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State of California

MULTIPLE AWARD SCHEDULE

Network Integration Company Partnrs, inc.

CONTRACT NUMBER: | 3-09-70-2473G
SUPPLEMENT NO.: 2
CMAS CONTRACT TERM: | 5/22/2013 through 12/31/2017

CONTRACT CATEGORY: Information Technology Goods &

Services
APPLICABLE
TERMS & CONDITIONS: August 2010
MAXIMUM ORDER LIMIT: $500,000
FOR USE BY: State & Local Government Agencies

BASE GSA SCHEDULE NO.: | G5-35F-0804M
BASE SCHEDULE HOLDER: | John B. Rudy Company, Inc.

This contract provides for the purchase and warranty of hardware (See
page 2 for the specific brands).

NOTICE: Products and/or services on this CMAS contract may be available on a Mandatory Statewide Contract
{formetrly Strategically Sourced Contract). If this is the case, the use of this CMAS contract is restricted uniess
the State agency has an approved exemption pursuant to MM 05-11, and as further explained in the Statewide
GContract User Instructions.  Information regarding Statewide Contracts can be obtained at the website;
http.//www.documents, dgs . ca.govipdicontracts/contractindexdisting.htm.  This requirement is not applicable to
iocal government entities.

The purpose of this supplement is to renew this contract through 12-31-2017. In addition, this supplement
replaces in its entirety NIC Pariner's existing California Multipie Award Schedute (CMAS) that expired on
2-28-13. The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions
dated August 2010, products and/or services and pricing are included herein. Please revisw these provisions
carefully because they may have changed since issuance of your last coniract.

Agency non-compliance wiih the requirements of this contract may result in the Joss of delegated authoriiy to
use the CMAS program.

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

’)
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May 22, 2013

Ms. Doreen Ficla

Network Integration Company Pariners, inc. dba NiC Partners
11981 Jack Benny Dr., Buite 103

Rancho Cucamonga, CA 81738

Subject: RENEWAL of NIC Partner's CMAS Contract

CMAS Confract No.: 3-058-70-247 3G, Supplement No. 2
CMAS Coniract Term: WMay 22, 2013 through December 31, 2017
Base GSA Schedule No.: GE-38E-08040

The State of California accepts your firm's offer and renews the attached California Multiple Award
Schedule (CMAS) contract for the term identified above. The contract has been awarded the same
contract number as the original CMAS contract. This contract number must be shown on each invoice
renderad. Additionally, this letter shall not be construed as a commitment to purchase any or all of the
State's requirements from your firm. Prior approval is required from the Staie for all news releases
regarding this contract. ‘

It is your firm's responsibility to furnish, upon request, & copy of this CMAS contract to State and local
government agencies. A complete CMAS contract includes the following: 1) this acceptance letter,

2} CMAS cover pages (which includes the signature page, ordering instructions and special provisions,
and any attachments or exhibits as prepared by the CMAS Unit), 3} CMAS terms and conditions,

4) Federal GSA terms and conditions, and 5) product/service listing and prices. The CMAS Unit strongly
recommends that government agencies place orders with Contractors who provide ALL of the contract
elements described above.

To manage this contract, Contractors ara directed to the “CMAS Contract Management and Information
Guide", which can be accessed at www dgs.ca.gov/pd/programs/leveraged/cmas.aspy, then select the
‘For Suppliers/Contractors” link. This guide covers topics such as CMAS Quarterly Reports,
amendments, extensions, renewals, Contractor's change of address or contact person, company name
change reguests, and marketing your CMAS coniract.

It is the Contractor’s responsibility to submit on a timely basis detailed CMAS Quarterly Reports (along
with any applicable incentive fees).

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS €32-2013 {APR-JUNE)
' DUE BY JULY 18, 2013,

The "Approved CMAS Contractor” iogo is only available to CMAS contract holders for display at
conferences or on ather marketing material. A login and passwaord is required to download the logo. Go
to www.dgs.ca.gov/pd/resources. aspx, then select “California Multiple Award Schedules (CMAS)
Resources. Atthe prompt, enter the login: “cmassupplier’ and the password: “cmas010194”.

.—S-heuld-y@u—have-a-ny-questiens—Fegat;d-mg-th-is-een-trae—t,—please—eentac—:t—me—at—@il@%@%%@.—'lihankyea
for your continued cooperation and support of the CMAS Program.
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California Multipie Awgfd Schegules Unit

PROCUREMENT DIVISION | Slole of Colffornka | Sfote Consumér Services Agenay
FO?F Thivd Hreel, Zod Fowr | Wes? Socramenio, U4 98805 1 19163754388 918,075, 8447



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
Network Integration Company Pariners, inc. dba NIC PARTNERS
CMIAS NO. 3-09-70-2473G, BUPPLEMENT NO. 2

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 below for the products
and/or services avaiiable on this coniract.

Brand-Tyco/AMP
Cable-Taelecommunication

Data Commun-Component
Ethernst Products

WIRE-Cabla {Various)
WIRE-Communication {Copper)
WIRE-Communication (Fibear)

AVAILABLE PRODUCTS AND/OR SERVICES

Oniy products from the manufacturer Hsted below are
available within the scope of this contract:

AMP Tyco

The ordering agency must verily all products andfor
services are currently available on the base GSA
schadule at the GSA elibrary, Access the GSA elibrary
at www gsaelibrary.gsa.goy.

EXCLUDED PRODUCTS AND/OR SERVICES

CLOUD products and related services are not available under

‘ this confract.
. CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products and/or services and prices from GSA

. Schedule No. GE-355-0804M (John B Rudy
CGompary, ine.) with a GSA term of 972072002
through 31972617 including modification ##38-
40468 The term of this CMAS contract
incorporates an extension of thres months
bevond the expiration of the base GSA contract,
and is shown in the “"CMAS Term Dates” on page
1.

Repiace “John B.Rudy Company, ing.” with “NIC
Partners” where “Jobhn B.Rudy CGompany, Inc.” is
referenced in the Federal GSA multiple award
Contract Terms and Conditions,

ISSUE PURCHASE ORDER TO

Aganey pirchase arders el e mailed (o the following

Agencies with questions regarding products and/or
services may contast the condractor as follows:
Contact: Dorgen Fiols
Phong: (809) 918-2808

E-mail: dficla@nicpartnersinc.com
CALIFORNIA SELLER'G PERRIT

NIC Partner’s California Seller's Parmit No. is
100923406, Prior to placing an order with this company,
agencies should verify that this permit is still valid at the
following website: vwww Doe.ca g0y,

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 encouraged to seek prices lower
than those on this CMAS contract. When responding to
an agency's Request for Offer (RFO), the contracior can
offer lower prices to be competitive.

AMERICAN RECOVERY AND REINVESTMENT ACT
{ARRA}

Ordering departments executing purchases using ARRA
funding must attach the ARRA Suppiemental Terms and
Conditions document to their individuat RFOs and
purchase documents. Departments are reminded that
these terms and conditions supplement, but do not
replace, standard State terms and conditions associated
with this CMAS contract. The ARRA Supplemental
Terms and Conditions can be accessed at

wywy docurnents. dgs.ca.govipd/poliproc/ARRATand% 20
C081000final.pdf.

WARRANTY

For warrantias, ses the federal GSA schedule and the
CMAS Terms and Conditions, General Provisions, CMAS
Warranty.

DELIVERY

30 days after receipt of order, or as negotiated between
agency and contraclor and included in the purchase
order, or as otherwise stipulated in the confract.

PURCHASING AUTHORITY DOLLAR THRESHOLD

addrass, or faxed to (909) 818.7987:

MIC Pariners

11981 Jack Benny D, Sulie 103
Rancho Cucamonga, CA 91738
At NIC Partners

Ordering Instructions and Special Provisions

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



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
MNetwork Intogration Company Pariners, Inc. dba NIC PARTNERS
CMAS NO. 3-08-70-2473G, SUPPLEMENT NO. 2

HOW TO USE CMAS CONTRACTS

Agencies must adhere to the detailed requirements in the
State Contracting Manual (SCM) when using CMAS
coniracts, The requirements for the following bullets are
in the SCM, Volume 2, Chapter 6 (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.

»  Search for potential CMAS contractors at
www,das. ca.aovbd/Programs/Leveraged/GM,
select “Find a CMAS Contract”.

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

¢« [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
subconiractors. (See the SCM Volumes 2 and 3,
Chapter 3)

+ This isnot a bid transaction, so the small business
preference, DVBE participation goals, protest
language, intents to award, evaluation criferia,
advertising, ete., are not applicable.

¢ Ifless 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.

« Assess the offers received using best value
methodology, with cost as one of the criteria.

e |ssue a Purchase Order to the selected contractor.
s For CMAS transactions under $5,000 only one offer
is required if the State agency can establish and
document that the price is fair and reasonable.

11879

Local governmenis set their own order limits, and are net
bound by the order limits on the cover page of this
contract.

SPLITTING ORDERS

Splitting orders to avoid any monetary limitations is
prohibited.

Do not circumvent nermal procurament methods by
splitting purchases intc a series of delegated purchase

ORDERING PROCEDURES
1. Order Form

State agencies shall use a Contract/Deiegation
Purchase Order (Std. 65) for purchases and
services.

Local governments shall, in lieu of the State's
Furchase Order (Std. 65), 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 infermation on the various forms
and use with the Adobe Acrobat Reader. Beyend
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 85;
www.dgs.ca.gov/osp/Programs/FommsManagementG
enter/FllPdntList aspx

2. Purchése Orders

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

Department of Generat Services
Procurement Division, Data Management Unit
PO Box 988052, MS #2-203
West Sacramento, CA 95798-9052
. {or via Interagency Mail Service #2-1)

The agency is required to complete and distribute the
order form. For services, the agency shall modify the
information 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 lncluded in the
order, not just system totals.

The contractor must immediately reject orders that
are not accurate. Discrepancies are to be negotiated
and incorporated inte the order prior to the products
and services being delivered.

3. Service and Delivery after Contract Expiration

The purchase order must be issued before the

CMAS contract end term expires. However, delivery
of the products or completion of the services may be
after the contract end term expires {unless otherwise

edpea (S AN ETIY
O G T o oniiTroT =t

Splitting a project into small projects to avoid either fiscal
or procedural controls is prohibited (SAM 4818.34).

MINIMUM ORDER LIMITATION

There is ne minirmurm dollar value limitation on orders
placed under this contract.

Crdering Instructions and Special Provisions

specifically stated in the contract), but must be as
provided for in the contract and as specified in the
purchase order.



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
Metwork Integralion Company Parinars, Inc. dba NIC PARTNERS
CMAS NO. 3-08-70-24736, SUPPLEMENT NO. 2

4, Niultip.le Contracts on STD. 65 Order Form

Agencies may include multiple CMAS contracts from
the same coniractor on a singie Std. 85
Contract/Delegation Purchase Order. For guidelines,
see the SCM, Volumes 2 & 3, Chapter 6.B4.1.

5. Amendments to Agency's Purchase QOrders

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., quaniity 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 original order, provided that the
original order allowed for amendments. i the
otiginal 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, Volume 2, Chapter 6.82.9 as follows:

If the ariginal contract permitted amendments, but
did not specify the changes {e.g., quantity or
time), it may be amended, This only applies to the
first amendment. The time shall not exceed one
year, or add not more than 30% of the original
order value and may not exceed $250,000. If the
original confract did not have language permitting
amendments, the NCB process must be foliowed.

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

)

CONTRACTOR OWNERSHIP INFORMATION

MIC Partners is a large business enterprise.
SMALL BUSINESS MUST BE CONSIDERED

Pricr to placing orders under the CMAS program, State
agencies shall whenever practicable first consider offers
from small businesses that have established CMAS
contracts [GC Section 14846(b)]. NOTE: The
Department of General Services auditors will request
substantiation of compliance with this requirement when

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

See the current fees in the DGS Price Book at:
www.dgs ca.gov/ofs/Resourcaes/Pricebook.aspx

SMALL BUSINESS/DVEE - TRACKING

State agencies are able to claim subcontracting dollars.
towards their small business or DVBE goals whenever
the Contracior subcontracts a commercially usetful
function to a certified smali business or DVBE. The
Contractor will provide the ordering agsncy with the name
of the small business or DVBE used and the doilar
amount the ordering agency can apply towards its smal!
business or DVBE goal,

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim fowards
achieving its small business or DVBE goals is the
doltar amount of the subcontract award made by the
Contractor to each-small business or DVBE.

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

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

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

» List the name of each company that is
certified by the Office of Smali Business and
DVBE Certification that it intends to
subcontract a commercially useful function
to; and

» Include the small business or DVBE
certification number of each company listed,
and attach a copy of each ceriification; and

+ Indicate the dollar amount of each
subcontract with a small business ar DVBE
that may be claimed by the ordering agency
towards the smali business or DVBE goal;
and

+ |ndicate what commercially useful function
the small business or DVBE subcontracior

agency files are raviewed.

The following website lists CMAS Small Business and
Disabled Veteran Partners:
www.das.ca.gov/pd/Programs/Leveraged/CMAS. aspx
then select “Find a CMAS Confractor”.

Ordering Instructions and Special Provisions

will be providing fowards fulfiliment of the
order,

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



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
Metwork Integration Company Partners, Inc. dba NiC PARTNERS
CHAS NO. 3-09-70-24730, SUPPLEMENT NO. 2

NEW EQUIPMENT REQUIRED

The State will procure new equipment. All eguipmeant
must he new (or warranted as newly manufactured) and.
the latest model in current production. Used, shopworn,
demonstrator, prototype, or discontinued models are not
acceptable.

Where Federal Energy Management Prograrm (FEMP) |
standards are available, all State agencies shall purchase
only those products that meet the recommended
standards, Al products displaying the Energy Star label
meet (he FEMP standards.

SPECIAL MANUFACTURED GOODE

Any contract for goods o be manufactured by the
contractor specifically for the State and not suitable for
sale to others may require progress payments,

For Non-IT goods contracts, see the CMAS contract Non-
IT Commaodities Terms & Conditions, Provision 68,
Progress Payments.

TRADE-IN EQIHPMENT

Trade-ins at open market price may be considered. The
product description and trade-in allowance must be
identified on ths purchass order.

Agencies are reguired to adhers to SAM 3520 through
35208, Disposal of Perscnal Property and Suplus
Personal Property, as applicable, when trade-ins are
considered. A Property Survey Report, 3td. 152, must be
submitted for approval prior to disposition of any State-
ownhed perscnal property, including general office
furniture regardless of the acquigition vaiue, or if the
property was recorded or capitalized for accounting
PUMROSES.

ELECTRONIC WASTE RECYCLING

The Electronic Waste Reoyeling Act of 2003 requires
retailers to collect a recycling fee from consumers on
coverad slactronic devices starting January 1, 2005,
California Public Resources Code, Section 424830
defines a "covered electronic device” as a video display
device confaining @ screen greater than four inches
measured diagonally. See the code identified above for
more information and exceptions o this definition.

The in‘régrated VWaste Management Board is
implementing this naw legistation, and the Board of
Equatization is responsible for collecting these recycling

The electronic waste recycling fee must be shown as a
fine item on the agency purchase order before the
Contractor can include it on their invoice.

PUBLIC WORKS (INSTALLATION SERVICES ONLY)

A public works contract is defined as an agreement for
“the erection, construction, alteration, repair, or
improvermneant of any public structure, building, road, or
other public improvement of any kind" in accordance with
the Public Contract Code (PCC) Section 1101, State
agencies planning these types of projects need to review
the SCM, Volume 1, Chapters 10 and 11 for applicable
guidelines and regulations. Also, the Depariment of
General Services (DGS), Real Estate Services Division

- (RESD) can be contacted at {(918) 376-1748, if you have

guestions about these types of transactions.

Agency CMAS purchase orders may allow for public
works installation only when it s incidental to the total
purchase order amount. The tolal dollar value of all
public works services included in the purchase order -
must not excaesd the doliar valus of the products.

Agencies are to ensure that the applicable laws and
codes pertaining o the contractor and sub-contractor
licensing, prevailing wage rajes, bonding, labor coda
reguiremeris, etc., are adhered o by the prime
confractor as well as any sub-contractor during
performance under the CMAS purchase order.

The hond amount for public works has increased to a
sum not less than one bundred percent (100%) of the
purchase order price.

NOTE: Inaccordance with Labor Cade Section 1773.2,
the ordering agency is responsible for determining the
appropriaie craft, classification or fype of worker nesded
for any contract for public works. Also, the agency is {o
specify the applicable prevailing wage rates as
determined by the Director of the Department of Industial
Relations (DIR). In lieu of specifying the prevailing wage
rates, the agency may nclude a statement on the order
that the prevailing wage rates are on file at the agency's
office, and will be made available upon request, The
prevailing wage rates are available from the RIR &t
www, dir.ca.gov (select Statistics & Ressarch) or (415)
T03-4774.

Bonds: For guidelines, see CMAS sontract, General
Terms and Conditions, Public Works Reguirements.

State Contractor's License: Public works services can
be obfained through CMAS only if incidental to the overall

1ees from retailers. bee the following iwo websites Tor
- more information on this topic:

wiww, ciwnih . ca.goviElectronics/AciZ2003/

www. hoe.ca. govisotaxprog/ewsasla htm

Ordering Instructions and Speciat Provisions

purchase order. Tfincidental public works sevvices are
included in the purchase order, prior 0 issuing the order
agencies should contact the State Contractor's License
Board at 1-800-321-2752 or at www.cslb.ca.qov to verily
that the Contractor's License shown below is siill active
and in good standing. :



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
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CMIAS NO. 3-08-70-2473C, SUPPLEMENT NO. 2

NIC Partner's California Contractor's License number is
04167, This is a Class C-10 license that is good
through 8/30/2013.

Cable and Wire: Cable and wire produgts that are
purchased under this condract must be for information
technelogy projects only {computers,
telecommunications, and security systems) and cannot
be used for general purpose instaliations.

Rurchase arders for cable and wire installation services
only are prohibited,

Agency questions regarding the purchase and/or
installation of cable and wire for compuiers and/or
telecommunications may be direcied to the California
Technology Agency, Statewide Telecommunications and
Network Division.

Cabie and wire instailations under this contract must be
instatied and tested to EIA/TIA Standards.

PRODUCTIVE USE REQUIREMENTS

The customer in-use raquiremeant applies to ail
procurements of information technology equipment and
software, per the SCM, Volume 3, Chapter 2, Section
2.86.2.

Each eguipment or software component rmust be in
current operation for a paying customear and the paying
customer must be external to the contractor's
organization {not owned by the contracior and not owning
the contractor).

To substantiate compliance with the Productive Use
Reguirements, the contractor must provide upon request
the name and address of a customesr installaiion and the
name and telephone number of a contact persor.

The elapsed time such equipment or software must have
heen in operation is based upon the importance of the
equipment or software for system operation and its cost.
The following designates product categories and the
required period of time for equipment or software
eperation priar to approval of the replacement item on
CMAS. :

Category 1 - Critical Software: Critical software is
software that is required to control the overall operation of
a computer system or peripharal equipment. Includad in
this category are operating systems, data base
managament systems, language interpreters, assemblers
and compilers, communications software, and other

Category 2 - All Information Technology Equipment
and Non-Critical Software: Information technology
equipment is defined in SAM Section 4819.2.

Cost Prior Operation
More than $100,000 8 months
10,000 up to $100,000 4 months
Less than $10,000 1 month

OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

The only time that open market/incidenial, non-schadule
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 net included in
the scheduie, 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.

NOT SPECIFICALLY PRICED (NSP) ITEMS

Contractors must be authorized providers of the
hardware, software and/or services they offer under the
Not Specifically Priced (NSP} ltems provigion.

Agency and contractor use of the NSP provisian is
subject to the following requiremeants:

1. Purchase orders containing oniy N3P ltlems are .
prohibited.

2. Apurchase order containing NSP items may be
izsued only if it results in the lowest overall
aiternative to the State.

3. N8P items shall be clearly identified in the order,
Any product or service already specifically priced and
includead in the contract may not be identified as an
NSP itarmi,

4. Maximurm Qrder Limitation: For orders $250,000, or
iasg, the total dollar value of all NSP items included
in & purchase order shall not exceed $5,000. For
orders excesding $250,000, and at the option of the
coniractor, the total dollar value of all NSP items in a
purchase order shall not exceed 5% of the total cost
of the order, or $25,000 whichever is lower.

85 An NSP item included in an order issuad against a
coniract is subject to all of the terms and conditions
set forth in the contract,

essential system software.

Gost Frior Operation
More than $100,000 8 manths
%10,000 up to $100,000 4 months
Less than $10,000 1 monih

Ordering Instructions and Special Provisions

6. Trade-ins, upgrades, volving the swapping of
boards, are permissible, where the contract makes
. specific provisions for this action. In those instances
whera if is permitied, the purchase order must
includa the replacement itern and a notation that the
purchase invoives the swapping of a board.

Tha following NSP items ARE SPECIFICALLY
EXCLUDED from any order issued under this contract:
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1. Hems not infended for use in directly supporiing the
priced items included in the same order. An NEP
item must be subordinate to the specifically priced
itern that it is supporting. For example, a cable,
which is not otherwise specifically priced in the
contract, is subordinate to a specifically priced printer
or facsimile machine, and is eligible {0 be an NSP
itern subject to that cable meeting the remaining NSP
requireaments, Bowever, a printer or facsimile
machineg, which is not otherwise specifically priced in
the contract, is not subordinate to a specificaily
priced cable, and is not eligible (o be an NSP #tem.

2. Supply type items, except for the minimum amount
necassary to provide initial support to the priced
items included in the same arder,

3. Hems that do not meet the Productive Use
Reguiremeants for information technology products,
par the SCM, Volume 3, Chapter 2, Section 2.B8.2.

4, Any other tem or class of items specifically excluded
from the scope of this contract.

5. Public Works componants NOT incidental to the total
purchase order amount.

8. Products or services the contractor is NOT factory
authorized or otherwise cedifisd or trained to
provide.

7. Follow-on consultant services that were previously
recommended or supgested by the same contractor.

The contractor is required to reject purchase orders
containing NSP fiems that do not conform fo the above
reguiremants. The contractor will promptiy notify the
agency issuing the nor-conforming order of its non-
acceptance and the reasons for its non-acceptance,

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
available, each local government agency should make its
own determination whether the CMAS program is
ceonsistent with their procurement policies and
regulations.

UPDATES AND/OR CHANGES

coniractor wants to add a new manufacturer's
products and/or services.

« A CMAS amendrnent is required for new federal
contract terms and conditions that constitute a
material difference from existing contract terms and
conditions. A material change has a potentially
significant effect on the delivery, quantity or quality of
items provided, the amount paid to the contractor or
ch 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 contract.

SELE-DELETING FEDERAL GEA TERMS AND
CONDITIONS '

Instructions, or terms and conditions that appear in the
Bpecial tems or other provisions of the federal GSA and
apply to the purchase, license, or rental (as applicable) of
producis or services by the U5, Governmeant in the
Unitad States, and/or to any overseas [ocation shall ba
self-deleting. (Example: "Examinations of Records”
provision).

Federat regulations and standards, such as Federal
Acquisition Regulation (FAR), Federal Informaticn
Resources Managemeant Regulation (FIRMR), Federal
tnformation Processing Standards (FIPS), General
Services Administration Regulation (GSAR), or Federal
installment Payment Agreement {FIPA) shall be self-
delaeting. Federal blanket orders and small order
proceduras are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Condifions shall pravail if there is
a conflict between the terms and conditions of the
contractor's federal GSA, (or other multiple award
contract), packaging, invoices, catalogs, 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 NCT REDUCE
OR RELIEVE STATE AGENCIES OF THEIR
RESPONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOODS OR SERVICES.

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

hased on preducis andfor services from another
contractor's multipie award contract and the

Ordering instructions and Special Provisions

Most procurement and contract codes, policies, and
guidelines are incorporated intoc CMAS contracts.
Nonetheless, there is no_guarantee that every possible
requirement that pertains to all the different and unique
State processes has been included, \
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STATEWIDE PROCURENENT REgUIREMENTS

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

PAYMENTS AND INVO[CES

Automated Accounting Systam requirements of State
Administrative Manual (SAM) Section 7260-62
Productive Use Requirements, per the SCM, Volume
3, Chapter 2, Section 2.B8.2.

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 Empioyment and Housing (DFEH) a Contract
Award Report Std. 16 far each order over $5,000
within 10 days of award, including supplements that
exceed $5,000. .

Pursuant to Public Contract Code Section 10359
State agencies are to report all Consulting Services
Contract activity for the preceding fiscal year to DGS
and the six legislative commitiees and individuals
that are listed on the annual memeorandum from
DGS.

Pursuant to Unemployment Insurance Code Section
1088.8, State and locat government agencies must
report to the Employment Development Department
(EDD) all payments for services that equat $600 or
more to independent sole proprietor contractors.
See the Contractor's Std. 204, Payee Data Record,
to determine sole proprietorship, For inguiries
regarding this subject, contact EDD at (916) 851~
6945 for technical questions or (888) 745-3886 for
information and forms.

Annual small business and disabled veteran reports.
Post evaiuation reports. Public Contract Code 10369
requires State agencies fo prepare post evaluations

on form Std. 4 for all completed non-IT consulting
services contracts of more than $5,000. Copies of
negative 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 contracis,

!

Payment Terms

' Payment termss 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
expressiy exempted by statute, the Act requires
State agencies to pay property submitted, undisputed
invoices not more than 45 days after (i) the date of
acceptance of goods or parformance 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 Adrhinistrative and Incentive Fees

Orders from State Agencies:

The Depariment of Generat Services (PGS} will bill
each Siate agency directly an administrative fee for
use of CMAS contracts. The administrative fee
should NOT be included in the arder 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:
www.dcss.ca.qoy/efs/ResoumesﬂPriceboek.aspx.

Orders from Local Government Agencies:
Effective for CMAS orders dated 1/1/2010 or later,

CMAS contractors, who are not California certified
smal! businesses, are required fo.remit to the DGS
an incentive fee equal to 1% of the total of all local
government agency orders (exctuding sales tax and
freight) placed against their CMAS contract(s}. This

_incentive fee is in lieu of local government agencies

being billed the above referenced DGS
administrative fee.

This incentive fee is waived for CMAS purchase

neluding-GAl-Gard-transactions—Eaeh-departmentis
reguired to independently report this information to the
Governor and the Legislature on an annual basis.

Agencies are responsible for developing their own
guidelines and forms for collecting and reporting this
information,

Contractor participation is voluntary.

Ordering Instructions and Special Provisicns

orders issued to California certified small businesses.

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

Unless otherwise stipulated, the contractor must
send their invoices to the agency address set forth in
the purchase crder. |Invoices shall be submitied in
triplicate and shall include the following:

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
invoice total

State sales tax and/or use tax shalf be itemized
separately 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 under
limited, narrowly defined circumsiances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC 11256 — 11263 and 11019).

Itis NOT acceptable fo 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 extensions may also be paid
for in advance, one time.

Credit Card

NIC Partners does not accept the Siate of California
cradit card (CAL-Card),

Lease/Purchase Analysis

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

Leasing

SEAT Manageament financing options are NOT
avaitable through this contract.

As an alternaiive, agencies may consider financing
through the State's financial marketptace GS $Mart™.
All terms and conditions and lenders are pre-approved
for easy financing. The GS $Mart™ Internet address is
www.das.ca.gevind/programsistatefinancialmarketplace.aspx.
Buyers may contact the GS $Mart™ Administrator, Pat
Mullen by phone at (916) 375-4617 or via e-mail at
pat.mullen@dgs.ca.gov for further information.

9. Maintenance Tax

The Board of Equalization has ruled that in
accordance with Section 1655 of the Sales and Use
Tax Regulations of the Business Taxes l.aw Guide,
that whenever optional mainienance contracts
include consumable supplies, such supplies are
subject to sales tax.

Generally, the State has two options:

1. For contracts that provide for maintenance
services (1.e., the furnishing of labor and parts
necassary {0 maintain equipment), the charges
for the provision of maintenance sarvices ara
not taxable.

2. For contracts that provide for maintenance
services and consumabla supply ifems {&.q.,
toner, daveloper, and staptes), the provision of
the consumable supplies is considered a
taxable sale of fangible personal property.
Therefore, State agencies awarding optional
maintenance contracts are responsible for
paying the applicable sales tax on the
consumable supplies uliiized during the
parformance period of the maintenance
contract.

The contractor will be required io itemize the
taxed consumablas for State accounting
purposes.

CONTRACTOR QUARTERLY REPORT PROCESS

Contractors are required to submit a detailed CMAS
Business Activity Report on a quarterly basis to the
CMAS Unit. See Attachment B for a copy of this form
and instructions. This report shall be mailed to:

Department of General Services
Procurement Division -~ CMAS Unit

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 because the rates and contract terms
and conditions are rot acceptable or applicable to
the State.

Ordering instructions and Special Provisions

Attenticn: Quarerly Report Processing
PO Box 989052, MS #2-202
West Sacramento, CA 95798-8052

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:
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CIVIAS Unit Fax Number: {916} 375-4653
CMAS Unit E-Mail; cmas@dgs.ca.gov

For the full instructions on completing and submitting
CMAS Quarterly Business Aciivity Reports, and a soft
copy of a blank guarterly report form, go to

www. dos.ca.aov/pd/Programs/leveraged/CMAS. aspx,
and then select "For Suppliers/Confractors”.

Important things te remember regarding CMAS Quarterly

Business Activity Reports (referred to as “reports” below):

« Areportis required for each CMAS contract each
quarter, even when no new purchase orders are
received in the quarter.

e A separate report is required for each CMAS
contract.

e Each purchase order must be reportad only once in
the guarter identified by the purchase order date,
regardless of when the services were performed, the
products were delivered, the invoice was sent, or the
payment was recsived.

¢« 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.

« - Any report that does not follow the reguired format or
excludes required information will be deemed
incomplete and returned to the contractor for
corrections.

« Taxes and freight must not be inciuded in the report.

e For CMAS orders dated 1/1/2010 or later,
contractors are no longer required to attach copies of
purchase orders te their reports. This changed
reguirement will begin on Q1-2010 reports, which are
due 4/15/2010.

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

+ New confracts, contract renewals or extensions, and

' coniract modificaticns will be approvad 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 weelks after the end of each
quarter as shown below:

Quarter 1 Jan 1 to Mar 31 Due Apr 15
Quarter2 Apr---tozun36

Quarter 3 Jul 1te Sep 30 Due Oct 15
Quatter 4 Oct 1 to Dec 31 Due Jan 15

Crdering Instructions and Special Provisions
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CONTRACTOR QUARTERLY INCENTIVE FEES

CMAS contractors who are not California certified small .
businesses must remit to the DGS an incentive fee equal
to 1% of the total of all local government agency crders
(excluding sales tax and freight) placed against their
CMAS contract(s}. This incentive fee is in lieu of local
government agencies being billed the above referenced
DGS administrative fee.

CMAS contractors cannot charge local government

-agencies an additional 1% charge on a 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 bedy, 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 certified small businesses.

The check covering this fee shall be made payable to the
Department of General Servicas, CMAS Unit, and mailed
to the CMAS Unit along with the applicable Quarierly
Report. See the provision.in this contract enitled
“Contracter Quarierly Report Process” for information on
when and where 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:

»  Cover pages with DGS logo and CMAS analyst’s
signature, and Ordering Instructions and Special
Provisions.

California CMAS Terms and Conditions.

Federal GSA Terms and.

Federal GSA products, services, and price list.
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
substanfiation that the needed items are in the contract,
the agencies should ask the coniracior to identify the
specific pages from the contract that include the required

—— L .
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these pages for their file documentation.
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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
handtes the invoicing of expenditures, then the prime
confractor's role becomes that of a fiscal agent because it
is meraly administrative in nature, and does not provide a
Commercially Useful Function (CUF). It is unacseptable
to use fiscal agents in this manner because the agency is
paying unnecessary administrative costs.

AGENCY RESPONSIBILITY

Agencies must contact contractors to obtain 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 asscciated outcomes.

This responsibility includes, but is not necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, complying with faws and policies,
preparing the purchase order in @ 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
appiicable with their legal staff and contracting offices for
advice depending upon the scope or complexity of the
purchase ordar,

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

CONFLICT OF INTEREST

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

EEDERAL DEBARMENT

When federal funds are being expended, the agéncy is
required to obtain (retain in fite} a signed "Federal
Debarment” certification from the contractor before the
purchase order is issued.

This certification is required by the regulations
implementing Executive Order 12549, Debarment and
Suspension, 29 CFR Part 98, Section £8.510Q,
Participants; responsibilities. The regulations were
published as Part Vil of the May 26, 1988 Federal
Register (pages 19160-18211;}.

LIQUIDATED DAMAGES FOR LATE DELIVERY
The value of the liguidated damages cannot be a penalty,
must be mutually agreed upon by agency and centractor

and included in the purchase order to be applicable.

ACCEPTANGE TESTING CRITERIA

If the agency wants to 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 cne model to
another) afier a successful performance period, the test
criteria must be included in the purchase order to be
applicable.

SHIPPING INSTRUCTIONS

F.0.B. (Free On Board) Destination. Seller pays the
freight charges.

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 1964
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. All programs, activities,
employment opportunities, and services must be made
available to all persons, including persons with
disabilities. See Attachment A for Procurement Division's
ADA Compliance Policy of Nendiscrimination on the
Basis of Disability. '

Individuat government agencies are responsible for seli-
compliance with ADA regulations.

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

DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER

Department of General Services
Procurement Division, CMAS Unit

Ordering Instructions and Special Provisions

™

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 (State Depaftment of General Services) AMERICANS
WITH DISABILITIES ACT (ADA) COMPLIANCE
POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY

To meet and carry out compliance 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 numbers are:

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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ATTACHMENTB
CMAS_QUARTERLY Buel;NESS ACTIVITY REPORT

Instructions for completing the CMAS Quarterly Business Activity Report

11.

12.

~ Notes:

Complete the top of the form with the appropriate information for your company.,
Agency Mame - ldentify the State agency or Local Government agency that issued the order.

Furchase Order Number - identify the purchase order number (and amendment number if applicabie)
on the order form. This is notf your invoice number. This is the number the State agency or Local
Government agency assigns to the order.

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

Agency Billing Code - [dentify the State agency billing code. This is a five-digit number identified on
the upper right hand corner of the Std. 65 purchase order form. You must identify this number on all
purchases made by State of California agenmes Billing codes are not applicable to Locai Government
agencies. .

Total Doliars Per PO - Identify the totaf 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 corder. The total dollars
per order should indicate the entire purchase order amount (less tax and freight) regardless of when you
invoice order, perform services, deliver product, or receive payment.

Agency Contact - Identify the ordering agency’s contact person on the purchase order.
Agency Address - Identify the ordering agency's address on the purchase order.
Phone Number - identify the phone number for the ardering agency's contact person.

. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local

Government agency dollars {pre-tax) for all orders placed in quarter.

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

Grand Total - Identify the total of alt State and Local Government agency doliars reported for the
guarter.

A report is required for each CMAS contract, each quarter, even when there are no-new orders for the
quarter.
Quarterly reports are due two weeks affer the end of the quarter,

Updated 1/1/2010 14
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GENERAL PROVISIONS - INFORMATION TECHNOLOGY

1. DEFINITIONS: Unless otherwise gpecified in the Statement of
Work the following terms shall be given the meaning shown,
uUniess contaxt raquires otherwise.

a)

b)

P 3 40)

K)

"Acceptance Tests" means those tests performed during
the Performance Pericd which are intended to determine
compliance of Equipment and Software with the
specifications and all ether Attachments incorporated herein
by reference and to determine the reliability 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 informaticn being processed.
Application programs are developad or ctherwise acquired
by the user of the Hardware/Software system, hut they may
be supplied by the Coniracter,

“Attachment' means a machanical, electrical, or eiectronic
interconnection to the Contractar-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, carporation, S-corporation, bmited

liability corporation, fimited liability parnership, scle
prapristorship, joint stock company, consortium, or other
private legal entity recognizad by statute.

“Buyer” maans the State's authorized Cantradiing official.
“Commercial Software™ means Software developed or
regularly used that; {i) has heen sold, leased, ot licensed to
the, general public; (i) has been offered for sale, lease, or
license to the general public; (i} has not been offerad, soid,
leased, or licensed to the public but will be available for
commercial sale, lease, or license in fime ic satisfy the
delivery requirements of this Contract; or (iv) satisfies a
criterion expressed in (i), (i), or (i) above and would require
only minor modifications to mest the reguiraments of this
Contract.

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

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

“Contractor” means the Business Enfity with whom the
State enters info this Caontract.  Contragtor shali be
synenymous with “supplier”, “vendor” or other similar term.
"Data Processing Subsystem” means a complement of
Contractor-furnished  individual Machines, including the
necessary controliing elements (or the functional equivalent)

“and Operating Software, if any, which "are acquired to

aperate as an integrated group, ang which are
interconnected entirely by Gontractor-gupplied power anc/or
signal cables; e.g., direct access contreller and drives, a
clusiar of terminals with their controller, efc.

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

“Deliverables” _means— Goods, Software,tafc rmatlon—ilxtuLss_plan&,_d;awlngs,_and_mfarmatmn_pmducad_er—

Technelogy, telecommunications technology, and other
items (e.g. reporis) to be delivered pursuant to this Contract,
including any such iteras furnished incident to the provision
of services.

"Designated CPU{s)" means for each product, if applicable,
the centrat processing unit of the compuiers or the server
unit, including any associated peripheral units. If no spedific
“Designated CPLUs)" are specified on the Contract, the term
shall mean any and aIE CPUs located at the site specified
tharein.

n

o)

8)

B

u)

v)

w)

X

v)

z)
ag)

Eb)

"Documentation™ means nonproprietary manuals and other
printed materials necassary or usaful to the State in tts use
or maintanance of the Eguipment or Software provided
hergunder. Manuals and other printed materials customized
for the State hereunder constitute Documentation only e the
extent that such materials are described in or required by the
Statement of Waork.

"Equipment" is an all-inclusive term which rafers either to
individual Machines or to a complete Data Processing
System or subsystem, includmg its Hardware and Qperating
Software (if any).

"Equipment Failure" is a malfunctlon. in the Equipment,
axcluding  all  externat  factors, which prevents the
accomplishment of the Equipment’s intended funcion(s).. If
microcode or Operating Software residing in the Equipmeant
is necessary for the proper aperation of the Equipment, a
failure of such microcode or Operating Software which
prevenis the accomplishment of the Equipment's intended
functions shall be deemed to be an Equipment Failure,
"Facility Readiness Dafe” means the date spacified in the
Staterment 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 propetly,
including but not lmited to materials, supplies, and
Equipment {inclyding computer and telgcemmunications
Equipment).

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

“Insiallation Date" means the date specified in the
Statement of Work by which the Contractor must have the
ardered Equipment ready {certifiad) for use by the State.
"Information Technology" includes, but is not limited e,
all electronic technalogy systems and services, auytomaied
information  handiing, System design  and  analysis,
conversion of data, computer programming, information
storage and retreval, telecommunications which include
voice, video, and data communications, requisite System
controls, simulation, electronic commerce, and ali related
interactions hetween people and Machines.

"Maching”" means an individual unit of & Data Processing
System or subsystem, separately identified by a type and/or
model number, comprised of but not Hmited to mechanical,
electro-mechanical, and electronic parts, microcode, and
special features installad therson and including any
necessary Software, €.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 Gontractor, and
which resulis in the Machine deviating from its physical,
mechanical, electrical, or elactronic {including 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 Contracior to test
Equipment for proper functioning and reliability.
“Manufacturing Materials” means parts, tools, dies, figs,

acquired, or rights acguired, specsflcally to fulfill obligations
set forth herein.

"Mean Time Between Failure (MTBF)"' means the average
expected or gbserved time between consecutive failures in a
System or component.

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

"Operating Software' meaans those routings, whether or not
identified as Program Products, that reside in the Equipment
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and are required for the Equipment to perform ¥s intended
function(s), and which interface the operator, other

Gontractor-supplied programs, and user programs to the .

Equipment.

cc) "Operational Use Time" means for performance
measurement purposes, that time during which Equipment is
in actual operation by the State.  For malntenance
Operational Use Time purposes, that fime during which
Equipment ig in actual operation and is not synonymous with
power an time.

dd) "Performance Testing Period” means & period of time
during which the State, by appropriate tests and production
runs, evaluates the performance of newly instalied
Equipment and Software prior 1o #ts acceptance by the State.

ee) "Period of Maintenance Coverage" means the period of
fime, as selected by the State, during which maintenance
services are provided hy the Contractor for a fixed monthly
charge, as opposed to an heurly charge for services
rendered. The Peried of Mainienance Coverage consists of
the Principal Period of Mainienance and any additional hours
of coverage per day, andfor increased coverage for
weekands and holidays.

ffy "Preventive Maintenance” means that maintenance,
parformed on a scheduled basis by the Contracter, which is
designed to kesp the Equipment in proper operating
condition.

gg)  "Principal Period of Mainienance” means any nine
consecufive hours per day {(usually betwesn the hours of
7:00 a.m. and 6:00 p.m.) as salected by the State, including
an official meai pariod not to exceed one hour, Monday
through Friday, exciuding holidays observed at the
installation.

hh) “Programming Aids" means Contractor-supplied programs
and rouiines executable on the Contractor's Equipment
which assists & programmar in the development of
applications  including language processors,  softs,
cammunications modules, data base managemernt systems,
and utility routines, (tape-to-disk routines, disk-to-print
routines, ete.).

it "Program  Product” means programs,  routines,
subroutines, and related itams which are proprieiary to the
Cantractor and which are licensed to the State for its use,
usually on the basis of separateiy stated charges and
appropriate Contractual provisions.

iy  "Remedial Maintenance"™ megans that mamtenance
performed by the Contractor which results from Eguipment
(including Oparating Software) failure, and which is
parformed as required, i.e., on an unscheduled basis.

kk) "Site License" means for each product, the term “Site
License” shall mean the license established upon scquisition
of the applicable number of copies of such product and
payment of the applicable license fess as set forth in the
Statement of Work.

i “Software" means an all-inclusive term which refers to any

computer programs, routines, ar subroutines supplied by the -

Contractor, including Operating Software, Programming
Aids, Application Programs, and Program Preducts.

00) "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.

pp)} “LLS. inteliectual Property Rights” means intellectual
property rights enforceable in the United States of America,
including without limitation rights in trade secrets, copyrights,
and U.S. patenis.

CONTRACT FORMATION: If this Contract results from a Lettar
af Offer, then Contracter's offer is deemed a firm offer and this
Gontract dogument Is the State's accentance of that offer.

COMPLETE INTEGRATION: This Cenfract, including any
documents incorporated herein by express tefarence, is intended
to he a complete integration and there are ne prier or
contemporaneous different ar additional agreements partaining to
the subject matter of the Contract.

SEVERABILITY: The Contractor and the State agree that if any
provision of this Contract i found o be Negal or unenforceable,
such term or provision shall be desmed 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-appiicability of
stich provision.

INDEPENDENT CONTRACTOR: Contractor and the agents and
employees of Contracter, in the performance of this Contract,
shall act In"an independent capacity and not as officers or
amployeas or agents of the Siate.

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

COMPLIANCE WITH STATUTES AND REGULATIONS;

a) Contractor warrants and certifies that in the performance of
this Contract, it wilt comply with all appiicable statutes, rules,
regulations and orders of the United States and the State of
California and agrees to indemmify the State against any
loss, cost, damage or fiability by reason of the Contractor's
violation of this provision.

k) The State will notify Contractor of any such claim in writing
and tander the defanse thersof within a reasconable time; and

¢}  Contractor will have sole control of the defense of any actien
on such claim and all negefiations for its seitlsment or
compromisa; providad that (i) when substantial principles of
govemnmeant or public faw are invalved, when fitigaticn might
create precedent affecting future State operations or liability,
or when involvement of the State is otherwise mandaied by
law, the State may participate In such action at ifs own
expense with respect to attornays' fees and costs (but not
liability); (i} the State will have the right to approve or

mm N Software Eailure® means a malfunciion-inthe Contractor=
supplied Software, othar than Operating Software, which
prevents the accomplishment of work, even though the
Equipment (including its Operaling Software) may still be
capable of operating properly. For Opersting Software
failure, see definition of Equipment Failure.

nrn) “State” means the government of the State of California, its
amployees and autharized representatives, inghuding without
limitation any dspartment, agency, or cother unit of the
government of the State of California,

will not unreasonably be withheld or delayed; and (iil) the
State will reasonably cooperate in the defense and in any
refated settlement negotiations.

dy If this Contract is in excess of $554,000, it is subject to the
requirements of the World Trade Organization (WTQO)
Government Procurement Agreement (GPA).

e} To the extent that this Contragt falls within the scope of
Government Code Section 11135, Contractor hereby agrees
to respond to and resclve any complaint brought to 'ifs
attention, regarding accessibility of its products or services.
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10.

11.

4
CONTRACTOR'S POWER AND AUTHORITY: The Confractor

warrants that it has full powar and authority to grant the rights -
herein granted and will hold the State harmless from and against .

any loss, cost, liability, and expense (including reasonabie
attornay fees) arising out of any breach of this warranty. Further,
Caontractor avers that it will not enter inte any arrangemant with

any third party which might abridge any rights of the State under |

this Contract.

ay The Staie will notify Cantractor of any such claim in writing
and tender the defense thereof within a reasonable time; and

by Contractor will have sole control of the defense of any action
on such claim and all negotiations for its settlement or

compromise; provided that () when substantial pringiples of

government or public law are invelved, when litigation might
create precedant affecting future State operations or liabillty,
or when invoivement of the State is gtherwise mandated by
law, the State may participate in such actlon at its own
expense with respact to attorneys' fees and costs {but not
liability); (i) the State will have the right to approve or
disapprove any settlement or cempromise, which approval
will not unreascnably be withheld or dslayed; and (i} the

State will reasonably cooperate in the defense and in any

related settlement negotiations.

CMAS -- ASSIGNMENT: This Contract shall not be assignabie
by the Contractor in whole or in part without the wriiten consent of
the State. For the purpose of this paragraph, State will not
unreasonably prohitit Contractor from freely assigning ifs right to
payment, provided that Confractor remains responsible for its
obligations hereunder.

Should the State desire financing of the assets provided
hersunder threugh GS $Mari, the State's financial marketplace,
the Contractor agrees to assign to a State-designated lender its
tight to raceive payment from the State for the asseis in exchange
for payment by the lender of the cash purchase price for the
assets. Upon notice to do so from the State-designated lender at
any time prior to payment by the State for the assets, the
Contracior will execute and deliver to the State-designated lender
an assignment agreement and any additional documeants
nacessary for the State selscled financing plan. The State-

designated lender will pay the Contractor accoerding ta the terms -

of the Contractor's invoice upon acceptance of the assetls by the
State.

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 occasian.
The rights and remedies of the State herein are cumulative and
are in addition to any other rights or remedias that the State may
have at law or in equity.

CMAS -- ORDER OF PRECEDENCE: In the event of any
inconsistency between the articles, attachmenis, specifications or

provisions whish constitute this Contract, the following order of
prnﬂadnnoa shall :!pply'

12,

13,

i4.

e} staternent of work, including any specifications incorporated
by referance herein, and

fy all ¢ther attachments incorporated in the Contract by
referance.

PACKING AND SHIPMENT:

a) Al Goods are to be packed In suiiabie contalners for
protection in shipment and storage, and in accordance with
applicable specifications, Each container of a multiple
container shipment shall be identifiad fo:

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

i) the number of the container in which the packing sheat
has been enclosad.

b} Al shipments by Coniractor or its subcontractors must
include packing sheets identifying: the State’s Contract
number; ltem number; quantity and unit of measure; part
number and description of the -Goods shipped; and
appropriate evidenge of inspection, if reguired. Goods for
different Coniracis shall be listed on separate packing
sheets.

¢) Shipments must be made as specifiad in this Conlract, as it
may be amended, or otherwise directed in writing by the
State’s Transportation Management Unit  within  the
Department of General Sarvices, Procurement Division.

TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: Nao charge for delivary, drayage, express, parce!

post, packing, cartage, Insurance, license fees, pamits, cost of

bonds, or for any other purpose will be paid by the Siate uniess

expressly Included and itemized in the Gontract.

ay Contractor must strictly follow Cenfract requirements
regarding Free on Beard (F.O.B.), freight terms and routing
instructions. The State may permit use of an alternate
carrier at no additional cost to the State with advance written
authorization of the Buyer.

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

¢) On "F.CB. Shipping Point" transactions, should any

shipments under the Coniract be received by the State in a
damaged condition and any related freight loss and-damage
claims filed against the carrier or carrers be whally or
partially declined by the carrier or carriers with the inference
that damage was the resuit of the act of the shioper such as
inadaquate packaging or loading or some inherent defect in
the Eguipment andfor material, Contractor, on request of the
State, shall at Contracior'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 delivary and
completion schedules specified in this Contract. Time, if stated as

a) these General Provisions — information Technology (in the
instances provided herein where the paragraph begins:
"Unless otherwise specified in the Statement of Work®
provisions specified in the Statement of Work reptacing
these paragraphs shall take precedence over the paragragh
referenced in these General Provisions);

k) Contract form, Le., Purchase Order STD 65, Standard
Agreement STD 213, etc., and any amendments thereto;

¢) information technotogy special provisions; '

d)y federal GSA (or other multiple award) terms and conditions;

16.

a number of days, shall mean calendar days unless olherwise
specified. The quantities specified herein are the only quantities
required.  If Contractor delivers in excess of {he quantities
specified herein, the State shall not be required to make any
payment for ihe excess Deliverables, and may return them to
Confractor at Contractors expense or utilize any other rights
available to the State at law or in equity. -

SUBSTITUTIONS: Substitution of Deliverables may not be
tendered without advance written consent of the Buyer,
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186.

17.

18.

- Contractor shall not use any specification in fieu of those

cantaingd in the Contract without written consent of the Buyer,

INSPECTION, ACCEPTANCE AND REJECTION: Unless
otherwise specified in the Statement of Wark;

a)

o)

Confractor and its subcontractars wiil provide and maintain a
quality assurance system acceptable to the State covering
Deliverablas and services under this Contract and will tender
fo the State only those Deliverables that have been
inspected and found to conform to this Coniract's
requirements.  Contractor will keep records evidencing
inspections and their resull, and will make these records

available to the State during Contract performance and for

three years after final payment. Confractor shall permit the
State o raeview procedures, practices, processes, and
related documants to detarmine the acceptability of
Contractor's quality assurance System or other similar
husiness practices refated to performance of the Contract.
All Deliverables may be subjsct o inspection and test by the
State or its authorized representatives.

Contractor and its subcontractors shall provide all
reasonable facilities for the safety and convenience of
inspectors at no additional cost to the State. Contractor shall
furnish fo inspectors all information and data as may be
reasanably required to perform their inspection.

All Deliverables may be subject to final inspection, test and
acceptance by the State at destination, notwithstanding any
payment or inspection at source.

The State shall give written notice of rejection of
Deliverables delivered or services performed hereunder
within a reasonasle time after receipt of such Deliverables or
performance of such services. Such notice of rejection will

state the respecis in which the Deliverables do not

substantially conform io their specifications. If the State
does not provide such notice of rejection within thirty (30}
days of delivery, such Deliverables and services will be
deemed to have been accepied. Acceptance by the Stats
will be final and irreversible, except as it relates to latent
defects, fraud, and gross mistakes amounting fo fraud.
Acceptance shall not be construed to waive any warranty
rights that the State might have at law or by express
reservation in  this Contract with respect {0 any
nonconformity. :

SAMPLES:

a)

b}

Samples of Hems may be required by the State for
inspection and specification testing and must be furmished
free of expense to the Siate. The samples furished must
be identical in all raspects 1o the products offered andfor
spegcified in the Contract.

Samples, if not destroyed by tests, may, upon request made
at the time the sample is “furnished, be returned at
Conitactor's expanse.

CMAS -- WARRANTY: The following warranty language is in
addition to tha warranty language provided in the federal GSA
Multiple Award Schedula or other base Contract used to establish

b)

¢)

d)

9

Statement of Wark), and (i) the Deliverables will be—free
from material defects in materials and workmanship. Where
the parties have agreed to design specifications (such as a
Detalied Design Document) and incorporated the same ot
equivalent in the Statement of Work directly or by refarence,
Contractor will warrant that its Deliverables provide alt
matetial functionalty required thereby. In addition fo the
other warranties set forth herein, where the Contract calls for
delivary of Commercial Software, Contractor warrants that
such Software will parform in accerdance with its license and
accompanying Deocumentation. The State's approval of
designs or specifications furnished by Cenfractor shall not
relieve the Contracter of iis obligations under this warranty.
Contracter warrants that Deliverables furnished hereunder (i)
will be frae, at the time of delivery, of harmful code {i.e.
computer viruses, warms, trap doors, timea bombs, disabling
code, or any similar malicious mechanism designed to
intarfera with the intended operation of, or cause damage to,
computers, data, or Software}; and (i) will not infringe or
violate any U.S. Intellectual Property Right. Without limiting
the generality of the foregoing, if the State believes that
harmiul code may be present in any Commercial Software
delivered hereunder, Contractor will, upon the State's
reguest, provide a master copy . of the Sofiware for
compatison and correction. ’

Unless otherwise specified in the Statemant of Work:

(it Contractor does not warrant that any Software provided
hereunder is error-free or that it will run without
immaterial interruption.

(i) Contractor dees not warrant and will have no
responsihility for a claim to the extent that it arises
directly frem (A) a modification made by the State,
unless such modification is approved or directed by
Caontractor, (B) use of Software in combination with or
on products other than as specified by Contractor, or
{G) misuse by the State.

{ii) \Where Contractor resells Hardware or Software it
purchased from a third party, and such third party offers
addificnal or more advantageous warranties than those
sat forth herein, Contractor will pass through any such
warranties to the State and will reasoriably coopetate in
enforcing them. Such warranty pass-through will be
supplemental to, and not relieve Contractor from,
Contractor's watranty obligations sef forth above.

All warraniies, including special warranties specified

elsewhere herein, shall inure to the Stale, its successors,

assigns, customer agencies, and governmental users of the

Deliverables or services.

Except as may be specificalty provided in the Statement of

Wark or elsewhere in this Contract, for any breach of the

warranttes provided in this Section, the State's exclusive

remedy and Contractor's sote ebligation will e limited to;

m re-performance, repair, or replacement of the

nenconforming  Deliverable  (including  without
limitation an infringing Deliverabla) or service; ot
(i) should the State n its sole discretion consent,

refund of all amounts paid by the State for the
nonconforming Deliverahle  or  servies  and

this CMAS Centract,

When there is a conflict belween the

language, the following warranty language overrides,

a}

Unless otherwise specified in the Statement of Work, the
warranties in this subsection a) begin upon delivery of the
Goods or setvices in question and end one (1) year
thereafter. Caontractor warrants that (i} Deliverables and
services furnished hereunder will substantially conform to
the requirements of this Contract {including without limitation
all descriptions, specificalions, and drawings identified in the

payment io the State of any additional ameunts
necessary to equal the State’s Cost to Cover.
“Cost to Cover” means the cost properly
mitigated, of procuring Deliverables ar services of
squivalent capability, function, and performance.
The payment cbligation in subsection (e){ii) above
will not exceed the limits on Contractor's liability
set forth in the Section entitled “Limifation of
Liability."

August 2010

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

Page 4 of 23



GIPD-40NUT-CMAS

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

19.

20.

21.

f) EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED
IN THIS SECTION, CONTRACTOR MAKES NO
WARRANTIES FEITHER EXPRESS OR . IMPLIED,
INCLUDING  WITHQUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPQOSE.

SAFETY AND ACCIDENT PREVENTION: In performing work
under this Contract on State premises, Centragter shall conform
to any specific safety requirements contained in the Contract or
as required by law or regulation. . Contractor shall take any
additional precautions as the State may reasonably require for
safety and accident prevention purposes. Any violation of such
rufes and requiraments, unless prompily corrected, shall be
graunds for termination of this Contract in accordance with the
default provisions hereaf,

INSURANCE: When performing work on property in the care,
custody or control of the State, Contractor shall maintain all
commercial general lHability insurance, workers' compansation
insurance and any other insurance the State deems appropriate
under the Contract. Confracter shall furnish an insurance
certificate evidencing required Insurance coverage acceptable to
the State. Upon request by the Buyer, the Coniractor may he
required to have the State shown as an “additional insured” on
selacted policles.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

ay |If the term of this Contract extends into fiscal years
subsequent to that in which it is approved, such continuation
of the Contract is contingent an the apprapriation of funds for
such purpose by the Legislature. If funds to effect such

continued payment are not appropriated, CGontractor agrees

to take back any affected Deliverables furnished under this
Contract, tarminate any services supplied to the State under
this Contract, and relieve the State of any further obligation
therefor,

b) STATE AGREES THAT IF PARAGRAPH a) ABOVE (S
INVOKED, DELIVERABLES SHALL BE RETURNEDR TO
THE CONTRACTOR IN SUBSTANTIALLY THE SAME
CONDITION IN WHICH DELIVERED TQ THE STATE,
SUBJECT TQO NORMAL WEAR AND TEAR. STATE
FURTHER AGREES TQ PAY FOR PACKING, CRATING,
TRANSRPORTATION TO CONTRACTOR'S NEAREST
FACILITY, AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INCURRED FOR THEIR
ASSISTANCE IN SUGH PACKING AND CRATING.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

a} The 3tate may terminate performance of work under this
Gontract for its convenience in whole or, from time to time, in
part, if the Department of General Services, Deputy Director
Procurement Division, or designes, determines that a
termination is in the State’s interest. The Department of
General Services, Deputy Directer, Procurement Division, or
designee, shall terminate by delivering to the Contracter a
Notice of Termination specifying the extent of termination
and_the effactive date thereaf

23.

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

(v} Seftle all outstanding liabilites and terminaiion
seftlement proposals arising from the termination of
subcontracts:

c) Unless otherwise set forth in the Statement of Werk, 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 fallowing amounts; provided that
in no event will total payments exceed the amount pavable
to the Contractor If the Contract had been fully performed:

(il The Contract price for Deliverables or services
accapted by the State and not previously paid for,
adjustad for any savings on freight and other charges;
and

(it The total of;

A) The reasonable costs incurred in the performance
of the work terminated, including initial costs and
preparatory expenses allocabls thersto, but
excluding any cost attributable to Deliverables or .
sarvices paid or to be paid;

B) The reasonable cost of satting and paying -
termination settlement propesals under terminated
subceniracts that are properly chargeabls to the
terminated portion of the Contract; and

¢} Reasonabls storage, transportation,
demobilization, unamorttized overhead and capitat
costs, and other costs reasonably incurred by the
Contractor in winding down and terminating its
wirark.,

d} The Contractor will use gsnerally accepted accounting
principles, or accounting principles otherwise agreed to in
wriling by the parties, and sound business practices in
determining all costs claimed, agresd to, or detemmined
under this clause.

TERMINATION FOR DEFAULT:
a) The State may, subject to the clause tiled “Forca Majeure®
and to sub-section d} below, by written notice of default to
the Ceontractor, terminate this Contract in whole or in part if
the Contractor fails to:
iy Deliver the Dellverablas or perform the services within
the time specified in the Contract or any amendment
thereto;

iy Make progress, so that the lack of progress endangers
performance of this Contract; or

iy Perform any of the other pravisiens of this Gantract.

b} The State's right to terminate this Gontract under sub-section
a) above, may bs exercised if the failure constilutes a
material breach of this Contract and if the Cenfractor does
not cure such failure within the time frame stated in the
Siate's cure notice, which in ne event wilt e less than fiftean
(15) days, unless the Statement of Work calls for a shorter
period.

¢} If the State terminates this Coniract in whele or in part

pursuant to this Section, it may acguire, under terms and In
the manner the Buyer considers appropriate, Deliverables or

servines similar to those terminated_and the Contractor will

by After receipt of a Notice of Termination, and except as

directed by the State, the Contractor shalb immediately

proceed with the following obligations, as applicable,

regardless of any delay in defermining or adjusting any

amounts due under this clause. The Contractor shall:

(i Stop work as specified in the Notice of Termination.

(i) Place no further subcentracts for materials, services, or
facilities, except as necessary te compleie the
continuing partion of the Contract,

be Hable to the State for any excess costs for those
Deliverables and setvices, including without iimitation costs
third party vendors charge for Manufacturing Materials (but
subject to the clause entitled “Limitation of Liability™).
However, the Coniracior shall continue the work not
terminated.

d) I the Gontract is tenminated for default, the State may
reguire the Contractor to transfer titie, or in the case of
licensed Software, license, and deliver to the Staie, as
directed by the Buyer, any:
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24.

25,

{iy completed Detiverables,

{ii} partially compietad Deliverakles, and,

(i} subject to-—provisions of sub-section e) beiow,
Manufacturing Matertals related to the terminated
portion of this Contract, Nothing in this subh-section ¢)
will be construed to grant the State rights to
Delivarables 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
interast.

e} The State shall pay Contract price for completed
Deliverables delivered and accepied. Unless the Statement
of Work calls for different procedures or requires ne-charge
celivery of materials, the Contracior and Buyer shall attempt
fo agree on the amount of payment for Manufacturing
Materials and ofher materials dellverad 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 wili constitute a disputa under the Disputes clause.
The State may withhold from these ameunts any sum it
determines to be necessary to protect the State against lass
because of outstanding liens or claims of former lien holders.

fy ¥, after termination, it is determined by a final ryling in
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 issuad for
the cenvenience 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 fo the clause titied
“Limitation of Liability."

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 heyond the contral 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

by Acts of the federal or State government in either is
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 heyond the control of
bath 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,

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 hecome the duty of the Contractor to reclaim and
remove the item promptly or to correct the performance of
services, without expernse to the State, and immediately

Contractor, any loss or damage sustained by the State in
procuring any items which the Contractor agreed to supply
shall be bome and paid for by the Contractor (but subject to
the clause entitled “Limitation of Liability”}.

d} The State raserves the right to offset the reasonable cost of
all damages caused tc the Staie against any outstanding
invoices or amounts owed to Gontractor or to make a claim
against the Contractor therefore,

26. LIMITATION OF LIABILITY:

27,

a} Contractor's liahility for damages to the State for any cause
~ whatsoever, and regardless of the form of action, whather in
Contract ar in tort, shall be limited to iwo times the Purchase
Price. For purpeses of this sub-section a}, ‘Pyrchase Price”
will mean the aggregate Contract price; sxcspl that, with
respect to a Contract under which multiple purchase orders
will be Issued (e.g., a Master Agreemant or Multiple Award
Scheduls Confract), “Purchase Price” will mean the total
ptice of the purchase order for the Deliverableis) or
service(s) thal gave rise to the toss, such that Contractor will
have a separate limitation of fiakility for each purchase order.
by  The foregeing limitation of liakility shall net apply (i) to
liakility uncer the General Provisions; enlitled “Patent,
Copyright, and Trade Secret Protection” or to any other
liabitity (including without limitation  indemnification
obligations) for -infringement of third party intellectual
propstty rights; (i} to claims covered by any specific
provision herain calling for liquidated damages; {iii) to claims
arising under provisions herein calling for indemmnification for
third party ctaims against the Stafe for bedily injury to
persons or damage to real or tangible personal property
caused by Contractor's negligence or willful misconduct; ar
(i} to—oosts or attorney's fees that the State becomes
entitled to recover as a prevailing party in-any action,

¢} The State's liahility for damages for any cause whaisoaver,

- and regardless of the form of action, whether in Contract or
in tort, shall ba limited {o the Purchase Prica, ag 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 sult provided by law.

d} In ne eveni will aither 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 damagas, except (i) to the extent that
Contractor's liahility for such damages is specifically set forth
in the Statement of Work or {ii) to the extent that Contractor's
liahility for such damages arises out of sub-section b)),
(i}, or bi{iv) above.

CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY: o

a) The Contractor shall be lishle for darmages arising out of
injury to the person andfor damage to the property of the
State, employees of the State, persons designated by the
State for training, or any cther person(s) ather than agents or
employees of the Contractor, desighated by the State far any
putpose, prior to, during, or subsequent to delivery,

replace all such rejecled Hems with others conforming 1o the
Contract,

b) in addition to any other rights and remedies the Siate may
have, the State may require Coniractor, 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 Coniractor.

¢) In the event of the termination of the Contract, either in
whole ar in part, by reason of default or breach by the

installation. acce elivarahles 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.
by Contractor shali not be liable for damages arising out of or
- causad by an alteration or an Attachment not made or
installed by the Coniractor, 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.
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28.

29,

30,

.

32.

33.

INDEMNIFICATION: Contracter agraes to indemnify, defend and
save harmless the Siate, its officers, agents and empioyees from
any and alt third party claims, costs (including without limitation
reasonable attorneys’ fees), and losses due to the injury or death
of any individual, or the less or damage to any real or fangitle
personal preparty, resulting from the willful misconduct or
negligent acts or amissions of Contractor ar any of its agents,
subcontractors, employees, suppliers, labarers, or any ather
parsan, firm, or comparatian furnishing or supplying work, services,
materials, or supplies In connhection with the performance of this
Contract. Such defense and payment will be conditional upon the
following:
a) The State will notify Confractor of any such claim in writing
and tender the defense therecf within a reasonable time; and
b} Gontractor will have sole 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 invoived, when litigation might
create precedent affecting future State operations or liability,
ar when involvernent of the State is otherwise mandated by
law, the State may participate in such aciion 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 (i) the

State will reasonably coaperate in the defense and in any
related settlement negotiations.

INVOICES: Unless otherwise specified, invoices shalt be sent to
the address set forth herein. Invoices shall be submitted in
friplicate and shall include the Contract number; release order
number {if applicable); item number; unit price, extanded itermn
price and invoice total amount. State sales tax and/or use tax
shall he itemized separataly and added to sach invoice as
applicable. )

REQUIRED PAYMENT DATE: Payment will be made in
accaordance with the provisions of the California Prompt Payment
Act, Government Code Seclion 927 et seq. Unless expressly
exempted by statute, the Act requires State agencias o 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 inveice, 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 an the services renderad or
Goods supplied to the State pursuant to this Contract.

NEWLY MANUFACTURED GOODS: All Goods furnished under
this Contract shall be newly manufactured Goods; used or
reconditioned Goods are prohibited, uniess othetwise specified.

CONTRACT MODIFICATION: No amendment or variation of the
terms of this Cantract shail be valid unless made in writing, signad
hy the parties and approved as required. No orat understanding

_ oragreement no! incorporated in the Contract is binding on any

34,

the parties.

CONFIDENTIALITY OF DATA: All financial, statistical, personal,
techrical and other data and information relating to the State's
aperation which are designated confidential by the Staie and
made available to the Centractor in order to carry ouf this
Coéntract, or which become available to the Contractor in carrying
out this Contract, shall be proiected by the Contracicr from
unauthorized use and disclosure throtugh the observance of the
same or more effective procedural requirements as are applicable

35,

36.

to the State. The identificaticn of all such confidential data and
infarmation as well as the State's procedural requiremants for
protection of such data and information from unauthorized use
and disclosure shall be providad by the State in writing to the
Contractor. If the methods and procedures employed by the
Confractor for the proteciion of the Contractor's data and
information are deemed by the State to be adequate for the
protection of the State's confidential infermation, 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 indapendently deveioped hy the Contractor ouiside
the scops of this Gontract ol is tightfuilly ebtained from third
parties.

NEWS RELEASES: Unless otherwise exempted, news releases
partaining $o this Contract shall not be made without prior written
appraval of the Department of General Services.

DOCUMENTATION

a} The Cantractor agrees to provide to the State, at no charge,
a8 number of all nonproprletary manuals and othet printed
materials, as described within the Statement of Work, and
updated versions thersof, which are necessary or useful to
the State in its use of the Equipment or Software provided
hersunder. The Contractar 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 Equipment
purchased under this Contract then upon written notice by
the State the Centractor will provide at Contractor's then
current rates and fees adequate and reascnable assistance
including relevant Documentation to allow the State to
malntain the Equipment based on Contractor's methodology.
The Coniractor agrees that the 3tate may reproduce such
Documentation for its own use 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 Siate agrees to include
the Contractors copyright notice on any such
Documentation reproduced, in accordance with copyright
instructions to be provided by the Contractor,

37. RIGHTS IN WORK PRODUCT:

a) Al inventions, discoveries, intellectual property, technical
communications and records originated or prepared by the
Contractor pursuant fo this Contract including papers,
reports,  charts, computer  programs, and  other
Dacumentation or improvements thereto, and including
Contractor's adminisirative communications and resords
refating to this Contract {collectively, the “Work Produet”),
shall he Ccmtractors axclusws property. The provisions of

- t of Wark

b)Y Softiware and other ‘materials developed or othanwise
obtaingd by or for Contractor or its affiliates independently
of this Contract or applicable purchase order (*Pre-Existing
Materiais”) do not constitute Work Product If Contractor
creates derivative works of Pre-Existing Materials, the
elernents of such derivative works created pursuant to this
Contract consfitute Wark Product, but other slements do
not. Nothing in this Section 37 will be construed to interfere
with Contractar's or its affiliates’ ownership of F're—Emstmg
Materials.

August 2010

GENERAL PROVISIONS — INFORMATION TECHNGLOGY

Page 7 of 23



GSPD-401T-CMAS

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

38.

39.

)

)

The State will have Government Purpose Rights to the
Work Product as Deliverable or delivered to the State
hereunder, “Government Puipase Rights” are the
unlimited, irrevocabie,” worldwide, perpstual, royalty-free,
non-gxclusive rights and licenses to use, modify, reproduce,
perform, reiease, dispiay, create detivative works from, and
disclose the Wark Product. “Government Purpose Rights”
also include the right to relsase or disclose the Work
Product ouiside the Siate for any State government
purpese and to authorize recipients to use, modify,
reproduce, psrform, reiease, display, treate derivative
works from, and disclose the Work Product for any State
gevemment purpose. Such reciplents of the Work Product
may include, without limitation, State Contractors, California
local gavernments, 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, cdisplay, create derivative
works from, or disclose the Work Product for any
commercial purpose,

The ideas, concepts, know-how, or techniques relating to
cata processing, developed during the course of this
Coritract by the Contractor or jointly by the Contractor and
the State may be used by either party without abligation of
notice or accounting.

This * Contract shall not preclude the  Contractor from
daveloping materiais outside this Confract that are
competitive, irrespective of their similarity to materials which
might be delivered to the State pursuant to this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER
PROPRIETARY DATA

a)

[

State agrees that all materlal appropriately marked or
identified in writing as proprietary, and furnished hereunder
are provided for State's exclusive use for the purmposes of
this Contract only, All such preprietary data shall remain the
property of the Contractor. State agrees to take ak
reasonable steps to insure that such propristary data are not
disciosed to others, without prior written consent of the
Contractor, subject to the California Public Records Act.

The State will insure, prior to disposing of any media, that
any licensed materials contained thereen have been erased
or otherwise destroyed.

The State agrees that it will take appropriate action by
instruction, agreement or otherwise with its employees or
other persons permitted access fo licensed software and
other proprietary data to satisfy its obligations under this
Contract with respect to use, copying, modification,
protection and security of proprietary software and other
propriatary data.

FPATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

Contractor will indemnify, defend, and save harmless the
State, its officers, agents, and employess, from any and all
third party claims, costs (inciuding without limitation
reasanable attorneys’ fees), and losses for infringement or
violation of any U.S. Intellectual Property Right by any

nroduct or service provided hareunder  With respect o

d)

the preceding sentence apply only to third party computer

" Hardware or Software sold as a distinct unit and accepted by

the State,

Unless a Third Party Obligation provides otherwise, the
defense and payment obligations sef forth in this Section
39a) will be conditional upon the following:
iy The State will notify Contractor of any such claim in
writing and tender the defense thereof within a
reascnabla time; and
i) Contractor will have scle controt of the defense of any
action on such ciaim and all negotiations for its
settlement or compromise; provided that () when
substantial principles of government or public law are
invoived, when litigation might create precedent affecting
future State operations or liabilty, or when invalvement
of the Siate is otherwise mandated by law, the State may
participate in such action af its own expanse with respect
to attorneys' fees and coste (but not liability); (i) the
State wilt have the right to approve or disapprove any
settiement or compromise, which approval will not
unreasonably be withheld or delayed; and {iii} the State
will reasonably cooperate in the defense and in any
relatad settiament negotiations.
Contractor may be required to furnish a bond to the State
against any and all loss, damage, costs, expenses, clalms
and liahility for patent, copyright and trade secret
infringement.
Should the Deliverables or Software, or the operation
thereof, become, or in the Contractor's opinion are likaly to
become, the subject of & claim of infringement or violation of
a U.8. Intellectual Property Right, the State shali permit the
Contractor at its option and expense either (¢ procure for the
State the right to continue using the Deliverables or
Software, or to replace or modify the same so that they
become non-infringing.  If none of these opfiens can
reascnably be taken, or if the use of such Deliverables or
Software by the State shall be prevented by Injunction, the
Confractor agrees to take back such Dellverables or
Software and make every reasonable effort to assist the
State in prosuring substitute Deliverables or Softwarg, If, in
the sole opinion of the State, the return of such infringing
Defiverables or Software makes the retention of other
Deliverables or Software acquired from the Contractor under
this Contract impractical, the State shall then have the option
of terminating such Contracts, or applicable portions theraof,
without penalty or tanmination charge. The Contracior agrees
to take back such Deliverablas or Softwara and refund any
sums the State has paid Confractor less any reasanable
amount for use or damage.
The Confractor shall have no liability 1o the State under any
provisian of this clause with respect to any claim of patent,
copyright or trade secrst infringement which is based upon:
{) The combination er utilization of Deliverakbles furnished
hereunder with Equipment or devices not made or
furnished by the Contractor; or,
{il The operation of Equipment furnished by the Contractor
under the contral of any Gperating Software other than

claims arising from computer Hardware or Scoftware
manufactured by a third party and sold by Centractor as &
reseller, Contractor will pass through to the State such
indemnity rights as it recaives from such third party ("Third
Party Obligation”} and will gooperate in enforcing them;
provided that if the third party manufacturer fails to honor the
Third Party Obligation, Cantractor will provide the State with
indemnity protection equal to that calied for by the Third
Party Obligation, but in no event greater than that called for
in the first sentence of this Section 39a). The provisions of

or in addition - to, the current version of
Contractor-supplisd Operating Softwars; or
(i) The modification by the State of the Equipment
furnished hereunder or ¢f the Software; or
{iv] The combination or utifization of Software furnished
hereunder with non-Contractor supplied Scftware.
Caontractor ceffifies that it has appropriate systems and
controls in place to ensure that State funds wili not be usad
in the performance of this Contract for the acguisition,
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40, EXAMINATION AND AUDIT: Contractor agrees that the Siate,

operation or malntenance of computer Software in violatio
of copyright laws, :

or its designated representative shall have the right to review and
copy any records and supporting Documentation pertaining to
performance of this Contract. Contractor agrees to maintain such
records for possible audit for @ minimum of thrae (3} years after
final payment, unless a longer period of records retention is
stipulated. Contractor agrees to aliow the auditor(s) access to
such records during normal hbusiness hours and to allow
intervisws of any emgloyaas or othars who might reasonably have
information ralated to such records. Furthar, Contractor agrees to
include a similar right of the State to audit records and interview
staff in any subcontract related to performancge of this Contract,

41, DISPUTES:

a)

Fhe parties shall deal in gooe faith and attempt to resolve
paoterntial disputes informally. i the dispute persists,
Contractor shall submit to the Department Director or
designee a writtan demand for & final decision regarding the
disposition ¢f any dispute between the parties arising under,
related to or involving this Contract, unless the State, on its
own initialive, has already renderad such a final decision.
Confractor's written demand shall be fuily supported by
factual information, and if such demand invelves a ocost
adjustment to the Contract, Contractor shall include with the
demand a written staternent signed by an authorized parson
indicating that the demand is made in good faith, that the
supporting data are accurale and complete and that the
amount requested accurately reflects the GContract
adjustment for which Contractor believes the State is liable,
If the Centractor is not safisfiad with the decision of the
Department Director or designee, the Contractor may appeal
the decision to the Department of General Sagrvices, Deputy
Director, Procureament Division.  In the event that this
Centract is for [nformation Technology Goods andfor
sefvices, the decision may be appealed to an Executive
Committee of State and Contracter personnel.

Pending the final rasolution of any dispute arising under,
related to or involving this Coniract, Contractor agrees
diligently proceed with the performance of this Contract,
including the delivery of Goods or providing of services in
accordance with the State’s instructions. Contracter's faiiure
to diligently proceed in ascordance with the State's
instructions shall be considered a material breach of this
Contract,

Any final decisicn of the Staie shall be expressly identifiad
as such, shall be in writing, and shall be signed by the
Department Director or designee ar Deputy Director,
Procurament Division If an appeal was made, | the State
fails to render a final decision within 80 days after receipt of
Contractor's demand, it shall be deamed a final decision
adverse to Contractor's conientions. The State's finat
decision shall be conclusive and binding regarding the
dispute unless Coniractor commences an action in a court of
competent jurisdiction to contest such decision within 90
days following the date of the final decision or one (1) year

hy

identified as such and shall indicate it is issued under this
clause. Upon receipt of the Stop Work Order, the Contractor
shall immediately comply with its terms and take all
reasonable steps to Mminimize the incurrence of costs
allocable to the work coverad by the Stop Work Order during
the pariod of work stoppage. Within a period of 90 days
after a Stop Work Qrder is delivered to the Cantractor, or
within any extension of that period to which tha parties shall
have agraed, the State shall either:
{h Carcel the Stop Work Qrder; or
{it Temninate the work covered by the Stop Work Order as
pravided for in the termination for default or the
termination for convenience clause of this Coniract.
If @ Stop Work Order issuad under this clause is canceled or
the period of the Stop Work Order or any extension thereof
expires, the Contractor shall resume work. The State shall
make an aquitable adjustment in the delivery schadule, the
Contract price, or hath, and the Contract shalt be medified, in
writing, accordingly, if: |
(i The Ston Work Order results in an increase in the time
required for, or in the Contractor's cost properly
allocable fo the performance of any part of this
Contract; and
(ify The Contractor asserts its right to an equitahle
adjustment within 30 days after the end of the period of
work stoppage; provided, that if the State decidas the
facts justify the action, the State may receive and act
upan a praposal submitted at any time befere final
payment under this Contract.
If a Stop Work Order is not canceled and the work covered
by the Stop Work Ordet is terminated in accordance with the
provision entitled Termination for the Convenience of the
State, the State shall allow reasonable costs resulting from
the Stop Worlk Order in arriving at the termination settlemeant.

The State shall not be liable to the Contracior for loss of
profits because of a Stop Work Order issued under this
clause.

43, FOLLOW-ON CONTRACTS:

a)

If the Contractor or its affiliates provides Technical
Consulting and Directicn (as defined below), the Contractor
and its affiliates: .

(i) will not be awarded a subsequent Contract {o supply
the service or sysiem, or any significant component
thereof, that Is used for or in connection with any
subjact of such Technical Consuiting and Direction; and

(iiy will not act as consultant to any person or entity that
does receive a Contract described in sub-section (i),
This prehibition will continue for ene (1) year after
termination of this Contract or compietion of the
Technical Consulting and Direction, whichever comes
later.

“Technical Consulting and Direction” means services for

which the Contractor received compensation from the State

and includes:

(i) development of or assistance in the development of
work statements, specifications, solicitations, or

followlng the accrual of the cause of action, whichever is
later.

42. STOP WORK: -

a)

The State may, at any time, by written Stop Work Qrder to
the Coniracter, require the Contractor to stop all, or any part,
of the work called for by this Contract for & period up to 90
days after the Stop Work Order is delivered to the
Contractor, and for any further period to which the parties
may agree. The Stop Work Order shall be specifically

feasiniiiy studies;

(i) development or design of test reguirements;

(i) evaluation of test data;

(iv) direction of or evaluation of another Contractor,

(v) provision of formal recommendations regarding the
acquisition of Information Technology products or
services; or

(vi) provisions of formal recommendations regarding any of
the above, For purposes of this Seclion, “affiliates” are
empioyees, directors, partners, joint  venture
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44,

45,

46.

participants, parent corperations, subsidiaries, or any

other entity controlled by, controlling, or under common -
Control exists when an :
entity owns or directs more than fiity percent (50%) of -

control with the Contractor.

the outstanding shares or securities representing the
right fo vote for the election of directors or other
rmanaging authority.

¢) To the extent permissibie by law, the Director of the
Department of General Services, or designee, may waive
the restrictions set forth in this Section by written netice to

" the Contractor if the Dirsctor determines their application
would nof be in the State’'s besi interest. Except as
prohibited by law, the restrictions of this Section will not
apply:

(i) to follow-on advice given by vendors of commercial off-
the-shelf products, including Software and Hardware,
on the operation, integration, repair, or maintenance of
such products after sale; or

(i where the State has entered into a master agresment
for Software or services and the scope of work at the
time of Contract execution expressly calls for future
recommendaticns among the Confractor's own
products.

d) The restrictions set forth in this Section are in addition io
conflict of interest restrictions imposed on public Contractors
by California law ("Conflict Laws"). In the event of any
inconsistency, such Confiict Laws override the provisions of
this Section, even if enacted after execution of this Contraci.

PRIORITY HIRING CONSIDERATIONS: If this Confract includes
services in excess of $200,000, the Gontractor shall give priarity
consideration in filling vacancies in positions funded by ths
Contract to qualified recipients of aid under Welfare and
Institutions Code Section 11200 in accordance with PCC Section
10353, :

COVENANT AGAINST GRATUITIES: The Contractor warrants
that no gratuities (in the form of entertainment, gifts, or otherwise}
were offerad or given by the Coniractor, or any agent or
raprasentative of the Centraciar, to any officer or employee of the
State with a view toward securing the Contract or securing
favarable treatment with respect to any determinations coneerning
the performance of the Confract. For breach or violation of this
warranty, the State shall have the right o terminate the Contract,

_glther in whole or in parl, and any loss or damage sustained by

the State in procuring on the open market any items which
Contractor agreed tc supply shall be borne and paid for by the
Contractor. The rights and remedies of the State provided in this
clause shall net be exclusive and are in addition to any other
rights and remedies provided by law or in equity.

NONDISCRIMINATION CLAUSE:

ay  During the performance of this Contract, Contractor and its
subcontractors shall not unlawfully discriminate, harass or
allow harassment, against any employee or applicant for
employment because of sex, sexual orientation, race, color,
ancestry, religious creed, national origin, disability (including
HIV _and AIDS), medical condifion (cancer) age. marital

47.

48,

49,

Government Code Section 12990 (a-f), set forth in Chapter 5
of Division 4 of Title 2 of the California Code of Regulations
are Incorporated into this Contract by reference and made a
part. hereof as if set forth in full Contractor and its
subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have
a collective bargaining or other agreement.

)  The Contractor shall include ihe nondiscrimination and
compliance provisions of this clause in all subconiracts to
perform work under the Conttact.

NATICNAL LABOR RELATIONS BOARD CERTIFICATION:
Contractor swears under penaliy of perjury thal no more than one
final, unappealable finding of contempt of court by a federal court
has been issued against the Contractor within the immediately
preceding two-year period because of the Contractor's failure to
comply with an order of the National Labor Relations Board. This
provision is. required by, and shall be construed in accordance
with, PCC Section 10296.

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to
Government Code Sections 4552, 4553, and 4554, the following
provisions are incorporated herein:

a) In submitting an offer to the State, the suppiier offers and
agrees that if the offer is accepted, it wiil assign to the State
all rights, title, and interest in and to all causes of action' it
may have under Section 4 of the Clayton Act (15 U.S.C. 15}
of under the Cartwright Act {Chapter 2, commenging with
Section 16700, of Part 2 of Division 7 of the Business and
Professions Code), arising from purchases of Goods,
material or other items, or services by the supplier for sale to
the State pursuant to the solicitation. Such assignment shall
be made and become effective at the time the State tenders
final payment to the supplier.

by  If the Siate receives, either through judgmeant or seftlement,
a monetary recovary for a cause of action assigned under

-this chapter, the assignor shall be entitted to receive
reimbursement for actual legal casts incutred and may, upon
demand, recover from the State any portion of the recovery,
including treble damages, attributable to overcharges that
were pald by the assignor but were not paid by the State as
part of the offer price, less the expenses incurred in
ohtaining that portion of the recovery.

¢) Upon demand in writing by -the assignor, the assignee shall,
within one year from such demand, reassign the cause of
action assigned under this part if the assignor has besn or
may have been injured by the violation of law for which the
cause of action arose and
(i) the assignse has not been injured thereby, or
(i) the assignee declines fo file a court action far the cause

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor
certifies under penalty of perjury under the laws of the State of
California that the Contractor will comply with the requirements of
the Drug-Free Workplace Act of 1990 (Government Code Saction
8350 et saq.) and will provide a drug-free workplace by taking the

status, and denial of family care Isave. Contractor and
subcontractors shall insure that the evaluation and treatment
of their employees and applicants fer employment are free
from such discrimination and harassmeni., Goniractor and
subcontractors shall comply with the provisions of the Fair
Employment and Housing Act {Government Code, Sectien
12980 et seq.) and the applicable regulations promulgaied
thereunder (California Code of Regulations, Title 2, Section
7285.0 et seq.). The applicable regulations of the Fair
Employment and Housing Commission implementing

following acfions:

a}  Publish a statement notifying employees that unlawiul
manufacture, distribution, dispensation, possession, or use
of a controlled substance is prohibited and specifying actions
to be taken against employees for violations, as required by
Government Code Section 8355(a}.

b} Establish a Drug-Free Awarensss Program as required by
Government Code Section 8355(b} to inform employees
about all of the following:

(it the dangers of drug abuse in the workplace;
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(iy the person's or 6rganizat’won's policy of maintaining a

drug-free workplace; :

(iiiy any available counseling, rehabilitation and employee :

assistance programs; and,
(iv) penalties that may be imposed upon employses for
drug abuse violations.

b} The  Contractor, to the best of its knowledge is fully
complying with the earnings assighment orders of all
employees and is providing the names of all new employees
to the Mew Hire Registry maintained by the California
Empioyment Development Department,

c) Provide, as required by Government Code Section 8355(c), 54. AMERICANS WITH DISABILITIES ACT: Contractor assures the
that every employee who works on the proposed or resulting State that Contractor complies with the Americans with
Contract: Disabllities Act of 1980 (42 LLS.C. 12101 et saq).

(i) will receive a copy of the company's drug-free policy -
statement; and, .

(i) will agree to abide by the terms of the company's §5. ELECTRONIC‘_}NASTE' RECY(,:LIN(,; ACT OF, 2003:  The
statement as a condition of employment on the Contractor certifies that it complies with the requirements of the
Coniract. . Electronic Waste Recycling Act of 2003, Chapter 8.5, Part 3 of

Division 30, commencin_g with Saction 42460 of the Public
50. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it Resources Code, rejating to hazardous and solid waste.
will provide only Four-Digit Date Compliant (as defined below) Confractor shall maintain decumentation and provide reasenable

Deliverables andfor services to the State. “Four Digit Date ‘access (o its recards and documents that evidence compliance.

Compliant” Deliverables and services can accurately process, ) )

calculate, compare, and sequsnce date data, including without §6. USE TAX COLLECTION: In accordance with PCC Section

limitation date data arising out of or relating to leap years and 102951, Contracter certifies that it complies with the
changes in centuries. This warranty and representation is subject requirements of Section 7101 of the Revenue and Taxation Cods.
to the warranty terms and conditions of this Contract and does not Contractor further certifies that it will immediately advise State of
iimit the generality of warranty obligations set forth elsewhere any change in its retailer's se:llers permit o certification of
herein. registration or applicable affiliate’s seller's permit or certificate of
registration as described in subdivision (a) of PCC Section

51. SWEATFREE CODE OF CONDUCT: 10295.1.

a) Contractor deciares under penalty of perjury that no
equigment, materlals, or supplies fumishgd tngythe State §7. EXPATRIATE CORPORATIONS: Contractor hereby declares
pursuant to the Contract have been produced in whole or in that it is not an expatriate corporation or subsidiary of an
part by sweatshop labor, forced labor, convict labor, aexpatriate corporation within the meaning of PCC Sections 10286
indentured labor under penal sanction, abusive forms of and 10286.1, and is eligible to Contract with the State.
child labor or exploitation of chiigran in sweatshop lakor, ot
Wih the banafit of sweatshop isbor. forced laber, conit 58. DOMESTIC PARTNERS: For Contracts over $100,000 executed
labar, indantured labor undsr panal sanciion, abusive forms or amended after January 1, 2007, the Contractor certifies that
of child labor or exploitation of children in sweatshap lador. the Contractor is in compliance with Public Contract Code secfion
Contractor further declares under panalty of perjury that they 10295.3.
adhere to the Swealfree Code of Conduct as set forth on the
Califgrnia Depaitment of Industrial Retaticns website located 59. SMALL ~BUSINESS = PBARTICIPATION f‘ND DVBE
at www.dir.ca.aov, and Public Contract Code Sectian 6108. PARTICIPATIQN REPORTING REQUIREMENTS: .

b) Contractor agrees to cooperate fully in providing reascnable a) If for this Contract Contractor made a commitment fo
access to its records, documents, agents or employees, or at';hl‘eve small business participation; then Contractor must
premises if reasonably required by authorized officials of the within o .

State, the Department of Industrial Relations, or the 60 da_y“?f of receiving flkl'lal payr_nent under this Contlrgct

Department of Justice to determine Contractor's compliance (or within such other time period as may be specified

with the requirements under paragraph (a). ) elsewhere in this Contract) report to the awarding

) depar_‘:me_nt the aciual percentage of small business

52. RECYCLING: The Contractor shall certify in writing undsr participation that was achieved. (Govt Code § 14841,
penalty of perjury, the minimum, i not exact, percentage of post h)y If fgr thls_ Contract Contractor‘made a commltment to
consumer material as defined in the Public Contract Code Section achieve disabie¢ veteran business enterprise (DVBE)

12200, in products, materials, Googs, or supplies offered or sold participation, then Contractor must within 60 days of

to the State regardless of whether the product meets the receiving final payment under this Contract {or within such

_requirements of Section 12208, With respect to printer or other time pericd as may be specified elsewhere in this
duplication cartridges that comply with the requirements of Contract} , )

Section 12156(e), the certification required by this subdivision certity in & report to the awarding department: (1) the total

shall specify that the cartridges sa comply (PCC 12205). amoynt the prime Contractor received undar the Gontract;

{2) the name and address of the DVBE(s) that participated in

53. CHILD SUPPORT COMPLIANCE ACT: Fer any Coniract in the performance of the Contract (3) the amount each
excess of $100,000, the Contracter acknowledges in accordance DVBE received from the prime Lonfracior; (4) that -all
with PCC Section 7110, that: payments under the Contract have been mgc!e t(? the DVBE:

a) The Contracior recegnizes the importance of child and family and' {5) the actual percentage Of DVBE participation that was
support obligations and shall fully comply with all applicable achieved. A person or entity that knowingly provides
State and federal laws relating to child and family support false information shall be subject fo =2 civil penalty
enforcement, including, but not limited to, disclosure of for each violaton. (Ml & Vets. Code § 999.5(d)
information and compliance with earnings assignment Govt. Code § 14841.)
orders, as provided in Chapter 8 (commeneing with Section . .

60. LOSS LEADER: |t is unlawful for any persen engaged in

5200) of Part 5 of Division @ of the Family Code; and

business within this state to sell or use any article or product &s a
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‘loss leader” as defined in Section 17030 of the Business and
Professions Coda. (PCC 12104.5(b).).

ADDITIONAL CMAS TERMS AND CONDITIONS

61. CMAS -- CONTRACTOR’S LICENSE REQUIREMENTS:
Contracts that include installation or the wording “Furnish and
Install” require at the time of Contract award that Contractors

62,

possess a valid California State Contractor's License.
Contractors are used, they must alsc posses a valid California -
State Confractor's License,

If sub-

All businesses which construct or

alter any building, highway, road, parking facility, raiircad,
excavation, or other structure in California must be licensed by
the California State License Board (CSLB) if the total cost (labor
and materials) of the project is $500.00 or more. Failure to be
licensed or fo keep the license current and in good standing shall
be greunds for Contract revocation.

CMAS -- PUBLIC WORKS REQUIREMENTS
(LABOR/INSTALLATION):

a)

0)

o)

d)

Prior te the commencement of parformance, the Centracior

must cbiain and provide to the State, a payment bond, on

Standard Form 807, when the Coniract invoives a public

works expenditure (labarfinstallation costs) in excess of

$5,000. Such bond shall be in 2 sum not less than one
hundred percent (100%) of the Contract price. Farms shall
he provided to the Contractier,

in accordance with the provisions of Section 1773 of the

California Labor Code, the Contractor shall, conform and

stipuiates to the general prevailing rate of wages, including

employer benefits as defined in Section 1773.1 of the

California Labor Code, applicabie ic the ¢lasses of labor to

be used for public works such as at the delivery site for the

assembly and installation of the equipment or materials
under the purchase order. Pursuant to Section 1770 of the

California Labor Code, the Department of Industrial

Relations has ascertained the general prevailing rate of

wages in the county in which the work is to be done, to be as

listed in the Depariment of Transportation booklet entitled

Genaral Prevailing YWage Raies. The bocklet is compiled

menthly- and copies of the same are avallable from the

Depariment of Industrial Retations, Prevailing Wage Unit. at

www. dir.ca.dov (select Statistics & Research) or {418) 703-

4774. The booklet is required o be posted at the job site.

The Contractor hereby ceriifies by signing this Contract that;

iy Cantractor has met or will comply with the standards of
affirmative compliance with the Non- Dlscrlmlnatlon
Clause Requirements included hergin.

il Contractor is aware of the provisions of Section 3700 of
the Labor Cede that require every employer to be
insured against liability for werlkemen's compensation or
fc undertake self-insurance in accordance with the
provisions of that Cade, and Contractor will comply with
such provisions before commencing the performance of
the work of the purchase order.

Laws to be Observed

iy Labor

Pursuant to Section 1775 of the Califernia Labor Code

prevailing wage rate for the same, This provision shall
not apply to properly indantured apprentices.

Pursuant to Sections 1810-1815 of the Califarnia -Labor
Code, inclusive, it is further agreed that the maximum
hours & worker is to be employed is limited to eight hours
a day and forty hours a week and the Contracior shail
forfeit, as a penalty to the State, twenty-five {$25) for
sach worker employed in the execution of the purchase
order for aach calendar day during which a workman is
required or permitted to labor more than eight hours in
any calendar day or more than forly hours in any
czlendar week, in violation of California  Labor Cade
Sections 1810-1815, inclusiva.

i) Worker's Compensation Insurance
The Gontractor will be reguired to secure the paymant of
compensation to its employees in accordance with the
provisions of Labor Code Section 3700.

ity Travel and Subsistence Payments :
Travel and subsistence payments shall be pald to sach
worker needed to exscute the work, as such travel and
subsistence payments are dsfined in the applicable
collective bargaining agreemenis flied in accordance with
Labor Gode Section 1773.8.

iv) Apprentices
Special attention is directed i¢ Sections 1777.5, 1777.6,
and 17777 of tha Californla Labor Code and Title &,
California Administrative Codea Section 200 ot seq. Each
Contractor and/or  subcontractor must, prior o
commencement of the public works Contract/purchase
order, cantact the Division of Apprenticeship Standards,
525 Golden Gate Avenue, San Francisco, CA, or one of
its branch offices to insure compliance and complete
understancing of the law regarding apprentices and
specifically the required rafio thereunder. Responsibility
for compliance with this section lies with the prime
Cantractor.

v) Payroll
The Gontractar shali keep an accuraie payroll record
showing the nams, social security account, and work
classification specific and stralght time and overtime
hours worked by each employee. A cerified copy of the
employes's payroll record shall be avaflable for
inspection as specified in section 1776 of the California
l.ebor Code.

63. CMAS - TERMINATION OF CMAS CONTRACT:

a)

b}

The State may terminate this CMAS Contract at any time
upon 30 days prior written notice.

If the GContractor's GSA Multiple Award Schedule is
terminated within the term of the California Multiple Award
Schedule, the California schedule shall also be considered
terminated ¢n the same date,

. Upon fermination or other expiration of thls Contract, each

party will assist the other party in ordarly termination of the
Contract and the transfer of all assets, tangible and
intangible, as may facilitate the orderly, nondisrupted

the Cantractor shall, as a penalty to the State or Politicat
subdivision on whose behalf the purchase order is made
or awarded, forfelt not more than fifty ($80.00} for each
calendar day, or portions thereof, for each worker paid
by him or subconfractor under him, less than the
prevailing wage so stipulated; and in addition, the
Contracter further agrees to pay to each workman the
difference between the actual amount paid for each
calendar day, or potions thereof, and the stipulated

d)

&)

husTheys contmuation of eacT pary:

Prior {0 the expiration of this Contract, this Contract may be
terminated for the convenience of hoth parties by mutual
consent,

This provision shall not relieve the Contractor of the
obligation to perfarm undar any purchase order or other
similar ordering documant executed prior to the termination
becoming effective.
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64.

65,

66.

67.

CMAS -- CONTRACT AMOUNT: There is no guarantee of
minimum purchase of Gontracter's products or services hy the
State.

CMAS -- Debarment Certification (Federally

Funded Cantracis): When Federal funds are being expended, the
prospective recipient of Federal assistance funds is required to
certify to the Buyer, that neither it nor its principals are presently
debarred, suspended, proposed for debarment, declared
ineligible, or wvoluntarily exciuded from participation in this
transaction by any Federal depariment or agency.

CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR PART

BY THE FEDERAL GOVERNMENT: Al Confracts (including

individual orders), except for State consiruction projects, which

are funded in whole or in part by the federal government may be
cancelad with 30 days notice, and are subject to the following:

a) It is mutually understood between the parties that this
Caontract (order) may have heen written before asceriaining
ihe availability of cangressional appropriation of funds, for
the mutual bensfit of both parties, in order to aveid program
and fiscal delays which would oceur if the Contract {order)
were executed after that detarmination was made.

b} This Contract (order) is vald and enforceable only if
sufficient funds are made availabie to the State by the United
States Government for the fiscal year during which the order
was generated far the purposes of this program. n addition,
thiz Gontract {order) is subject to any additional restrictions,
limitations, or conditions enacted by the Congress or any
statute enacted by the Congress that may affect the
provisions, terms or funding of this Contract {order) in any
manner.

c) It is mutually agreed that if the Congress does not
apprepriate sufficient funds for the program, this Contract
{order) shall be amended to reflect any reduction in funds.
The departmant has the option to void the Contract {order)
under the 3C-day cancellation clause or fo amend the
Contract to reflect any reduction of funds.

CMAS -- CONFLICT OF INTEREST:
a)  Current State Employees (Public Contract Code Section

10410); ‘

i} No officer or employee shall engage in any employment,
activity or enterprise from which the officer or employee
receives compensation or has a financial interest and
which s sponsored or funded by any State agency,
unless the employment, activity ar enterprise is required
as a conditien of regular State amployment,

ii} Ne officer or employee shall Contract on his or har cwn
hehalf as an independent Confractor with any State
agency to provide Goods or sefvicas.

b} Former State Employees (Public Contract Code Section
10411):

iy Forthe two-year period from the date he or she left State

amployment, no formar State officer or employee may

enter into a Contract in which he or she engaged in any

of-the-negotiations—trancactions—planringarangamenis——erdeting—agensy—shafl-samplete—e—writtep-evaivation—and i the—————

or any part of the decizsion-making process relavant to
the Contract while employed in any capacity hy any
State agency.

i) Far the twelve-month period from the date he or she left
State employment, no former State officer or employes
may enter into a Contract with any State agency if he or
she was employed by that State agency in a policy-
making position in the same general subject area as the
proposed Contract within the twelve-menth period prior
to his or her isaving State service.

68,

" 89,

70,

7.

72.

73.

CMAS -- SUBCONTRACTING REQUIREMENTS:

Any subcontractor thal the CMAS supplier chooses to use in
fulfilling the requirements of this Cantract/purchase order,. and
which is expecied to receive more than ten (10) percent of vaiue
of the Contract/purchase arder, must also meet all Gontractual,
administrative, and technical reguirements of the
Confract/purchase order, as applicabla.

CMAS -- RENTAL AGREEMENTS:

The State does not agree to:

« Indemnify a Gantracior;

»  Assume responsibility for matters beyond its control;

¢ Agree to make paymants in advance;

e Accept any cother provision creating a contingent liability
against the Siate; or

+  Agrae to obtain insurance to protect the Contractor.

The State's responsibility for repairs and Fakility for damage or
loss is restricted to that made necessary by or resulting from the
negligent act or omission of the State or its officars, employees, ar
agents,

[f the Contractor maintains the equipment, the Contractor must
kesp the equipmant in good working order and make all
nacessary repairs and adjustments withaut qualification. The
State may terminate for default or cease paying rent should the
Contractor fail to mainiain the equipment preperly.

Personal properly taxes are not generally reimbursed when
leasing equipment (SAM 87386},

CMAS - LEASE (Lease $Mart ™): If an agency desires to lease
through Lease $Mart ™, the Contractor agrees to sell fo lessor
the assets at the same price as they agree to sall fo the State.

CMAS -- PROGRESS PAYMENTS & RISK ASSESSMENT: in
accordance with PCC 12112 agencies are required to withhold
not less than 10 percent of the Contract price uniil finat delivery
and acceptance of the Goods or servicas, for any Contract that
provides for progress payments in a Contract for IT Goods er
services to be manufactured or performed by a Contractor
especially for the Siate and not suitable for sale to others in the
ardinary coutse of the Coniractor's business.

Interim Rigk Assessment guidelines and financial protection
measures are detailed in PCC 12112 for agencies {o use to
determing their applicability to agengy projects. )

CMAS -- QUARTERLY REPORTS: Contyactors are reguirad to
submit quarterly business activity reports, as specified in this
Contract, even when there is no activity. A separate report is
required for each Contract, as differentiaied by alpha suffix.

CMAS - CONTRACTOR EVALUATION: In accordance with

- PCC 10367 and 10369, performance of the Contractor under.

orders issued against this Contract will be evaluated. The

Canfractor did not satisfactorily perform the work specified, a copy
of the evaluation will be sent fo the DGS, Office of Legal Services.
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TO BE USED WITH THE'GE-NEIéAL PROVISIONS - IT.
DEVELOP AND INCLUDE A STATEMENT OF WORK

Liquidated Damages
a. General

In the event that the Contractor fails to deliver in accordance with the Contract requirements, the parties agree that the delay will
interfere with the proper implementation of the State's programs, to the loss and damage of the State. From the nature of the case, it
would be impracticable and extremely difficuit to fix the actual damages sustained in the event of any such delay. The State and
Contractor, therefore, presume that in the event of any such delay the ameount of damage which will be sustained from a delay will be
the amounts set forth in the Statement of Waork, and the State and the Contractor agree that in the event of any such delay, the
Contractor shall pay such amounts as liguidated damages and not as a penalty. Amounts due the State as liguidated damages may
be deducted by the State from any money payable to the Contractor. The State shall notify the Contractor in writing of any claim for
liguidated damages pursuant to this paragraph on or before the date State deducts such sums from money payable to the Contractor.

b. Timing of Delivery

. Contractor will be liable for any liquidated damages for iate performance (including late delivery) specified in the Statement of
Work if Contractor falls to provide any subject setvice or deliver any subject Deliverable, ready for use in substantial conformance
with its specifications, on or before the Delivery Dates in the Statement of Work. Unless otherwise specified in the Statement of
Work: (A} such liguidated damages will stand in lieu of all other damages for such late performance or nenperformance; and (B} if
the Contractor fails to provide a software Deliverable listed in tha Statement of Work by the specified Delivery Date, but provides
suitable substitution of software acceptable to the State, liquidatad damages shall not apply to the listed Software Deliverabie.

il. The State will pay additional menetary compensation for early performance to the extent specifically called for in the Statemeant of
Work,

Title to Equipment

Uniess otherwise specified in the Statement of Work, title to the Equipment shall remain in the Coniractor and assigns, if any, untll such
time as successful acceptance testing has been achieved. Title fo a special feature installed on & Machine and for which only & single
installation charge was paid shail pass to the State at no additional charge, together with title to the Machine on which it was installed.

Price Decline (Applicable to Third Party Contractors)

Prices quoted shall be the maximum for the Contract period subject to any price escalation provisions reflected in the Statement of Work.
However, should a price deciine be announced by the manufacturer afier Contract award, but prior to & third party Contractor taking title to
the Equipment, and should the third party Contractor be the recipient of this manufacturer's price decline, it shall he passed on in total to
the State by the third party Contractor. Any interest, finance, or other charges based on the Contract price wiill be recompuied usmg the
original offer rates and the differences will alsc be passed to the State in total.

Price Decline (Applicable to Manufacturers)

Prices quoted shal! be the maximum for the Contract period subject to any price escalation provisions reflected in the Statement of Work.
However, should a price decline be announced by the manufacturer after Contract award, but prior to the State taking title to the
Equipment, it shall be passed on in total to the State by the manufacturer. Any interest, finance, or other charges based on the Contract
price will be recomputed using the original offer rates and the differences will also be passed to the State in total,
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TO BE USED WITH THE GENERAL PROVISIONS ~IT.
DEVELOP AND INCLUDE A STATEMENT OF WORK.

The following terms and conditions are superseded and replaced by any alternate or inconsistent farms and conditigns in the Statement of Work.

1 Maintenance of Equipment

The Contractor is responsibie under this Contract to maintain the Equipment identified in the Statement of Work. The Contractor shall keep
the Equipment in good operating condition and shall always be responsive to the maintenance requirements of the State. Equipment
maintenance shail be provided in accordance with this Contraci, with the maintenance charges Period of Maintenance Coverage,
locations, etc. listed in the Statement of Wark.

2  Exclusions

a.

Maintenance service does not include:

1}  Electrical work external to the Machines or maintenance of accessories, alterations, Attachments, or other devices not listed in
the Statement of Work,

2) Repair of damage or increase in service time caused by: accident; disaster, which shall include, but net be limited to, fire, flood,
water, wind, and lightning; transportation; neglect, misuse, fault or negligence of the Staie; and alterations, which shall inciude,
hut not be limited to, any deviation from Contractor's physical, mechanical, or electrical Machine design, and Attachments.

3) Repair of damage or increase in service tima resulting from failure to provide a suitable instaltation environment with alf facilities
prescribed by the appropriate Contractor Instailation Manual-Physical Planning (including, but not limited to, failure of, or failure
to provide adequate electrical power, air conditioning or hurnidity centrol).

4)  Repair of damage or increase in service time attributable to the use of the Machines for other than the data processing purpose
for which it was acquired.

8) Furnishing platens, supplies or accessories; painting or refinishing the Machines or furnishing material therefore, inspecting
Machines altered by other than Contractor, making specification changes or performing services connected with the relocation of
Machines; or adding or removing accessories, Attachments or other devices.

B) SBuch service which is impractical for Contractor to render because of alterations or connection by mechanical or electrical means
to another Machine.

7t Repair of damage, replacement of parts (due to other than normal wear} or repetitive service calls caused by the use of supplies
ar materials not meeting Contractor's specifications for such supplies or materials.

8} Repair of damage or increase in service time caused by conversion from one Contractor model to another or the installation or
removal of a Contractor feature whenaver any of the foregoing was performed by other than the Contractor.

9} Repair or maintenance by Gentracior that is required to restore Equipment to proper operating condition after any person othsr
than Contractor's employee had performed maintenance or otherwise repaired an ttem of Equipment,

The Contractor may b¢ required to-perform repair or maintenance on excludad items in paragraph a, above, An additional charge for

such repair or maintenance shall be at the established Ceontract rates in the Statemant of Waork, or if not stated, be at Contractor's

applicable time and material rates and terms then in effect. The procedures for authorization of such maintgnance may be the same

as those for Remedial Maintenance ouiside of the Principle Period of Maintenance.

3  Responsibilities of the Contractor

a,

This maintenance service includes the following and may be further described in the Statement of Work:

1) Scheduled preventive maintenance based upcn the specific needs of the individual Machines as determined by manufacturer.

2)  Unscheduled, on-call Remedial Maintenance. Such maintenance will include lubrication, adjustments, and replacement of
maintenance parts deemed necessary by the Contracior,

Maintenance parts will be furnished by Contractor and will be new or equivalent to new in performance when used in these Machines.
Replaced maintenance parts become the property of the Contractor, .
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Preventive maintenance shall be performed on a schedule which is mutually accesptable to the State and the Contracter, which is
consistent with the State's operating requirements, and which is based upon the specific needs of the Equipment as determined by the
manufacturer. Such schedules shall be in writing and shail specify the frequency and duration of preventive maintenance for the
Equipment in the Statement of Work.

Remediai Maintenance shall be commenced promptly aftar notification by an authorized State representative that Equipment and/or
software is inoperative.

4  Responsibilities of the State

a.

The State shall provide an approptiate cperating environment, includtﬁg temperature, humidity, and electrical power, in accordance
with the environmental requirements contained in the Contractor's published specifications for the Equipment listed on the Statement
of Work.

Unless mutually agreed to by the Contractor and the State, State personnel will not perform maintenance or attempt repairs to the
Equipment while such Equipment is governed by the terms of this Confract.

Subject to the State's security regulations, the Contractor shall have full and free access to the Machines to provide service thereon,

5 Maintenance Coverage

a.

Period of Maintenance Coverage:

1}  The State may select a period or periods of maintenance coverage, as stated in the Statement of Work, in accordance with the
following:

(& A minimum monthly maintenance charge entitles the State to maintenance coverage during the Principal Period of
Maintenance.

(b) The State may select in lieu of the hours available for the minimum monthly maintenance charge, one or more of the
opticnal periods of maintenance coverage for an additional charge as shown in the Statement of Work

2)  The hours of maintenance coverage for a Machine on Monday through Friday shall be the same each day; and the hours on
Saturday and Sunday shall be the same hours on all Saturdays or Sundays. All Machines covered under this Contract must

have a simultaneous span of time within the selected periods of maintenance coverage, at least equal to the shortest period
offered for any Machineg in the system.

" 3) The State may change its selecied Period of Maintenance Coverage by giving Contractor fifteen {15) days prior written notice,

Prever_l'tive Maintenance (scheduied)

Preventive maintenance can either be performed within or outside of the Principal Period of Maintenance (PPM). An additional charge
may be made for Preventive Maintenance to be performed cutside of the PPM, as set forth in the Statement of Work. No additional
charge shall be made for Preventive Maintenance that is to be performed within the PPM.

Remedial Maintenance (unscheduled)

1) Remedial Maintenance shall be performed after notification by authorized State parsonnel that the Eguipment is malfunctioning.

2) The Contractor shall provide the State with a designated point of contact and will initiate the Remedial Maintenance,

3) There shall be no additional maintenance charges for.

(a) Remedial Maintenance during the Period of Maintenance Coverage unless the Remedial Maintenance is due to the fault or
negligence of the State. )

(b) Time spent by maintenance personnel after arrival at the site awaiting the arrival of additional maintenance perscnne!
and/or delivery of parts, etc., after a service call has been commenced.
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{c) Remedial Maintenance required because the scheduled preventive maintenance preceding the malfunction had not been
_performed, unless the State had failed to provide access to the Equipment.

{d) For time of delay beyond the PPM, Centracter shall continue to perform maintenance for the same amount of time outside
the covered period without additiona! charge to the State.

() The first hour of work performed whan Remédial Maintenance service is reguested during the covered period of
© maintenance and the actual work is begun outside such period,

Maintenance Charges

a. The menthly maintenance charges described include all mainienance costs, and the State will pay no additional charges unless
specifically set forth in this Contract. Maintenance rates shall be firm for the Contract period subject to any maximum annual
maintenance escalation as set forth in the Statement of Work.

b.  Maintenance charges for fractions of a calendar month shall-be computed at the rate of 1/30 of the applicable Total Monthly
Maintenance Charge, for each day maintenance was provided.

c. There will be no charge for travel expense associated with maintenance setvice or pregramming service under this Contract excapt
that actual travel expenses will be charged in those instances where the site at which the Machine Is located Is not nommally
accessible by private automaebile or scheduled public transportation.

d. Al maintenance and other service activities {inciuding but not limited to activities relating to pre-installation planning, inspections,
relecation of Machines, engineering changes and altered programming) which may be made available by Contractor to the Siate at no
additional charge or at Contractor's then applicable time and material charges, in connection with any Machines or programming
supplied under this Contract, shall be subject to the terms and conditions of this Contract, unless such activities are provided under
another written agreement signed by the State and the Contractor.

Mainienance Credit for Inope‘rative Machines

The Contractor shall grant a proportionate maintenance credit on a Machine shown in the Statement of Work when the Maching is
inoperative for consecutive scheduled work periods totaling 24 hours from the time the State notifies the Contractor the Machine was
inoperative, provided (1) the Machine became inoperative through no fault of the State, and {2) the breakdown was aitributabie to
Equipment Failure. The credits to be granted by the Contractor to the State shall be as reflecied in the Statement of Work.

Engineering Changes

Engineering changes, determined applicabie by Contracior, will be controlled and instzlied by Contractor on Eguipment covered by this
Contract. The Siate may elect to have only mandatory changes, as deiermined by Contractor, instalied on Machines so designated. A
written notice of this eiection must be provided to the Contractor for confirmation. There shall be no charge for engingering changes made.
Any Contractor-initiated change shall be installed at a time mutually agreeabls to the State and the Contractor. Confractor reserves the
right to charge, at its then curent time and material rates, for additional sarvice time and materials required due to noninstallation of
applicabie engineering changes after Contractor has made a reasonabie effort to secure time to install such changes.

Relocation of Equipment

a. In the event the Equipment being maintained under the terms and conditions .of this Contract is moved to another location within the
State of California, the Contractor shall continue to maintain the Eguipment at the new location.

b. The charges of the Contractor to dismantle and pack the Equipment and installation at the new location shall be at the rates set forth
in the Statement of Work. The State agrees to pay all costs incidental to any move, including costs for packing, crating, rigging,
transportation, unpacking, uncrating, insurance, installation, and State and local sales tax, if any.

c.  If Contractor is respensible for the move, no re-certification charges to confirm continued maintenance eligibility will be applicable. I
the move is conducted by other than Contractor, State agrees to pay re-certification charges to Confractor at rates set forth in the

10

Statermentof Vark:
Termination
Notwithstanding the Termination for Convenience provisions contained in the General Provisions, upon thirty (30) days’ written notification

fo the Contractor, State may terminate, at no cost to the State, maintenance for all or any portion of the Equipment identified in the
Statement of Work,
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TO BE USED WITH THE GENERAL PROVISIONS - IT.
DEVELOP AND INCLUDE A STATEMENT OF WORK.

License Grant

a.

Contractor haereby grants to the State and the State accepts from Contractor, subject to the terms and conditions of this Contract, a
nen-exclusive, non-transferable license to use the Software Products listed in Statement of Work of this Contract (hereinafter referred
to as "Software Products").

State may use the Software Products in the conduct of its own business, and any division thereof.

The license granted above authorizes the Siate to use the Software Products in machine-readable form on the Computer System
jocated at the site(s) specified in the Statement of Work., Said Computer System and ts associated units (collectively referred to as
CPU) are as designated in the Statement of Work, If the designated CPU is inoperative due to maifunction, the license hergin granted
shall be tempeorarily extended to authorize the State t¢ use the Software Products, in machine-readable form, on any other State CPU
until the designated CPU is returned to cperation. :

By prior written notice, the State may redesignate the CPU in which the Software Products are fo be used. The redesignation will be
effective upon the date specified in the notice of redesignation.

Encryption/CPU ID Authorization Codes

a.

When Encryption/CPU ldentification (ID) authorization codes are reguired fc operate the Software\‘.Products, the Contractor will
provide ali codes to the State with delivery of the Software.

tn case of an inoperative GPU as defined in paragraph 1c. above, Contractor will provide a temporary encryption/CPU ID authorization
code to the State for use on a tempaorarily authorized CPU until the designated CPU is returned to operation.

When changes in designated CPUs occur, the State will notify the Contractor via telephone and/or facsimile/e-mall of such change.
Upon receipt of such notice, Contractor will issue via telephene and/or facsimile/e-mail to the State within 24 hours, & temporary
encryption 1D authorization code for use on the newly designated CPU untll such time as & permanent code is assigned.

Fees and Charges

Upon acceptance of Software by State, in accordance with Paragraphs & herein and the Statement of Work, State will pay the license fee
or recurring charge for the Software Products as set forth in Statement of Work. Charges will commeance on the Acceptance Date as

established in the Statement of Work. The Contractor shall render invoices for recurring charges or single charges in the month following

the menth in which the charges accrue.

Maintenance

The following terms ang conditions are superseded and replaced by any alternate or inconsistent terms and conditions in the Statement of
Work.

a.

The correction of any residual errors in any Software Product that may be discovered by Contractor or by the State will be considered
maintenance. Such maintenance will be performed by Contracter without additienal charge for the duration of this Contract.
Suspected errors discovered by the State in the Software Products will be handled by the following procedures:

1) Alisting of the output and & copy of the identical input data in machine-readzble form will be submitted to Contracior along with a
compieted copy of the apprapriate Contractor infermation form and, if appropriate, a listing of the contents of the memery of the
CPU at the time the error condition was noted.

2) Errors in the Software Product as verified by Contractor will be corrected by providing a new copy of sald Software Product (or of
the affected portions) in machine-readable form.

3} The Contractor shall attempt to correct Software Product errors within a reasonabie time.

Contractor will be available o assist the State in isclating and correcting error conditicns caused by the State's particular Hardware or
Operating System at rates in accordance with the Statement of Work,
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C.

If Contracter is called upon by State fo correct an error caused by Staie's negligence, medification by State, State supplied data,
Machine or operator failure, or due to any other cause not inherent in the original Software Products, Contracter reserves the right to
charge State for such service on a time and material basls, or rates in accordance with the Statement of Work.

Acceptance of Software

a.

Commercial Software. Acceptance of Commercial Software will be governed by the terms and conditions of the license agreement
governing such Scftware,

Custom Software. “Custom Software” is Software that does not mest the definition of Commaercial Software. Unless otherwise
nrovided in the Statement of Work, acceptance procedures for Custom Software will be as set forth in this subsection (b). The State
shall be deemed to have accepted each Custom Software Praduct (i) upon its igsuance of written notice of such acceptance or (i)
sixty (60) days after the Installation Date, unless at or before that time the State gives Contractor writien notice of rejection
(collectively, “Acceptance”). No payment for Custom Software will be due before Acceptance thereof, except to the extent required by
progress payment terms in the Statement of Work., Any notice of rejection will explain how the Custormn Software Product fails to
suhstantially conform to the functional and performance specifications of this Contract. Contractor will, upon receipt of such notice,
investigate the reported deficiency and exercise reasonable best efforts to remedy It promptly. The State, In its sole discretion, wiil
have the option to re-perform the acceptance test. If the Contractor is unable to remedy the deficiency within sixty (60) days of notice
of rejection, the State shall have the option of accepting substitute Software, terminating for default tha portion of the Centract that
relates to such Cusiom Software, or terminating this Contract in its entirety for default.

Right To Copy or Modify

a.

Any Software Product provided by Ceontractor in machine-readable form may be copied, in whole or in part, in printed or
machine-readable form for use by the State with the designated CPU, to perform one-time benchmark tests, for archival or emergency
restart purposes, to replace & worn copy, to understand the contents of such machine-readable material, or to modify the Software
Product as provided below; provided, however, that no more than the number of printed copies and machine-readable copies as
specified in the Statement of Work will be in existence under this Contract at any one time without prior writfen consent from
Contractar. Such censent shall not be unreasonably withheld by the Contractor, The original, and any copies of the Software
Product, in whole or in pari, which are made hereunder shall be the property of the Contractor,

The State agrees to keep any such copies and the criginal at a mutually designated State location, except that the State may transport
or transmit a copy of the original of any Software Product to another State location for backup use when required by CPU malfunction,
provided the copy or the original is destroyed or returned to the designated location when the malfunction is corrected.

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; provided that nothing in this Subsection (c) will be construed to contradict the terms of any separate applicable third
party iicense agreement. Any portion of the Software Product included in any merged program material shall be used only on the
desighated CPUs and shall be subject to the terms and conditions of this Contract.

Future Releases

Unless otherwise specifically provided in this Contract, the Statement of Work, or an applicable purchase order, if improved versions of any
Software Product are developed by Contractor, and are made available to other licensees, they will be made available to the State at the
State's option at a price no greater than the Contract price plus a price increase propotticnate to the increase from the list price of the
original version to that of the new version, if any. If the Software Product has no list price, such price increase will be proportionate to the
increase in average price from the original to the new versicn, if any, as estimated by the Contractor in good faith.
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TO BE USED WITH THE GENERAL PROVISIONS - IT.
DEVELOP AND INCLUDE A STATEMENT OF WORK.

Contract Typé

a. Unless otherwise specified, the Statement of Work shall define and authonze work on a Fixed Price basis, with a guarantee of task
completion,

b, To the extent that additional work not foreseen at the time this Contract is executed must be accomplished, Work Authorizations, as
described in the Statement of Work, will be the means for defining and authorizing such work on a Labor Hour hasis.

Personnel

a. Contractor parsonnel shall perform their duties on the premises of the State, during the State's regular work days and normal work

. hours, except as may be specifically agreed to otherwise by the State.

b. The State reserves the right to disapprove the continuing assignment of Contractor personne! provided to the State under this
Contract. If the State exercises this right, and the Contractor cannot immediately replace the disapproved personnel, the parties
agree fo proceed with any equitable adjustment in schedule or other terms that may be affected thereby.

c. The Contractor will make every effort consistent with sound business practices to honor the specific requests of the State with regard
to assignment of its employees; however the Contractor reserves the sole right to determine the assignment of its employees. If a
Contractor employee is unabie to perform due to iliness, resignation, or other factors beyond the Contractor's contrel, the Contractor
will make every reasonabie effort to provide suitable substitute personnel.

d. Inrecognition of the fact that Contractor personnel providing services under this Contract may perform similar services from time to

time for others, this Contract shall not prevent Coniractor from performing such similar services or rastrict Contractor frem using the
personnel provided to the State under this Coniract, previding that such use coes nat conflict with the performance of services urder
this Contract.

Responsibilities of the State

a.

The State shall provide normal office. working facilities and Equipment reasonably necessary for Contractor perfoermance under this
Contract. Any special requirements (e.g., reprographic services, computer time, key data entry, etc.) shall be ideniified in the
Staternent of Work.

The State is responsible for providing required informatioﬁ, data, documentation, and test data to facilitate the Contractor's
performance of the work, and wil! provide such additional assistance and services as is specifically set forth in the Statement of Work.

The Contractor will not be responsible for any delay, cost increase, or other consequence to the extent that it is caused by the State's
failure te fulfill responsibilities set forth herein. [n the event of any claim for equitable adjustment to price, schedule, or both, the
parties will negotiate in good faith regarding execution of a Contract amendment. Should the Contractor determine that a delay exists
or is probabie dug to a failure of the State, the Contractor will promptly netify the State in writing.

Unanticipated Tasks

a.

In the event that additional work must be performed which was wholly unanticipated and is not specified in the Statement of Work, but
which in the opinion of both parties is necessary to the successful accomplishment of the general scope of work ouilined, the
procedures outlined in this Section will be employed.

For each item of unanticipated work not specified in the Statement of Work, a Work Authorization wnl be prepared in accordance with
the sample attached as Exhibit A.

It is understood and agreed by both parties to this Contract that all of the tarms and conditions of this Contract shall remain in forca
with the inclusion of any such Work Authorization. Such Work Autheorization shall in no way constitute & Contract other than as
provided pursuant to this Contract nor in any way amend or supersede any of the other provisions of this Contract,
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Each Work Autherization shall consist of a detailed statement of the purpose, objective, or geals to be undertaken by the Contractor,
the job classification or approximate skill level of the persecnnel to be made available by the Contracier, an identification of all
significant material to be daveloped by the Contractor and delivered to the State, an identification of all significant materials to be
delivered by the State to the Contractor, an estimated fime schedule for the provisions of these services by the Contractor, completion
criteria for the work to be performed, the name or identification of the Contractor personnel to be assigned, the Contractor's estimated
work hours required to accomptlish the purpose, objective or goals, the Contractor's billing rates per werk hour, and the Contractor's
estimated total cost of the Work Authorization.

Al Work Authorizations must be in writing grior to beginning work and signed by the Contractor and the State.

The State has the right to require the Contractor to stop or suspend wark on any Work Autherization pursuant to the “Stop Work”
provision of the General Provisions.

Personnel resources will not be expended (at a cost to the State) on task accomplishment in excess of estimated work hours required
unless the procedure below is fellowed:

1) If, in the performance of the work, the Contractor determines that a Work Authorizaticn ic be performed under this Contract
cannot be accomplished within the estimated work hours, the Contractor will immediately notify the -Sfate in writing of the
Contractor's estimate of the work hours which will be required to compiete the Work Authorization in full. Upon receipt of such
netification, the State may:

{a} Authorize the Contractor to expend the estimated additional work hours or service in excess of the original estimate
necessary to accomplish the Wark Authorization {such an authorization not unreasonably to be withheid), or

{b} Terminate the Work Authori;ation, or

{c) Alter the scope of the Work Authorization in order to define tasks that can be accomplished within the remaining estimated
work hours.

2) The State will notify the Contractor in writing of its election within seven (7) calendar days after receipt of the Contractor's
notification. If notice of the election is given to proceed, the Confractor may expend the estimated additional work hours or
services. The State agrees to reimburse the Contractor for such additional work hours.

5 Invoicing and Payment for Services

a.

During the execution of each Milestone (as set forth in the Statement of Work) which involves the delivery to the State of identified
Deliverables, the Centractor may submit periodically {0 the State invoices reflecting a pro-rata cost of the Milestones, determined on
the basis of the lassar of either:

1)  The number of Dellverables provided to the State divided by the total number of Deliverables required to he delivered to the
State, less a ten percent (10%) withhold, less any amounts previously inveiced; or '

2y The number of work-hours expended by the Contractor in the performance of the task divided by the number of work hours
scheduled for the task, less a ten percent (10%) withhold, less any amounts previously invoiced; provided that the Statement of
Work may specify a withhold of more than ten percent (10%}.

For those Milestones which de not involve delivery fo the State of identified Deliverables, but which are of a continuing nature, the
Contractor may submit invoices refiecting a pro-rata cost of the Milestone, less a ten percent (10%) withhold, less any amount
previously invoiced. Actual pregress payment amounts for such Milestones must be based on at least equivalent services rendered,
and to the extent practicable, will be keyed to clearly identifiable stages of progress as reflected in written reports submitted with the
invoices. . .

Upon compietion of a Milestone in accordance with the acceptance criteria set forth herein, the full charge for such Milestone, less
amounis previously invoiced to the State, may be submitted for payment. Nothing herein will be construed to waive or contradict any

requirement of California Public Contract Code Section 12112 or any similar or successor provision.

tn the event that work not specified in the Statement of Work is performed with the State’s written consent, invoices for services as
reflected on Work Authorizations will Le-submitied to the State for payment. In no event shail the fotal amount paid for such work
exceed ten percent (10%) of the value of personal services anticipated by this Contract,

Invoices prepared in accerdance with this provision will not be submitted more frequently than monthly to the State.
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f.  In the aggregate, invoices reflecting progress payments will not exceed ninety percent (90%) of the ceiling amount of the Centract,
with the halance to be invoiced upon completion of the Contract, in accordance with the acceptance criteria set forth herein.

g. In the event of a confiict between the terms of this Section 5 and those of the Section of this Contract entitied *Acceptance of
Software,” the [atter will govern.

Contractor Evaluation

In accordance with the California Government Code, Contractor perfoermance evaluation will be completed within the guidelines of the State
Contracting Manual Velume 1, Section 3.02.5. The State Contracting. agency, upen Coniract complstion, wili complete and forward the
Contractor evaluation to the Depariment of General Services.

Conflict of Interest

During the performance of this Contract, should the CGontractor become aware of a financial conflict of interest that may foreseeably allow
an individual or organization involved in this Contract to materially benefit from the State's adoption of an action(s) recommended as a
rasult of this .Contract, the Gontractor must inform the State in writing within 10 working days. If, In the State's judgment, the financial
interest will jeopardize the objectivity of the recommendations, the State shail have the option of terminating the Contract.

Failure to disciose a relevant financial interest on the part of the Contracior will be deemed grounds for termination of the Contract with all
associated costs to be bome by the Contractor and, in addition, the Contractor may be excluded from paricipating in the State’s bid
processes for a periad of up to 360 calendar-days in accordance with Public Contract Code section 12102(j).
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EXHIBIT A
WORK AUTHORIZATION-
SAMPLE
TITLE: 70/752 Output Formatter
Task Summary:
Develop program to format and print simulated 70/752 displays using a sequential data set as input.
Schedule Dates:

Start Date: April 2, 2007
Completion Date: April 30, 2007

Estimated Labor-Hours Labor-Hour Rate Estimated Total Cost
100 $90.00 _ $9,000.00
Contractor Personnel
to Be Assigned Job Classification/Skill Level
Jane Doe Staff Programmer Analyst

Completion Criteria;

Acceptance of program by the State.

This task will be performed in accordance with this Work Authorization and the provisions of Contract No.

Approval

Contract Prolect Manager State Project Manager
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