CALIFORNIA DERPARTMENT OF
DGS GENERAL SERVICES Governor Edmund G. Brown Jr.

November 22, 2016

Ms. Tara K. Barbieri

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

Subject: California Participating Addendum Execution Notice

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

Participating Addendum No.: 7-16-70-37

Effective Dates: October 12, 2016 through April 7, 2018
Cooperative Agreement: ?géggg NASPO ValuePoint Master Agreement No. ADSPO16-
Commodity/Service: Software VAR

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

Sincerely,

- /Steve Lower
State Contract Administrator
Multiple Awards Program
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-16-70-37
SOFTWARE VAR
ARIZONA NASPO ValuePoint Masfer Agreement No. ADSPO16-130652
CDW GOVERNMENT LLC (Contractor)

Thig Participating Addendum Number 7-16-70-37 is entered into between the State of California,
Department of General Services (hereafter referred to as “State” or “DGS”) and CDW Government LLC
(hereafter referred to as “Contractor”) under the lead State of Arizona NASPO ValuePoint Master Price
Agreement Number ADSP016 130652.

1. Scope

A. This Participating Addendum covers the purchase of Software, Maintenance and Technical

Support under the Arlzona NASPO ValusPoint Master Price Agreement Number ADSPO16-
130652. The NASPO ValuePoint Master Agreement is hereby incorporated by reference.

. This Participating Addendum is available for use by California state agencles and political

subdivisions/local governments, For the purposes of this agreement, a political subdivisionflocal
government is defined as any city, county, city and county, district, or other local governmental
body or corporation empowered to axpend public funds.

.- Each political subdivision/iocal government is to make its own determination whether this

Participating Addendum and the Arizona NASPO ValuePoint Master Agreement are consistent
with its. procurement policies and regulations.

2. Term

3.

A. The term of this Parflcipating Addendum shall begin upon signature approval by the State

and will end Aprit 7, 2018, or upon termination by the State, whichever ocours first.

. Lead State amendments to extend the NASPO ValuePoint Master Agreement term date are

not automaftically incorporated into, this Participating Addendum. Extension{s}fo the term of
this Participating Addendum will be through a written amendment upon mutual agreement
between the State and the Contractor.

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 GSPDA401IT, sffective 08/05/14
(12 pages)
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Participating Addendum No. 7-16-70-37
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. Arizana NASPO VALUEPOINT Master Price Agreement Number ADSPO16-130652

Available Products and Services

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

website at: hitp:/iwww.dgs.ca.govipd/Programs/Leveraged/SLP/SLPPublishers.aspx
Productive Use Requirements

Each software component must be in current operation for a paying customer and the paying
custormner 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 narme 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
categoties 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 systams, language interpreters, assemblers and compilers,
communications software, and other essential system sofiware.

Cost Prior Operation
Mors 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 technalogy equipment is defined in SAM Section
4819.2.

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

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

Hardware

Consulting

Configuration/Customization of software
Installation

Training

mm o o @ »

Cloud products/services

Maximum Order Limit

Orders placed 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 nagofiate to reduce Reseller Cost, to pass on savings to the

- State. All Resellers are to honor all quotes for thirty (30) days. If it is known that a price increase

will oceur during the thirty (30) calendar days following the quote, the Resellers may provide two
quotes, based upon the date the order is received.

10. Software Maintenance Renewals

Maintenance renewals for software product purchases shall be fixed at the agencies’ prior

applicable rates (or lower), with a 0% uplift (no up-lift) and no additional increases, fees or charges
added, for the duration of this PA.

11. Delivery

30 days after reoelpt 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 Responsibllities

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

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

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

C. 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 Particlpating
Addendum.

14. Contractor Responsibilities

Contractor must respond to the ordering agency’s RFQ to be eligible to receive a Purchase Order
under this Participating Addendum.

15. Invoicing

16.

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

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

e @ & 8 ® @ o

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
Invoice total

State sales tax andfor 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,

Usage Reporting

A.

Contractor shall submit usage reports on a quarterly basis to'the State Contract Administrator
for all Californla entity purchases using the report template provided by the state,

The report is due even when thers is no activity.

The report shail be an Excel spreadsheet transmitted electronically ic the DGS mailbox at
P eratives@dgs.ca.qov,

Any report that doss not follow the required format or that excludes information will be deemed
incomplete. Contractor wiill 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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Particlpating Addendum No. 7-16-70-37
CDW Government LLC

F. Reports are dus for each quarter as follows:

JUL1 to SEP30 OCT 3
OCT 1 to DEC 31 JAN 31
JAN1T to MAR 31 APR 30
APR 1 to JUN 30 JUL 31.

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

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

17. Administrative Fee

" A. Contractor shall submit 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.

B.  Contractor must include the Participating Adderndum Number on the check. Those checks
submitted to the State without the Participating Addendum Number will be returned to
Contractor for additional Identifying Information.

C. 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 95606

D. The adminisirative fes shall not be included as an adjustment to Contractor’s NASPO
ValuePoint Master Price Agreement pricing.

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

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

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

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

H. Failure to mest administrative 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-Mail:
Address:

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

230 N. Milwaukee Ava.
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-Mai:
Address:

Steve Lower
(918) 375-4539
{916) 375-4663

Steve lower@dgs.ca.oov

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 Manager no later than ten business

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

19. Termination of Agreement

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

20. Amendment

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

21. Agreement

A.

This Participating Addendum and the Master Price Agreement together with its exhibits and/or
amendments, set forth the entire agreement between the parties with respect to the subject
matter of all previous communications, representations or agreements, whether oral or written,
with respect to the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition to the terms and conditions of this Participating Addendum and the Master Price
Agreement, together with its exhibits and/or amendments, shall not be added 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.

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-~Name: _Jim Butler Name: _ Tara K. Barbier

Title:

Date:

L

LN By: \/%/Ul [(F%UW(

Deputy Director Title:

M(\M,L,\_, % ’Wl‘o Date: L/ Nﬂ/} 2’0((/
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1.

DEFINITIONS: Unless otherwise alaeclﬂed in the Statement of *
Wark, the followlng tarms shall be ¢

unless context requlres otherwise,

"Asoaptance Tosts™ means those tests perfonmed during’
the Patformance Perfod which are Intended to deteanine.
end  Softwate with  the

)

b}

d

* company,

{REVISED AND EFFECTIVE 9/6/14) -

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

ven the meaning shown,

complianos  of Equipraent
specificetions and all other Attachments Incorporated hersin

by tefarence and to determine the raliablity of the-

Equipment.

“Application Program” means B computer progrei which
is [htended to be executed for the purpose of parforming
usaful work for the user of the Informstion belng processed.
Applicailon proprams are deveioped or othemise scquired
by the user of the Hardware/Software system, but they may
bo supplied by the Cottractor, . .
"attachment” meens & mechanical, slectrioal, of electronic
interconnaction fo the Contractor-supplled Machine or
Syatem of Equipment, manufactured by othar than
the ariglnal Equipment manuaciurer that Is net connected

by the Contractor, g

“Business snlify” means any Individual, business,
partnership, +jot vanture, corporation, S-corporation,
fimited Yiablity company,  scls propristorshlp, Jolnt steck
congortim, or olher prvate legal entily
recognized by gtatute. .

“Ruyer” means the Stale's authotized contracting officlal. -
“Commercial Hardware” means Hardware developed or
regularly used thet: (Y has been sold, leasad, or licensed lo
the general public; {I) has been offered for sale, lease,
or llcanse to the general publio; () has not been dffered,

- sold, leased, or lipsnsad fo the publia but wilt be avallable for

commarolal sale, lerse, or Hcanse In time fo satisly the
defivery. requirements of his Contract; or (iv) satlsfies
a ciftetloh expressed In (), (I, or () sbove and would

* require only minar modliications to mest the requirements of

.9

thls Contract. * ’
“Commerclal Softwars” means Software developed or
regularly used that; ([} has bssn sold, lessed; of liensed to

. the general public; (i} has been offersd for cale, loase,

-h)

Db

)

- Inteprated group.

m

of lliesnse to the general public: () has not been offersd,
sold, teased, or libensed to the pubfic but will be avallable for
commercial sale, lease, or flcense In &me lo satisfy the
delivery requirements of this Contracy or (%) satlsfles
a oriterian expresaed In (), (9, or () above and would
require only minor mediications to mest the requirements of
this Coritrack, '

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

“Custom Sofiware” means Soffwate that doss not meet
the definition of Commercial Softwars. L
“Contraciot™ means the Busihass Entily with whom the
State enlars Info this Contragt. Conirgctor shall be
synonymous with “supplier”, “vendor” or other similar tenv.
"Date Prooessing Subsystem™ means o complement of
Contractor-furnished  Incividual  Machines, Including the
nessesary controlling elements {or the funcilonal equivalent),
Operating Softwars and Softwars, I any, which are acqulred
to operate es an Integrated group, end which ars
Interoonnecied entlrely by Contractor-supplied power andior
sionel cebles; eg., ditsct mocess conWoller and drives,

. & aluster of teminals with thelr contraller, ela,

"Data Processing Bystem (Systam)” mesns the total
complement of Contractor-fumished Maghtnes, including one

- or more central processors (or Instruotion processom),

Operating Software which ars acquited to operate ss an

“Pellverables™ means (Goods, SoﬂWaré. informatlon

. Technology, telscommunications technology, Hardware, and

cther ltems (8.9, reports) to be dellversd pursuant to iils
Contract, including any such ltems fumishad Intident to the
provislon of servlces.

n)

)

1]

i

g}

)

u.

v

%)

W

Mnformation Technology”

"Nasignated CPU{s)"' means for aach product, if applloable,
the eonhtral progessing unit of the computers or the servar
unti, Inoluding any sssoclated perfphatal units. Y no speoific
"Deslonated CPU{s)" are specified on the Contrest, the tem
shall mesn any and sll CRPUs foceted af the site specified

thereln,
“Dooumentation” means manuals and other printed
materdals nesessary or useful to the Stele in s use or
melntenange of the Equipmant or Sofiware provided
hersunder, Manuals and other printed materlals cystomlzed -
for the Biate hereunder constitute Wewk Product If such
materials are ragulred by the Statsment of Waik,

“Equipment ‘s gn all-inclusive temn which refers elther to
Individuel Machlnes or fo = complele Data Processing
System or Subsystem, including its Hardware and Operating
Softwara (If any). !

“Eguipment Fallure” s & malfunotion In the Egulpment,
excluding ali external factors, which prevents the
accomplishment of the Equipment's Intended funciion(s).
lf microcode or Operating Software residing In  the
Equipment is necessary for the propsr operation of the
Equipment, a fallure of such microceds or Operating
Software which pravents tha accomplishment of the-
Equipment's intended functions shell he desmed to be an
Equipment Fallure.

“Facility Readineas Date® means_the date spadified in the
Statemant of Waork by which the Slate must have the
site preparad  snd  evelsble jor Equipment delivery and
Installetion,

UGoods® means all fypes of tangible personal propery,
Including buwt not [mited to materfals, supplies, and
Eoqulpment (inoluding computer and teleconmumunications
Equipment), .

“Hardware® usually refers to computer Equipment and s
contrasied with Sofiware, See akso Equlpment, |

“installation Date” means the dale specified In the
Statement of Wark by which the CTontrastor must have the
ordered Equipment ready (certified) for tise by the State.
Includes, but is not fimited to, |
all elactronle tachnolegy systems’ and sewvices, automated .
Informatlon  handling, System desigh and  asnalysls,
converslon of data, compulyr programming, Information
storage and retrevel, telecommunications which inolude
volos, video, and date communications, requishie System
controls, simulation, eleclrohlc commerse, and all relatsd
Interactions bstwssn’people and Machines.

. "Machine” means an Individual unlt of & Data Processing
System or Subsystem, separately Idemtifled by a type andior
model number, comprised’ of but not lmitad to mechanical,
clectro-mechanloal,  and  slectionie  parls, microcode,
and speclal features [nstalled themson and inoluding any
necessary Sofiware, e, centrsl processing unlt, memory
module, tape unkt, card reader, slo. .
“Machine Alteration™ meane any change to a Coniractor-
supplled Machine which I not made by lhe Contraotor,
and whlch results In the Machins devialing fiom ks physical,
rschanical, slsotrical, or electronlc (lncluding microcods)
dasign, whether or not addifional devices or parls. are
employed n making such changs,

"Malntenance Diagnostie Routines™ means the dlaghosiio
progisrns customorlly used hy the Confracior fo fest

* Equipment for proper functioning and reftebllity.

a8)

o).

“Manuyfachining Matarials” means parts, tools, dies, Jigs,
fixures, plans, drawings, and information prodused or
aoguired, or rights acquired, specifioally to fulfli obligations
set forth herein, e .

“flean Time Between Fallure MTBF) meahs lhe average”
oypected or obssrved time between conascutive fallures in &
System or component.

“lissn Tine to Repalr {MTTR)® means the average
expaotad or observed fime required ta repelr a Syatem or
porpanetit end refurn It to'pormal operation,

Page 1 of 12




GSPD-401UT

(REVISED AND EFFECTIVE 9/5/14)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

¢0)’ “Operating Software” means those routines, whether or nol -
tdentified as Program Produats, that reside In.the Equipmant

snd are reguired for the Equipment to perfonn is Intended

. funclion(s), and which Interface 1he operator, other

Qontraclor-supplied programs, and user programs io the

Equipment,

dd) "Opetational  Use Time" means for perfommaence

*" measursent purposes, thet dme during which Equipment Is
in actusl operation by the State. For maintenance
Operations) Uss Time purposss, thal time during whioh
Equipment Is in sotual opsration and is not syhonymous with
power on Bme,

89) "Perod of Malntenance Goverage” means the perled of

time, =s selsoted by the Stake, durng which malntenancs .
setvices are provkied by the Gontractor for o fixed monthly *

charge, as opposed to an houdy chargs for sewvices

rendered. The Petlod of Maintenanos Coverage conslste of

the Princlpal Perlod of Meintsnance and any addiliensl hours
of coverage per day, endfor inoreased coversge for
wenkends and halidays.

f) “Preventive Walntenance” meens that malntanance,
performed on . schaduled basls by the Conlractor, which s
designad to kesp the Etulpment in proper operating
" gondition, ;

gy) “Princlpal Pertod of Malntenehos™ meane any nine
conseoutive hours per day (usually betwsen the hours of
7:00 am. and &0D pm.) as selectsd by the State,
teluding en officlal meal perlod not to exceed one howr,
Mondgy through: Friday, exoluding holideie observad st
the instellation, :

hh) "Programming Alds” means Contractor-supplied pegrame

sng oulings exscutable on fhe Gontrackars Equipment

which seslets & programmer In the development of
appitcations  Including  lamguage  processors,  soris,
communlestions madules, data hase management systems,

and ulity roulines, (ape-to-disk routines, disk-to-print -

© outines, ete.).

i} “Program’ .Product” means  programs,  routines,
aubroutines, and relstat! Rema which are proprletary fo the
Confractar ang wiiich are, llcansed o the State for its use,
usugily on fhe basls of separstely slaled charges and
appropriate contractuzl provisions. . .

I "Remedial Maintenancs" means that malitenance
performed by the Conirsator which results fiom Equipment
(including” Operating Software) fallure, and which s
parformed as required, §.e., on an tnscheduled basls,

Kk "Sofiware" means an al-nclusive temn which refers to any

: computer progrema, routines, or subroutines supplied by the
Contractor, Including Operating Sofiware, Programralng
Algls, Appiication Programs, snd Program Produsts.

Iy "Software Pallure"means a malunction in the Contractor
gupplisd Software, other than Opeming Software,
which prevents the accompllshment of work, “even thaugh
the Edulpment (Including lis Operating Software) may silll be
capable of operafing properly, For Operating Softwars
fallure, sae definliion of Equipment Fallurs,

mm) “Btake® means the government of the Stele of Callfornla,
Its employees and authorized veprepentatives, Including
without fimltation any depariment, agency, or other unit of
the government of the State of Callfernla.

nn) “"System™ means the complete collection of Hardware,
Software and servioss Bs describad In " this  Contract,
Integrated end functionlng together, and performing .in
acoordancs with thia Contract, ‘

oo} “U.S, Inteliectual Property Rights” means I[ntellectusl
propariy rights enforceable In the United Stetes of Ameries,
including without ImKation rights In trade secrals, copyrights,
and U8, patanta.

CONTRACT FORMATION: '

a)  [f this Contract results from a seeled bld offered Ih response

. to a soilcitallon conducted pursuant to Chaptera 2
(momimencing, with Section 10280), 8 (commenaing with

@

Sectlon 12100), and 3.8 (commencing with Section 12125)
of Pait 2 of Division 2 of the Public Contract Code [FCC),
then Contractor's bid Is & fim offer fo the State which is
accepied Hy the lssuance of this Contract and no fusther
gofion 1s required by elther party,

b) I this Cenitact results from o sollohation other than
. described In paragraph a), abovs, the Contractors quotation

~

or proposal fs desmed a fion offer and this Contract
document is the State's acceptance of that offer, :

o) i this Contract resullad from-a joint bid, # shall be deemed
one Indivislblé Gontract. Each such Joint Contractor wil
he jointly and severally liable for the peiformance of
the ehtlre Contract, The State azsumas no responsibility or
obligatich for the division of orlers or purchases among
jolnt Contraciors, '

COMPLETE INTEGRATION: This Confract, imhtcﬁng any
doouments Incorporated hereln by exprass refarenca, Is infendsd
o be @ complets Integralion and there arz no prior or
contemporengous differant or addiitonal agreements pertaining to
tha subject matter of tha Contradt. .

SEVERABILITY: The Contractor and the State agree thet if any
provigion of this Contract le found to be llegal or unenforceable,,
such iemm or provision shall be deemed elricken and the
remualncder of the Contraot shall remain In full force and effeot.
Elther parly heving knowledge of such tem or provision shall
promptly Inform the cther of the prestmed non-applicabllity of
sutch provision. :

INDEPENDENT CONTRAGTOR: Conlvacior and the agents and
employses of the Contractor, in the petformance of this Contrad,
shall agt In an Indepsndent capacily and not os officers or
employses or agents of the Stete,

APPLIGARLE LAW: This Contract shall ba governed by and
shall ba nterpreted in sccordance with the laws of the State of
Californta; venue of “any actlon brought with regard fo this
Confrast shall be in Sacramento County, Sacraments, California,
The Unlted Natlons Convention on Contracts for the Intemational
Sals of Goods shall hot apply to this-Contract. .

{?OMPC.IANCE WITH STATUTES AND REGULATIONS!

8) The State and the Contraclor waranis end certifies that In
the petformanca of this Contract, it will comiply with &l
appllcable statutes, rles, regulations and orders of the
United $tater and the State of Callforola, The Contractor
agrees fo Indemnlfy the State agaipst any lose, cosl,

~ damage or llabllity by reason of the Coniractor's violation of
this provision. .

b) The-State will nolify the Contractor of any such olalm In

- wilting and tender the defense thereof within & reasoneble
time; and

©) The Contractor will have sole oontrol of the defense of any
action on such claim_and all negotiations for fis seitlement or
compromlss; provided that (f} when substantial pinclples of
govarnment or public law are volved, when [igation might

- oreate pracedent affecting fulure Stets operations or liability,
or whep involvement of the Stete 1s otherwise mandeted by

, law, the State may particlpate In such action at lis own
exponse with respect fo attomeys’ fees and costs (but nol
liabiity); () where & setflement would Impase liabllily on the
State, affect principles of California government or public «
faw, of Impact fhe authorlly of the State, the Deparment of
Ceneral Services will have the right o epprove or

" disapprove any settlemont or comproinise,
which approval will not mreascnably be withheld or delayed;
and (i) the Siate wilt ressonably coopemate In the defense
and Tn any related settlement negofiations.

d) 1f thls Contract Is In excess of $854,000, i s subject to the
raquirements of the World Trade Organization -(WTO)
Government Procurament Agresment (GPA).

8) To the axtent thal this Contract falls within the scopa of
Govemment Code Sectlon 11136, the Centraclor hareby
agrees 1o respond to and rasolve any somplalnt brought to
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(REVISED AND EFFECTIVE 9/5/14)

GENERAL PROVSIONS - INFORMATION TECHNOLOGY

s etlenton, vegarding accessbillty of fts products or
sarvioss, .

CONTRACTOR'S POWER AND AUTHORITY: The Contracter
warrants that & has full power and authoilty to grent the rights
feseln gramed and wil hold the State hamless from and against
any loss, cost, labllty, and expense (Including ressonable
aiiomey feed) arising out of any breach of thls warmanty,

Further, the Contractor avets that i will not enter hio any .

emangement with any third party which might abridgs any rights of

the State under this Contract,

a) ‘The Stale will nolify the Ganfractor of any such claim
wiiting and tender the defense thereof within & reesoneble
tme; and .

‘b) The Contractor wil have sola conival of the defonse of any

aotlon on such claim and all negotiations for its seltlement or
compromise; provided that () when substartial pinolples of
govemnment o publio law are Involved, when litigation might
oreate precedent effecting futire Stale operations ot llabllity,
or when Involvemsnt of the State Is otherwise mandated by
law, the State may partioipate In such aotfon af fis
own expanse wih respect to sttoinsys’ fees and costs
{but not {lablllly); () whete e settlament would knpose
llablity on the State, affect ptindplas of Californla
governmant or publlo law, or impaot the authority of the
State, the Nepartimant of Ganeral Sevices will hava the right
fo approve or disapprove any setflement of compromise,
which approval will pot unreasonably ba withheld or delayed;
and () the State will reasonably cooperats In the defepse
and I any relafed settlement nagotlations, . .

ASSIGNNMENT: Thls Contraol shall not be assignable by the
Confractor In whols or In part without the wiliten consent of the
Siate, The Stetg's conssnt shall not be unreasonably withield or
delayed. For the puipose of this paragraph, the Stete will not
unressonably prohlblt the Contractor from freely assigning lte right
to paymert, provided that the Contractor temalns responsible for
lts obllgatiens hersurder.

WAIVER OF RIGHTS: Any aiction o Inaction by the $tate or the
fallure of the State onh any oocaskm, to enforce any Mght or
provision of the* Contract, shall not ba corstrusd to be a walver by
the State of ke rights hereunder and shall not prevent the State
from enforclng such provislon or right on any fulure ccuasion,
The rights and remedles of the State hereln are cumulative and
are In addition to any other righta or remedies that the State may
hava at law or In equlty.

ORDER OF PRECEDENCE: In tha evant of eny Inconsistency
batween the articles, attachments, specifivations or provisions
which constitute this Conlract, the following order of pracedence
shall apply: '

a) Thesa Genaral Provisions — Infarmation, Technelogy (n the
instances provided hareln where the paragraph begins:
“Uniess otherwise speclfisd In the Statement of Work'

provisions spacified i the Stotemont of Work replacing .

these paragraphs shall teke precedence over the paragraph
referenced in theas General Provisions);

) Contract form, l.e,, Purchase Order 8TD 66, Standard
Agraement §TD 213, ete., and any amendments thereto;

¢) Other 8pacal Provisions; '

d) Statement of Work, Including any specifications Incorpotated
by referance haveln;

e) Cosi wotksheets; and . .

fi Al other altachmente- incorporated In .the Contract
by raference.

PACKING AND SHIPVIENT: 2

2) All- Goods are lo be packed in . sltabls contelners for

protection In shipment and storage, and In accordance with

applicable specifleations, Each contelner of a multiple

contatnsr shipmant shall be |dentifled to:

% show the number of the contalher and the total number
of containers In the shipment; and .

i)  the numberof the contalner In which the packing shest
hae bean enclosed..

'

13, TRANSPORTATION

" 44,

18.

16,

k)  All shipments by the Contrastor or its subsontractors- must
include packing shests ldshilfying: the State’s Contract
number; llem number; gquantly and unlt of measurs;
part number and descripion of the Goods shlpped:
and approprigte evidence of Inspection, ¥ required.
Goods for different Contracts ehall be listed on separete
packing shests. oo

¢)  Shipments must be mede es specified In this Contract, as it
may be mmended, or othemisa directsd In writihg by the
State’s Trensporietion  Mansgement Unft  within  the
Depanment of General Services, Prosuremant Division,

- COST8 AND DTHER FEES OR
EXPENSES: No charge for delivery, drayags, express, parcat
post, packing, cattage, Insuranca, leense fass, pemmis, cost of
bonds, or for any other purpose wiil be paid by the Stete unless
exprassly inoluded and itemized inthe Contract, -

4) The Contractor must strictly follow Contract reguirements
regarding Free on Board (F.0.B.), fralght tewns and routing
insizuctlons. The State may permtt uss of an aliemate
carrler at no additional cost to the Stete with advance written
autharizetion of the Buyer, . ;

by I "prepay and add” ls salecled, supporting frelght bills are
required when over §50 unless an exact frelght chame is
apptaved by the Transportation Management Unlt within the
Dapadment of Ganeral Sarvices Procurement Division and a
neiver fs granted,

¢ On 'F.OB, Shipping Polnt® transeotions, should any
shipments under the Contract be recelved by the State In a
demeged conditlon and any refated frelght loss and damage
claims filed agalnst the carder or camlers be wholly or
parilelly declined by the canler or carrera with the Inferancs
that demags was the rasult of the act of the shipper such as

tnadequate packaging or loading or some inhersnt defsct In -

the Equipment and/or materlal, the Contractor, oh tequast of
the Gtats, shall at Contracior’s own expense aesist the State
in astabiishing carler liabllity by supplylng evidence that the
Egulpmant  ancd/for material was  properly | constuoted,

manufacturad, packaged, and sacured to withstand nomel’

transportation conditions. '

DELIVERY: The Contracior shall sbictly adhere to the delivery
and completion schedules spsciiled In this Coniract. Tima, [f stated
as @ nunber of days, shall mean ecaléndar days unless
othernise speciiled. The quantitles speoified hereln are the only

-quantitles required, I the Contractor delivers In excess of the

quantities specified heveln, the State shall not be yequlrad to make
any payment for the excess Deliverables, and may return them
o Contracior et the Contractor's expense or uiilize any other rights
svallabls to the Stale af law or In squlty, -+

SUBSTITUTIONS: Substiuion of Dsliverables may not be
tendered withoul advence witien consent of the Buyer,  The

Contracior shall not use any specliication in lieu of those -

contefned in the Contract without wiltten coneant of the Buyer”

INSPECTION, ACCEPTANCE AND REJBCTION: Unlass
otherwize specified in the Statement of Waork:

a) When acquiing Commercial Hardwere or Commercial
Software, the State shall rely on Contractors exleting quality
gssusance system us @ substitute Yor State Wnspection and
tasting. For all other acquisitons, Confractor amd lis
subcontraciors will provide and maintain a qualily assursnce
system acceplable to the State covering Deliverables and
sarvices under this Contract and wlll fender fo the State only
those Deliverables that have bsen Inspected and found to
oonfonm to this Contreet’s requirements. The Contractor will
keep records evidencing inspections and thelr result, and will
meke thess records avalleble to the Stale during Contract
patformance and for three yemrs akter final payment, The

- Contractor shall pemmlt the State o revlew procaduies,
practices, s procasses,
and related documents fo, determine the aoceptabllity of the
Contracto's quality assurance System or ather simllar
business practices related to performeines of the Contract,
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b)

Q)

g

&)

(REVISED AND EFFECTIVE 8/5/14)

GENERAL PROVISIONS - INF‘ORMATICN TECHNOLOGY

Al Deliverables may be subject to Inspection and tast by the
State or iis authorized representatives.
The Contractor and fts suboontractors ehall provide ell

reasonable feclities for the safety and convenlence of

inspactors &t no additional cosl to the State, The Contractor
shall furalsh 1o spettors all information and data as may be
reascnably required to petform thelr inspaction.

Subject to subsaction 16 (a) ahove, &ll Dellverables may be
subject to final lnspection, test and accaptance by the Stata

- at destination, notwithstanding any payment o inspection at

SOUTcH.,

‘The State shal give written notice of rejection of
Delivarables deliverad or setvices performed hereunder
within & reasonable time after recelipt of stioh Dellverables or
pssformance of such services. Such natice of relection will
state the respoots in which the Deliverables ¢do not
substantially conform ko thelr spacifications, ¥ the State
dose not provide such notice of rejection within flfieen (15)
doys of deilvery for purchases of Cammarcial Hardware or
Commercial Softwary or thirly (30} deys of defivery for al
other purchases, such Dellverables: and services will be
dsemed to have been accepted. Acosptance by the State
wil be final and imeverstble, except as It relates to latent
dofocts, fraud, and gross mistekes amounting to fraud.
Accsptance shall,not be consirtied to walve any warranty
ghts that the State might have =at law ar by
express resaivation o this Contract with respect to
any honconformity. ;
Unless otherwise specified In the Statement of Wk, fifle to
Equipment shall remaln with the Corfractor and esslons,

.- any, untll such fime s successiul acceptance tesiing has

beon achisvad. Thle to a special feature nstalled on a
Machine and for which only & single Installation charge was
pald shell pass to the State at no addiiional charge, together
with titie fo the Machine on which It was installed,

SAMPLES:

a)

b)

Sampiés of ltems mey be requied by the State for

. Inspection and specification testing and mist be fumished

free of expense to the Stats. The semples fumiahed must
be identleal in all respecle o the producte bid andfor
speoified in the Contract, )

Samples, If not destroyed by fests, may, upon request mads
gt the time the sample k8 fwnished, be retumed &t the
Contractor's expenss, '

WARRANTY:

a)

b}

Unless otherwize spetified ‘In the ‘Stefement of Woﬂ'ﬁ.

the warrantles In this subssction &) begin upon deflvery of

the goods or sarvices I question anc end one (1) year
thoreafter. The Contractor warrants thet (i) Deliverables and
services funished herstindet Wil stbstantielly conform fo
the requirsments of thls Contract (including without Rmitation
alt descrptions, specifivations, and drawings [dehiifled In the
Statement of Work), and (i) the Deliverables wil be frea
from materia) defects v matarlale and wortkmanship, Where

the parfies have agreed to design speciileations (stch 2s a.

Detalled Design Document) and Incomporated the same or
aquivalent (n the Statement of Work directly or by referance,
the Contracior will warrant ihat i's Deliverables provide all
materat functionality requited thereby, In addition to the
other wairanties et forth hereln, where the Contract calls for
delivery of Commarcial Software, the Contractor warrants
that such Software will perform In accordance with tis csnse
and agcompenying Docwnentation. The Staie’s approval of
designs or specifications furnished by Contractor, shall nok
rellove the Contractor of its abligations under this warranty.

The Contractor waments that Dellvsrables fum(shed - -

heraunder () will be frea, at the time of delivery, of harmful
code

(le. computer viruses, worrns, trap doois, tiwe bombs,
disebling code, or. any simiar  malidlous ' mechanism
designed to interfere with the Intended opevation of, ar cause
damege to, computers, data, or Software} and () will not
infingle or violate any U.S. Intellectual Properly Right.

19.

20,

Without limiting the generallly of the foregolng, If the State
belloves that hemful code mey be prasent In any
Commercial Softwate delivered hareunder, the Contractor
will, upon the State's request, provide a new or clean instal
of the Software.

¢) « Unless otharwlse spscified in the Staterant of Work: .

) ‘The Contractor does not warrant that any Software
provided hereunder s erorfres of that It will run
without Immateriad Interruption,

() Tha Contractor does nut werrant and Wil have no
responeibiiity for a claim fo the extent that [t arises
directly from (8) a modificatlon made by the State,
unless sush modification s approvad or dirgcted by the
Contractor, (B) use of Software In combination with or
on praducts other than a5 specified by the Contractor,
of (C) misuss by the Stete, ~

() Whers the Contractor tesslis Commerclsl Hardware of
Commerclal Software 1t putchased from & third party,
Contractor, to the extant It Is legally able to do so, wil
pess through any such third party waranties o the
State-and will reasonably cooperate In- enforeing them,
Such warrenty pessdhrough Wil net rellava the
Oontraglor from Contractor's warranly obligations set
forth ebove,

d) Al warranfles, lncluding speclal  watraniles  speclied
olsawhere hereln, shall Inure to the Stats, lis suncessors,
essigns, customer agencies, and govemmental Users of the

_ Deliverables or services. . 5

§) Except as may be specifically provided In the Statement of
Work or eleawhers In this Contract, for any breach of the
warranties provided In thls Sachion, the Stak's exclusive
romedy and the Contractor’s sole obligation wili be limlted fo;
{) ro-performance, repal, or replacement of the

nonconforning Dallvarable (ncluding without mRtation
an Infringlng Deliverable) or sewice; of

(i)  should the State In its sole discretion, consant, refund of
all smounts pald by the State for the nonconforming
Deliversble or service and payment to the Stake of any
additional amounts necessary {o aqual the State's Cost
to Cover.  *Cost to 'Cover” means the cost, propady
mitigated, of procuring Deliverablss or services of
equivalent capability, funclion, and-performance,  The
payment obllgation In subsaction (e)(} above will not
axcead the mits on the Contractor's liabiiity set forth in

" the Section entitied "Limitation of Liabilliy." '

fi EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED
M THIS SECTION, THE CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR  IWPLIED,
INGLUDING -WITHOUT  LIMITATION ANY {MPLIED
YWARRANTIES OF MERCHANTABILITY OR FITNESS FOR®
A PARTICULAR PURPCSE. .

SAFETY AND ACGCIDENT PREVENTION: In perfoiming work
under this Contract on State premisas, the Gontractor shall
conform to any specliic safsty requirements contained in the
Contract or 88 required by law or regulafion. The Contracter shall
take any additional precaulions ss the Btate may reasonably
taguira for safoly end’ eccident prevention purposes.  Any
violaflon of such rules and requirements, unless promplly

corrected, shall be grounds for termination of this Contract In .

accordance with the defesit provislons hereof.
INSURANCE: The Contractor ahall maintain all commercial

. general llablity insuranca, workers' compansation Insurance and

" endorsements showing

any other Insurance  required  undler the Contract.  The
Contractor  shall fumish Insurance  cerfificats(s) evidencing'
requited insurance coverage accaptable to the State, including
the State as an “addifional Insured” If
required under the Conbract.  Any required endorasments
reyuested by the State must bo separately provided, merely

_ reforing lo sush coverage on the certifioates(s) Is insufficlent for

this purposs, When performing work on stete owned or contralied
property, Contractor shall provide a walver of subrogation in favor
of the Siete for its workers® compensation poliay.

24 TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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(REVISED AND EFFECTIVE 9/6/14)

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY -

a) U the term of this Contract exends into fisnal years.

subssquent to that In whioh It Is approved, such continuation

of the Contract Is contingent on the appropriation of funds for *

such purpose by the Leglelature.  if funds to effect puch
contlnua:r payment are not appropriaied, the Contractor
* agress o take back any affectsd Dsliverables fumished

urler this Contract, terminate any seivioss supplled 1o the
State under this Conlract, and relleve the State of any further
obligation thergfor. |

b) The Stais agrees that if It appears (lkely that subsection a)
ahove will be Invoked, ihe State and Contracter shall agree
to take ol reasenable steps to prloritize work and
Deliverables sind mindnize the Incurrence of costs prior {o
the explration of funding for this Contract,

@ THE STATE AGREES THAT IF PARAGRAPH a) ABOVE I8

"INVOKED, COMMERCIAL HARDWARE AND SOFTWARE
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED
TO THE CONTRACTOR IN SUBSTANTIALLY THE SAME
CONDITION IN WHICH DELVERED TO THE. STATE,
SUBJECT TO NORMAL WEAR AND  TEAR
THE STATE FURTHER AGREES TO PAY FOR PACKING,
ORATING, TRANSPORTATION TO THE CONTRACTOR'S
NEAREST FACIUTY AND FOR REIVIBURSEMENT TO
THE CONTRACTOR FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND CRATING,

29, TERMINATION FOR THE CONVENIENGE OF THE STATE:
a) The State mey teminate performance of work undar this
Contract for s convenience In whols o, from {ime o fime, In

part, I the Deperiment of General Services, Deputy Director,

Procurement Divislon, or deslignes, determines that a
teminetlon is in the Staie's Interest.  The Department of
General Services, uty Director, Progursment Divislon,
or deslgnes; shell terminais by delivering to the Contraclor &
Notice of Temnination specifying the axtent of termination
and the effective date theraof,

b) After recelpt of & Nollce of Termination, and excapt &s |

directed by the Stale, the Contrecior shall Immecdiately

proceed with the followlng obligations, as applloable,

repardless of any dslay In determining or adjusting any
smovnts due undar ihis clause. The Contiactor ahalk

! Stop work as specifled in the Notice of Teminefion.

22) Place no futther subcontracts for malerals, services,

¢ or fachities, except ms necessary to complste the
contiing portlon of the Confract,

(i)~ Teminate ell subcontracts to the exjent they relats to
the work ferlnatad.

fiv) Settle all oulstanding fabllitles and  termination
setllement proposals arlsing from the ismination
of suboontracts; . .

t) Alter temination, the Conbraclor shall submit a final
temination setilement proposat to the State In the form and
with the Information prescilbed by the State, The Conlractor
shall submit the proposal promplly, but o later than 80 days
after the effeciive date of teminatlon, unless a different time

Is provided I the, Statement of Work of In the Notice of

Tenminetion, )

d) ‘The Contractor and the State may agree Upon the- whale or

* any part of tha amount o be pald as requestad under
supseaiion {c) above.

¢ Unless otherwise sel forth In the Statement of Work, If the

Contractor and the State fall to agree on the amouni o be

pald becauss of the termination for canvenience, the State

Wil pay the Contractor the foligwing amounts; provided that

fn no event will total payments exceed the amount payable

{0 the Contractor [f the Contract had baen flly patfoimed:

() The Goniract price for Deliverables or sstvices
sccepled or etalned by the State and not previously
pald for, adjustad for any savings on freight and other

. charges; and : ’

(. The total of:

Ay The reasonable costs Incurted 1n tha parfermuance
of the work terminated, inolwding nitisl oosts and
preparatory  expenses  allocable  therato,

but excliding any cost attributable to Deliverablss
or seivices pald o to be pald;

B) The reasonable cost of seliling and paying
lemination seftlement proposale under terminated
subsontyacts that mre propsily chargeable to the °
temminated portion of the Contract; and

C) Reasonable storage, transportation,
gemoblltzation, unamoritzad overhead and oapiel
costs, and other costs raasonably Incurved by the
Contractor In winding down and ftsrminating

. Ite work.

f) The Contraclor will use penerally ecceptet ‘accounting
principles, or accounting. princlples cthenwise egrsed to n
wiling by the perties, and sound bueiness practices In
detamining all costs clabred, agresd to, or determined
under this plause. . ’

23, TERMINATION FOR DEFAULT:

a) The State may, subject to the olause tiled “Farce Majeurs”
and to subssection d) helow, by wiltten notice of default to
the Contrector, temminate this Contract i whols o In past if
the Contractor fails to:

)  Deliver the Dellverables or psrform the servicas within
:rl':: ’étm specified 1n the Contract or.any amendment
0]
W Make progress, so thel the fuek of progress endangers
: performance of thls Contract; or
i) Parform any of the ather provislons of this Contract,

b). The State’s right to terminate this Contract under sub-section
a) sbove, may be exercised only If the fallure constitutes a
material breach of this Conbract and If the Contractor does
not oure such fallure within the time frame stated In the
State's cure notles, which in no event will be less than
fitaen {16} days, unless the Staternent of Work calls for a
different patiod, . s

¢) If the State tarminates.this .Conbieet In" whole o In pant
purauant to this Sectlon, R may actjulte, under tetms and n
tha manner the Buyer conslders appropriete, Dellvarablas or
seivices simitar to those temmwineted, and the Contractor vl
bs lisble to the Stais for any excess costs for those
Defiverables and services, Including withoul Iimistion costs
third parly vendors chawge for Manufacturing Materials
{but subjést to the clause entiisd “Limitatlon of Liability").
However, the Contractor shall confinue the work
not tanminated. ' :

d} [, the Contect is- temninated for defeult, the State may
regulfe the Contrector to transfer tile, or In the cese of
feensed Software, lieense, and dsfiver to the Stale,
as dlractad by the Buyer, any:

) completed Defiverables, .

ii) partlally compteted Deliverables, and,

(i) subject to provisions of sub-seclion &) below,
Manufacturlng Materials relaled to the temminated
portion of this Contract. Nothing in this sub-seoflon d)
wil be conshtued to gramt the State rghts o
Deliverables that &t would not have recsived had this
- Contract been fully performed,  Upon direction of ths
Buyer, the Contractor shall also protsct and preserve
property In lta possssslon in which the State hes

. an Interest, )

¢) The BSiale shall pay Contract prcs for completed

Dellverables delivered and mcoopted and lems the State

, reguires the Contractor to transter under saction {d) above.
Unless the Statement of Wark calls for different proceduses
or reguires no-sharge dellvery of materals, the Contractor
and Buyer shall attempt to agres on the amount of payment
for Menufacluring Materials end other materdele delivered
and accepted by the Stele for he proteclon and -
preservallon of the property; provided that where the
Contractar has blled the State for any such matsials, no
additional oharge will apply, Falluie to agree Wil constituts a
dispute under the Disputes olauss, The State may withhold |
from these amounts any aum f} determines to be neosssary
to proteol the State agalnst less because of outstanding llens
or clelms of former flen holders, . .
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(REVISED AND EFFEGTIVE 8/6/2014)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

f It after termination, &t Is detemined by a final declsion fhet -
. the Contracior was not In default, the rdghts and obligations

of the partles shall be the same as If the temination had
hasn lssued for the conventencs of the State,

) Both parties, State and Contiactor, upon any teminaiion fer
dofault, hava a duty to mlkigate the damages sufisred by It

h) The rights and remedies of the Stata In this clause are in
additlon o any other rights &énd remedies provided by law or
under this Contradt, and are subject to the clauss tiled
" irnitation of Liabillty.”

FORCE WMAJEURE: Bxcept for defeulls of subcontractors at any

tler, the Contractor shall not be liable for any excess tosts if the

falwre to perform the Contract ardses from causes beyond the

pontrol and without the fault or negligence of the Gontractor.

Examplas of such causes include, but are not imited to;

a) Acts of God or of the public enemy, and .

b) Acts of the federal or State government in either its
saverelgn o conlractual oapaclly.

if the fallure to perfom ls caused by the defaull of a subcontiactor

. et any Her, and ¥ the cattee of the defaull ls beyond the aontro] of

25,

25,

boih the Confractor and stboontvactor, and without the fault or

negligence of either, the Contractor shall not be Hable for any )

excass costs for fallure to perform,

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:
) In the event any Dellverables furnished or services providsd
- by tha Contractor In the performencs of the Gontract should
fall to conform to the requlrements hemain, or to the sample
‘submitted by the Coniactor, the State may teledt the same,

and &k shall bacome the duky of the Contractor to reclalm and - .

remove the ltem promplly of to oemect the perfonnance of
gervioes, without expenss’ to the 8taie, and Immeadiately
repiace all such rejacted Retns with others conforming to the
Contract, L

b) ip addition to any other tighis and remedies the Stats may
hava, the State may require the Contractor, st Contractors
expeisse, 1o ship Dellverables via alr frelght or expeditad
routing to avold or minivize actual or potential delay If the
delay Is the fault of the Gontractor,

.0 In the event of the termination of the Conlact, either In

whale or in par, by reason of defaull of braach by the
Contracter, any loss or damage sustainad by the State In

prociring eny ltems which the Contractor agreed to supply

shefl bs bore and paid for by the Contractor (but subject to

the clause entied "Limitation of Liablity").

d) The Staie reserves the rght to offsst the reasonable oost of
alt damages caused to the State sgainst any outstanding
Involoes or amounts owed to the Contractar or te 'make a
clatm against the Gentrastor therefore.

LIMITATION OF LIABILITY: .

a) Exoapt es may be otharwise approved by the Department of
General Services Deputy Director, Procursment Division or
their deslgnee, Contractor's llablfly for damages to the State

“for any cause whalsoever, ahd regardiess of the fom of
action, whather in Contract or In tord, shall be lmled fo the
Purchase Price. For purposes of thie sub-section a),
"purchase Prics® Wil maean the aggregale Contact price;
exoept that, with raspect to a Contract under which multiple
purchase orders wili bo lssued (6.9., @ Master Agreement of
Muitiple Award Schedule conract), “Purchase Price” will
mean the total price of the purchese order for the
Delivarabla(e) or sevica(s) thet gave tise to the loss, such
that the Contractor will have a ssparate lirmltefion of flabliity
for each purchass order, .

B)  The foregolng limitation of Nebillly shefl not apply () to any
fabiity under the General Provistons entitlatl "Compllance
with Stefutes and Regulations® () to fablity under the
Genetal Provisions; entitled “Patent, Copyright, and Trade
Secret Indemnity” or to any other Habillly (ncluding without
imitation inclemnification obligations} for Infringement of third
pariy infellectual property dghts; () to claims arising under
provislons heraln calling for Indemnification for third party
olaims against the State for death, bodlly Injury to persens or
damage to raal or tanglble personal property caused by the

ar.

29,

Gonteactors negligence of willful misconduet; or (!v{ to-costs
or attomey'’s fees that the State becomes enfitled lo recover
@8 & provalling party in-any actlon. - e, ;
o) The State’s liabliity for damages for any catse whatsoever,
and regardiess of the fom of action, whether In Contract or
In tort, shall be lmited to the Purchase Price, as that tarm s
definad In subsection #) above.  Nothing hersin shall ba

construed to walve or limlt the State’s soveralgn immunity of

any other immunity from sult provided by law.

d) 1n ho svent will efther the Contractor or the State be liable for
consequential, incidental, Incirect, spaclal, or punitive
damages, even If notifieation has been glven es to the
posshilty of such damages, axcapt () to the extent fhat the
Contractor's llabllity for such damages 16 specifically eet forth
In the Statement .of Work or (i) to the extent thai the
Contractor's lebillty for such damages, arses out of sub-
section b(f), bi(ll}, or b)(v) ebove,

CONTRACTOR'S LIARILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY: .

a) The Contractor shall he eble for damages eaflsing out of
injury to the person sndior damdge to the property of the
siate, émployses of the State, persons designated by the

State for tralning, or any other person(s) other than agents or-

eimployese of the Coniractor, deslgnated by the State for any
toose, prior to, during, or subseguent to delivery,

ot
installation, accsptance, and use of the Dellverables aither st

the Contracicrs eite of @t the State's pldes of business,
provided that the Injury or damege was causad by the fault
or negligence of the Contvacior, . .

b) ‘The Gontractor shell not be fiatls for damages arising out of
or caused by an alteratlon or an Attachment not made or
Installed by the Contractor, or for damage to alterations or
Altachments that may result from the nomial operation.and
meintenance of the Daliverables provided by the Contractor
during the Contract,

INDEMNIFICATION: The Contracter agrees to Inderenfy, defen
and save hammless the State, lis officers, agents and amployees
from any and all third parly claims, costs (including without
{imRation reasonable attorneys’ fees), and losses due to the Injuty
or geath of any individual, or the loss or damage to any real or
tangible personal propesty, resulting from the witliul misconduct o
negligent’ acts or omissions, of the Conbaoctor dr any of iis
offliates, agents, suboohlractors, employess, suppliers, of
|gborers fumishing or supplying wosk, servicas, meterals, or
supplias In connaction with the performence of this Cantract,
Such defense and payment will be condilonsl upon
the following; )

) ‘The State wil notify the Contractor of any such claim n
vpn“itlng ‘:jnd fonder the defense thereof within & reasonable
tlme} a

b) The Conttactor will' have sola control of the defensa of any
action on such claim and-all hegotiations for its setflement of
compromise; provided that () when substantial principles of
government or public law are jnvolved, when iiigation might
oreate precedent afieling future State aperations or llabllity,
or when Involvement of the State is otherwise mandated By
iow, the Stete may participele In such actlpn at lis dwn
axpense with respect 1o atiomneys’ fees and costs (oui not
Habiliy); {) where a ssitlament would impass Sablity on the
State, affect principles of Cellforla goverament or public
law, or Impact the authorlty of the State, the Depariment of
GGeneral Services will have tha vight to approve or
dlsapprove any settlement or compromise, which approvel
will not unreasonably be withheld or delayed; end (i) the
State will reasonably cooperate In the defense end in any
ralatec setliement nepotiations.

INVOICES: Unless otherwise specliied, invoices shall be sent to
the address set forth hereln. Involces shall be submitsd In
triplicate and shall Include the Confract number; release order
number {f applicable); ftem number unlt price, extended Hem
price and Invoice total amouit, Stabs seles tax andfor use tax
ghall ha ltemized separately and added to each: involse as
applicable.

Page B of 12




GSPD-401IT

0.
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32

-33.

34.

38,

36.

(REVIéED AND EFFECTIVE 9/6/2014)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

=D PAYMENT DATE: Payment wil_be made in -,
E&%m with the provlslonas‘of meyénaﬁlfomia Prompt Payment

Act, Government Codle Seailon 827 st seq. "Unless exprassly
exempiod by siatuts, the Aot reguires State agencles to pay
propetly submitted, undisputed involces not mors than 45 days
aiter (I} the date of acoeptanse of Dellveraties or performance
of sewices; or () receipt .of an undisputed invoice,
whichever is tatsr,

TAXES: Unless othemwlse required by faw, the Stale of Calffornla-
15 exompl from Federal exclse taxee. The State Wil anly pay for
any Stats o local sales or use taxes on ihe sevices rendetsd or
Goods supplied to the State pursuan to this Contract,

NEWLY MANURACTURED GOODS: All Goods furished under
this Contract shall be newly manulsctured Goods or vertified as
new and waranted ss new by ths mantfacturer; used or
saconditionad Goods are prohilbited, unless otherwdss spacifled,

CONTRACT MODIFICATION: No amendmenit or varation of the
taime oF this Contract ehall be valld unlsss mads In wriking, signed
by the parties and approved as required, No oral understanding

or agreement not incotporated i the Contract ls binding on any of -

the parties. : .

CONFIDENTIALITY OF DATA: Al financlal, stalistical, personal,
tschrice) and other data and Information relating to the State's
opsration which are designatad .confidential by the State and’
made avallable to the Conmtractor In order fo camy out this
Contract, or which become avallable to the Contractor In carying
out this Contract, shall bs protected by the Contrastor from
unauthorized use and disclosurs through the obseyvance of the
same or more effactiva prooedural rements as are applicable
to the State. The ientifivation of all such confidental data and
information es well as the Sta's prooedural reguirements for
protection of sucht data and Informetion from unauthorized use
and disciosure shall be provided by the State In weiting to the
Contractor, i the methods and procedures employed by the
Coniractor for the protection of the Conlraclors data and
information sre deemed by the State to ba sdequate for the
proteciion of the State's confidentlal information, such methods
argl ‘procedures may 'ho used, With the wiitten consent of the
State, # carry out the Intent of this patagreph. The Contractor

. shall not be required under the provislons of this parsgraph to

keep confidentiel any data or formation which Is or becomes
pmcly avallable, s alesdy rightfully In the Contractor's
possession without obligation of confidetiality, Is Independently
deve by the Coniractor outelde the scape of this Contrach, or
1s rightiully obtalned from third parties,

NEWS RELEASES: Unless offisrwise xampted, news releasss,
endorsemerits, advertising, and sodlal media content pertaining
to this Conlract shall not be made without prior wiiiten approvel of
the Deparinent of Generet Saivices, -

DOCUMENTATION:

a) ‘The Contractor agrees to provide to the Stats, at no charge,
ai Documentation &s descrbed within the Statement of
Work, and updatad verslons thereof, which are necessary or
useful to the Stete in lis use of tha Equipment or Software
provided herdundsr. :
additional Documentation at prices not In excess of charges
made hy the Contrector fo lta other customers for
sraller Doounentation,

b)  IF the Contractor [s unable to perform rmalntenance or the
Stale desires to perform lis own' melntenanoce on Equipment
purchased under this Contract then upon written noflos by

the State the Contraclor will provide at Contracters then .

oument rates snd fees arsguate and reasonable asslstance
inoluding relevant Documentation to allow the Steie to
malntain the Enguipment based on the Conlyactors
methodology.  The Contraator egrees that the Stale may
raproduce such Dooumentation for fts own wss I
malntainhg the Equipment, If the Contraclor is unable to
perfom malnenance, the Contractor agress bo-flcanse any
other Contractor that the State may have hired to malntain
ihe Equipment to use the above noted Dooumantation. The
State agress to include the Contractor's copyright notice on

‘The Contractor agrees fo provide

37,

88,

any such Documentstlon reproduced, In gccordance with
copyright instructlons to be provided by the Contractor.

RIGHTS [N WORK PRODUCT: o

#)  All Inventions, discoverles, Inteilectual property, technlcal .

communioations and records originated o preparad by the
Contactor pursuent fo this Gontract including papers,
- repotte, chats, compuler programs, and  other

Documentetion or improvements thereto, and Including the .

Contractor's adminisirative communicetlons and records
refating 1o this Confract {collectively, the “Work Product®),
shall be the Conlractor's exclusiva property. The provisions

of this sub-section B) may be revised [n & Statement of -

Work,

b). Sofiware and other materlals developed of otherwiae
obialied by or for the Confractor or lis effiliates
independently of this Contract or applicable purchase order
{*Pre-Exleting Matarlals™) do not constitute Work Product, if

the Contractor creates darivative works of Pre-Existing -

Metedals, the elements of such derfvetive works created
pursuant to thie Contract congtlute Work Product, but other
elements do not. Nothing In this Ssction 37 will be
construad to Interfere with the Contracter's or lis afflliates’
ownership of Pre-Existing Materlals,

¢) The State wil have Govemment Purposs Rights to the
Work Product as Dellverable or dellversd fo the State
hersundar, ‘“Govemment Purpose Rights” are the
unlimited, fmevocable, woridwide, perpetuel, royaliy-fres,
nor-exolusive sights and licenses {o use, medify, reproduce,
perform, release, display, create derlvative works from, and
disclose the Work Préduct, “Government Purpose Rights”
also Include the right to relwese or disclose the Work
Product oufslde the State for any State government
puipose and to authorlze reclpients to use, miodify,
reproducs, perform, releass, display, creste derivative
works from, and disclose the Work Produgt for any State
government purpose, Such reclplents of the Work Product
may Include, without limjtation, Stete Contractors, Callfornia
local governments, the U.8, faderal government, and the

- Slala and locsl govermments of othex states, “Government
Purposs Rights® do not include any rights to use, madify,
seproduce, perform, selense, display,” creste derivetive
wotks from, or disclose the Work Preduct for any
commerclal pupose, '

d) The ideas, concepts, know-how, or tethnlgues releting o
data processing, developed duwring the course of this
Contract by the Contractor or fointly by the Contractor and
the State may be used by elther party without oblipation of
notlee or accounting. .

¢ ' This Contract shall not preclude the Contractor from
devaloplng mafersls outslde this Contract that am
competitive, Irespaciive of their similanily io materals whioh
might b delivered to the Stafe pursuant to this Contract,

SOFTWARE LICENSE: Unless othervise specified In the
Statement of Wark, the Contractor hereby grants to the.State and
the State acsepte from the Contractar, subject to the tenns and
conditions of this Contract, a perpatual, Trevacable, royaliy-free,
non-exciusive, licanse to use the Software Produsts in this
Contract (herelnafter refarmed to as “Saftware Produats”),

a) The.State may use the Softwars Products In the eonduct of

its own business, and any division therecf )
b) The license granted above authorizes the State to usa the

Software Products In machine-rsadable form on the

Compuber System ‘located ol the site(s) specified In the
Statomoent of Wark, Said - Computer Systern and its
agsooiated units (collestively referred to as.CPU) ale &5
deslgnated In the Stabement of Work, If the deslgnated CPU
Is Inaperative due to malfunction, the lloense hereln granted
shall be' temporarlly exisnded to authorlze the State to use
the Software Products, in mechhe-readsble form, on any
other Stale CPU untll the designatad CPU Is retumed. to
oparation,
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which the Software Products sre to be-used provided that
the redasignated CPU Is substantially simflar v size and
scale at no additionel cost. The redesignation shall not be
timftad to thé orfginal slie and will be effective Gpon the date
speoified in the notlcs of redesignation.

d) Actapience of Commerolal Soflware (Including third parly
Sofiware) and Custom Scftware will be goveraed by the
terms and condifions of this Contract. :

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER
PROFRIETARY DATA;

a) The Biate agrees that all materlal sppropriately marked or
Identifled in wiling as propristary, and fumished heraunder
ara provided for the Stale’s exclusive use for the purposes of
this Contract only. All such proprietary date shall remain the
property of the Contractor,  The State agrees to take al
raasonable steps to insure that such propristary data are not
diaclozed to others, without prlor writien consent of the
Confractor, sub]act to the Galifornls Public Records Adt,

by The Stats wil Insurs, prior’to disposing of any media,
that aty lesnsed materials contained therson have besn
erased of otherwise dastroyed.

@) The Stais agrees thet it Will fake appropriate action by

40,

41.

42

Instruction, agresment or otherwise with fs employess or
other persons permiited access to licensed sofiware and
othar propiistary data to salisfy its obligations Tn thls
Contract with respect .to use, copylng, modification,
protection and seoudly of proprietary sofiware and other
proprictary data., ’ )

RIGHT TO COPY OR MODIFY:

g) Any Software Product provided® by the Contractor In
machine-readeble form may be coplad, I whole or In part, In
printed or machine-readable fofm for use by the Slate with
the designated CPU, to petform one-fine benshmadk tests,
for archival oy emergency restast purposes, ko teplece &
worn copy, 1o undetstand the contsnts of suoh mechine-
regdable matedal, or to madify the Software Product es
provided below; provided, however, that ne more than the
number of printad coples and machihe-readable coples as
specified In the Statement of Work will be In exlstenca under
this Contract al any lime without prior written coneent of the
Contractor, Such tonsent shall not be unreasonably withheld
by the Contractor. The orlginal, .and any ooples of the
Software Product, in whole or In parf, which are mede
hereunder shall be the property of the- Gontreobor.

b) The State may modify any nph-personal computst Software
Product, In machine-readable form, for s own use and
merge 1t Into other pragram meaterial. Any porflon of the-
Softwars Product included [n any merged program materlal
shall be wssd only on the designated GFUs and shall be
subject to the terms and conditions of the Contract.

FUTURE RELEASES: Unless clharwise apaciically provided In
this Contract, or the Statemant of Work, If Improvad versions, &.9.,
patehes, bug fixes, updates or releases, of aiy Software Product
are developed by the conlractor, and ate made avaliable to other
{icensees, they will be made avallable to the State at no additional
cost only i such ara made ovallable to other ficeneses at no
additional cost. If the Contractor offers new versions of upgrades
to the Sofware Product, they shall be made avallable to the
State at the State's optlon at o prios no greater than the Contract
ptlee plus a price increass propprtionate to the Inoretse from the
list price of the original version to that of the new version,’ if any. If
the Softwara Product has no list price, sudh priee increase will be
proportionale to the incaase in average pride from the original to
thslth new vérslon, If any, s sslimeted by the Conteactor In good
falth. Sl

ENCRYPTIONICPU 1D AUTHORIZATION GODES!
o) When Encryption/CPY Identification (ID) suthorizatlen ocdes
ars reduired to, operate the Software Products, the

b}

-

{REVISED AND EFFECTIVE 9/6/2014)

. GENERAL PROVISIONS ~ INFORMATION TEGHNQLOGY
a) By prior witten notlog, the Stete may redesignale the CPUIn «,

Contractor witt provide alt codes to the State-with delivery ef
the Software. .

In case of an Inoparative CPU, the Contractor will provide &

temportary encryplion/OPU ID autharizetion code to the Slate
for use on a temporarily authorzed CPU untll the designated
CPU Is retured to oparation, .
When changes In deslgneted CPUs ocour, the State will
notify theContractor via telephene andfar fecsimilels-mall of
such chanoe, Upen racelpt of such notlce, the Contractor will
lssue via telephone andfor facsimlie/e-mall to the State

within 24 hours, & temporary enoryption (D autherizatlon . ’

code for use on the newly designated CPU untll such time as
pamanent code is agslgned,

' 43, PATENT, COPYRIGHT AND TRADE SECRET INDEMMITY:

a)

b)

Contractor will Indemnify, defend, and save hamless the
Stete, lis officers, agants, and employsss, from any and alt
third -parly claims, costs (including without [mRetion
reasonsble attorneys' fess), and losees for Infringement or
violation of any U.S. Intellectuel Properdy Right by any
product or service provided hersunder, With respact to
clalme avshg from computer Hardware or Softwars
reahifactured by a thind perty end sold by Contrector es a

.raseller, Contractor Wil pass khrough to the State such
, Indemnity rights as it recelves from such third party ("Third

Party Obligation"} . and wiil cooperate In enforclng them;
pravided that If the third party manufacturer falls to honor the
Third Party Obllgation, Gontractor wili provide, the State with

indemnily protsction squal to that called for by tha Third .

Parly Obligation, but In no event greeter than that callad for
In the first santanca of this Section ). The provisions of the
preceding sentence apply only to third pedy computer
Hardware or Softwars sold as a distinct unit and accepted by

" the Stats,

Unlsss @ Thid Parly Obfiyation provides otherwiss,
the defansa and payment obligations set forth In this

Baction will e conditional upon the followlng:

‘(B The State wil notify the Confractor of any such claim In

wilting mnd fender ‘the defense theraof within a
reasanable time; and .

() The Contractor will have sole contrel of the defense of
any actibn on such olaim and all nagotistions for fs
settlement of  wompromiee; proviced that
{a) when substantial principles of gevermment or publls
jaw are [nvolved, when fitigation might create precadent
affecting future State operations or Nabillty, or. whan
Involvernent of the State Is otherwise mendated by faw,
the State may particpate In such sotion at #s own

- eXpense With mspeot to attomeys’ fees and costs
{but not fiability} (b} whers a settiement would. inpose
{mblity on the State, affact pinciples of Celfornla
govermment or publle law, or impact the authority of the
State, the Department of General Services will have the
right to approve or dikapprove ahy seffiement or
compromiss, which approval will not unreasonably be
withheld ov delayad; and (c) the State will ressonably
cooperata In the defense and in any related settement
nagotiations. ' :

Should the Deliverables, or the operatlon thereof, become,
or In the Contracior's opinjon are fiksly to becoms, the
subject of a clam of infringsment or violation of & U.8.
intellectual Property Right, the State shall pemlt the
Conttsotor, at lis oplion and expenss, efther to procure for
the Stats the rant to continue Using the Deliverables, or fo
toplace or modify the same so that they beoome
non-Infringing. I nons of these options can reasonably be
talken, or If the use of suoh Deliverables by the State shall be
preventad by Injunction, the Confracter agress to take back
such Dallverables and make every reasongble effort io
assist the State in proourng subsltute Daliverables.
if, I the sole opinion of the State, the relun of such
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(REVISED AND EFFECTIVE 9/6/2014)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

Delivarables makes the retention of other *
Dalivera acqulred from the Contreotor under this
Contrast  Impractical, the Slate shall then have
the option of lemminating such Contracts, or applioable
portions  thereof, without penally or temmination chargs,
The Contractor agrees bo take back such Deflverables and
refund any sums the State hes pald the Contractor less any
yeasohable amount for use or damege.

The Caontractor ehall have no Habllity to the State under any

provislon of this clavse with vespect to any claim of patent,

copyright or trade seerat Infringement which Is basad upon:

) * The Cormbination or utliizallon of Deliverables fumlshed
hetsimder with Equipment, Software or devices not
made or furmnished by the Contractor; or,

{I} The Gperation of Equipment furnished by the Contiactor
under the contol of any Opersting Software ofher
than, or In additlon to, the oument verslon of
Contractor-supplied Operating Software; or

(i The modification Inifiated by the State, or & third parly
ot the Steie's direction, of any Deliverable furnished
hereunder; br

(v} ‘The comblnetlon or utilization of Software fumlehed
hersunder with non-contractos sipplied Software.

The Contractor certifles that it hes appropriate systems and

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

In the performance of this Centract for the acnuiaftion,

operation, er malntenance of computer Sofiware In violation

of copyright laws. ) : ' .

Infringln,

44, DISPUTES:

a)

The pariies shall deat In good faith and atlempt to resolve -

potentlal disputes informally.  If the dlapute perslets, the
Conkactor shall submit fo the contraciing Deparment
Director or designee & wiitien demand for & final decislon
regarding the disposition of any disputs between the parties
arlsing under, relgted fo or Invelving this Contract.
Confractors wiitten demand shall ba flly supporfed by
factual information, and i such demand Mwvolves a cost
adjustment to the Contract, the Contractor shall Includé with

_ the demand a written statemant signed by an authorlzed

by

person indlcating that the deniand fs made In good falth, that
the supperting data are acourste and complate and thit the
smeunt  requestad  acoutately reflscts  the  Contract
adjustment for whioh Contractor belleves the State Is fiable.
The sontracting Depattment Director or deslgnee shall have’
40 days after revaipt of Contrattor's witien demand nvoking
this Sactlon "Disputes” to rander a wrltten declslon, 1 a
wiltlen deoislon I8 not rendered within 30 days after recsipt
of the Contractor's demend, it shall be desmed & declsion
adverse to the Contractor's contenfion. I the Contractor is
not setlefied with the declsion of the contracting Department
Director or deslgnes, the Contactor may appeal ihe
decision, in wilting, within 16 days of Its Issuance (or the
expiration of the 80 dey peilsd In the event no decislon Is
rendered by the contracting depastment), fo the Department
of General Setviges,
Deputy Director, Procurement Division, who shall have 45
days fo render a final dasislon. If the Contractor doss not
sppezl the decision of tha contracting Depariment Director
of designee, the declsion shall be conclusive and binding
regarding the dispute and the Contractor shall be bared
from comiviencing an action In court, or with the Victims
Compensation Goverament Claims Boand, for fallure to '
exhaust Contractor’s adminlstrative temedies,

Pending tha fnal resolulon of any dispute arlsing under,

relgled to or Involving this Contract, Contractor agress (o

* dillgently proceed with the performance of His Contract,

Including the delfivery of Goods or praviding of servees In
acoordance wWith the Slafe's [lestructions regarding this
Conlract, Cantractor's faliure to diigently procsed In
sconrdance with the State's Instructions regarding this
Contract shall be consldersd. & Mmaterlal breach of
ihis Contract. .

0

9

.48, 8TOP WORK:

a)

b)

q)

Any final decision of the State shall be expressly identlfled
as such, shall be In wilting, and shall be signed by the
Deputy Director, Proourement Division if an eppeal was
meda, If the Daputy Divecior, Prosurement Diviglon falls to
render a final dedislon within 46 days after recalpt of the
Centractor's appeat for & final decision, It shall be desmed a
final declslon adverse to the Contractor's contsntions, The
State's final deolsion shall "be conclusive and binding
ragarding the dispute unless the Contractor commences an
action Tn 8 court of compatant Jjurlsdiction fo contest such
decision within 80 days following the date of the final
decision or one (1) year followlng the soerual of the cause of
actlon, whishever Is tater. "

For disputes Involving purchases made by the Dspartmant of
QGeneral Sarvices,' Proourement Diviston,
shell submlt to the Department Diector or designes a
wiitten demand for a final daclsion,  which shall be fully
supported In the manner desartbed in subsectiph & above,
The Deparment Dirsctor or deslgnee shall have 30 days to
tender a fnal decislon, If a final declsion 8 not rendsrad
within 30 days after recslpt of the Gonlractor's demand, It
shall be dsemed & fingl decislon adverse to the Contractors
contention, The final deolslon shall bs conclusive and
binding regarding the disputs unless the Contractor
commenaes an action In a court of competent jurlsdiction to
contest such decision within 90 days following the date of
the final deolslon or ene (1) year fellewing the accrual of the
cayse of action, whichaver Is later. 3

The dates of declslon and appesl In thle ssctlon may be
modifled by mutual consent, as applioable, sxcepting the
time fo commance an action W 2 oobrt of competent
Juriseliction, :

The State may, at any time, by written Stop Werl Owder to
the Conlractor, requlire the Contractor fo stop all, or any pert,
of the work calied for by this- Contract for & period up to

45 days after the Stop Walk Order is delivered to the
Contigatar, and for any furtther perlad to wiich the pariles
mey agres,  The Stop Woil Onder shall be spsaifically
ideniified as such and shall indicete §# is lssued under iz
clause, Upon receipt of the Stop Work Oder, the Conicactor
shall * Immedlately comply with %8 teims and iake al

. reagoneble Steps to minknize the imeurrence of ocoste

allocable te the work covered by the Blop Work Order during
the period of work stoppage. Within a petlod of 45 days
aftar 2 Stop Woik Order 15 delivered to the Contractor, or
within any extenslon of that perlod to whish the pariles shal
have agreed, the State shall elther

) Cance] the Stop Work Ovrder: or

. (Il Tenminate the work coversd by the Slop Worlk Order as

provided for in the tewnination for default ‘or the
tarmination for convenience clause of this Contract,
If 2 Stop Wotk Order tesued under this clause Is cancaled or
the paried of the Stop Werk Order or any extenslon thereof
axplres, the Contractor shall resurme worlK, The State shall
make an squitabls adjustment in the delivery schadule,
the  Contract pilca, or both, and the Conbract shall
be modifled, In wilting, accordingly, It .
{5 The Stop Work Order resulis In an Increase in the tine

requited for, or In the Contractors cost properly |

allocable o the peformance of any part of this
Contract eind -

(i) The Contractor esssits Us rght.to -an squitable
acjustment within 60 days after the end of the parlod of
work stoppage; provided, that if the Stale decides the
facts Juatlly the action, the Stale may recsive and act
upon a propesal submilted al any time before final

under this Cantract,

If & Stop Work Order Is not cancaled and the woik coverad

by the Stop Work Order Is teminated in acsordanos with the

provision entitled Temnlnation for the Cenvenlence of the

State, the State shall allow reasonable costs vasulting from

the StopWoik Ordar In arriving &t the termination sattlsment,
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. EXAMINATION AND AUDIT:
State or Is designated representalive shall have the right to”

(REVISED AND EFRECTIVE 95/2014)

GENERAL PROVISIONS — INFORMATION TEéHNOLOGY

d) The State shall nol be liable to the Gontractor for loes of .
profits becauss
this clause.

The. Contractor agrees that the

review and copy any records and supporing documentation
directly pertaining to petfommance of this Conlract, The Contractor

agrees 1o meintaln such records for poasibls audlt for & minimum’

of three (3) years aftar final payment, unleas a longer perfed of
records ratention (s stipuiated. The Contractor agrees to aliow the
auditor(s) access to such records dwkiy nomnal business hours
and in such a manner so a3 to not Intsrere unreasonably with
nomal bushhezs gctivitles and o' allow Intarviews of any
employees . or others . might  reasonsbly
heve Infornation relzhed to such records, Furiher, the Contractor agress fo
include a simllar right of the State to audlt records and Interview
staff In any subcontact velated to performsance of this Contract.
The State ehali provide ressonable advance written notive of such
audit{s) to the Contractor, ‘

47, FOLLOW-ON CONTRACTE: :

8) If the Gontractor or lts wffiilates, provides Technlcal
Consuliing and Divection (as defined below), the Conlractor
and s affiltates: . ;
(h il not be swarded a subseguent Contract to sypply

the service or system, or any significant component
thereof, that /s used for or In connection with any

subject of euch Technical Consulting and Diraction; and
(Ih  wiif not act as consultant to any pevean o entiy that
’ dose receive & Contract described In sub-saction (i)
This * prohibition will contihue for one (1) year after
temination’ of this Contact or complsilon of the
Technical Consuling and Divsctlon, whichever comes

later. - .

by “Technical Consulting and Direction® means setviess for

which the Contracior raceived compansation from the State

and ncludes: .

{h development of or -asslatance in the development of
work slatements, specifications, soliclhations, or
feasibility studies; '

{ii) development ordeslgn of test vecuirermants;

(i svaluation of test data;

(Iv) direction of or evaluation of enothar Contractor;

{v)  provision of formal recommendations regarding the
acquisiton  of Information: Teschhology products  or
sépvices; or

{vl) provislons of fomal. recommendetions regarding ahy of

+ the above, For purposes of this Saction, “sfflllates” are
amployess,  dirsctors,  partners, Joit  ventuse
particlpants, parent corporations, subsidiaries, or any
other entity controllad by, controlling, or undet common
contrel with the Conbtactor, Cantrol exdsts when ap
entity owns or directs more than fifty percant (60%) of
the cutstanding shares -r securities representing the
oht to vota for the election of dirsctors or other
managing authorlty, ; ;

o) To the exent pemnlssible by faw, the Director of the
Dapatiment of General Sarvices, o designes, may walve the
raalictions set forth In this Section by waltten notice to ths
Contractor If the Director datermines thelr epplication weuld
notbe In the State’s best interest Except es prohlbited by
taw, the restrictions of this Section will not apply:

(0 1o followon advice given by vendere of commerclal.

off-tha-shelf  products, including  Software  and
Hawhware, on the operalion, Integration, repalr,
or malntenangs of such prodicis siter sale; or
(i where the State has entared Into & master agrasmant
for Software. or seivices and the scope of work ut
the tme of Coniract sxeoution expressly calls for
future racommendations among the Contraclar’s
: own produats.
d) The restriotions sef forth In this Secllon are In eddition o
confliel of Interest restriotions Imposet on public Contactors

of & Slop Work Order lssued uUnder

48

49,

by Calfiornia lew {"Conflict Laws"): In the evant of any
Inconeletency, such Confliof Laws override the provisions of
this Sectlon, even if enaoted after axscution of this Contract.

PRIORITY MHIRING GONBIDERATIONS: If this Coniracl Includes
sepvices in excess of 3200,000, the Contractor shall give priority
consldsration in  fillng vacancles i positions funded by
the Contract o quaelified reciplants of ald under Welfare and
:r:}sélégﬁons Code Section 11200 in accoxlancs with PCC Section

COVENANT AGAINST GRATUITIES: The Contractar warants

. that no gratulties (in the form of entertalnment, piits, or otherwise)

were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employes of the
State with a view toward sscuring the Coniract or securing
favorable treaiment with respect to any detaminations sonesrning
the perfovmencs of the Contract, For braech or vivletion of this
warranty, the State shall have the right {0 teminate the Contract,
slther In whole or th part, and any loss or damage sustalned by

' e State In procuring on the open markst any ilems which the

Gontractor sgreed to supply shall be bome and pakl for by the
Lonlector, The rights and remedles of the State provided In this
clause shall not be exclusive and are In addltion to any other

. fights and remedies provided by law or (n equlty.

80, .

" 81,

52, ASSIGNMENT OF ANTITRUST ACTIONS:

NONDISCRIMINATION CLAUSE: . .
a)  During the performance of this Contracl, the Contractor and
its subcontractors shall not urflawiully disciiminate, harass or
gliow harassment, agalnst any employee or applicant for
sraployment because of sex, sexual orlentation, racs, color,
ancostry, religlous creed, national origin,  dizabiiity
{including HIV and AIDS), medical condlion (cancer) age,
marktal statys, and denial of famlly care leave, The
Contracior and subcontractors  shall insure thal the
evaluation and traatment of their smployess and applicants
for employment ave free from such disermination and
heraasment. The Contractor and  subcontractors  shall
- comply wih the provisions of the Falr Employment and
Houslny Act (Government ‘Code, Section 12990 et seg.) and
the appllosble regulations  promulpated  thereunder
(Californla Code of Reguistions, Tille 2, Saction 7285.0 ef
saq,), The applicable reguletions of the Fair Employment
. and Housing Commisslon knplementing Government Code
Sactlon 2090 (n-f), sat forth In Chapler & of Divislon 4 of
Tiile 2 of the Callfornla Cods of Reguialions ave incorporated
Inte this Contract by refersnce and made a part hereof as If
set forth in full. The Contractor and I8 subcontractors shall
give wilten notice of thelr obligations under this clause to
labor organlzations with which they have a oollective
wargaining or othier agreement,
b) The Contractor shell Iichude the nondiscrimination end
compliance provislons of this clause In sl suboontracts o
perform work undar the Gontraot, )

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Gontraotor swears undar penalty of peijury that ho more than
one final, unappealable finding of contempt of court by a federal
coust has hesn lksued against the Contracter within the
immadiately preceding  two-yser pérod beoauss of the
Contractor's failure to comply with an otder of the Natiohal Labor
Relatlons Boerd. . This provislen Is required by, and shell be
construed In accordancs with, PCC Seclion 10296,

Purstant to

Government Code Sections 4552, 4563, and 4564, the following

orovislons are Incorporated hereln: :

&) In submitting a bid to the Sléte, the suppler vifers and

. egress ihet If the bid Is accepted, K will assign to the State all
tighta, tite, and Intevest in and fo all pauses of dation It may
heve under Sectlon 4 of the Clayton Act {16 U.S.C. 15)
of tihder the Carwright Aot (Chapter 2, commencing With
Sectlon 16700, of Part 2 of Division 7 of the Business &nd
Professlons Code), eilsing from purchases of Goods,
materlal or other llams, or services by the suppller for sale to
the Stats pursuant to the solicitation. Such assignment shall
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(REVISED AND EFFECTIVE 9/6/2014)

GENERAL PROVIS.IONS - INFORMATION TECHNOLOGY

be made and bacome sffsctive at the time the Stute tenders.”
final payment to the supplier.

by If the State recelves, elthor through judgment or settlerent,
a monstary racovely for @ cause of action aselgned under
this chapter, the sssignor shall be entiled to recelve

reimburgemant for actual legel costs Ihoued and may, upon

detend, recover from the Stata eny portion of the recovery,
Inoluding treble damages, attributable to overcharges fhat
ware paid by the asslgnor but wers not pald by the State s
part of the bid prics, less the expanses Incurred In obialning
that portlon of the recovary.

&) Upon demand in wrlilng by the aeslgnor, the easighee shal,

within ons year from’ auch demend, resselgn the cause of |

gotlon asslgnad under thie part I the assignor hes been or
may have been lnjired by the violation of law for which the
cause of action grose and
the assignes has not been Injured thereby, or
{ll) thesssighea declines to fils a court action for the catise
of action.

DRUGWFREE WORKPLACE CERTIFICATION: The Contractor

certifles under penally of perjury under the laws of the State of

Californla that the Contrachor will comply with the requirements of

the Dpug-Frea Workplace. Aot of 1880 (Govaramert Code

Seatlon 5350 et aaq,) and will provide a dryg-free workplace by

taking the following actions:

g) Publsh a statement nofifying employses thet unlewful
meanufacture, distibution, dispensation, possession, or Lse
of a.controllad substance is prohibited and speciying actions
to be taken agalnst employsss for violations, as required by
Govarnment Code Sectlon 8365(a).

)  Establish a Diug-Free Awareness Program s required by
Govarament Code Seclion BHES() to Inforn employees

about all of the following:
B the dangets of deug abuss ln the workplace;
i} the person's or atgankzstion's polloy of malnkalning &
drugwftee workplace;
{1y any availabls counseling, nehabllitation and employes
; asslstence pragrams; and,
(v) penafties that may be Imposed upon empioyees for
drug abuse violations.
6] Provide, as required by Government Code Sectlon 8386{c),
thai avery employas who works on the proposed or rasuitin
Contragt: ¢
{ will receive & copy of the company's drug-free policy
staternent; ant,

(I wil agrae to abkle by the temms of the aompany's
statemant as a condition of employment on
the Contract.«

FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that &
wiil provide only Four-Diglt Date Compliant (ss daflned below)
Deliverables andlor saivices to the State, “Four Diglt Date
Compliant” Deliverables and services can accurataly process,
caloulate, compare, and saguance date dats, including without
Iimitation date data adsing oul of or releting to lsap years and
changes In centuries. This warranty and repreaentation Is
subject to the waanty terms and conditlons of thia Contract and

does not limit the genarallly of warcanty obiigetions sel forth -

slsewhers herain. . ’

SWEATFREE GODE OF CONDUCT; .

#) Coniractor declares under penalty of pefury that no
eguipment, matesals, or supplles fumished fo the State
purstant to the Coniract hava bean producsd In whole or In
part by sweatshop labor, forced labor, conviot labor,
Indentured lsbor under, penal sanction, abuslve foms of
ahlid labor or exploitatlon of chlidren In sweatshop [ehor, or
with the bensfit of swesatshop labor, foreed labor, conviet
lavor, indenturad fabor under penal sanctlon, abuslve forms
of child Tabor or explolialion of children in sweatshop labor.
The Conlractor further deslwes under penalty of
perdury that they adhere to the Swealfree Code of Cenduct
as set forth on the Calfornla Department of Industrial
Rolations webelte located at wwwadlroaday, and Publc
Contract Code Secllon 6108, .

. b) The Contractor agrees to ocsoparate fully In providing °

86, RECYCLED GCONTENT REQUIRMENTS:

67,

58,

89,

.
60.

84.

reasonable accese to s rscords, doouments, sgents or .
employees, or premises If reasonably required by authorized

" offlalals of the Stete, the Department of Industrial Relations,
or the Department of Justice to determine the Conbracior's
eompllance with the reguirements undsr paragraph (a),

The Contractor shall
cerlify In witihg under penalty of perjury, the minimum, If not
axact, percsntage of post-consimer meatarlal (s dafined in the
Public Contract Code (PCC) Section 12200+12200), In products,
meterials, goods, or supplies offered or sold to the State thet fall
under any of the siatutoty categories regardlass of whether the
product meats the requirements of Section 12209, The certhication
shall. be provided by the contracior, aven i the product or pood
contalne no posteonsumer recycled material, and even if the
postconsumer content s unknown, With respect to printer or
duplleation cartridges that comply with the requiraments of Sectlon
12166(s), the certification required by this subdivielon shell specliy
thet the cartrdges so comply (PCC 12208 (b){2)). A stale agericy -
contracling officer may walve the cerilficallon requirements If the
percentsge of postconsumer materal in the products, materlals,
googls, or supplles can be verffled In a witten advertisement,
Including, bt not limited to, a product label, a cataleg, or &
manufactursr or vendor intemet web sits, Contractors are to uss,
o the maximum extent economically feaslble In the performanca
of the contract work, recyeled cantent products (PGC 12208(d)).

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

a) The Contractor recognizes the Imporiance of child and faimlly
Suppost ohilpaiions end shalt fully comply with &ll epplicabls -
Biate and federal laws ralating to &hild and femily support
enforcament, including, but not lmited to, disclosure of
Inforrnalion and compliance with earnings assionment
orders, as providsd In Chaptar 8 (commencing with Seclion
B200) of Part 6 of Divislon 8 of the Family Code; and

b) The, Conltactor, to the besi of s knowledgs is fully
complying with ths eamings assignment orders of all
employess and is providing the nemes of all new employees
o the New Hire Reglstry maintalned by ‘ther Calffornia’

. Employment Davelopment Departrent, ,

AMERICANS WITH DISABILITIE® ACT: The Contractor assures

the State thel the Contractor complies with the Amerloans with

Disabilitles Act of 1680 (42 U.5.G. 121 91 eleaq,).

ELECTRONIC WASTE RECYCLING ACT OF 2003
The Contractor certifies that It complies with the applieable
requirements of the Elsatronlc Weete Recyoling Act of 2003,
Chapter 8.5, Part 8 of Divislon 30, commencing with Section
42480 of the Public Rasources Coda, The Contractor shall
maintdin documetiation and provide ressonable access to s
vacords and documents that evidencs complianos.

USE TAX COLLECTION; In accotdance with PCC
Saection 102061, the Contractor certifies that It complies with the
requirements of Section 7101 of the Revenue and Taxation Code,
Contractor further certiflas that it will immedlately edviss the State
of any ohangs in s retellars selle’s permit or cedification
of reglstralion or applicable affiiate’s . sellars pemnlt or
certificate of Yeglstration 25 descrlbed in subdivislon {a) of PCC
Seotlon 10286.1,

EXPATRIATE CORPORATIONS: Contractor hereby declares
that & |z not an expstriate comoration or subsldiary of an
axpatriate corporation within the meaning of PCC Sectigns 0286

. and 10286.1, and ls sliglble 1o contract with the State. .

62,

DOMESTIC PARTNERS: For contracts over $100,000 exeocuted
or amended after January 1, 2007, the contractor certifies that the
contractor s In complianca with Public Contract Code Saciion

-10286.3, .
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63, SMALL  BUSINESS  PARTICIPATION AND  DVBE.

{REVI SED AND EFFECTIVE 8/6/2014)

GENERAL PROVISIONS - INFORMATION TEGHNOLOGY

PARTICIRATION REPORTING REQUIREMENTS:

a)

)

If for this Contragt the Coniracter made & commiiment to
achisve small bustasss particlpation, then the Contrsofor

must withln 60 days of recelving fina! paymert under s

Contract (or within such other time period &8s may be
gpacified elsewhere in this Contract) report to the awarding
depariment the acluat percentoge of small business
pertiopation that was achlevad. {Govt Code § 14841.)

It fot this Contract the Contractor made a commitment to.

achieve disabled veteran business enlsrprise  (DVEE)
participation, then Contractor must within G0 days of
veusiving Final payment under this Contract {or within such
other time perod as may be specifiad elsawhere in this
Contract) certify In @ report to the awarding depatiment: (1)
the tofal entount the piime Contractor recelved under the
Contrack; (2) the name and sddress. of the DVBE(S) that
patticlpeted In the performance of the Contrack (3) the

amotxt esch DVBE recelved from the prime Coniractar (4)

that afl payments under the Contract have besn made to the
DVBE; and (8) the actual parcantage of DVBE parficlpation
that wee aschleved. A pemoh or entity that knowingly
provides false Information shall be subject to & civi penaliy

. for each violatlon. (Ml & Vels. Code § 909.5(d);

84, LOSS LEADER: [t s unlawfsl for any person.engaged In

Govt, Code § 14841.)

business within this state fo sell or use any artlols or product es a
Ylogs leader” ap defined In Seotion 17080 of the Buslness and
Professions Code. (PCC 12104.5(0),).
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