CALIFORNIA PARTICIPATING ADDENDUM
AMENDMENT 1
Minnesota WSCA-NASPO Master Price Agreement B27160
Computer Equipment, Software, Peripherals and Related Services
DELL MARKETING L.P.

This Amendment is between the State of California (hereafter referred to as “State” or “‘DGS" and Dell
Marketing L.P. (hereafter referred to as “Contractor”. Participating Addendum B27160 Amendment 1
replaces and supersedes Participating Addendum B27160 effective upon the date of execution by both
parties.

The Amandment revisions have been incorporated below and are marked with a vertical line in the page
margin. All other terms, conditions, and provisions of the Participating Addendurn remain unchanged.

1. Scope:

This Participating Addendum covers the purchase of all Computer Equipment, Software, Peripherals
and Related Services for alt California political subdivisions/local governments. A subdivisionflocal
government is defined as any city, county, city and county, district, or other local governmental body
or corporation, including the California State Universities (CSU) and University of California (UC)
‘systems, K-12 schools and community colleges empowered to expend public funds. Each political
subdivisionfiocal gavernment should make its own determination whether the WSCA program is
consistent with its procurement policies and regulations.

STATE AGENCIES ARE RESTRICTED FROM USING THIS CONTRACT IN AGCORDANCE WITH
MANAGEMENT MEMO 05-11, EXCEPT FOR THOSE CATEGORIES NOT OFFERED UNDER
CALIFORNIA STRATEGIC SOURCING INITIATIVE (CSST) CONTRACTS FOR IT HARDWARE:
PC GOODS AND ENTERPRISE, SERVERS AND STORAGE PRODUCTS.

THE SUPPLEMENTAL TERMS AND CONDITIONS FOR CONTRACTS USING ARRA FUNDS
APPLY TO THE ORDERING AGENCY. IF OR WHEN DELL, AS A VENDOR, IS NOTIFIED BY
ORDERING AGENCY THAT A SPECIFIC PURCHASE OR PURCHASES ARE BEING MADE
WITH ARRA FUNDS, DELL AGREES TO COMPLY WITH THE DATA ELEMENT AND
REPORTING REQUIREMENTS THAT ARE LEGALLY REQUIRED OF PROVIDERS OF GOODS
AND RELATED SERVICES. DELL, AS IT RELATES TO PURCHASES UNDER THIS CONTRACT
IS NOT A SUBCONTRACTOR OR SUBGRANTEE, BUT SIMPLY A PROVIDER OF GOODS AND
RELATED SERVICES .

2. Leasing .
State Departments are restricted from using leasing agreements and rental options under this
Participating Addendum. Local agencies are able to take advantage of leasing options in the WSCA
Master Price Agreement B27160 without restrictions.

3. Changes:

For changes under this Participating Addendum by any Eligible Entity listed in Section 1, Scope, the
following Changes apply. :

a. The California General Provisions (CAGP) Revision 8/10/2008 (GSPD-401T based on
April 12, 2007 standard) for Western States Contracting Alliance (WSCA) Computer
Equipment, Software, Peripherals and Rejated Services as aftached become a part of this
Participating Addendum. ‘

b. The California General Provisions (CAGP) shall prevail if there is a conflict between the terms
and conditions of the contractor's WSCA Master Price Agreement Number B27160,
packaging, invoices, catalogs, brochures and technical data sheets.

c. The State of California will retain the same contract number as the WSCA Master Price
Agreement number, B27160.




Participating Addendum No. B27160 Amendment 1
Dell Marketing L.P.

WSCA Master Price Agreement Number B27160 cover page is hereby modified as follows:
“Original Award Date” changed to "Effective Date September 1, 2009".

DGS Termination of Contract:

The State may terminate this contract at any time upon 30 day prior written notice. Upon
termination ar other expiration of this contract, each party will assist the other party in orderly
termination of the contract and the transfer of all assets, tangible and intangible, as may
facilitate the orderly, nondisrupted 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.

Reports & Administrative Fee:

Contractor shall submit report to the California Contract Administrator for all California
purchases providing the following information:

BILLTO NAME

BILL TO ADDRESS

BiLL TO CITY

BILL TO ZIPCODE

SHIP TO NAME

SHIP TO ADDRESS

SHIP TO CITY

SHIP TO ZIPCODE

ORDER NUMBER

CUSTOMER PO NUMBER
CUSTOMER NUMBER

ORDER TYPE

PO DATE {ORDER DATE)

WSCA ADMINISTRATIVE FEE DOLLAR
AMOUNT

TOTAL DOLLARS FOR THE QUARTER

The Contractor shall submit a check, in addition to the report, payable to the State of
California, Contract Administrator for the calculated administrative fee for an amount equal fo
one percent (0.01) of the sales for the quarterly period. This fee shall be included as an
adjustment to contractors WSCA pricing and not invoiced or charged to the purchasing entity.

Payment of the adminisirative fee by Contractor due irrespective of status of payments
on orders from users {o Contractor.

A report is due even when there is no activity. Any report that does not follow the reguired
format or that excludes information will be desmed incomplete, Failure to submit reports and
fees on a timely basis shall constitute grounds for suspensien of this agreement. Reports
and fee delivery will be in accordance with the following schedule.

Calendar Quarter 1 (JUL 1to SEP 30) . Due OCT 31
Calendar Quarter 2 {OCT 1to DEC 31) Due JAN 31
Calendar Quarter 3 {JAN 1 to MAR 31) Due APR 30
Calendar Quarter 4 (APR 1 to JUN 30) Due JUL 31
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Participating Addendum No, B27160 Amendment 1
Dell Marketing L.P.

L4

Reports shall be submitted electronically to PDWSCA@dgs.ca.gov. Administrative fee
checks shall be submitted to:

State of California

Department of General Services
Procurement Division

Attention: WSCA Payment Processing
707 374 Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

g. Participating Addendum Contacts:

1) The primary Contractor Contract Manager for this Participating Addendum shali be as
follows:

Contractor.  Dell Marketing L.P.

Name: Amy vy

Phone: (512) 723-6201
Fax: {512) 283-8082
E-Mail: Amy_tvy@Dell.com

Address. One Dell Way, MS RR8-C7
Round Rock, TX 78682

2) 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.

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

Name: Julie Matthews

Phone: (916) 375-4612

Fax: (916) 375-4663

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

Department of General Services
Procurement Division

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

4) Should the State Contract Administrator information change, the State wilt provide
written notice with the updated information to the Contractor Contract Manager no
later than ten business days after the change.

-h. -Price Agreement Number:

The Master Price Agreement number for the Participating State is B27160. The Master Price

Agreement Number MUST be shown on all Purchase Orders issued against this Master Price
Agreement,
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Participating Addendum No. B27160 Amendment 1
Delf Marketing L.P.

i. Effective Dates: "

This Participating Addendum shall be effective upon approval by the Department of General
Services and will continue until the End Date of the Master Price Agreement. Lead State
amendments to extend the term date are automatically incorporated into this Participating
Addendum unless terminated early in accordance with the terms and conditions of the Master
Price Agreement or this Participating Addendum.

4. Servicing Subcontractors:

a. Contractor may use State-approved Servicing Subcontractors under this Participating
Addendum for sales and service functions as defined herein.

b. Contractor shall be responsible for successful performance and compliance with all
requirements in accordance with the terms and conditions under this Participating
Addendum, even if work is performed by Servicing Subcontractors. All State policies,
guidelines, and requirements shall apply to Servicing Subcontractors.

c. Contractor will be the sole point of contact with regard to Participating Addendum
contractual matters, reporting, and administrative fee requirements.

d. For the purposes of this Participating Addendum, Servicing Subcontractors are classified
as follows:

1y “Authorized Reseller”

a) Authorized Resellers may provide quotes, accep;t purchase orders, fulfill
purchase orders, perform maintenance/warranty services and accept
payment from ordering agencies for products and associated services
offered under this Participating Addendum.

b} Authorized Resellers are responsible for sending a copy of all purchase
orders and invoices to the Contractor for compliance with quarterly usage
reporting and administrative fee requirements.

) All purchase documents 1o Authorized Resellers shall reference the .
Participating Addendurm Number and Dell Marketing L.P. as the Contraclor.

2) “Agent’
a) Agents are only authorized to provide quotes, sales assistance, .
configuration guidance and ordering support for products and associated
services offered under this Parficipating Addendum.

b) Agents are not authorized to accept orders or payments.

e. Subject to the approval of the State, Servicing Subcontractors may be added or deleted
during the contract term. )

{. Contractor shall obtain written approval for all proposed Servicing Subcontractors from the
State Contract Administrator prior to updating the Contractor's dedicated website for this
Participating Addendum,
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Participating Addendum No. B27160 Amendment 1
Dell Marketing L.P.

e

g. Proposed Servicing Subcontractor requests must inchide the foliowing information at a
minimurm:

1} Company name
2) Address

3) Contact name
4) Phone number
5) Emai

h. State-approved Servicing Subcontractors will be posted on the State’s eProcursment
website.

5. Services

The terms of the Master Purchase Agreement shall apply each time Customer engages Contractor
to provide eligible services. All services provided will be described in one or more of the follawing:

(i} “Service Descriptions” used to describe any services purchased by an entity;
(ii) any mutually agreed upon “Statement of Work® ("SOW") executed by the parties; or
(iii) any “Technical Specification Form” approved by the parties

6. Evaluation Equipment

Contractor, by mutual agreement with the Participating Entity, wishes io allow the use of equipment
for the purposes of evaluation prior to purchase. Purchases of the equipment shall comply with the
terms of the Master Purchase Agreement and participating addendum.

This Addendum and the Price Agreement together with its exhibits andfor amendments, set forth the
entire agreement between the parties with respect to the subject matter of all previous communications,
representations or agreements, whether orai 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 Addendum and
the Price Agreement, together with its exhibits and/or amendments, shall not be added to or incorporated
into this Addendum or the Price Agreement and its exhibits andfor 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 Addendum and the 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, Dell Marketing L..P. agrees to offer the same productsfand or services as on the WSCA
Master Price Agreement Number B27160 at prices equal to or lower than the prices on the Master Price
Agreement B27160.

IN VWITNESS WHEREOQF, the parties have executed this Participating Addendum B27160 Amendment 1
as of the date of execution by both parties below.

State of California: Dell Marketing LLP.
o (NN T e MG
i yser vy T
Name: Jim Butler Name: _Stephanie 8 Miller 8'] vy
vy
Title: Deputy Director Title: Contracts Sr. Consuliant

Date: \6(/) }@ Date: iDI } Ji%
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
SERVICES {2009-2014) :
DELL MARKETING L.P, .
MASTER PRICE AGREEMENT
CONTRACT B27160

1. Scope:

This Participating Addendum covers the purchase of all Computer Equipment, Software, Peripherals and
Related Services for all California political subdivisions/local governments. A subdivision/local
government is defined as any city, county, city and county, district, or other local governmental body
or corporation, including the California State Universitids (CSU) and University of Caiifornia (UC)
sysiems, K-12 schooils and community colleges empowered to expend public funds. Each political
subdivision/local government should make its own determination whether the WSCA program is.
consistent with its procurement policies and regulations.

STATE AGENCIES ARE RESTRICTED FROM USING THIS CONTRACT IN-ACCORDANCE WITH
MANAGEMENT MEMO 05-11, EXCEPT FOR THOSE CATEGORIES NOT OFFERED UNDER
CALIFORNIA STRATEGIC SOURCING INITIATIVE (CSSI) CONTRACTS FOR IT HARDWARE:
PC GOODS AND ENTERPRISE, SERVERS AND STORAGE PRODUCTS.

THE SUPPLEMENTAL TERMS AND CONDITIONS FOR CONTRACTS USING ARRA FUNDS
APPLY TO THE ORDERING AGENCY. IF OR WHEN DELL, AS A VENDOR, IS NOTIFIED BY
ORDERING AGENCY THAT A SPECIFIC PURCHASE OR PURCHASES ARE BEING MADE
WITH ARRA FUNDS, DELL AGREES TO COMPLY WITH THE DATA ELEMENT AND
REPORTING REQUIREMENTS THAT ARE LEGALLY REQUIRED OF PROVIDERS OF GOODS
AND RELATED SERVICES. DELL, AS IT RELATES TO PURCHASES UNDER THIS CONTRACT
IS NOT A SUBCONTRACTOR OR SUBGRANTEE BUT SIMPLY A PROVIDER OF GOODS AND
RELATED SERVICES

2. Leasing
Fundmg to purchase or lease products available under this contract may be available to State
agencies via the GS $Mart (purchases) or Lease $Mart program. Local agencies are able to take
advantage of leasing options in the WSCA Master Price Agreement B27160 without restrictions.

3. Changes:

For purchases under this Participating Addendum by any Ei:g:bie Entity listed in Section 1, Scope the
following changes appiy ‘

a. The California General Provisions (CAGP) Revision 8/10/2009 {GSPD-dOH‘l‘ based on
April 12, 2007 standard) for Western States Contracting Alliance (WSCA) Computer
Equipment, Software, Peripherals and Related Services as attached become a part of this
Participating Addendum.

b. The California General Provisions (CAGP) shall prevail i there is a conflict between the terms
and conditions of the contractor's WSCA Master Price Agreement Number B27160,
packaging, invoices, catalogs brochures and techmcai data sheets.

c. The State of California will retain the same cont| act number as the WSCA Mas%er Price
Agreement number, B27160.

d. WSCA Master Price Agreemem Number 827160 cover page is hereby modified as follows:
“Ongmai Award Date" changed to “Effective Date Segtember 1, 200

" e. DGS Termination of Contract:

-The State may terminate this contract at any time upon 30.day prior written notice, Upon
termination or other expiration of this contract, each party will assist the othér party in orderly

Revised 8/28/08 . Pageiof5




. CALIFORNIA PARTICIPATING ADDENDUM
_ WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
SERVICES (2009-2014)
DELL MARKETING L.P.
MASTER PRICE AGREEMENT -
CONTRACT B27160

termination of the contract and the transfer of all assels, tangible and intangible, as may
facilitate the orderly, nondisrupted business continuation of each party. This provision shall
not retieve the coniractor of the obligation fo perform under any purchase order or other
similar ordering document executed prior {o the termination becoming effective.

f. Reports & Administrative Fee:

Contractor shall submit report to the California Contract Administrator for all California
purchases providing the following information: . - -

BILL TO NAME -

BILL TO ADDRESS.

BILL TO CITY ‘

BilL TO ZIPCODE

SHIP TO NAME

SHIP TO ADDRESS

SHIP TO CITY

SHIP TO ZIPCODE

ORDER NUMBER

CUSTOMER PO NUMBER

CUSTOMER NUMBER

ORDER TYPE

PO DATE (ORDER DATE)

WSCA ADMINISTRATIVE FEE DOLLAR
- AMOUNT ‘

TOTAL DOLLARS FOR THE QUARTER

The Contracter shall submit a check, in addition to the report, payable to the Staie of

_ California, Contract Administrator for the calculated administrative fee for an amount equal io
one percent (0.01) of the sales for the quarterly period. This fee shall be included as an

~ adjustment to contractors WSCA pricing and not invoiced or charged to the purchasing entity.

Payment of the administrative fee by Coniractor due irrespective of status of payments
. on orders from users to Contractor. - ‘ :

~ Areport is due even when there is no activity. Any report that does not follow the required
format or that excludes information will be deemed incompiete. Failure to submit reports and .
fees on a timely basis shall constitute grounds for suspension of this agreement. Reports
and fee delivery will be in accardance with the following schedule. ‘

Calendar Quarter 1 (JUL 1 to SEP 30) Due OCT 31
Calendar Quarter 2 {OCT 1 10 DEC 31) Due JAN 31
Calendar Quarter 3 (JAN 1 to MAR 31) ‘Due APR 30
Calendar Quarter 4 (APR 1 to JUN 30) Pue JUL 31

The administrative fee check and report should be submiﬁed to the following address:

. o Cynthia Ckoroike
Revised 8/28/08 . Page 2 of 5




CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
SERVICES (2009-2014)
DELL MARKETING L.P.
MASTER PRICE AGREEMENT
CONTRACT B27160

Department of General Services
Procurement Division
Multipie Award Program - WSCA
707 Third Street, 2nd Filoor, MS # 202, West Sacramento, CA 85605-2811

h, The primary contact individuals for this Addendum are as follows (or their named
SUCCESSOrs).

Masier Agreement Contacts:

Lead Slate.
Name: Bernadette Kopischke
Address: 112 Admin Bidg, St Pauf, MN 55155
Telephone: (651} 201-2450
Fax: (651) 297-3996
E-mail: bernie kopischke @slale.mn.us

Contractor Lead:
Name: Stephanie D. Shipp

Address: One Deli Way, Mail Stop 8708, Round Rock, TX 78682
Telephone: {512) 728-7894

Fax; (512)283-9092

E-mail: Stephanie Shipp@deil.com

Participating Addendum Contacts:

Panticipating State:
Name: Cynthia Okoroike ,
Address: The State of California, Depanment of General Services, Multiple Award
Program - WSCA, 707 Third Street, 2nd Floor, MS 202, West Sacramenio, CA
98605
Telephone: (9168) 375-4380
Fax: {916) 375-4683
E-mail: cynthia. pkorotke @ das.ca.qov

Coniracior Slate Contract Manager:

Name: Scott Loras

Address: One Dell Way, Mail Stop 8708, Round Hock, TX 78682
Telephone: {512)728-8857

Fax: {512) 283-8092

E£-mail: Scoft Loras @dell.com

i. Price Agreemant Number:
The Master Price Agreemeni number for the Paricipating Stale is B27160. The Masler Price

Agreernent Number MUST be shown on all Purchase Orders issued against this Master Price
Agreement.

Reavised B/268/08 Page 3 of &




CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
SERVICES (2008-2014) .
DELL MARKETING L.P.
MASTER PRICE AGREEMENT
CONTRACT B27160

j. Effective Dates:

This Participating Addendum shall be effective upon approvai by the Depariment of General
Services and will continue unti! the End Date of the Master Price Agreement. Lead State
amendments (o extend the term dale are autornatically incorporated into this Participating
Addendum urless terminated early in accordance with the terms and conditions of the Master
Price Agreement or this Participating Addendum.

4. Servicing Subcontractors:

Dell may engage third party service providers to perform various services and has several
authorized Dell Service Providers (DSPs). DSPs wil not accept orders or paymendts.

Dell wishes to identify Servicing Subconiractor(s) (“WSCA Agent”) io market Dell's Products
and Services, as identilied on Dell's Producls & Services Schedule {("PSS"}, on behall of Dell.
The Parlicipating Entity may utilize WSCA Agents pursuant to the Dell defined WECA Agent
program as defined in a separale writlen Agreement between Dell and WSCA Agent.

WSCA Agents authorized within the State will have their names identified on the State’s
respective www.Dell.cominaspowsca Dell state store page.

6. Services

The terms of the Master Purchase Agreement shall apply each time Customer engages
Contractor to provide eligible services. All services provided will be described in one or more of
the following:

(i) “Service Descriptions” used to describe any services purchased by an entity;
(il any mutually agreed upon "Statement of Work” (“SOW") executed by the parties; or
(iiiy any “Technical Specification Form” approved by the parties

6. Evaluation Equipment

Conlractor, by mutual agreemeni with the Panlicipating Entity, wishes to allow the use of
equipment for the purposes of evaluation prior 1o purchase. Purchases of the equipment shall
comply with the terms of the Master Purchase Agreement and participating addendum.

This Addendum and the Price Agreemen! together with s exhibits and/or amendments, set forth the
entire agresment between the parties with respect (o the subject matter of all previous communications,
representations or agreements, whether orai 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 Addendum and
the Price Agreement, logether with its exhibits and/or amendments, shali nol be added to or incorporated
into this Addendum or the Price Agreement and its exhibils and/or amendments, by any subsequent
purchase order or otherwise, and any such atlempts 1o add or incorporate such lerms and condilions are
nereby rejected. The terms and conditions of this Addendum and the Price Agreement and its exhibits
and/or amendments shall prevail and govem in the case of any such inconsistent or additionat terms.

Revisad 8/26/08 Page 4 0f 5




CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
'  SERVICES (2009-2014)
DELL MARKETING L.P. - ‘ S
MASTER PRICE AGREEMENT
CONTRACT B27160

By signing below, Dell Marketing L.P. agrees to offer the same products/and or services as on the WSCA
Master Price Agreement Number B27160 at prices equal 1o or lower than the prices on the Master Price
Agreement B27160.

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

Tr/by GENERAL SERVICES
/ fLEGM SERVICES
State of Cahfomla

By: //A/Z,;u%f\ 74:

. Deli Marksting L.P.

v: ﬁﬂmmmw

B
Name: _Jim Butler Name: _Stephanie G. Mlller '
Title:  _Deputy Director. Title: Contracts Sr. Consultant
Date: W 3 f/ a3 Date: _A Ul\% ust A7 , 9\009

Revised 8/28/08 ‘ Page50of 5




GSPD-401IT

WESTERN STATES CONTRACTING ALLIANCE (WSCA}
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED SERVICES (2009-2014)
DELL MARKETING, L.P.(B27160})
GENERAL PROVISIONS

1. DEFINITIONS: Unless otherwise specified in the Siatement of Work the
following terms shall be given the meaning shown, unless context
requires otherwise.

"Acceptance Tests" means those tests perdformed during
the Performance Period which are intended to determine
compliance of Equipment and .Software with the

specifications and all other Attachmerts incorporated herein

by reference and to delermine the refiability of the
Equipment.

"Application Program™ means a computer program which
is intended io be executed for the purpose of performing
useful work for the user of the information being processed.
Application programs are. developed or otherwise acquired
by the user of the Hardware/Software system, but they may
be supplied by the Confractor.

“Attachment" means a mechanical, electrical, or electronic
interconnection fo the Contractor-supplied Machine or
System of Equipment, ‘manufactured by- other than the
original Equipment manufacturer, thal s not connected by
the Contractor.

“Business enfity” means any individual, business, partnership,
joint venture, corporation, S-corporation, limited liabfiity

corporation, limited fability parinership, sole proprietorship, joint
stock company, - censortium, or other private fegal enfity -

recoghized by statute.
“Buyer” means the Stele's authorized contracting official.
“Commercial Software” means Software developed or
regutarly used that: () has been sold, leased, or licensed fo the
general public; (i) has been offered for sale, lease, or license to
the general public; (ilf) has nof been offered, sold, leased, or
licensed to the public- but wilt be available for commercial sale,
lease, or license in time to satisfy the delivery requirements of
this Contract; or {iv) satisfies a criterion expressed in (i), {if), or
(i) above and would require only minor medifications to meet the
requirements of this Contract.
“Gontract” means this Contract or agreement (|nclz.|d|ng
any purchase order), by whatever name known or.in
whatever format used.
“Custorn Software” means Software that does not meet
the definition of Commercial Soffware.
“Contractor” means the Business Entity with whom the
State enters info this Contract. Contractor shall be
synonymous- with “supplier”, “vendor" or other similar term.
"Data Processing Subsystem™ means a complement of
Contractor-fumished  individual  Machines, including the
necessary controfling elements {or the funcfional equivalent)
. and Operating Software, If any, which are acguired to
cperate as an integrated group, and which are
interconnected entirely by Contractor-supplied powsr andfor
signal cables; e.g., direct access. controlier and drives, a
cluster of terminals with their controller, etc. ..
"Data Processing System (System)" msans the total
complement of Contractor-furnished Machines, including one
or more central processors {or instruction processors) and
Operating Software, which are acquired to operaie as an
integrated group,
"Deliverables” means Goods, Software; Information
Technology, telecommunications technology, and other items
(e.g. reports) to be delivered pursuant to this Contract,
including any such iiems fumlshed incident fo the provision
of services.
"Designated CPU(s)" means for each_, product, If applicable,
the central processing unit of the eomputers or the server
- unit, including any asscclated peripheral cnits. i no
specific “Designated CPU(s)” are specified on the Contract,
the ferm shali mean any and all CPUs located at the site

Revision 8/10/2009 (GSPD-401 I_T based on April 12, 2007)

specifled therein.

"Documentation” means nonpropristary manuals and other
printed materials necessary or useful to the State in its use
or maintenance of the FEcuipment or Software provided

“hereunder. Manuals and other printed materials oustomized

for the Staie hereunder constitute Documeniafion only 1o
the extent that such materials are described in or reguired
by the Stetement of Work.

"Equipment™ }s an al-inclusive temrm which refers either to
individual Machines or o a complete Data Processing

-System or subsystem, including its Hardware and Operating

Software {if any).

“Equipment Failure” is a malfunclion in the Equipment,
excluding all  external  factors, which prevents the
accomplishment of the Equipment's intended function{s). If
microcode or Operating Software residing in the Equipment
is necessary for the proper operation of the Equipment, a
failure of such microcode or Operating Software which
prevents the accomplishment of the Equipment's intended
functions shall be deemed to be an Eguipment Failure.

"Facility Readiness Date” means the date specified in the

Statement of Work by which the State must have the site
prepared and available for Equipment delivery and
instaltation.

“Goods” means all types of langible personal property.
including but not fimited to materials, supplies, and
Equipment (including computer and  telecommunications
Equipment). :

"Hardware" usually refers to compuler Equipment and is
contrasted with Software. See also Equipment.

“Installation Date” - means the date specified in the

Statement of Work by which the Confraclor must have the
ordered Eguipment ready (ceriified) for use by the State.

"“information Technology" includes, but is not limited to,
alt electronic technology systems and sesvices, aulomated
information  handling, System design and  analysis,
conversion of data, computer programming, information

" storage and refrieval, telecommunications which include

voice, video, and datd communications, requisite Sysiem
controls, simuiation, electronic commerce, and all related
interactions between pecple and Machines.

“Machine” means an individual unit of a Dala Processing
Systern or subsystem, separately identified by a type andior
mode! number, comprised of but not limited to mechanical,
electro-mechanical, and electronic parts, microcode, and
special features - installed thereon and including any
necessary Sofiware, e.g. central processing unit, memory
module, tape unit, card reader, eic.

"Machine Alteration” means any change fo a Contractor-
supplied ‘Machine which is not made by the Contractor, and
which results in the Machine deviating from is physical,
mechanical, - electrical, or electronic (including  microcode)
design, whether or not additional devices or pars are
employed in making such change.

“Maintenance Diagnoestic Routines” means the diagnostic
programs customarily used by the Contractor {o test
Equipment for proper functioning and reliability,
“Manufacturing Materials” means parts, tools, dies, jigs,
fixtures, plans, drawings, and information produced or
acquired, or righis acquired, specifically to fulfil obligations
set forth herein.

"Mean Time Between Failure (MTBF)* means the average

expected or observed time between consecutive failures in a

System or component.

"Mean Time to Repair (MTTR)" means the average expected or
obeerved time required to repair a System or component and
return it to normal operatlon

Page 1 of 10




GSPD-4011IT

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED SERVICES (2009-2014)
DELL MARKETING, L.P.(B27160)
GENERAL PROVISIONS

"Operating Software” means those routines, whether or
not Identified as Program Products, that reside in the
Equipment and are required for the Equipment to perform
its intended function(s), and which interface the operator,
other Contractor-supplied programs, and user programs (o
the Equipment. ]
"Operational Use Time" means for performance
measurement purposes, that time during which Equipment is
in actual operaton by the State. For  maintenance
Operationsl Use Time purposes, that time during which
Equipment is in actual operation and is not synonymous
with power on time.

"Performance Testing Period” means a period of fime

_ during which the State, by appropriate lests and production
runs, evaluates the performance of newly instafled

Equipment and Software pror to its accepiance by the
State.

"period of Maintenance Coverage" means the perlod of
time, as selected by the State, during which maintenance
services are provided. by the Contractor for a fixed monthly
charge, as opposed fo an hourly charge for services
rendered. The Period of Maintenance Coverage consisis of
the Principal Period of Maintenance and any additional
hours of coverage per day, andlor increased coverage for
weskends and - holidays.

“Preventive Maintenance” means that maintenance,
performed on a scheduled basis by the Contractor, which is
designed .to keep the Eguipment in proper operating
condition.

"Principal  Period of Maintenance”™ means any nine
consecutive hours per day {(ususlly between the hours of
700 am. and 6:0¢ p.m} as selected by the Stale,

‘including an official meal period not to exceed one hour,
- Monday through Friday, exciuding holldays observed at the

installation.

“Programming Aids" means Contractor-supplied programs
and routines execulable on the Contractor's Equipment
which assists a programmer in ihe development of
applicadons including language processors, sorts,
communications modules, data base management systems,
and utility routines, (tape-to-disk routines, disk-to-print
routines, etc.).

*Program Product” means programs, routines, subrouiines,
and relasted items which are proprictary to the Contracior
and which are licensed to the State for its use, usuzally on
the basis of separately stated charges and appropriate
contractual provisions.

"Remedial Maintenance” means that  malntenance
performed by the Contractor which results from Equipment
{(including Operating Software} failure, and which s
performed as required, i.e, on an unscheduled basis.

"Site License™ means for each product, the term “Site’

License” shall mean the license established Upon acguisition

of the applicable number of copies of such prodict and -

payment of the applicable ficense fees as set forth in the
Statement of Work. ‘

"Software” means an allinciusive term which refers fo any
computer programs, routines, or subroulines supplied by the
Cantractor, Including Operating Software, Programming Aids,
Application Programs, and Program Products.

"Software Failure" means a mailfunction in the Contractor-
supplied Scftware, other than Operating Software, which
prevents the accomplishment of work, even though the
Equipment (including its Operating Software} may still be
capable of operating properly. For "Operating Software
failure, see definition of Equipment Failure,

" “State” means the govemnment of the State of California,
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Its employees and asuthorized representatives, Including
without limitation any department, agency, or other unit of
the govemment of the State of California.

“"Systera” means the compiete collection of Hardware,
Software and services as described in  this Contract,
integrated and functioning together, and performing in
“accordance with this Contract.

“11.8. Intellectual Property Rights” means inteliectual properly .
rights enforceable in the United States of America, including
without limitation rights In trade secrets, copyrights, and U.5.
patents.

2. CONTRACT FORMATION:

a) If this Contract results from a sealed bid offered in response to a
solicitation conducted pursuant fo Chapters 2 {commencing with
Section 10280), 3 (commencing with Section 12100), and 3.6
{commencing with Section 12125) of Part 2 of Division 2 of the
Public Contract Code {PCC), then Contractor's bid is a firn offer
to the State which is accepted by the issuance of this Contract
and no further acticn is required by either party.

b} If this Contract results from a solicitation other than described
in paragraph a), above, Contractor’s guotation or propesal is
deemed a firm offer and this Contract document is the State's
acceptance of that offer.

¢} If this Contract resulted from a joint bid, it shall be deemed one
indivisible Contract. Each such joint Contractor will be jointly and
severally Hable for the performance of the entire Contract. The
State assumes no responsibility or obligation for the division of
orders of purchases among joint Coniractors.

3. COMPLETE INTEGRATION: This Contract, including any documenis
incorporated  herein by express reference, is intended to be a
complete integrafion and there are no prior or contemporaneous
different or additional agreements pertaining (o the subject matter of
the Contract.

4. SEVERABILITY The Contractor and the State agree that if any

provision of this Contract is found 1o be illegal or unenforceable, such
term or provision shall be deemed stricken and the remainder of the
Confract shall remain in fuill force and effect. Either party having
knowledge of such terem or provision shall promptly inform the other of
the presumed non-applicability of such provision.

5. INDEPENDENT CONTRACTOR: Contractor and the agents and
employees of Contractor, in the performance of this Contract, shall act
in an independent capacity and not as offlcers or empioyees or agents
of the State.

6. APPLICABLE LAW: This Contract shalf be governed by and shall be
inferpreted in accordance with the laws of the State of California;
venue of any action brought with regard to this Contract shall be in
Sacramento County, Sacramento, California. . The United Nations
Convention on Cantracts for the International Sale of Goods shall not
apply to this Contract.

7. COMPLIANCE WITH STATUTES AND REGULATIONS:

e a} Contractor warranis and cerfifies that in the performance
of this Contract, it will comply with ail applicable stetutes,
rules, regulations and orders of the United States and the
State of California and agrees tfo indemnify the State
against any loss, cost, damage or fHabifity by reason of the
Confractor's violation of this provision.

b) The State will notify Contractor of any such claim in
writing and tender the defense thereaf waihm a reasonable
time; and
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c) Contractor will have sole control of the defense of any
action on such claim and all negofiations for its settlement
or compromise; provided that (1) when substantial principles
of government or public law are invelved, when litigation
might create precedent affecting future State operations or
liabliity, or when involvemenl of the Siate is otherwise
mandated by law, the State may pardicipate in such action
at its own expense with respect to attormeys’ fees and
costs {bul not Tiability); (i) the State will have the right to
approve or disapprove any seflement or compromise, which
approval will not unreasonably be withheid or delayed; and
(m) the State will reasonably cooperate in the defense and
“in any related settiement negotiations.

d) If this Confract is in excess of $500,000, it is subject to
the requirements of the Word Trade Organization (WTO)
Government Procurement Agreement {GPA).

e) To the exient that this contract falis within the scope of
Government Code Section 11135, Contractor hereby agrees
io respond to and resolve any complaint brought to its
attention, regarding accessiblity of s products or services.

8. CONTRACTOR’S POWER AND AUTHORITY: The Contractor,

warrants that it has fuil power and authority to grant the rights herein
" granted and will hold the State harmiess from and against any loss,
cost, Hiability, and expense {including reasonable attorney fees) arising
out of any breach of this waranty. Further, Contractor avers that it
-will not enter into any arrangement with any third party which’ might
abridge any rights of the State under this Contract,
The State will nofify Contractor of any stich claim in writing
and tender the defense thereof wnthin a reasonable time;
and
Contractor will have sole control of the defense of any
.action on such ciaim and all negotiations for its settlement
or compromise; provided that {i) when substantial principles
of govemnment or public law are invoived, when iitigation
might creale precedeni affecting future State operations or
liablity, or when Involvement of the State is otherwise
mandated by law, the State may participate In such action
at its own expense with respect to' altomeys’ fees and
costs (but not liabllity);, (i) the State will have the right to
approve or disapprove any settlement or compromise, which
approval will not unreasonably be withheld or delayed; and
. {iii) the State will ressonably cooperate in the defense and
in any related seftlement negotiations.

9. ASSIGNMENT: This Contract shail not be assignable by the Contractor

in whole or in part without the written consent of the State. For the

" purpose of this paragraph, State will not. unreasonably prohibit

Gontractor from freely assigning its right to payment, provided that
Contractor remains responsible for its obligations hereunder.

10. WAIVER OF RIGHTS: Any aciion or inaction by the State or the failure
of the State on any occasion, to enforce any right or provision of the
Contract, shall not be consfrued to be a waiver by the State of its

' nghts hereunder and shall not prevent the State from enforcing such
provisibn or right on any future gccasion.  The rights and remedies of
the State heretn are cumulative and are in addition to any other rights
or remedies that the Siate may have af law or in equity.

11. ORDER OF PRECEPENCE: in the event of any inconsistency
between this Participating Addendum and Master Price }\greement
the following order of precedence shail apply:
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a) executed participating addendum(s};

by the terms and conditions of the Master Price Agreement;

c}  exhibits to the Master Price Agreement;

d} the list of products and services contained in the purchase
order,

a) the Request for Information (or snmﬂar) docurnent; and

Contractor's Response o the Request for lnformation {or simiiar
document).

12. PACKING AND SHIPMENT:

&) All Goods are to be packed in suitable containers for protection in
shipment and storage, and in accordance with applicable
specifications. Each container of a mulliple container shipment
shall be idenified to: '

i} show the number of the container and the total number of

containers in the sbipment; and
i1 the number of the container in which the packing sheet has
been enclosed.

b) All shipments by Contractor or its subcontractors must include
packing sheets identifying: the State’s Contracl number; item
number; quantity and unit of measure; part number and
description of the Goods shipped; and appropriate evidence of
inspection, if reguired. . Goods for different Contracis shal! be
jisted on separate packing sheets.

C) Shlpmer;ts must be made as specified in this Contract, as it may be
amended, or otherwise directed in wriling by the State’s

Transperiation Management Unit within the Department of -

General Services, Procurement Division.

'13. TRANSPORTATION COSTS AND OTHER FEES OR EXPENSES:
No charge for delivery, drayage, express, parcel post, packing, .

cartage, insurance, ficense fees, permits, cost of bonds, or for any

other purpose will be pald by the State unless expressly inciuded and

itemized in the Contract,

&) Contractor must strictly follow Contract requirements. regardmg
Free on Board (F.0.B.), freight terms and routing instructions.
The State may permit use of an aiternate carrier at no additional
cost to the State with advanee written authorization of the Buyer.

b) If "prepay and add” is selected, supporting freight bills are required
when over $50, unless an exact freight charge is approved by
the Transportation Management Unit within the Department of
General Services Procurement Division and a waiver is granted.

c) On "F.0.B. Shipping Point" transactions, should any shipments
under the Contract be received by the State in a damaged
condition and any related freight oss and damagé claims flled

against the carrier or carriers be wholly or partially declined by -

the carrier or carriers with the inference that damage was the
result of the act of the shipper such as inadequate packaging or
loading or some inherent defect in the Equipment andfor
material, Confractor, on request of the State, shall at Contractor's

own expense assist the State in establishing. carrier liability by-

supplying evidence that the Egquipment and/or material was

properly constructed, manufactured, packaged, and secured to

withstand normal transportation conditions,

14. DELIVERY: Contractor shall strictly adhere io the delivery and

completion schedules specified in this Contract. Time, if stated as a
number of days, shall mean calendar days unless otherwise specified.
The quantities specified herein are the only quantifies required. - If
Contractor delivers in excess of ihe quantities specified herein, the
State shall not be required to make any payment for the excess
Deliverables, and may retumn them to Contractor at Contracior's
expense or utilize any other rights avaiiable to the State at law or in
equity.
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15. SUBSTITUTIONS: Substitution of Deliverables may not be tendered
without advance written consent of the Buyer. Contractor shall not
use any specification in lieu of those contained in the Contract without
written consent of the Buyer.

16. INSPECTION, ACCEPTANCE ANE REJECTION: Unless
DELETED
17.-SAMPLES:

a) Semples of tems may be requlred by the State for inspection and
specification testing and must be fumished free of expense to the
State. The samples furnished must be identical in all respects to
the products did and/or specified in the Contract.

b} Samiples, if not destroyed by tests, may, upon request made at the

time the sample is furnished, bé retumed al Contractor's
expense,

18. WARRANTY:
DELETED

22. TERMINATION FOR THE CONVENIENCE OF THE STATE: .

a) The State may terminate performance of work under this

Contract for its convenience in whole or, from time to fime,

in part, ¥ the Department of General Services, Deputy

Director Procurement Division, or designee, determines that

a termination is in the Stale's interest. The Department of

General Services, Deputy Director, Procurement Division, or

designee, shall terminate by delivering to the Contractor a

Notice of Termination specifying the extent of termination

and the effective daie therzof.

b) - After receipt of a Notice of Temination, and except as

directed by the State, the Coniractor shall immediately

proceed with the foilowing obligations, as applicable,
regardless of any delay in-defermining or adjusiing any
amounis due under this clause. The Contractor shall:

. (i) Stop work as specified in the Nofice of Termination.
(i} Place no further subcontracts for materials, services,
or facilites, except- as necessary fo complete the
continuing portion of the Contract.

(i) Terminate alf subcontracts to the extent they relate to
the work terminated.

{iv) Seltle all outstanding lisbilties and termination
settlement proposals arising from the termination of
subcontractsq— :

Unless otherwise set forth in the Statement of Work, if the
Contractor and the State faill to agree on the amount to be
pakl because of the termination for convenience, the State
will pay the Contractor the following amounts; provided that
in no event will total payments exveed the amount payable
to the Coniractor if the Coniract had been fully performed:

The Contract price for Deliverables or services
accepted by the State and not previously paid for,
adjusted for any savings on freight and other charges;
and
The total of:
A) The reasonable costs incurred in " the
performance of the work ferminated, inciuding

initial costs and preparatory expenses aliocable

thereto, but excluding any cost atfributable fo
Deliverables or services paid or io be paid;
B) The reasonable cost of setling and paying
termination settlement proposals under terminated
subconlracts that are properly chargeable to the
terminated portion of the Contract; and

+ C) Reasonable storage, transportation,
demcbilization, unamortized overhead and- capifal
cosis, and other costs reasonably incurred by the
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Contractor in winding down and terminating its
work,
The Congactor will use generally accepted accounting
principles, or accounting principles otherwise agreed o in
writihng by the parilles, and sound business praclices in
determining all costs claimed, agreed {o, or determined
under this clause.

23. TERMINATION FOR DEFAULT:

a) The State may, subject to the clause tltled "Force
Majeure” and 1o sub-section d} below, by written natice of -
default fo the Contracior, terminaie this Contract in whole

or in par if the Contractor fails to:

i) Deiiver the Deliverables or perform the services

within the time specified in the Contract or any

amendment thereto; '

i) Make progress, so that the iack of progress

endangers performance of this Contract; or

iii} Perform any of the ather provisions of this Contract.
b} The State's right fo terminate this Contract under sub-
section a) above, may be exercised if the failure consiitutes
a malerial breach of this Contract and # the Contradior
does not cure such fajlure within fhe time frame stated in
the State’s cure notice, which in no event wili be less than

- fifteen (15) days, unless the Statement of Work calls_for a

shorter period.
¢) If the State terminates this Contract in whele or in part
pursvant to this Section, it may acquire, under terms and
in the manner the Buyer considers appropriate, Deliverabies
or services similar to those terminated, and the Contractor
wili be liable to the State for any excess costs for those
Deliverables and services, including without limitation cosis
third party vendors charge for Manufacturing Materials (but
subject fo the clause entitled “Limitation of Liability”).
However, the Contractor shall continue the work not
terminated.
d) If the Contract is lerminated for default, the State may,
reguire the Contractor to transfer iitle, or in the case of
Hcensed Software, license, and deliver to the State, as
directed by the Buyer, any: .
(i) completed Deliverables,—
(i} partially completed Deliverables, and, .
{iil) subject to—provisions of sub-section e) below
Manufacturing  Materials related to the terminated
portion of this Contract. . Nothing In this sub-section d)
will be construed to grant the State rights- to
Deliverables that it would not have received had this
Contract been fully performed. Upon direction of the
Buyer, the Contractor shall also protect and preserve
property In its pDSSBSSIOﬂ in which the Stafe has an
interast.
g} The State shall pay Contract price for completed
Deliverables delivered and accepted. Unless the Siatement
of Work calls for different procedures or requires .no-charge-
delivery of materials, the Contractor and Buyer shall attempt
to agree on the amount of payment for Manufacturing
Materials and other meteriais delivered and accepled by the
State for the proteciion and preservation of the
property;provided that where the Contractor has billed the
State for any such materials, no addiional charge will apply
Fallure fo agree will consiitute a‘ dispute under- the
Disputes clause. The Siate may withhold from these
amounts any sum it determines fo be necessary to protect
the OState against loss because of ouistanding Hens or
claims of former lien hoiders.

") ¥, after termination, it is determined by a finai ruling in
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accordance with the Dispules Clause that the Conlractor
was not in default, the rights and obligations of the parties
shall be the same as If the termination had ‘been issued
for the convenience of the State.

g} The rights and remedies of the State in this clause are
irn addition to any other rights and remedies. provided by
law or under this Contract, and are subject to the clause

. Yitled "Limitation of Liability.”

24, FORCE MAJEURE

Except for defaults of subcontractors at any tier, the Contractor shall
not be kable for any excess costs if the ffiure to perform the Contract
arises from causes beyond the confrol and without the faull or
negligence of the Contractor. Examples of such causes include, but
are not Bmited to:
a) Acts of God or of the public enemy, and
b) Acts of the federal or State government in either its sovereign or
coniractual capacity.

1€ the failure to perform is caused by the default of a subcontractor at
any lier, and if the cause of the default is beyond the control of both
the Contractor and subcontractor, and without the fault or negligence
of either, the Contractor shalt not be kable for any excess costs for
faiture to perform. .

25, RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) in the event any Deliverabies furnished or services provided by the
Condracter in the performance of the Contract should faii to

" conform o the requirements herein, or to the sample submitied
by the Contractor, the State may reject the same, and it shall
hecome the duty of the Coniractor 1o reclaim and remove the
item promptly or to correct the performance of services, without
expense lo the State, and immediately replace all such rejected
iterns with others conforming fo the Contract. '

b) In addition to any other rights and remedies the State may have,
the State may reguire Contractor, at Contracior's expense, lo
ship Deliverables via air freight or expedited routing to avoid or
minimize actual or potential delay if the delay is the fault of the
Contractor,

c} In the event of the termination of the Contract, either in whole or in
part, by reason of default or breach by the Contrastor, any loss
or damage sustained by the State in procuring any items which
the Contractor agreed 1o supply shalt be borne and paid for by
.the Contractor {put subject to the clause entiled "Limitation of
Liabiiity™).

_d) The State reserves the right to offset the reasonable cost of all
damages caused fo the State against any outstanding invoices
or amounts owed to Confractor or to meke a clatm against the
Contractor therefare.

28, LIMITATION OF LIABILITY:

a) Contractor's liability for damages to the State for any
cause whaisoever, and regardiess of the form of aclion,
whether in Contract or in tort, shall be limited fo fwo times
the Purchase Price.  For purposes of this sub-section a},
“Purchase Price” will mean the aggregate Gontract price;
excep! thal, with respect to a Contract under which muliiple
purchase orders will be issued (e.g., a Master Agreement
or Multiple Award Schedule contract), "Purchase Price” will
mean the total price of the purchase order for the
Deliverable{s} or service(s} that gave rise lo the loss, such
that Contractor will have a separate limitation of liability for
each purchase order.

b} The foregoing Hmﬂation of Hability shall not” apply {i) to
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liability under the General Provisions; entitted "Patent,
Copyright, and Trade Secret Protection® or i any other
liabliity {including without limitation indemnification
obligations) for infringement of third party intellectual
property zights; {i) to claims covered by any specific
provision herein calling for liquidated damages; (i} o
ciaims arising - under provisions herein calling for
indemnification for third parly claims against the State for
bedily injury to persons or damage to real or tangible
personal properly caused by Contractor’s negligence or
willful misconduct; or {iv) to—costs or altorney's fees that
the State. becomes entitied o recover as a prevailling parly
in—any action. .

c) The GState's iiability for damages for any cause
whatsoever, and regardless of the form of action, whether
in Contract or in torl, shall be limited %o the Purchase
Price, as that term is defined in subsection a) above.
Nothing herein shall be construed to waive or limit the
State’s sovereign immunity or any other immunity from suit
provided by law. -

d) In no event will either the Confractor or the State be
fiable - for consequential, incidental, indirect, special, or
punitive damages, even If notification has been given as to
the possibility of such damages, except (i} to the extent
that Contractor's fiability for such damages ls specifically set
forth in the Statement of Work or (i) to the extent that
Contractor's Hability for such damages arises out of sub-
section b)), b)(ii), or b){iv) above,

27, CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY:
a) The Contractor shali be liable for damages ar:smg out of injury to
. the person andfor damage to the properly of the Stale,
employees of the State, persons designated by the State for
training, or any other person(s) other than agents or employees
" of the Contractor, designated by the Siate for any purpese, prior
to, during, or subsequent to delivery, installation, acceptance,
and use of the Defiverables either at the Coniractor’s site or at
the State's piace of business, provided that the injury or damage
was caused by the fault or negkgence of the Contractor.
b} Contractor shall not be liable for damages arising out of or catised

by an alteration or an Attachment not made or insialied by the

Contractor, or for damage to alterations or Attachments that may
result from the normal operation and malntenance of the
Deliverables provided by the Contractor during the Confract.

28, INDEMNIFICATION: Contractor agrees to indemnify, defend and

save harmiess the State, its officers, agents and employees
from any and afl third party claims, costs {including without
fimitation reasonable attorneys” fees), and losses due to the
injury -or death of any individual, or the loss or damage fo any
real or tangible personal properiy, resulting from the willful
misconduct or negligent acts or omissions of Contractor or any
of ils agents, subcontractors, emiployees, suppliers, laberers, or
any other person, firm, or corporafion furnishing or supplying
work, services, materials, or supplies "in connection with the
performance of ihis Contract. Such defense and payment will
be conditional upeon, the following:
a) The State will notify Contractor of any such claim in writing
and tender the defense therecf within & reasonable time;
and

. b) Contractor will have sole control of the defense of -any action

on such claim and all negotiations for its- settlemeni or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
creafe precedent affeciing future State operations or liabiiity,
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or when involvernent of the State is otherwise mandated by
law, the State may paricipaie in such action at its own
expense with respect fo altomeys' fees and costs (but not
liability}; (i) the State will have the right to approve or
disapprove any sefflement or compromise, which approval
will not unreasonably be withheld or delayed; and (i} the
State’ will reasonably cooperate In the defense and in any
related settlement negotiations. :

29. INVOICES: Unless otherwise specified, invoices shall be sent'to
the address set forth herein. Invoices shall be submifted in triplicaie
ard shall include the Contract number; release order number (if
applicable); item number; unit price, extended ltem- price and invoice

fotal amount. Slale sales tax andfor use tex shall be itemized

separately and added to each invoice as applicable.

REQUIRED PAYMENT DATE: Payment will be made in accordance
with the provisions of the California Prompt Payment Act, Government
Code Section 827 et. seq. Unless expressly exempted by statute, the
Act requires State agencies tc pay properly submitted, undisputed

invoices not more than 45 days after (i) the date of acceptance of -

Deliverables or performance of services; or (#) receipt of an
undisputed invoice, whichever is iater.

TAXES: Unless otherwise required by law, the State of Galifornia is
exempt from Federal excise taxes. The State will only pay for any
State or focal sales or use taxes on the services rendered or Gooeds
supplied to the State pursuant io this Contract.

32. NEWLY MANUFACTURED GOODS:

33

34.

DELETED.

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

CONFIDENTIALITY OF DATA: All financial, statistical, personal,
technical and other data and information relating to the State's
operation which are designated confidenfial by the State and made
available to the Contracior in order to carty out this Conteact, or which
become available to the Contractor in carrying out this Contract, shall
be protected by the Contractor from unauthorized use and disclosure
through the observance of the same or more effective procedural
requirements as are applicable to the State. The identification of all
such confidential data and information as weli as the State's
procedural requirements for protection of such data and information
from unauthorized use and disclosure shail be provided by the Stale

~ in writing to the Confractor. If the methods and procedures employed

by the Contractor for the protection of the Contractor's data and
information are deemed by the State to be adequate for the protection
of the State’s confidentlal information, such methods and procedures
may be used, with the writien consent of the Stale, to carry out the
intent of this paragraph, The Contractor shall not be required under
the provisions. of this paragraph to keep confidential any data or
information which is or becomes publicly available, is already righifully
-ir the Contractor's possession, is independently developed by the
Contractor cutside the scope of this Contract, or is rightfully obtained
from third parties.

35. NEWS RELEASES: Unless otherwise exempted, news releases
pettaining to this Confract shall not be made without prior written
approval of the Depariment of General Services.
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36. DOCUMENTATION

a) The Centractor agrees to provide to the State, at no charge,
a number of all nonproprietary manuals and other printed
materials, as described within the Statement of Work, and
updated versions therecf, which are necessary or useful to
the State in its use of the Equipment or Software provided
hereunder. The Contractor agrees to provide additional
Documentation at prices not in excess of charges made by
the Contracter to its other customers for simitar
Documentation.

by f the Contractor is unable to perform maintenance or the
State desires to perform its own maintenance on Equipment
purchased under this Contract then upon written notice by

the State the Contractor will provide at Contractors then -

current rates and fees adequate and reasonable assistance
Including relevant Documentation io allow the State to
maintain the Equipment based on Contrecior's methodoiogy.
The Contractor agrees that the State may reproduce such
“Documnentation  for its  own  user In  maintaining  the

Equipment. if the Confractor is unable to perform

mainienance, the Contractor agrees to license any other
Contractor that the Stale may have hired to maintain the
Equipment fo use the above noted Documentation. The
Stale agrees to include the Contraclor's copyright nofice on
any such Documentation reproduced, in accordance with
copyright instructions to be provided by the Coniractor.

37. RIGHTS IN WORK PRODUCT:
a) All inventions, discoveries, intellectual property, technical
communications and records originated or prepared by the
Contractor pursuant to this Contract including papers,
reports,  chars, computer  programs, and  other
Documentation or improvements thereto, and including
Contractor's administralive communications and records
reiating to this Contract (collectively, the “Work Product”),
shall be Contractor's exclusive property. The provisions of
this sub-section 2) may be revised in a Statemem of
Work.
b) Software and other. materials deveIOped or otherwise
obtained by or for Contractor or its affifiates independently
of this Contract or appliicable purchase order {"Pre-Existing
Materials”) do not constitute Work Product. [ Contractor
creates derivative works of Pre-Existing Matedals, the
elements of such derivative works created pursuant to this
Contract constitute Work Product, but other elements do
not.  Mothing in" this Section 37 will be construed to
interfere with Contractor's of its affiliates’ ownership of Pre-
Existing Materials.
The Stafe will have Government Purpose Rights to the
Work Product as Deliverable. or delivered to the Siste
‘hereunder. “Government Purpose Rights” are the
unlimited, Imevocable, worldwide, perpetual, royalty-free,
non-exclusive rfghts and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
. disclose the Work Product. "Government Purpose Rights®
selse clude the right to release or disclose the Work
Product outside the State for any State government
purpose and to authorize recipients fo use, modify,
reproduce, perform, release, display, create derivative works
from, and disclose ther Work Product for any State
goverament purpose. Such recipients of the Work Product
may include, without limitation, State Contractors, Cafifornia
local governments, the U.S. federal government, and the
State and local governments -of other states. "Government
Purpose Rights” do not include any rights to use, modify,
reproduce, perform, release, display, create derivative works
from, or disclose the Work Product for any commercial
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purpose.

The ideas, concepts, know-how, or lachriques relaling fo
dais processing, developed dunng the couse of Ihis
Contract by the Conirsctor or jombly by the Coniraclor and
the State may be used by either parly without oblfigalion
of nohceé or accounting.

Tws Contract shat not preclude the Conwwaclor  from
developing matenals  oulside  this  Conlract  that  are
compeiive, irespeclive of their smilanly to matenals which
might be delivared 1o ihe Stale pursuant lo this Cantract,

38. PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROPRIETARY DATA

a) Stste agreos thal all matenal appropriately marked or
denlified i wnling as propnelary. and furnished bhereundar
are prowded for State's exclusive use for the purposes of
this Coniract only. All such proppstary dala shall reman
the property of ine Conlractor. Slate agrees {o take all
reasanable steps 10 insure that such propnalary dala are
nal disclosed to othars, without prior wniten consent of tha
Conlracior, subject to ihe California Pubhc Records Act.

D) The Siate will nsure, prior o dispasing of any media,
that any %censed malenals contamed thereon hzave been
erased or olharwise dosiroyed.

¢) The Siate agrees thal & will take appropriale achon by
insteicton, agreement or otherwise with #s employses or
ofher perseng permilted access o licensed sofiware and
other proprietary data to satsfy s obligahons under thig
Contract  with  respecl o use, copying, modification,
praleclion and secunty of proptietary softwars and  other
propnelary data..

0. PATENY, CORYRIGHT AND TRADE SECRET INDEMNITY:
a} Contractor will indemndy, defend, and save harmiess the

Siale, s officars, agents, .and employees. from any and ali
third party claims,  cosls  (including  without  limitation
reasonable atiorneys' fees), and ipsses for infnngement or
violaton of any U.S. Infefleciual Property Rugit by any
produst or service provided bereunder.  With respect lo
clawms  arsing  from  compuier  MHardware or  Software
manufaciured by & Hturd party and sold by Conimaclor as 8
rosalier, Contreclor will pass through to (he Siale such
indemnity rights Bs it receivas from such third party ("Third
Party Obiigation™ and will cooperale i enforcing them;
providad that  the imwd parly manufacturer fails (0 bonoc
the Thirg Pary Obligaton, Coniracior will provide the Siale
with indemnity proteclion egual io thel called for by the
Third Party Obfigsbon, but ih no evenl greater than that
calied for in the first sentence of this Seclion 3%2). Ths
provisions of ithe preceding senlence apply onfy 1o third
party compuler Hardware or Sofiware sold as a distinct uait
and accepted by the Staie.

Undess a Thud Pary Obligallon provides olheswse, the
defense and payment aobhgatons set forth m s Sechon
39z) wifl bo congitional upon the follewing:
The Siale will nolify Contracior of any such claim
wikng and iender lhe dafense Ihereof within a
reasonable tme, and
Coniraclor will have gole control of the defense of any
aclon on such ciaim ang ali negotations for its
seiiement aor comproruse; provided thal (i} when
substanhal principles of govarnment or public law are
wvolved, when lhligation mght creale precedent affecting
uture Slata operghons o fiabdity, or when invoiverngnt

Rovision &/10/2008 (GSPD-401IT based on April 12, 2007)

of the Siate 15 otherwisa mandated by law, the Siale
may parlicipate n such action at e own expense wih
respect 10 aflomeys’ faes and costs (bt nol habihly); (i)
the Siate will have the nghl 10 approve or disapprove
any saeflterment oF compromise, which approval wilt nol
unreasonably be withhald or delayed, and (ni) the Stale
will repsonably cooperale in the defense and in any
relaied seltlemant negotiations.

b) Coniractor may be reguired o fumnish a bond o the State

agamnsl any and all loss, damage, costs, expensas, claims and

fiabifty for palent, copyrighl and irade secrel infringamant.

¢} Should the Deliverables or Software, or the operation hereof,
becoma, or in the Contractor's opinion are likaly o become, tha
subject of a claim of infnngemenl or wiofation of a U.S.
Intedlectual Property Right, the State shall permit ihe Contraclor
at s oplion Bnd expense aiiher 1o procure for the State the nghl
o continua using the Deliverables o Soflware, or lo replace of
modify the same so thal they bacome non-infringing. {f nong of
thess options can repsonably be taken, ar of the use of such
Daliverables or Software by the State shzall be prevenied by
Injunction, the Condractor ageees 10 zke back such Delverables
er Software and make évary reasonable effont to assist the Stele
in procunng subsiitule Deliverables or Software. I, in the sole
opinion of the State, the ratum of such nfringing Detiverablas of
Software makes the retantion of other Delverables or Sohware
acquired from the Conlractor under this Contract impractical, the
Staie shall then have the option of ierminaking such Contracts, or
applicable porhions thereof, withoul ponzity or iemination
charge. The Coniraclor agrees 1o leke back such Deliverables or
Softwara and refund any sums the State has paid Coniraclor
less sny reasonable amauni for use or damage.

d) The Contraclor shall have no liabiity to the Stale under any
prowesion of this clause with respecl lo any clasm of paient,
copyright o+ irade secral infingement which is based upen:

(1) The combinalion or ubhzation of Delivarables fumished
hersunder with Equipment or devices not made of furnished
- by ke Contraclar or,

() The operation ol Equipment fwrniched by the Contractor
wnder the conirol of any QOperabing Software other than, or
tn gddilion to, the curmenl version of Conlraclor-supphed
Operating Software; or

(i} The modification by the State of the Equipmant furnished
heraunder or of the Software; or

{w) The combmation or uwilzahon of Sofiware furmshad
hereunded with non-contraclor supphed Software.

&) Conlractor cariifies that il has appropnale systams and controls in
place lo ensure thal Stale funds wil not be used in the
pedormance of this Condract for the acquisiion, oparalion or
maintenance of computer Software in violation of copynght laws.,

40. EXAMINATION AND AUDIT: Contraclor agrees thal the Stale, or its

41,

designaled reprosanlative shall have the right to raview and copy any
records and supporting Documeniation pertamng o performanca of
this Conlract. Coniraclor agraes to maimntain such records for possible
audit for 8 minimum aof thvee (3) years afler final payment, unless a
{fonger period of records retenlion s slipuialed. Contraclor agrees o
allow the auditor(s) access 1o such records dunng normal business
hours and to allow inlarviews of any employees of others who might
teasonably have information related {o such records:  Fusther,
Coniraclor agrees ko include a similar right of the State o audit
rocords and interview stafl in any subcontract refated o performance
of this Coniract

DISPUTES:—
8) The parties shall desi in good tailh and attampt {o resolve polenlial
dispuies mlormally.  If the dispule persisls, Coniractor shafl
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submit {o tha Department Director or designee 8 wnlten demand
for a hnal decision regarding the dispostbon of any disputa
between the pariies arsing under, retated to or wwelving this
Contracl, unless the Siate, on its own imlatve, has already
rendeced such a final deoision.  Contractor's wrtlen demand
shalt be fully supported by {acwal informaton, and i such
demand avoives a cost adjusimant ko the Coniract, Conlracior
shall include with the demand a wnilan staternent signed by an
authonzed person indicating that the demand is made In good
feith, thal the supporting dete are accurale and complets and
thal 1ha amoun!{ requested accuralely refllecls the Contrac(
adjustment for which Contraclar befieves the Sials 15 liable, H the
Contractor is not satisfied with the decision of the Department
DOireclor or designes, the Contraclor may appeal the decision lo
the Depariment of General Services, Depuly Bureclor,
Procurement Division. In ihe aven! thal s Contracl 8 for
informaton Technology Goods and/or secvicas, the dacision may
ba appeated lo an Executive Commiltas of Stale and Contractor
personnel,

b} Panding the fnal resolution of any dispute ansing under, related to

or invalving this Conlract, Contraclor agrees o diligently prateed
with the perfermance of tws Conlract, including the delivery of
Goods or providing of services in accordance with the Stale's
instructions.  Contraclor's fadure 1o dilsgendty proceed in
accordance with the State's mstructions shall be considered a
raterial breach of this Conlract.

¢} Any final decision of the Sfale shall be expressly identifisd as such,

shall be in woling. and shall ba signed by the Department
Dwector ot designes or Deputy Director, Procurement Division if
an appeal was mada. M the State fails to render a final decision
watlin 90 days afler recespl of Contractor's demand, it shall be
deemed 3 final decision adverse lao Conlraclor's conienlions.
The Siale’s hnal decsion shall ba conclusive and binding
ragarging tha dispule unless Conlraclor commentas an action in
a courl of compelant junsdiction o contest such decision within
G0 days foliowing the dale of the final decision of one (1) year
foliowing the accrual of the cause of aclion, whichaver is fater.

42. STOP WORK:
2} The State may, at any me, by wriien Stop Work Order 1o the

Contraclor, require the Conlraclor 1o siop gll, or any par, of the
work czlted for by this Contract for a pedod up lo 80 days afier
tha Slop Work Order is deliverad [o the Contractor, and Jor any
further panod to winch the parties may agree. The Siop Work
Order shall be spectically idenlified as such end shali indicale 1t
i$ 1ssued under this Clavse  Upon receipd of the Stop Work
Order, the Contraclor shall immedizlely comply with its lerms
and lske 2ll réasonable sleps le muumize the incuwence of costs
allocabia fo the work covered by the Slop Work Qrder dunng the
ponod of work stoppage. Wilhin a penod of 80 days afler a Stop
Work Qrder is delwvered to tha Contraclor, or within any
axtension of that penod lo which the partes shall have agreed,
ihe Slate shali ather:
(it Cancel the Siop Work Order: or
(i) Temninate the work covered by the Stop Work Order as
prowvided for in Lhe lecrunation for defaull or the ierminalion
for convenianca clause of this Conlract.

b) If & Slop Work Order issued under this clause 18 cancalad or lhe

panod of the Slop Work Crder or aey extension hersal expires,

tha Conlraglar shall resume wark. The Slate shali make an

equilable adjustment in Iha delivery schedule, the Conlract pnée,
or both, and the Coniracl sha¥f bs modified, in wriling,

accordingly, o,

() The Stop Work Order results «n an increase wn the lime
required for, or in the Conlractor's cost properdy allocable o
the performance of any part of this Coniract; and
() The Contracior asseris ils right 10 an equitable

Revision 8/106/2009 (GSPD-401T based on Aprif 12, 2007)

adjustment within 30 days afier the and of the penag of
wark stoppage; proviged, that if the Stale decides the facls
jusidy the aclion, the Slote may recaive and acl upon &
proposal submilted at any hme before final paymeni undear
this Coniract,

¢y i a Stop Work Order 1s not canceled and he work covared by [he

Slop Work Ordar 15 terrwnated in aceordsnce wilh the provision
snblied Terminabon for the Convenience of the Stale, the State
shall allow reasonable casts rssulting from the Slop Work Qrder
in armving al the termination sefiternent.

d) The Siata shali nol be jiabls to the Conleaclor for loss of profits

because of a Slop Wark Order issued under this clause.

43, FOLLOW-ON CONTRACTS:
W e Conractor or s affilistes prowdes Techncal
Consuling and Direction (as defined below), the Conlracior
ang s affibates:
(1) wili nol be awarded a subsequeni Coniract lo
supply thae seevice or system, or any significant
component thergof, that is used for or in conneclion
with any subject of such Techmcal Cansuling and
Direciion, and
{r} wit nol acl ss comsullani 0 2ny person or entiy
that does receive a Coniract deseribed in sub-saction
(1), Thie prohubition will continus for one (f) year afler
lerenination  of this Contrast or completion of the
Technical Consulling and Dweclion, whichever comes
later,
"Tachnical Consuling and Owechon™ means services for
which lha Contracior recowved compensabon from the Stale
and includes:
{i} development of or assistance i the development of
work  stalements,  specificahions,  soliclalions, or
faasibiity siudias; '
{i) davelopmeni or design of lest tequiramonts,
(i) evaluabon of iesl dats; .
{iv} direchion of or evaluation of another Comlractor;
{v) provision of fornal recommendations regarding the
acgusiion  of  Information  Yechnology products  or
sarvices, ar
{vi) prowisions of formal recommendalions regarding sny
of the above. For purposes of lws Saction, “affiiales”
are  employess, direclors, pariners, joint  venture
participanis. paren! ocorporations, subsidianes, or any
other enfity conlroflad by, controfiing, or under common
control with Ihe Coniractor,  Conbrot Bxsis when an
anlity owns or dwects more than fifty percent (50%) of
the oulstanding shares or secwdtes represaniing the
righl (o wvels for iha election of direclors or other
managing authonly,
Ta the exient pemissible- by Jaw, the Direclor of the
Deparimonl of General Services, or designas, may waive
the resiriclions sel forh in twe Saclion by written notice to
the Conlractor if lhe Dwetlor delermines their applicalion
would not be m the Slale’s best interesi. Except as
prohibiled by law, the resinclions of this Seclion will not
apply’
lo follow-on advice given by vendors of commercial
off-the-shelf products, including Software and Hardware,
on the operailon, miegration, repair, or meinlenance of
such products after sale; or
where the Stale has enlered inlo a masler agreemsnt
for Software or services ang the scope of work at ths
lirma of Confract exscution expressly calls for luture
recommendations among the Contraclor's own products.
The resinelions sat forth v this Sechon are in addiion
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confict of interest resinchons imposed on public Contractors
by Cafifornia law (‘Conflict Laws"), In {ne ewvenl of any
mzonsistency, such Conflict Laws overnde the provisions of
this  Seclion, even il enacted afler execulion of this
Contract,

44. PRIORITY HIRING CONSIDERATIONS: ¥ this Contracl inciudes

sarvicnps i axcess of $200.000, the Conlmaclor shall give pnaniy
cansiderslion in Alihg vacancies i positions funded by the Cantract 1o
qualified roaipionts of aid under Welfare and Inshtulions Cods Section
11200 i accordance with PCC Section 10353,

45. COVENANT AGAINST GRATUITIES: The Contaclor warranis that

no gratukies (in the form of enledainmant, gfis, or oiharwse) were
affarad or gven by the Contractor, or any agent or reprasentative of
the Contraclor, 10 any officer or employee of the State with a view
leward secunng the Conlracl or secunng lavorable treatment with
respect o any determinations concerning the performance of the
Contract. For breach or violalion of this warraniy, the Siaie shall have
the nghl lo terminate the Contrast, sither m whole or in part, and any
loss or damage susialned by the Slale i precunng on the open
market any farms which Coniractor agreed lo supply shall be borne
and paid for by the Contracior, The rghts and remedies of the State
prowided i this clauss shali nol be exclusive and are in adihon lo
any other nghts and remedies prowded by law or in equity.

46. NONDISCRIMINATION CLAUSE:

47,

a) During the performance of this Contra¢h, Conlracter and Hs
subooniraciers Shall not uniawdully discriminate, harass or allow
harassmant, against any employae or applicant for employment
because of sex, soxusl ofienialion, race, color, anceslry,
religious creed, national angin, disabdity (including HIV and
AIDS)Y, medicat condition {cancer), sge, manial status, and denial
of farmily care leave. Coniractor and subcontraciors shall insure
that ha evaluation and irealment of their smpioyeas and
applicants for smploymant are frae from such disenminalion and
harassmenl. Contractor and subconlraciors shail comply with the
provisions of the Fair Employrment and Housing Act (Government
Code, Section 12990 et saq) and lhe applicable reguialions
promulnated thereunder {Caiforma Code of Regulahions, Tile 2,
Sechon 7285.0 &1 seq.). The apphcable repuistions of the Far
Employment  and  Housing Commission  implamenting
Govarnment Code Sochon 12990 (g-1). sat forth in Chapler 5 of
Division 4 of Title 2 of ha Califorria Code of Regulahons are
incorporaled info this Coniract by relerence and made a parl
hereol as if set fordh in full. Conlracior end its subtontraciors
shall give wnlien natice of their obligations under this clause to
Iabor arganizations with which they have a collachve bargaining
ar other agreement.

b} The Contracior shell include the nondiscnmination and compliance
provisions of this clause in all subcontracls to perform work
under the Coniracl.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
Contractor swears under penalty of parjury {hal no more than ane
final, unappealable finding of contempt of court by a fedaral count has
been 1ssued against the Contractor within the immedialely preceding
two-year penod because of the Conlractar's failure lo comply wilh an
order of the Nabonal Labor Relaiions Board. This prowision is
required by, and shall be construad in accordance with, PCC Sachon
16256,

4B, ASSIGNMENT OF ANTITRUST ACTIONS: Pursuani to Govemment

Code Sechons 4552, 4553, and 4554, the (oliowing provisions ara
incorporaied herain:
8} la submitung a md to the Slate, the supplier offers and agrees thal
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48,

if the tid 18 accepled, it will assign to the Stale all nghts, title, and
interest in and to all causes of action it may have under Section 4
of the Clayton Act (15 U.8.C - 18} or under lha Canwnght Act
(Chapter 2, commencing with Section 16700, of Part 2 of
Division 7 of the Business and Prolessions Code), ansing from
purchases of Goods, malenal or othar items, or senvices by ihe
suppher for sale to the Slate pursuant 1o the soicilalion. Such
assighment shali be made and become effschve at the time the
State tonders final paymant to the suppliar.

b} if the State receives, edher thvough Judgmenl or seillemenl a
monetary recovery for & cause of aclion assigned under lhis
chapter, the assignor shall be snalitied fo receive remmbursement
for setual legel cosls incurred and may, upon demand, recaver
from the State any porton of the recovery. mcluding treble
damages, atinbulable to overcharges that were paid by the
assigner bui waere nol pard by the State as parl of the bid pnee,
lpss e expenses incurred in oblaining thal pordien of the
racevery.

<} Upon demand in wabting by the assignor, the assignee shall, within
ana yeaf from such demand, reassyn the cause of action
assigned undar this parl if the assignor has been or may have
been injured by the violation of {aw for which the cause of achon
afose and
{i) tha assignee has not been injured thersby, or
(i} the assignes decines o fle a courd action for the cause of

aclipn.

DRUG-FREE WORKPLACE CERTIFICATION: The Coniracior
cerlifies undar penalty of panury under ihe fews of the Slale of
Califorms thal the Contractor will comply with the requiremenis of the

Drug-Free Warkplace Act of 1990 (Gevammenl Code Seclion 8350 et

seq.) and will pravide a drug-free wotkplace by taking the following

achons:

a) Publish a stalemeni hobifying amployees that unfawhul manulacture,
arstribution, dispansation, passession, or use of a controfied
subsiance s prohibied and specifying scbons to be laken
against employess for wolations, as regquired by Government
Caode Sectipn B355(a).

© b) Eslablsh a Drug-Free Awarpness Program as reguwed by

Government Code Secton 8355(b) {o inform employees about all

of the following: )

{1) the dangers of drug abuse s the workplace;

(u} the person’s or erganization's policy of maimtainng & drug-
Iree workplaca;

{ily any available counseling, rehabilitation and employse
assistance programs; and,

() penatlies thal may Do mpesed upon amployses lor drug
abuse wiolalions. )

¢} Provide, as required by Govammenl Code Section B355(c), that

evpry emplioyea who works an the proposed o fesuliing

Conlract:

{f) wit receve a copy of the company's drug-free poilcy
statemant; and,

{u) will agree lo abide by lhe teims of the company’s stalement
a8 a condition of employmeni on the Conlracl

50, FOUR-DMGIT DATE COMPLIANCE: Contractor warranis that
it wil prowde only Four-Digit Oaie Comphanl {as defined below)
Deliverables andlor services (o tha Stale.  'Four Dight Dale
Comphant” Deliverables and serwices ¢an  accuralaly protess.
calculgte, campare, and sequence date dala, including wilhawl
hmilation date dala arising out "of or relaling to leap yoars and
changes in  confurnies, Tiws warranty and representalion s
subjecl te the warranly terms and conditions of lhis Conlract
and does not imt the generalily of warranly obligatons sel forth
sisewhers herein.
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§1. SWEATFREE CODE OF CONDUCT:

a) Conlractor declaras under penally of panury thal ro equipment,
matenals, or supphes lumished o the State pursuant lo the
coniract have been protuced in whole of in parl by swealshop
labor, forced iabor, conwvict labor, indeniured labor under penal
sanchion, abusive forms of child labor or exploitation of chifdren
i swealshop labor, or wilh tha benelil of swestshop labor, lorced
labor, convict labor, ingenlured labor under penal sanchion,
abusive forms of child labor or exploflalion of chidren n
sweatshop [abor. Conbractor furlther deciares under penally of
porjury thai they adhers lo the Sweatfree Code of Candugl as set
forth on the Calffornia Deparntment of Indusinal Relabions websia
localed al www.dirca.gov, and Public Confraci Code Section
5108,

b} Contracior agrees 1o cooperate fully in prowiding reasonable actess
16 its records, decuments, agenis or employees, or premises i
reasonably required by authonzed officials of the Staie, the
Depariment of Industrial Relations, or the Depariment of Justice
io delarmune Conlraclors complisnee with {he requirements
under pamgraph (a).

52, RECYCLING: The Contractor shall ceriry in wnting under penakty of

pafjury, the mirimum, # not exacl, percontags of post consumer
malerizl as defined i the Public Contrac Code Seclion 12200, in
producls, materals, goods, or suppliss offered of sold o the Sixe
regardless of whalher the producl meels the requirements of Section
12208. With respect 1o prinler or duplication canndges thal comply
with the requirements of Sechon 12156(¢). the certficalion required
by this subdivision shall specily thal the carindges 5o comply (PCC
12208).

53, THILD SUPPORT COMPLIANCE ACT: Far any Contract in excess of

$100.000, the Coniractor acknowledges in accordance wih PCC

Sechon 7110, thal:

a) The Conlragtor recognizes the importance af child and famuly
suppoii obligations and shall fully comply with all apphcabie
Stale and foderal laws retaling to child and famuly support
enforcemant, including, bul nol lwnted 1o, disclosure of
tnormalion and complianca with sarnings assignment crders, as
providad i Chapter 8 {commencing with Sechon 5200) of Part 5
of Division 8 of the Family Code; ang

b) The Coniracior, 10 the bast of its knowledge is fully complying with
the earmings assignment orders of all employess and Is prowvding
lhe names of all new employees to the MNew Hie Reqistry
mainlained by the Cabforma Employment Development
Cepartment.

54. AMERICANS WITH DISABILITIES ACT: Conlracter assures
the State hal Conlraclor compbes with he Amencans with
Disabiliies Acl of 1920 (42 U.S.C. 12101 el seq).

55, ELECTRONIC WASTE RECYCLING ACT OF 2003: The Conlractor

carlifies that it comphes with the requirements of the Clecitore Wasle
Retychng Act of 2003, Chapter 8.5, Panl 3 of Dwision 30,
commencing with Section 42460 of the Puble Rescurces Code.
relahng 1o hazardous and sohd wasie. Conlracior shall maintain
documentation and prowide reascnable access o s racords and
documents thal ewidence compliance.

56. USE TAX COLLECTION: In accordance with PCC Secton
§0285.1, Contractor cadifias ihat o comphies wath the requirements of
Seclion 7101 of the Reveaue and Taxaten Code. Contractor further
certfies that « will immedialely advise Slate of any change in ils
retader's sellar's permit or cerlificalon of regisvalion or applicable
affitale’s seller's permit or certficate of registration 25 descnbed n

Rovislon 8/10/2009 {GSPD-40HT hased on Aprll 12, 2607)

subdivizion (8) of 2CC Seckion 10285.1.

57. EXPATRIATE CORPORATIONS: Conbtacior heraby deciares
that it 15 not 8n expalrate corporation or subsihiary of an expatriaie
corporaiion within tha meaning of PCC Seclions 10286 and 10266.1,
and is eligibie to contract wih the Slate.

56, DOMESYIC PARTNERS: For conlracts over $100,000 execuled
of amended afler January 1, 2007, the contracior certfies thal the
contracior 1s in comphance with Public Conlracl Code section
10298.3,
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