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

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

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

1.

Scope:

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

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

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

Leasing .
State Departments are restricted from using leasing agreements and rental options under this

Participating Addendum. Local agencies are able to take advantage of leasing options in the WSCA
Master Price Agreement B27160 without restrictions.

Changes:

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

a. The California General Provisions (CAGP) Revision 8/10/2009 (GSPD-401IT based on
April 12, 2007 standard) for Western States Contracting Alliance (WSCA) Computer
Equipment, Software, Peripherals and Related Services as attached become a part of this
Participating Addendum.

b. The California General Provisions (CAGP) shall prevail if there is a conflict between the terms

and conditions of the contractor's WSCA Master Price Agreement Number B27160,
packaging, invoices, catalogs, brochures and technical data sheets.

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



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

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

DGS Termination of Contract:

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

Reports & Administrative Fee:

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

BILL TO NAME

BILL TO ADDRESS

BILL TO CITY

BILL TO ZIPCODE

SHIP TO NAME

SHIP TO ADDRESS

SHIP TO CITY

SHIP TO ZIPCODE

ORDER NUMBER

CUSTOMER PO NUMBER
CUSTOMER NUMBER

ORDER TYPE

PO DATE (ORDER DATE)

WSCA ADMINISTRATIVE FEE DOLLAR
AMOUNT

TOTAL DOLLARS FOR THE QUARTER

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

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

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

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

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

State of California

Department of General Services
Procurement Division

Attention: WSCA Payment Processing
707 3rd Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

g. Participating Addendum Contacts:

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

Contractor:  Dell Marketing L.P.

Name: Amy lvy

Phone: (512) 723-6201
Fax: (512) 283-9092
E-Mail: Amy_lvy@Dell.com

Address: One Dell Way, MS RR8-07
Round Rock, TX 78682

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

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

Name: Julie Matthews

Phone: (916) 375-4612

Fax: (916) 375-4663

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

Department of General Services
Procurement Division

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

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

-h. -Price Agreement Number:

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

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

i. Effective Dates:

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

4. Servicing Subcontractors:

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

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

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

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

1) “Authorized Reseller’

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

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

c) All purchase documents to Authorized Resellers shall reference the
Participating Addendum Number and Dell Marketing L.P. as the Contractor.

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

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

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

f. Contractor shall obtain written approval for all proposed Servicing Subcontractors from the

State Contract Administrator prior to updating the Contractor’s dedicated website for this
Participating Addendum.
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Participating Addendum No. B27160 Amendment 1
Dell Marketing L.P.

g. Proposed Servicing Subcontractor requests must include the following information at a
minimum:

Company name
Address
Contact name
Phone number
Email

A HWN =
oo

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

5. Services

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

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

6. Evaluation Equipment

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

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

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

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

State of California: Deli Marketing(;XP‘)YL

v (NN Y e O

Name: Jim Butler Name: Stephanie-G—Miller U HAJI
v

Title: Deputy Director Title: Contracts Sr. Consultant

Date: \6(/) )@ Date: \0/ } “2)
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPNIENT SOFTWARE, PERIPHERALS AND RELATED
SERVICES (2009-2014)
DELL MARKETING L..P.
MASTER PRICE AGREEMENT
CONTRACT B27160

1. Scope:

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

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

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

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

3. Changes:

For purchases under this Participating Addendum by any Eligible Entity listed in Section 1, Scope the
following changes appty

a. The California General Provisions (CAGP) Revision 8/10/2009 (GSPD -401iT based on
Aprii 12, 2007 standard) for Western States Contracting Alliance (WSCA) Computer
Equipment, Software, Peripherals and Related Services as attached become a part of this
Participating Addendum.

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

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

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

e DGS Termination of Contract:

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

Revised 8/28/08 : Page 1 0of 5



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

termination of the contract and the transfer of all assets, tangible and intangible, as may
facilitate the orderly, nondisrupted business continuation of each party. This provision shall
not relieve the contractor of the obligation to perform under any purchase order or other
similar ordering document executed prior to the termination becoming effective.

Reports & Administrative Fee:

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

BILL TO NAME

BILL TO ADDRESS

BILL TO CITY ’

BILL TO ZIPCODE

SHIP TO NAME

SHIP TO ADDRESS

SHIP TO CITY

SHIP TO ZIPCODE

ORDER NUMBER

CUSTOMER PO NUMBER

CUSTOMER NUMBER

ORDER TYPE

PO DATE (ORDER DATE)

WSCA ADMINISTRATIVE FEE DOLLAR
- AMOUNT ’

TOTAL DOLLARS FOR THE QUARTER

The Contractor shall submit a check, in addition to the report, payable to the State of

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

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

Payment of the admmlstratlve fee by Contractor due |rrespect|ve of status of payments

. on orders from users to Contractor.

A report is due even when there is no activity. Any report that does not follow the requ1red

format or that excludes information will be deemed incomplete Failure to submit reports and .

fees on a timely basis shall constitute grounds for suspension of this agreement. Reports
and fee delivery will be in accordance with the following schedule.

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

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

Cynthia Okoroike

Revised 8/28/08 . Page 2 of 5




CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED

SERVICES (2009-2014)
DELL MARKETING L.P.
MASTER PRICE AGREEMENT
CONTRACT B27160

Depantment of General Services
Procurement Division
Multiple Award Program - WSCA

707 Thirg Street, 2nd Floor, MS # 202, West Sacramento, CA 95605-2811

The primary ¢contact individuals for this Addendum are as follows (or their named

SUCCesSOors):

Master Agreement Contacts:

Lead Stats;

Name: Bernadette Kopischke

Address: 112 Admin Bldg, St Paul, MN 55155
Telephone: (651) 201-2450

Fax. (651) 297-3996

E-mail: bernie.kopischke @ state.mn.us

Contractor Lead:

Name: Stephanie D. Shipp

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

Fax: (512)283-9092

E-mail: Stephanie Shipp @dell.com

Participating Addendum Contacts:

Participating State:

Name: Cynthia Ckoroike

Address: The State of California, Depaniment of General Services, Multiple Award
Program - WSCA, 707 Third Street, 2nd Floor, MS 202, West Sacramento, CA
95605

Telephone: (916) 375-4389

Fax: (916) 375-4663

E-mail: cynthia.okoroike @ dgs.ca.qov

Contractor Siate Contraci Manager:

Name: Scott Loras

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

Fax: (512) 283-9092

E-mail: Scoft Loras@dell.com

i. Price Agreement Number:

The Master Price Agreement number for the Participating State is B27160. The Master Price
Agreement Number MUST be shown on all Purchase Orders issued against this Master Price
Agreement.

Revised 8/28/08
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
COMPUTER EQUIPMENT, SOFTWARE, PERIPHERALS AND RELATED
SERVICES (2009-2014)
DELL MARKETING L.P.
MASTER PRICE AGREEMENT
CONTRACT B27160

j.  Effective Dates:

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

Servicing Subcontractors:

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

Delf wishes to identify Servicing Subcontractor(s) (“WSCA Agent”) to market Dell's Products
ang Services, as identified on Dell's Products & Services Schedule (“PSS"), on behalf of Dall.
The Panlicipating Entity may utilize WSCA Agents pursuant to the Dell defined WSCA Agent
program as defined in a separate written Agreement between Dell and WSCA Agent.

WSCA Agents authorized within the State will have their names identified on the State's
respective www.Dell.com/naspowsca Dell state store page.

Services

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

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

Evaluation Equipment

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

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

Revisad 8/28/08 Page 4 of 5



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

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

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

/by GENERAL SERVICES
// 7LEGAL SERVICES
State of Callfornla

By: / X/Z s 1. pl«

Dell Marketing L.P.

y: %@MQ&MWWMW

B
Name: _Jim Butler Name: _Stephanie G. Miller .
Title: Deputy Director . Title: Contracts Sr. Consultant
Date: %5 //0 g - Date: A%LLST (1,7 ; :1006}

Revised 8/28/08 ' Page 5 of 5



GSPD-401IT

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

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

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

specifications and all other Attachments incorporated herein

by reference and to determine the reliabilty of the
Equipment.

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

"Attachment"™ means a mechanical, electrical, or electronic
interconnection to the Contractor-supplied Machine or
System of Equipment, ‘manufactured by other than the
original Equipment manufacturer, that is not connected by
the Contractor.

“Business entity” means any individual, business, partnership,
joint venture, corporation, S-corporation, limited liability

corporation, limited liability partnership, sole proprietorship, joint |

stock company, - consortium, or other private legal entity
recognized by statute. ‘
“Buyer” means the State’s authorized contracting official.
“Commercial Software” means Software developed or
regularly used that: (i) has been sold, leased, or licensed to the
general public; (ii) has been offered for sale, lease, or license to
the general public; (i) has not been offered, sold, leased, or
licensed to the public but will be available for commercial sale,
lease, or license in time to satisfy the delivery requirements of
this Contract; or (iv) satisfies a eriterion expressed in (i), (ii), or
(iii) above and would require only minor modifications to meet the
requirements of this Contract.

“Contract” means this Contract or agreement (mcludmg

any purchase order), by whatever name known or.in
whatever format used.

“Custom Software” means Software that does not meet
the definition of Commercial Software.

“Contractor” means the Business Entity with whom the
State enters into this Contract. Contractor shall be
synonymous: with “supplier”, “vendor” or other similar term.
"Data Processing Subsystem" means a complement of
Contractor-furnished  individual Machines, including the
necessary controlling elements (or the functional equivalent)
and Operating Software, if any, which are acquired to
operate as an integrated group, and which are
interconnected entirely by Contractor-supplied power and/or
signal cables; e.g., direct access. controller and drives, a
cluster of terminals with their controller, etc. )

"Data Processing System (System)” means the total
complement of Contractor-furnished Machines, including one
or more central processors (or instruction processors) and
Operating Software, which are acquired to operate as an
integrated group.

“Deliverables” means Goods, Software; Information
Technology, telecommunications technology, and other items
(e.g. reports) to be delivered pursuant to this Contract,
including any such items furmshed incident to the provision
of services.

"Designated CPU(s)" means for each product, if applicable,
the central processing unit of the computers or the server
~unit, including any associated peripheral units. If no
specific “Designated CPU(s)” are specified on the Contract,
the term shall mean any and all CPUs located at the site

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

specified therein.
"Documentation” means nonproprietary manuals and other
printed materials necessary or useful to the State in its use

“or maintenance of the Equipment or Software provided

hereunder. Manuals and other printed materials customized
for the State hereunder constitute Documentation only to
the extent that such materials are described in or requiréd
by the Statement of Work.

"Equipment" is an all-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 malfunction in the Equipment,
excluding all external factors, which prevents the
accomplishment of the Equipment's intended function(s). If
microcode or Operating Software residing in the Equipment
is necessary for the proper operation of the Equipment, a
failure of such microcode or Operating Software which
prevents the accomplishment of the Equipment's intended
functions shall be deemed to be an Equipment Failure.
"Facility Readiness Date" means the date specified in the
Statement of Work by which the State must have the site
prepared and available for Equipment delivery and
installation.

“Goods” means all types of tangible personal property,
including but not limited to materials, supplies, and
Equipment (including computer and telecommunications
Equipment). ’

“"Hardware" usually refers to computer Equipment and is
contrasted with Software. See also Equipment.
"Installation Date" - means the date specified in the
Statement of Work by which the Contractor must have the
ordered Equipment ready (certified) for use by the State.
“Information Technology" includes, but is not limited to,
all electronic technology systems and services, automated
information  handling, System design and analysis,
conversion of data, computer programming, information

" storage and retrieval, telecommunications which include

voice, video, and data communications, requisite System
controls, simulation, electronic commerce, and all related
interactions between people and Machines.

"Machine” means an individual unit of a Data Processing
System or subsystem, separately identified by a type and/or
model number, comprised of but not limited to mechanical,
electro-mechanicai, and electronic parts, microcode, and
special features ' installed thereon and including any
necessary Software, e.g., central processing unit, memory
module, tape unit, card reader, etc.

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

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

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

expected or observed time between consecutive failures in a

System or component.

"Mean Time to Repair (MTTR)" means the average expected or
observed time required to repair a System or component and
return it to normal operation. o )

Page 1 of 10



GSPD-401IT

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

"Operating Software" means those routines, whether or
not identified as Program Products, that reside in the
Equipment and are required for the Equipment to perform
its intended function(s), and which interface the operator,
other Contractor-supplied programs, and user programs to
the Equipment.

"Operational Use Time" means for performance
measurement purposes, that time during which Equipment is
in actual operation by the State. For maintenance
Operational Use Time purposes, that time during which
Equipment is in actual operation and is not synonymous
with power on time.

"Performance Testing Period" means a period of time
during which the State, by appropriate tests and production
" runs, evaluates the performance of newly installed
Equipment and Software prior to its acceptance by the
State.

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

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

“Principal Period of Maintenance” means any nine
consecutive hours per day (usually between the hours of
7:00 am. and 6:00 p.m.) as selected by the State,
‘including an official meal period not to exceed one hour,
Monday through Friday, excluding holidays observed at the
installation.

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

"Program Product" means programs, routines, subroutines,
and related items which are proprietary to the Contractor
and which are licensed to the State for its use, usually on
the basis of separately stated charges and appropriate
contractual provisions.

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

"Site License™ means for each product, the term “Site
License” shall mean the license established upon acquisition

of the applicable number of copies of such product and -

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

“Software” means an all-inclusive term which refers to any
computer programs, routines, or subroutines supplied by the
Contractor, including Operating Software, Programming Aids,
Application Programs, and Program Products.

"Software Failure" means a malfunction in the Contractor-
supplied Software, other than Operating Software, which
prevents the accomplishment of work, even though the
Equipment (including its Operating Software) may still be

capable of operating properly. For "Operating Software

failure, see definition of Equipment Failure.
' “State” means the government of the State of California,
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its employees and authorized representatives, including
without limitation any department, agency, or other unit of
the government of the State of California.

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

“U.S. Intellectual Property Rights” means intellectual property
rights enforceable in the United States of America, including
without limitation rights in trade secrets, copyrights, and U.S.
patents.

2. CONTRACT FORMATION:
a) If this Contract results from a sealed bid offered in response to a
solicitation conducted pursuant to Chapters 2 (commencing with
Section 10290), 3 (commencing with Section 12100), and 3.6
(commencing with Section 12125) of Part 2 of Division 2 of the
Public Contract Code (PCC), then Contractor's bid is a firm offer

to the State which is accepted by the issuance of this Contract

and no further action is required by either party.

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

c) I this Contract resulted from a joint bid, it shall be deemed one
indivisible Contract. Each such joint Contractor will be jointly and
severally liable for the performance of the entire Contract. The
State assumes no responsibility or obligation for the division of
orders or purchases among joint Contractors.

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

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

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

5. INDEPENDENT CONTRACTOR: Contractor and the agents and
employees of Contractor, in the performance of this Contract, shall act

in an independent capacity and not as officers or employees or agents’

of the State.

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

7. COMPLIANCE WITH STATUTES AND REGULATIONS:
T a) Contractor warrants and certifies that in the performance

of this Contract, it will comply with all applicable statutes, .

rules, regulations and orders of the United States and the
State of California and agrees to indemnify the State
against any loss, cost, damage or liability by reason of the
Contractor's violation of this provision.

b) The State will notify Contractor of any such claim in
writing and tender the defense thereof thhm a reasonable
time; and
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c) Contractor will have sole control of the defense of any
action on such claim and all negotiations for its settlement
or compromise; provided that (i) when substantial principles
of government or public law are involved, when litigation
might create precedent affecting future State operations or
liability, or when involvement of the State is otherwise
* mandated by law, the State may participate in such action
) at its own expense with respect to attorneys’ fees and
costs (but not liability); (ii) the State will have the right to
approve or disapprove any settlement or compromise, which
approval will not unreasonably be withheld or delayed; and
(i) the State will reasonably cooperate in the defense and
in any related settlement negotiations.

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

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

8. CONTRACTOR’S POWER AND AUTHORITY: The Contractor
warrants that it has full power and authority to grant the rights herein
granted and will hold the State harmless from and against any loss,
cost, liability, and expense (including reasonable attorney fees) arising
out of any breach of this warranty. Further, Contractor avers that it
-will not enter into any arrangement with any third party which' might
abridge any rights of the State under this Contract.

The State will notify Contractor of any such claim in writing
and tender the defense thereof within a reasonable time;
and
Contractor will have sole control of the defense of any
.action on such claim and all negotiations for its settlement
or compromise; provided that (i) when substantial principles
of government or public law are involved, when litigation
might create precedent affecting future State operations or
liability, or when involvement of the State is otherwise
mandated by law, the State may participate in such action
at its own expense with respect to attorneys’ fees and
costs (but not liability); (i) the State will have the right to
approve or disapprove any settlement or compromise, which
approval will not unreasonably be withheld or delayed; and
_ (iii) the State will reasonably cooperate in the defense and
in any related settlement negotiations.

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

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

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

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

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

" rights hereunder and shall not prevent the State from enforcing such
provision or right on any future occasion.  The rights and remedies of
the State herein are cumulative and are in addition to any other rights
or remedies that the State may have at law or in equity.

11. ORDER OF PRECEDENCE: In the event of any inconsistency
between this Participating Addendum and Master Price Agreement
the following order of precedence shall apply:
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a) executed participating addendum(s);

by the terms and conditions of the Master Price Agreement;

c) exhibits to the Master Price Agreement;

d) the list of products and services contained in the purchase
order;

e) the Request for Information (or S|mllar) document; and

Contractor's Response to the Request for Information (or similar
document).

12. PACKING AND SHIPMENT:

14.

a) All Goods are to be packed in suitable containers for protection in
shipment and storage, and in accordance with applicable
specifications. Each container of a muitiple container shlpment
shall be identified to:

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

ii) the number of the container in which the packing sheet has
been enclosed.

b) All shipments by Contractor or its subcontractors must include
packing sheets identifying: the State’s Contract number; item
number; quantity and unit of measure; part number and
description of the Goods shipped; and’ appropriate evidence of
inspection, if required. . Goods for different Contracts shall be
listed on separate packing sheets.

¢) Shipments must be made as specified in this Contract, as it may be

" amended, or otherwise directed in writing by the State’s
Transportation Management Unit within the Department of
General Services, Procurement Division.

.13. TRANSPORTATION COSTS AND OTHER FEES OR EXPENSES:

No charge for delivery, drayage, express, parcel post, packing, .
cartage, insurance, license fees, permits, cost of bonds, or for any
other purpose will be paid by the State unless expressly included and
itemized in the Contract.
a) Contractor must strictly follow Contract requirements regarding
Free on Board (F.0.B.), freight terms and routing instructions.
The State may permit use of an aiternate carrier at no additional
cost to the State with advance written authorization of the Buyer.
b) If “prepay and add” is selected, supporting freight bills are required
when over $50, unless an exact freight charge is approved by
the Transportation Management Unit within the Department of
General Services Procurement Division and a waiver is granted.
c) On "F.0.B. Shipping Point" transactions, should any shipments
under the Contract be received by the State in a damaged
condition and any related freight loss and damagé claims filed
against the carrier or carriers be wholly or partially declined by -
the carrier or carriers with the inference that damage was the
result of the act of the shipper such as inadequate packaging or
loading or. some inherent defect in the Equipment and/or
material, Contractor, on request of the State, shall at Contractor's
own expense assist the State in establishing. carrier liability by
supplying evidence that the Equipment and/or material was
properly constructed, manufactured, packaged, and secured to
withstand normal transportation conditions.

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

16. INSPECTION, ACCEPTANCE AND REJECTION: Unless
DELETED )
17. 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 all respects to
the products bid and/or specified in the Contract.

b) Samples, if not destroyed by tests, may, upon request made at the
time the sample is furnished, bé returned at Contractor's
expense.

18. WARRANTY:
DELETED

22. TERMINATION FOR THE CONVENIENCE OF THE STATE: .

a) The State may terminate performance of work under this

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

in part, if the Department of General Services, Deputy

Director Procurement Division, or designee, determines that

a termination is in the State’s interest. The Department of

General Services, Deputy Director, Procurement Division, or

designee, shall terminate by delivering to the Contractor a

Notice of Termination specifying the extent of termination

and the effective date thereof.

b) After receipt of a Notice of Termination, and except as

directed by the State, the Contractor shall immediately

proceed with the following obligations, as applicable,
regardless of any delay in determining or adjusting any
amounts due under this clause. The Contractor shalil:
(i) Stop work as specified in the Notice of Termination.
(i) Place no further subcontracts for materials, services,
or facilities, except: as necessary to complete the
continuing portion of the Contract. )

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

(iv) Setile all outstanding liabilities and termination
settlement proposals arising from the termination of
subcontracts—

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

The Contract price for Deliverables or services
accepted by the State and not previously paid for,
adjusted for any savings on freight and other charges;
and
The total of:
A) The reasonable costs incurred in  the
performance of the work terminated, including
initial costs and preparatory expenses allocable
thereto, but excluding any cost attributable to
Deliverables or services paid or to be paid; *
B) The reasonable cost of settling and paying
termination settlement proposals under terminated
subcontracts that are properly chargeable to the
terminated portion of the Contract; and
C) Reasonable storage, transportation,
demobilization, unamortized overhead and capital
costs, and other costs reasonably incurred by the
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Contractor in winding down and terminating its
work.
The Contractor will use generally accepted accounting
principles, or accounting principles otherwise agreed to in
writing by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause.

23. TERMINATION FOR DEFAULT:

a) The State may, subject to the clause titled “Force
Majeure” and to sub-section d) below, by written notice of -
default to the Contractor, terminate this Contract in whole
or in part if the Contractor fails to:

i) Deliver the Deliverables or perform the services

within the time specified in the Contract or any

amendment thereto; :

ii) Make progress, so that the lack of progress

endangers performance of this Contract; or

iii) Perform any of the other provisions of this Contract.
b) The State’s right to terminate this Contract under sub-
section a) above, may be exercised if the failure constitutes
a material breach of this Contract and if the Contractor
does not cure such failure within the time frame stated in
the State’s cure notice, which in no event will be less than

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

shorter period.
c) 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 services similar to those terminated, and the Contractor
will be liable to the State for any excess costs for those
Deliverables and services, including without limitation costs
third party vendors charge for Manufacturing Materials (but
subject to the clause entitled “Limitation of Liability”).
However, the Contractor shall continue the work not
terminated.
d) If the Contract is terminated for default, the State may.
require the Contractor to transfer title, or in the case of
licensed Software, license, and deliver to the State, as
directed by the Buyer, any: .
(i) completed Deliverables,—-
(i) partially completed Deliverables, and, C
(iii) subject to—provisions of sub-section e) below,
Manufacturing Materials related to the terminated
portion of this Contract. . Nothing in this sub-section d)
will be construed to grant the State rights to
Deliverables that it would not have received had this
Contract been fully performed. Upon direction of the
Buyer, the Contractor shall also protect and preserve
property in its possession in which the State has an
interest. : )
e) The State shall pay Contract price for completed
Deliverables delivered and accepted. Unless thé Statement
of Work calls for different procedures or requires no-charge-
delivery of materials, the Contractor and Buyer shall attempt
to agree on the amount of payment for Manufacturing
Materials and other materials delivered and accepted by the
State for the protection and preservation of the
property;provided that where the Contractor has billed the
State for any such materials, no additional charge will apply
Failure to agree will constitute a' dispute under- the
Disputes clause. The State may withhold from these
amounts any sum jt determines to be necessary to protect
the State against loss because of outstanding liens or
claims of former lien holders.
f) If, after termination, it is determined by a final ruling .in
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accordance with the Disputes Clause that the Contractor
was not in default, the rights and obligations of the parties
shall be the same as if the termination had ‘been issued
for the convenience of the State.

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

. titled “Limitation of Liability.”

24. FORCE MAJEURE

Except for defaults of subcontractors at any tier, the Contractor shall

not be liable for any excess costs if the failure to perform the Contract

arises from causes beyond the control and without the fault or

negligence of the Contractor. Examples of such causes include, but

are not limited to:

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

b) Acts of the federal or State government in either its sovereign or
contractual capacity.

If the failure to perform is caused by the default of a subcontractor at

any tier, and if the cause of the default is beyond the control of both

the Contractor and subcontractor, and without the fault or negligence

of either, the Contractor shall not be liable for any excess costs for

failure to perform. .

25. RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the event any Deliverables furnished or services provided by the
Contractor in the performance of the Contract should fail to
conform to the requirements herein, or to the sample submitted
by the Contractor, the State may reject the same, and it shall
become the duty of the Contractor to reclaim and remove the
item promptly or to correct the performance of services, without
expense to the State, and immediately replace all such rejected
items with others conforming to the Contract. '

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

¢) In the event of the termination of the Contract, either in whole or in
part, by reason of defauit or breach by the Contractor, any loss
or damage sustained by the State in procuring any items which
the Contractor agreed to supply shall be borne and paid for by

-the Contractor (but subject to the clause entitled “Limitation of
Liability").

_d) The State reserves the right to offset the reasonable cost of all
damages caused to the State against any outstanding invoices
or amounts owed to Contractor or to make a claim against the
Contractor therefore.

26. LIMITATION OF LIABILITY:

a) Contractor's liability for damages to the State for any
cause whatsoever, and regardless of the form of action,
whether in Contract or in tort, shall be limited to two times
the Purchase Price. For purposes of this sub-section a),
“Purchase Price” will mean the aggregate Contract price;
except that, with respect to a Contract under which multiple
purchase orders will be issued (e.g., a Master Agreement
or Multiple Award Schedule contract), “Purchase Price” will
mean the total price of the purchase order for the
Deliverable(s) or service(s) that gave rise to the loss, such
that Contractor will have a separate limitation of liability for
each purchase order. :

b) The foregoing limitation of liability shall not™ apply (i) to
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liability under the General Provisions; entited “Patent,
Copyright, and Trade Secret Protection” or to any other
liability  (including without limitation indemnification
obligations) for infringement of third party intellectual
property rights; (i) to claims covered by any specific
provision herein calling for liquidated damages; (iii) to
claims arising - under provisions herein calling for

indemnification for third party claims against the State for °

bodily injury to persons or damage to real or tangible
personal property caused by Contractor's negligence or
willful misconduct; or (iv) to—costs or attorney's fees that
the State. becomes entitled to recover as a prevailing party
in—any action.

c) 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 herein shall be construed to waive or limit the
State's sovereign immunity or any other immunity from suit
provided by law. -

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

27. CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY:

a) The Contractor shall be liabie for damages ansmg out of injury to
the person and/or damage to the property of the State,
employees of the State, persons designated by the State for
training, or any other person(s) other than agents or employees
of the Contractor, designated by the State for any purpose, prior
to, during, or subsequent to delivery, installation, acceptance,
and use of the Deliverables either at the Contractor’s site or at
the State’s place of business, provided that the injury or damage
was caused by the fault or negligence of the Contractor.

b) Contractor shall not be 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 normal operation and maintenance of the
Deliverables provided by the Contractor during the Contract.

28. INDEMNIFICATION: Contractor agrees to indemnify, defend and

save harmless the State, its officers, agents and employees
from any and all third party claims, costs (including without
limitation reasonable attorneys” fees), and losses due to the
injury -or death of any individual, or the loss or damage to any
real or tangible personal property, resulting from the wiliful
misconduct or negligent acts or omissions of Contractor or any
of its agents, subcontractors, employees, suppliers, laborers, or
any other person, firm, or corporation furnishing or supplying
work, services, materials, or supplies in connection with the
performance of this Contract. Such defense and payment will
be conditional upon . the following:

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

b) Contractor will have sole control of the defense of -any action
on such claim and ail negotiations for its- settiement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
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or when involvement of the State is otherwise mandated by
law, the State may participate in such action at its own
expense with respect to attorneys' fees and costs (but not
liability); (i) the State will have the right to approve or
disapprove any settlement or compromise, which approval
will not unreasonably be withheld or delayed; and (iii) the
State will reasonably cooperate in the defense and in any
related settlement negotiations. :

29. INVOICES: Unless otherwise specified, invoices shall be sent to
the address set forth herein. Invoices shall be submitted in triplicate
and shall include the Contract number; release order number (if
applicable); item number; unit price, extended item. price and invoice
total amount. State sales tax and/or use tax shall be itemized
separately and added to each invoice as applicable.

REQUIRED PAYMENT DATE: Payment will be made in accordance
with the provisions of the California Prompt Payment Act, Government
Code Section 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 -

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

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

NEWLY MANUFACTURED GOODS:
DELETED. ‘

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

CONFIDENTIALITY OF DATA: Al financial, statistical, personal,
technical and other data and information relating to the State's
operation which are designated confidential by the State and made
available to the Contractor in order to carry out this Contract, or which
become available to the Contractor in carrying out this Contract, shall
be protected by the Contractor from unauthorized use and disclosure
through the observance of the same or more effective procedural
requirements as are applicable to the State. The identification of all
such confidential data and information as well as the State's
procedural requirements for protection of such data and information
from unauthorized use and disciosure shall be provided by the State
in writing to the Contractor. If the methods and procedures employed
by the Contractor for the protection of the Contractor's data and
information are deemed by the State to be adequate for the protection
of the State's confidential information, such methods and procedures
may be used, with the written consent of the State, to carry out the
intent of this paragraph. The Contractor shall not be required under
the provisions. of this paragraph to keep confidential any data or
information which is or becomes publicly available, is already rightfully
-in the Contractor's possession, is independently developed by the
Contractor outside the scope of this Contract, or is rightfully obtained
from third parties.

35. NEWS RELEASES: Unless otherwise exempted, news releases
pertaining to this Contract shaill not be made without prior written
approval of the Department of General Services.
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36. DOCUMENTATION

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

b) If the Contractor is unable to perform maintenance or the
State desires to perform its own maintenance on Egquipment
purchased under this Contract then upon writien notice by

the State the Contractor will provide at Contractor's then -

current rates and fees adequate and reasonable assistance
including relevant Documentation to allow the State to
maintain the Equipment based on Contractor's methodology.
The Contractor agrees that the State may reproduce such
‘Documentation for its own wuse in maintaining = the

Equipment. If the Contractor is unable to perform

maintenance, the Contractor agrees to license any other
Contractor that the State may have hired to maintain the
Equipment to use the above noted Documentation. The
State agrees to include the Contractor's copyright notice on
any such Documentation reproduced, in accordance with
copyright instructions to be provided by the Contractor.

37. RIGHTS IN WORK PRODUCT:
a) All inventions, discoveries, intellectual property, technical
communications and records originated or prepared by the
Contractor pursuant to this Contract including papers,
reports, charts, computer programs, and other
Documentation or improvements thereto, and including
Contractor's administrative communications and records
relating to this Contract (collectively, the “Work Product”),
shall be Contractor's exclusive property. The provisions of
this sub-section a) may be revised in a Statement of
Work.
b) Software and other materials developed or otherwise
obtained by or for Contractor or its affiliates independently
of this Contract or applicable purchase order ("Pre-Existing
Materials”) do not constitute Work Product. [f Contractor
creates derivative works of Pre-Existing Materials, the
elements of such derivative works created pursuant to this
Contract constitute Work Product, but other elements do
not. Nothing in" this Section 37 will be construed to
interfere with Contractor's or its affiliates’ ownership of Pre-
Existing Materials.
The State will have Government Purpose Rights to the
Work Product as Deliverable. or delivered to the State
‘hereunder. “Government Purpose Rights” are the
unlimited, irrevocable, worldwide, perpetual, royalty-free,
non-exclusive rights and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
. disclose the Work Product. “Government Purpose Rights”
~also include the right to release or disclose the Work
Product outside the State for any State government
purpose and to authorize recipients to use, modify,
reproduce, perform, release, display, create derivative works
from, and disclose the: Work Product for any State
government purpose. Such recipients of the Work Product
may include, without limitation, State Contractors, California
local governments, the U.S. federal government, and the
State and local governments -of other states. “Government
Purpose Rights” do not include any rights to use, modify,
reproduce, perform, release, display, create derivative works
from, or disclose the Work Product for any commercial
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purpose.
The ideas, concepts, know-how, or techniques relaling to
data processing, developed dunng the course of lhis
Contract by lhe Coniractor or jomnlly by the Coniraclor and
the State may be used by either parly without obligalion
of notice or accounting.

Trws  Contracl shall not preclude the Conlractor from
developing matenals outside lhis  Coniract  that are
competitive, imespecive of their simifanty to matenals which
might be delivered to the State pursuant 10 this Contract.

38. PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROFRIETARY DATA

a) State agrees that all matenal appropriately marked or
idenlified in wrbng as propnelary. and furnished hereunder
are provided for State's exclusive use for the purposes of
this Contract only. All such proppetary dala shall remain
the property of the Coniractor. Slate agrees to take all
reasonable sfeps 10 insure that such propnelacy data are
nat disclased to othars, withoul prior wntien consent of fhe
Conlractor, subject to the California Public Records Act.

D) The Siale wili mnsure, pror to dispasing of any media,
that any ficonsed materals contaned thereon have been
ergsed or olharwise desiroyed.

c) The State agrees thal 1l will take appropriale acwon by
instruction, agreement or otherwise with s employses or
other persons permitted access o licensed software and
other proprietary data to satsfy ils obligahons under this
Contracl with  respecl to use, copying, modification,
protection angd secunfy of proprietary software and other
proprietary data..

39. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:
a) Contraclor will indemnfy, defend, 2nd save harmiess lhe

Stale, 1s officers, agents, and employees. from any and all
thiwd party claims, cosls (including without limitation
reasonable attorneys' fees), and fosses for infnngement or
violabon of any U.S. Intelleciual Property Right by any
product of service provided bhereunder. With respect 16
clams ansing from compuler Hardware or Software
manufaclured by a thad party and sold by Coniraclor as &
teseller, Contraclor will pass through lo the Slate such
indemnity rights as it receives from such thicd party (“Third
Pady Obligation”) and will cooperate n enforcing them;
provided that f lhe third party manufacturer fails to honor
the Third Party Obligation, Coniractor will prowide the Stale
with indemnity proteclion equal fo that called for by the
Third Party Obfigation, but in no event greater than that
called for in \he first sentence of lhis Section 392). The
peovisions of the preceding senlance apply only 1o third
party computer Hardware or Sofiware sold as a dislinct unit
and accepted by the State.

Unless a Third Pary Obfigalion provides otherwise, the
defense and payment oblgations set forth m ihis Section
3%a) will be congilicna! upon the following:
The State will nolify Contractor of any such claim 1n
wriing and iender the defense thereof wilhn a
reasonable tme, and
Coniractor will have sole contro! of the defense ol any
aclion an such cleim and all negobations for ils
settlemenl or compromise; provided that (i} whan
substanha! principles of governmem o¢ public law are
involved, when litigation might creale precedenl affecting
future Slate operations or fiability, or when involvemant
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of the Siata )s otherwise mandailed by law, the State
may participate n such action at 118 own expense with
respect to atlomeys’ fees and costs {(bul nol habibty), (i)
the State will have the nghl to approve or disapprove
any setfilement or compromise, which approval will nol
vnreasonably be wihheld or delayed, and (i) the State
will reasonably cooperate in the defense and in any
relaied settlement negotiations.

b) Conlractor may be required to fumish a bond lo the Siale

againsl any ang all loss, darage, costs, expenses, claims and

liabinty for palent, copyright and trade secrel infringement.

c) Should the Deliverables or Software, or the operation thereof,
becoms, or in the Contractor's opinion are hkely t0 become, the
subject of a claim of infrnngemenl or violation of a U.S.
Intellectual Proparty Right, the State shall permit the Contractor
at «ts option ang expenss either to pracure for the State the nght
to conlinue using the Deliverables or Software, or lo replace or
modify the same so that they bacome non-infanging. U none of
thess oplions can reasonably be taken, or if the use of such
Daliverahles or Software by the State shall be prevented by
injunction, the Coniractor ggrees to taka back such Delwerabdles
or Software and make evary reasonable effort to assist the State
in procuring subslitute Deliverables or Sofiware. If, in the sole
opinion of the State, the return of such infringing Deliverables or
Software makes the retention of othar Deliverables or Software
acquired from the Contractior under this Contract impractical, lhe
Stalg shalf ithen have the option of terminating such Contracls, or
apphcable portions thereof, withoul penalty ar iemninalion
charge. The Coniractor agrees to 1ake back such Deliverables or
Software and refund any sums the State has paid Conlractor
less any reasonable amount for use or damage.

8) The Coniractor shall have no liabifity to Ihe Siate under any
provision of this clause with respect to any claim of patent,
copyright or trade secrel infnngement which is based upon:

(1) The combinalion or ubhzation of Deliverables fumished
hersunder with EQuipment or devices not made or furnished
by the Contractor; or,

(i) The operation of Equipment fumished by the Contractor
under the conirol of any Operabng Software other than, or
in addilion to, the cumment version of Conlractar-supplied
Operaling Software; or

() The modification by the State of the Equipment furnished
hereunder or of the Software; or

(v) The combination or uiihzalon of Software fumnished
hareunder with non-contractor suppfied Software.

e) Conlractor cartifies thal it has appropnate systems and controls in
place to ensure Ihat Siale funds will not be used in the
performance of this Coniracl for the acquisition, opseralion or
maintenance of computer Software in violation of copynghtl laws.

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

41.

designaled representative shall have the right ta review and copy any
records and supporting Documentation pertaining 1o performance of
this Conitract. Contractor agrees to mainiain such records for possible
audit for a minimum of three (3) years after final payment, uniess a
longer period of cecords retenlion s shpulated. Conlractor agrees (o
allow tha auditor(s) access to such records dunng normal business
hours and to allow interviews of any employees ofr others who might
teasonably have information related to such records.  Further,
Conlractor agrees to inclbde a similar right of the State to audil
records and interview staff In any subcontract refated lo performance
of this Contract

DISPUTES —
a) The partiss shall deal in good failh and attempl to resolve polential
disputes mformally. If the dispuie persists, Contractor shatt
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submi ta \he Department Director or designee 2 written demand
for a final decision regarding the dispostion of any dispute
between the parties arising under, refaied to or involving this
Contract, unless the State, on its own iniliaive, has already
rendered such a final decision. Contraclor's writlen demand
shall be fully supported by facwal information, and if such
demand involves a cost adjustment o the Coniract, Contracler
shall include with the demand a wntlen statament signed by an
authanzed person indicating that the demand is made in good
faith, \hat {he supporting data are accuraté ang compléte and
that the amount requested accurately reflecls the Contract
adjustment for which Contracior belleves the Slate s liable. If the
Contractor is not salisfied with the decision of the Dspariment
Oirector or designee, the Contraclor may appeal the decision to
the Department of Generat Services, Deputy Dureclor,
Procurement Ojvision. In the avent thal this Contract is for
information Technology Goods andfor servicgs, the decision may
be appealed 10 an Execubve Commiltee of Siale ang Contractor
personnel.

o) Pending Ihe final resofution of any dispute ansing under, related to

or involving this Contract, Contraclor agrees 1o diligently praceed
with the performance of thws Coniract, including the delivery of
Goods or providing of services in accordance with the Slate's
instructions.  Contraclor's fallure (0 diligently proceed in
accordance with lhe Slate's mnslructions shall be considered a
material breach of this Conlract.

¢) Any final decision of lhe Staie shall be expressly identified as such,

shall be in wnling. and shall be signed by the Departmant
Director or designee or Deputy Director, Procurement Division if
an appeal was made. If the State fads 1o render a final decision
within 90 days afier receipt of Conlracior's demand, it shati be
deemed 2 final decision adverse lo Conlractor's conlenlions.
The State's final decision shall be conclusive and binding
regarding the dispute unless Conlractar commencas an action in
a court of competent junsdiction (o contast such decrsion within
90 days foliowing ihe dale of the final decision or one (1) year
following (he accrual of Llhe cause of aclion, whichever s fater.

42. STOP WORK:
a) The Stale may, at any ime, by wntien Stop Work Order 10 he

Contracior, require the Contractor lo stop &ll, or any pad, of the
work calied for by lhis Contract for a penod up to 90 days after
ths Slop Work Order is delivered lo the Contractor, and for any
further penod to which the parties may agres. The Stap Work
Order shall be specdically idenlified as such and shall indicale 1t
is issued under this clause Upon ceceipt of lhe Slop Work
Order, the Contracior shall immediately comply with ils 1erms
and iake 2ll reasonable steps o minimize the incurcence of costs
allocable to the work covered by the Stop Work Order during the
penod of work sloppage. Wilhin a penod of 90 days afier a Stop
Work Order is delivered to the Contracior, or within any
extension of thal penad o which the partes shall have agreed,
the State shafll either:
(i) Cancet the Slop Work Order; or
(i) Terminale the wark covered by the Stop Work Order as
pravided for in Lhe lecminalion for defaull or the lermination
for convenience ¢lause of this Contract.

b) If & Stop Work Order issued under this clause 18 canceled or ihe

panod of the Slop Work Order or any extension lhereal expires,

the Contractor shall resume work. The Slate shall make an

equitable adjusiment m lha delivery schedule, the Contracl pnce,
or both, and the Contract shafl be modified, in wriling,

accordingly, .

() The Stop Work Order results in an increase n lhe time
required for, or in lhe Conlracior's cost properly allocable to
lhe perfarmance of any part of this Contrac(;, and
(0) The Contraclor asserts ils right to an equilable
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adjustment wihin 30 days after the and of the penod of
work stoppage; provided, Lhat if the Stale decides the facts
justfy the action, the Stste may recewve and act upon a
propasal submilted at any hme before final payment under
this Conlract.

¢) If a Stop Work Order i1s not canceled and the work covered by the

Stop Work Order 1s terminated in accordance with Lhe provision
enblied Terminabon for the Conveniance of the Stale, the State
shal! allow reasonable costs resulbng Irom the Slop Work Order
in arnving al the termination seftlement.

d) The Slata shall not be liable to the Conlractor for loss of profits

because of a Stop Work Order issued under this ¢lause.

43. FOLLOW-ON CONTRACTS:
It the Coniractor or s affiliates prowides Techaical
Consuling and Direction (as defined below), the Conttactor
ang 1ls affilates:
(1) will not be awarded a subsequent Coniract lo
supply the sewrvice or systam, or any significant
componenl thereof, that is used for or in connection
with any subject of such Technical Consuling and
Direction; and
(n} wilt not act as consullant to any person or enbty
(hat does receive a Coniract descnbed n sub-section
(). Thus prohibition will continug for one (1) year afler
tarminalion of this Contract or completion of the
Technical Consuling and Direction, whichever comes
later.
"Technical Consuiting and Oirechon” means services for
which the Cantractar received compensahon from the Staie
and ncludes:
(i} development of or assislance n the development of
work  stalements,  specifications,  solicitations, or
foasibihty studies;
(i) developmenl or design of 18st cequirements,
(i) evaluabon of tesl date;
(iv) direction of or evaluation of aaother Contractor;
(v) provision of formal recommendations regarding the
acquisiton of Information Technology products or
services; or
{vi) prowisions of forma) recommendalions regarding any
of the above. For purposes of thus Section, “affiiates”
are employees, dreclors, partners, joint venture
participants, parent corporations, subsidianes, or any
other entity controfled by, controlling, or under common
control with lhe Contractar.  Conlrot exisls when an
entity owns or directs more than fifty percent (50%) of
the oulstanding shares or securibes repreésenting ihe
right to wvote for ihe election of directors or other
managing authonty.
To the extent permissible by law, the Oireclor of the
Depariment of General Services, or designes, may waive
lhe restrictions set forth in this Section by writtén notce lo
the Conlraclor if Ihe Direclor determines iheir application
wauld nat be m the Stale’s best interesl. Except as
prohibited by law, the restnctions of this Seclion will not
apply’
(o follow-on advice given by vendors of commertal
off-ihe~shelf products, including Software and Hardware,
aon the operalion, integration, repair, or mainlenance of
such products after sale;, aor
where the State has entered into a master agreement
for Soflware or services and lhe scope of work at lhe
tme of Coniract exsculion expressly calls for future
recommendations among the Coantractor's own progucts.
The resinclions sat forth n this Section are in addition to
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conflict of interest restricthons imposed on public Contractors
by Califorma law ("Conflict Laws’). In the evenl of any
nconsistency, such Conflict Laws avernde the provisions of
fhis  Section, even f enacted afler execulion of this
Contract,

If this Contraclt includes
sarvices n axcess of $200,000, the Coniractor shall give pnonty
consideration in flling vacancies in pasitions funded by the Contract lo
qualified recipients of ad under Welfare and Inshiulions Code Seclion
11200 0 accordance wilh PCC Section 10353.

45. COVENANT AGAINST GRATUITIES: The Contractor warranis that

no gratuies (in the form of enledainmenl, gifis, or otherwise) were
offared or given by the Conlractor, or any agent or representative of
the Conlracior, 1o any officer or emplayee of the Slate with a view
toward secunng lthe Contract or secunng favorable treatment with
raspect 10 any determinalions concerning the performance of the
Contract. Far breach or violalion of this warranty, the State shall have
the nghl lo terminale the Contract, eilher in whole or in part, and any
loss or damage sustained by the Slate n procunng on the open
market any dams which Conlractar agreed lo supply shall be borne
and paid for by lhe Coniractor. The rghts and remedies of ihe Stale
prowided In this clause shall nol be exclusive and are in agdmon to
any other nghts and remedies provided by law or in equity.

46. NONDISCRIMINATION CLAUSE:

47.

a) During the performance of lhis Contract, Conlractor and Ils
subconlractors shall nol uniawfully discriminate, harass or allow
harassmani, against any employee or apptcant for employment
because of sex, sexval orientalion, race, color, anceslry,
refigious craed, national ongin, disability (including HIV and
AIDS), medical condition (cancer), age. manial stalus, and deniaf
of farmily care leave. Contractor ang subconiractors shali insure
that tha evaluaton and {realment of thawr employses and
applicants for employmenl are free from such discominalion and
harassment. Contraclor and subconlractors shall comply with the
provisions of the Fair Employment and Housing Act (Government
Code, Section 12990 et seq.) and the applicable regulations
promulgated thereunder (Calfornia Code of Regulations, Tile 2,
Section 7285.0 el seq.). The applicable regulations of the Fair
Emplayment  and  Housing Commission  implementing
Govarnment Code Section 12390 (a-f), set farth in Chapier 5 of
Dwision 4 of Tile 2 of the Califorma Code of Regulalions are
incorparaled o this Contract by relerence and made a pan
hereol as if set forth in full. Contracier and ils subcontraclors
shall give wnlten nolice of their obligations under this clause o
1abor organizations with which they have a callective bargaining
or other agreement.

b) The Conlracior shall include the nondiscnminalion and compliance
provisions of this clause in all subcontracts to perform work
under the Coniract.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
Contracior swears under penalty of pequry that na more than one
final, unappealable finding of contempt of court by a federal count has
been 1ssuad against the Coalractar within the wmmediaiely preceding
two-year penad because of the Conlractor's failure lo comply wilh an
order of the Nalonal Labor Relahions 8oard. This prowsion is
required by, and shall be consirued In accordance with, PCC Section
10296.

48, ASSIGNMENT OF ANTITRUST ACTIONS: Pursuanl to Govemment

Code Sections 4552, 4553, and 4554, lhe following provisions are
ncorporaled herain:
8) la submiting a bid to the Slate, the supplier offers and agrees thal
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49.

if ihe bid 1s accepled, it will assign to the Siate all nghts, title, and
inlerest in and lo all causas of aclion it may have under Section 4
of the Claylon Act (15 U.5.C 15) or under he Cartwnght Act
(Chapter 2, commencing with Section 16700, of Part 2 of
Division 7 of lhe Business and Professions Code), ansing from
purchases of Goods, matenial or other itemns, or services by the
suppher for sale to lhe State pursuant to the solicttalion. Such
assignment shall be made ang become effectivg at the time the
Stale tenders final payment to the supplier.

b) If the State receives, elher through judgment or setfllemant, a
monetary recovery for a cause of action assigned under lhis
chapter, the assignor shall be enliled to receive réimbursement
for actual legal costs incurred and may, upon demand, recover
from the State any porton of the racovery, including treble
damages, aftnbulable 1o overcharges that were paid by the
assignor but were nol paid by the State as pad of the bid pnce,
less tha expenses incumed in abtaining that portion of the
recovery.

¢) Upon demand in wrikng by the assignor, the gssignee shall, within
one year from such demand, reassign the cause of action
assigned under this part f the assignor has been or may have
been injured by the viclation of law for which lhe cause of achon
arose and
(i) the assignee has not been injured thereby, or
(i) the assignee dschnes ta file a cour achion for Ihe cause of

acton.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor
certifies under penalty of panury under the (aws of the Slate of
California (hal the Contractor will comply with the requirements of the
Drug-Free Workplace Act of 1990 (Govemment Code Sechion 8350 et
seq.) and will provide a drug-free workplace by taking the following
actons:

a) Publish a statemenl notfying employees that vnafawful manufacture,
distiibution, dispensabon, possession, or use of a conlrolled
subsiance s prohibiled and specifying achons 1o be laken
against employees for violalions, as required by Government
Code Section 8355(a).

b) Esiabhsh a Orug-Free Awareness Program as requwed by
Government Code Sechon 8355(b) to inform employees about all
of the following:

(1) the dangers of drug abuse in Ihe workplace,

(n) the person’s or orgamization’s policy of maintainng a deug-
free workplace;

(i) any available counseling, rehabilitation and employee
assistance programs; and,

(iv) penalties that may be impossed upon employees for drug
abusa violations. .

¢} Provide, as required by Government Code Section 8355(c), that
every employee who works on he proposed or resuiting
Conltract:

(i) will receive a copy of the company's drug-frea policy
statemen; and,

(u) wifl agree to abide by lhe terms of the company's statement
as a condition of employment on the Conlracl

50. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that
it wil prowde only Four-Digit Dale Comphanl (as defined below)
Deliverables and/or services to tha State. “Four Digit Oate
Complant" ODeliverables and services c¢an accuralély process,
calcuiate, campare, and sequence date dala, including withow!
himlabon date dala ansing out of or relating to leap years and
changes in centuries. This warranty and repressntation s
subject to the warranty terms and condilions of this Conlract
and does not {imt lhe generality of wamanty obligahons set forth
elsewhere herein.
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§51. SWEATFREE CODE OF CONDUCT:

a) Contraclor declares under penalty of penury lhal no equipment,
malenals, or supphes lurnished to the State pursuant to the
coniract have been produced in whole or in part by sweatshop
labor, forced (abor, convict fabor, indentured labor under penat
sanction, abusive forms of child labor or exploitation of children
in swealshop labor, ar with the benefit of sweatshop labor, forced
labor, convict labor, indentured labor under penal sanchion,
abusive forms of chdd labor or exploilation of children in
sweatshop labor. Contractor furlthaer declaces under penally of
perjury thal they adhere (o Ihe Sweatfree Code of Canduct as set
forth on the California Depantment of Indusinal Relahons website
localed at www.dir.ca.gov, and Public Contract Code Section
6108.

b) Contractor agrees to cooperate fully in providing reasonable acoess
10 its records, documents, agenls or employses, or premises if
reasonably required by authonzed officials of lhe State, ihe
Department of (ndustrial Relations, or the Depariment of Justice
1o detenmine Conlractor's compliance with the (equirements
under paragraph (a).

52. RECYCLING: The Contractor shall certdy in writtng under penalty of

perury, the minimum, if not exacl, percentage of post consumer
malerial as defined in the Public Contracl Code Seclion 12200, in
producis, malenals, goods, or supplies offered or sold to the Slale
regardiess of whelher the product meets ihe requirements of Section
12208. With respect to printer or duplicalion cadridges thal comply
with the requiremants of Sechon 12156(¢). the certficalion required
oy this subdivision shall specify that Lhe carindges so comply (PCC
12205).

53. CHILD SUPPORT COMPLIANCE ACT: For any Contract in excess of

$100.000, the Contractar acknowledges in accordance wilh PCC

Section 7110, that:

a) The Contractor recognizes the imporntance of child and (amily
support obligations and shall folly comply with all applicable
Stale and federal laws refating to child and family support
enforcement. including, but not limited to, disclasure of
mformation and complianca with 8acnings assignment orders, as
provided i Chapler 8 (commencing with Sechon 5200) of Part 5
of Diwsion 8 of the Family Code; and

b) The Conlractor, 10 the best of its knowledge is fully complying with
the eamings assignmeni orders of all employees and is providing
lhe names of all new employees to the Naw Hire Regisiry
mainlained Dy the Calformnia Employment Development
Departmant.

54. AMERICANS WITH DISABILITIES ACT: Conlraclor assures
Ihe Slate that Conlractor complies with lhe Ameacans with
Disabiliies Acl of 1980 (42 U.S.C. 12101 el seq).

§5. ELECTRONIC WASTE RECYCLING ACT OF 2003: The Conlractor

cenifies lhat it complies with the requirements of the Eleciromc Wasle
Recycling Act of 2003, Chapler 8.5, Pant 3 of Diwvision 30,
commencing with Section 42460 of the Public Resources Code,
relaling {6 hazardous and sohd wasle. Conlractor shall mantain
documentation and provide reasonable access lo ils records and
documents that evidence compliance.

56. USE TAX COLLECTION: In accordance with PCC Section
10295.1, Cantractor cedifies that it complies with the requiremants of
Seciion 7101 of the Revenue and Taxaton Code. Conlracior further
certfies that ¢ will immediately advise Stats of any change in ils
retader's sellar's permit or cerlificalion af registration or applicable
affihale’s seller's permil or cerhficate of ragistration as descnbed In
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subdivision (a) of PCC Seclion 10295.1.

57. EXPATRIATE CORPORATIONS: Contractor hereby declares
that it 1s not an expalciaté corporation or subsidiary of an expatriale
corporation within the meaning of PCC Sections 10286 and 10286.1,
and is eligible to contract wih the Slate.

58, DOMEST(C PARTNERS: For contracls aver $100,000 execuied
or amended afier January 1, 2007, the contraclor cerfies that the
contractor (s in comphiance with Public Contract Code section
10285.3.

Pape 10 of 10





