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This contract provides for the purchase and warranty of Information
Technology Consulting Services. (See page 2 for the labor categories
applicable to this contract) 3

The purpese of this supplement is to renew this contract through 11/30/2019. In addition, this supplement
replaces in its entirety NIC Pariners’ existing California Multiple Award Schedule (CMAS) that expired on
11/30/2014, The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions
dated Septamber 8, 2014, products and/or services and pricing are included herein. Please review these
provisions carefully because they may have changed since issuance of your last contract.

Agency non-compliahce with the requirements of this contract may result in the loss of delegated authority to
use the CMAS program.

Contractor non-compliance with the requirements of this contract may result in contract termination.

' ; Effective Date; 12/23/2014
ﬁTEP@HANNE LIM Program Analyst California Multiple Award Schedules Unit
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CMAS PRODUCT & SERVICE CODES

The CMAS Product & Service Codes listed below are
for marketing purposes only. Review this CMAS
contract and the base contract identified beiow for the
products and/or services available on this contract.

IT Consuli-LANAVAN

IT Consult-Programming

IT Consult-Systam Design

IT Consult-Systam implement

IT Consuli-System integration
Service-Eguiprment Instailation
Service-Eguipment Malntenance
Service-Sofiware Instaliation
Service-Boftware Maintenance
Service-Technical Support

AVAILABLE PRODUCTS AND/OR SERVICES

All of the job fities in the base GSA conbract identified
helow are available within the scope of this contract:

Network Engineer |
Network Engineer 1]
Network Engineer 1li
Natwork Enginser IV
Program Manager |
Program Manager ill

You may verify the following current information about
the job titles available on this CMAS contract &t the GSA
eLibrary (using the base G3A contract number identified
below):

¢ Description of the functional requirements
o« Minimum education and experience regquirements
¢ Maximum pricing allowed (lower pricing acceptable)

Access the GSA eLibrary at www.gsaelibrary gss.gov.

CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products andfor services and prices from GSA
Schedule No. G5.26F.0688] (METWORK
MANAGEMENT RESOURCES) with a GSA term of
81811899 through 8/M17/2018 inciuding modification
PO-0O021. The term of this CMAS contract
incorporates an extension of three months beyond

the expiration of the base GSA contract, and is

shown in the “CMAS Term Dates” on page 1.

Replace “Network Management Resources” with
“NIC  Pariners” where “Network Management
Hesources” is referenced in the federal (or non-
federal} GSA muliiple award Confract Terms amd
Conditions.

Ordering Instructions and Special Provisions

ISSUE PURCHASE ORDER TO

Agency purchase orders must be malled fo the foiiowihg
address, or faxed to (308) 919.2883:

NIC Pariners

11881 Jack Benny L., Suite 103
- Rancho Cucamonga, CA 81738
Attn: Dorgen Fiola

Agencies with questions regarding products  and/or
services may coniact the contractor as follows:

Contact: Inez Griego
Phong: (908) 819-2800 ext, 2813
"E-mail:  igriego@nicparinersinc.com

CONTRACT PRICES

The maximum prices allowed for the products and/or
services available in this CMAS contract are those set
forth in the base contract identified on page 2 of this

_ contract.

The ordering agency is encouragad to seek prices lower
than those on this CMAS contract. When responding to
an agency's Request for Offer (RFQ), the contractor can
offer lower prices to be competitive.

AMERICAN RECOVERY AND REINVESTMENT ACT
(ARRA)

Ordering departments executing purchases using ARRA
funding must attach the ARRA Supplemental Terms and
Conditions document to their individual RFOs and
purchase documents. Depariments are -reminded that
these terms and conditions supplement, but do not
replace, standard State terms and conditions associated
with this CMAS coniract. The ARRA Supplemental
Terms and Conditions can be accessed at
WWW, documents dgs.ca. ﬁGV/DdI'DOEIDI‘OC/ARRATaI"ld%2O

WARRANTY

Contractor  personnel  shall have the experience,
education and expemse as delineated in the CMAS
cen%ram ‘ :

DELIVERY

Ag negotiated between agency and mntractar‘.and,
included in the purchase order, or as otherwise
stiputated in the contract.

SHIPPING INSTRUCTIONS

F.0.B. {Free On Board) Destinalion. Seller pays the
freight charges.
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PURCHASING AUTHORITY DOLLAR THRESHOLD

No CMAS order may be executed by a State agency
that exceeds that agency’s CMAS purchasing authority
threshold or the CMAS maximum order limit, whichever
is less.

HOW TO USE CMAS CONTRACTS

Agencies must adhere to the detailed requirements in
the State Contracting Manual (SCM) when using CMAS
contracts. The requirements for the following buliets are
in the SCM, Volume 2, Chapter & (for non-IT) and the
SCM, Volume 3, Chapter 6 (for IT); '

s Develop a Request for Offer, which includes a
Scope of Work (SOW), and Bidder Declaration
form. For information on the Bidder Declaration
requirements, see the SCM, Volume 2, Section
3.5.7 and Volume 3, Section 3.4.7.

« OSearch for potentiaBl CMAS coniractors at
www.dgs.ca.gev/pd/Programs/Leveraged/CMAS. agspx,
select “Find a CMAS Contract”.

¢ Solicit offers from a minimum of 3 CMAS
contractors including one small business and/for
DVBE, if available, who are authorized to sell the
products and/or services needed

~ s [f soliciting offers from a certified DVBE, include the
Disabled Veteran Business Enterprise Declarations
form (Std. 843) in the Request for Offer. This
declaration must be completed and returned by the
DVBE prime contractor and/or any DVBE
subcontractors. {See the SCM Volumes 2 and 3,
Chapter 3)

¢ This is not a hid transaction, so the small business
preference, DVBE participation goals, protest
{anguage, intents to award, evaluation criteria,
advertising, efc., are not applicable.

« |f less than 3 offers are received, State agencies
must document their file with the reasons why the
other suppliers solicited did not respond with an
offer.

o Assess the offers received using . best value

. methodology, with cost as one of the criteria.

* Issue a Purchase Order to the selected contractor.

e For CMAS transactions under $5,000 only one offer
is required if the Sfate agency can establish and
document that the price is fair and reasonable.

Local govemments set their own order limits, and are
-not bound by the arder limits on the cover page of this
contract.

SPLITTING ORDERS

Splitting orders to avoid any monetary fimitations is
prchibited.

Do not circumvent normal procurement methods by

splitting purchases into a series of delegated purchase
orders (PCC § 10329).

Ordering Instructions and Special Provisions

Splitting & project into small projects to avoid either
fiscal or procedural controls is prohibited (SAM
4819.34).

MINIMUM ORDER LIMITATION

There is no minimum dollar value limitation on orders
placed under this contract.

MANDATORY REQUIREMENT FOR COMMERCIAL
OFF-THE-SHELF (COTE) TECHNICAL SERVICES

Agencies requesting technical services must reguire a
rninimum of 3 references from the contractor for work
performed within the last 2 years. The reference
narrative must explicltly demonstraie the expertise being
offered on the COTS products and correlate with the

. description of services/skills in the referenced CMAS

contract and in the agency Statement of Work,
ORDERING PROCEDURES
1. Order Form

State agencies shall use & Contract/Delegation
Purchase Order (Std. 85) for purchases and
services.,

Local governme'nts shall, in lieu of the State's
Purchase Order (Std. 85}, use their own purchase
order document.

Electronic copies of the State Standard Forms can
be found at the Office of State Publishing website. .
The site provides information on the various forms
and use with the Adobe Acrobat Reader, Beyond
the Reader capabilities, Adobe Acrobat advanced
features may be utilized if you have Adobe
Business Tools or Adobe Acrobat 4.0 installed on
your computer. Direct link to the Standard Form
65:
hitp:/ivwww.dgs.ca.govidgs/ProgramsServices/Form
s(FMC/Search.aspx

~ 2. Purchase Orders

State and Local Government agencies are reguired
to send a copy of each CMAS purchase order to:

Department of General Services

Procurement Division, Data Management Unit
PO Box 989052, MS #2-203

West Sacramento, CA ©5798-9052

{or via [nteragency Mail Service #7-1)

The agency is required to complete and distribute
the order form. For services, the agency shall
modify the informatien contained on the order to
include the service period (start and end date), and
the monthly cost {or other intermittent cost), and
any other information pertinent to the services
being provided. The cost for each line item should
be included in the order, not just system totals,
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The contractor must immediaiely reject orders that
are not accurate.  Discrepancies are to be
negotiated and incorporated into the order prior to
the products and services being delivered.

3. Service and Delivery after Contract Expiration

The purchase order must be issusd before the
CMAS contract end term expires. However,
delivery of the products or completion of the
services may he after the confract end term expires
{unless otherwise specifically stated in the
contract), but must be as provided for in the
contract and as specified in the purchase order.

4. Muitiple Contracts on STD. 65 Order Form

Agencies may include multiple CMAS contracts
from the same contractor on a single Std. 65
Contract/Delegation © Purchase  Order. For
guidelines, see the SCM, Volumes 2 & 3, Chapter
£6.B4.1.

5. Amendments to Agency's Purchase Orders

Agency purchase orders cannot be amended if the
CMAS contract has expired.

The SCM, Volumes 2 & 3, Chapter 6.A5.0 provides
the following direction regarding amendments to all
types of CMAS purchase orders:

Original orders, which include options for
changes (e.g., guantity or time), that were
evaluated and considered in the selection for
award during the RFO process, may be
amended consistent with the terms of the otiginal
order, provided that the original order allowed for
amendments. If the original order did not
evaluate options, then amendments are not
allowed unless an NCB is approved for those
amendments.

Amendments unigue to non-iT services are covered
in the SCM, Velume 2, Chapter 6.82.9 as follows:

If the original contract permitted amendments,
but did not specify the changes (e.g., quantity or
time), it may be amended. This only applies to
the first amendmant. The time shall not exceed
one year, or add not more -than 30% of the
original order value and may not exceed
$250,000. [f the original contract did not have
language permitiing amendments, the NCB
process must be followed.

Also, see the SCM, Volumes 2 & 3, Chapter 8,
Topic 6, for more information on amending
purchase orders.

CONTRACTOR OWNERSHIP INFORMATION

NIC Partners is a large business enterpriss.

Ordering Instructions and Special Provisions

SMALL BUSINESS MUST BE CONSIDERED

Prior to placing orders under the CMAS program, State
agencies shall whenever practicabie first consider offers
from small businesses that have established CMAS
contracis [GC Section 14846(b)]. NOTE: The
Depariment of General Services auditors will request
substantiation of compliance with this requirement when
agency files are reviewed.

The following website lists CMAS Small Business and
Disabled Veteran Partnhers:

www.das ca govipd/Programs/Leveraged/CMAS aspx
then select "Find a CMAS Contractor”.

In response to our commitment to increase participation
by small businesses, the Department of General
Services waives the administrative fee (a fee
currently charged to customer agencies to support
the CMAS program} for orders to certified smali
business enterprises.

See the curreni fees in the DGS Price Book at:
http:/fwww.dgs.ca goviofs/Pricebook.aspx

SMALL BUSINESS/DVBE - TRACKING

State agencies are able fo claim subcontracting dollars
towards their small business or DVBE goals whenever
the Contractor subcontracts a commercially useful
function to a cerified small business or DVBE. The
Confractor will provide the ordering agency with the
name of the small business or DVBE used and the
dotlar amount the ordering agency can apply towards its
smalf business or DVBE goal.

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim towards
achieving its small business or DVBE goals is the
doliar amount of the subcontract award made by
the Contractor fo each small business or DVBE.

2. The Contractor will provide an ordering agency with
the foliowing information at the time the order is
quoted:

a. The Contractor will staie that, as the prime
Contractor, it shall be responsible for the
overall execution of the fulfilment of the order.

b. The Contractor will indicate to the ordering
agency how the order meeis the small
‘business or DVBE goal, as follows:

« List the name of each company that is
ceriified by the Office of Small Business
and DVBE Certification that it intends to
subcentract a commercially useful function
to; and

* Include the small business or DVBE
certification number of each company
listed, and attach a copy of each
certification; and
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. » |Indicate the dollar amount of each
subcontract with & small business or DVBE
that may be claimed by the ordering agency
towards the small business or DVBE goal;

- and

s Indicate what commaercially useful function
the small business or DVBE subcontractor
will be providing towards fulfiltment of the
order.

3. The ordering agency's purchase order must be
addressed to the prime Contractor, and the
purchase order must reference the information
provided by the prime Contractor as outlined above.

INTEGRATED SERVICES

Agencies are prohibited from using CMAS andfor
Masters for large-scale information technology system
integration projects except when specifically approved
by the California Department of Technology.

CONSULTING OR PERSONAL SERVICES

To ensure sufficient expertise for all consulting or
personal services contracts, prior to issuing an order,
the agency is required to review the resumes of all
personnel the contractor intends to use to fulfill the
order. Each agency is responsible for verifying that
contractor personnel meet any education or experience
requirements listed in the CMAS contract.

FEach order should contain, as a minimum, a description
of the fask, a siatement of the contraclors
responsibilities, completion criteria, a list of deliverable
iterns (if any), the estimated starting date, the scheduled
completion date, and a fixed cost for each task.

The aggregate of the fixed costs for all tasks constitules
the fixed price celling for all tasks described.

1. Progress Payments
For IT service contracts, see the CMAS contract [T

Terms and Conditions, Provision #71, CMAS
Progress Paymenis & Risk Assessment,

For Non-iT service contracts, see the CMAS

confract Non-IT Services Terms & Conditions,
Provision #41, Progress Paymenis/Performance
Bonds. ‘

2. OQutsourcing Services
Careful anatysis must be given by State agencies to

using contracted personnet rather than using civii
sefvice positians within State government. -

Ordering Instructions and Special Provisions

Government Code 19130(c) requires that all
parsons who provide services to the State under
conditions that constitute an  emplovment
refationship shall, unless exempted hy Article Vi
(Saction 4) of the California Constitution, be
retained under an appropriate civil service
appointment.

lesuing & CMAS purchase order for services to an
independent contractor is permissible when any of
the foliowing conditions set forth in Government
Code Section 19130(k) can be meat:

Exempt under Constitution -

New State function and legisiative authority

Service not available; highly specialized or

Technical

Incidental to the purchase or isase

Conflict of interest; need unbiased findings

Emergency appointment

Private counsel, with Attorney General (AG)

approval and Governor's Offtee, if applicable

«  Confractor will provide deliverables that are not
feasible for the State to provide

¢ Training when civil service is not available

+«  Urgent, temporary, or occasional services

when civil service delay would frustrate the

purpose (see Option 2 below)

4 5 5 6 B & & b

When justified as outlined above, personal services
must fall under one of the two following options:

Option 1. CMAS orders for personal services such as
project management, independent verification and
validation, systems analysis  and  design,  and
miscellaneous services are not limited to the number of
hours or months per year that & consultant can work if
the services contracted for are not available within civil
service, cannot be performed satisfactorily by civil
service employees, or are of such a highly specialized
or technical nature that the necessary expert
knowledge, experience, and ability are not:available
through the civil service system (Government Code
19130.b (3)).

Option 2. CMAS  personal  services orders  for -
programmers, sysiems analysts, and technical
specialists which are of an urgent, temporary, or
occasional nature, such that hiring additional civil
service positions is not feasible, are limited to nine
months (1548 hours) per consultant within. a twelve
consecutive month period {Government Code 19130.b
{(10y/California State Constitution, Article VI, Section 5).

. This provision is per agency and is inclusive of orders

issued on your behalf by another agency, Contractors
must wait three (3) months from CMAS order -
terminationfexpiration before submitling the candidate’s
resume for work at the same agency/depariment.
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For both options above, the contractor may conduct
training courses for which approprialely qualified civil
service instructors” are not available, provided that
permanani instructor positions in academies or similar
-settings shall be filled through civil service appointment
{Government Code 18130.b (2)).

For each order, the agency must prepare and retain
in their file a written justification that includes
specific and detailed factual information that
demonstrates that the confract meets one or more

of the conditions set forth In Government Code -

19130{h).
3. Staie Personne! Board Requiremsnts

State Personnet Board (SPB) approval is required
for a purchase order based on cost savings to the
State as justification for not using civil service
persannel.

4. EStatement of Work

A Statement of Work (SOW) must be prepared as
applicable for each Purchase Order. Information
regarding the preparation of a SOW is available at
www, das.ca.qovipd/iPrograms/ieveraged/CMAS. aspx,

then select “For State Agencies”. Agencies are .

strongly encouraged to use this informaiion when
developing SOW requirements that will accompany
the Request for Offer and the resulting Purchase
Order.

8. Follow-on Contracts are Prohibited

No person, firm, or subsidiary thereof who has been
awarded a purchase order for consuliing services,
or a purchase order that includes a consulting
component, may be awarded a purchase order for
the provision of services, delivery of goods or
supplies, or any other related action which is
required, suggssied, or otherwise  desmed
appropriate as an end product of the purchase
~ order {Public Contract Code 10385.5).

Therefore, any consultant who develops a program‘

study or provides formal recommendations is
precluded from providing any work recommended
in the program study or the formal
recommendation..

NETWORK DESIGN SERVICES

Notwithstanding the contract provisions, the only
network design services available through CMAS are
-those that result in 2 hardware andfor software solution.

OCrdering instructions and Special Provisions

1. Telephone or Data Line Design Services

 Any type of network design service for telephone or
data line design service is nol available fhrough
CMAS because they are mandatory under the
CALNET 2 contract. This confract is managed by
the California Technology Agency, Statewide
Telecommunications and Network Division, See
information on CALNET 2 in the SCM, Volume 3,
Chapter 6, Section H. This provision appiies fo
State agencies only.

2. Telecommunications Transport Systems and
Related infrastruciure Compornents

All network design services for telecornmunications
transport  systems  and  related  infrastructure
components shall be performed by a Building
Industry Consulting Service International (BICS))
certified Registered Communications Distribution
Designer (RCDD). Evidence of RCDD certification
may be required by the ordering agency.

OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

The only time that open market/incidental, non-scheduie
items may be included in a CMAS order is when they
fall under the parameters of the Not Specifically Priced
(NSP) ltems provision. If the NSP provision is not
included in the schedule, or the products and/or
services required do not qualify under the parameters of
the NSP provision, the products and/or services must be
procured separate from CMAS.

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local government agency use of CMAS
contracts is optional. A local government is any city,
county, city and county, district, or other local
governmental body or corporation, including UC, CSU,

K-12 schools and community colleges empowered to
expend public funds. While the State makes this

-contract avaiiable, each local government agency

should make its own determination whether the CMAS
pregram is consistent with their procurement policies
and regulations. )

UPDATES AND/OR CHANGES

A CMAS amendment is not required for updates and/or
changes once the update and/or change becomes
effective for the federal GSA schedule, except as
follows:

* A CMAS amendment is required when the contract
is based on products and/or services from another
contractor's multiple award contract and the
contractor wants o add a new manufacturer's
products and/or services.
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» A CMAS amendment is required for new federal
contract terms and conditions that constiiute a
material difference from existing contract terms and
conditions. A material change has 2 potentially
significant effect on the delivery, guantity or quality
of items provided, the amount paid to the contractor
or on the cost to the State.

+ A CMAS amendment is required for changes to
contracts that require California Prison Industry
Authority (CALPIA) approval.

A CMAS amendment is required to update and/or
change terms and conditions and/or products and
services based on a non-federal GSA multiple award
confract.

SELF-DELETING FEDERAL GE5A TERMS AND
CONDITIONS

instructions, or terms and conditions that appear in the
Special ltems or other provisions of the federal GSA and
apply to the purchase, license, or rental (as applicable)
of producis or services by the U.S. Government in the
United States, and/or io any overseas location shall be
self-deleting.  (Example: "Examinations of Records”
provision;}.

Federal regulations and standards, such as Fedsral
Acquisition Regulation (FAR), Federal Information
Resources Management Regulation (FIRMR), Federal
Information  Processing Standards (FIPS), General
Services Administration Regulation (GSAR), or Faderal
instaliment Payment Agreement (FIPA) shall be seif-
deleting. Federal blanket orders and small order
procedures are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Conditions shall prevall if there is
a conflict between the terms and conditions of the
contractor's federal GSA, (or other multiple award
contract), packaging, invoices, c¢atalogs, brochures,
technical data sheets or other documents (see CMAS
Terms and Conditions, CONFLICT OF TERMS).

APPLICABLE CODES, POLICIES AND GUIDELINES

All California codes, policies, and guidelines are
applicable. THE USE OF CMAS DOES NOT REDUCE
OR RELIEVE STATE - AGENCIES OF THEIR
RESFONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOODS OR SERVICES.
Most procurement and contract codes, policies, and
guidelines are incorporated into CMAS contracts.
Nonetheless, there is no guarantee that every possible
requirement that pertains to all the different and unique
State processes has been included.

Qrdering Instructions and Special Provisions

STATEWIDE PROCUREMENT REQUIREMENTS -

Agencies must carefully review and adhere to all
statewide procurement requirements in the SCM,
Volumes 2 and 3, such as:

+ Automated "Accounting System requirements of
State Administrative Manual {SAM) Section 7260-
62

» Productive Use Requirements, per the SCM,
Volume 3, Chapter 2, Section 2.B6.2.

» SAM Sections 4819.41 and 4832 certifications for
information  technology  procurements  and
compliance with policies. '

Services may not be paid for in advance.

Agencies are required to file with the Department of
Fair Employment and Housing (DFEH) a Contract
Award Report Std. 16 for each order over $5,000
within 10 days of award, including supplements that
exceed $5,000, ‘ '

s Pursuant to Public Coniract Code Section 10359
State agencies are to report all Consulting Services
Contract activity for the preceding fiscal year to
DGS and the six legislative committees and
individuals that ‘are listed on the annual
memorandum from DGS. :

 Pursuant to Unemployment Insurance Code
Section 1088.8, State and local government
.agencies must report to the Employment
Development Department (EDD) all payments for
services that equal $600 or more to independent
sole proprietor contractors, See the Confractor's
Std. 204, Payee Data Record, to determine sole
proprietorship. For inquiries regarding this subject,
contact EDD at (916) 651-6945 for technical
guestions or (888) 745-3886 for information and
forms. .

¢« Annual small business and disabled veteran
reports.

s+ Post evaluation reports. Public Contract Code
10369 requires State agencies to prepare post
evaluations on form Std. 4 for all completed nen-IT
consulting services contracts of more than $5,000.
Copies df negafive evaluations for non-IT
consulting services only must be sent to the DGS,
Office of Legal Services. The Bureau of State
Audits requires State agencies annually to certify
compliance with these requirements.

ETHNICITY/RACE/GENDER REPORTING
REQUIREMENT

Effective January 1, 2007, in accordance with Public
Contract Code 10111, State agencies are to capture
information on ethnicity, race, and gender of business
owners {not subcontractors) for all awarded contracts,
including CAL-Card transactions. Each department is
required to independently report this information to the
Governor and the Legislature on an annual basis.
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Agencies are responsible for developing their own
guidelines and forms for collecting and reporting this
information,

Contractor participation is voluntary.

PAYMENTS AND INVOICES

1,

Payment Terms
Faymant terms for this contract are net 45 days.

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

Payee Data Record (Std. 204)

Each State accounting office must have a copy of
the Contractor's Payee Data Record (Std. 204) in
order to process payment of invoices. Contractors
are required to provide a copy of their Std. 204
upon request from an agency customer. Agencies
should forward a copy of the Std. 204 to their
accounting office. Without the Std. 204, payment
may be unnecessarily delayed.

DGS Administrative and incentive Fees

Orders from State Agencies:

The Department of General Services (DGS) will bill
each State agency directly an administrative fee for
use of CMAS contracts. The administrative fee
should NOT be included in the order total, nor
remitted before an invoice is received from DGS.
This. administrative fee is waived for CMAS
purchase orders issued to California certified small

businesses.

See the current administrative fees in the DGS
Price Book at:
hitp /Iwww.dos.ca.qeviois/Pricebook.aspx.

Orders from Local Government Agenicies: «

Effective for CMAS orders dated 1/1/2010 or later,

CMAS contractors, who are net California ceriified
small businesses, are required to remit to the DGS
an incentive fee equal to 1% of the total of all local
government agency orders (excluding sales tax and
freight) placed against their CMAS contract({s}. This
incentive fee is in liew of local government agencies
being billed the above referenced DGS

. administrative fee.

Ordering Instructions and Special Provisions

This'incentive fee is waived for CMAS purchase

orders issued to California certified small

businesses.

The check covering this fee shall be made payable
to the Department of General Services, CMAS Unit,
and mailed to the CMAS Unit along with the
applicable Quarierly Report. See the provision in
this contract entitled "Contractor Quarterly Report
Process” for information on when and where to
send these checks and reports.

Contractor Invoices

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

Contract number

Agency purchase order number
Agency Bill Cede

Line item number

Unit price 7

Extended line item price
Invoice total

e & & 2 = &

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

The company name on the CMAS contract, -
purchase order and invoice must match or the State
Controller's Office will not approve payment.

Advance Payments

Advance payment is allowed for services only
undar limited, narrowly defined circumstances, e.qg.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC. 11256 - 11263 and

11019).

It is NOT acceptable to pay in advance, except
software maintenance and license fees, which are
considered a subscription, may be paid in advance
if a provision addressing payment in advance is
included in the purchase order.

Warranty upgrades and extehsions may also be
paid for in advarice, one time.

Credit Card

NIC Partners does not acé:ept‘the State of
California credit card {CAL-Card).
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7. Lease/Purchase Analysis

State agencies must complete a Lease/Purchase
Analysis {LPA) to determine best value when
- contemplating a leasefrental, and retain.a copy for
future audit purposes (SAM 3700). Approval by the
Department of General Services is not required.

8. Leasing

Except for Federal Lease to Own Purchase (LTOP)
and hardware rental provisions with no residual
value owed at end term ($1 residual value is
acceptable), Federal GSA Lease provisions are
NOT available through CMAS beacause the rates
and contract terms and conditions are . not
acceptable or applicable to the State.

SEAT Management financing options are NOT
available through this contract.

"~ As an alternative, agencies may consider financing
through the State’'s financial marketplace GS
$Mart™_  All terms and conditions and lenders are
pre-approved for easy financing. The GS $Mart™
Internet address is

wiww.das.ca. aov/pd/programs/statefinancialmarketplace. a
SDX. Buyers may contact the GS $Mart™

Administrator, Patrick Mullen by phone at (916)
375-4617 or via e-mail at
patrick. mullen@dgs.ca.gov for further information.

CONTRACTOR QUARTERLY REPORT PROCESS

Contractors are required .to submit a detailed CMAS
Business. Activity Report on a guarterly basis to the
CMAS Unit. See Aitachment B for a copy of this form

"~ and instructions.

This report shalf be maiied to:

Department of General Services
Procurement Division — CMAS Unit
Attention: Quarterly Repart Processing
PO Box 989052, MS #2-202 -

West Sacramento, CA 95798-9052

Reports that include checks for incentive fees or that
exceed a total of 5 pages must be mailed and shall not
be faxed or e-mailed. All other reports may be faxed or
e-mailed to the attention of Quarterly Report Processing
as follows: .

CMAS Unit Fax Number: (916) 375-4663
CMAS Unit E-Mail: cmas@dgs.ca.gov

For the full instructions on completing and submitting
CMAS Quarterly Business Activity Reports, and a soft
copy of a blank quarterly report form, go fo
www dgs ca.qov/pd/FPrograms/Leveraged/CMAS . aspx,
and then select “For Suppliers/Contractors”.

Ordering Instructions and Special Provisions

Important things to remember regarding CMAS
Quarterly Business Activity Reports (referred fo as
“reports” below):

« A report is required for each CMAS contract each
quarter, even when no new purchase orders are
received in the quarter. '

» A separate report is required for each CMAS.
contract. ‘

»  Fach purchase order must be reported only once in
the quarter identified by the purchase order date,
regardliess of when the services were performed,
the products were delivered, the invoice was sent,
or the payment was received.

» Purchase orders from State and local government
agencies must be separated on the report, as
shown in the instructions.

'+ Contractors must report the sales activity for all

resellers listed on their CMAS contract,

s Any report that does not follow the required format
or excludes required information will be deemed
incomplete and refurned to the contractor for
cotrections.

*» Taxes and freight must not be included in the
report.

o« For CMAS orders dated 1/1/2010 or later,
contractars are no longer required to attach copies
of purchase orders to their reports. This changed
requirement wiil begin on Q1-2010 reparts, which. .
are due 4/15/2010. .

» For CMAS orders dated 1/1/2010 or later,
contractors who are not California certified small
businesses must attach to their quartetly report a
check covering the required incentive fee for all
CMAS sales to local government agencies (see
more information below). This new requirement will
start on Q1-2010 reports, which are due 4/15/2010.

» New conftracts, confract renewals or extensions,
and contract moedifications will be approved only if
the contractor has submitted all required quarterly
reports and incentive fees.

CMAS Quarterly Business Activity Reports are due in
the CMAS Unit within two weeks after the end of each
quarter as shown below:

Due Apr 15

Quarter 1 Jan 1 to Mar 31

Quarter 2 Apr 1 to Jun 30 Due Jul 15
Quarter-3 Jul 1 to Sep 30 Due Oct 15
Quarter 4 Oct 1 to Dec 31 Due Jan 15

CONTRACTOR QUARTERLY INCENTIVE FEES

CMAS centractors who are nct California cettified small
businesses must remit to the DGS an incentive fee
equal to 1% of the total of ail local government agency
ordets {excluding sales tax and freight) placed against
their CMAS contract{s). This incentive fee is in lisu of
local government agencies being billed the above
referenced DGS administrative fee.
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CMAS contractors cannot charge local government
agencies an additional 1% charge on & separate line
item to cover the incentive fee. The contractor must
include the 1% incentive fee in the price of the products
or services offered, and the line item prices must not
exceed the applicable GSA prices, .

A local government agency is any city, county, district,
or other local - governmental body, including the
California State University (CSU) and University of
California (UC) systems, K-12 public schools and
community colleges empowered to expend public funds.

This incentive fee is waived for CMAS purchase orders
issued to California ceriified small businesses.

The check covering this fee shall be made payable to
the Department of General Services, CMAS Unit, and
mailed to the CMAS Unit along with the applicable
Quarterly Report. See the provision in this contract
entitled “Contractor Quarterly Report Process” for
information on when and wheré to send these checks
and reports, ‘ -

CONTRACTOR PROVIDES COPY OF THE
CONTRACT AND SUPPLEMENTS

CMAS contractors are required to provide the entire
contract that consists of the following: '

s Cover pages with DGS logo and CMAS analyst's

signature, and Ordering. [nstructions and Special
" Provisions.

California CMAS Terms and Conditions.

Federal GSA or nonfederal GSA Terms and

Conditions (unless otherwise stipuiated in the

CMAS contract),

e Federal GSA or nondederal GSA  products,
services, and price list (unless otherwise stipulated
in the CMAS contract).

e Supplements, if applicable.

it is important for the agency to confirm that the required
products, services, and prices are included in-the
contract and are at or below contract rates. To
streamline substantiation that the reeded items are in
the contract, the agencies should ask the contractor to
identify the specific pages from the contract that include
the required products, services, and prices. Agencies
should save these pages for their file documentation.

Ordering Instructions and Special Provisions
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CONTRACTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED

When a subcontractor ultimately provides all of the
products or performs all of the services that a contractor
has agreed to provide, and the prime contractor only
handles the invoicing of expenditures, then the prime
contractor's role becomes that of a fiscal agent because
it is merely administrative in nature, and does not
provide a Commercially Useful Function (CUF). 1t is
unacceptable to use fiscal agents in this manner
because the agency s paying unnecessary
administrative costs.

AGENCY RESPONSIBILITY

Agencies must contact contractors to abtain copies of

the contracts and compare them for a best value

purchasing decision. :

Each agency is responsible for its own contracting
program and purchasing decisions, including use of the
CMAS program and associated outcomes.

This responsibility includes, but is not necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, compiying with laws and policies,
preparing the purchase order in a manner that
safeguards the State's Interests, obtaining required
approvals, and documenting compliance ° with
Government Code 19130.b (3) for outsourcing services.

It is the responsibility of each agency to consult as
applicable with their tegal staff and contracting offices
for advice depending upon the scope or complexity of
the purchase order.

If you do not haﬁe legal services available {0 you within
your agency, the DGS Office of Legal Services is
available to provide services on a coniractual basis.

CONFLICT OF INTEREST

Agencies must evaluate the proposed purchase order to
determine if there are any potential conflict of interest
issues. See the attached CMAS Terms and Conditions,
Conflict of Interest, for more infermation.,

FEDERAL DEBARMENT

When federal funds are being expended, the agency is
required to obtain (retain in file) a signed "Federal
Debarment” certification from the confractor before the
purchase order is issued.

This certification is required by the regulations
implementing Executive Order 12548, Debarment and
Suspension, 22 CFR Part. 98, Section 98.510,
Participants; responsibilities. The regulations were
published as Part VIl of the May 26, 1988 Federal
Register (pages 19160-19211).
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CONTRACTOR TRAVEL

The provision for travel expense reimbursement is
included in this contract.

It is imporant the agency and contractor discuss
necessary travel reguirements’ prior to issuing the
purchase order because the defail and cost (only as

atlowed for in the contract) must be included in the

agency purchase crder to be payabis.

State agencies may only reimburse travel and per diem
expenses accarding io State travel time and per diem
rutes for Siate employees. Al travel and per diem
expenses must be within the contract parameters,
incorporated into the purchase order, and supported by

receipts. For the current travel and per diem
reimbursement rates, go to the Depariment of
Parsonnel Administration’s website at:

hitp:/fwww.dpa.ca.covipersennei-
policies/ravel/main.him

Notwithstanding the contract provisions, the State wilt

not be responsible for the cost of travel to bring

contractor personnel from out-of-state to the job sife

{unless specifically arranged by agency in advance). If

requested by the agency, the State will be responsible

Tor reimbursement of travel expenses from one
. California agency site to ancther.

State agencies should refer to SAM Section 0774
“Travel and Related Reimbursement of Persons Not
State Employees”, when transporiation and per diem
cosis are o be reimbursed by the State.

Local government agencies will pay travel and per diem
expanses.according to their statutory requiraments.

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liguidated damages cannot be a
penalty, must be mutually agreed upon by agency and
contractor and included in the purchase order fo be
applicable.

Ordering Instructions and Special Provisions
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ACCEPTANCE TESTING CRITERIA

If the agency wants o include acceptance testing for all
newly installed technology systems, and individual
equipment, and machines which are added or field
modified {modification of a machine from one model to
another} after a successful performance period, the test
crifetia must be included in the purchase crder to be
applicable.

AMERICANS WITH DISABILITY ACT (ADA)

Section 504 of the Rehabilitation Act of 1973 as
amended; Title VI and VIl of the Civil Rights Act of 19684
as amended; Americans with Disabilities Act, 42 USC
12101; California Code of Regulations, Title 2, Title 22;
California Government Code, Sections 11135, et seq,,
and other federal and State laws, and Executive Orders
prohibit  discrimination. Al programs, activities,
employment opportunities, and services must be made
available to all persons, including persons with
disabhilities. See Aftachment A for Procurement
Division's ADA Compliance Policy of Nondiscrimination
on the Basis of Disability.

Individual government agencies are responsible for self-
compliance with ADA regulations,

Contractor sponsored events must provide reasonahle
accommodations for persons with disabilities.

DGS PROCUREMENT DIVISION CONTACT AND -
PHONE NUMBER

Department of General Services
Procurement Division, CMAS Unit
707 Third Street, 2™ Floor, MS 202
West Sacramento, CA 95605-2811

Phone #
Fax #

(916) 375-4363
(916) 375-4663
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———ATTACHMENT A
ADA NOTICE

. Procurement Division (St.ate Department of General Services)
AMERICANS WITH DISABILITIES ACT (ADA) COMPLIANCE
POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY

To meet and carry out compiiance with the nondiscrimination requirements of
the Americans With Disabilities Act (ADA), it is the policy of the Procurement
Division (within the State Department of General Services) to make every
effort to ensure that its programs, activities, and services are available to all
persons, including persons with disabilities.

For persons with a disability needing a reasonable accommodation to
participate in the Procurement process, or for persons having questions
regarding reasonable accommodations for the Procurement process, please
contact the Procurement Division at (916) 375-4400 (main office), the
Procurement Division TTY/TDD (telephone device for the deaf) or California
Relay Service numbers which are listed below. You may also contact directly
the Procurement Division contact person who is handling this procurement.

IMPORTANT: TO ENSURE THAT WE CAN MEET YOUR NEED, IT IS
BEST THAT WE RECEIVE YOUR REQUEST AT LEAST 10 WORKING
DAYS BEFORE THE SCHEDULED EVENT (i.e., MEETING,
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR
PROCUREMENT DOCUMENTS.

The Procurement Division TTY telephone numbersare:

Sacramento Office: (916) 376-1891
Fullerton Office: (714) 773-2093
The California Relay Service'Telephone Numbers are:
 Voice | 1-800-735-2922 or 1-888-877-5379
TTY: 1-800-735-2929 or 1-888-877-5378

' Speech-to-Speech:  1-800-854-7784

Ordering Instructions and Special Provisions 12
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Instructions for completing the CMAS Quarterly Business Activity Report

1. Complete the top of the form with the appropriate information for your company.
2. Agency Name - |dentify the State agency or Local Government agency that issued the order.

Purchase Order Number - Identify the purchase order number {and amendment number if
applicable) on the order form. This is not your invoice number. This is the number the State agency
or Local Government agency assigns to the crder.

4. Purchase Order Date - ldentify the date the purchase order was issued, as shown on the order.
This is not the date you received, accepted, or invoiced the order. '

5. Agency Billing Code - Idantify the Staie agency biling code. This is a five-digit number identified on

- the upper right hand corner of the Std. 65 purchase corder form. You must identify this numbér on all .

_purchases made by State of California agencies. Biliing codes are not applicable to Local
Government agencies.

6. Total Dollars Per PO - Identify the total dollars of the order excluding tax and freight. Tax must NOT
be included in the quarterly report, even if the agency includes tax on the purchase order. The total
doliars per order should indicate the entire purchase order amotnt (less tax and freight) regardless of
when you invoice order, perform services, deliver product, or receive payment.

7. Agency Contact - dentify the ordering agency’s contact person on the purchase order.
8. Agency Address - |dentify the ordering agency’s address on the purchase order.
9. Phone Number - Identify the phone number for the ordering agency's confact person.

10. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local
Government agency dolfars (pre-tax) for all orders ptaced in quarter.

11. 1% Remitted to DGS - Identify 1% of the total Local Government agency dollars reported for the
quarter. This is the amount to be remitted to DGS by contractors who are not California certified
small businesses. :

12. Grand Total - Identify the total of all State and Local Government agency dollars reported for the
quarter. '

Notes:
» Areportis required for each CMAS contract, sach quarter, even when there are nc new orders for the

quarier. _
» Quarterly reporis are due two weeks after the end of the quarter.

Ordering Instructions and Special Provisions 14
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. DEFINITIONS: Unless olherwise spedified in the Statement

of Work the following terms shall be given the maanmg;
shown, unless context requires. otherwise.

a)

b)

c)

d)

e}

9

R

"Acceptance Tests® means .those tests performad
during: the Performance Period whieh are intended to
dstermine compliance of Equipment and Software with
the specifications and alt other Altachments incorporated
herein by reference and to determine the reliability of the
Equipment.

"Application Program® means a corputer program
which is intendad to be exeauted for the purpese of
performing useful work' for the user of the information
being progessed. Application programs are develops
or otherwise acquired by the wser of the
Hardware/Software system, but they may be supplied by
the Cantractor,

“Attachment” means a mecharical, eleciical, or
electronic interconnaction to the Centracltor-supplied
Maching or System of Eguipment, manufactured by
other than the arigingl Equipment manufagturer, that is
not connasted by the Contractor. ‘
“Business enfity” means any individual, business,
partnarship, joint venture, corperafion, S-corporation,
limited Eability company, sole proprietorship. jelnt stock
company, consoritm, of other private Iagal Bﬂttly
recognized by statute.

“Buyer” mgans the Siate’s authorized contractlng
officiat.

“Commaercial Hafdwalze" means Hardwafe developed
or regularly used that (i) has bean sold, leased, or
licensed to the general publie; i} has been offered for
sale, lease, or licanss o the general public; (i} has not
besn offered, soid, jeased, or icensed to the public but
will be available for commerclal sale, lease, or license in
time to satisfy the delivery requirements of this Gentract;
or (iv} satisfies critesion exprassed in (i), (i), or (i) above
and would require only minor modifications 0 meet the
requiraments of ihis Contract.

“Commercial Software™ maans Software developed or
reguierly used that: {i} has been sold, laased, or licensed
to the general public; (i} has been offerad for sale,
lease, ar license to- the general public; (i} has not been
afferad, sold, leased, or icansed to the public but will be:

available for commercial sale, lease, of license in time to

satisTy the delivery requirements of this Contract; or {v)
satisfies & criterion expressed in ), (i}, or {iily above and

would require only minor modifications o meet the:

requirements of this; Contract.

“Gontract” means this Contract or agreement (including,
any purchase order), by whatever name known or in
whatever format used,

“Custom Software” means Software that does nat
meet the definiion of Commarcial Software,

k)

n

. equivalent),

“Contractar” means the Business Entity with whom the
State enters inte this Contract. Contractor shall be
synonymous with “supplier”, “vander” aor other similar
teern. .

"Pata Processing Subsystem" means a complement
of Contractor-furnished individual Machines, including
the. necessary: controliing elements (or the functional
QOperating Software and Scoftware, if any,
which are acquired to operate as an integrated group,
and which are interconnected entirely by Contractor-
supplied powar andgfor slgnal cables; e.g., direct access
controlter and drives, a clusier of terminals with their
controlfer, ate.

“Data Processing System (System)* means the tatal
complement of Contractor-furnished Machines, including
one or more cemiral processors (or  insfrucion
pracessors), Operating Software which are acquired to
aperate as an Infegrated group.

“Deliverables” means Goods, Software, Information
Tachnology, telecommunicatiens technology, Hardware,
and othar items (e.g. reports) to be delivered pursuant to
this Contract, including any such: iems furnished incident -
to the provision of services.

"Designated GPU{s)" means for each pmriuf:t if
applicabie, the central processing unit of the comptiters
or the server unit, including any assoclated peripheral
units,  If no specific “Designated CRUG)" are specified
on the Contract, the term shall mean any and atl GPUs
located at the shie specified therain.

"Documentation” means manuals and other printed
materials necassary or useful to the State in it use or
maintenance of the Equipment or Software provided
hereunder.  Manuals and ather printed materials
customized for the State hersunder constitute Work
Peaduct if such materials are reguired by the Statement
of Wark. ‘

"Equipment” ls an ali-inclusive term which refers either
to individual Machines or to a complete Data Processing
System or subsystem, including its Hardware and
Operating Software (if any).

"Equipment Failure™ is a matfunction in the Equipmert,
excluding alf external factors, which prevents the
accemplishment of the Equipmeant's intended funclionds).
lf micrecode or Operating Software residing in the
Bquipment iz hecessary fer the proper operation of the
Eguipment, a fallure of such microcode or Operating
Software which. prevents the accomplishment of the

- Equipment's intended functions shall be deemed to be

an Equipment Failure.

"Facility Readiness Date™ means: the date specified in
the Statement of Worlk by which the State must have tha
site prepared and avallable for Equipment delivery and
installztion.

REVISED AND EFFECTIVE SEPTEMBER 8, 2014
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V)

%)

¥

2)

aa)

bb)

cc)

dd)

“Goods™ means all types of tangible persenal property,
incluging but not Hmited to materals, supplies. and
Equipment (nciuding compuitar and &ateaammumwati
Eguipment}.

“Hardware" usuatly refers to computer BEaulpment and is
cantrasted with Software. See also Eguipment.
"Instaliation Date" means the date specified in the
Siatemant of Work by whick the Coniractor must have
the. ordered Equipment ready {cactified) for use by the
Siate.

“information Technology” includes. but is nat imited
ta, &l electronic technology syslems end sesvives,
avtomated infornation handiing, System deslgh and
anatysis, conversion of daia. compuler programming,
infermation storage and retleval, telecommumisations
which Inchide voice, video, and data communications,
requisite System  controls,  simulation, electronic
commerce, and alf related interactions between people

and Machines.

“Machine™ means an individusl wnit of a Dala
Processing Systam or subsystem, separately identified
by a type andfor modet number, comprised of hut not
limited fo mechanicat, electro-mechanical, and: electronic
parts, micrecods, and special faatures instalied therecn
and Including any necessary Sofiware, e.g. cenial
pracessing wnit, memory moedule, tape unit, card reader,
atc.

"Maching Alteration” means any change to a
Contractor-supplied Machine which is not made by the
Centractor, and which resulis in the Machine deviating
from fls physical, mechanical, eleciiical, or electronic
{inciuding microcada) design, whether or not additional
davices oF parts ate employed in making sush changs.
“Maintenance: Diagnostic Routines™ meens the
diagnostic programs eustomarily used by the Conlractor
to tast Equipment for proper functioning and reliability.
“Manufacturing Materiais™ means pars, lonls, dies,
ilgs, hduras, plans, drawings, and information produced
or acgeired, or rights acquirad, specifically te; ettt
chligations sat forth herein. -

"Mean Time Between Failure (MTBF]" means the
average expected ar observed lime between
consecutive falfures in a System or cornponant,

“iean Time to Repair (MTTR}" means fhe average
expaciat of observed time required to repalr & System
or camponent and return it to normal operation,
“QOperating Software™ means those routines, whether

or not identified as Prograns Products, that reside in the

Eaulpment and are required for the Eguipment to
petform: tts intended Tunclion(s), and which interface the
oparatar, other Contractor-supplied @mgram& and user
programs ko the Equipment.

*Oparationai Use Time" means for pasfornance
meastirament  purposes, that fme dwing  which

ae)

gg9)

hhy

kk)

1l

" for sarvices rendered.

Equipment s in actusl operation by the State. For
mainfenanee Qperational Use Time purposes, that time
during which Equipment is in astugl operation and s not
syranymous with powar on fime.

“Period of Maintenance Coverage" means the period
of thme, as selected by the State, during which
malntenance. services are provided by the Gontractor for
& fixed: monthly charge, as opposed 1o an hourly charge
The Perigd of Mairtenancs
Govarage consists of the Pringipat Parlod of
Maintenance ang any sddilional hours of coverage per
day, andfor increased ovoverage for weekends and
hetidays.

"Preventive Maintenance" means thal maintenancas,
performed on a scheduled bhasis by the Cantractor,
which s designed to keep the Equipment in proper
eperating condition.

"Principal Period of Maintenance™ means any nine
consecutive hours. per day (usually betwasn the hours of
700 am. and 800 pm) as selevied by the State,
including an officisl maal period not to excesd one hour,
Monday through Fridey, exclirding holidays observad at
the instaliation.

"Programming Aids™ means Conkaclor-supplied
programs and Poutines exscutable on the Contrastor's
Equipment which assisis & programrer In  the
development of applications including  language
pracessors, sorts, comainications modules, data: base
management systems, and utility routines, (tagzamtauaéisk
roidines, disk-io-print routines, eic.}.

“Program  Product™ means programs. mu&m&&,
subroutings, and related items which are propristary to
the Gonfractor and which are licensed o the State for ity
use, usually on the basis of separately siated charges
and gppropriate contractual provisions.

"Remeodial Maintonance™ means thal maintenance
perfarmeed by the Contractor which results from
Equipmant (Including Operating Software} fallure, and
which is performed as required, Le., an an unscheduled
hagis.

"Software™ means an all-lnclusive-term which refers to
any computer programs, routines, or subroufines
supplied by the Coniractor, including Operating
Software, Programming Alds, Application Progeamts, and
Program: Products,

"Seftware Fallure” means a malfunction in the
Contractor-supplied. Softwarg, other than Qperating
Baftware, which prevents the accomplishment of work,
even though the Equipment (ncluding its Opersting
Soflware} may siilt be capable of coerating properly. For
Operating Software failure, see definiiion of Equipment
Failura.

mm) "Gtafe" mesns the govemment of the Stete of

Cafifornia, s employees. and authorized representatives,

REVISED AND EFFECTIVE SEPTEMEER 8, 2014
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including withouw! [mitation any department, agency, or
other unit of the govamrment of the State of Califarnia.

nr) “System” means the complete collection of Hardware,
Boftware and services as described in this Centragt,
intagrated and functioning together, and performing in
accordance with this Contrast.

o0) “tb5. intellectual Property Rights” means intellsctual
property rights enforceable in the United States of
America, including without bmbation rights in teade
secrets, copyrights, ang U.S. patants.

CONTRACT FORMATION: I this Contract pasulis from a
Letter of Offer, then Gontractor's offer is deemed a fitm offer
and this Centract document is the Stale's acoeptance of that
offer.

COMPLETE INTEGRATION: This Can.tractﬂ incivding any

documents incerporated herein. by express reference, is
intended to be a complete integration and there are ne prior
or contemporaneous different or additionsl agreements
pertaining to the subject matier of the Contract,

SEVERABILITY: The Contractor and the State agree that if
any provision of this Centraci is found to be illegal or
unenforceabie, such term or provision shali be deemed
stricken and the remainder of the Contrast shall remain in full
force and effect. Either pacty having knowledge of such term
ar provision shall promptly inform. the other of the prasumeed
nan-applicabllity of such provision.

INDEPENDENT CONTRACTOR: Contracter and the agents
and employees of Contractor, in the performance of this
Coniract, shall act in an independent capacity and not as
officers oremployees or agents. of ihe Stats.

APBRLICABLE LAW: This Confract shall be governed by and
shall be interprefed in accordance with the laws of the State
of Californta; venug of any actlon brought with regard to this.
Contract shall be in Sacramente County, Sacramsnto,
California. The tnlted Maiions Convention on Contracts for
the International Saie of Goods shall not apply fo this
Contract. : .

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) The State and the Contracior warrants. and certifies that
in the performance of this: Contract, it will comply with all
applicable statutes, rules, reguiations and orders of the
United States and the State of Californla. The
Contractor agrees to indemnify the State against any
ioss, cost, damage or labillly by rsason of the
Contractor's vialation of this provision.

by The State will notify Contractor of any such claim in
witing and tender the defonse thereof within a
reasonahle time; and

¢y The Contractor will have sole conteol of the defense of
any action on such claim and all negofiations for its
setttement or compromise, provided that () when
substantial principles of goverament or public law are
pwolved, when litigation might create precedant affecting
future Siate operations or Habllity, or when Invaivement
of the State is otherwise mandated by law, the State
may patticipate in such action at its own expense with
respect to attorneys’ faes and casts (but not liabllity); @i
where a settlement would impase liahility on the State,
affect principles of California governmant or pubic law,
or impact the authority of the State, the Department of
General Services will bave the right to approve or
disapprove any sefflement or compromise, which
approval will not unreasonably be withheld or delayed;
and (iliy the State will reasonably cooperate in the
defense and in any related setiiement negetiations,

‘ d} If this Contract is In excass of §554.000, i is subject to

the requirements of the World Trade OCrganizaetion
(WTO) Government Pracuremant Agreement (GRA).

&) To the extent that this Contract falis within the scope of
Governmsnt Code Section 11135, Contractor hereby
agreas to respond 10 and resolve any complaint brought
te its attention, regarding accassibility of its progucts or
sanvices. ’

CONTRACTOR’S POWER AND AUTHORITY: The
Contractor warrants that i has full power and authesity to
grant the rights herein grantad and will hold the Siate

" harmiess from and against any loss, cost. liability, and

axpense (including reasonable attorney fees) arising oul of

any breach of this- warranty. Further, Contracior avers that it

will not enter into any‘arrang.emem with any thieck party which
might abrigge: any rights of the State undaer this Contraet.

a) The Btate will notify Contractor of any such claim in
writing and tender the defense thereof within a
reasonabie time; and :

b} The Coniractor will have sole control of the defense of
any action on such claim and all regoliations for its.
seltternent or compremise; provided that {) when
substantial principles of government or public law are
invoived, when |itigation might create precedent affecting
future State operations. or lighility, or when involvement
of the State is otherwise mandated by law, the State
may pariicipate in such action at ifs own expense with
respect to attorneys’ fees and gosts (but not liability); iy
where -8 seilisment would impose liability on the State,
affect principles of Califernia govemment or public faw,
or impact the authority of the State, the Department of
General Services will have the right to approve or
disapprove any seitlement or compromise, which
approval will not urreasonably be withheld or delayed;
and (i} the State will reasornably cooperate in the
defense and in any related settlement negotiations.
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8. CMAS -- ASSIGNMENT:

a) This Contract shall not be assignable. by the Gontractor
in whele or in part without the written consent of the
State. The State's consent shall not be unreagsonably
withheled or delayed. For the purpose of this paragraph,
State witi not unreasonably prohibit Contractor  from
fraely assigning its. right to payment, provided that
Contractor remains respomsible fer its obligations
hereundsr. ) :

by Shaouid the State desire financing of the assets provided
hereunder through GSMart, the State’s financial
marketpiace, the Contractor agrees to assign to a. State-
designaied iender its right to recelve payment from: the
State for the assets in exchange for payment by the
lerder of the cash purchase price for the assets. Upon
notice to do so from the State-designated lender at any
fime prior to payment by the State for the assels, the
Contracgtor will exgcute and deliver to tha State-
designated lender an assignment agraement and any
additional documents necessary for the State selected
financing plan. The Stale-designated lender will pay the
Confractor according to the terms of the Conlractor's
invoice upon accepiance of the assets by the State.

10. WAIVER OF RIGHTS: Any action or in.actian by the State or

1.

the failure of the State on any eccasien, to enforce any right
or provision of the Gontract, shall not be construed to be a
walver by the State of is righls hereunder and shall not
prevent the State from enforcing such provision or right on
any future oceasion.  The tdghts and remedies of the Siate
herein are cumulative and are in addition 1o any other rights
or remeadies thai the State may have at law or in equily.

CMAS -- ORDER OF PRECEDENCE: In the event of any

inconsistency  betwsen the  adticles,  attachments,

specifications or provisions which copstitute this Contract, the
fellowing ordar of precedance shall apphy:

a} Thaze General Provisions — information Technelogy {in
the instances provided herein where the paragraph
hegins: “LUnless otherwise specified in the Statemant of
Work" provisions specified in the Statement of Work
replacing these paragraphs shall take precedence over
the paragraph referenced: in these General Provisiong);

b} Centract forw, i.e., Purchase Order STD 65, Standard
Agreement STD 213, ste.. aid: any amendmeants therstar

¢}  Other Special Provisions;

dY Faderal GSA (or other multiple award) terms and
conditions;

gy Statement of work, including any specifications
incorpotated by referance herein; and

fi Al other attachmants incorporated in the Contrael by
reference. .

12,

13

PACKING AND SHIPVMENT:

a) All Goods are to be packed in suitable containers for
profection in shipment and storage, and in accordance
with mpplicable specifications. Each container of a
mulliple container shipment shall be identified to:

i) show the oumber of the container and the toial
number of containers in the shipment; and

it the number of the container in which the packing
sheet has besn enclosad.

B} Al shipments by Contractor or its subcontractors must
Include packing shests identifying: the State’s Contract
numbsr; tam nurmber; quantity and unit of measure; part
rumber and description of the Goods shipped, and
appropriate evidence of inspection, if required. Goads.
for different Contracts shall be listed on separate
packing sheets,

o} Shipments must be mede as specified in this Condract,
as & may be amended, or otherwige directed in writing
by the State's Transportation Management Unit within
the Department of General Services, -Procurement
Divisian,

TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: Ko charge for delivery, drayage, express,

parcel post, packing, cartage, insurance, license fees,

permits, cost of homds, or for amy other purposs will be paid
by the Slate unless expressty cluded and Hemized in the

Contract.

a} The Contractor must striclly follow  Coniract
requirements regarding Free on Roard (F.0.8.), freight
terms. and rowting instructions. The State may permit
use of an aiternate carrier af no additional cost ta the
State with advance written authorization of the Buver.

b) ¥ “prepay and add’ is selected, supporting frelaht bils
are required whan over $50, unless an exact freight
chargs is approved by the Transperiation Management
Unit within the Deparment of General Services
Pracurement Division and a waiver is granted.

¢} On "F.CB. Shipping Point’ transactions, should any
shipments under the Confract be recaived by the State
in @ damaged condition and any refated: feight loss and
damage claims. filed against the carrier or carrers be
whotly or parially declined: by the carrer or carriars: with
the: irference that damage was the result of the act of
the: shipper such as inadequate packaging or loading o
sorme inherent defect in. the Equipmant andfor matesial,
Contracior, on reqeiest of the State, shalf at Contractor's.
owr experise assist the State i establishing carrier
liakifity by supplying evidence that the Eguipment andfor
material was properly  constueted, menafactured,
packaged, and secured fo  withstand nommat
transpartation corcifiors.
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14.

15.

16,

DELIVERY: The Contractor shall steictiy adhere te the
delivery and complation schedutes specified in this Gonizact.

Time, If stated as & number of days, shall mean calsndar

days unless otherwise specified. The gquantitiss . specified
herein are the only quaniities requirad.
delivers in excess of the quantities spesified harein, the State
shall not be required to make any payrment for the exeess
Deliverables, and may return them to Contractor at
Contractars expense or utilize any other rights available to
the Btate at law or in equity. ‘

SUBSTITUTIONS: Substitution of Deliverables may not be
tendered without advance wirittan consent of the Biyer.
Gontractor shall not use any specification in leu of those
contained in the Contract without written consent of the
Buyer.

INSPECTION, ACCEPTANCE AND REJECTION: tnless

otherwise specified in the Statement of Work:

&y  When acquiring Commaercial Hardwara or Commercial
Software, the State shall rely on Contractor's existing
quality asswrance system as a substitule for State
ingpection and testing. For all other acguisitions,
Contractor and its subconiractors will provide and
maintain & quality assurance system accepiable to the
State covering Deliverables and services under this
Confract and will lender to the State only those

Defiverables that have been inspected and found to

conform to this Goniract’'s requirements. The Gontractor
will keep records evideneing inspections and their resulf,
and will make thesa records availahle to the State during
Contract performance and for three vears after final
payment.
raview proceduras, pragtices, processes, ang related
decuments 1o determine the acceptabllity of Goniractor's
quality assurance System or other similar business
practices related to performance of the Contract.

by Al Delivarables may be subject to inspection and tast by
the State ar its authorized representatives.

ey The Contractor and. its subcontractors shalt provide all
reasonable facllities for the safely and sanvenience of
inspectors at no additioral cost to the State. The
Cantractor shall furnish to inspeciors all infarmation ang
data as. may be reasonably required te perform their
inspection.

dy Subject to-subsection 16 (a} above, all Deliverables may
be subject te final inspection, test and acceptance by the
State at destination, nofwithstanding any payment or
Inspaction at sourcs,

gy The State shall give written nofica of rejection of
Deliverables delivered or services peronmed hereunder
within - & reasomable time afler receipt of such
Dellverabies or perormance of such serviees. Such
notice of rejection wilk siate the respects in which the

If the Contractor

The Contractor shall psemil the Siate to -

17.

18.

Deliverables oo not subsiantially conforn to their
specifications. I the Staie does not provide such notice:
of rejection within fifleen (15} days of delivery jor
purchases of Commereial Hardware or Commercial
Software or thirty {30) days of delivery for alf other
purchases, such Deliverables and services will be
deemed 1o have been accepted, Acceptance by the
State wil be final and irraversible, except as it relates to
latent defects, fraud, and gross mistakes. amounting to
fraud. Acceptance shalt not be construed to: waive any
warranty rights that the State might have al faw or by
express reservation in this Contract with respect te any
nenconformity.

SAMPLES:

a) Samples of items may be required by the State for
inspection and specification testing and must be
furnished free of expense to the State. The samples
furnished must be identical in ali respects to the producis
offared andior specified in the: Contract,

) Samples, if not destroyed by iests, may, upon request

~ made at the fime the sample is furnished, be retumed at
Contractor's expense.

CMAS - WARRANTY: The following waranty language is in

addition te the warranty language provided: in the federal GSA

Muitiple Award Schedule or other base Centract used to

gstablish this GMAS Contract. When there is a conflict

hetwean. the language, tha following: warranty [anguage
overrides.

a) Unless otherwise specified in the Statement of Work, the:
warranties in this subsection a) begin upon delivery of
thie goods or sendoes i question and end ane () year
thereafter. The Coniractor warrants that () Deliverables.
and services furnished hereunder will substantially
conform to the requirements of this Gontract (including
without limitation all descriptions, specifications, and
drawings identified in the Statement of Work), and (i) the
Daliverables will be—free from materdal defecis in
materials and workmanship. Where the parties have
agreed io design specifications {such as a Detailed
Design Documenty and incorporated the same or
equivalent in the Statement of Work directly or by
reference, the Contrastor will warrant that s
Deliverables provide all material functionality required .
thereby. in addition to the other warranties set forth
herein, where the Conbract calls for delivery of
Commarcial Software, the Contractar warrants that such
Software will perfarm in accordance with. its license and
accomparying Doeumentation. The State's approval of
designs or spaciiications furnished by Centractor shali
not relieve the Contractor of fts obligations under this
warranty.

b} The Contractor warrants that Deiwerables furnished
hereunder (i} will be free, at the lime of dalivery, of
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harmful code {l.e. computer viruses, worms, trap doors,
time bembs, disabling cede, er any simllar malicious
mechanism designed to interfere with the infended
operaticn of, or cause damags to, computers, data, or
Software), and (it} will net infringe or viglate any U.S.
intellactuat Property Right.  Withoet limiting the
generality of the forageing, if the Stale believes that
hammfut code may be prasent in any Commercial
Software delivered hereunder, the Confracior will, upan
the State’s requesl, provide a new or ciean install of the

Software.
¢} Unrless otherwise speeified in the Statement of Werk:

iy The Contractor does not warrant that any Software
provided hersunder is error-frae or that it will run

without immaterial intereuption,

(i} The Contractor does not wamant and will have no
responsibility: for a claim to the extent that i arises
directly feam. (A} & mogification made by the State,
unless such modification is approved or directed by
the Contractor, (B} use of Software in combination
with or on produycis ofher than as specified by

Contractor, or (C) misuse by the State.

(il Where the Contractor ressls Commercial
Hardware or Commercial Software H purchased -
from a thied party, Contractor, t© the exent it is
legally able to do so, wilt pass throwgh an such third
party warrandies to the State and will reasonably
cooperaie in enforcing them. Such warranty pass-
through. will net relisve the Contractor from
Contractor's watranty abfigations set forth above,

dy Al warranties, including special wawanties specified
elsewhere herein, shal lrure to the State, is
customer  agencies,  and

successors,  assigns,
governmental users of the Defivarables or services.

g Excspt asmay be specifically provided in the Statemant
of Work or elsewhars in this Contract, for any breach of

- the warranties. provided in this Seclion, the State’s

exclusive remedy and Gantractor's sele obligation will be

limiteef to:

i} re-performance, repair, or replacement of the
nonconforming:  Deliverable  (including  without

itmitation an infringing Deliverable) or service; or

iR} should the State in Hs sole discretion consent,
refund of all amounts paid by the State for the
nonconforming Delivarable or service and payment
te the: State of any additional armounts necessary to
equal the State’'s Cost to Cover. “Cost to Cover”
means the cost, propery mitigated, ef procuring
Deliverables or services of equivalent capabilify,
functien, and parformancea. The payment obligetion
in subsection exii} above witl not exceed the. iimits
an GCoentractor’s liahilty set forth in the Secfien

antilied “Limitation of Liability.”

19

20.

2.

fi  EXCEPT FOR THE EBXPRESS WARRANTIES
SPECIFIED IN THIS SECTION, GONTRACTOR
MAKES NOQ WARRANTIES EITHER EXFRESS OR
IMPLIED, INCLUDING WITHOQUT LIMITATION ANY
IMPLIED WARRANTIES QF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: [n perfarming
work under this Confract on State premises, the Gentracior
shall conform to any specific safely requirements contained in
the Cantract or as requirad by law or regulalion. The
Contractor shall take any adeiiional precautions as the State
may reasonably reguire for safely and accident prevention
purposas. Any violation of such mues and requirements,
untess promptiy corrected, shall ba grounds. for termination ef
{his Contract in accordance with the default provisions hezeof,

INSURANCE: The Contractor shall maintain all commercial
general liabitity Insurance, workers' compensation Insurance
and any other insurance requirad under the Contract. The
Gonfractor shall furnish insurance certificatsés) evidencing
raquired  insurance coverage aosspleble to the State,
including endorsemanis showing the State as an “additional
insured” if required under Coniract. Any  required
endorsemeanis reguested by the State must be sepavately
provided; merely refaring to such coverage on the
certificates(s) Is insufficient for fhis purpose. When
parfarreing wotk on state owned o comtrolled property,
Contractor shall provide a walver of subrogation: in favor of
lhe State for its workers' compansation poligy.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

& i the ierm of this Contract extends into fiscal years
sitbsaquent to that in which it is approved, such
continuation of the Caniract is confingent oh the
appropriation of funds for such purpose by the
Legiglature. If funds to effect such continued payment
are net appropriated, the Contractor agrees to take back
any affected Deliverables furnishad under this: Contract,
Jderminate any services supplied to the State under this
Contract, and relieve the State of any further obhgatlon
therafor.

by' The State agrees that if It appears lkely that subsecutm

a) above will be Invoked, the State and Contractor shalt
agree to take all reasonable sieps to priositize work and
Deliverables and minimize the inswrence of costs priar

o the expiration of funding for this Cantract.

¢y THE STATE AGREES THAT IF PARAGRAPH a)
ABOVE 15 INVOKED, COMMERCEAL - HARDWARE
AND SOFTWARE THAT HAS NOT BEEN PAR FOR
SHALL BE RETURNED TO THE GONTRAGTOR [N
SUBSTANTIALLY THE SAME CONDITION IN. WHICH
DELIVERED TO THE STATE, SUBJECT TC NORMAL
WEAR AND TEAR. THE STATE FURTHER AGREES
TO RaY FOR PACKING, CRATING,
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TRANSPORTATION TO CONTRACTOR'S NEAREST

FACILITY AND FOR REIMBURSEMENT TQ THE
CONTRACTOR. FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND
CRATING.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

a}

[+

e

e}

The State may terminate performance of work under this

Contract for its convenience in whole o, from time to

time, in part, ¥ the Department of General Services,

Deputy Director Procurement Division, ar designee,

determings that a termination is in the State’s interest.

The Department of General Services, Deputy Director,

Procurament Division, or designee, shall terminate by

delivering to the Contractor a Notice of Termination

speciiving the exient of termination and the effeciive
date theraof,

After recaipt of & Nodlce of Termination, and except as

directad by the State, the Coplractor shall immediately

proceed with the following obfigations, as applicable,
regardless of any delay In determining or adjusting any
amounts due under this clause. The Contractor shalk:

(. Stop work as spegifiad in the Nofice of Termination.

(i Place no further subcontracts for materials,
services, of facilties, except as necessary to
complete the continuing poriion of the Contract.

(I Terminate all subceniracts to the extent they relate
to the work terminated. _

() Seitie all outstanding liabilitiss and termination
seftiemant proposals arising from the terminafion of
subcontracts;

After termination, the Contractor shall submit a final
termination sstilement proposal to the State in the form
and with the informatlon prescribed by the Slala. The
Contractor shall submit the propesal premptly, bBut no
later than 90 days after the effective date of termination,
untess a differant fime is provided in the Statement of
Work or in the: Neotice of Termination,
The Contractor and the State may agree upen the whale:
ar any part of the amount to be paid as requested wider
subsection (c) above. )
Unless otherwise set forih in the Statemant, of Worl, if
the Contractor ang the State fail to agree on the amount
to be paid because of the termination for convenience,
the State will pay the Confractor the following amounts;
provided that in no event will total payments excesd the
amount payable to the Contractor if the Gontract had
been fully performed:

(* The Contract price for Defiverables or services
accepted or retaingd by the State and not
previously paid for, adjusted for any savings on
freight and oilher charges; and

@iy Thetotal of:

A} The reasonable costs incurred in the
performance: of the work temminated,
including indial ceosis and preparatory
expenses allosable thereto, but excluding
any cost attributable to Deliverables or
services paid or {o be paid;

B}  The reasonable cost of settling and payirg
termination  sefflement proposals  under
terminated subconiracts that are properly
chargsable to the terminated portion: of the
Contract; and -

Cy Reasonable storage, tramsportation,
demobilization, unamortized overhead and
capital costs, anhd other costy reasonably
incurred by the Contrastor in winding down
and terminating Its work.

The Contractor will use generally accepted accounting
principles. or accounting principles otherwise agread to
in writing by the parties, and sourd business praciices in
determining all costs claimad, agreed to, or defermined
under this. clause.

23. TERMINATION FOR DEFAULT:

a)

b)

G}

dy

The State may, subject to the clause fitted "Force

Majeura” and to sub-section d) helow, by written natice

of default to the Contracior, terminate this Contiact in

whole or in part if the Gontractor fails to;

i} Deliver the Deliverables or perform the services
within the time speclfied in the Contract or any
amendment thereto;

iy Make progress, so that the lack of progress
snctangers perfermance of this Contract; or

il Perform any of the: other previsions of this Contract,

The State's right to terminate this Contract under sub-

section a) above, may bas exercised only if the failure

constitutes a materisl breach of this Caniract and i the

Confractor does not cure such failure within the time

framer stated in the Stale's cure notice, which i no event

will be less than fifteen (15 days, unless the Statement
of Work calls for a different period,

If the State terminates this. Contract in whole or in part

pursuant to this Section, it may acquire, under terms: and

in the manner the Buyer considers appropriate,

Deliverables or setvices similar to those terminated, and

the Coniractor will be hiable to the State for any excess

costs for thase Deliverables and services, including-
without limitation cosis third parly vendors charge for

Manufacturing Materials (buil subjest to the clause

antitled "Limitation of Liability"). Howaver, the Contractor

shall continue the work not terminated.

if the Contract is terminated for default, the State may

require the Contractor to transfer titls, or in the case of

iicensad Software, license, and deliver to the State, as
directed by the Buyer, any:
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24,

)  completed Deliverables,

@iy partialty completed Deliverables., and,

{ir subject to provisions of sub-section &) below.

Manufacturing Materlals related to the terminated

portion of this Gontract. Nothing in this sub-section

d} will be gonstrued to grant the State rights to

Deliverables that it would not have received hag

this Contract been fully performect. Upon direction

of the Buyar, the Gontractor shall also protect and
presarve: properly in its possessien in which the

Statae has an interest, .

g} The State shall pay Contract price for completed
Deliverabies delivered and accepted and items the State
reguires the Contractor to transfer under section {dj
above. Unless the Statament of Work calls for different
procgduras er requires no-charge delivery of materials,
the Contractor and Buyer shall attempt to agree on the
amaunt of payment for Manufacturing Materials and
other materials detivered and accepted by the Siate for
the protection and preservation of the property, provided
that where the Contractar has billed the State for any
such materiats, no additional charge will apply. Fallure
to agree will consfitute’ a dispute under the Dispules
clayse. The Slate may withhold from these ameunts any
sum [t determings o be necessary to protect the State
against ioss because of eutstanding liens or claims of

- forenar her holdars.

fy W, after termination, it is determined by a final decision
that the Contractor was not in defauli, the rights and
obligations. of the parfies shali he the same as if the
termnination had been issued for the convenience of the
State.

gy Baoth parties, State and Coniractor, upon. any termination
for default, have a duty to mitigate the damages suffered
by it

hy  The rights and remedies of the State: in this. clause are in
addition to any other Hghts and remedies provided by
law or unger this Conteact, and are subject ta the clause
titled “Limitation: of Liability.”

FORCE MAJEURE: Except for defaults of subcantractors at
any tier, the Contractor shall not-be liable for any excess
costs if the failuze to parform the Gontract arises from causes
beyond the contrel and without the fault or negligence: of the
Cantractor. Examples of such causes include, but are not
mited to: )
&} Acts of God or of the public enemy, and
by Acts-of the federal or State government i either its
sovereign or contractual capagily:,

If -the failure to perform is caused by the defauli of a
subcontracter at any tler, and if the cause of the default is
beyond the controf of both the Contractor and subcontractor,
and without the fault or ragligence of eliher, the Contractor
shalt not be liable for any excass costs for failure {o perfomn,

25.

26.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

ay In the event amy Deliverables fumistyed or services
provided by the Comtractor in the peuﬁoﬁmu‘ance of the
Contract should, fail to conform fo the reguirements
herein, or to the sample submitted: by the Contractor, the
State may reject the: same, ard it siali become the duty
of the Confractor to reciaim and remove the lem:
promptly or to careect the performance of serviees,
without expense to the State, and immediately repiace
all such rejecied tems with others conforming to the
Coniract.

8] - I addition to any otber rigivs and remeadies the State
may have, the State may requite the Contractor, ai
Confracior's expense, o ship Deliverables via air freight.
or expedited rowling fo avold: or minimize actual or
potential defay if the delay is the fault of the Contractor.

&) In the svent of the termination of the Contract, gither in
whole or in part, by reason of default or breach by the
Contractor, any loss or damage sustalned by the $tate in
proguring any items which the Contractor agraed to
supply shall be horae and pald for by the Gontractar (but
suhject to the clause entitlad “Limitation of Liability")

dy The Stafe reserves the right to offset the reasonable cost
of all damages caused fo ithe State against any
outstanding invaices or amounts owed to Contractor or
1o make a claim agalnst the Gontractar therefore.

LIMITATION QF LIABILITY:

a; FExcept as may be otherwise approved by the
Department of Genersl Services Depuly Birector,
Procurement Division or their designee, Contractor's
liability for damages fo the State for any cause
whatsoever, and regardless of the form of action,
whether in Contract ar in tort, shall be limited to  the
Purchase Price. For purposes of this sub-sectian a),
*Purchase Prica’ will mean the aggregate Contract price;
except that, with respect to a Contragt under which
multiple purchase orders wilt be issued (e.g.. 2 Master
Agreement or Multiple Award Schedule Contract),
“Purchase Price” will mean the iotal price of the
purchase order for the Deliverable(s) or service(s} that
gave rise to the loss, such that Contracior witl have a
separate limitation of liability for each purchase order.

bl The foregoing imitation of liability shall not appiy () to
any liabiity under the General Provisions sntitied
‘Compliance with Statutes and Regulations™ (i) to
liability urder the General Provisions entitled “Patent,
Copyright, and Trade Secret Indemnity” or to any other
llabifity  (including  without  limitation  indemnification
abligations) fer infingement of third party intellectuat
property rights; (i to claims arising undar grovisions
herein calling for indemnification for third party claims.
against the State for death, bodily injury o persons or
damage to real or tangible personal property caused by
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27.

28.

Confracior's negligence ar willful miscondust; or {v) to
cosis or atiorney's fees that ihe State becomes entitled
to racover as & prevailing party in-any action.

ci The State's liability for damages for any cause.

whatsoever, and regardless of the form of action,
whether in Contract or in tort, shall be limited to the
Purchase Price, as that term is. defined in subsection a}
above. Nothing harein shall be construed to waive or
limit the State's sovereign immunity or any other
immunity from suit provided by taw.

dl B ono event will either the Contractor or the State be
liable for consequential, incldentat, indirect, special, or
punifive damages, even if notification. has been given as
to the possibility of such damages. excapt (i} to the
axtent that Contractor's liability for such damages is
specifically set forth in the Statement of Work or ) to
the extent that Gontractors liability for such damages

. arises out of sub-section b)), bi{il), or biiv) abave.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS
OR DAMAGE TO PROPERTY:

ay The Contractor shall he liable for damages arising out of
injury to the persen and/ordamage to the property of tha
State, amployees of the State, persons dasignated by
the State for training, or any other persan(s} other than
agents or emplayees of the Contractor; designated by
the State for any purpose, prior to, euring, or subseguent
to delivery, installation, acceptance, and use of the
Deliverables either at the Contracior's site or at the
State's place of businass, provided that tha injury ar
damage was caused by the fault or negligence of the
Caontractar.

by The Confractor shali not he liable for damages arising
out of or caused by an alteration or an Attachment not
made or installed by the Contractor, or for damage to
alterations or Attachments that may result from the
noemal aperation and maintenance of the Deliverables
pravidad by the Contracter during the Cantract.

INDEMNIFICATION: The Gontractor agrees to indernnify,
defend and save harmless the State, its officers, agents and
employees from any and ali fhird parly claims, costs
(including without limitation reasonablé stomeys’ fees), and
losses due to the injury or death of any individual, or the foss
or damagie to any real or tangiblie personal praperty, resulting
from the willful misconduct or negligent acts or omissions. ef
the Contrgstor or any of ity affiliates, agents, subcontractors,
employees, suppliers, or lzherars fumishing or supplying
work, services, materials, or supplies in connecticn with the
performance of this Contract. Such defense and payment wilt
ke conditional upen the following:
g8} The State will notify the Contractor of amy such clalm in
writing and tender the defense thersof within &
reasonable time; and

29,

30.

3.

32.

33.

34,

b} * The Contractor will have sele control of the defense of
any action on such claim and ali negotiations for its
settlement or compromise; provided that (I} when
substantial principles of government or public law are
involved, when litigation might ereate: precadent affecting
future State operations ar liabllity, or when involvemant
of the State is otherwise mandated by law, the State
may pariicipate in such action at its own expense with
respact to attorneys” fees and costs (but nod Kability); {iy
where a settlement would impose Bability on the State,
affect pringiples of California governmant or public faw,
or impact the authority of the State, the Depariment of
Ganeral Services will have the nght te approve or
disapprove any sefllement or compramise, which
approval will not unreasonably be withheld or delayed;
and (jily the State will reasonably cooperate in the
defense and in any related setiement nagotiations.

INVOICES: Unless othemnwise specified, invoices shalt be
sent to the address set farth herein, Invaices shall be
submitied in triplicate and shall include the Confract number;
release order number df applicable); ifem number; unit prica,
extended itam price and invoice tofal amount. State saies tax
andfor use tax shall be ilemized separately and added io
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 927 et seq. Unless
axpressly exampled by staiute, the Act requires State
agencies to pay properly submitted, undisputed Involces not
mora than 45 days after ) the date of acceptance of
Deliverablas or performance of serwvices; aor {ii) receipt of an
undisputed invoice, whichever is iater,

TAXES: Unless othemwlse regulred by law, the Stats of
California is exempt from Federal excise taxes. The State will
only pay for any State or local sales or use taxes on the
savices rendered or Goods supplied to the State pursuant to
this Contract.

NEWLY MANUFACTURED GOODS: Al Goods fumnisheg
under this..Confract shall be newly manufactured Goods or
cartified as new and warranted as naw by the manufacturer;
usad or reconditionad Goeds are prokibliad, uniess otherwise
spacified.

CONTRACT MODIFICATION: No amendment or variation of

~the terms of this Contract shall be valid unless made in

writing, signed by the pariies and approved as required. No
orai understanding or agreement not incorparated in the
Conteact is binding on any of the parties.

CONFIDENTIALITY OF DATA: Al financial, statistical,
personal, technical and other data and information reiating to
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36.

ihe State's operation which are designated confidentiat by the
State and made availabla to the Caontractor in order to carry
out this: Contract, or which baceme available to the Contractor
in carrying out this Contract, shall be protested hy the
Contragior from unawthorized use and disclosure through the
observanse of the same or more effective procedurat
reguirements as are applicable to the State. The
identification of alf suck cornfidertial data and information as
welk as the Stete's procedural reguirernents for protestion of
such data and information from upauthorized use and
disclosure shati be provided by the State in writing o the
Contractor. If the methods and proceduras employed by the
Contractor for the protaction of the Cantracior's data and
information are deemed by the State to be adequate for the
protection: of the State’s confidential information, such
methods and procedures may be used, wih the witten
consent of ihe State, to carry out the inteant of this paragraph.
The Gontractor shall not be required under the provisions of
this paragraph to keep confidential any data or information
whieh is or becomes publicly available, is. alreedy rghtfully in
the Contractor's possession  without  obligation  of
confidentiality, is independently developed by the Gontractor
outsice the scope of this Contract, or is rightfully obtainged
from third parties.

NEWS RELEASES: \Unless otherwise exempted, news
releases, endorsements, advertising, and social media
content pertaining to this Contract shall not be made without
priar written approval of the Department of General Services.

DOCUMENTATION

ay The Contractor agrees to provide to the State, at no
charge, all Documentation as desorbed within the
Siatemeni of Work, and updated varsions thereaf, which
are necessary or useful to the State in fte use of the
Equipment of Software provided hersunder.  The
Contractor agrees to provide additional Documentation
at prices not in excess of charges made by the
Contractor to its other custemers for simiar
Doeumentation.

by i the Contracter iz unable to perorm maintenange or the
Gtate desires fo perform Its own maintenance on
Fauipment purchaged under this Contract then upon
written notice by the State the Contractor wili provide at
Contractor's then current raies and fees adequate and
reasanable assistance including relevant Documentation
to allow the State to maintain the Equipmant based on
Contractor's methodology. The Contracter agrees ihat
the Siate may reproduce such Documeaniation for its own
use in maintaining the Equipment. If the Contractor is
unable 1o perform maintenance, the Contractor agraes to
license any other Confractor thati the State may have
hired to maintain the Egquipment to use the above noted
Documnentation,  The &tate agrees to inciuds the

Contractor's  copyright  notise on  any  such
Degumentation  reproduced, in~ accordance  with
copyright Ingfructions to be provided by the Contractor,

37. RIGHTS IN WORK PRODUCT:

a)

b)

93

o}

&)

All  inventions, cdiscoveries, inteliectual  property,
technical commurications and records. originated or
prepared by the Centractor puesuant to this Contract
including papers, reperts, charts, computar programs,
and other Dosumentation or improvements thareto, and
inciuding Contractor’s administrative communicaiions:
and records relafing to this. Confract {collectively, the
“Work Produet”), shall be Contractors exclusive
property. The provisions of this sub-section a) may be
revised in a Statement of Work.

Seftware and other maferials deveioped or otherwise
obtained ky or for Contractor or its affiliates
independently of this Contract or applicable purchase
order (“Pre-Existing Materlals"} do net canstitute Work
Product. I the Contractor creaies derivative works of
Pre-Existing Materiais, the elements of such derivative:
works created pursuant te this Contract constitute Wark
Produst, but other alements do not  Nothing in this.
Seotion 37 wil be construed to intarfere  with
Contractor's or its affiliates’ cwnership of Pre-Fxisting
Materials,

The State will have Government Purpese Rights to the:
Work Progiuct as: Deliverabla or delivered to the State
heraunder, "Government Purpose Rights' are the
unlimited, irrevocable, worldwide, perpetual, royalty-
free, non-exclusive righis and licenses te use, modify,
reproduce, perform, release, display, creste derivative:
works from, and disclose the Work Froduct.
“Government Purpose Rights” also Include the tght 1o
releass ar disclose the Work Praduct cutside the Siate
for any Siate govemment purpese and to authorize
recipients to use, medify, repraduce, perform, rejease,
display, create derivative works from, and disclose the
Work Product for any State govemnmesnt purpose. Such
recipiente of the Work Product may include, without
limitation, State  Contractors.  California - logal
governmeants, the U.S. federal government, and the
State and local governments of other ststes.
“Government Purpose Rights™ de net include any rights.
to use, modily, reproduce, perform, retease, display,
create derivative works from, or disclose the Work
Product for any commarcial purpose.

The ideas, concepts, know-how, or techniques relating
to data processing, developed during the course of this.
Gantract by the Contractor or jointly by the Contractor
and the State may be wsed by either party without
abligaticn of natice or accounting.

This Contract shall not preciude the Gontractor from
davetoping materials outside this Confract that are
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38,

39,

compalitive, lrrespective of their simiarity to materials
which might be defivered to the State pursuant to this
Contract,

SOFTWARE LICENSE: Unless otherwise specified in the

Staternent of Woark, the Gontractor hareby grants to the State

and the State accepts from the Contracter, subject to the

terms and condiions of this Contract, & perpstual,

irrevocable, royalty-free, non-exclusive, license to use the

Software Froducts in this Contract (hereinafter referred 1o as

“Software Produsts”).

ay The State may use the Software Products in the conduct
of its own business, and any division theraof

b} The license granted above authorized the State to uge
'the Sofiware Products i machine-readable form on the

Computer Systemn located: at the site(s} specified in the .

Statement of Wark, Sald Gompuler System angd is
assoclated units (collectively referrad to as CPU} are as
designated In the Statement of Work. If the designated
CPL) is inoperative dues to melunciion, the license herein
granted shall be ternporarity extanded to authorize the
State to use the Software Produgis, in machingd-
readable form, on any other Slate CPU unti the
designated CRL is raturned to operation.

¢) By prior written notice, the State may redesignate the

CRY in which the Software Products are o be used

provided that the redesignated CPU is substantially
similar in size and scale at no addiional cost. The
redesignation shall not be limited to the original site and
will be effective upon the date specified in the notige of
redesignation. :

dy Acceptance of Cemmercial Software (including third
party Software) and Custom Software will be governed
by the terms and condilions of this Contract,

PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROPRIETARY DATA: The State agrees that all
material appropriately marked or identified i witng as
proprietary, and furnished hereunder are provided for State's
exclusive use for the purposes of this. Gontract only. Al such
proprietary data shalt remain the property of the Contractor,
The State agrees to take all reagonable steps to insure that
such proprietary data are not disclosed to others, without prior
written consent of the Contractor, subject to the California
Public Records Act. The State will insure, prier to disposing
of any media, that any licensed materials contained therson
have been erased or otherwise destroyed. The State agrees
that it will take appropriate action by instruction, agreement ar
otherwise with its employess or other persons permitied
access. to licensed software and ether preptietary data to
satisfy its obligations under this Contract with respect to use,
copying, modification, protection and security of preprietary
software and other propristary data,

40.

a1,

42,

RIGHT TO COPY OR MODIFY:

a} Any Software Product provided by the Centractor in
machine-readable form may be copied, in whole or in
pad, in printed or machipe-readable form for use by the
Btate with the designated CPU, to perfonm one-time
benchmark tests, for archival or emergancy restart
purposes, o replace a wem copy, te understand the
contents of such machine-readable material, or o modify
the Software Product as peovided below, previded,
however, that no more than the number of printed copies
and machine-regdable copies as specified in the
Statement of Work will be in existence under this
Contract at any fime without prior comsent of the
Contractor. Such consent shall not be unreasonably
withhetd: by the Contractor. The eriginal, and any copies
of the Software Product, in whole or in part, which are
made hereunder shall be the property of the Gontracter.

b) The State may modify any non-personal computer
Software Product, in machine-readable form, for its own
use and merge It Into other program material. Any
portion of the Software Product included in any mergad
prograrmn material shall be used only on the dasignated
CPUs and shall be subjact to the terms and conditions, of
the Contract. ‘

FUTURE RELEASES: Unless - otherwise  specifically
provided in the Contract, or the Siatement of Wark, if
improved versions, e.g., patches, bug fixes, updates or
releases, of any Software Product are developed by the
contractor, and are made available fo other licensees, they
will be made avatlable to-the State at ne additional cost only if
sucl gre made avaiiable to other lcensees at no addifionat
cost. [f the Contractor offers new versions or upgrades {o the
Software Produet, they shall be made avaifable to the State at,
the State's option at a price: not greater than the Comtract
price plus & price increase proportionate to the increase: from:
the list pricer of the original version 1o that of the mew version,
¥ any. [If the Seftware Product has no list price, such price
increase: will be proportionate: to the increase in average: price
from the ariginal to the new version, if any, as estimated by
the Contractor in good faithy.

ENCRYPTION/CPU ID AUTHORIZATION CODES:

a) When Encrypton/CPY idertification (1D} authorization
codes are required: to operate the Software Products, the:
Contractor will provide & codes to the State with
deiivery of the Softwara.

by In case of an inoperafive CP, the: Contractor will provide
& temporary encryption/CPU IEY authorization code o the
State for use on a temporarily autherized CPLF untl the:
degignated CPU is refurned to oparation. .

cy When changes by designated CPUs oceur, the State wilf
nofify the Contractor via telephone andfor facsimiele-
mail of such change. Upon receipt of such notice, the:
Contractor will issue via telephone andfor facsimilele-
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mai tothe State within 24 hours:, a ternpozary encryption:
Iy authorizafion code: for use om the newly desigrated:
CRU unti such time as permanent code iz agsigred.

43. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

b}

Contrastor will indemnify, defend, and save harmless the
State, s officers, agents. and employees, from any and
all third party claims, costs (including without limitation
reasonable atlorneys’ fees), and losses for infiingement
or violation of any LS Infellactual Property Right by any
product or service provided hereunder. \With respect to
claims arising fromi computer Hardware or Software
manfacturad: by a third party and sold by Confractor as
& reseller, Contracior will pass: through to the: State such
inderanity rights as it receives from such third parly
¢‘Third Party Qhligation”; and will cooperate in enforcing
them; pravided that If the third parly manufacturer fajls to
horngr the Thired Party: Obtigatien, Contractor will provide
the State with indemnily protection equal to thet called
for by the Third Party Obligation, but in no evant greater
than that called for in the: first sertence of this. Seciion.
The provisions of the preceding sentence apply only te
third party computer Hardware or Software sold as a
disfinct unit and aceeptad by the State.

Unlgas a Third Party Obligation provides otherwise, the
defense and payment obligations set forth in this Saction

"will be conditional upan the following:

iy The State wil natify the Contractor of any such claim
in wrtting anc: tendsr the deferse theraof within
reasonable fime: and

iy The Coniactor will have sole control of the defense
of any action: on suche clalm and: alf nagotistions. for
its: settlement or compramise; provided that () when
subsiantial principles of govarnment or public law are
involved, when ltigation might create precadent
affecting future State operations or lability, or when:
irvotvement of the Siate: is otherwise mandatad by
law, the State may participate in such action at its
own expense with respect to aftorneys’ fees and
costs (but not liability}: (b} where a sefflernent woudld
impose liabllity on the Stete, affect principles of

California government or public faw. or impact the

authority of the State, the Depariment of General
Services will have the right to approve ar disapprove
any settlement or compramise, which approval will
not unreasonably be withheld or delayad; and (c} the
State will reasonably cooperate in the defense and in
any retated settiement negotiations.

Should the Deliverables, or the operation thereof,

become, of in the Contraclor's opinion are fkely to

hecome, the subject of & claim of infringement or

violation of a U.S. Intellgetual Property Right, the State

shall permit the Confractor at its option and expense
gither to procure for the State the right o contintte using

ch

d)

the Deliverables, or fo eplace or modify the same sa
that they become nen-infinging. K none of these
options can reasonably be taken, or if the use of such
Deliverablas by the Stale shall bg prevented by
injunction, the Contractor agress to fake back such
Deliverables and make every reasonable effort to assist
the State in procuring substitute Deliverables. H, in the
sole opinlon of the Siate. the return of such infringing
Delivarables makes the retenlion of other Daliverables

- acqguirge from the Contractor under this Contract

impractical, the State shall then have the option of

ferminating such Confracts, or applicable portions

thereof, without penalty or termination charge. The

Contractar agrees io take back such Deliverahtes and

refund any sums the State has paid Contractor less any

reasonabie amount for use or damage.

The Conteactor shall have ng liabllity to the Gtate under

any provision of this clause with respect to any claim of

patent, copyright ar trade secrst infriingament which is
hased upon:

(it The combination. ar utiization of Deliverables
furnished hergunder with Equipment, Software or
devices not made or furnishad by the Coniractor;
or,

(i} The operation of Equipment furnished by the ‘
Contractor under the control of any Operating
Sofiware other than, ar in addition te,.the current
varsion of Contractor-supplied Operating Softwara;
or

(it The modification initiatect by the State, or a third
pary at the State's diractlen, of any Deliverable
furnished hereunder; or

(ivy The combination or utilization of Software fumnished
hereunder with non-Contractor supplied Software.

The Contractor certifies that it has appropriate systams

and cantrols in place to ensure that State funds: will not

ba used In the perfermance of this Contragt for the
aceuisition, operation or maintenance of compuier

‘Software In violation of copyright laws.

44, DISPUTES:

a)

The partles shall deal in good faith and aftempt to
resoive potential disputes informally. I the dispute
parsists, the Contractor shall submit to the Department
Director or designee a written demand for 2 finat
decision regarding the disposition of amy dispute
between the parties arising: undar, relatad to or involving,
this Gentract. Contractor's written demand shall be fully
supported by factual infor-rﬁatlon, and if such cemand
involves a osi adivstment to the Contract, Coniractor
shall include with the demand a weitten statement signed
by an authorized person indicating that the demand is
made in good faifh, that the supporting data are accurate
and complete and that the amount raquested accurately
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c

o

refiects the Contract adjustment for whieh Contractor
heligves the State is lizble, Tha contracting Department
Riractor or designee shall have 30 days after receipt of
Contracters wriften demand invoking this Sestion
‘Disputes” to render 2 wiitten decision. If a written
decision Is not renderad within 30 days after receipt of
contractor's demand, it shall be deemed a decision
adverse to the Contractor's contention, If the Contractor
is. mot satisfied with the decision of the Depariment
Dirgctor or designes, the Contractor may appsal the
decision, in writing, within 15 days of Its issuance (or the
expiration of the 30 day period in the event no decision

is rendered by the conbracting depariment), to the

Depariment’ of General Services, Deputy Dirgotor,
Procurement Division, who shall have 45 days to render
a final decision. If the Coniractor does net appest tha
decisien of the contacting Depariment Disector or
designee, the decision shall be conclusive and binding
regarding the dispute and the Contractor shall be barred
from commencing an action in court, or with the Victime
Compensation. Government Claims Board, for fallure fo
exhaust Gontractor's administrative ramedies.

Panding the finat resolution of any dispute arsing under,
redated to or invalving this Contract, Conrtractor agraees to
diligently peocesd with the perfermance of this Gontract,
including the delivery of Goods or providing of services
in agcerdance with the State’s instructions: regarding this
Contract. Gantractors failure to diigently prodeed in
accordance with the State’s instruclions regarding this
Contract shall be considered a material breach of this
Gontract. ;

Any final decigion of the Siate shall be expressiy
identified as such, shall be in writing, and shall be signed
by the Deputy Director, Procuwrement Division if an
appeal was made. i the Deputy Diractor, Procurement
Divigion fails to render o final decision within 45 days
after receipt of Contragter's demand, i shall be deemed
a final decision adverse to Contractor's contentions. The

State's flnal decision shall be conclusive and binding

regarding the dispute unless Conteactor commences an
action i a court of competent jurisdiction to contest such
decision within 90 days following the date of the final
decision or ong (1) year following the accrual of the
cause of action, whichever is later,

For disputes involving purcheses made by the
Department of Genersl Sevvices, Procurement Division,
the Contractor shail subrait to the Department Dirextor or
designee a written demand for a fingd decisian, which
shall be fully supported in the manner described in the
subsection a above. The Department Director er
designee shall have 30 days to render a final decision. |f
& final decislon s not rendered within 30 days  after
receipt of the Contractor's demand, it shall be deamed a
final decision adverse to the Contraciers contention.

The final decision shall be cemclusive and binding
regarding the dispule unless the Contractor cormmenges
an action in a court of competent jurisdiction to contest
such decislon within 80 days following the date of the
final decigion or one (1) year folfowing the acorual of the
cauge of action, whichever is later. The dates of
decision and appeal in this section may be modified by
mutual consent, as applicable, excepting the tme to
commence an action in a court of competent jurlsdiction.

45. STOP WORK:

&)

Gl

The Siate may, al any time, by weitten Stop Work Orcder
to the Centractor, require the Contractor to stop. all, or
any part, of the work called for hy this Condract for a
perind up to 45 days afier the Stop Wark Order is.
delivered to the Contragtor, and for any further petiod to
which the parties may agree. The Step Work Order shall
be specifically identified as such and shall indicate 1 is
Issued under this clause. Uper receipt of the Stop Work
Crder, the Contracter shalf Immediately comply with its
terms and take all reasenable steps to minimize the
incurrence of costs allogable o the wark covered by the
Stop Work Qrder during the period of work stoppage.
Within a pericd of 45 days sfter a Step Werk Order is
delivered fo the Centractor, or within any extension of
that period to which the parties. shatl have agreed, the
State shall either:
{i) Cancal the Stop Work Otder; or
{i Terminate the work covered by the Stop Work
Order as provided for in the termination for default
or the termination for convenience clause of this
Condract.
K a Stop Work Ordar issued under this clause is
canceled or the period of the Stop Work Order or any
extension thereof expiras, the Cantractor shall resume

‘work., The State shall make an equitable adjustment in

the delivéry schedule, the Gontract price, or both, and
the Gantract shalt be modified, in writing, accordingly, i
{if The Stop Work Crder results. in an increase in the
time required for, er in the Contractor's cost
properly allocable to the performance of any part of
this Contract; and -
{iy The Contractor asserts its right to an eguitabie
adjustment within 60 days after the end of the
" period of work stoppage; provided, that if the State
decides the facts justify the action, the Siate may
receive and act upan a proposal submitted at any
time before final paymant under this Gentract.
i a Stop Wark Order is not canceled and the work
covered by the Stop Work Order is terminated in
accordance with the provision entitied Temnination for
the Convenience of the State, the State shall allow
reasonable costs resuliing from the Stop Work Qrder in
arriving at the terminafion settlement.
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48,

- 47,

d} The State shall not be liable to the Contractor for loss of
profits because of a Stop Woedk Order issued under this
clause,

EXAMINATION AND AUDIT: Contractor agrees that the:
State, or tts designated representative shall have the right o
raview and: copy any records and supporting documentation
pertaining to performance of this Contract. The Contractor
agrees to maintain such recerds for possible audit for a
minimen, of theee (3) years after final payment, unless a
longer pered of racords retention is. stipulated. The
Contracter agrees to allow the auditor(s) access to such
records diring normal business heurs. and in such a manner
so a8 fo not interfere unreasonably with normal business
activities and to allow interviews of any employees or others
who might reasenably have information eelated to such
recards. Further, Contractor agreés to include a simitar right
of the State lo audit records and interview staff in any
subcontract related to performance of this Cantract, Thae
Siate shali provide reasonabie advance written notica of such
audit{s} to the Contracior.

FOLLOW-ON CONTRACTS:
ay | tha Confracior or its affiliates provides Technical

Consulting and Direclien (a5 defined below), the

Contractor and its affiliates: .

{r will not be awarded a subseguert Coniract fo
supply the service or system, or any significant
compenent thereof, that is used for or in connection
with any subject of such Technicat Consulting and
Direction; and .

(i1} wil net act as consultant to any person or entity
that does reoelve g Conlract degeoribed in sub-
saction (i}. This prohibition witl continua for ane (1}
year after termination of this: Gentract or campletion
of the Technical Consulting and DRirection,
whichevar cames lates.

b} “Technical Consuling and Direclion” means services for
which the Contractor received compensation from: the
State and includes:

(i develepment of or assistance in the development of
work statements, specifications, solicitations, or
feasibifity studias;

iy development or design of test requirements;

(it} evatuation of test data; )

{v) direciion of or evaluation of another Contractor;

{)  provision of farmal recommendations regarding the

" acquisition of Information Technology praducts or
sarvices; or _

{vi} provisions. of formal recommendations regarding
any of the above. For purposes of this Section,
“afflliates” are employess, diractors, partners, joint
venture participants, parent.  corperations,
subsidiaries, or any other enlity controlled by,
controlling, or under common control with the

48.

49,

50,

Contractor, Control exists when an entity owns. or
diracts more than fifty percent (50%) of ike
outstanding shares or securities repressnting the
fight 1o voig for the elaction of directors or other
managing authority:

¢} To the exiant permissible by law, the Director of the

Depardment of General Services, or designes, may

waive the restrictions set forth in this Section by written

notice to the Contractor if the Divector detemings their
application would not be in the Sfate's hest intarest,
- Excapt as prohibited by law, the restrictions of this

Seetion will net apply:

(i to follow-on advice given by vendors. of cemmercial
off-the-shelf products, Including Software and
Hardware, on the operation, integeation; repalr, ar
maintenance of such preducts after sale: or

@iy where the State has enterad inte a mastar
agregment for Software or services and the scope
of work at the time of Contract execution expressly
calls for future recommendations among the
Contractor's own products.

dy  The restrictions set forth in this 8action are in addition to
conflist of interest restrictions impesed on public

Cantractors by California law (*Cenfliot Laws™). In the

event of any inconsistency, such Conflict Laws. overrids

the provisions of this Section, even if enacted after
execution of this. Gontract. )

PRIORITY HIRING CONSIDERATIONS;: . If fnis. Conirast
includes services In excess of $200,000, the Contractor shall
give priorly consideration In filing vacancles In positions
funded by the Contract to qualified recipients of aid under
Wealfare and Institutions Cede Section 11200 in accordance
with PCC Section 10363,

COVENANT AGAINST GRATUITIES: The Contractor
warrants that no gratuities {in the form of entartainment, gifts,
or otharwise} were offered or given by the Contractor, pr any
agant or representative of the Coniractor, to any officer or
employee of the State with a view toward securing the
Contract or securing favorable treatment with respeet o any
determinations conserning the performance of the Contract.
For breach or violatian of this warranty, the State shall have
the right to terminate the Cenfract, eltber in whele or in part,
and any loss or damage sustained by the State in procuring
on the open mearket any items which Ceniractor agreed to
supply shall be bome and pald for by the Contractor. The
rights and remedies of the State provided in this clause shatt
not be exclusive and are in addition to any other rights and
remedies provided by law of in agulity.

NONDISCRIMINATION CLAUSE:
a) During the performance of this Gontract, the Contractor
and its subconfractors shall not unlawfully diseriminate,
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51.

5.

harass or allow harassment, against any employee or
applicant for employment basause of sex, sexual
orientation, racae, color, ancesiry, religious cresd,
national origin, disability (rcluding HINV and AIDS),
medical condition (cancer), age. mertal status, ang
denial of family care leave. The Contractor and
subcontractors shall insure that the evaluation and
treatment of their employees ang applicants for
employment are free from such discrmination and
harassmeant. The Contractar and subcontractors shall
comply with the provisions of the Fair Employment and
Houslng Act {Government Code, Saction 12990 st seq.)
and the applicable regulations. pmmuiai&d. thereunder
{California Code of Regulations, Tile 2, Sectien 7285.0
et seq). The applicatle regulations of the Fair
Employment and Housing Commission Implementing
Govarnment Code Seclion 12900 (a-f), set forth in
Ghapter & af Division 4 of Title 2 of the California Code
of Regulations are incarperated into this Gonfract by
reference and made a part heteof as if set forth in ful.
The Contracter and its subcontractors shall give written
notice of their obligations under this clause te labeor
organizations. with which they have a collective
bargaining or other agraement.

by The Coniractor shall include the nondiscrimination and

compliance provisions of this clause in all subcontracts
to parfarm werk under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Contractor swears under penalty of parjury that no mora
than ene fingl, unappeatable finding of contermpt of court by a
federal gourt has been issuad against the Contractor within
the immediately preceding two-vear perod bhecause of the
Gontractor's faiture to comply with an order of the National
Labor Relations Board. This provision is required by, and
shall be construed In ascordance with, PCC Section 10296.

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to
Governmant Code Seclions 4552, 4553, and 4554, the
following: provisions. are incorporated herain;

a;  In submitting an offer to the Siate, the supplier offers and
agress that if the offer is accepted, it will assign to the
State all rights, title, and interest In and to alt causes of
action ¥ may have under Section 4 of the Claylon Act
(15 LL3.C. 15) or under the Cartwright Act (Chapter 2,
commencing with Sectioh 16708, of Part 2 of Division 7
of the Busiress and Professions Cods), arising from
purehases of Goods, matarial or other items, or services
by the supplier for sale to the State pursuant {0 the
solicitation.  Such assignment shali be made and
become effective al the time the Siale tenders final
payment to the supplier. :

by I the State recelves, elther through judgment or
settiement, a monetary recovery for a cause of action

53.

54.

-assigned under this chapter, the assignor shell be
entitied to receive reimbursement for actual legal costs
incuerred and may, upon demand, recover frem the State
any portion of the recovery, including teeble damagss,
attributable to overcharges that were paid by the
assignor but were not paid by thg State as part of the
offer price, less the expenses incurred in obtaining that
portion of the recovery, .

¢y Upon demand in writing by the assignar, the assignee
shall, within one year from such demand, reassign the
cause of action assigned under this part if the assignor
has been or may have been injured by the viclatlon of
law for which the cause of action arose and
{i ihe assignee has not been injured thereby, or
{ ihe assignee declines to file a court action for the

cause of action. :

DRUG-FREE WORKPLACE CERTIFICATION; The

Contractor gertifies under penalty of perjury under the laws of

the State of Califarnia that the Contractor will comply with the

requirements of the Drug-Frae Workplace At of 1980

{Government Code Section §380 et seq.) and wil provide &

drug-free workplace by taking the foliowing actions:

a) Publish a statement notifying employees that unlawiul
manufacture, distribution, dispensation, possession, or
use of a. controlled substance is prohibited and
spacifying actions fo be taken against employees for
violations, ag required by Gowvernment Code Section
8355(a}.

b) Establish a Drug-Free Awareness Program as reguired
by Government Cede Section 8358(b) to Inform
emplayees about all of the following: '

{i) the dangers of drug abuse in the workplaca:

{ii} the person's or arganization's policy of maintaining
a drug-free workplace;

{iiiy any avallable counseling, rehzbiliation and
employee assistance programs; and,

(v} panaliies thal may he imposed upon employeas for
drug abuse violations.

¢k Provide, as required by Govemment Code Section
8355(c}, that every employee who works on the
praposed erresulting Gontract:

{l  will receive a copy of the company's drug-free
policy statemant; and,

{i} will agras to abids by'the farms of tha company's
statement as a condition of employment cn the
Contract.

FOUR-DIGIT DATE COMPLIANCE: Coniractor warrants
that it wlll provide anly Foug-Rigit Date Gorpliapt (as defined
below} Deliverables and/or servicas to the State. “Four Digit
Date Compliant” Delivarables and serviges can accurately
precess, calcuiate, compare, and sequence date data,
including without limitation date data arising out of or relating
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&5.

56.

57,

to leap years and changes in centuries. This warranty and
representation i3 subject to the warranty {erms andg
conditlons of this Contract and does net limit the generality
of warranty obligations set forth elsewhere herein.

SWEATFREE CODE OF CONDUCT:

ay Confractor dectares under penalty of perury that ne
equipment, materials, or supplies furished to the Siate
pursuant to the Contract have been produced in whale
or In part by sweatshop labor, foreed labor, convict labor,
ingenturad laber under penal sanction, abusive forms. of
chiltet labor or exploitation of children in sweatshep labor,
or with the berefll of swealshop laber, forced labor,
corwict labor, indentured laber under penal sanction,
abusive forms of child labor or exploitation of chitdren in
sweaishop labor. Gontractor further declares under
penalty of perjury that they adhere to the Sweatfree
Code of Conduct as sef forth on the California
Dapartment of ndustiat Relations website located at
www.dir.ca. oy, and Public Gontract Code Section 818,

b Qontractor agrees to cooperate fully in providing
reasonable access to its records, documents, agents or
employees, or pramises if reasonably required by
authorized officials of the State, the Department of
industrial Raiations, or the Department of Justice to
determing  Confractor's  compliance - with  the
requirements under paragraph (a).

RECYCLED CONTENT REQUIREMENTS: Tha Contractor
shal certify in writing under penatty of pegury, the minimum, If
not exact, percentage of pestconsumer maierial as defined in
the Public Contract Code (PCC} Section 12280-12208, in
praducts, materials, goods, or supplies effered or sald to the
State that falt under any of the statutery catsgaories regardiass
of whether the product meels the requiremeants of Section

12209. The certification shall be provided by the contsactas,
aven f the product or good contains no peostconsumer

recycled material, and even if the postconsumer content is.
unknown. With respect to printer or duplication cartridges
that comply with the requirements ef Section 12156(), the
cartification required by this subdivision shalt specify ihat the
cartridges so comply (FCC 12205 (bX2): A state agency
condracting officer may waive the cedification requirements if
the percentage of pestconsumer material it the products,
materials, goods, or supplies can be verified in & written
advertisernent, including, but not limited to, a product label, &
cataleg, or a manufacturer or vendor Intermet web site.
Contractors are to use, to the maximum extent economically
feasible in the performance of the contract work, recycled
content products (PCC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: For any Contract in
axcess of §100,008, the Centractor acknowledges in
accerdance with PCC Section 7114, thaty

58.

59,

60.

61.

62.

63,

a) The Contractor racognizes the Impertance of child ang
famnily suppaort ohligations and shall fully comply with all
applicable State and federal laws relating to child and
family support enfarcement, incliding, but not Hmited to,
disclosure of informailon and compliance with earnings
assignment orders, as provide¢ in Chapter 8
{commencing wilh Section §200) of Part 5 of Division 9
of the Family Code; and

by The Contractor, to the best of its knowledge is fuliy

complying with the eamings assignment erders of all
employees and is providing the namas of all new
employees 1o the New Hire Registry malntained by the
California Empioyment Devetopment Daparfmant.

AMERICAN WITH DISABILITIES ACT: The Contractor
assures the State that the Confractor complies with the
Americans with Disabilities Act of 1990 (42 U.5.C. 12101 et
500},

ELECTRCONIC WASTE RECYCLING ACT OF 2003: The
Contracter cerilfies that i complies with the applicable
requiremenits of the Electronic Waste Recycling Act of 2003,
Chapter 8.5, Part 3 of Division 30, commencing with Section
42460 of the Public Resources Coda. The Contractor shall
maintain doeumentation and provide reasonable access to ifs
racords and doguments that evidence cempliance,

USE TAX COLLECTION: in accordance with PCC Saction
10295.1, the Confractor certifies that it complies with the
requirements of Section 7104 of the Revenue and Taxation
Code.  Contractor further certifies that ¥ will immediately
advise the State of any change in its retallar's sellet’s permit
or cerification of registration or applicable affiliate’s seller’s.
parmit or certificate of registration as described i subdivision.
(@) of PCC Saction 10285.1.

EXPATRIATE CORPORATIONS: ~ Contracior  hereby
declares that It is not an expatriale corporation or subsidiary
of an expafriate corporation within the meaning of PCC
Sactlons 10286 and 10286.1, and is eligihie to Contract with
the State. .

DOMESTIC PARTNERS: For Confracts over $%00,000
executed or amended aftar January 1, 2007, the Contractor
certifies thai the Contractor is in compliance with Public
Caontract Code Section 10285.3.

SMALL  BUSINESS PARTICIPATION AND
PARTICIPATION REPORTING REQUIREMENTS:
a)  If for this Contract the Centractor made a commitment to
achieve small business participation, then Contragior
musgt within 80 days of recelving final payment under this
Contract {or within such other time period as may be
specified elsewhere in this Contract) report to the

DVBE
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‘awarding department the actual percentage of small
business pariicipaiion that was. achieved. (Govt. Code §
14841,y

b} If for this Centract Contracter made a commitrant tg
achiove disabled veferan business enterprise (DVBE)
participation, then Contractor must within 60 days of
receiving final payment under this Contract (or within
such other time periad as may be specifisd elsewhere in
this Contracty cerify In a report to the awarding
department: (1} the total amount the prime Contractor
received uncer the Cortract; (2) the nams and address
of the DVBE(s) that pasticipated in the perfonmance of
the Contract; (3) the amount each DVBE recaived from
the prime Contractor; (4) that all paymenis under the
Contract have been made to the DVBE; and (5 the
actual percentage of DVBE padicipation that was
achievad. A parsen ar entity that knowingly provides
false information shall be sublect to a civil penalty for
each wiolation. (Ml & ‘“ets. Code § 0999.5(cd
Gout. Code § 14841}

‘64, LOSS LEADER: K is untawful for any person engaged in

husiness within this state to sell or use any article or progduet
as a “loss leader’ a3 defined in Section 17630 of the: Business
and Professions Code. (PCC 12104.5(h).).

ADDITIONAL CMAS TERMS AND CONDITIONS

65. CMAS .- CONTRACTOR’S LIGENSE REQUIREMENTS;

66.

Contracts that include instaltation gr the wording, “Fumish and.
Install” require at the tima of Gontract award that Contractors
possass a valig California State Contractor's License. If sub-
Contractors are used, they must also possess a valid
California State Coniractor's License: Al busihesses which
construgt or alter any building, highway, road, parking facitity,
railroad, excavation, or ofher structure in California must be
licensed by the California State License Board (CSLE) if the

total cost {labor and materials) of the project is $500.00 er

more. Fallure to be licensed or to keep the license cugrent
and in good standing shall be grounds for Contract
revogation.

CMAS - PUBLIC WORKS REQUIREMENTS

" (LABOR/ANSTALLATION):

a} Prior to the commencement of performance, the
Contracter must ohtain and provide to the Stats, a
payment bond, on Stendard Formm 807, when the
Contract  involves & public works expenditure
{lahosfinstaliation costs) in excess of $5,000. Such band
shall be in a sum not less than one hundred percent
{100%) of the: Contract prive.

B In accordance with the provisions of Ssation 1773 of the
Gatifornia Labor Code, the Contractor shall, conform and
stipilates to the general prevailing rate of wagss,
including employer benefits as defined in Seclion 1773.1

ch

of the Califamia Labor Cede, applivable to the classes of

labar to be usaed for pubiic warks such as at the delivery

site for the assembly and instaliation of the equipment or
materlals under the purchase arder, Pursuant to Section

1770 of the California Labor Code, the Department of

Industrial Relations has ascerained the general

prevalling rate of wages in the county in which the work

is {0 be done, to be as listed in the booklet entitted

General Prevalling Wage Rates. The booklet is

complied monthly and copies of the same are available

from the Department of Industrial Relations, Prevailing

Wage Unit at wwwdircagey (select Statisiics &

Resgarchy or (415} 703-4774. The booklet is reguired o

be posted at the job site.

The Contractor hereby cartifies by signing this Cantract

that:

B Contractor has mel or will comply with the
standards of affirmative compliance with the Non-
Discrimination” Clauge Reguirements  includaed
herein;

iy ~ Contractor ie aware of the provisions of Section
3700 of the Labor Code that require every
employer to be insured agsinst llability for
workmen's compensation or to underiake self-
insurance in accordance with the provisions of that
Code, and Contractor will comply with such
provisions befere commencing the performanee of
the work of the purchase: oress.

Laws to be Cbserved

i} Labor - . .

Pursuant te Sgction 1775 of the California Labor
Caode the Confractor shall, as a penaliy fo the Stale
or Political subdivision on whose behalf the purchase
order s made or awarded, forfeit not more thar: fifly
(350.00) for each calendar day, or portions thereof,
for each warker paid by him or subcontractor under-
him, less. than the: prevailing wage so stipulatad; and
in addifion, the Contractor further agrees to pay to
each workman the difference heitwesn the actual
amount paid for each caleadar day, or poriions
thereof, and the stipulated prevailing wage rate for
the same. This provision shall net apply to. properly
indentured apprentices.

Pursuant to Sections 1810-1818 of the California
l.abor Coda, Inclusive, i Is further agreed that the
maximum howrs a worker is to be employed is limited
te aeight hours. a day and forty hotrs & week and the -
Contracior shall forfell, as a peralty to the State,
twanty-five ($25) for each worker employed in the
execution of the purchase order for each calendar
day during which & workman is. required or permitted
to labor more than eight hours in any calendar day or
mare than forty hours in any calendar week, in
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67.

68,

violation of Califernia Labor Code Sections 1810~
1815, inclusive, -
it} Worker's Compensation insurance
The Contragtor will be requived to securs the
payment of compensation o s employess in
accordance with the provisions of Labeor Code
Section 3700. :
ity Travel and Subsistence Payments
Travel and subsistence pajments shall be paid to
each worker neaded 1o exacute the work, as such.
fravel and subsistence payments sre defined in the
applicable collective bargaining agreements filed im:
accordance with Labor Code Section 1773.8,
Apprentices
Special attention is directed to Seclions 1777.5,
1777.8, and 1777.7 of the California Labor Code and
Tite 8, Callfornia Administrative Gode Section 200 of
seq. Each Contractor andfor subcontractor must,
prior to commencement of the public werks
Gontragtpurchase order, contact the Divislon of
Apprenticeship  Standards, 528 Golden Gate
Avenue, San Francisce, CA, or ane ef iis. branch
offices - te insure compllance and complete
understanding of the law regarding apprentices and:
spacifically the required ratio  thereunder.
Responsibility for compliance with: this. section tes.
with the prime Gontractor.
vy Payrolt )
The Contractor shall keep an: acctraie payeoll racord
showing the name, social secutlty account, and work,
clagsification specific and straight time and overtime:
hours worked by each employee. A cerfified copy of
ihe employed's payroll record shall be avaitable for
inspeclion &% specified in Section 1776 of the
Galifornia |abor Coda.

it

o

CMAS -- TERMINATION OF CMAS CONTRACT:

ay The State may termminate this CMAS Contract at any time
upon 30 days prior writtern notice.

bl H the Cenlractor's &SA Muliiple Award Schedule is

) terminated within the term of the CMAS Coniract, the
CMAS. Contract shall also be considered terminated on
the same date.

cy Prior to the expiration of this CMAS Contract, this
Contract may be terminated for the convenience of both
parties by mutuat consent,

) This provision shall not relieve the Contractor of the

obligation te parl’arm. under any purchase order or other
similar ordering document executed prior to the
termination becoming affective.

CMAS -- CONTRACT AMOUNT: There is no guarantee of
minimum purchase of Centractor's products or serviees by the
State.

69,

70.

.

CMAS - Debarment Certification (Federally Funded

Contracts): When Federal funds are being expendad, the

prospective recipient of Federal assistance funds is reguired

to certify fo the Buyer, that neither i nor iis principals are
presently debarred, suspended, proposed for debarment,

declared. ineligible. or valuntarlty excluded from participation

inthis transaction by any Federal department ar aganey.

CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR
PART BY THE FEDERAL GOVERNMENT: All Contracts

'(imcluding individual crders), except for State comstruction

projects, which are funded in whole or in part by the federal
goverament may be canceted with 30 day nefice, and are
subject to the following:

.a) It s mutually understood between the partié;s that this

Contract. (ordery may have been written before
ascertaining the avalabllty of congressional
appropriation of funds, for the mutyal beneflt of both
parties, In order to aveid program and fiscal delays
which wowld ogewr if the Contraet (order] ware
axecuted aftar thal determination was made.
by This Contract (order) is valid and enforceable only ¥
sufficlent funds are made available to the State by the
United States Government for the fiscal year during
which the order was generated for the purposes of this
program. n addition, this Contract (order) is: subject io
any addilional restrctions, limitations, or conditions
anacted by the Congress or any statute enacted by the
Congrass that may affact the provisions, terms or
funding of this Cantract (order) in any manner,
cr It is mutually agreed that If the Congress does not
appropriate  sufficient funds for  the program, this
Cantract (ordery shalt be amended to reflect any
reduction in funds. The department has the apiian to
void the Contract {order) under the 30-day cancelalion
clause orto amerd the: Contract to: reflect any reduction
of funds,

CMAS -- CONFLICT OF INTEREST:
& Cument State Employees (Public Contract Code Section
10410): ‘
i} Mo officer or employse shall engage in any
amployment, activity or enferprise fram which the
officer or employee recelves compensation or has a
financial interest and which is sponsored ar funded
by any State agency, unless the emplayment, activity
or enterprise is required as a condition of regutar
State employment.
iy Nao officer or employee shall Contract on his or her
own behalf as an independent Contracior with any
State agency to provide Goods ar services,

b} Former State Employees (Public Contract Code Saction
0411

i} For the two-year period from the date he or she left

State employment, no former State offieer or
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72,

73.

74

78,

amployee may enier into & Contract i which he ar
she engaged in amy of the negotiations, transactions,
planning, amangaments or any pad, of the decision-
making progess refevanti io the Contract while
ampioyed in any capacity by any State agency.

iy Forthe twelve-month periad from the: date he or she -

left State employment, no formar State officer or
employee may enter into a Contract with. any State
agency if he or she was employed by that Stale
agency in a polioy-making positior in the same
general sublect arga. as the prepesed Contract within
the twelve-month period prier to his or her leaving
State service.

CMAS -- SUBCONTRACTING REQUIREMENTS:

Any subconitactor that the GMAS suppliar chooses to use in
fulfiting the requirements of this Gontract {(ordar), and which
is expecied to receive more than ten (10} parcent of value of
the Contract/purchase order, must also meat alt Contractual,
administrative, and technical requirements of the Confract
(order), as applicable.

CMAS -- RENTAL AGREEMENTS:

The State does not agree to:
»  indemnify a Gontractor;

e Asstme responsibility for matters beyond its control;

+  Agree to make payments in advance;

«  Accept any other provision crgating a contingant liability

a2galnst the Stafe; or
« Agree o oblain insurance to protect the Contractor.
The State’s responsibilily for repairs: and liability for damage
or loss is restricted {o that made necessary by or resulting
fromn the negligent act or omissiam of the State or its officers,
amployaeas, or agents.

H the Coniracitor malntaing the equipment, the Contractor
must keep the equipment In good working ordar and make alt
necessary repairs and adjustments without qualification. The
State may terminate for default or cease paying rent should
the Contractor fail te maintain the equipment properly.

Personal proparly texes are nol generally reimbursed when

laasing eguipment (SAM 8736).

CMAS -- LEASE (Lease $Mart ™): If an agency desires to
lease through Lease $Mart ™, the Contractor agreas to sell to
lassor the assets at the same price as thay agree to sgll to
the State,

CMAS -- PROGRESS PAYMENTS & RISK ASSESSMENT:
W accordance with PCC 12142 agencies are required to
withholdt not less than 10 parcent of the Contract prise until
final delivery and acceptance of the Goods or services, for
any Contract that provides for progress payments in a

76.

77.

Contract for IT Goods or services to be manufactured or
performed by a Contractor aspecially for the State and not
suitable for sale to others in the ordinary course of the
Contragtar's. businass,

Interim Risk Assessment guidelines and financial prtectiﬂft
measures are detaited in PCC 12112 for agencies to use fo
detenmine their applicability to agency projecs.

CMAS -- QUARTERLY REPORTS: Contractors are required
to submit quarterly business activity reperts, as specified in
this Gontraci, ever when there s no activily. A separale
report is. required for each. Contract, as differentiated by alpha
suffix.

CMAS ~ CONTRACTOR EVALUATION: In accordance with
PCG 10367 anhd 10369, performange of the Contractor under
orders lssued against this Contract will be evaluated. The
ordering agency shail complete a written evaluation, and if the-
Contracior did not satisfactorily perform the work specified, a
copy of the evaluation will be sent to the DGS, Office of Legal
Services.
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THEBE SPECIAL PROVISIONS ARE ONLY TO BE USED FOR SOFTWARE AS A SERVICE (Gaa8), AS DEFINED BELOW. THESE
SPECIAL PROVISIONS ARE TO BE ATTACGHED TO THE GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY AND ACCOMPANIED
BY, AT MINIMUM, A ETATEMENT QF WORK (80W) AND SERVIGE LEVEL AGREEMENT (SLA}. STATE AGENGCIES MUST FIRST:

A,

B.

c.

1.
a)

by

€}

&

&)

&

a)
b}

©)

d

3
a}

CLASSIFY THEIR DATA PURSUANT TO THE CALIFORNEA STATE ADMINISTRATIVE MANUAL (SAM) 5306.5;

CONSIDER THE FACTORS TOQ BE TAKEN INTQO AGCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGICAL
APPROAGH, IN ACCORDANCE WITH SAM 49281.1, 4983 AND 4983.1 AND THEMN;

MODIFY THESE SPECIAL PROVISIONS THROUGH THE SOW AND/OR SLA. TO MEET THE NEEDS OF EACH ACQUISITION.

Definltions

“Cloud Software as a Service (SaaS)” - The capability provided to the consumer is to Use applications made available by the
provider running on & cloud infrastrusture. The applications are accessible: from: various client devicas through: a thin client interface
such as a weh browser (e.g., web-based emalll, The consumer doss not manage or control the undedying clowd Infrastructurs
including network, servers, operating systems, storage, or even individual application capabilities, wih the possible exception of
limited user-specific application G@nﬁguta’mon setlings.

“Cloud Platform as a Service {PaaS)" - The capability provided to the consumer is to deploy onto the cloud infrasteycture consumer-
created er acguired applications created using programming fanguages and tools supported by the: provider. The: consumer does not
manage or contral the underlying cloud Infrastructure including netwaork, servers, operating systems, of storage,. but has: control over
ihe deployed applications. and possibly application hosting: anvironment configurations.

“Gloud Infrastructure as a Service (laaS)’ - The capability provided to the consumer is io provision processing, starage, networks,
and other fundamentai sompuling rasources whete tha consumar is able to deploy and run atbitrary software, which ean include
operating systems and appfications. The consumer does not manage or control the: underlying: cloue Infrastructure but has control
ovar operaling systems; starage, deployed applicalions, and pessibly limited conirol of selest networking compornents (e.g., host
frrawalls).

‘Data” - means any information, formulag, algorithms, or other content that the State, the State’s emﬂlay&ea‘ agents: and end users
upload, create or modify using the Saal pursuant te this Contract. Date also includes user identification. information and: metadata
which may contain Data or frore whick: the State’s Data may be ascertainable,

“Data Breach” - means any acoess, desteuction, loss, theft, use, madification or disclosure of Data by an unauthorized party or that is
in vielation of Contract terms and/or applicabie state or federal law..

“Recovery Point Objective (RPO)" - means the point in time to which Data can be recovered andlor systerns restored when senice
is restored after an interruptinn. The Recovery Point Objective is expressed as a lengih of time between the Infemuption and: the most
proximate backup of Data immediately preceding the interruption. The RPQ is detailed in the SELA.

‘Recovery Time Objective (RTO)" - means the period aof time within which information technology setvices, systems, applications
and functions must be recovered following an unplanred interruption. The RTO is detailed inthe SLA,

Terms

SaalS AVAILABILITY: Unless otherwise statad n the Statement of Work,

The Saad shall be available twenty-four (24} howrs per day, 365 days per year (excluding agreed-upon maintenance downtimal.

if Saas monthly availability averages less tharn 92.9% (excluding agraed-upon maintanance downtime], the State shall be enfitied to
recover damages, apply credits or use other contractual remadies as sef forth in: the Statament of Werk.,

i Saas monthly aveitabllity averages less than 98.8% (excluding agresd-upon maintenance downtime}, for three (3) ar more manths
i & rolting twelve-month period. the State may terminate the comtract for material breach In accordance with the Tesmination for
Default provision in the: General Fravisions — Infarmation Technotogy.

Contractor shall provide advance writien nofice to the: State in the manner set forth in the Staternent of Work of any majer upgrades. or
changas that will affect the SaaS avaikabitity.

DATA AVAILABILITY: Unless otherwise stated in the Statement of Waork,
The Data shall be available twenty-four (24} hours. per day, 365 days per year {excluding agreed-upon mainienance downtime).
if Data monthly availability averages less than 99:9% (excluding agresd-upon maintenance downtimey, the State shall be entitled o
recover damages, apply credits or use other cenfractuat ramedies as set forth in the Stalement of Werk i the State is unable to
access ihe Data as a result of:

1) Acts or omission of Contractor;

2)  Acts or omissicns of third paries working on behalf of Contractar;
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g

ay

b}

G}

d}

5)

6)

7

3) Network compromise, network intrusfon, hacks, intraduction of viruges, disabling devices, malware and other forms. of attack
that can disrupl aceess to Coentractor's server, to the extent such attack weould have been pravented by Contractor taking
rgasonable Industry standard precautions:

4] Power autages or other telecommunications or Internat faitures, to the extent such cutages were within: Coriractor's diract
or express control. '

i Data monthly availability averages less than 9%.9% (excluding sgread-upon malntanance downtime), for three (3) or more months in
a rolling hwetve-month parod, the Stale may terminate the contract for material breach, in aceordance with the Temination for Dafault
provision in the Genetal P’FO;VISIQHS Anforrnation Technology.
SaaS and DATA SECURITY:
in addition to the Compliance with Statutes and Regulations provision set forth in the General Provisions — tnformation Technology,
Contractor shall certify to the State:
1} The sufficiency of ifs security standards, tools, technelogies: and: procedures in praviding SaaS under this Sontract,
2} Gompliance with the follawing:
i. The California Information Practices Act (Civil Code Sections 1748 et saq g
ii. Securlty provisions of the California State Adminisirative. Manual (Chapters 5100 and: 5300} and the California Statewide:
information: Management Manuat (Sections 58C, 58D, 668, 53054, 5310A and B, 5328A and B, 5330A, B and C, 53404,
B and C, 53608);
it. Undetge an annual Staterment on Standards for Altestation Engagements (SSAE) No. 16 Servee Crganization Confrol
(8OC} 2 Type M audit, Audit resuits and Ca ntractor's plan to correct any negative findings shall be made available to the
State upon request; and
iv. Privacy provisions of the Federal Frlvaw Act of 1974;

3} Compliance with applicable industry standards. and guldelings, inchuding but not Fmited to relevant security provisions of the

Payment Garg tndustry (RCH Data Secwrity Standard (PCIDSS}) including the PCIRSS: Cloud Computing: Guidelines.
Contractar shal: implement ane maindain all appropriate administrative, physical, fechmical and: procedural safeguards in accordance
with section. a) above at all times during the term of this Contract fo secure such Data from Data Breach, pratect the Data: and the
Saas from hacks, intreduction of viruses, dlsabling deviees, maiware and other forms of malicious: or inadveriant acts that can digrupt
the State's access to its: Data. ] )

Conttaictor shall allow the Slate reasenable access to Saas sequnty logs, fatency statistics, and ether related SaaS seouity data that
affect this: Conteact and the State's Data, at no cost to the State.

Contractor assumes responsibility for the security and confidentiality of the Data under ifs controk.

No Bata shall be copied, madified, destroyed or deletad by Contractor ether than for normal operation or maintenance of SaaS during,
the Contract perted without prior written: notice to and weitten approval by the State.

Remote aceess to Rata from outside the continental United States, including remote access te: Data by authorzed SaaS support staff
in identified support centers, is prohibited unltess approved in advance by the State Chief information Security Officer.

ENCRYPTION: Confidential, sensitive or personat infermation shall be encrypted in accordance with California State Administrative
Manuat 5350.1 and Californta Staewide information Management Manual 5305-A.

DATA LOCATION: Unless otherwise stated in the Statement of Work and approved in advance by the State Chief nformation
Security Officer, the physical peation of Contractor's data center where the Data s stered shali be within the continentat United
States.

RIGHTS TO DATA: The parties agree that as between them, all rights, including &l intellectual property: rights, im: and to: Data: shalh
rermain the exclusive property of the State, and Contracter has & limited, non-exciusive license to access and use the Data as
provided to Centiactor solely for performing its ebligations. under the Gontract. Nething herein shall be construed to confer any license
or tight to the Data, Including wser tracking and exception Data within the system, by implication, esteppel or otherwise, under
copyright or other intellactual propery rights, to any third party. Unautherized use of Bata by Contractor of third pariies 18 prohibited.
For the purposes of this requirement, the phrase “urauthorized use’ means the data mining or processing of date, stered: or
transmitted by the service, for unrelated commerelal purposes, advertising or advertising-related purposes, or for any other purpose
other than security or service dellvery analysis that Is not explicitly authorized. '
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TRANSITION PERIOD:

For ninety (90) days prigr to the: expiration: daie of this Contract, or upon notice of tesmination of this: Contract, Contractor shall assist
the State in extracting and/or transitioning all Data in the: format determined by the State ("Transition Period™).

The Transition Period may be modified in the SOW or as agreed upon in weiting by #he parties. in a contract amendment.

During the Transition Periad, $aa8 and Data access shall continue to be made available to the State without alieration.

Contractor agrees to. compensate the State for damages or losses the State incurs as & result of Confractor's fallure to: comply with
this section In acoordancs with the Limitation of Lishility provision set foeth in the: General Provisions - Information Technoiogy.

Unless otherwise stated in the SOW, the Contractor shall permanenily destroy or render inacgessible any portion of the: Dats: in
Contracter's angfor subcontractor's: pogsession o control following the expiration of alt ebligations in this section. Within thirty (30}
days, Contractor shall lssue a whitten statement to the State sonfirming the: destruction ar inaccessibility of the State’'s Data,

The State at its: option, may purchase addiionat teansition services as agreed upon in the SOW,

DATA BREACH: Unless otherwise stated in the Staternent of Work,
Upon discovery ar reasonable bellef of any Data: Breach, Contractor shall notify the State by the fastest means available and: also In .
writing, with additional notification provided to the Ghisf information Security Officer or designee of the contracting agency, Contractor
shalt provide suck notification within {orty-eight (48} howrs after Contractor reasonably belisves there has been sueh a Dals Breach.
Contrastor's notification shalt identify;

1y The nature of the Date Breach;

2y The Data accessed, used or disclosed;

3} The person(s) who accessed, used, disclosed andlor received Data (i known);

4y What Cortractor has done orwill do- fo quarantine and mitigats the Diata Breach; and

5 What corective action Contractor hes taken or wift take to prevent future Data Breaches.
Contractar will provide dally updates, or more frequently if requited by the State, regasding findings and actions performed: by
Contractor uriil the Data Breach has been effectively resolved io the State's safisfaction.
Contractor shall gusrantine the Data Breach, ensure secure aceess to Data, and repalr SaaS as needed in accordance with the: SLA,
Failure to do so may result in the State exercising its options for assessing damages or other temedies: under this Conteact.
MNotwithstanding anything to the contrary in the Genstal Provisions - information Technalogy, in performing services under this
Contract, and to the extent authorized hy the State in the Statement of Work, Contractor may be permitied by the Stale to use
systoms, or may be granied access to the State systems, which store, transmit or process State owned, licensed or maintained
computerized Data consisting of personal information, as definad by Civil Code Section 1788.28 (g). i the Contracter causes of
knowingly experiences a breach of the secutily of such Data, Ceonbractor shall immediately report any breach of security of such
system 1o the State following discovery or notlfication of the breach in the sscurity of sueh Data, The State's Chief information
Security Officer, er designee, shall delermine whether nofification te the individuals whose Data has been lost or bresched: is
appropriate. I personal informadion ef any resident of California was, or is reasonably believed to have been acquired by mmv
upauthorlzad person as & result of @ security breach of sush system and Data that iz not due te: the fault of the State orany person or
entity under the: contral of the State. Contractor shall bear any and all costs asseciated with the State’s notification obligations and
other obligations set forth in Civil Code Section 1798.29 (d) as well as the cost of cradit monitoring, subject tes the: dellar imitation, if
any, agreed to: by the State and Contracior in the applicable Statement of Work. These costs may inclugde, but are not limited to staft
time, material costs, postage, media anrouncements, and other identiflable costs associated with the breach of the security of such
personat information.
Contractor shall conduct an investigation of the Bate Breach and shall share the report of the investigation with the: State. The State
and/or its authorized agents shall have the right to fead (f required by taw) or participate in the investigation. Centragtor shall
cooperate fully with the State, its agents and law enforcement.

DISASTER RECOVERY/BUSINESS CONTINUITY: Unlsss othenvise stated in the Statement of Work,
tn: the event of disaster ar catastrophic failure that results: in significant Data: loss or extendad joss of ageess to Data, Contractor shall
notify the State by the fastest means available and alse in writing. with adeitional notification provided: to the: Chief Information Security
Qffieer or designee of the contracting agsney. Contracior shall pravide such netification within twanty-four (24) hours after Condractor
reasonably belisves there hag been such a disaster or catastrophic failure. In the nofification, Contacter shall inform, the State of:

1} The scale and quantity of the Data toss;

Zr  What Contracter has done or will do e recover the Data and mitigate any deleterious. effact of the Data loss; anct

3y What corrective action Contractor has takemn er will take to prevent future: Data lges.

4} K Contractor falls to raspond immediately and remedy the failure, the State may exercise its options for assessing damages

or other remedies undar this Contract.
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b} CGontrastor shall restore continuity of Saa8, restore Data in accordance with the RPO and RTO as set forth in the SLA, restore
aceessibility of Data, and repair SaaS as needed to meet the performance raquirements stated in the SLA. Fallure to do so-may result
in the State exereising its options. for assessing damages or other remedies under this. Confract.

o} Gontractor shall conduct an investigation of the disaster or catastraphic fallure and shall share the report of the investigation with the
State. The Siate andlor its authorized agents shall bave the right to. lead (If required by law} or participate in the investigation.
Contractor shall cooparate fully with the State, Hs agants and law enforcemant.

11} EXAMINATION AND AUDIT: in addition to the Examination ang Audit provision set farth in the General Provisions - information
Technology, urless otherwise stated in the Statement of Work:

a) Upon advance written request, Contractor agrees that the Siate or its designated representative shalt have aceess to Gtmtna@taﬁs}-
Saas, aparational documentation, records and databases, mﬂludmg onling inspections, that refate to the SaaS purehased by the
State.

by The online inspection shall allow the Stale, its authorized agents, or a muiually acceptable third: party to test that contrals. are in: place:
and working as intended. Tests may Include, but not be limitad to, the fotllowing:

1} Operaling systeminatwork vulnerability scans,

2y Web application vulnerability scans,

3} . Database application vinerability scans, and

4} Any other scans to be performad by the State or reprasentatives on behalf of the State.

e} After any significant Data inss or Diate Breach or as a rasult of any disaster or catastrophic failure, Contractor will at s expense have
an independent, industry-recagnized, State-approved third: party perform an information security audit. The audit results shall be
shared with the State within seven (7) days of Contractor's recelpt of such. results. Upan Contractor receiving the results: of the audit,
Contractor will provide the State with written evidence: of planned remediation within th:rty (3Q)y days and prompty madify ks security
measuies n arder to mest s obligations under this; Contract,

12) DISCOVERY: Confractor shall promptly notify the State upon receipt of any requests which in any way might reasonably reguire
access to the Data of the: State or the State's use of the SzaS. Centractor shalk retify the: Siate: by the: fastest means: avaitable and
‘alse in writing, with additienal nefification provided to the Chief lnformation Seeurity Officer or designee of the contracting agency,
unless prohibited by taw from providing such notiication. Contracior shall provide such netification within forty-gight (48) hours after
Contractor receives the request. Contracter shall net respond te subpoenas, service of progess, Public Records Act requesis, and
other legal requests diracted at Contractor regarding this Centract without first natifying the State uniess prohiblted by law from
providing such notification. Contracter agrees to provide its intended responses to-the State with: adequate: firme for the State to
revigw, revise and, if necessary, seek a protective order in a court of competent jurisgiction. Conbracter shall not respond ta legat
raquests directed at the State unless authorized in writing to. do so by the State,
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