o the
Tontractar apd wilch are, licansed fo the Siate for s use,

on fhe basls of separsiely stated ‘charges and
apmpriate contractusl provislons.

Remedial Malntenancs" means thal malnhnanoe
performed by {he Conwastor which results from Equlpment
(ncluding” Operating Software) fallure, and which s
parformed as requlred, ke, on an tnscheduled basls,

k) "Software" means ap al-inclusive’tem which refers ta any

. computer progrema, reutines, or subroutines supplled by the
conuador. including Operating Software, Programming

Alds, Appilcation Progrems, sad Pragram Producta

) “Scfiware Pallure"means a malunction In the Contractor
guppliedd Software, other than Operalng Software,
whioh prevents the accomplishment of work, “even though
the Bquipment (Including lis Operating Soflware) may sflll be

able of opsrating . For Opemating Softweré
faliure, sae defintion of Equipment Fallurs,

mmm) Btaﬁe" maane the govornl'nent of the Staie of Californla,
Its employess and  authorized representatives, Including
without, firmltation any de , agency, or other unit of
the government of the Staie of Californla.

nn} "s em" means the complate ooliection of Hardware,

and services @s describad In " this  Contract,
lntagratad and functioning togsther, and performing in
acoordanca with this Contract,

oo} 4U.8, Intellectual Property Rights” means Intaleotual
property rights enforceable In the Unitad Stetes of Amerios,

. Including without Imftation rights In trade secrats, copyrights,
and U8, patants,

CONTRACT FORMATION:
@) If this Contraict results from a ssaled bld offeud In response
to @ sollclialion conducted puravent to Chapters 2

(nommencing, with Saction 10280) 3 (commencing with .

malntenancs
soivicea are provided by the Conteactor for u fixsd monthly *

Equipment

routines, disk-to-print *

" &

7

Sectlon 12100), and 3.8 (commencing with Saction 12128)
of Pait 2 of Division 2 of the Public Contract Code (PCC),
then Contracior's bid Is a fim offer fo the State whlch is
aocepied by the lssuence of this Contract and no further
4ction Is required by elther party,

by K this Conimet resulle from o solloketion other than

-

. descrbed in paragraph a), above, the Contractor's quotation
" or proposal i deemed a fiwn offer and thie Contmui
document i3 the State's acceptance of that offar,

e) ff this Contract redulad from-a joint bid, It shall be dumed
one Indivislblé Conirect. Emch such Joint Contractor wil
be jontly and eeverally liabls for the pedformance of
the entire Contract, The Stale essumas no tesponsiblity or
obligatich for the divislon of on:lars or purchases among
jolnt Contraciors,

COMPLETE INTEGRATION: This Conmct, including
dooumants incorparated hereln by express refarenca, b kiandad
o be a complete Integralion and there are no pror or
contemporanaous differant or additional agreements pertaining to
the subject matter of tha Contrast. .

SEVERABILITY: The Contractor and the State agree that If any
provision of this Contract ls found to be lliegal or unsnforeaabie,
such iem or provision shall be desmed stricken and the
remainder of the Coniract shall remeain In full foroe and effect.
Elthér parly having knowledge of such term or provislon shall

promptly inform the ofher of the presumed non-app!babllty of
such provision.

INDEPENDENT GONTRAGTOR: Conlractor amd the agents and
employees of the Contractor, In the porformance of this Conbract,
shall sct In an ind udmtmpaclyandnotaaol‘lbersor
employees or agents of the Siete.

APPLICARLE LAW: This Contract shall ba governed by apd
shall be Interpreted In accordance with the laws of the State of
Californla; venue of “any actlon brought with regard to this
Contratt shall ba In Saoramanto County, Sacramento, California,
The United Nalions Convention on Contracts for the luematbnal
Sais of Goods shall not apply to this-Contract.

COMPLIANGE WITH STATUTES AND REGULATIONS~

8) The State and the Contracior warants end ceptifles that In
the petformance of this Contrect, & will cumply with all
applicable statutes, rules, regulstions and onders of the
United States and the State of Callfomla, Tha Contracior
aprees 1o Indemnlfy the State agaipst any lose, cosl,

_ damage or liability by reason of the Contractors violation of
thie provision.

b) The-State wil noﬂlythecontramdanysumm In

- writing and tender the defense thereof within a reasonable
time; and

¢) The Contractor will have sole control of the defense of any
action on such olsim and all negotiations for lis asitiement or
compromise; povided that (f) when substantial pinciples of
govarmnment or public law are nvolved, when Higation might

- oreafe pracedent affacting future State opsrations or Kabillty,
or when involvement of the Stats Is otherwise mandated by

. law, the State may particlpats in such action at lis own
axpense with respect fo mttomeys’ fees and costs {but not
llabiity): ¢il) where & setlement would Impase Hablily on the
Stats, affect principles of California government or public -
iaw, or Impact the authorlty of the Stafe, the Department of
Genotal Sarvices wil have the ﬂght to epprove or

" disapprove any sattlement of  compsomise,
which approval will not unreaschably be withheld or delayed;
and (i) the State wilt reasonably cooperate In the defense
and in any related settlement negofiations.

d) 1f thle Contract Is In excess of $854,000, It 45 subject to the
requirements of the Weorld Trade Omenization -(WTO)
Government Procurement Agresment (GPA).

8) To the extent thal this Contract falls within the scope of
Govemment Code Section 11136, the Centractor harsby
agrees to respond to and resolve any complaint brought to

Ty
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(REVISED AND EFFECTIVE 8/6/14)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

s abiention, regarding accesshbilty of s products or
services, . .

CONTRACTOR'S POWER AND AUTHORITY: The Contracter
warrants that R has full power and authority to grant the rights
fereln granted and will hold the Siate hamless from and against
any loss, cost, Nebilly, and expense (including rassonable
pitomey fees) arlstng out of any breach of this warranty.
Further, the Contrsctor avers that & will not enter Into any

amangemant with any third party which might abridge any rights of '

the State under this Coittract.

8) The State will nolify the Gontractor of any such claim In
wiiting and tender the defense thereof within & reesonable
time; and .

The Contractor will have eola coniral of the defonse of any
aotion on such claim and all negotiations for ite settlement or
compromise; provided that () when substemtial prinoiples of
govermment or publis law are Involved, when litigation might
create precedent effecting futire Stale operatians or llabllity,
or when Involvemsat of the State Is otherwise mandated by
law, thé Stats may participate I such aotion af Rs
own expense Wwith respect o sttomsys’ feas and ocosts
{put not flabllly); () whete a seitlement would knpose
llablity en fhe &tats, affect ptinoiples of Calfornla
government of publie law, or impast e authotlly of the
State, the Neparimant of General Sewvices Will haya the right
to approve or disapprove eny setflement of compromise,
which epproval will not unreasonably be witheld or delayad;
and () 'the Siata will reasonably cooperate In the defenss
and In any related ssttlement nsgotiations, . >

ASSIGNMENT: This Contraol shall not be =ssignable by the
Coniractor In whole or In part without the written oconsent of the
Stats, The State’s consent ehall not be unreasonably withheld or
delaysd, For the purposs of fhis paragtaph, the Stete will not
unreasonably prohiblt the Contractor from freely assigning lie right
to payment, provided that the Contrastor remalns responsible for
lts abligations hereunder.

WAWVER OF RIGHTS: Any uction or lnaction by the State or the
faflure of the State on eny ooomelon, o anforce any right or
proviskan of the* Contract, shall ot ba construad to be a walver by
the State of ks rights hereunder and shall not prevent the State
from enforolng such provislon or right on any future ccoasion.
The rights and remeadies of the State hepeln are cumulative and
are in additien to any other righta or remedies that the State may
have at law or in equily.

ORDER OF PRECEDENCE: In the evant of eny Inconelstency
between the articles, zitmohments, speoifications or provisions
mT Wcmwﬂmte this Conlract, the following order of precedence
apply ;

a) Thesa Genaral Provislona — Information, Technelogy (In the
instances provided hereln where the parsgraph begins:
“Undsss otherwise specified In the Statement of Work®

provielona specified i the Staterent of Work replacing .

these paragraphs shall take presadence over the paragraph

raferencad in thess General Provislons);

Contract fomn, l.e,, Purchase Order STD 85, Standard

Agreement STD 213, efc., and any amendments thersto;

Other Speolal Provisions; .

d) Statement of Work, Including any specifications Incorporated
by reference heveln;

¢) Cosiwotkshoets;and .

fi Al other altachments: Incorporatsd
by referance.

PACKING AND SHIPMENT: .

b)
0

in .the Contract

4) Al-Goods are le be packed In . sultable contalners for

protection In shipment ang storage, and In aocordance with

applicable specifloations. Each container of a multiple

ocontainer shipryant shall be Identified to:

)  show the number of the contalner and the total number
af conlainers In the shipment; end :

i) the numberof the contalner In which the packing

shest
hae buen enclosed.. '

13,

" 44,

18,

16,

k) All shipments by the Contrastor or fts subcontractors must
include packing sheets Identifying: the State's Conhtract
number; Bem number; quantly and unk of measure;
p:;t numbes and w?gu’lpﬂogf ?h'\s the Gon;ls shllip;d;
and appropriate nee peciion, required.
QGoods for diffsrent Contracts shall be #sted on separste
packing shests. .

Shipments must be made ee spesified In this Contract, as i
may be amended, or otherwsa directsd In writing hy the
State’s Trensportation Management Unit  within  the
Department of General Services, Procurement Divislon,

TRANSPORTATION - COSTE AND OTHER FEES OR
EXPENSES: No chame for delivery, drayage, express, parcal
post, packing, cartage, insurancs, llcense fess, pemmis, cost of
bonds, or for any other purpose will be paid by the State unless
expressly inoludad and itemized in the Contract. -

a) The Contractor must strictly follow Contrect reguiremsnts
regerding Free on Board (F.0.B.), fralght tewns and routing
instuctlons. The State may pemmlt use of an allemate
carrier &t no additional cost to the State with advance writtan
autharizatien of the Buyer. . .

If "prepay and add® Is salacted, supporting frelght bills are
raquired when over §80,-unless an exact freight chame is
apptavad by the Transportation Management Unlt within the
Dupatment of Ganeral Sarvices Proaiwement Division and

walver is granted,

On "F.0.B. smmk& Point® transections, shotld any

shipments under the Contract be recsived by the State in a

demaged condilon and any refated freight loss and damage
olaims flled againet the carder or camiers bs wholly or

paitiafly declinad by the canfer or carriers with ths Inferencs

that damage wes the result of the act of the shipper such es
tnadequate padiaging or loading or some inherant defoct in -
the Equipment and/or meterial, the Contractor, on tequest of
the Stats, shall at Contractor's own expense assist the State
in estabishing canler Rabllity by supplying evidence that the
Equipmant andfor meterlal was properly . construoted,

manufactured, packeged, and secured fo withstand nomal’
transportation conditions. :

DELIVERY: The Contraclor shell strictly adhere to the dalivery
and completion schedules spaciiled In this Contract Time, If siated
as 8 nhumber of days, shall mean caléndar days unless
olberwise specified. The quantiles specified herein are the only
-quantiies required, If the Contractor delivers In excess of the
quantities specified hereln, the State shall not be required to make
any payment for the excess Deliverablss, and may ratum them
fo Contrantor ef the Contractor’s expense or ulilize any other righls
evallable to the State at law or In equity.

SUBSTITUTIONS: Substlution of Delivarables may not be
tendered withou! advence wiitten consent of the Buyer,  The
Contractor shall not use any specificaion in lisu of those -
contained in the Contract without wiltten consent of the Buyer.”

INSPECTION, ACCEPTANCE AND REJECTION: Unlass
otherwise specified in the Statement of Work:

8) When acquidng Commercial Hardwere or Commercial
Software, the State shall rely on Contractors exdsting quality
assurance eystem &s @ substiiute for State hspection and
testing. For all other acqulsitons, Conlractor and lis
subcontractors will provide and maintain a qually essurance
system acceplable to the State covering Dellverables and
sejvioas undsr this Contract and will tender fo the Stats only
those Deliversbles thet have been Inspected and found to
oonform to thls Contreet's requirements, The Contractor will
keep records evidencing inspecilons and thelr reault, and will
meke hese recorde avalleble to the Stale during Contract
performance and for three years after final payment.  The

- Contractor shall pemlt the State o revisw procsduriss,
practices, : procasses,
and related documents to, determine the socsplablllty of the
Contraotar's quality assurance Syslem or other similar
busineas practioes related to performeines of the Gontract.

¢)

b)

o)
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by The Contractor warranis that Deliverables fumished -

PRy

(REVISED AND EFFECTIVE 8/6/14)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

b) Al Dellverabies may be subject to Inepection and test by the
State or fis authorized reprasentatives,
@  The Conftractor and is suboontraclos shall provide all

raanmablsfacllthsforthesafmmdomnlenuof.

Inspectors st no addltional cosl to the State. The Contrastor
shell furnlsh to inspsstors all information anc data as may be
reasonably required to perfonm thelr Inspaction.

d) Subject to subsaction 16 (a) above, &ll Dellverablas may be
subject to final Inspection, test and accaptance by the State

- at destination, notwithstanding any peyment or Inspection at
soufcs.

8) The Stato ohal give wrtten notice of rejsction of
Deliverablss defivered or semvicas performed hereunder
within & regsonable fime after recaipt of stich Deliverables or
patformance of such services. Such natice of rejection will
stals the respeots n which the Dslivarables do not
substantially conformn o thelr epacifications. if the State
doss not provide suich notica of rajection within flfteen (15)
deys of defivery for purchases of Commerclal Hardware or
Cormsraial Software or thirly (30} days of daivery for all
other purchases, such Dellverables- and services will be
deamed to have besn socepted Acoeptance by the State
wil be final and iveversible, except as it relaies to latent
defeats, fraud, and gross misteles amounting to fraud.
Acceptance shall,not be consirtied to welve any warranty
ghts thet the State might have &t law ar by
express resgrvation In this Contract with respect to
any nonconfomity. ;

9  Unless oterwise spacified In the Statement of Work, file to
Equipment shell remaln with the Conlractor and esslgns, [

. any, untll such time ms successiul acosptance testing has
besn achievad. Tiie fo a speclsl feature installed on a
Machine and for which only a single Instaflation charge wes

, paid sheli pass to the State at no addiiional charge, together
with title to the Machine on which [ was Installed,

SAMPLES: ) .

a) Sampies of ltlems may be requifed by the Siate for
- lnspeciion and §| teating and must be fumished
free of expensa to the State. Ths samples furnlshed must
be ldentical In all respecle to tha producte bid andfor
spenifiad in the Contract, . ‘

b) Samples, If not destroyed by tests, mey, upon request mede

at the time the sampls k fumiehed, be retumed at the

Contractor's expense,

WARRANTY: . . .
a) Unjess othowise speaiied in the ‘Slatement of Woik,
the warraniles in this subsection ') begln upon delivery of

the goods or ssrvices I question and snd one (1) vear

thereaftsr. The Contractor warrants thet (I) Deliverables end
services fumished hersundet will stbstantislly conformn to
the requirementis of this Contract (including without Rmitation
all descriptions, specifications, and drawings Idehtified In the
Statement of Work), and (i) the Deliverables will ba frea
from meterial defects in materials and workmanghlp, Whers

the parfies have agreed io desigh spectilcations (stich as a.

Detalled Designh Document) and Incorporated the sama or
equivalent (n Statement of Work directly or by referancs,
the Contractor will warrant ihat s Deliverables all
meterdat functionalty required thereby, In ad to the
other warranties set forth herein, whers the Contract calis for
delivery of Commarcial Softwara, the Contractor warrants
that such Software will perdom In accondance with fs lcense
and agoompanying Docwnentation. The Stafe's approval of
designs or specifications furnished by Contractor shall not
ralieve the Contractor of &s obligatione under this wasranty.

hereunder {f) wili be {res, &t the time of delivery, of hamful
code

(Le. computer viruses, worms, irap doors, iime bombs,
cisabling cede, or. any similar mallslous ' mechanism
desighed to Interfore with the intended operation of, or cause
damage to, computers, data, or Software); and (i) will not
Infringe or viclate any U.S. Inteliesctual Properly Right.

19.

20,

Without limtting the generallty of the foregolng, If the Stafe

belioves that hamful code mey be present in any

Commerclal Software delivered hereunder, the Contractor

will, upon the State's reguest, provide & new or clsan instal

of the Software.
¢) . Unless othaiwise specffied in the Statement of Work: .
0} The Contracter doss hot warrant that any Scfiware
hereundar s errorfree of that It will run
without Immateriai Interruption,

() The Contractor does not warrant and will hawve no
rasponsibility for a olaim to the axent that It arises
directly from (4) a modiflcation mede by the State,
unlesg such modification Is epprovad of directed by the
Contractor, (B) use of Sofiware In combination with or
on praducts other than as speolfied by the Confractor,
of (C) misuss by the State, *

(i) Where the Coniraclor resells Commerctal Hardware of
Commerclal Software It purchesed from & third party,
Contractor, to the extent It Is (egally able to do so, Wil
pass through any such third party warantles to the
State-and will reascnably cooparate In enforelng them,
Such werranty pass<hrough wil not relleve the
Oou&aotormm Contractor's warranty obligetions set

forth A

d) Al warantles, Inoluding epeclal walraniles speclfied
elsswhere hersin, shall Inure to the State, iz suncessors,

" gssigns, oustomer agencies, and govemmentsl users of the

. Deliverables or services. . .
g Excopt as may be specifically provided In the Stetement of
Work or alzsewhare In this Conbrict, for any breach of the
warrantiss provided In this Seclion, the Stale's exclusive
semedy and the Contractor's sole obllgation will be Emited fo:
() re-performance, repalr, or replecement of the
nonconformning Deliverable (including without mitation
an Infringlng Deliverabls) or service; or

{ should the State In its sole discretion, consent, refund of
all amounts pald by the Staie for the nonconforming
Delivereble or servica and payment to the State of any
additional amounts necessary to aqual the State's Coat
to Cover.  “Cosi to ‘Cover* means the cost, propady
mitigated, of procuring Dellverables or services of
aquivalent capabliity, function, and-performence,  The
peyment obligation I subsaction (e){i} above will not
exoeed the Emits an the Contractor's llability set forth in

*  the Section entltied *Limikation of Liablilly." .

f CEPT FOR THE EXPRESS WARRANTIES SPECIFIED
IN THIS SECTION, THE CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR IMPLIED,
INCLUDING -WITHOUT LIMITATION ANY (MPUED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR"
A PARTICULAR PURPOCSE. .

SAFETY AND ACCIDENT PREVENTION: In perfoiming work
under thls Contrmot on State premisss, the Contracior shall
gonform to eny spedliic safety regulrements comained in the
Cantraot or e8 requived by law or regulation. The Contractor shall
take any additionel precaulions es the State may reasonably
requira for safely ond’ acoldent provention purposes.  Any
viplation of such rules and requirements, unless prompty

corrected, shall be grounds for termination of this Contrat in .

accordancs with tha defeuit provislans hereof.
INSURANCE: The Contractor shall malstain all commercial

- general llablily Insuranca, workers' compensation lnsurance and

any other lneurance  required  umder the Contract.  The
Contractar shall fumish Insurance corfifioate(s) evidencing'
requitsd Insurance coverage acceptable to the State, Including

" endorsements showing  the Stats as an “additional insured® If

required under the Conbrsct Any required endomsments
requested by the State must be separately provided; merely

. teferring o euoh voverage on the certificates(s) i insufficlent for

this purpose. When performing work on stats owned or contrélied
praperty, Conlractor shall provide e walver of subrogation in favor
of the Siala for its workers' compensation policy.

21. TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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(REVISED AND EFFECTIVE 9/6H4)

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

8) I the tamn of this Coniract extends Into Fened yews.

subssquant to thet In which & Is approved, such continuation

af the Contract 18 contingent on the appropristion of funds for *

such p:gmae by the Legisiature. if funds k effect puch

continued payment are not approprinied, the Contractor
* agress to take back any affectsd Deliverables fumished

urder this Gontract, terminate any services supplled 1o the
State under this Conivact, and relleve the State of any further
abligation thersfor, |

b) The State agrees that ¥ Rk appears lkely that subsection a)
above will be Invoked, the State and Contraster shall agree
to teko all ressonable to prioritlzs work and
Deliverables and minknize the Inourrence of costs prior to
the of funding for this Contract.

.6} THE STATE AGREES THAT (F PARAGRAPH a) ABOVE IS ’

"INVOKED, COMMERCIAL HARDWARE AND SOFTWARE
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED
TO THE CONTRACTOR IN BUBSTANTIALLY THE SAME
CONDITION IN WHICH DELVERED TO THE- STATE,
SUBJECT TO NORMAL WEAR AND TEAR
THE STATE FURTHER AGREES TO PAY FOR PACKING,
CRATING, TRANSPORTATION TO THE CONTRACTOR'S
MEAREST FACILITY AND FOR REIMBURSEMENT TO
THE CONTRACTOR FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND CRATING,

22, TERMINATION FOR THE CONVENIENCE OF THE STATE:
8) The Stats may erminate performance of work under thls
Contract for s convenience In whole o, from time to fime, n

part, ¥ the Depariment of General Senvices, Deputy Director.

Prosurement Divislon, or designes, detemmines that a
tamnination Is in the Stafe's interest.  The Department of
General Services, uty Director, Procursmeni Divislon,
or deslgnea; shall tamm by delivering to the Contraclor &
Notice of Temminafion spscifying the extent of termination
and the effective date thereof,

b) Adter recelpt of a Nolloe of Terminstion, and 8e

directed by the Stale, the Contractor shall immedletely
procesd with the following obligations, s applicable,
regardless of any delay In determining or mdjusting any
amounts dus under this clause. The Contracior ahall
‘() Stop work as specified in the Natice of Teminegion.
() Placs no further subcontracts for materals, services,
. or fuclitles, excopt ms necsssary to complete the
contiuing portlon of the Contract,
(i} Temminate ell subcontracts to the exitent they relats ko
he work teminatad.
(v) Seile all oulstanding [labiides wnd terminabtion
setlement proposala arlelng from the termination
of subcontraots; . .

t) After termination, the Confraclor shall submf a final
temination setilsment proposal to the Stats in the form and
with the Information by the State. The Contractor
shall submit the praposal prompily, but ne latar than 50 days
aftor the effective date of teminetion, unless a different time
fs provided In the, Statement of Work or In the Notice of
Temninetion, )

d) The Contractor &nd the State may agree Upon the: whole or

© any part of tha amount io ke pald as requestad undar
subsealion {c) above.

¢) Unless otherwise sel forth In the Statement of Work, Iif the
Coniractor and the State fall to agree on the amouni fo be
pald beoause of the temination for canvenience, the Stata
wil pay the Contractor the following améunts; provided thet
n no event will total payments excead the amount payable

{0 the Contraator if the Contraat had baep folly parfomed:

() The Conirect price for Dellverables or esivices
accepiad or retalned by the State and not previously
paid for, adjusiad for any savings on freight and other

. charges; and : ’

(i, The tolal of:

- A)  The reasonable costs incurred In the parformence
of the work terminated, inoluding Inltal costs and
preparatory  expenses  allogable  thereto,

but exoluding any cost attributable to Delivemblss
or seivices paid or o be pald;

B) The reasonsble cost of sellling snd paying
temnination settiement proposals Under terminated
subsontracts that mre proparly ohargeable to the °
terminated portion of tha Contract; and

C) Reasonabla storage, tranepontation,
damoblization, unameritzed overhead and
costs, and other costs reesonably Incurred by the
Contractor Ip winding down and farminating

- fts work.

f) The Contraclor will use generally accepted ‘mccounting
principles, or aceounting. principles cthenwise agreed to In
wiling by the parfiss, and sound business practices In
detormining all costs clabmed, agreed to, or determined
under this plause, . ’

23. 'TERMINATION FOR DEFAULT:
o) The State may, subjsct to the olause tied “Farce Majours®
and to sub-secton d) helow, by written nokoe of default to
the Contragtor, terminate this Contract In whols or In pant i
the Conlractor falls fo:
) Deliver the Dallverables or parform the sarvices within
, m&u speoifisd in the Contrect or.any amendment

i) Make progress, so thal the fack of progress endangers
‘ performanes of this Contract; or e
i) Perform any of the uther provisions of this Contract.

b). 'The State's tight to terminata this Contract under sub-section
a) above, may be exeroised only If the fallure constitutes a
material breach of this Contract and if the Contractor doss
not cure such fallure within the fime frame stated n the
Btate’s qure notiea, which In no event will be less than
fifteon (15) days, uniess the Staternent of Work calls for a
different patiod, . .

e) I the State terminates.this .Contract In"whole or in pant
pureuant to this Section, ik may acquire, under tepms and
the manner the Buyer consldars appropriate, Deliverables or
sorvicer simiar to those terminated, end the Contractor will
be liable to the Stais for any excess costs for those
Deliverables and servioes, Inoluding without limitetion costs
thid parly wendors chamge for Manufactwing Materials
(but subjsct to the olause entitisd “LimRation of Liabilty™).
However, the Contractor shall ocontihue the work
not taminated. : v

d} Ifthe Contmot lo- teminated for default, the State may
require the Contractor to transfer title, or In the ocase of
lcensed Software, license, and deliver to the Stale,
as dlactad by the Buyst, any:

‘ {@) ocomplslad Defiverables, ,

{) partially completed Deliverables, apd,

() subject to provisions of sub-sestion ) below,
Menufacturlng Materlals related to the lemminated
portion of this Contract. Nething in this sub-ssofion d)
wil bs oonstiued to gramt the Stale iights to
Deliverables that & would pot have received had this

- Contraot besh fully performed,  Upon diractlon of the

Buyer, the Contractor shall elso protsol and praserve
pre mtlnltspoemalonhwhmmsam’cahns
an

¢) The Btals ghall pay OContract prce for complotsd
Deflverables deliversd and mocepted and Rems the State
. Tequires the Contractor to transfer under section {d) above,
Unless the Stalement of Wark calls for different procedures
or requires no-chargn dellvery of materlals, the Contractor
and Buyer shall attempt to agres on the amount of payment
for Manufaoturing Meterials end other materdals delvered
and acoepled by the Stele for the protection and -
preservalion of the property; provided that where the
Contractor has blfied the Stete for any such malsials, no
additional charge will apply, Fallure to agree will constiuts a
dispute under the Disputes olauss, The State may withhold |
from these amounts any sum [ determines to be neosssary
to protect the Stete agalnst loss besause of. outstanding lers
or clalme of former fien holders, . .

Page & of 12




GSPD-401IT

24,

(REVISED AND EFFECTIVE &/6/2014)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

It, after termingtion, & Is detemined by @ final deolsion fhat -

! . the Conlracior was not In dafauk, ihayrlghia ant abligations
of the partiea shall be the same as If the temination had
hesn Issued for the conventencs of the Stete,

g) Both parties, State and Contiactor, upen any temainafion for
defoult, have a duty to mitigate the demages sufierad by It.

h) The rights and remedies of the Stals in this dause are In
additlon to any other rights and remedlss provided by law or
under this Contract, and are sublect to the clauss tiled
* imitation of Liability.”

PORCE MAJEURE: Bwapt for defaulls of subcontractors at any

fler, the Contractor shall not ba fiable for any excess costs If the

fallre to perform the Contract srlses from causes beyond ths

oontrol and withott the fauk or negligence of the Confractor

Examples of such causes Include, but are not imited to!

a) Acis of God or of the public anemy, and .

D) Acis of the federal or Sizte govamment in either s
soversign or contraciual orpacly. *

If the fallure to perfomn la caused by the defaull of & subcontractar

. at any tier, and ¥ the cattes of the defaull Is beyond the aontrol of

28.

both the Cantractor and eubeonlactor, and without the fault or

negiigence of efther, the Contractor shell not be liable for any '

exoass coets for fallure to perform, :

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:
a) In the event any Dallverables furmished or services providsd
- by the Contractor In the performance of the Contract should
{all to conform to the requlrements harein, or to the sample
‘submitted by the Contractor, the State may refect the same,

and kt shall Bacome the duty of the Contraclor to reclalm and - .

remove e ltem promptly of to cervect the perfonnance of
gsrvices, without exgensa to the 8tate, and Immediately
repiace all such rejacted Rems with ofhiers confoming to the
GCo

MI °
by n addition to any other rights and remedies the Stats mey
hava, the Siate may requine the Contraclor, st Contractor's
axpanss, fo ehip Deliverables vis alr frelght or axpeditad
routing to evoid or minimize actual or potential delay If the
delay is the fauk of the Contractor,

.9 In the evert of the temination of the Conirad, either In

vhile or in parl, by reason of default of breach by the
Contracter, any loss or damage sustalnad by the State In

procirkg any [tams which the Contractor agreed to supply

shal be borne and for by the Contractor (but subject to

the clauss entitied “Limitation of Liabliity").

d) The State reserves the right to offsst the rensonable cost of
ali dameges caused to the State agalnst any outstanding
Involoss or arnournts owed to the Contrackor or to'make a
claim against the Centrastor thersfore.

LIMITATION OF LIABILITY:

a) Excapt a3 may bs cthamwise approved by the Department of

General Services Deputy Direotor, Procurement Division or
tneir deslgnes, Contractor’s liablilly for damages to the State
“for any cause whateoever, and regardiess of the fom of
actian, whether in Contract or in torl, ehall be lmited o the
Purchass Price, For purposes of this sub-saction a),
*Purchase Prics® Wil mean the aggregate Contract price;
except that, with raspsct to a Contract under which multiple
purchase orders wili be lssued (a.g.,, 2 Masisr Agreement of
Mutiple Award Schedule confract), ‘Purchase Prics" will
mean tha tolal price of the purchase order for the
Dellverable(s) or sarvica(s) that gave tise to the loss, such
that the Contractor will have a separate limltefion of [labiity
for each purchase order, .

B)  The foragoing limitafion of llebility shell not apply () to any
Hablity under the Genersl Frovislons entltled “Compllance
with Stafites and Regulations® () to fabllty under the
.General Provisions; eniled *Patent, Copyright, and Trade
Sscret Indemnlty” or to any other Habilty (ncluding without
imbtation incemnifioation obligetions} for Ifringement of third
parly Infelleatual property rghts; (Il to oleims arsing under
provislons hersln calling for Indemnification for third party
olaims against the State for death, bodlly Wjury to persons or
demage to real or tanglble personal property caused by the

ar.

Gontractor's negligence of willfiul misconduet; or (iv) to-costs

or atmmay'a‘ggs‘g that the Stats becomes antitb(g {o recover
@8 b provalling paty Inanyadlion. ~ | .

¢) The Sinte’s labllity for damages for any calse whatsosver,
and regardless of the form of action, whether In Contract or
in tort, shali be Imited to the Purchase Priss, as that tam s
defined In subsedtion a) above. Nething hersin shall ba
sonatrued to walve or imk the State’s soverslgn immunlty of
any other immunkty from sult provided by law. .

d) In no svent will elther the Contractor or the Btate be llable for
consequential, incldental, Indirect spaclal, of punitive
damages, even K notifiostion has been given e to the
poashillty of euch damages, axoapt'{l) to the axtent that the
Contractor's llabllity for such damages 15 specifically set foith
In the Statement .of Work or (i) to the exent thal the
Contractor's Hability for such damages, erises out of sub-
section b(f), b)(ll} or b)iv) above. ,

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR

DAY AGE TO PROPERTY: .

8) The Contractor shall be feble for dgmages asing out of
Injury to the petaon sndior damige to the propw of the
State, employeas of the Stats, psrsons designated by the
State for tralning, ar any other person(s) other than agents or-
employees of the Coniractor, deslgnatsd by the State for any
Et:&ou. pior to, during, or subsequent to delivery,

lation, aocsptance, and use of the Delivesables either at
the Conttacior's efte of af the State’s place of business,
provided that the injury or damags was ocaused by the fault
of nagligence of tha Contractor. . .

b) ‘The Contractor shell nat be flabls for damages atsing out of
or caused by an alteration or an Attachment not made or
installed by the Contractor, or for damage to alterafions or

Attachments that result from the nomat oparation.and
maintenanoe of the rablee provided by the Contractor
during the Contraot,

INDEMNIFICATION: The Contractor aprees to indemnify, defend
and save hammless the State, lis officers, agente and employees
from any and all thivd pany claims, cosis (ihcluding without
linfitatlon reasonable attorneys’ fees), and losses due to the In|
or ¢eath of any individual, or the loss or damage to any real or
tangible personal propesty, resuling from the williul misconduct or
negligant’ acts or omisslons, of the Contractor dr any of i
gfliates, agents, suboconirectors, employess, suppliers, of
leborers fumishing or supplying wovk, services, meterals, or
sqxlllas in connaction with the perlormence of this Caontrect,
Such delense and peayment will be condilonal upon
the following; )
a) The State will the Coniractor of any auch olaim In
\tr:“hg land fonder the defeniaa thoreof within a reasohable
& an

b) The Coniradtor will' have sole confrol of the defenss of any
action on such claim and-all hegotiations for its setilsment or
compramise; provided that (I) when substantial principles of
government or publio law are jnvolved, when iligation might
oreata precedent affécling future Stabe aperations of llablity,
or when involvement of the State Is otherwiss mandated by
tew, the Stats may parficipate in such action at ks dwn
expense with respect o attorneys’ fees and oosts (bui not
Habiliy); (i) where B settioment would Impass Sablifty on the
State, affest princlples of Celifornla government of public
law, or Impact the authority of the State, the Deparment of
Genoral Services wil have the dpht to approve or
disapprove any settlement or comproniise, which approval
Wil not unreasonably be withheld or delayad; and (i) the
Siate will reasonably cooperate Ih the defense and in any
rajated setllement nagotiations.

. INVOICES: Unless otherwise speciied, nvoices shell be sent to

the address set farth herein. Involces shall be submitted In
triplloate and shall include the Contract number; relsase order
numbsr (f applieable); item number; unlt price, extended Rem
price Invoice total amount, Stats sales tex endfor Use tax

ahall be ltemized separately and added to each involcs as
applicable.
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-33.

34.

38.

36.

(REVISED AND EFFECTIVE #/6/2014)

GENERAL PROVISIONS — INFORMATION TEGHNOLOGY

REQUIRED PAYMENT DATE; Payment Wil he made in -
accordancs Wi

th the provisions of the Galifornis Prorpt Payment ©

Act, Government Cods Seollon 827 et seq. *Unlese expressly
sxempiod by siatite, the Aot reguires Stabte agencles to pay
properly submitied, undisputad involces not more than 46 daye
after (I} the date of acceptanss of Dellverablss or performance
of sewvices; of () receipt .of an undisputed involos,
whichever is tatsr,

TAXES: Unlezs otherwise required by law, the State of Calffornla-

Is exomp! from Focoral exclos taxes. The Staie Wil anly pay for
any Siats of local sales or use tmms on the services rendefed or
Goods supplied to the State pursuant 1 this Contract,

NEWLY MANURACTURED @OO0DS: All Goods fumished under
thia Contract shall be newly manulactured Goods or certlfled s
new and warranted sg new by the manufacturer; used or
sseondiionad Goods are prohibited, unless etherwsa specifled,
CONTRACT MODIFICATION: No amendment or vadstion of the
tamms of this Contract shall be vaild unless mads in writing, signed
by the parties and approvad as rqulred. No ofal undarstanding

of agreement not Incorperated In the Contract Is binding on any of -

the partiss, -
CONFIDENTIALITY OF DATA: All financial, statistical, personal,
technioad and other data and information relafing to the State's

operation which are designated .confidential by the State and’

made avallsble to the Contractor In order io camy out this
Cantract, ar which become avaliable to the Contractor In carrying
out this Contract, shall be protected by the Contractor ‘from
unauthorized use and disclosura through the obsesvance of the
same or more effective prooedursl as are applicable
to the State. The identifisation of &l such confidental data and
Information a8 well as the Stals's procadural requirements for
protection of suci data and Information from unauthorzed use
and discioeure shell be provided by the State In witing to the

i the methods and procedures employed by the
Conlractor for the protection of the Coniractors data and
Information are desmed by the Stats to be sdequate for ihe
protection of the Stae's confldenilal information, such imethods
argl ‘procedures may bo used, With the waitteti consant of the
State, 16 camy out the Intent of this paragraph. The Contractor

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

kesp confidential any data or Information which s or becomes
publioly avefiable, Is aleady rig in the Contractor's
posseaslon without obllgation of confidentiality, Is Independently
deve by the Coniractor outalde the scope of this Contrast, of
s rightiully obtained from third parties,

NEWS RELEASES: Unless othemwise exampted, news releases,
endorsements, advertising, and soclal media content pertaining
to this Condract shall not be made without pror written approval of
the Depariment of General Sqivices, -

DOCUMENTATION:

a) The Contractor agress to provide to the State, at na charge,
ali Documentation as desaribed within the Statement of
Wotl, and updated verstons thereof, which are necessary or
usaful to the Btate In lis use of tha Equipment or Software
provided hersundsr, :
additional Documentetion at prices not In excess of charges
made hy the Contrecter fo ita other customers for
sirallar Documentation,

b)  IF the Contracter is unable to perform raintenance or the
State desires to perform lts own' meintenenoe on Equlpment
purohased under this Contract then upon written noflos by

the State the Contractor will provide at Contractos then .

ourrent tates 2nd faes adsguate and reasonable mssistance
inoluding relevani Documentation te allow the State to
malntain the Enuipment based on the Coniractor's
methodology.  The Contreator agrees that the State may
reproduce such Dooumentation for its own use [n
maintaining the Equipment, I the Contraclor Is unable to
perform malntsnance, fe Contractor agrees to-ficanse any
other Contractor that the State may have hirad to maintain
the Equipment to use the above noted Dooumentation. The
Siate mgrest to include the Contractor’s copyright notice on

.o) The State

38, SOFTWARE LICENSE:

‘The Contractor agrees fo provide

any auch Documentaiion raproduced, kn sccordanoe with
oopyright instructions to be provided by the Contractor.

37. RIGHTS N WORK PRODUCT: o

8)  All Inventions, diacoveries, Intsilestual property, techn

communications and records originated of prepered by the '

Contvactor pursuent to this Contract Including papers,
. repots, ohais, computer progrems, @nd other
Documantation or improvements thereto, and Including the .
Contrastor's adminisiralive oommunications and tscords
rejating to this Contract (collectively, the “Work Product®),
shall be the Conlractor's exclusiva property. The provisions

of this sub-seclion 8) may be revized In a Statement of -

Work.

b). Sofiware and other materals developed of othanwise
obtalried or for the Confractor or lis effillates
inde of this Contract or applicable purchase order

(*Pre-Existing Matariale”) do not constiule Work Product f

the Contractor creates derivative works of Pre-Existing
Matorals, the clements of suoh derivative works created
pursuant to this Contract constitute Work Product, but other
slements do not. Nothing In this Saction 37 will be
construed to Interfere with the Contractor's or is afflliates’
ownership of Pre-Existing Materlals.
will have Govemment Purpose Rights to the
Work Product as Dellverable or dellvered 1o the Siate
hereunder, “Govemment Purposa Rights” ae the
unfimited, trevocable, worldwide, perpetual, royaly-fres,
non-exolusive sdghts and licenses fo use, madlfy, reproduce,
perform, release, display, oreate derivative works from, and
disolose the Work Product, "Government Purpose Rightz*
2lso include the right to releese or disolose the Work
Product oufside the Stete for any State govemment
purgose and to authorze reciplents to uss, meodiiy,
reproduce, perform, relemse, display, creste derivative
works from, and discloss the Work Product for any Stats
government purpose, Such raciplents of the Work Product
mey Include, without [imftation, Stete Contractors, Callfornia
local governments, the 1.8, fedaia! govemment, and the
- Staie and local govemments of other states, “Government
Purpose Rights” do not inclide any rights to use, madliy,
raproducs, perform, selense, display,” creste derivative
works from, or disclose the Work Product for any
commardel puipose. ’ ’
d) The .ideas, concepts, know-how, or teshnlgues relating fo
data processing, developed dwing the course of this
Conkact by the Contractor or jointly by the Contractor and
the State may be used by either party without oblipaiion of
notice or accounting. .
¢ ' This Contract shall not preclude the Contraclor from
o, Inaapce of thlt ity 1o rot=dil W
com)| T I sinila m whigh
might bs delivared to the State pursuant to this Contract,

Unlees otherwise speoified I the
Statemant of Waork, the Gontractor hereby grants to the.State and
the State acsepte from the Contracky, subject to the tewns and
condiiens of thid Contract, a perpeligl, Ivevacable, royally-free,
nonexciusive, lcenss to use the Software Products in this
Contract therelnafter referred to as “Saftware Products®),

a) The.Stats may use the Softwara Products In the conduct of

lts own business, and any divislon thersof
b) The floense granted above aulhorizes the State to usa the

Sofiware Producis In machinersadable form on the

Computer Syatem ‘looated ol the sfe(s) specified In o
Statement of Work, Seld - Computer System and its
associated units {oolletively referred to as.CPU) are s
deslgnated in the Statement of Work, If the deslgnatad CPU
Is Inaperative dus to maifunction, the license hersln granted
shall be' temporarlly extended to authorize the State to use
the Software Proeducts, i machihe-readsble form, on any
other Stals GPU until the desighated CPU Is retumed. to
opaeration,
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ch the Software Products are to be-ussd provided that

the redeslgnated CPU ls aubslentially gimflar in size and
scale at no addilonal cost. The redesignation shefl not be
timtiad 1o thé original shie and will be effective Gpon the date
specified in the notica of redesignation.

d) Accepience af Commeroial Soflware (inclding third parly
Sofiware) and Customn Scftware will be governed by the
terme and conditions of this Contract, :

PROTHCTION OF RROPRIETARY SOFTW ARE AND OTHER

PROPRIETARY DATA; ;

g) The Biate agmes that all material appropriately marked or
Identified tn wiifing as propristary, and fumished hereunder
ara provided for the s exolusive use for the purposes of
this Contract only. All such proprietary date shall remain the
property of the Contractor,  The &tate agrees to take all
Teasonable steps to inaure that such propristacy data are net
disclosed to othars, without prior written consent of the
Contractor, subjact to tha Califarnia Public Revords Act,

k) The Stats will Insurs, prior'to dispesing of any media,
thet any leensed materials contained thereon have been
erased of atharvise dastroyed.

@ The Stale agrees that It Will iake appropiiate action by
. othenise

44,

41,

Instruction, agresment or with s employess of

othar persons pemmitted access fo licensed sofiware and

other proprietary data to sstisfy #s obligntions W this

Contract with respact .t use, copylng, modification,

prolection and seourlly of proprietary sofiware and other
. propristary data, :

RIGHT TO COPY OR MODIFY:

g) Any Sofiware Product provided' by the Contracior In
machine-readabls form may be copled, In whole or in par, In
printed or machine-raadable fofm for usa by the Stale with
the designated CPU, to perform one-time benchmark tests,
for archival or emergency restast purposes, to replece a
worn copy, to understand the contents of such mechine-
readable materal, or to modify the Software Product es
provided below; provided, however, that no more than the
number of prinied coples and machine-reedable coples s
specified In the Statement of Work will be in existencs under
this Contract al any Uime without prior writien coneent of the
Contractor, Such conaent shall not be unreasonably withheld
by the Conbractor. The original, .and any ooples of the
Softwars Product, I whole or In part, which are made
heraunder shall be the property of the Contrmotor.

b) The State may modify any non-parsonal computer Software
Product, in machine-readable form, for s own use and
maergs # Into othar program meterial, Any porllon of the-
Softwars Produet included [n any ' merged program materlat
ahalt be ussd only on the designated GFUs and shall be
subject to the terms and conditions of the Contmich

FUTURE RELEASES: Unleas olhwarwise apacifically provided In
this Contract, o the Siatement of Work, If improvad versions, e.g.,
pstehes, bug bms, updstes aor relsases, of aly Software Product
are developed by the conlractor, and ats made avallable to other
{ieensaee, $hey Wil be made avalllabla to the State ef no additional
cost only if such ara mede available to other ficensees at no
addtional cost. If the Conbractor offers new versions or upgrades
to the Software Product, they shall be made avallable to the
State at the State's option at & prie no greater than the Contract
price plus B price ncreass proportionate to the Inorsise from the
st prics of the original version to that of the new verslon,' if any. If
the Software Prociuct has no Hst price, sudh ptloe Increase will be
proportionate to the Inctaase in average pride from the original to
E&l new vérslon, If any, as estimated by the Contractor In good

. ENGRYPTIONICPU ID AUTHORIZATION GODES:

@)  When Encryptlon/CPY Identification (ID) suthorization aodes
ars required to, operate the Coftware Products, the

b}

9
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BENERAL PROVISIONS ~ INFORMATION 'TEGHNOLO_GY
g) By priorwditian notics, the State may redesignale e GPUIn

Contractor wil provide alt codss to the Statewith delivery of
the Saftware .

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

temporary enoryplion/CPU ID authérization cods to the Slate
for usa on a temporarlly authorized CPU untll the designsted
CPU s retumed to cparation, .
When changes In dasignaled CPUs occur, the State will
notify the*Contractor via telsphena andfor facsimilels-mal of
such change, Upon recelpt of such notlce, the Contractor will
{ssue via telsphone and/or facsimile/e-mall to the Stale

within 24 hours, » temporary enoryplion (D authorization .

code for use on {Hie newly designated CPU untll such time as
parmansnt code ls asslgnac,

" 43, PATENT, COPYRIGHT AND TRADE SEGRET INDEMNITY:

a)

b}

Contractor will Indemnify, defend, and save hamless the
Stale, s offiosrs, agents, and smployaes, from any and all
third parly daims, costs (including without Umitetion
reasonsble attorneys' fess), and losass for Infringement or
violation of any U.8. Intelisvtual Property Ripht by any
product or service provided hersunder. With sespact to
claime arislpg from computer Herdware or Software
manufactured by a third perty end sold by Contractor we a

.raseller, Contractor wil pass Hrough to the State such

incemnity rights as & recelves from such third party ("Third

" Party Obligstion™ .and will cooperate In enforcing them;

provided that if the third pary manufacturer falls to honor the
Third Pgty Obllgation, Gontractor will provide, the State with
Parly Obligation, but In no event greetsr than that callad for
In the first eantanoe of this Seotion ). The provisions of the
preceding sentence apply only to third party ocomputer
Hardware or Software sold as a distinct unlt and accepled by

" the Stats,

Unless a Third Parly Obfigation provides b&mnulae.
the defanse and payment obligations sei forth In this
Section wili ba conditional poh the foliowing;

(B The State will notify the Confractor of any such claim in

wilting and fendsr ‘the defense thereof within a
reasonabls thne; and .

() The Contrastor will have sole control of the defanse of
any action on such olaim and all negotistions for His
saflement or  ocompromisa  provided  that
{a) when substantial principles of goverament or publis
law are Involved, when ftigation might create precadent
affecting future State operslions or liability, or. whan
involvement of the State I3 othewice mandsied by faw,
the Stats may partiéipate In suoh action at #t2 own

- expense with respect to attomeys’ fees and costs
(out nat Eablity); (b) where a ssitiement wauld. inpose
{labliity on the Siate, affect principles of CdRfornla
government or publle taw, or impact the authosity of the
State, the Department of Ganeral Servicas will have the
right to epprove or disapprove any ssftisment or
compramiss, which approval will not unreasonably be
withheld or delayad; and (c) the State will reasonably
cooperate In the dafenes and in any relaied satiement
negotiations. # :

Shouid the Dalivarables, or the operation thereof, become,
or In the Contraclo’s opinlon ere fikely to becoms, the
subject of a claim of Infringsment or violation of B U.S.
intollectual Property Right, the Stata shall pemilt the
Contractor, at fie option and expenes, elther to procure for
the Stats the right to continte Lsing the Defiverablas, or to
toplagce or modify the same so that they bacoms
non-Infringing.  If none of these options can reasonebly he
faken, or f the use of such Deliverables by the State shall bs
pravented by Injunciion, the Contraotor agrees to teke back
such Dallverables and make every reassonable effort to
assist the State in prooudng subeltute Daliverables.
ify In the sole opinlon of the State, the relun of such
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GENERAL PROVISIONS — INFORMATION TECHNOLOGY

i Qellvarables makes the retenton of other *©
Delivara acquired from the GConttector under this
Contract  Impractical, the Sialw shall then have
the option of lemminafing such Contraots, or applioable
thereof, without penslly or termination charge,
The Contractor agrees o take back such Defiverables and
refund any sums the State hes pald the Contractor less any
reasonable amouat for use or damage.
The Contractor ahali have no fabllity to the State under any
provision of this'clause with respect “::1 ;ng m of patent,
ht or trada secret Infringement upon;
3)"”'%«; Sormbination or utiization of Defiverables fumished
hersimder with Eruipment, Software or devices not
O oaraion of Eloamert fanmisid by the Contac
I} The ope y or
under the control of any OQperating Software ofher
fhan, or In additon to, the ourrent version of
Contractor-supplied Operating Software; or
(f] Tha modification Inlflated by the State, or & third party
at the Stale's direction, of any Delivareble furnished
hereunder; br
(v} The combhation or utlization of Software fumlshed
hereuncler with noh-contractos sipplied Software,
The Contractor cartffles that it hes appropriate systems and
controls In place to ensure that State funds will not be used
in the performance of this Contract for the acuialtion,
opsration, er malntenance of computer Sofiware In violation
of capyright laws. : ’ .

nfringin,

44, DISPUTES:

3

The pariles shall deaf In good fafth and attsmpt to resolve -

potsntlal disputas infomally.  If the diesputs perslets, the
Contrector shall submit to the contracting Deparment
Director or designes a written demand for a final deoislon
rsgerding the disposition of any dispute beiween the parties
arlsing under, related fo or Invelving this Contract
Confrgclor's witten demand shall ba fully supported by
tactual Informution, and i such demand Mmvolves a oost
adjustment to the Gontraat, the Contractor shall Inolude with

. Ethe demand a written statement signed by an authorlzed

by

person indlcating that the demand f8 made It good falth, thet
the supperting data are acourate and complate and thiit the
emount requestsd  scourately reflects the Contract
adjustment for which Centractor belleves the State Is fable.
The contracting Department Director or deslgnee shall have’
40 days aftar reveipt of Contraciors writtlen demand Invoking
this Section “Disputes” to rander a written declslon, If @
wiitten deglslon I8 not rendered within 30 days after recaipt
of the Contractor's demend, It shall be deamsd g declsion
adverse to the Contractor's contentlon, If the Contractor is
not setisfled with the desision of the contracting Department
Diregtor or designes, the Contraclor may appeal the
decision, in willing, within 15 days of Its fasuance {or the
explration of the 30 day peidd In the event no daclelon Is
renderad by the contracting department), to the Depariment
of General Services,
Deputy Direcfor, Procurement Division, who shall have 458
days to render a final dosision. If the Contractor does not
appesl the deoision of'tha contracting Depariment Director
ot desighee, the deglslon shall be conclusive and binding
regarilng the dispute and the Contractor shall be bamed
from oomivjencing an action In oourt, or with the Victims
Compansation Govemment Claime Boand, for fallure to
exhaust Contraclor's administrative rermedles,

Pending the final reeclution of any dispute arising under,

relaied © or involving this Coniract, Contractor agrees to

* dillgently proceed with the performance of this Contract,

Including the delivary of Goods or praviding of servioes In
accordance with the Stale's [nstructions reparding this
Qonlract, Contractor's faliure to diligenily procsed In
gcoordance with the State’s Instructions regarding this
Contract shall be considered. 8 meaterlsl breach of
this Contract.

o

.B)

|45, STOP WORK:

a)

b)

. reaconsbls élops to minimize the

Any fina! decision of the State shall be expressly identifled
as such, shall ba In witing, and shall be signed by the
Deputy Director, Procurament Division § an appeal was
mede, If the Deputy Direcior, Procuremant Division falls to
render & final dedlslon within 45 days after recelpt of the
Contractor's appeat for a final decision, I shall be deemed a
final decislon adiverse to the Contractor's contentions, The
State's final declslon shall "he conclusive and binding
regarding the dispute unless the Contractor commences an
action In & court of compatant Jurisdiction to contest such
decislon within 80 days f{ollowing the date of the final
dacision of one (1) year following the socrual of the oause of
aotlon, whichever s tater. .

For disputss Involving purchases made by the Department of
General Services,' Proourement Division,
shall submit to the Depestment Diregtor or designes a
wiitten demand for @ final decision,  which shall be fully
suppoited In the manner desaribed In subsection & above,
The Deparment Director or designee shalf have 30 days to
tender a final decislon, [f a final daclsion I8 not rendered
within 30 days after roosipt of the Contractor's demand, it
shall be desemad & fingl decislon adverse to the Contractors
contention, The final deolslon shall bs cenolusive and
binding regarding the diepute unless the Coatractor
commenaes an aation in a court of competent jurisdiction to
contest such declsion within 90 days following the date of
the final declalon or one (1) year following the rocrual of the
cayee of actien, whichever Is (afer. ;

The dates of declslon and appesl in this section may be
modifled by mutual consent, es applioable, axospting the
time to commence an aotion W & cout of compeatent
Jursdiction, :

The State may, at any fime, by writisn Stop Work Owder to
the Confractor, require the Contractor to stop all, o any peart,
of the work called for by this- Contratt for a period up to
45 deys after the Stop Wolk Order Is deliversd to the
Conbactor, and for any further period to which the parties
may agrae, The Stop Wok Order shall be speaifically
Ideniified ns such and shall indicate it is Issued under tie
clause. Upch recelpt of the Stop Work Ondar, the Contractor
shell - immediately comply with s teme and take &l
incurrence of oosts
allocable ta tha work covered by tha Btop Work Order during
the period of work stoppage. Within & period of 46 days
after a Stop Work Order Is delivered to the Contraotar, or
within any axtsnslon of that period to which the parties shail
heva agreed, the State shall elther

() Canoslthe Stop Work Order; or

. () Temninate the work coverad by the Siop Wok Order as

provided for In the temnination for default "or the
termination for convenlence clauss of this Contract,
if & Stop Work Order lasued under this clause Is canceled or
the perod of the Stop Work Order or any extenslon thereof
axplres, the Contracior shell resume work. The State shall
make an equitable adjustment In the delivery schadule,
the . Contract pilca, or both, and the Contract ehall
be modifled, In wiiting, accordingly, I .
{) The Stop Work Order resulls In an ncrease in the time
" required for, or In ths Contractors cost propery

dliocable to the perdomance of ary part of this '

Conlract; dnd

() The Contractor eseerts Ws rght.to -an equitable
adjustmernt Within &0 days after the end of the pariod of
work stoppage; provided, that if the Stals decides the
facts justlfy the aation, the State may ressive and act
upon a propesal submitted al any tme before final
payment under this Contract,

If & Stop Work Order Is not aanceled and the work coverad

by the &lep Werk Order Is terminated in accordanse with the

provizlon enliled Temination for the Convenlence of the

Stale, tho State shall ellow reasonable costs rasulting from

the StopWork Order In arriving at the teimination sattlement,

. Page B of 12
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GENERAL PROVISIONS - INFORMATION TECHNOLOGY

d) The State shail nol be liable to the Contpsoter for loas of .

profite bscmuss of & Slop Work Order Issusd under
thie clause.

45, EXAMINATION AND AUDIT; The, Gonfrackor agrees that the

47,

State of Bs designeted representafive shall have fhe right to”

review and copy any records and supposting documaptetion
directly petalning to petformance of this Conkeact, The Contractor

1o meintaln such records for posalble audlt for a minimum’
ﬁthma (3) years after final payment, unleas a longer perted of
records retention s sfipulated. The Contrastor agress to allow the
auditor(s) access to such records during nompal business houra
and in such a manher so as to not intsrere unreasanably with
nomnal busineas activiles and t0' allow Intarviews of any
employees . or others. who - might  reasonably
have Infornation relaled to such cecorde. Furher, the Contractor agrees to
Include a simllar right of the Stats to audk racords and inferview
staff In any subcontract related to parformance of this Contract
The State shali provide ressonable sdvance written notie of such
audit(s) to the Contractor. .

FOLLOW-ON CONTRACTS: '

a) If the Gontractor or its effllates, provides Technlcal
Gonsulting and Divection (as defined balow), the Conltractor
and lis affiftaios: . ]
() wil not be awarded a subssguent Contract to sypply

the service_ or system, or any signfficant component

thereof, that /s used for or In comneciion with any
subject af such Technical Consuiting and Dirsction; and
wili not act ms consuliant to any persan or entity that

dose receve @ Cantracl described in sub-sectlon (i)

This * prohibition will contihue for one (1) year after

tormination of thle Confract or complellon of the

Teohnical Consulling and Dirsctlen, whichever comes

lats

f.- .
b) “Technical Copsulling and Direction® means services for

o

which the Contractor received compansation from the State ’

and Includes: .o

{} development of or -assiatance In the development of
work slatements, specifications, solichations, or
faasibillty studies; '

{i) development ardesign of test raquirernarts;

(i avaluation of tesi data;

{v) directlon of or evaluation of another Cantractor;

{v)  provision of formal recommendations regarding the
gcquisition of Infomation: Technology products or

séivices; of

provislons of fommal. recommendations regarding any of

the above, For purposes of this Sectlon, “afflilates” are

amployses, directors, parners, loint  venture
paricipants, parent corporations, eubsidiarles, or any
other entity controlled by, cottrolling, or under commen
control with the Conbactor, Cantrol exsts when an
entity owns or directs more than fifly percant (50%) of
the cutstanding shares <or sacuritioe represshting the
dght to vots for the election ‘of diractors or other

managing authorlty. . .

o To the exent pemnlssible by law, the Director of the
Department of General Sarvices, ot designee, may walve the
rasbictions ast forth In this Section by wiitten notice to the
Cantractor If the Difector determines thelr application would
not he In the Staas hest Intarest Except es prohiblted by
taw, the restrictions of this Section will not eppiy:

() to follow-on advice glven by venclors of commerolal.
offtha-shelfl products, Including Software and
Hawdware, on the operation, Infegration, repalr,
or malntenancs of stieh producis siter sale; or
Jhere the Stale has sntared Info & mastar agreemant
for Software. or services and the scape of work st

.the time of Contract sxeoufion expressly calis for

future recommendatlons among the Contraclors

. own products.

d) The restrotlons set forth In this Sectlon are & addifion to
confiiel of Interest restristions imposerd on public Contractors

)

(i

48

by Caliomia law ("Conflist Laws"): |n the event of any
Incongletency, such Conflict Laws override the provislons of
this Section, even {f enacted after axscution of this Contract,

PRIORITY HIRING GONSIDERATIONS: I this Goniracl includes
ssrvices In excass of §200,000, the Contracior shall give prionty
conslderaifon n fillng vacancles In posklons fundsd by
the Confract to qualified reciplents of ald under Welfare' and
Institutions Code Saction 11200 in accordance with PCC Sestion
16383,

. COVENANT AGAINST GRATUITIES: The Contractor warants
. that no gratulties {in the form of entertainment, piits, or othervise)

wore offered or given by the Contractor, or any egent or
representative of the Contractor, to any officel or employes of the
State with a view toward sscuring the Contract o aecuring
favorable treaiment with respect to any deteminations soncsring
tha performancs of the Contract. For brach or violation of this
warranty, the State shall have the right to teminate the Contract,

. elther In whele or n part, and any loss or damege sustained by

3.

" 8.

the State In procuring on the open market any ilems which the
Gontractor agread to supply shall be bome and pald for by the
Lonlractor, The rights and remadies of the State provided in this
clause shall not be exolusive and are in additlon to any other
rights and ramedias provided by law or In eyully. )

. NONDISCRIMINATION GLALSE: .

a) Durng the perforance of this Contracl, the Contractor and
lis subcantractore shall not urflawiully discriminate, harass or
gllow harassment, agalnst any employee or applicant for
erploynent because of sex, sexual arientation, raoe, color,
encestry, feliglous ocreed, natiomal origin,  disabiity
(noluding HIV and AIDS), medioal condltfon (camosr), ege,
marital status, and denial of family ocare kave., The
Contractor and subcontractore shall insure thal the
svalustion and treatment of their amployess and applieants
for employment are free from such disedmination and -
herassment. The Conbrector and  subcontraciors  shall

- ocomply with tha provisions of the Fair Employment and
Houslng Act (Government Code, Section 12890 ef eeq.) and
the applioabls regulations  promulgaled  thereundsr
(Californla Code of Regulations, Tile 2, Saction 7285.0 et
saq,), The appliceble ragulstions of the Fair Employment

. and Housing Commisslon kmplementing Government Code
Section 92890 (a-f), set forth In Chaplar 5 of Divislon 4 of
Tiile 2 of the Callfomnla Code of Reguiufions ave Incorporated
into this Contracl by refersnoe and made a part hereof as If
st forth in full The Contractor and s subcontractors shall
give witten notice of their obligations under this clause to
labor organizations with which they have a oollsctive
bargalning or other agreement,

b)  The Contractor shall Include the nondiscrimination end
compliance provisions of this cifuse In mll suboontracts to
perform work under the Contraot, '

NATIONAL LABOR RELATIONS BOARD CERTFIGATION:
Tha Gontraofor swears under penalty of perjury that ho more than
one final, unappealable finding of contempt of cowt by a faderal
ooust has heen lssued apainst the Contractor within the
immadlately precading two-ysar parod becauss of the
Coniractor's failure to comply with an otder of the Nafional Labor
Relalions Board. . This provislen Is required by, and shell be
construed In acoordance with, PCC Section 102886,

52, ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant fo
Government Code Sections 4552, 4563, and 4884, the following
provislons are Incorporated hersln: :

offers and

4) In submitling a bid to the Slale, the

. agrees that If the bld Is acospted, ik will assign to the State all
tights, tilte, end Interest (n and fo all causes of aation It may
have under Seclion 4 of the Clayton Act (16 US.C, 15)
or undet the Cartwright Act (Chapter 2, commencing Vilth
Seotlon 16700, of Past 2 of Divislon 7 of the Business and
Profosslons Code), afising from purchases of Goods,
material or other ltems, or services by the supplier for sale to
the State purauant to the solicitation. Such esslgnment shak
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GENERAL PROVISIONS ~ INFORMATION TEGHNOLOGY

be made and baoome sffsctive at the time the State tenders .
final payment to the supplier.

by If the Stale receives, elthor through judgment or settlement,
& mongtary raoovety far 8 cause of action aeslgned under
thls chapter, the asslgnor shall be entifled to recsive

reimbursement for motual legel costs lhourred and may, upon

demend, recover from the Stata any portion of the recovery,
Including treble dsmages, sitributable to overcharges that
mrepagdbytheasslgnorhxmrenut Id by the State v
part of the bid price, less the expanses Incurred In obisining
that portion of the recovery.

o) Upon demand In wriling by the asslgnor, the essighes shel,
within ons yesr from’ such demand
action assigned under this part If the esslgnor has been or
may have been Injured by the violatlon of law for which the
causs of otion aross and
) the assignse has not besn injured thersby, or
() the sssighes declines to fils @ court action for the calise

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor

certiflies under panalty of pejury under the lawe of the State of

Califomnla that the Contractor will comply with the requireimants of

the vea Workplace. Aot of 1880 (Govemment Code

Sesclion &t aeq.) and wilk provids a drug-free workplace by

taking the following actionss

g) Publlsh a ststement nofifying employses that unlawful

manufactisre, distribuiion, dispensation, possessicn, or use

of a.controllad substance fs prohibited and specifying actions
fo be taken agalnst employess for viclations, as required by

Govarmment Code Seotlon 8366(a).

'Ii) Establish a Drug-Fras Awareness Program as required by
Govartunent Code Secion B355(h) to inform employses

about all of the following:

{§ the dangers of drug abuss In the workpleos;

(i) the person's or angankation's polloy of malntalning &
drug+iree workplace;

(I} any availabls counseling, rehabliitation end employee

. assistence pragrams; and,

(v} penaities that may be imposed upon employses for
drug abuse violations. -

¢) ‘Provide, as reguired by Government Code Section 8385(c),
gnalavatymployeawiwwmmonme proposed of resuiting
ontragt: :

) will recelve & ocopy of the company's drug-free pollcy
statement; and

and,
() will agres ko abkie by the terms of the campany’s
statement & a condtion of employment on
{he Contract..

FOUR-DIGIT DATE COMPLIANCE: GContractor warrants that &
will provids only Four-Diglt Dete Compliant (as defined balow)
Deliverables andfor seivices to the Stats. “Four
Compliant” Deliverablos and sewvices oah accutelsly process,
¢aloufate, compare, and sequance dete dals, ncluding without
limitafion date data arising oul of or relating io leap years and
changes In centurfes. This waranty and representation s
subject to the werrenty terms and conditlons of thia Contract and

doss not limit the generallty of waranty - obiijations sel forth -

ataewhere hareln.

SWEATFREE CODE OF CONDUCT; .

8l Coniractor declares under penalty of perury that no
equipment, matedals, or supplies fumished fo tha Stats
pursuant to the Coniract hava been produsad In whole or In
part by sweatchop labor, forced labor, conviet labor,
Indentured labor under penal sznction, sbusive forms of
ahlid labor or exploltation of ohlidren In sweatshop iehor, or
with the bensfit of eweatshop labor, forced labor, conviet
labor, indentured fabor under panal sanctlon, abuslve forms
of child Tabor or explaltalion of ohildran in sweatshop labor.
The Conbraclor further deslores under penally of
perury that they adhere to the Sweatfrse Cods- of Conduct
as sst forth on the Calfornla Department of Industrial

Relations wabelte located at www.dlioa.goy, and Puble
Contrast Code Sectlon 6108, '

, teeseign the causs of

Digh Dale -

. b) The Contractor agrees to coopsrate fully In providing '

88,

84.

reasonable acceds to s rscords, doouments, sgents or .
employeses, or premises If reasonably required by authorized

* offickals of the State, the Deparment of Industrisl Relations,
or the Depastment of Justioe to detammine the Contraclors
compllance with the requlrements under paragraph (a),

RECYCLED GONTENT REQUIRMENTS: The Contraclor shaf
carlfy In witing under penalty of perjury, the mintmum, ¥ not
axnct, perceitage of post-oonsumer matara) (ae defined In the
Public Contract Code (PCC) Sscfion 12200-12209), In products,
materials, goods, or supplies offared or mold to the State thet fall
under any of the statutoty categories regardless of whether the *
product mesats the requirements of Section 12209, Tha certification
shall. be provided by the contractor, even if the product or goed
contalne no postconsumer recycled materal, and even ¥ the
postconsumer content I unknown, With reepect to prnter or
duplicatlon cartridges that comply with the recuirements of Section
12166(s), the certification required by this subdMeslon shall epacify
that the oartridges eo comply (PCC 122065 (b){2)). A stels nyeficy °
contracling officer may waive the oartificalion requiremants If the
percantege of postconsumer materlal in the products, materlals,
googds, or suppllss can be verified In & wiften advertissment,
Including, bt not limited to, a prpduct label, a catalog, or &
manutactursr or vendor internet web slte, Contractors are to use,
fo the maximum extent economiecally fagslble In the performanca
of the contract work, recyeled content products (PGC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: For sny Contract In
excess of $100,000, the Contractor acknowledges In accordance
with PCC Sectlon 7110, that:

a) The Contractor recognizes the Imporiance of child and famlly
Suppost obliations and shell fully comply with all epplicable -
State and faderal laws relating to &hilg and femily support
enforcement, indluding, but not limited to, disclosura of
Inforrmalion and complience with eamninge esslgrment
orders, es provided In Chaptar 8 (commencing with Section
5200) of Part 6 of Division 8 of the Family Code; and

b) The, Conkaclor, to the best of its knowledge is fully
camplying with the eamings assignment orders of all
employess and Is providing the names of all new employees
W the New Hire Reglstry maintained by ‘ther Calfornia’

. Employment Davelopment Department, ,

AMERICANS WITH DlS'ABILITIES ACT: The Confractor aasum.
the State thel the Contractor oomplies with the Amerloans with
Disebllitles Act of 1080 (42 U.8.C. 12191 slesg.). .

ELECTRONIC WASTE RECYCLING ACT OF 2003:
The Contractor cerfifiles thet It complies with the applicable
requirements of the Elsotronic Waete Recyoling Act ‘of 2003,
Chapter 8.5, Part 3 of Divislon 30, commencing with” Saction
42480 of the Publlc Resources Oode, The -Contractor shall
malntdin documentietion and provide reasonable sucess ko i
tacords and dosuments thal evidence complianos,

USE TAX COLLECTION: In aocordance with PCC
Soction 10286.1, the Contractor certifies that It complias with the
requirements of Section 7101 of the Revenus and Taxation Code.
Contyactor further sertiiles that & will immediately edviss the State
of any change in His retaller's sellers pemit of certification
of raglstration or epplicable afillaie’s . sellers pemnlt or
cerilfioate of feglstraion as deseribed In subdivislon (8) of PCC
Sectlon 102061,

EXPATRIATE CORPORATIONS: Contractor hereby declares

that kK Is not an expabials comporation or subsidiary of en
éxpatriate corporation within the meaning of PCC Sections 10288

. &nd 10286.1, and s sliglble io contract with the State.

82,

DOMESTIC PARTNERS: For contracis over $100,000 exeolited
or amended after January 1, 2007, the contractor centlifies thet the
eontrzacior 18 In complianca with Publlc Contract Code Saclion

-10205.8,
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GENERAL PROVISIONS -

83 SMALL  BUSINESS PARTICIPATION AND  DVBE.
FARTICIPATION REPORTING REQUIREMENTS:

a)

b)

If for this Contmagt the Contractar made a commiiment o
gohleve small husiness particlpetion, then the Contractor
must within 80 days of reoelvlng fingl payment under this

(REVISED AND EFFECTIVE 8/6/2014)

INFORMATION TEGHNQLQGY

Contract (or within such other time petiod as may be’

gpecified elsawhere In this Gontract) repoit o the awarding
department the aclual percentage of small business
particlpation thet was achleved. {Bovt. Cade § 14841.)

If for this Contract the Contractor made a commitment to.

zohleve disabled veteran business énborprise (DVBE)
partioipation, then Contracior must within 60 days of

vecsiving Final payment under this Contract (or within such
other time peried as may be specifiad akewhere in this
Contract) certify In @ report to the awarding depastment: (1)
the toial amiount the prime Contractor recelved under the
Cotiract; (2) the namie and address. of the DVBE(s) that
patiiolpsted In the performance of the Contract (3) the

emoun} sech DVBE recelved from the prime Contractar; (4) *

that all payments under the Tontract have ean mada to the
DVBE; nnd (8) the actual patcentage of DVBE participation

. thet was achleved. A pemon or entity that knowingly

provides fulse informetion shell be subject to a civil penalty

. for each viofation. (Ml & Vels. Cods § 989.5(d);

Govt. Code § 14841.)

64 LOSS LEADER: It ia unlawisl for any person-engaged In
business within this stete to sell or uge any articls or produst es a
“opa leadar® as defined in Sectlon 17030 of the Business and
Professions Code, (PCC 12104.5(p).).
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CALIFORNIA PARTICIPATING ADDENDUM
NASPO VALUEPOINT
SOFTWARE VAR
CDW GOVERNMENT LLC
7-16-70-37 AMENDMENT 1

The parties hereto mutually agree to amend Participating Addendum No. 7-16-70-37 as follows:

The contract term is extended from April 7, 2018 to April 7, 2019.

All other terms and conditions of the original Parlicipating Addendum and any amendments
shall remain in full force and effect.

IN WITNESS WHEREOQF, the parties have executed this Participating Addendum as of the
date of execution by both parties below.

State of California: CDW Government LLC

o PSeeys By: &L«Lklﬁ%&w

VA e e

/'Y Name: _Rhonda Smith _ Name: Iﬂta K Barh .'I ar

Tile: _Section Chief Title: Director, Capture
Date: L'f'//o’/ 1015 Date:  3/21/18
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-16-70-37

AMENDMENT NO. 2
Software VAR
Arizona NASPO ValuePoint Master Agreement No. ADSPO16-130652
CDW Government LLC (Contractor)

This Amendment 2 (“Amendment’) for Participating Addendum Number 7-16-70-37 (“Participating
Addendum”) is entered into between the State of California, Department of General Services (‘DGS" or
‘State”) and CDW Government LLC (“Contractor”). The parties mutually agree to amend the
Participating Addendum as follows:

1. Agreement is extended from April 7, 2019 to April 7, 2020. Section 2. TERM, Subpart A is revised
to read as follows:

The term of this Participating Addendum shall begin upon signature approval by the State and
end April 7, 2020, or upon termination, whichever occurs first.

2. Section 18. CONTRACT MANAGEMENT, Subpart C is amended to read as follows:

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

Name: Julie Matthews

Phone: (916) 3754612

E-Mail: Julie. Matthews@dgs.ca.gov
Address: State of California

Department of General Services
Procurement Division

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

All other terms and conditions of the Participating Addendum shall remain in full force and effect.

IN WITNESS WHEREQF, the parties have executed this Amendment as of the date of execution by both
parties below.

STATE OF CALIFORNIA CONTRACTOR
Department of General Services CDW Government LLC
AgeW , % / % Contractor Name
v xﬁf ’ 4/ Z/5° A Mw Uefeb20(9
Sigpeltdire of Authorized Signer * Date Signed Signaturq:r[,A Signer . . .  Date Signed
. ﬁ ,C/ / / Ta K. ailig

ekt [ M / % % A Lo, Dactire

Printed Name and Title of Authorized Signer Printed Nare and Title of Authorized Signer
230 N. Milwavkee Pt

707 Third Street .
West Sacramento, CA 95605 Vectnon H\“..s, L éOOé/
Address Address
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM 7-16-70-37
AMENDMENT 3
SOFTWARE VAR
Arizona NASPO ValuePoint Master Agreement No. ADSPO16-130652
CDW Government LLC (Contractor)

This Amendment 3 (“Amendment”) for Participating Addendum Number 7-16-70-37
(“Participating Addendum®) is entered into between the State of California, Department
of General Services (“DGS” or “State”) and CDW Government LLC (“Contractor’). The
parties mutually agree to amend the Participating Addendum as follows:

1. Agreement is extended from April 7, 2020 to April 7, 2021. Section 2. TERM,
Subpart A is revised to read as follows:

The term of this Participating Addendum shall begin upon signature approval by
the State and end April 7, 2021, or upon termination, whichever occurs first.

2. Section 8. MAXIMUM ORDER AMOUNT is deleted in its entirety.

All other terms and conditions of the Participating Addendum shall remain in full force
and effect.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date of
execution by both parties below.

STATE OF CALIFORNIA CONTRACTOR

Department of General Services CDW GovernmentLLC

Agency Name

W@ 3192020 3-/3-2®@ O

Authorized Signature Date Signed Authorized Signature Date Signed
stephannein [Mps \weerY Doty Diavam Sdjes

Printed Name/Title of Person Signing Printed Name/Tft!e'of Perstn Signing

707 Third Street .

West Sacramento, CA 95605 Two (D,dfﬁé)rd‘/'c Drive

Add, d

ress Address Sho lun , G DioH &4
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM 7-16-70-37

AMENDMENT 4
SOFTWARE VAR
Arizona NASPO ValuePoint Master Agreement Number ADSPO16-130652
CDW Government LLC (Contractor)

The parties mutually agree to amend Participating Addendum 7-16-70-37 as follows:

1. Agreement is extended from April 7, 2021 to January 7, 2022. Section 2. TERM,

Subpart A is revised to read as follows:

The term of this Participating Addendum shall begin upon signature approval by
the State and end January 7, 2022, or upon termination by the State, whichever

occurs first.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date of

execution by both parties below.

STATE OF CALIFORNIA CONTRACTOR
Department of General Services CDW Government LLC
Agency Name Contractor Name
M 4/1/2021 &
izl March 30, 2021
Authorized Signature Date Signed Authorized Signature Date Signed

Stephanne Lim, MAU2 Supervisor

Dario J. Bertocchi

Printed Name/Title of Person Signing

707 Third Street
West Sacramento, CA 95605

Printed Name/Title of Person Signing

230 N. Milwaukee Ave
Vernon Hills, IL 60061

Address

Address
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