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CALIFORMIA DEPARTMENT OF
553 5;;: N o 2 3’«‘% 3 % 5‘553 YICES Governor Edimund G, Brown Jr

February 26, 2016

Steven Young

The Winvale Group, LLC
1012 14" Street, NW 5™ Floor
Washington, DC 20005

Subject: The Winvale Group, LLC's California Multiple Award Schedule {CMAS)

CMAS Contract No.: 3-09-70-2651A
CMAS Contract Term: February 26, 2016 through February 28, 2021
Base GSA Schedule No.: GS-35F-0074S

The State of California is pleased to accept your firm's offer to establish a California Multiple Award
Schedule {CMAS) contract, which we have assigned the CMAS contract number and term identified
above. This contract number must be shown on each invoice rendered. 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 State for all news releases regarding this contract.

It is your firm's responsibility to furnish, upon request, a 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 thal government agencies place orders with Contractors who provide ALL of the contract

elements described above.

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

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

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS Q1-2016 {(JAN-MAR)
DUE BY APR 15, 2016.

The "Approved CMAS Contractor” lfogo is only available to CMAS contract holders for display at
conferences or on other marketing material. A login and password is required to download the logo. Go
to http://www.dgs.ca.gov/pd/Resources/FormsResourcesLibrary.aspx , then select “Reference Material”;
click on “CMAS Logos” under the heading “Marketing Tools”. At the prompt, enter the login:
“cmassupplier” and the password: “cmas010184”,

Should you have any questions regarding this contract, please contact me at 916/375-4408. Thank you
for your continued cooperation and support of the CMAS Program.

. mas‘o@:’:&wl W
YOLANDA TUTT, Program Analyst
(@alifoi“nia Multiple Award Schedules Unit
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State of California

MULTIPLE AWARD SCHEDULE

The Winvale Group, LLC

CONTRACT NUMBER: | 3-09-70-2651A
SUPPLEMENT NO.: 5
CMAS CONTRACT TERM: | 2/26/2016 through 2/28/2021

CONTRACT CATEGORY: Information Technology Goods &

Services
APPLICABLE
TERMS & CONDITIONS: | September 8, 2014
MAXIMUM ORDER LIMIT: $500,000
FOR USE BY: State & Local Government Agencies
BASE GSA SCHEDULE NO.: | GS-35F-0074S
BASE SCHEDULE HOLDER: | The Winvale Group, LLC

This contract provides for the purchase and warranty of hardware and
software, maintenance, software maintenance as a product, and
personal services. (See page 2 for the specific brands, labor categories,
and restrictions applicable to this contract.)

NQTICE: Products andfor services on this CMAS may be available on a Mandatory Statewide Contracts. [f this is the case, the use of this
CMAS is restricted unless the State agency has an approved exemption as explained in the Statewide Confract User Instructions.
Information regarding Statewide Contracts can be obtained at the websife:
http://www.documents.dgs .ca.gov/pdicontracts/contractindexlisting.htm. This requirement is not applicable to local government entities.

The purpose of this supplement is to renew this contract through 11/17/20. In addition, this supplement replaces in its entirety The Winvale
Group, LLC's existing California Multiple Award Schedute (CMAS) that expires on 2-28-16. The most current Ordering Instructions and
Special Provisions and CMAS Terms and Conditions dated September 8, 2014, products and/or services and pricing are included herein.
Please review these provisions carefully because they may have changed since issuance of your last contract.

IMPORTANT NOTICE TO STATE AGENCIES REGARDING CLOUD COMPUTING SOLUTIONS

Cloud computing solutions are not allowed under the CMAS Program. One or more of the brands offered under this CMAS contract may be
associated with a cloud application. It is incumbent upen both the CMAS supplier as well as the ordering agency to ensure that only non-
cloud products are purchased under this contract.

The information technology consulting services offered under this contract can only be provided where they are incidental to and in suppart
of the business solutions developed under this contract.

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

tf%pj‘c%&ﬁﬂx Effective Date: 2/26/2016
@DA TUTT, Program Analyst, California Multiple Award Schedules Unit
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CMAS PRODUCT & SERVICE CODES

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

Software-Database Too!
Software-Maintenance

IT Consult-Project Mgmt

IT Consult-Project Planning

IT Consult-Software Develop

IT Consuli-System Development
IT Consult-System Security

AVAILABLE PRODUCTS AND/OR SERVICES

The ordering agency must verify all products and/or
services are currently available on the base GSA
schedule at the GSA elibrary. Access the GSA
elibrary at www.gsaelibrary.gsa.gov.

All of the job titles in the base GSA contract identified
below are avallable within the scope of this contract.

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

» Description of the functional requirements
+ Minimum education and experience requirements
« Maximum pricing allowed (lower pricing acceptable)

Access the GSA elibrary at www.gsaeglibrary.gsa.gov.

EXCLUDED PRODUCTS AND/OR SERVICES

CLOUD products and related services, software
maintenance as a service, electronic commerce
services, wireless services and training are not available
under this contract.

CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products and/or services and prices from GSA
Schedule No. GS-35F-0074S5 (THE WINVALE
GROUP, LLC) with a GSA term of 11/18/2005
through 11/17/2020 . including modification #PS-
0540. The term of this CMAS contract incorporates
an extension of three months beyond the expiration
of the base GSA contract, and is shown In the
“CMAS Term Dates” on page 1.

Ordering Instructions and Special Provisions

ISSUE PURCHASE ORDER TO

Agency purchase orders must be mailed to the following
address, or faxed to (202) 296-5506:

The Winvale Group, LLC
1012 14" Street NW, 5" Floor
Washington, D.C. 2005

Attn: Steven Young

Agencies with questions regarding products andfor
services may contact the contractor as follows:

Phone: (202) 296-5505 Ext. 817
E-mail: syoung@winvale.com

CALIFORNIA SELLER’S PERMIT

The Winvale Group, LLC’s California Seller's Permit
No. is 101198779. Prior to placing an order with this
company, agencies should verify that this permit is still
valld at the following website: www.boe.ca.goy.

CONTRACT PRICES

The maximum prices allowed for the products andfor
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 contractor can
offer lower prices {o be competitive.

AMERICAN RECOVERY AND REINVESTMENT ACT
(ARRA)}

Ordering departments executing purchases using ARRA
funding must attach the ARRA Supplemental Terms and
Conditions document to their individual RFOs and
purchase documents. 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
www.documents.dgs.ca.gov/pd/poliprog/ARRATand %20
C081009final.pdf.

WARRANTY

For warranties, see the federal GSA schedule and the
CMAS Terms and Conditions, General Provisions,
CMAS Warranty.

Contractor personnel shall have the experience,
education and experlise as defineated in the CMAS
confract.



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
THE WINVALE GROUP, LLC
CMAS NO. 3-09-70-2651A, SUPPLEMENT NO. 5

DELIVERY

15-30 days after receipt of order, or as negotiated
between agency and contractor and included in the
purchase order, or as otherwise stipulated in the
contract.

SHIPPING INSTRUCTIONS

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

PURCHASING AUTHORITY DOLLAR THRESHOLD

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

HOW TO USE CMAS CONTRACTS

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

» 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.dgs.ca.gov/pd/Programs/t everaged/CMAS.aspx,
select "Find a CMAS Confract”.

e Solicit offers from a minimum of 3 CMAS
contractors including one small business andfor
DVBE, if available, who are authorized to sell the
products andfor services needed.

» |f soliciting offers from a certified DVBE, include the
Disabled Veferan Business Enterprise Declarations
form (Std. 843) in the Request for Offer. This
declaration must be completed and returned by the
DVBE prime contractor andfor any DVBE
subcontractors. (See the SCM Volumes 2 and 3,
Chapter 3).

« This is not a bid transaction, so the small business
preference, DVBE participation goals, protest
language, intents to award, evaluation criteria,
advertising, etfc., are not applicable.

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

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

» Issue a Purchase Order to the selected contractor.

« 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.

Ordering Instructions and Speclal Provisions

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

SPLITTING ORDERS

Splitting orders fo avoid any monetary limitations is
prohibited.

Do not circumvent normal procurement methods by
splitting purchases into a series of delegated purchase
orders (PCC § 10329).

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

MINIMUM ORDER LIMITATION

The minimum dollar value of an order to be issued
under this contract is $1,000.00.

ORDERING PROCEDURES

1. Order Form

State agencies shall use a Contract/Delegation
Purchase Order (Std. 85} for purchases and
services.

Local governments shall, in lieu of the State's
Purchase 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 information on the various forms
and use with the Adobe Acrobat Reader. Beyond
the Reader capabilities, Adobe Acrobat advanced
features may be ufilized if you have Adobe
Business Tools or Adobe Acrobat 4.0 instalied on
your computer. Direct link to the Standard Form
65:
hitp:/fwww.dgs.ca.gov/dgs/ProgramsServices/Form
s/FMC/Search.aspx.

2. Purchase Orders

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

Department of General Services

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

West Sacramento, CA 95798-8052

(or via Interagency Mail Service #7-1)
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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 menthly cost {or other intermittent cost), and
any other information pertinent fo the services
being provided. The cost for each line item should
be included in the order, not just system totals.

The confractor must immediately reject orders that
are not accurate. Discrepancies are to be
negotiated and incorporated into the order prior to
the preducts and services being delivered.

3. Service and Dellvery 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 confract end term expires
(unless otherwise specifically stated in the
contract), but must be as provided for in the
contract and as specified in the purchase order.

4. Multiple Contracts on STD. 65 Order Form

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

5. Amendments to Agency's Purchase Orders

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

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

Original orders, which include options for
changes {e.g., quantity 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. [f the original order did not
evaluate options, then amendments are not
allowed unless an NCB is approved for those
amendments.

Amendments unique to non-fT services are covered
in the SCM, Volume 2, Chapter 6.B2.9 as follows:

Ordering Instructions and Special Provisions

If the original contract permitted amendments,
but did not specify the changes (e.g., quantity or
time), it may be amended. This only applies to
the first 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 contract did not have
language permitting amendments, the NCB
process must be followed.

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

CONTRACTOR OWNERSHIP INFORMATION

The Winvale Group, LLC is a large business
enterprise.

SMALL BUSINESS MUST BE CONSIDERED

Prior to placing orders under the CMAS program, State
agencies shall whenever practicable first consider offers
from smali 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
agency files are reviewed.

The following website lists CMAS Small Business and
Disabled Veteran Partners:
www.dgs.ca.qovipd/Programs/Leveraged/CMAS.aspx
then select “Find a CMAS Contractor’.

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

See the current fess in the DGS Price Book at:
hitp://www.dgs. ca.goviofs/Pricebook.aspx.

SMALL BUSINESS/DVBE - TRACKING

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

SMALL BUSINESS/DVBE - SUBCONTRACTING

1. The amount an ordering agency can claim towards
achleving its small business or DVBE goals is the
dollar amount of the subcontract award made by
the Contractor to each small business or DVBE.
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2. The Contractor will provide an ordering agency with
the following information at the time the order is
guoted:

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

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

¢ List the name of each company that is
certified by the Office of Small 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
certification; and

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

+ Indicate what commercially useful function
the small business or DVBE subcontractor
will be providing towards fulfilment of the
order.

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

NEW EQUIPMENT REQUIRED

The State will procure new equipment. All equipment
must be 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 Program (FEMP)
standards are available, all State agencies shall
purchase only those products that meet the
recommended standards. All products displaying the
Energy Star label meet the FEMP standards.

SPECIAL MANUFACTURED GOODS

Any contract for goods to 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 Commodities Terms & Conditions, Provision 69,
Progress Payments.

Ordering Instructions and Special Provisions

PRODUCT INSTALLATION

The contractor is fully responsible for all installation
services performed under the CMAS contract. Product
installations must be performed by manufacturer
authorized personnel and meet manufacturer
documented specifications.

The prime contractor, as well as any subcontractors,
must hold any certifications and/or licenses required for
the project.

INTEGRATED SERVICES

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

ELECTRONIC WASTE RECYCLING

The Electronic Waste Recycling Act of 2003 requires
retailers to collect a recycling fee from consumers on
covered electronic devices starting January 1, 2005.
Califonia Public Resources Code, Section 42463(f)
defines a “covered electronic device” as a video display
device containing a screen greater than four inches
measured diagonally. See the code Identified above for
more information and exceptions fo this definition.

The Integrated Waste Management Board is
implementing this new legislation, and the Board of
Equalization is responsible for collecting these recycling
fees from retailers, See the following two websites for
more information on this topic:

www.ciwmb.ca.gov/Electronics/Act?2003/

www.hoe.ca.govisplaxproglewaste.him

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

CONSULTING OR PERSONAL SERVICES

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

Each order should contain, as a minimum, a description
of the ftask, a statement of the contractor's
responsibilities, completion criteria, a list of deliverable
itemns (if any), the estimated starting date, the scheduled
completion date, and a fixed cost for each fask.

The aggregate of the fixed costs for all tasks consfitutes
the fixed price ceiling for all tasks described.
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1. Progress Payments

For IT service confracts, see the CMAS contract IT
Terms and Conditions, Provision #71, CMAS
Progress Payments & Risk Assessment.

For Non-IT service conftracts, see the CMAS
contract Non-IT Services Terms & Conditions,
Provision #41, Progress Payments/Performance
Bonds.

2. Outsourcing Services

Careful analysis must be given by State agencies to
using contracted personnel rather than using civil
service positions within State government.

Government Code 19130(c) requires . that all
persons who provide services fo the State under
conditions that constitute an  employment
relationship shall, unless exempted by Article Vil
(Section 4) of the California Constitution, be
retained under an appropriate civil service
appointment.

Issuing a CMAS purchase order for services to an
independent contractor is permissible when any of
the following conditions set forth in Government
Code Section 19130(b) can be met:

Exempt under Constitution

New Staie function and legislafive authority
Service not available; highly specialized or
Technical

incidental to the purchase or [ease

Conflict of interest; need unbiased findings
Emergency appointment

Private counsel, with Attorney General (AG)
approval and Governor's Office, if applicable

+  Contractor will provide dsliverables that are not
feasible for the State to provide

Training when civil service is not available
Urgent, temporary, or occasional services
when civil service delay would frustrate the
purpose (see Option 2 below)

* 5 4 & & 2 0 9

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

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

Ordering Instructions and Special Provisions

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

This provision is per agency and is inclusive of orders
issued on your behalf by another agency. Contractors
must wait three (3) months from CMAS order
termination/expiration before submitting the candidate's
resume for work at the same agency/depariment.

For both options above, the contractor may conduct
training courses for which appropriately qualified civil
service Instructors are not available, provided that
permanent instructor positions in academies or similar
settings shall be filled through civil service appointment
{Government Code 18130.b (9)).

For each order, the agency must prepare and retain
in their file a written justification that includes
specific and detailed factual information that
demonstrates that the confract meets one or more
of the conditions set forth in Government Code
19130(b).

3. State Personnel Board Requirements

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

4, Statement of Work

A Statement of Work {SOW) must be prepared as
applicable for each Purchase Order. Information
regarding the preparation of a SOW is available at
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.aspx,
then select “For State Agencies". Agencies are
strongly encouraged to use this information when
developing SOW requirements that will accompany
the Request for Offer and the resulting Purchase
Order.

5. Follow-on Contracts are Prohibited

No person, firm, or subsidiary thereof who has been
awarded a purchase order for consulting services,
or a purchase order that includes a consulting
component, may be awarded a purchase order for
the provision of services, delivery of goods or
supplies, or any other related action which is
required, suggested, or otherwise deemed
appropriate as an end product of the purchase
order {Public Confract Code 10365.5).
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Therefore, any consultant who develops a program
study or provides formal recommendations Is
precluded from providing any work recommended
in the program study or the formal
recommendation.

OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

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

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local govermment 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 consistent with their procurement policies
and reguiations.

UPDATES AND/OR CHANGES

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

¢ A CMAS amendment is required when the contract
is based on products and/or services from another
contractor's multiple award contract and the
contractor wants to add a new manufacturer's
products andfor services.

« A CMAS amendment is required for new federal
contract terms and conditions that constitute a
matetial 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 on the cost to the State.

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

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

Ordering Instructions and Special Provisions

SELF-DELETING FEDERAL GSA TERMS AND
CONDITIONS

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

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

ORDER OF PRECEDENCE"

The CMAS Terms and Conditions shall prevail 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 NOT REDUCE
OR RELIEVE STATE AGENCIES OF THEIR
RESPONSIBILITY TO MEET STATEWIDE
REQUIREMENTS REGARDING CONTRACTING OR
THE PROCUREMENT OF GOODS OR SERVICES.
Most procurement and contract codes, policies, and
guidelines are incorporated into CMAS contracis.
Nonetheless, there is no guarantee that every possible
requirement that pertains to all the different and unique
State processes has been included.

STATEWIDE PROCUREMENT REQUIREMENTS

Agencies must carefully review and adhere to all

statewide procurement requirements in the SCM,

Volumes 2 and 3, such as:

+ Automated Accounting System requirements of
State Administrative Manual (SAM)} Section 7260-
62.

« Productive Use Requirements, per the SCM,
Volume 3, Chapter 2, Section 2.86.2.

+ SAM Sections 4819.41 and 4832 cerlifications for
information  technology  procurements  and
compliance with policies.

* Services may not be paid for in advance,
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« Agencies are required to file with the Department of
Fair Employment and Housing (DFEH) a Contract
Award Report Std. 16 for each order over $5,000
within 10 days of award, including supplements that
excead $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 committees and
individuals that are listed on the annual
memorandum from DGS.

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

e Annual small business and disabled veteran
reports.

e Post evaluation reports. Public Contract Code
10369 requires State agencies to 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 Stafe
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 (hot subcontractors) for all awarded contracts,
including CAL-Card fransactions. Each department is
required 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.

PAYMENTS AND INVOICES
1. Payment Terms

Payment ferms for this contract are net 45 days.

Ordering Instructions and Special Provisions

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

Payee Data Record (Std. 204)

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

DGS Administrative and Incentive Fees

Orders from State Agencies:

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

See the current administrative fees in the DGS
Price Book at
http://www.dgs.ca.goviofs/Pricebook.aspx.

Orders from L ocal Government Agencies:

Effective for CMAS orders dated 1/1/2010 or later,
CMAS confractors, who are not California certified
small businessas, are required to remit to the DGS
an incentive fee equal to 1% of the lotal of all local
government agency orders (excluding sales tax and
freight) placed against their CMAS contract{s). . This
incentive fes is in lieu of local government agencies
being billed the above referenced DGS
administrative fee.

This incentive fee Is walved for CMAS 'purchase
orders issued to California cerdified small
businesses.

The check covering this fee shall 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 "Contractor Quarterly 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 order. Invoices shall be submitted
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 shall 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 circumstances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC 11256 — 11263 and
11019).

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

Warranfy upgrades and extensions may also be
paid for in advance, one time.

Credit Card

The Winvale Group, LLC does not accept the
State of California credit card {CAL-Card).

Lease/Purchase Analysis

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

Leasing

Except for Federal Lease to Own Purchase (LTOP)
and hardware rental provisions with nc 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 not
acceptable or applicable to the State.

Ordering Instructions and Special Provisions

SEAT Management financing options are NOT
availabte through this contract.

As an alternative, agencies may consider financing
through the State’s financial marketplace GS
$Mart™.  All terms and conditions and lenders are
pre-approved for easy financing. The GS $Mart™
Internet address is
www.dgs.ca.govfpd/programs/statefinancialmarketplace.a
spx. Buyers may contact the GS $Mart™
Administrator, Patrick Mullen by phone at {916)
375-4617 or via e-mail . at

patrick.mullen@dgs.ca.gov for further information.

9. Maintenance Tax

The Board of Equalizaticn has ruled that in
accordance with Section 1655 of the Sales and Use
Tax Regulations of the Business Taxes Law Guide,
that whenever optional maintenance 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 (i.e., the furnishing of labor and parts
necessary fo maintain equipment), the
charges for the provision of maintenance
services are not taxable.

2. For confracts that provide for maintenance
services and consumable supply items {e.g.,
toner, developer, and staples), the provision
of the consumable supplies is considered a
taxable sale of tangible personal property.
Therefore, State agencies awarding optional
maintenance contracts are responsible for
paying the applicable sales tax on the
consumable supplies ulilized during the
performance pericd of the maintenance
contract.

The contractor will be required to itemize the
taxed consumables 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
Attention: Quarterly Report Processing
PO Box 989052, MS #2-202

West Sacramento, CA 95798-0052
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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 Processmg
as follows:

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

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

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

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

« A separafe report is required for each CMAS
contract.

« Each purchase order must be reported only once in
the quarter 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 received,

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

+« Contractors must report the sales activity for all
resellers listed on their CMAS contract.

* Any report that does not follow the required format
or excludes required information will be deemed
incomplete and returned fo the contractor for
corrections.

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

« For CMAS orders dated 1/1/2010 or later,
contractors are no longer required to attach copies
of purchase orders to their reports. This changed
requirement 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 cerlified small
businesses must attach to their quarterly report a
check covering the required incentive fee for all
CMAS sales to local government agencies (see
more information below). This new requirement wil
start on Q1-2010 reports, which are due 4/15/2010.

« New contracts, contract renewals or extensions,
and contract modifications will be approved only if
the contractor has submitted all required quarterly
reports and incentive fees.

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

Quarter 1 Jan 1 to Mar 31 Due Apr 15
Quarter 2 Apr1 to Jun 30 Due Jul 15
Quarter 3 Jul 1 to Sep 30 Due Oct 15
Quarter 4 Oct 1 o Dec 31 Due Jan 15

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
orders (excluding sales tax and freight) ptaced against
their CMAS contract(s}. This incentive fee is in lieu of
local government agencies being billed the above
referenced DGS administrative fes.

CMAS confractors cannot charge local govermmment
agencles an additional 1% charge on a separate line
item to cover the incentive fee. The confractor 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 cother local governmental body, including the
California State University (CSU) and University of
California (UC) systems, K-12 public schocls 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 Services, CMAS Unit, and
mailed to the CMAS Unit along with the applicable
Quarterly Report. See the provision in this contract
entitted “Contractor Quarterly 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 Conditions
otherwise stipulated in the CMAS contract).

s Federal GSA products, services, and price list
{unless otherwise stipulated in the CMAS contract).

=  Supplements, if applicable.

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

CONTRACTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED

When a subcontractor ultimately provides all of the
products or performs all of the services that a contractor
has agreed to provide, and the prime contractor only
., handles the invoicing of expenditures, then the prime
confractor's role becomes that of a fiscal agent because
it is merely administrative in nature, and does not
provide a Commercially Useful Function (CUF). It is
unacceptable 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 associated outcomes.

This responsibility includes, but is nof necessarily limited
to, ensuring the necessity of the services, securing
appropriate funding, complying with laws and policies,
preparing the purchase order in a manner that
safeguards the State's interests, obtaining required
approvals, and documenting compliance with
Government Code 19130.b {3) for outsourcing services.

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

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 conflict of interest
issues. See the attached CMAS Terms and Conditions,
Conflict of Interest, for more information.

FEDERAL DEBARMENT

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

Ordering instructions and Special Provisions
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This certification is required by the regutations
implementing Executive Order 12549, Debarment and
Suspension, 29 CFR Part 98, Section 98.510,
Participants; responsibilities. The regulations were
published as Part VIl of the May 26, 1988 Federal
Register (pages 19160-19211).

CONTRACTOR TRAVEL

{For personal services only)

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

It is important the agency and contractor discuss
necessary fravel requirements prior to issuing the
purchase crder because the detail and cost {only as
allowed for in the contract) must be included in the
agency purchase order to be payable.

State agencies may only reimburse travel and per diem
expenses according to State travel time and per diem
rules for State employees, All travel and per diem
expenses must be within the contract parameters,
incorporated into the purchase order, and supported by

receipts. For the current travel and per diem
reimbursement rates, go to the Department of
Personnel Adrministration's website at;

hitp:/iwww.dpa.ca.qov/personngl-
policies/travel/main.him

Notwithstanding the confract provisions, the State wilt
not he responsible for the cost of travel to bring
contractor personnel from out-of-state to the job site
(unless specifically arranged by agency in advance). i
requested by the agency, the State will be responsible
for reimbursement of travel expenses from one
California agency site to another.

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

Local government agencies will pay travel and per diem
expenses according to their statutory requirements.

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liquidated damages cannot be a
penalty, must be mutually agreed upon by agency and
confractor and included in the purchase order to be
applicable.

ACCEPTANCE TESTING CRITERIA

If the agency wants fo include acceptance testing for all
newly installed tschnology systems, and individual
equipment, and machines which are added or fleld
modified (modification of a machine from one model to
another) after a successful performance period, the test
criteria must be included in the purchase order fo be
applicable.
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AMERICANS WITH DISABILITY ACT (ADA)

Section 504 of the Rehabilitation Act of 1973 as
amended; Title VI and VIt 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, Sactions 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 Nondiscrimination
on the Basis of Disability.

individual government agencies are responsible for self-
compliance with ADA regulations.

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

DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER

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

Phone # (916) 375-4363
Fax#  (916)375-4663

Ordering Instructions and Special Provisions 12
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ATTACHMENT A
ADA NOTICE

Procurement Division (State Department 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 13




ATTACHMENT B
CMAS QUARTERLY BUSINESS ACTIVITY REPORT

Contractor Name:

Reporting Calendar Year: Revision [
Reporting Quarter: Q1 (Jan-Mar) 0O

Q2 (Apr-Jun) O

Q3 (Jul-Sep} O

Contract Number:

For Questions Regarding This Report Contact:
Name:

Phone Number;

Q4 (Oct-Dec) £
Check Here if No New Orders for This Quarter O

E-mail:

jency Bill : ._.oﬂmm Doliars Per
ode’ - lPurchase Order

State Agency Name . |Turehase Order |Agency Contact |Agency Address |Phone Number

Total State Agency Dollars Reported for Quarter: $

Local Government >mmzo<zm==m " |Number = " " |Date ... |Purchase O_.nm_. >m.m:.n<”.no.:ﬁmnn.... >mm=n< Address . m..:.n_..._m..z:ﬁ.co....

Total Local Government Agency Dollars for Quarter: $

1% Remitted tc DGS (does not apply to CA certified S/Bs): $
Total of State and Local Government Agency Dollars Reported for this Quarter: $

Updated 1/1/2010 14
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1. DEFINITIONS: Unless otherwise specified in the Statemert
of Work the foliowing terms shall be given the meaning
shown, unless context requires oltherwise. .

a)

d)

&)

9

R)

“Acceptance Tests” means those tesis performed
during the Performance Period which are intended to
determine compliance of Equipment and Software with
the specifications and all other Atlachmenis incorporated
herein by 1eference and to determine the reliability of the
Equipment. )

“anplication Program" means a computer program
which is infended to be executed for the purpose of
ﬁedorming useful work for the user of the information
peing processed. Application programs are developed
or . otherwise acquired by the wuser of the
Hardware/Software system, but they may be supplied by
the Contractor.

“Aftachment" means a mechanical, elecirical, or
electronic inierconnection to the Coniractor-supplied
Machine or System of Egquipmeni, manufactured by
other than ihe ariginal Equipment manuiacturer, thal is
not connected by the Contractor.

“Business entity” means any individual, business,
partnership, joirl venture, corposation, S-corporation,
limited liabilily company, sole proprietorship, joint stock

company, consorfium, or other private legal entity

recognized by staluie,

“Buyer” means the Siate's authorized contraciing
official.

“Commercial Hardware” means Hardware devsloped
or regularly used that: () has been sold, leased, or
licensed to the generat public; (i) has been offered for
sale, lease, or license to the general public; (i) has not
been offered, soid, leasad, or licensed to the public but
wilt be availabie for commercial sale, lease, or license in
time to satisfy the delivery requirements of this Contract,
or (iv) sailsfies criierion expressed in (i}, (i}, or (i) above
and would require enly minor modificatiens to meet the
requirements of ihis Gontract.

“Commercial Software” means Software develaped or
regularly used that: (i} has been sold, leased, or licensed
to the general public; {ii} has been offered for sale,

Iease, or ficense to the general pubiic; Gii} has not boer .

offered, sold, leased, or licensed to the public but will be
available for commercial sale, iease, or license in ime to
satisfy the delivery requirements of this Contract; or {iv}
satisfies a criterion expressed-in {i), (i), or (iii) above and
would require only minor modifications o mest the
requirements of this Contract.

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

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

m)

n

)

@

0

“Caoniractor” means the Businass Entity with whom the
State enters into this Contract. Conlractor shali be
synonymous wiih "supplier”, “vendor” ar other similar
ierm.

"Data Processing Subsystem™ means a complement
of Contraclor-furnished individual Machines, including
the necessary controlling elements (or the functionat
eguivaient), Operaiing Software and Software, if any,
which are acquired to operate as an integrated group,
and which are interconnected entirely by Contractor-
supplied power andfor signai cables; e.g., direct access
controfler and drives, a cluster of terminals with their
controller, etc, :

"Data Processing System (System)" means the fotal
complement of Contractor-furnished Machines, inciuding
one or more <central processors  {or instruction
processors), QOperating Software which are acguized to
operate as an integrated group.

“Deliverables” means Goods, Software, Information
Technology, teiecommunications technology, Hardware,
and other items {e,g. reports) o be delivered pursuant to
this Contract, including any such tems furnished incident
to the provision of services.

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

"Documentation™ means manuais and other printad
maierials necessary or useful to the State in its use or
maintenance of fhe Eguipment or Software provided
hereunder. - Manuals and other printed materials
cusiomized for the State hereunder constitute Work
Product If such materials are required by the Statement
of Work.

"Equipment” is an all-inclusive term which refers either
o individuat Machines or {o & compiete Data Processing
System or subsystemn, including its Hardware and
Operating Sofiware (if any).

"Equipment Failure" is a malfunction in the Equipraent,
excluding ali exlernal faciors, which pravents the
accomplishment of the Equipment’s intended funciion(s). -
If microcode or Operating Software residing in the
Equipment is necessary for the proper opération of the
Equipmeni, a faiture of such microcode or Operating
Sofiware which prevents the accomplishment of the
Equipment's iniended funciions shall be deemed to be
an Equipment Faiture.

"Facility Readiness Date" means the daie specified in
the Statement of Work by which the State must have the
sile prepared and available for Equipment delivery and
installation,

REVISED ARD EFFECTIVE SEPTEMEER &, 20r4
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8)

w)

¥

z)

aa)

)

co)

da)

“Goods” means al! types of tangible personat property,
including bul not limited to materiats, supplies, and
Equipment {inctuding computer and telecommunications
Equipment).

"Hardware" usually refers to computer Equipment and s
confrasted with Soflware. See also Equipment.
“instaliation Daie" means the date speclfied in the
Siatement of Work by which the Gontractor musi have
the ordered Equipment ready (certified) for use by the
State. :
"Information Technology” includes, but is not iimiied
to, all eiectronic technotogy systems and services,
autornated information handling, Systam design and
analysis, conversion of data, computer programsing,
informaticn storage and retrieval, telecommunications
which Inciude voice, video, and data communications,
raquisite  Sysfemn  controls, simulation,  electronic
commerce, and all related interactions heiween people
and Machines.

“Machine" means an individual unit of a Dala
Processing Systern or subsystem, separately identified
by a type and/or modsi number, comprised of but not
limited to mechanicat, electro-mechanical, and electronic

partg, ricrocode, and spacial features installed thereon '

and inciuding any necessary Sofiware, e.g.. central
processing unll, memory moduie, tape unit, card reader,
etc.

"Machine Alteration”. means any change to 2
Contractor-supplied Machine which is not made by the
Contractor, and which results in the Machine deviating
from its physical, mechanical, electrical, or electronic
(inchuding microcode) design, whether or not additional
devices. or parts are employed in making. such change.
"Malntenance Diagnostic Routines” means the
diagnostic 'programs customarily used by the Contracior
to test Eguipment for proper functioning and refiability.
“Manufacturing Materials” means parts, tools, dies,
jtgs. fixiures, plans, drawings, and information produced
or acquired, or rights acquired, specifically to fulfilt
obligafions set forth herein.

“Mean Time Between Failure (MTBF)® means the
average expected or observed fime Delween
censecufive failures in a System or component.

"Nean Time to Repair (MTTR)" means the average
expected or observed time Tequired 1o repair a Syslem
of component and return it io normal operation.
"Operating Software” means those routines, whether
of nol idenfified as Program Products, that reside in the
Equipment and are reguired for the Equipment to
perform s intended function{s), ang which interface the
operator, other Contractor-supplied programs, and user
programs to the Equipment.

"Operational Use Time" means for performance
measurement purposes, fhat time during which

ee)

ag)

hiy

)}

kK)

1§

Equipment is in actual operation by the Siate. For
maintenance Opsrationat Use Time purposes, that time
during which Equipment is in actual aperaiion and is not
synanymous with power on fime,

“Periad of Maintenance Coverage” means the period
of iime, as selected by fhe State, during which
maintenance services are provided by the Contractor for
a fixed monihly charge, as opposed to an hourly charge
for services rendered. The Peried of Maintenance
Coverage consists of the Principal Period of
Maintenange and any additional hours of coverage per
day, and/ar increased coverage for weekends and
holidays.

"Preventive Maintenanee" means that mainienance,
performed on a scheduled basis by the Contractor,
which is designed to keep the Equipment in proper
operating conclition. ’

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

“Progratuming  Aids"  means  Contractor-supplied
programs and routines executable on the Contracior's
Equipment which assisis a programmer in ihe
dovelopment of applications  including . language
processors, sorts, communications moduies, data base
management systemns, and ulifity routines, ({ape-io-disk
routines, disk-to-print routines, etc.).

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

"Remedial Maintenance” means thai maintenance
performed by the Contractor which resulis from
Equipment {inciuding Operating Software) failure, and
which is performed as required, i.e., on an unschaduled
hasis.

"Software” means an all-inclusive ierm which refers to
any computer programs, routines, or subroutines
supplied by fthe Contractor, including Operating
Software, Programming Aids, Application Programs, and
Program Produdts. '
"Software Failure” means a malfunction in the
Cenitractor-supplied Software, other than Operaling
Software, which prevenis the accomplishment of work,
even though the Equipment {including its Operaling
Software) may séill be capable of operating properly. For
Operaiing Sofiware faliure, see definition of Equipment
Failure.

mm) “State” means the governmeni of the Staie of

California, its employees and authorized representalives,
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including without limilation any depariment, agency, or
other unil of the govemment of the State of Callfornia.

nny “System™ means the complete collection of Hardware,
Sofiware and services as described in this Contract,
integrated and funclioning together, and pedorming in
accordance with this Contract.

oo} “LL.S. Intellectual Froperly Rights” means iniellectual
property rights enforceadble in the Uniied States of
America, inciuding without limitation rights in trade
secrais, copyrights, and U.S. patents.

CONTRAGCT FORMATION: |f this Contracl resulls from &
Letter of Offer, then Coniractor's offer is deemed a firm offer
and this Contract document is the State's acceptance of that
offer.

COMPLETE INTEGRATION: This Contract, including arny
documents incorpotated herein by express reference, is
intended to be a complete integraiion and there ate no prior
or coniemporaneous different or additional agreemenis
nertaining fo the subject matter of the Confracl.

SEVERABILITY: The Contractor and the State agree that if
any provision of this Confracl is found to be illegal or
unenforceable, such term or provision shall be desmed
skricken and the remainder of the Contract shall remain in full
force and effact. Either party having Knowliedge of sush term

or provision shalt prompdly inform the other of the presumed .

nor-applicabliity of sush provision,

INDEPENDENT GONTRACTOR: Contracior and the agenis
and empioyees of Contractor, in ihe performance of ihis
Coniract, shall aet in an independent capacity and not as
officars or emptoyess or agenis of the Stale.

APPLICABLE LAW: This Contract shali be governed by and
shall be interpreied in agcordance with the laws of the State
of Califarnia; venue of any action broughi with regard to this
Contract shall be in Sacramento County, Sacramento,
California. The United Nations Convention on Contracts for
the “Infernational Sale of Goods shall not apply to this
Contract,

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) The State and the Contracior warranis and cerlifies that
in the performance of this Contract, # will comply with all
applicable statutes, rutes, regutations and orders of the
United States and the State of California.  The
Contractor agress to indemnify the Slale against any
loss, cost, damage or liability by reason of the
Contractor’s violation of this provision.

b) The Siate will noify Contractor of any such ciaim in
writing and tender the defense thereof within &
reasonable time; and

c) The Contractor will have ‘sote control of the defense of
any action on such claim and all negotiations for its
setiemani or compromise; provided that (i} when
substantial principles of governmenl or public law are
involved, when litigation might create precedent affecting
fuiure Siate operations or liability, or when inveivement
of the Siate is otherwise mandated by law, the Stale
may partticipale in such action al iis own expense with
respect 1o atioTneys’ fees and cosis (bt not liability}; (i)
where a settlement would ¥mpose liability on the State,
affect principles of California government or public law,
or impact the authority of the State, the Depariment of
General Services wili have the jight to approve or
disapprove any settlement ‘or compromise, which
approval witl not unreasonably be withheld or detayed;
and (i) the State will reasonably cooperaie in the
defense and in any related settiement negotiations.

dy 1 this Contract is in excess of $654,000, it is subject to
the requirements of the Worid Trade Organization
{(WTO) Governmenlt Precurement Agreement (GPA).

e) To the extent that this Contract falls within the scope of
Government Code Sestion 11135, Contracter hereby
agreas 1o respond 1o and resolve any complaint brought
to its attention, regarding accessibility of its praducts or
services.

CONTRACTOR'S POWER AND AUTHORITY: The
Contractor warrants ihat 1t has full power and -authority 1o
grant the rights herein granted and will hoid the State
harmiess from and against any loss, cosi, liadlity, and
expense (inchxling reasanable attorney fees) arising out of
any breach of this warranty. Further, Gontractor avers that it
wili not enter into any arrangement with any third party which
might abridge any rights of the Staie under this Gontract.

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

b) The Contractor will have sole coniro! of the defense of
any action on such claim and all negotiations for ils
setlement or compromise; provided thal (i} when
substaniial principles of government or public law are
invoived, when liigation might create precedent affecting
future State operafions or liability, er when involvernent
of the State is otherwise mandaled by law, the Siaie -
may participate in such aciion at iis own expense with
respect to atlorneys’ fees and costs (but not fability); (il)
where a seftlement would impose liabilily on the State,
affect principles of California government or public law,
or impact the authority of the State, the Depariment of
General Services will have the right to approve or
disapprove any seftiement or compromise, which
approval will nol unreasonably be withheld or delayed;
and (i) the Slate will reasonably cooperate in the
defense and in any reiated setliement negoiiations.
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9, CMAS .- ASSIGNNENT:

a) This Coniract shail nol be assignable by the Coniractor
in whole or in parl withoul the written consent of the
State. The State's consenl shall nol be unreasonably
withheld or delayed. For the purpose of this paragraph,
State will not unreasonably prohlbll Contractar from
freely assigning Hs right to payment, provided that
Contractor remains responsible for its obligations
hereunder.

b) Shouid the State desire financing of the assets provided
hereunder through GSSMart, the State’s financial
marketpiace, the Confractor agrees o assign to a Stale-
designated lender its right to receive paymernt from the
State for the assets in exchange for payment by the
lender of the cash purchase price for the assets. Upon
notice to do se from the State-designated lender at any
time prior to payment by the State for the assets, the
Contractar will execute and deliver to the Slale-
designated lender an assignment agreament and any
addifionat documents necessaty for the State selected
financing plan. The Siate-designated lender will pay the
Contractor according to the terms of fhe Contractor's
involce upon acceptance of the assets by the Stale.

10. WAIER OF RIGHTS: Any action or inaction by the State or

11.

the failure of the State on any occasion, to enforce any right
o provision of the Contract, shall not be construed tc be a
waivar by the State of its rights hereunder and shall not
preveni the State from enforcing such provision or right on
any fulure oceasion.  The rights and remedies of the State
herein are cumulative and are in addition to any other rights
or raemedies that the Siaie may have at faw orin equity.

CMAS -- ORDER OF PRECEDENCE: in the eveni of any

inconsistency  between  the  arlicles,  attachments,

specifications or provisions which constitute this Coniract, the
following order of precedence shall apply:

a) These Genaral Provisions — Information Technology {In
the instances provided herein where the paragraph
bagins: "Unless otherwise specified in the Statement of
Worlk” provisions specified in the Statemant of Work
replacing these paragraphs shall take precedence over
the paragraph referanced in these General Provisions);

b} Contract form, .e., Purchase Order STD 65, Standacd
Agreement STD 213, etc., and any amendmeants ihereto;

t) Other Special Provisions;

d} Federal GSA (or other multiple award) terms and
conditions; :

e} Statement of work, including any specifications
incorporated by reference herein; and

fi Al other attachmenis Incorporated in the Coniract by
reference.

12.

13.

PACKING AND SHIPMENT:

a) Al Goods are to be packed in suitable containers for
protection in shipmeni and storage, and in accordance
with applicabte specifications. Each container of a
multiple container shipment shall be identified to:

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

i} the number of the container in which the packing
sheat has been enclosed.

by Al shipments by Contractor or its subcontractors must
inciude packing sheets identifying: the State’s Contract
numbet; item number; quaniity and unit of measure; part
number and description of the Goods shipped; and
appropriate evidence of inspection, if required. Goods
for different Contracts shall pe lisied on separate
packing sheets.

c}. Shipments must be made as specified in this Contract,
as It may be amended, or otherwise directed in writing
by the State's Transportation Managemant Unit within
the Department of General Setvices, Procurement
Division.

TRANSPORTATION COSTS AND OTHER FEES OR
EXPENSES: No charge for delivery, drayage, express,
parcel posl, packing, cartage, insurance, license fees,
permits, cost of bonds, or for any oiher purpose will be paid
by the State unless expressly included and ltemized in the

Contract.

a) -The Contractor must stricly follow Contract
requirements regarding Free on Board (F.0.B.), freight
terms and routing instructions. The Stale may permit
use of an alternate carrier at no additional cost to the
State with advance written authorization of the Buyer.

b) if “prepay and add” is selected, supporting freight biils
are required when over 350, unless an exact freight
charge is approved by the Transportation Management
Unit within the Deparment of General Services
Procurement Division and a walver is granted.

¢) On "F.O.B. Shipping Polnt" transactions, should any
shipmenis under the Contract be received by the State
in & damaged condition and any related freight loss and
damage claims fited against the camier or camiers be
wholly or partially declined by the carfier or camiers with
the inference that damage was the result of the act of
the shipper such as inadequate packaging or loading or
some inherent defect in the Equipment andfor material,
Contractor, on reqguest of the State, shall at Confractor's
own expense assist the State in establishing carrier
lisbllity by supplying evidence that the Equipment andior
material was properly construcied, manufactured,
packaged, and secured to wilhstand normaf
transportation conditions.
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14.

15.

186.

DELIVERY: The Coniractor shall siriclly adhere o the
delivery and compietion schedules spegified in this Contract.
Timne, If sialed as a number of days, shall mean calendar
days unless otherwise specified. The guantifies specified
herein are the only quantities requised. ¥ the Contracior
defivers in excess of the quantities specified herein, the Stale
shall noi be required to make any payment for the excess
Delivesables, and may rewrn them 1o Contracior al
Contractor's expense or wlilize any other rights available 1o
the State at law or in equity.

SUBSTITUTIONS: Substiiution” of Deliverables may not be
tendered without advance written consent of the Buyer.
Contractor shall not use any specification in lieu of those
contained in the Contract without written consent of the
Buyer.

INSPECTION, ACCGEPTANGE AND REJECTION: Uniess

otherwise specified in the Staternent of Waork:

a) When acquiring Commercial Hardware or Commercial
Sofiware, the State shall rely on Contractor's existing
gualily assurance system as a subslituie for Staie
inspection and testing. For alf other acquisilions,
Confractor and #s subcontractors will provide and
maintain a quallly assurance system acceptable fo the
State covering Deliverables' and services under this
Contract and will i{ender fo the State only those
Deliverables that have been inspected and found to
conform to this Coniract's requiremenis. The Contractor
will keep records evideneing inspections and their result,
and wili make these records available to the State during
Contract performanece and for three years after final
payment. The Contractor shall pemit the Siate lo
review procedures, praclices, processes, and related
documents io determine the acceptability of Contractor's
quality assurance System or other similar business
pragtices relaied to performance of the Contract.

by Al Deliverables may be subject to inspection and test by
the State or ifs authorized representaiives.

¢) The Contractor and its subcontractors shall provide all
reasonable facilifies for the safety and convenience of
inspectors at no additional cost to the Siate. The
Contractor shall furnish o inspectors ali information and
data as may be reasonably required to periorm their
inspection.

d)  Subject to subsection 16 (a} above, ali Defiverables may
be subject to final inspeciion, test and acceptanse by the
Slate at destination, notwithstanding any payment or
inspaction at source. ) .

e) The Staie shall give written nolice of rejection of
Deliverables delivered or services performed hereunder
within & reasonable time after receipt of such
Deliverables or performance of such services, Such
notice of rejection will state the respecis in which the

17.

18.

Defiveraples do noi substantially conform to  their
specifications. If the State does not provide such notice
of rejeclion within fifteen (15) days of delivery for
purchases of Commercial Hardware or Commersial
Software or thirty (30) days of delivery for all other
purchases, such Deliverables and services will be
deemed fo have been accepted. Acceplance by the
State will be final and irreversible, except as it relates to
latent defects, fraud, and gross mistakes amounting 1o
fraud. Acceptance shall nol he construed to waive any
warranty Fights that the Siate mighi have at law or by
express reservation in this Contract with respect to any
nonconformity.

SAMPLES:

a}  Samples of items may be required by the Siaie for
inspection and specification tesiing and must e
furnished free of expense to the State. The samples
furpished raust be identicat in all respects to the products
offered and/cr specified in the Contract.

by Sampies, if not destroyed by tests, may, upon reguest
made at the fime the sample is fumished, be returned at
Coniractor's expense,

GMAS -- WARRANTY: The following warranty ianguage Is in

addition to the warraniy language providad in the federal GSA

Muliiple Award Schedule or other base Contract used fo

establish this CMAS Gontract.  When there is a conflict

between -the language, the following warranly language

ovearrides. ] )

ay Unless otherwise specified in the Staterment of Work, the
warranties in this subsection g} begin upon delivery of
the goods .or sevices in question and end one (1) year
thereafter, The Coniracter warrants that {[} Deliverabies
~and services furnished hereunder will substantially
conform to the requirements of this Contract {including
without limitation all - descriptions, specifications, and
drawings identified in the Staternent of Wortk), and (i) the .
Defiverables will be—free from material defects in.
maierials and workmanship, Where the pasties have
agreed to design specificalions {such as a Detalied
Design Document) and incorporated the same or
equivalent in the Statement of Work directly or by
reference, the Contractor will warrant that ifs
Deliverables provide all material functionality required
thereby, In addition o the other wamanties sel forlh
hergin, where the Contract calls for delivery of
Commercial Softiware, the Contracior warranis that such
Sofiware will perform in accordance with its license and
accompanying Documentation. The State’'s approval of
designs or spacifications furnished by Contracior shall
not relieve the Confractor of its obligations under this
warranty.

by The Conactor warranis that Defiverables furnished
hereunder (i} will be iree, a! the time of delivery, of
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.©)

d)

e)

harmful code {.e. computer viruses, worms, trap doors,

time bombs. disabling code, or any similar malicious

mechanism designed to interfere with the intended
operation of, or cause damage tc, computers, data, or

Software); and (i) wili not infringe or viclate any U.S.

Intellecival Property Right. Without limiting the

generality of the foregoing, if the State believes thal

harmful code may be present in any Commercial

Software delivared hereunder, the Contractor will, upon

the Siate’s request, provide a new or clean instali of the

Software.

Untess otherwise specified in the Statement of Wark:

{ The Contractor does not warrant thal any Sofiware
provided hereunder is eror-free or that it will run
without immaterial interruption.

i) The Contractor does not warsant and will have no
responsibility for a claim 1o the extent that it arises
directly from {A) a medification made by the State.
unless such modification is approved or directed by
the Coniractor, {B) use of Software in combination
with or on products other than as spéciﬁed by
Contractar, or (C} misuse by the State.

(i) Where the Contractor resells Commercial
Hardware or Commercial Software it purchased
from a third party, Contractor, to the extent it is
legally able to do so, will pass through an such third
parly warranties 1o the State and will reasonably
cooperaie in enforcing them, Such warranty pass-
through will not relieve the Contracior from
Contracior's warranty obligations set forth above,

Alt warranties, inciuding speciél warranties specified

elsewhare herein, shall inure to the - State, is

SUCCEsSors, assigns, cuslomer agencies, and

governmenta; users of the Deliverables or services,

Except as may be specifically provided in the Statement

of Work or elsewhere in this Contract, for any breach of

the warranties provided in this Section, the State's
exclusive remady and Contractor's sole obligation wili be
limited io:

§  re-performance, repair, or replacement of the
nonconforming  Delfiverable  (ncluding  without
fimitaiion an infringing Deliverable) or service; or

iy should the State in its scle discretion conseni
refund of all amounts paid by the State for the
noncenforming Deliverable or service and payment
to the State of any additional amounts necessary io
aqual the State's Cost i Cover. "Cost to Cover”
maans the cost, properly mitigated, of procuring
Deliverables or services of equivalent capability,
function, and performance. The payment obligation
in suhsection e){ii) above will not exceed the limits
on Confractor's liability set forth in the Section
erfitled “Limitation of Liability.”

19.

20.

.

fy EXCEPT FCOR THE EXPRESS WARRANTIES
SPECGIFIED N THIS SECTION, CONTRACTOR
MAKES NO WARRANTIES EITHER EXPRESE OR
"IMPLIED, INCLUDING WITHOUT LIMITATION ANY
IMPLIEE WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: In performing
work under this Confract on State premises, the Contractor
shall conform to any specliic safely requirements contained in
the Contract or as required by law or regulation. The
Contractor shail take any additional precautions as the State
may reasonably require for safety and accident prevention
purposes.  Any viclalion of such rules and reguirements,
unless promptly correctad, shall be grounds for termination of
ihis Contract In accordance with the default provisions hereof.

INSURANGE: The Contractor shafl maintain all cornmercial
general liability insurance, warkers' compensation insurance
and any ctber insurance required under the Contract. The
Confracior shall furnish inswance certificate(s) evidencing
required insurance coverage acceptable to the Stale,
including endorsements showing the State as an “additional
insured” if required undsr Contract. Any  raquired
endorsements requested by the Stafe must be separately
provided; merely referring to such coverage on the
cerfificates(s) is insufficient for this purpose. When
performing work on state owned or controled properiy,
Coniractor shall provide & waiver of subrogation in favor of
the State for lts warkers’ compensation policy.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

ay ¥ the ierm of this Contraci extends into fiscal years
subsequent to that in which it is approved, such-
continuation of the Contract is contingent on the -
appropriation of funds for such pwpose by the
Legisiature. If funds to effect such continued payment

" are not appropriated, the Contraclor agrees to take back
any affected Deliverables fumnished under this Coniract,
ferminate ary sarvices supplied to the State under this
Contract, and relieve the Staie of any further ohligétion
therefor.

b)' The State agrees that if it appears likely that subsection
a) above will be invoked, the State and Contractor shall
agree to take all reasonable steps to priorifize -work and
Dalivarables and minimize the incurrence of costs prior
to the expiration of funding for this Contract.

¢} THE STATE AGREES THAT IF PARAGRAPH a)
ABOVE IS INVOKED, COMMERGCIAL HARDWARE
AND SOFTWARE THAT HAS NOT BEEN PAID FOR
SHALL BE RETURNED TO THE CONTRACTOR IN
SUBSTANTIALLY THE SAME CONDITION IN WHICH
DELIVERED TO THE STATE, SUBJECT TO NORMAL
WEAR AND TEAR. THE STATE FURTHER AGREES
TO PAY FOR PACKING, CRATING,
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TRANSPORTATION TO CONTRACTOR'S NEAREST
EACILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND
CRATING.

- 29, TERMINATION FOR THE CONVENIENCE OF THE STATE:

a)

©)

e)

The State may terminaie performance of work under this
Contract for lis convenience in whole or, from lime 1o
fime, in part. if the Department of General Services,
Deputy Director Procurement Division, or designee,

determines thal .a termination is in the State's interest.

The Depariment of General Services, Deputy Director,
Procurement Division, or designee, shall terminate by
delivering to the Contractor a Notice of Termination
specifying the extent of termination and the efiective
date thereof.

After receipt of a Notice of Terminalion, and except as

direcied by the State, the Contvactor shall immediately

proceed with the following obligaticns, as appiicable,
regardless of ény delay in determining or adjusting any
amounts due under this clause. The Contracior shall:

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

{il) Place no futther subcontracts for maierials,
services, or facilties, except as necessary fo
complete the continuing porlion of the Contract.

(ily Terminate all subconiracts to the exient they relate
to the work terminated.

() Seitle all outstanding Tiabilities and termination
seflierment proposais arising from the termination: of
subcontracts;

After termination, the Contractor shall submit a fi nal
termination settlement proposal to the Sfate in the form
and with the information prescribed by the State, The
Gontractor shall submit the proposal promplly, but no
later than 80 days afier the effective date of termination,
uniess a differenl time is provided in the Statement of
Waork or in the Notice of Termination. ‘
The Contractor and the State miay agree upon the whole
or any part of the ameunt io be paid as requesied under
subsection (¢) above.
Unless oiherwise set forth in the Statement of Worlk, if
the Contractor and the Siate fail to agree on the amount
to be paid because of the termination for convenignce,
the Siaie will pay the Contracior the following amounis;
provided that in no event will tolal payments exceed the
amount payable to the Contractor if the Contract had
been fully performad:

{ii The Contract price for Deliverables or services
accepted or retained by the State and not
previously paid for, adjusted for any savings on
freight and other charges; and

{ii) The total of:

A} The reasonable costs incurred in the
performance  of the ~work temninated,
including tnitial costs and preparalory
expenses allocable thereto, bul excluding
any cost attributable 1o Deliverables or
services paid or to be paid,;

B}  The reasonable cost of sefiling and paying
termination  sefilement  proposals  under
erminated subconiracis that are properly
chargeable to the terminated portion of the
Contract; and

- C)  Reasonable storage, {ransporiation,
damobilization, unamortized overhead and
capital costs, and other costs reasonably
incurred by the Contractor in winding down
and terrminating lts work.

The Contractar will use generally accepied accounting
principles, ar accounting principles otherwise agreed to
it wrifing by the parties, and sound business practices in
determining all costs claimad, agreed to, or defermined
under this clausa.

23. TERMINATION FOR DEFAULT:

a)

D)

)

d)

The State may, subject to the clause tiled “Force
Mateure” and to sub-section d) below, by wiitten notice
of defauli to the Gontracter, ferminate this Contract in
whole or in part if the Contractor falis to: ., '

i), Deiiver the Deliverabies or perform the services
within the #ime specified in the Contract or an'y
amendment thereto;

iy Make progress, sc that the iack of progress
endangars performance of this Contract; or

iii) Perform any of the other provisions of this Gontracl.

The State’s right fo terminate this Contract under sub-

section &) above, may be exercised only if the fallure

constiiutes a material breach of this Contract and if the

Contractor does not cure such failure within the tme

frame siated in the State's cure-notice, which in no event

will be less than fifieen (15) days, unless the Statement
of Waork calls for a different period.

if the State terminates ihis Contract m whole or in pad

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

in the manner ihe Buyer considers appropriate,

Deliverables or services similar to those terminated, and

the Contractor will be liabie io the State for any excess

costs for those Defiverables and services, including
without limitation costs third party vendors charge for

Manufacturing Materials (but subject to the clause

entitied “Limitation of Liabfiity™), However, the Contractor

shall coniinue the work not terminatad.

If the Contract is terminated for default, the State may

. require the Coniractor to ransfer title, ar in the case of

licensed Software, license, and deliver to the Siate, as
direcied by the Buyer, any:

REVISED AND EFFECT!VE SEPTEWMBER 8, 2014

PAGE 7 OF 23




GSPD-401T-CMAS

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

24.

(I complsted Deliverabies,

(i parially completed Deliverables, and,

(i) subject to provisions of sub-section &) below,
Manufacturing Materials reiated fo the terminated
portion of this Contract. Nothing in this sub-section
d) will be construed fo grant the State rights to
Deliverables that i woutd not have received had
this Contract been fully performed. Upon direction
of the Buyer, the Contractor shall also protecl and
preserve property in Its possession in which the
State has an interest.

e} The State shall pay Contract price” for completed
Daliverables delivered and accepted and items the State
requires the Contractor to transfer under sectien (d}
above. Unless the Statemeni of Work calls for different
procedures of requires no-charge delivery of malerials,
the Contractor and Buyer shall attempt to agree on the
amoeunt of payment for Manufacturing Materials and
other materials delivered and accepted by the State for
the profection and preservation of the property; provided
that where the Contractor has billed the State for any
such materials, no additional chazge will apply. Failure
io agree will consfiiuie a dispuie under the Disputes
clause. The State may withhold from these amounts any
sum I determines to be necessary fo protect the Stale
agdinst loss because of outstanding liens or claims of
former fien holders.

fi 1, after teanination, it is determired by a final decision
that the Contracior was not in defaulf, the rights and
obligations of the pariies shali be the same as if the
fermination had been jssued for the convenience of the

- State.

4) Both parties, State and Contractor, upon any termination
for default, have a duly to mitigate the damages suffsred
by it : :

h) The sights and remedies of the Siate in this clause are in
addition to any other rights and remedies provided by
law ar under this Contract, and are subject fo the clause
fifled "Lirnitation of Liability.”

FORCE MAJEURE: Except for defaults of subcontractors at
any tier, the Contractor shall nol be iiable for any excess
cosis if the failure to perform the Contract arises from causes
beyond the control and without the fault or negligence of the
Contractor,  Examples of such causes include, but are not
fimited to:

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

b) Acts of the federal or State government in either ifs

sovereign of confractual capacity.

if the faliwwe to perform is caused by the default of &
subcontractor at any tier, and if the cause of the default is
beyond the control of both the Contractor and subcontractor,
and without the fault or negligence of either, the Contractor
shall not be fiable for any excess cosis for failure o perform.

25,

26,

RIGHTS AND RENMEDIES OF STATE FOR DEFAULT:

al  In the event any Deliverables fumished or services
provided by the Contractor in the performance of the
Gontrast sheuld fail to conform tc the requirements
herein, or to the sample submitted by the Contractor, the
State may reject the same, and it shall become the duty
of the Contractor o reclaim and remaove ihe item
promplly or to corect the performance of services,
without expense 1o the State, and immediately replace
all such rejected items wilh others conferming to the
Contract.

b In addifion to any other rights and remedies the State
may have, the Siate may reduire the Confractor, at
Contractor's expense, to ship Deliverables via air freight
or expedited rouding to avoid or minimize actual or
potential delay i the delay is the faull of the Contractor.

¢} In the event of the termination of the Contract, either in
whole or in parl, by reason of default or breach by the
Contractor, any loss or damage sustained by the State in
pracuring any. lems which the Coniraclor agreed fo
supply shall be borne and paid for by the Contractor (bl
subject to the clause enfifled “Limitation of Liability”).

d) The State reserves the right to ofiset the reasonabie cost
of all damages caused lo the State against any
outstanding invoices or amaunts owed to Contracter or
to make a claim against the Contractor therefore,

LHWTATION OF LIABILITY:

a) Except as may- be otherwise appsoved by the
Department of General Services Peputy Direcior,
Progurement Division or their designee, Confractor's
liabifity for damages to the Siate for .any cause

- whatsoaver, and regardless of the form of aclian,
whether in Contract or in tort, shall be limited to the
Purchase Price. For purposes of this sub-section a},
“Purchase Price” will mean the aggregate Contract price;
except that, with respect io a Contract under which
multiple purchase orders will be issued (e.g.. a Master
Agreament or Multiple Award Schedule Contract),
"Purchase’ Price” will mean fhe total price of the
purchase order for the Deliverable(s) or service(s) that
gave rise io the loss, such that Contractor will have a
separate limitation of Habilily for each purchase order.

b} The forsgoing limitation of liabfiity shall not apply (i} to
any liability under the General Provisions enfitled
“Compliance with Statutes and Regulations™, (i) to
liability under the General Provisions entitlad "Patent,
Capyright, and Trade Secret thdemnity” or to any other
liabifity {nciuding without  limitation  indemnification
obligations} for infringement of ihird parly intellectual
property rights; (iii} io ciaims arising under provisions
nerein calling for indemnification for third parly ciaims
against the State for death, bodily injury to persons or
damage 1o real or tangible personal propery caused by
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27,

28.

‘Centractor's negligence or willful misconduct; or (iv) 1o
costs or attorney's fees that the State becomes eniitled
1o recover as a prevaliing parly in-any action,

o) The Siate's liability for damages for any cause
whatsoever, and regardlass of the {form of action,
whether in Contract of in tort, shali be limited to the
Purchase Price, as that ierm is defined in subsection &)
-above, Nothing herein shall be construed io waive or
limll the State’s sovereign immunily or any other
immunity from suit provided by law.

d) .in no event will either the Contractor.or the State be
hahle for consequential, incidental, indirect, special, or
punitive damages, even if notification has been given as
te the possibilily of such damages, except (i} to the
extent that Coniracter's liability for such damages is
specifically sel forih in the Statement of Wark or {if) to
the exient that Contractor's liability for such damages
arises out of sub-seciion p){i}, b}{if), or D){iv) above.

CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS

OR DAMAGE TO PROPERTY:

a) The Contractor shall be fiable for damages arising out of
injury to the persan andfor damage to the properly of the
State, employaes of the State, persens designated by
the Siate far training, or any other person{s) other than
agents' or employees of the Ceniracter, desighated by
the State for any purpose, prior to, during, or subsequent
to delivery, instaliaion, acceptance, and use of the
Dsliverabies either at the Contracior's site or af the
State's place of business, provided that the Injury or
damage.was caused by the fault or negligence of the
Contractor.

b} The Contractor shall not be liable for damages arising -

out of or caused by an aiteration or an Attachment not
made or insiafied by the Contracior, or for damage to
alterations or Atiachments that may result from the
normal operation and maintenance of the Deliverables
provided by the Contractor during the Contract.

INDENMNIFICATION: The Contractor agrees to indemnify,
defend and save harmiess {he Stiate, its cofficers, agents and
employees from any and all third party claims, cosis
{including without kmitation reasonable attormeys' fees), and
losses due to the injury or death of any individual, or the ioss
or damage to any raal or tangible personal propetly, resulting
from the willful misconducl or negiigent acts or omissions of
the Ceniractor or any of Its affiliates, agents, subcontractors,
aemployees, suppliers, or laborers furnishing or supplying
work, services, maierials, or supplies in connection with the
performance of this Contract.  Such defense and payment wiil
be conditional upen the following:
a) The Stale will notify the Contractor of any such claim in
writing and tender the defense thereol within a
reasonabie time; and

29,

30.

31

32,

33.

34.

p) The Contractor wili have sote control of the defense of
any action on such claim and all negotiaiions for jis
seftlement or compromise; provided thal (i) when
substantial principies of governrnent or public law are
involved, when litigation might creaie precedent affecting
future State operations er liability, or when involvement
of the State Is olherwise mandated hy law, the Stale
may participate in such action af its own expense with
raspeci to atiorneys’ fees-and costs (hul-nat Eability); (ii)
where & settlement would impose liabifity on the State,
affect principles of California government or public law,
of impacl the authority of the State, the Department of
General” Services will have the right to approve or
disapprove any seitlement or compromise, which
approval will not unreasonably be withheld or delayed,
and (i} the State wili reasonably cooperate in the
defanse and in any related settlement negotiations.

INVOICES: Uniess otherwise specified, invoices shall be
semt to the address set forth herein. Invoices shali be
submitied in trplicate and shali include the Centract number;
release order number (i applicable); item number; unit price,
extended Item price and invoice total amounl. State sales tax
andfor use tax shall be itemized separately and added to
each invoice as applicabie. '

REQUIRED PAYMENT DATE: Payment will be made in
accordance with the provisions of the California Prompt
Payment Act, Government Code Section 927 el. seq. Uniess
expressly exempied Dy statule, the Acl requires State
agancies io pay properly submiited, undispuled invoices not
more than 45 days afier -()) the date of acceptance of
Deliverables ar performance of services; or (i} receipl of an
undispuied invoice, whichever is later.

TAXES: Uniess otherwise reguired by law, the Siate of
California is exempi from Federal excise taxes, The State will
oniy pay for any State or lecal salss or use {axes on the
services rendered of Goods suppliad to the State pursuant to”
ihis Contract.

NEWLY MANUFACTURED GOODS: Al Goods iurnished
under this Centract shall be newly manufaclured Goods or
cerfifiad as new and warranted as new by the manufacturer;
used or reconditioned Goods are prohibited, unless otherwise
specified.

CONTRACT MODIFICATION: No amendment or variation of
the terms of this Contracl shall be valid unless made in
writing, signed by the parties and approved as required. No
oral understanding or agreernent nol incorporated in the
Contract is binding on any of the pariies.

CONFIDENTIALITY OF DATA: Al financial, statistical,
personal, technical and other data and information relating to
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35.

36

the State's opearation which are designated confidential by the
State and made availabie to the Contractor in order to carry
out this Contract, or which become available 1o the Contractor
in carrying out fhis Contract, shall be protected by the
Gontractor from unauthorized use and disclosure through the
observance of the same or more effeciive procedural
requirements as are applicable io the Stale. The
identification of alt such confidential data and information as
well as the State's procedural requirements for protection of
such data and information from unauthorized use arxd
disclosure shall be provided by the Staie in writing to the
Contractor. |f the methods and proceduras employed by the
Contractor for the protection of the Confractor's data and
information are deemed by the State to be adequaie for the
protection of the State’s confidential information, such
methads and procedures may be used, with the writlen
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 confidenftal any data or information
which is or becomes publicly avaitable, is already rightiully in
the Contractor's possession without obligation of
confidentiality, is independently devslopad by the Contracior
outside the scope of this Coniract, or is rightfully obtained
from third pasiies.

NEWS RELEASES: Unless otherwise exempted, news
releases, endorsements, advertising, and soctal media
conient pertaining to this Gontract shall not be made without
prior written approval of the Department of General Services.

DOCUMENTATION

a) The Confracter agrees o provide to the State, at no
charge, all Documentation as described wilhin the
Statement of Work, and updaied vetsions thereof, which
are necessary or useful lo the State in its use of the
Equipment or Software provided hereunder. The
Contraclor agrees to provide additional Documentaiion
al prices not in excess of charges made by the
Confractor o ils other customers for similar
Dacumentafion.

by  If the Contractor is unable to perferrn maintenance or the
State desires to perform lts own maintenance on
Equipment purchased under this Centract then upon
writien notice Dy the Siate the Gontractor will provide at
Contractor's then current rates and fees adequate and
reasonable assistance including relevant Documentation
io allow the State to maintain the Equipmeni based on
Contractor's methodology. The Contractor agrees that
the Siate may reproduce such Docurnentation jor its own
use in malntaining the Equipment. If the Condractor is
unabie to perform maintenance, the Contractor agrees o
license any other Ccniractor that the Stale may have
hired to maintain the Equipment fo use the above noted
Documentation.  The Siaie agrees to inciude the

Contractor's  copyright  notice on  any  such
Documentation reproduced, in  accordance  with
copyright instructions to be provided by the Contractor.

37. RIGHTS IN WORK PRODUCT:

a)

All  inventions, discoveries, iniellectual property,
technica! communications and records originaled or
prepared by the Gontractor pursuant 1o ihis Contract
including papers, reporis, charts, computer programs,
and other Documentation or improvements thereto, and
inciuding Contracior's. adminis{raiive communications
and records relating to this Coniracl (collectively, the
“Work Producl”), shall be Confracior's exclusive
properly. The provisions of this sub-section &) may be
revised in a Statement of Work.

Software and other materials. deveioped or otherwise
obtained by or for Contractor or its affiliates
independently of this Coniract or applicablie purchase
order {"Pre-Existing Materials™} do not constitute Work
Producl. If the Contractor creates derivative works of
Pre-Existing Materials, the elements of such derivative
works created pursuant fo this Coeniract constitute Work
Product, bul ofher siements do nol. Mothing in this
Section 37 will be conskwued to interfere with
Contractor's or Its affiliales’ ownership of Pre-Exisling
Materiais.

The State will have Government Purpose Rights to the
Work Product as Defiverable or delivered to the State
hereunder. “Govermment Purpose Rights” are the
unlimited, irrevocable, wortdwide, perpstual, royalty-
free, non-exclusive rights and licenses to use, modify,
feproduce, perform, release, display, create derivative
works from, and disciose fhe Work Product.
“Govermnment Purpose Rights” also include the right to
release or disclose the Work Praduct outside the State
for any State government purpose and to authorize

‘recipienis to use, modify, reproduce, perform, release,

display, create derivative works from, and disclose the
Work Product for any State government purpose, Such
recipients of the Work Product may inciude, withoui
limitation, State  Contraciors, California  local
governments, the U.S. federal government, and the
State and locai govamments of oiher states,
"Government Purpose Righis” do not include any righis
to use, modify, reproduce, perform, release, display,
create derivative works from, or disclose the Work
Product for any commercial purpose. '
The ideas, concepts, know-how, or technigues reltating
1o data processing, devaioped during ihe course of this
Coniracl by the Contractor or jeintly by the Contractor
and the State may be used by either party without
obligation of nolice or accounting.

This Contract shall not prectude -the Contractor from
developing materials outside this Coniract that are
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38,

38,

competiiive, irrespective of their simitarity to materials
which might be delivered 1o the State pursuant to this
Contract,

SOFTWARE LICENSE: Unless ctherwise specified in the

Statement of Work, the Contractor hereby granis to the State

and the State acoepts from the Contractor, subjecl to the

ierms and condltions of this Contract, a perpetual,

irrevocable, rovaliy-free, non-exciusive, license to use the

Software Products in this Contract (hereinaiter referred 1o as

“Sofiware Products”).

4) The State may use the Software Products in the conduct
of its pwn business, ang any division thereof

b) The license granted above authorized the State 1o use
the Software Products in machine-readable form on the
Computer System located at the site(s) specified in the
Statement of Work. Said Computer System and its
associated units {colisctively referred to as CPU) are as
designated in the Statement of Work. If the designatad
CPU is inoperative due to malfunction, the license herein
grantad shall be temporarily extended fo authorize the
State fo use the Software Producis, in machined-
readabte form, on any other Siale CPU untl the
designated CPY Is returned to aperation.

¢) By prior wiliten nofice, the State may redesignate the
CPU in which the Sofiware Products are to be used
provided ihal the redesignated CPU is substaniially
similar in size and scale al ne addiional cosl.  The
redesignation shall not be limited to the original site and
Wili'-b_'e_effecti,ve upon the date specified in the notice of
redesignation.

d) Accepiance of Commercial Software {inciuding third
party Software) and Custom Software will be governed
by the terms and canditions of this Contract. i

PRDTECTION OF PROPRIETARY SOFTWARE AND

- OTHER PROPRIETARY DATA: The State agrees that all

material appropriately marked or identified in writing as
proprietary, and furnished hereunder are provided for State’s
exciusive use for the purposes of this Contract only. All such
proprietary data shall remain the property of the Contractor.
The Staie agrees o take all reasonable steps to insure that
such proprietary data are nol disclosed 1o sthers, without prior
written consent of the Contraciar, subject -to the GCalifornia
Public Records Acl. The State wilt insure, prior to disposing
of any media, that any ficensed materials contained thereon
nave been erased or otherwise destroyed. The Siate agrees
that.it will iake appropriate action by instruction, agreement or
otherwise with its employses or olher persons pertoitied
access to licansed software and other proprietary data to
salisfy iis obiigations under this Contract with respect to use,
copying, modification, protection and security of propristary
sottware and other proprietary data.

40.

41,

42.

RIGHT TO COPY OR MODIFY:

a) Any Sofiware Produc! provided by the Contracior in
machine-readable forrm may be copied. in whole or in’
pati, in printed or machine-readabie form for use by the
Staie with the designaied CPU, to perorm one-ime
henchmark tests, for archival or emergency restar
purpeses, to replace @ worn copy, to understand the
contents of such machine-readable material, or to modify
fne Software Produclt as provided below; provided,
howevar, thal no more than the number of printed copies
and machine-readable .copies as specified in the
Statement of Work wil be in existence undar this
Coniract al any tire withoul prier consent of the
Contractor.  Such consent shall not be unreasonably
withheid by the Caniractor. The-original, and any coples
of the Sofiware Product, in whole or in parl, which are
made hereundar shall be the properly of the Contractor,

b} The State may modify any non-personal computer
Software Product, in machine-readable form, for its own
use and merge it into other program materal. Any
portion of the Software Product included in any merged
program material shall be used only on the designated
CPUs and shall be subject to the terms. and conditions of
the Contract.

FUTURE RELEASES: Unless otherwise specifically
provided i the Contract, or the Statement of Work, i
improved versions, e.g., patches, -bug fixes, updates or
releases, of apy Software Product are developed by the
coniraclor, and are made available fo-other licensees, they
will be made available to:the State at ne additional cost only i
such are made availabie to- oiher licensess. at no additional
cost. i the Contractor offers new versions or upgrades to the
Software Product, they shall be made-avallable to the State at
the Siate’s option ai a price not greater than the Contract
price pius a price increase oroportienate to the increase: from
the Tist price of the originat version to that of the new version,
if any. If the Software Product has no list price, such plice
increase will be proportionate o the-increase in average price
from the original to the new version, if any, as estimaled by
the Contractor in good faith.

ENCRYPTIONICPU ID AUTHORIZATION CODES:

a) When Encryption/CPU ldeniification (iD) authorization
codes are required o operate the Software Products, the
Confractor will provide all codes to the Stale with
delivery of the Software.

b) in case of an inoperative CPI, the Contractor will provide
a temporary encryption/CPUY iD authorization code to the
State for use on a temporarlly authorized CPU uniil the
designated CPU is returned to operation.

c) When changes in designated CPUs occur, fhe State will
natify the Contractor via telephone and/or facsimile/e-
mait of such change. Upon receipl of such notice; the
Contractor will issue via telephone andfor facsimilele-
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mail to the State within 24 hours, a temporary encrypticn
15 authorization code-for use on the newly designated
CPU unil such tirme as permanent coderis assigned.

43. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

b

Caoniractor will indemnify, defend, and save harmiess the
State, its officers, agenis, and employees, from any and
all third party claims, costs {including without fimitation
reasonable attormeys' fees), and losses for infringement
or violation of any U.S. Intellectual Proparty Right by any
product or service provided hereunder. With respect to
claims arising from computer Hardware or Software
manufactured by a third parly and sold by Contractor as
a reseller, Contracior will pass through to the State such
indemnity rights as it receives from such third parly
("Third Party Obligation”). and will cooperate in enforcing
them; provided that if the third pariy manufacturer fails to
hanor the Third Party Obligailon, Contracior will provide
the State with indemnity protection equal to that called
for by the Third Party Obligation, but in no event greater
than thai called for in the first sentence of this Secfion.
The provisions of the preceding sentence apply oniy o
third party computer Hardware or Sofiware sold as a
distinct unit and accepied by the State.

Unileas a Third Party Obligation provides cotherwise, the
defense and paymeant obligations set forth in this-Section
will be conditional tpon the following:

I} The State will nollfy the Contractor of any such claim

in writing and tender the defense thereof within a |

reasonable time; and
iy The Contracior will have soie control of the defense
of any action on such claim and all negotiations for
its: settiement or compromise; provided that (a} when
substantialprinciples of government or publiic law are
involved, when [liligation mighl create precedent
affecting fuiure State operations or liabillty, or when
involvement of the Staie is otherwise mandaled by
law, the Siate may patlicipaie in such action al s
own expense with respect {o altorneys’ fees and
costs (bul not liabillty): (b) where a settlement woutd
impose liability on the State, affecl principles of
California government or public law, of impact the
auihority of the State, the Depariment of General
Services will have the sight to approve or disapprove
any seifiement or compromise, which approval will
not unreasonably be withheld or defayed; and (c) the
State will reasonably cooperate in the defense and in
any related saitlement negotiations.
Should the Deliverables, or ihe operalion thereof,
become, or in the Contracior's opinion are likely to
become, the subject of a claim of infringement of
violation of a U.S. Inieliectual Property Right, the State
shall permil the Contractor at lts opfion -and expense
either to procure for the State the right 1o continue using

c)

the Deliverables, or to replace or modify the same so

that they become non-infringing. If none of these

opiions can reasonably be taken, or if the use of such

Deliverables by the State shall be prevenied by

injunction, the. Coniracior agrees to take back such

Deliverables and make every reasonable effor io assist

{he State in procuring substitute Deliverables. [f, in the

sole opinion of the State, the return of such infringing

Deliverables makes the retention of other Deliverables

acquired from the Coniractor under this Contract

impractical, the State shall then have the option of
terminating such Contracts, of appiicable portions
thereof, without penaly or termination charge. The

Contractor agrees to take back such Deliverables and

refund any stms the State has paid Contractor less any

reasonable amount for use or damage.

The Contractor shall have no liability to the State under

any provision of this clause with respect to any claim of

patenl, copyright or trade secrat infringement which is
hased upon;

{} The combination or uiilization of Deliverabias
furnished hereunder with Equipment, Software or
devices noi made or furnished by the Contractor;
ar,

{i) The operalion of Eguipment fumnished by the
Contractor under the control of any Operating
Software other than, or in addition ig, the current
version of Contractor-supplied Operating Software;
or :

(i) The modification initiated by the State, or a third
party at the Siale’s direction, of any Deliverabie
fumished hereunder; or

{iv) The combination or uiilization of Software furnished
hereunder with non-Contractor supbiied Software.

The Gontracior cerfifies that it has appropriate systems

and controls in place to ensure that State funds wili not

be used in the performance of this Contract for the
acquisition, operafion or mainienance of computer

Software in violation of copyright laws.

44, DISPUTES:

a)

The pariies shall deal in good faith and aitempt to
resolve potential disputes informally. I the dispute
persists, the Contractor shall submit to the Department
Direstor or designee a wiitten demand for a final
decision regarding the disposition of any dispute
batween the parties arising. under, related fo or invoiving
this Coniracl. Centractor's written demand shall be fully
supporied by factual information, and if such demand
involves a cost adjustmenl to the Contract, Contractor
shall include with the demand a written statement signed
by an authorized parson indicating that the demand is
miade in good faith, that the supporiing data are accurate
and complete and that the amount requested accurately
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)

)

reflects the Contracl adjusiment for which Contractor
peleves the Staie is liable. The coniraciing Depariment
Direstor or designee shall have 30 days afier receipt of
Contractor's written demand lnvoking this Seclion
"Disputes” to render a writter decision. 1 & writien
decision is not rendered within 30 days after receipi of
contractor's demand, it shall be deemed a decision
adverse to the Contractors contention. If the Contractor
is not-satisfied with the decision of the Depariment

‘Director o designes, the Contractor may appeat the

decision, in writing, within 15 days of its issuance (or the
expiration of the 30 day peried in the event no decision
is sendered by the contracting depariment), to the
Depariment of General Services, Depuly Director,
Procurement Division, whe shall have 45 days to render
a final decision. If the Contractor does nol appeal the
decisior: of ihe confracting Depariment Director or
designee, the decision shali be conciusive and binding
regarding the dispute and the Coniractor shall be batred
from commencing an action in coutt, or with the Victims
Compensation Government Claims Board, for faliure to
exhaust Contractor's administrative remedies.

Pending the final resolution of any dispule arising under,
seiated to of inveiving this Contracl, Contractor agrees to
diligently proceed with the performance of this Contract,
including the defivery of Goods or providing of services
in accordance with ihe Staie’s instructions. regarding this
Contract.  Contractor’s failure to diligently proceed i
accordance with the State’s instructions regarding this
Cortract shail be considered a material breach of this
Contract. '

Any final decision of the Stale shall be expressiy
identified as such, shall be in writing, and shall be signed
by the Depuly Direcior,- Procurement Division if an
appeal was made, If the Deputy Director, Procurement
Division falis to render a final decislon within 45 days
afier receipl of Gontractor's demand, it shall be deemed
a final decision adverse to Contractor's conteniions. The
Staie’s final decision shall be conclusive and binding
regarding the dispute unless Coniractor commences an

. action in a courl of competent jurisdiction to contest such

decision within 90 days foliowing the date of the final
decision or one (1) year following the accruai of the
cause of action, whichever is later.

For dispules invoiving purchases made by the
Departen! of General Services, Procurement Division,
the Confractor shall submit to the Dapartmend Director or
designee a written demand for a final decision, which
shall be fully supporied in the manner described in the
subsection a ahove, The Depariment Director or
designee shai have 30 days to render & final decision. If
a final decision is nol rendered within 30 days after
recaipt of the Contraclors demand, it shall be deemed a

,ﬁnal decision adverse to the Contracior's contention.

The final dedision shall be conclusive and binding
regarding the dispute unless the Contractor commences
an action in & courl of competent jurisdiction to contest
such decision within 80 days foliowing the date of the
final decision or one (1) vear following the accrual of the
cause of action, whichever s later. The dates of
dgecision and appeal in this section may be modified by
mulual consent, as applicable, -excepling the fime to
commence an action in & courl of competent jurisdiction,

45. STOP WORK:

a)

]

o)

The State may, at any time, by writien Stop Wark Order
to the Cantractoy, require the ‘Confractor o stop all, or
any par, of the work called for by this Centract for
period up to 45 days after the Stop Work™ Order- is
delivered to the Contractor, and for any further period to
which the pariies may agree. The Stop Work Order shall
be specifically identified as such and shalt Indisate 1t is
issued under this clause. Upon receipt of the Stop Work
Order, the Contraclor shall immediately comply with its

~ terms and take ak -seasonable steps io- minimize the
incurrence of costs aliosable to the work covered by the

Stop Work Order during the period of work stoppage.
Within a pariod of 45 days aiter a Stop Work Qrder is
delivered to the Contractor, or within any extension of
that period to which the parties shal have agreed, the
State shall either:
{ii Cancel the Stop Work Order; or
(i) Terminale the work ‘covered by the Stop Work
Order as provided for in the lermination for default
or the termination for conveniarice clause of this
Contract, o
H & Stop Work Order issued under this clause is
canceled or the petiod of the Stop Wosk Order or any
extension thereof expires, the Contractor shall resume
work, The Siate shall make an equitable adjustment in
the delivery schedute, the Contract price, or both, and
the Contract shall be modified; in wiiting, accordingly, it
{) The Stop Work Order results in an increase in the
fime required for, or in the Confractor’s cost
properly allocable fo the performance of any part of
this Coniraat; and
(i) The Confractor asseris lts right to an equitable
adjustment within 60 days afier the end of the
period of work stoppage; provided, that if the State
decides the facts jusiify the action, the State may
receive and act upon a proposal submitted at any
time before final payment under this Contract.
if a Stop Work Order is nol canoeled and the work
covered by the Stop Work Order is terminaied in
accordance with the provision entitled Termination for
the Convenience of the Stdte, the State shali allow
reascnable costs resulling from the Stop Work Order in
arriving ai the termination settiement.
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48,

47,

d) The State shall nol be liable to the Contractor for loss of
profits because of a Stap Work Order issued under this
clause.

EXAMINATION AND AUDIT: Contractor agrees thal the
Siaie, or lts designated representative shall have the right fo
review and copy any records and supporting documentation
perlaining to performance of this Contract. The Contractor
agrees fo maintain such records for possible audit for a
minimum: of three (3) years after fina! payment, unless a
longer period of records retention is stipulated.  The
Contractor agrees fo allow the auditor{s) access to such
recards during normal business hours and in such @ manner
s0 as 1o not intedere urreasonably with normal business
aciivities. and to aliow interviews of any employees or others
who might reasonably have information related tc such
records. Further, Contractor agrees fo inciude a similar right
of the State to audit records and interview staff in any
subcontract related to performance of this Contract. The
State shall provide reascnable advance written notice of such
audit{s} to the Coniractor.

FOLLOW-ON CONTRACTS:

a) W the Conlactor or its affiliates provides Techsical
Consulting and Direction (as defined below), the
Contractor and its affiliates:

() ‘will nol be awarded a subseguenl Contract 1o
supply the sewvice or system, or any significant
companent thereod, that is. used for or in connection
with any subject of such Technical Consulting and
Direction; and

() will not act as consultant o any person or entily
that dees receive a Contract desoribed in sub-
section (). This prohibition wiff confinue for one (1)
year after termination of this Contract or completion
of the Technical Consulling and Direction,
whichever comes later.

k) “Technical Consulting and Direction” means services for
which the Contracior received compensation from e
State and inctudes: '

{i} development of or assistance in the development of
work statements, specifications, solicitations, or
feasibility studies;

(it development or design of test requirements;

(iify evaluation of test data,

(v} direction of or evaluation of another Contracior,

{v) provision of formal recommendations regarding the
acaqulisition of Information Technology products or
services; or

(viy provisions of formal recommendations regarding

. any of the above, For purposes of this Section,
“affiliates” are employses, directors, partners, joint
venture participants, paseni  corporations,
subsidiaries, or any other enfity controlled by,
controlling, or under common control with the

48,

49,

50.

Contractor. Conltrol exists when an entity owns or
direcis more than fifty percenl (50%) of the
outstanding shares or securiiies representing the
right to vote for the eiection of directors or other
managing auihorily.

¢} To the extent permissible by law, the Director of the
Department of General Services, or designee, may
waive the restriciions sel forth in this Section by writien
nolice to the Contractor if the Director delermines their
application would not be in the State's best interest.
Except as prohibiied by law, the restrictions of this
Section wili not appiy:

{) 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 producis afier sale; or

(i) where the State has entered into a master
agreement for Sofiware or services and the scope
of work at the time of Contract execution expressly
calis for fuiure iecommendations among the
Contractor's. own praducls.

d) The restrictions set forth in this Section are in addition o
conflict of inierest restrictions imposed on  public
Contractors by Californta law (“Confiict Laws™). In the
event of any inconsistency, such Conflict Laws ovartide
the provisions of this Section, even if enacied afier
axecttion of this Contract.

PRIORITY HIRING CONSIDERATIONS: | this Coniract
includes services in excess of 200,000, the Contractor shall
give priorily consideration in filfing vacancles in postions
funded by the Contract to qualified recipients of aid under
Welfare and Institutions Gode Section 11200 in acsordance
with PCC Section 10353,

COVENANT AGAINST GRATUITIES: The Contractor

" warrants that no graluities (in the form of entertainment, gifis,

or otherwise) were offered or given by the Contractor, or any

" agent or representative of the Contractor, to any officer or

empioyee of the State with a view toward securing the
Contract or securing favorabie treatment with respect to any
determinalions concerning the performance of the Contract.
For breach or viglation of this warranty, the State shall have
the right to terminate the Contract, either in whole or in part,
and any loss or damage sustained by the State in procuring
on the open markel any items which Contractor agreed 1o
supply shali be borne and paid for by the Contractor. The
rights and remedies of the State provided in this clause shall
not be exclusive and are in addition to any other rights and
remedias provided by iaw or in equity.

NONDISCRIMINATION CLAUSE:
a) During the performance of this Contract, the Confractor
and its subcontraciors shall net unlawfully discriminate,
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51.

52

harass or allow harassmeni, against any empioyee or
applicani for empioyment because of sex, sexual
crieniation, race, color, ancestry, religious creed,
national orlgin, disability (including HivV and AIDS),
medical condition {(cancer), age, marital status, and
denial of family care leave. The Contractor and
subcontractors shall insure that ihe evaiuation and
weatment of their employees .and appficants for
amployment are free from such discrimination and
harassmenl. The Contractor and subconiractors shall
comply witn the provisions of {he Fair Employment and
Housing Act {Government Code, Seciion 12990 et sed.)
and ihe applicable reguiations promulgated thereunder
(California Code of Regulaiions, Title 2, Section 7286.0
et seq). The applicable regulations of the Fair
Empioyment and Housing Commission implementing
Government Code Section 12090 (a-), set forlh in
Chapter & of Division 4 of Title 2 of the Caiifornia Code
of Reguiations are incorporated inlo this Caontract Dy
reference and made a pért hereof as if set forth in full,
“The Coniracier and its subcontraciors shall give written
nofice of their obiigations under this clause to tabor
organizations with which they have a collective
bargaining or other agreament. :

b} The Gontractor shail include the nendiscriminafion and
compliance provisions of this clause in all subcontracis
to perform: work under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFIGATION:
The Contractor swears under penally of perjury that no more
than one final, unappeslable finding of coniempt of courl by a
federal cowt has been issued against the Contractor within
the immediaiely preceding two-year period because of the
Contractor's failure to comply with an order of the National
Labar Retations Board, This provision is required by, and
shal! be construed in accordance with, PCC Section 102986.

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant io

Government Code Sections 4552, 4553, and 4564, the

following previsions are incorporated herein:

a}  Insubmitting an offer to the State, the supplier offers and
agrees thal if the offer is accepled, it will assign to the
State all rights, tifle, and interest in and 1o all causes of

aciion it may have under Section 4 of the Clayton Act

{15 U.8.C. 15) or under the Cartwright Act {Chapter 2,
commencing with Section 16700, of Part 2 of Division 7
of the Business and Professions Code), arising from
puschases of Goods, material or other #lems, or services
by the supplier for sale to the State pursuant to the
solichiation.  Such assignmenl shall be made and
become offective at the time the State tenders final
payment io the suppiier.

b} If the State receives, either through judgment or
setfiement, a monetary recovery for a cause of action

53.

54,

assigned under this chapter. the assignor shall be
entitied o receive reimbursement for aclual iggal costs
incurred and may, upon demand, recover from ihe Staie
any portion of the recovery, including reble damages,
atiributable fo overcharges that were paid by the
assignor but were not paid by the State as parl of the
offer price, less the expenses incurred in obtaining that
portion of the recovary,

c) Upon demand. in writing by the.assignor, the assignee
shall, within one year from-such:demand, reassign the
cause of aciion assigned under this part if the assignor
has bsen or may have besn injured by the violafion of
law for which the cause of acfion arose and
{ii the assignee has not baen injured thereby, or
{il) the assignee declines to file a court action for the

cause of action.

DRUG-FREE WORKPLACE CERTIFICATION: The
Contractor certifies under penalty of petjury under the laws of
the State of California that the Gonizactor wili comply with the
requiremenis of ihe Drug-Free Workplace Act of 1980
(Government Code Section 8350 ef seq,) and will provide a

“drug-free workplace by taking the following actions:

a) Publish a statament notifying employees that unlawiul
manufacture, disiibution, dispensation, possession, of
use of a controfled substance is prohibited and
specifying actions. to be taken against employees for
violations, as reguired by Government Code Section
8355(a). . .

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

{i) ihe dangers of drug abuse in the workplace;

(i) the person's or organization's policy of maintaining
a drug-free workplace,;

(i) any available counseling, ehabilitation and
employee assistance prograims; and,

{iv) penalties that may be imposed upon employess for
drug abuse violations,

o) Provide, as required by Government Code Section
8355(c), that every employee who works on the
proposed or resulting Coniract:

{i will Teceive a copy of the company's drug-free
policy statement; and,

(i) will agree to abide by the terms of the company's
statemen! as & condition of employmeni on the
Contract, )

FOUR-DIGIT DATE COMPLIANCE: Contracior warrants
that it will provide only Four-Digit Date Compliant (as defined
velow) Deliverables and/or services to the State. "Four Digh
Date Compliant” Deliverables and services can accurately
prooess, calculate, compare, and sequence date data,
inciuding without limitation date data arising out of or refating
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te leap years and changes in centuries. This warranly and
representation is subjeci 1o the -warranty lerms and
conditions of this Contract and does not limit the generality
of warranty obligafions set forth elsewhere herein.

55. SWEATFREE CODE OF CONDUCT:

56.

57.

a) Contractor declares under penalty of perdury that no
equipment, materials, or supplies fumished to the State
pursuant to the Contracl have been produced in whole
of in part by sweatshap labor, forced laber, convict tabor,
indenfured iabor under penal sanction, abusive forms of
child tabor or exploitation of children in sweatshop labar,
or with the benefit of sweatshop labor, forced labar,
convicl labor, indentured labor under penal sanction,
abusive forms of child labor or exploitation of children in
sweatshop . labor,  Gontractor further declares under
penalty of perjury that they adhere to the Swealfree
Code of Conduct as set forth on the California
Depariment of Industrial Relations website located at
www.dir.ca.goy, and Public Contract Code Section 6108,

b} Contractor agrees to cooperate fully in providing
reasonable access to its records, doguments, agents or
empioyees, of premises if reasonably required by
authorized officials of the State, the Department of
Industrial Relaticns, or the Depatment of Justice to
defermine  Coniracior's  compliance  with  the
requirements under paragraph (a).

RECYCLED CONTENT REQUIREMENTS: The Contractor
shalt ceriify in writing under penalty of perjury, the minimum, if
not exact, percentage of postconsumer material as defined in
the Public Coniract Code {PCC) Section 12200-12208, in
products, materials, goods, or supplies offered or sold o the
State that fall under any of the statutory categories regardless
of whether the product meets fhe tequiremenis of Section
12209. The cerfification shall be provided by the contractor,
even H the product or good contains no postconsumer
recycled material, and even if the postconsumer content is
unknown. Wiih respecl fo prinier or duplicafion cariridges
that comply with the requirements of Section 12155(e), the

cerfification required by this subdivision shall specify that the |

cariridges so comply (PCC 12205 (b)2)). A stale agency
contraciing officer may waive the cerlification requirements if
the percentage of posiconsumer material in the products,
matenials, goods, or supplies can be verified in a written
adverfisernent, inciuding, but not limited to, a product label, a
catalog, or a manufaciurer or verdor Internet web sile.
Confractors are to use, to the maximum extent economicafly
feasible in the performance of the conbract work, recycled
content products (PCC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: For any Contract in
excess of $100,008, the Contractor acknowledges in
accordance with PGC Section 7110, that:

58.

54

a0,

g1.

62,

64,

a} The Contracior recognizes the imporiance of child and
family support obligations and shalf fully comply with all
applicable Siate and federal laws relating to child and
family support enforcement, including, but not limited to,
disclosure of information and compliance with earnings
assignment orders, as provided in Chapter 8
(commencing with Section 5200) of Part & of Division 9
of the Family Gode; and

b  The Contractor, to the best of its knowledge is fuily
complying with the earnings assignment orders of all
employees and is providing the names of all new
employees to the New Hire Registry maintained by the
California Employn‘_lent Deavelopment Depariment.

-AMERICAN WITH DISABILITIES ACT: The Cordractor

assures the State that the Contractor compiies wilh the
Americans with Disabliities Act of 1980 (42 U.8.C. 12101 e
seq.). :

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Contractor cerlifies that i€ complies with the applicable
requirements of the Electronic Waste Recycling Act of 2003,
Chapter 8.5, Part 3 of Divislon 30, commencing with Section
42460 of the Public Resources Code. The Contractor shall

_maintain documentation and provide reasonable access to iis

records and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC Section
10285.1, the Coniractor cerfifies that it complies with the
reguirements of Section 7101 of the Revenue and Taxation
Code. Coniractor further certifies that it will immediately
advise the State of any change in its refailer's seller’s permii
or certification of registration or appiicable affiliate's seller's
permit or certificate of registration as described in subdivision
{a} of PCC Section:10295.1.

EXPATRIATE CORPORATIONS; Contractor  hereby
declares fhat it Is not an expatriate corporation or subsidiary
of an expatriate corporation withii the meaning of PCC
Seciions 10286 and 10286.1, and is siigible {o Contract with
ihe Stale. '

DOMESTIC PARTNERS: For Confracts over $100,000
execuled or amended after January 1, 2007, the Contractor
cettifies that the Contracior is in compliance with Public
Confract Code Section 10295.3.

SMALL BUSINESS PARTICIPATION AND DVBE

PARTICIPATION REPORTING REQUIREMENTS:

a} I for this Coniract the Contractor made a commitment to
achieve small business participations, then Contractor
mus! within B¢ days of receiving final payment under this
Contract (or \?vlth'm such other fime period as may be
specified elsgwhere in this Contract) report to the
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awarding depariment ihe actual percentage of small
husiness participation that was achieved. (Govl, Code §
14841.)

p) W for this Confract Contractor made a commiimenl to
achieve disabled veleran business enterprise (DVBE)
participation, then Confractor must within 60 days of
receiving final paymenl under this Contract {or within
such other time period as may be specified eisewhese in
this Contract) certify in a report to the -awarding
depattment: {1) the total amount the prime Contractor
received under the Cenitact; (2) the name and address
of ihe DVBE(s) thal participated in the performance of
the Contract; {3) the amouni each DVBE received from
the prime Contractor; (4) that alf payments under the
Coniracl have been made to the DVBE; and (5) the
actual perceniage of DVBE participation thalt was
achieved. A person or enfity that knowingly provides
false information shall be subject to a civil penalty for
each viclation. (Mil. & Vets. Code § 999.5(d);
Govt, Cade § 14841.)

64, LOSS LEADER: H is.unlawful for any person engaged in

business within this state to sell or use any article or product
as a “loss leader” as defined in Section 17030 of the Business
and Professions Gode. {PCC 12104.5(b}.).

ADDITIONAL CMAS TERMS AND CONDITIONS

65, CMAS -- CONTRAGTOR'S LICENSE REQUIREMENTS:

66.

Coniracts that include installation or the wording "Furnish and
Install® require at the time of Contract award thal Contractors
possess a valid Galifornia State Gontractor's License. If sub-~
Confractors are used, they must also possess a valid
Galifornia State Contractor's License. All businesses which
consieuct or alter any building, highway, road, parking facitity,
railroad, excavation, or other structure in Califetnia must be
licensed by the Callfotsia State License Board (CSLB) if the
total cos! (labor and malerials) of the project is $508.0G0 or
more. Failure to be Heensed or to keep the license current
and in good standing shali be grounds for Contract
revocation.

CMAS - PUBLIC WORKS REQUIREMENTS
{LABOR/INSTALLATION): '

a) Prior to the commencement of performance, the
Contractor musi obiain and provide to the State, a
payment bond, on Standard Form 807, when ihe
Coniract involves a public works  expenditure
{laborfinstallation costs) in excess of $5,000. Such bond
shafl be in a sum not less than one hundred percent
{100%) of the Contract price.

b)  In accordance with the provisions of Seciion 1773 of the
California Labor Code, the Contractor shall, conform and
stipulates to the general prevaling rate of wages,
including employer benefits as defined in Section 1773.1

of the California Labor Code, applicable to the classes of

tabor to be used for pubiic works such as at the delivery

site tor the assembly and instaliation of the equipment or
materials under the purchase order. Fursuant fo Section

1770 of the California Labor Code, the Depariment of

Industrial Reiations has asceriained the general

pravailing rate of wages in the county in which the work

is to be done, io be as listed in the booklet entiiled

General Prevailing Wage:-Rates. The booklel is

compiled monthly and.copiss of the same are avaltable

from the Department of Indusirial Relatians, Prevalling

Wage Unil al www.dir.cagoy (seiecl Statistics &

Research) or (415} 703-4774. The booklet is required to

be posied at the job site.

The Contractor hereby ceriifies by signing this Gontract

that:

f Confractor has mel or will comply with the
standards of affirmative compliance wiih the Non-
Discrimination Clause Reguirements included
herein;

i) Contractor is aware of the provisions of Section
3700 of the Labor Code thal require every
employer io be Insured against liabilty for
workmen's compensation or to underiake self-
insurance in accordance with the provisions of that
Code, and Contractor. wili comply with such
provisions before commencing the performance of
the work of the purchase order.

Laws fo be Observed

iy Labor :

Pursuant to Section 1775 of the California Labor
Code the Contractor shall, as a penalty to the State
or Politica subdivision on whose bebalf the puschase
order is made or awarded, forfeit not more than fifty
($50.00) for each calendar day, or portions thereof,
for each worker paid by nim or subcontracior under
him, less than the prevailing wage so stipulated; and
in addition, the Contracter further agrees to pay to
gach workman the difference between the actual
amount paid for each calendar day, or portions
thereof, and the siipulated prevailing wage rate for
the same. This provision shail not apply to properly
indentured apprentices. .

Pursuant fo Sections 1810-1815 of the California
Labor Code, inclusive, it is futther agread that the
maximum hours. 2 worker is to be employed is mited
to eight hours a day and forty hours a week and the
Contzactor shall forfell, as a2 penalty o the State,
twanty-five ($25) for each worker empioyed in. the
execuficn of the purchase order for eash calendar
day during which a workman is required or permitted
to tabor more than eight hours in any calendar day or
more than forty hours in any calendar week, in
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violation of Califarnia Labor Code Sections 1810-
1815, inclusive.

iy Worker's Compensation Insurance

" Tha Contractor will be reguired to secure the
payment of compensation to Its amployees in
accordance with ine provisions of Labor Code
Sedction 3700.

it} Travel and Subsistence Payments
Travel and subsisience payments shall be pald to
each warker needed (o execute the work, as such
travel and subsistence payments are defined in the
applicable collective bargaining agreements filed in
acoordance with Labor Code Section 1773.8.

iv) Apprentices
Spectal attention is directed to Sections 1777.5,
1777.6, and 1777.7 of the California Labor Code and
Title 8, California Adrministrative Code ‘Section 200 et
seg. Each Contracor andfor subcontractor must,
prior to commencement of the public works
Contract/purchase order, contact the Division of
Apprenticeship  Standards, 526 Golden Gaie
Avenue, San Francisco, CA, or one of its branch
offices to insure compliance and compiete
" undetstanding of the law regarding apprentices and
specifically the required rafio  thersunder
Responsibility for compliance with this section lies
with the prime Contractor.

v} Payroll
The Contracior shall keep. an accurate payroll record
showing the name, social security account, and work
classification spacific and straight ime and overtime
hours warked by each empioyee, A certified copy of
the employee’s payroll recard shall be available for
inspection as specified in Secfion 1778 of the
California Labor Gede.

§7. CMAS - TERMINATION OF CMAS CONTRACT:

68,

a)

b}

d)

The State may terminaie this CMAS Contracl at any time
upaon 30 days prior wiitten nofice.

i the Contractor's GSA Muliipte Award Schedule is
terminated within the ierm of the CMAS Contracl, the
CMAS Contract shall also be considered terminaied on
the same date.

Prior fo the expiration of this CMAS Contracl, this
Contract may be terminated for the convenience of both
parties by mutual consent.

This provision shalt nol relieve the Confracior of the
obligation to perform under any purchase order or olher
similar ‘ofdering document executed priar io the
tarminaiton becoming effactive.

CMAS — CONTRACT AMOUNT: There is no guarantee of
minimum purchase of Contractor's products or services by the
State,

69. CMAS - Debarment Certification (Federally Funded

Contracts):

When Federa! funds are being expended, the

prospective recipient of Federal assistance funds Is required
to cartify 1o the Buyer, that nelther it nor its principals are
presently debarred, suspended, proposed for debarment,
dectared ineligibte, or voluntarlly excluded from participaiton
in this transaciion by any Federal department or agency.

70. CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR
PART BY THE FEDERAL GOVERNWENT: All Contracts ©
{in¢luding Individual orders), except for State construction
projects, which are funded in whole or in part by the federai
government rhay be canceled with 30 day nolice, and* are
subject to the foltowing:

a)

b)

<)

It is mutually undersiood betwean the parfies that this
Contract (order) may have been written before
ascertaining  the  avallabllity of  congressional
apprapriation of funds, for the mutual benefll of both
parties, in order ic avoid program and fiscal delays
which would occur if the Contract {(order) were
execulted afier that determination was made.

This Contract (ordes) Is valid and enforceable only i

. sufficient funds are made avaliable to the State by the

United Staies Government for the fiscal year during
which the order was generated for the purposes of this
progratn. I addition, this Coniract ordaer) is subject to
any additional restrictions, limitations, or conditions
enacled by the Congress or any siatute enacted by the
Congress that may affect the provisions, terms or
funding of this Contract {order). tn any manner.

it is mutually agreed that if the Congress does not
appropriate sufficient funds for the program, this
Contract (order) shall be amendsd to reflect any
reduction in funds. The depariment has the oplion o
void the Coniract (order) under the 30-day cancellation
clause or to amend the Contract to reflect any reduction
of funds.

71. GNAS -- CONFLICT OF INTEREST:

&

b)

Current Staie Employess (Public Centract Gode Section

10410):

i) No officer or employee shall engage in any
employment, activity or enterprise from which the
officer or employee receives compensaiion or has a
financial interest and which is sponsosed or funded
by any State agency, untess the employment, activity
or enterprise is required as a condition of reguiar
Staie employment,

i} No officer or employee shali Contract on his of her
own behalf as an independent Contractor with any
State agency to provide Goods or services.

Former Stale Employees {Public Contract Code Seclion

10411): '

i) For the two-year petiod from the date he or she ieft
State employment, no former State officer or
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72,

T3

74,

75.

employee may enier into & Contracl in which he or
she engaged in any of the negoliations, transactions,
planning, arrangemenis or any part of the decision-
making process relevanl io the Contraci while
employed in any capacily by any State agency.

iy Forthe iwelve-month period from the date he or she
left State’ empioyment, nc former Slate officer or
employee may enier inio a Conlract with any State
agency il ‘he or she was employed by thal State
agency in a policy-making position in the same
general subject area as the proposed Contract within
the twelve-month perted prior to his or her leaving
State service, ‘

CMAS -- SUBCONTRACTING REQUIRENENTS:

Any subconitacior thal the GMAS supplier chooses to use in
fulfilling the requirements of this Goniract {order), and which
is expected to receive more than ten {10} percent of value of
the Contract/purchase order, must atso meet alt Contractual,
administrafive, and technical requiremenis of the Contract
{order), as applicabie.

CMAS - RENTAL AGREENENTS:

The State does not agree to:
« Indemnify a Coniracior;
»  Assume responsibilily for matiers heyond its control;

-+ Agree fo make payments in advance;

«  hecept any other provision creating a contingent liability
against the State; or

« Agres to obtain insurance te protect the Contractar,

The State's respbnsibilify for repairs and liability for damage

or loss is restricted to that made necessary by or resulting

from the negligent act or omissicn of the State or its officers,

employees, or agents,

If the Contracter maintains the equipmeni, the Contractor
musl keep the equipment in gooed working order and make alt
necessary repairs and adjustmenis without qualification. The
State may terminate for default or cease paying rent should
the Contractor fail io maintain ihe equipment properly.

Perscnal property taxes are not generally reimbursed when
leasing equipmenl (SAM B736).

CMAS -- LEASE (Lease $Mart ™). If an agency desires to
lease through Lease $Marl ™, the Contractor agrees 1o sell fo
lessor the assets at ihe same price as they agree o sell to
the State. ‘

CMAS ~ PROGRESS PAYMENTS & RISK ASSESSMENT:
In accordance with PCC 12112 agencies are reguired to
withhold nol less than 10 percent of the Confract price untif
final delivery and acceptance of ihe Goods or services, for
any Confracl thal provides for progress paymenis in a

76.

77,

Contracl for IT Goods or services o be manufactured or
performed by & Contractor especially for the State and nol
suitable for sale to others in the ordinary course of the
Contractor's business,

Interim Risk Assessment guidelines .and -financial .protection
measures are detailed in PCC 12142 for agencies to use o
determine their applicability to agency prejects.

CMAS -- QUARTERLY REPORTS: Contractars are required
1o submil quarterly business activity reporis, as specified in
this Conftraci, even when there iz no activity. A separate
report is reguired for each Contract, as differentiated by alpha
suffix.

CMAS — CONTRACTOR EVALUATION: In accordance with
PCC 10367 and 10368, performance of the Corstracter under
orders fssuad against this Coniract will be ovaluated. The
ordering agency shall complete a written evaluation, and if the -
Contractor did not safisfactorily perform the work specified, a
copy of the evaluation will be sent to the DGS, Office of Legal
Services.
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
STATE MODEL |
CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Software as a Service)

THESE SPECIAL PROVISIONS ARE ONLY TO BE USED FOR SOFTWARE AS A SERVICE {SaaS), AS DEFINED BELOW. THESE
SPECIAL PROVISIONS ARE TC BE ATTACHED TO THE GENERAL PROVISIONS - INFORMATION TEGHNOLOGY AND ACCOMPANIED
BY, AT MINIVIUM, A STATEMENT OF WORK (SOW) AND SERVICE LEVEL AGREEMENT (SLA}. STATE AGENCIES MUST FIRST:

A

B.

C.

a)

c)

d)

&)

c)

d)

b)

CLASSIFY THEIR DATA PURSUANT TO THE CALIFORNIA.STATE ADMINISTRATIVE MANUAL (SAM) §306.5;

CONSIDER THE FACTORS TO HE TAKEN INTO AGCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGIGAL
APPROACH, IN. ACCORDANGE WITH SAM 4981.1, 4983 AND 4983.1 AND THEN;

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

Definitions
“Cloud Software as a Service (SaaS)” - The capability provided to the consumer is 10 use applications made available by the

provider running on a cloud infrastructure. The applications are accessible from various client devices through a thin client interface
such as a web browser {e.g., web-based ermall}. The consumer does nol manage or control the underlying claud infrastructure
inchuding network, servers, operating systerns, storage, of even individuat application capabilities, with the possible exception of
fimited user-specific application configuration settings. '

“Claud Platform: as a Service (PaaS)" - The capabiiity provided fo the consumer (s to deploy onto the cloud infrasiructure. consumer-
created or acquired applications created using programming languages and ioals supporied by the provider. The consumer doas not
manage or control the underlying cloud infrastructure including network, servers, operating. systems, or storage, but has conirol over
the deployed applications and possibly application hosfing envirenment configurations.

“Cioud Infrastructure as a Service (1aa$)" - The capahility provided to the consumer is to provision processing, storage, networks,
and other fundamental computing reseurces whete the consumer is abie to deploy and fun agbitrary software, which can include
operating sysiems and applications. The consumer does not manage or control the underlying cloud infrastructure but kas: control
over operating systems; storage, deployed applications, and possibly limiled control of select networking components (e.g., host
firawalls). ’

“Data” - means any information, formulae, algorithms, or other content that the State, the State’s employees, agents. and end users
upload, create or madify using the SaaS pursuant to this Contracl. Data also includes user identiication information and metadata
which may contain Data or from which the State’s Data may be ascertainable.

“Data Broach” - means any access, destiuction, loss, theit, use, madification or disclosure of Daia by an unauthorized party or that is
in violation of Contract terms andior applicable state or federal law.

“Recovery Point Objective (RPO)” - means the point in fime to which Dala can be recovered andfor systems restored when service
is restored after an interruption. The Recovery Point Objective is expressed as a length of ime between. the interruplion and the most
proximate backup of Data immediately preceding the intercuption. The RPC is detaited in the SLA.

“Recovery Time Objective (RTO}" - means the period of time within which information technology services, systems, appiications
and functions must be recovered following an: unplanmed interruption, The RTO is detalled in the SLA.

Terms
SaaS AVAILABILITY: Unless otherwise stated in the Statement of Work,

The SaaS shall be availabie tweniy-four (24) hours per day, 365 days per vear (exsluding agreed-upon maintenance downtime).

If SaaS manthly availability averages less than 99.9% (excluding agreed-upon maintenance downtime), the State shall be entitled to
recover damages, apply credits or use ofher contractuai remedies as set forh in the Statermnent of Work,

If SaaS monthly availability averages less than 99.9% {excluding agreed-upon maintenance downtime), for taree (3) or more months
in a roling twelve-month pericd, the State may terminate the contract for material breach in accordance with the Termination for
Default provision in the General Provisions — Information Technology.

Contractor shall provide advance written natice to fhe State in the manner set forth in the Statement of Work of any major upgrades or
changes that will affect the SaaS availabiliiy.

DATA AVAILABILITY: Unless otherwise stated in the Staternent of Work,
The Data shail be available twenty-four (24) hours per day, 365 days per year {excluding agreed-upon maintenance downtime}.
If Drata monthly avaitability averages less than 99.9% (excluding agreed-upon maintenance downtime), ithe State shall be entitled to
recover damages, apply credits or use oiher contraciual remedies as sel forth in the Statement of Work if the State is unable to
access the Data as a result of:

1)  Acts or omission of Contractor;

2}  Acts of omissions of third parties working on behalf of Contraciar;
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a)

b}

&

d}
&)

s}

8)

7)

3) Neiwork compromise, network intrusion, hacks, introduction of viruses, disabling devices, maiware and other forms of attack
that can disrupt access to Coniractor's server, to the extent such attack would have been prevented by Coniractor taking
reasonable industry standard precautions;

. 4} Power oulages or other selecommunications or Internet fallures, to fhe extent such outages were within Gontracior's direct
or express cotrol )
If Data monihly availability averages less than 89.9% (excluding agreed-upon mainienance downtime), for three (3) or more months in
a roliing twelve-month period, the State may terminate the contract for material breach in accordance with the Ferminafion for Dafault
provision in the General Rrovisions - information Technology.

SaaS and DATA SECURITY: .
in addition to the Gompliance with Statutes and Regulations provision set forth in the General Provisions — information Technology,
Contractor shall ceriify 1o the State:
1} The sufficiency of iis securily stendagds, tools, technologies and procedures in providing SaaS under this. Contract;
2y Compliance with the following:
i. The Catifoernia Infermation Praclices Act {Civil Cede Seciions 1798 et sen.);
ii.  Security provisions of the: California State Administrative Manual (Chapters 5100 and 5300) and the Californta Statewide
Information Mahagement Manual (Sections 58C, 58D, 66B, 5305A, 5310A and B, 5325A and B, 5330A, B and C, 5340A,
B and C, 5360B8); :
ji. indergo an annual Statement on Standards for Attestation Engagements (SSAE) MNo. 16 Service Organization Centrol
(SOC) 2 Type i audit, Audit resuits and Gontractor's plan to correct any negative findings shall be made. avatlable to the
State upon request; and '
. Privacy provisions of the Federat Privacy Act of 1874;

3) Compliance with applicable industry siandards and guidelines, including but not limiled to relevant securlty provisions of the
~ Payment Card Indusiry (PCI). Data Security Standatd (PCIDSS) including the PCIDSS Cloud Computing Guidelines.
Gontractor shall Implement and maintain all appropriate administrative, physical, technicat and procedurat safeguards in accordance
with section g) above at all times during the term of this Contract to secure such Data from Data: Breach, protect the Data and the
Saad from hacks, introduction of viruses, disabling devices, maiware and other forms of malicious orinadverient acts that can disrupt

the State's access to its Data. ' i :

Contractor-shall allow the Siate reasonable access to SaaS security jogs, latency staiistics, and other related SaaS. security data that
affect this Gonteact and the. Staie’s Data, at no cosf to the State,

Contractor assumes responsibility for the security and confidenfiality of the Data under its control.

Mo Data shall be copied, modified, destroyed or deleted by: Gentractar ather than for normat operatien or maintenance of SaaS during
the Coniract period without prior written notice to and written approval’by the State. .

Remote aooess o Data from outside the continental United: States, including remote access to. Data by authorized SaaS supporl staff
in identified support centers, is prohibited unless approved in-ativance by the State Chief information Security Officer.

ENCRYPTION: Confidential, sensitive of personal information spall be encrypted in accordance with California State Administrative
Manual 5350.1 and California Statewide Information Management Manual 5305-A,

DATA LOCATION: Unless otherwise stated in the Statemert of Work and approved in advance by the Siate Chief Information
Security Officer, the physical location of Contractor's data center where the Data is stored shall be within the continental United
Staies, '

RIGHTS TO LATA: The parties agree that as between them, all rights, including all imtellectual prapery rights, i and to Data shail
remain the exclusive property of the State, and Contractor has a limited, non-exclusive license to access and use the Data as
provided to Contractor solely for performing Its. obligations under the Gontract. Nothing herein shal be construed to confer any license
or right to the Data, including user iracking and exception Data within the system, by implication, estoppe! or otherwise, under
copyright or other intellectuat properly rights, to any third party.- Unautherized use of Daia by Contracter or third parlies is prohibited.
For the purposes of this requirement, the phrase “unauthorized use” means the data mining or prosessing of data, stored or
transmitted by the service, for unrelated commercial purpases, advertising or advertising-related purposes, or for any other purpose
other than security or service delivery analysis hat is not explicitly authorized. '
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8)
a)

8}
a

b)

d)

TRANSITION PERIOD:
For ninaly (90) days prior to ihe expiration date of this Contrac!, or upon notice of fermination of this Contract, Contractor shall assist

the étate in extracting and/or transitioning all Data in the format determined by the State (*Transition Period”).

The Transition Period may be modified in the SOW or as agreed upon in wiiting by the pariies in a contract amentdmen.

During the Transition Period, SaaS and Data access shalt continue fo be made available to the State withou! alteration.

Contracior agrees to compensate the State for damages or losses the State incuns. as a result of Contractor's. fallure to comply with
this section in accordance with the Limiiation of Liabllity provision set forth.in the General Provisions - Information Tachnology.

Uniess otherwise stated in the SOW, the Contractor shall permanently destroy or render Inaccessible amy portion of the Daia in
Contfactor's andlor subconitactor's possession or control following the expiration of all obligations in this section. Within thirty (30)
days| Cantractor shall issue a writlen statement to the State confirming the destruction or inaccessibllity of the Staie's Data.

The State at its opiion, may purchase addiional transition services as agreed upon in the SOW,

DATA BREACH: Unless otherwise stated in the Statement of Work,

Upon discovery or reasonable belief of any Data Breach, Gortractor shali notify the State by the fastest means available and atso in
wiitifg, with additional notification provided to the Chief Information Securily Officer or designee of the contrasting agency. Coniractor
shall| provide such notification within foriy-eight (48). hours after Contractor reasonably believes there has been such a Data Breach.
Contfactor's notification shall identify: '

1) The nature of the Data Breach;

2)  The Data accessed, used or disclosed;

3) The person(s) who accessed, used, disclosed andfor received Data (if known):

4) What Contractor has done or wili do to quarantine and mitigate the Data Breach; and

5) What corrective action Confractor has taken or wili take to prevent future Data Breaches.

Contractor will provide dally updates, or more frequendly if required by the State, regarding findings and actions performed by
Contractor until the Data Breach has been sffectively resolved {o the Staie's satisfaction.

Contractor shail quarantine the Data Breach, ensure secure access to Data, and repair SaaS as. needed in accordance with the SLA.
Fallufe to do so may result in the State exercising its options for assessing damages or other remedies under this Contracl.
Notwithsianding anything to the conirary in the General Provisions - Information Techrology, in performing services under this
Contfact, and o the extent authorized by the State in the Statement of Work, Contractor may be permitted by the State 1o use
systdms, or may be granted access. to the State systems, which store, transmit or process State- owned, licensed or maintained
compuierized Data consisting of personal information, as. defined by Civil Code Sectien 1798.29 (g). if the Contractor causes or
knowingly experiences a breach of the securty of such Data, Contracter shall immediately report any breagh of security of such
systdm ‘o the State following discovery or notification of the breach in the security of such Data. The State's Chief Information
Security Officer, or designee, shall determine whether nofification o the individuals whose Data has been lost or breached is
appropriate. i personal information of any resident of Cafifomla was, or is reasonably believed to have been acquired by an
unauthorized person as a result of a security braach of such systerm and Data that is: not due to-the-fault of the State-ar-any person or
entit)i under the controt of the State, Contractor shall bear any and all costs assaciated with the State’s notification abligations and
other. obligations set forth in Civil Code Secilon 1798.29 (d) as well as the cost of credit. monitoring, subject. to.the doliar limitation, ¥
any, agreed to by the State and Contractor in the applicable Statement of Work. These costs may include, but are not limited to staff
time,| material cosis, postage, media announcements, and other identifiable costs assosiated with the: breach: of the security of sush
personal information.

Contracior shall condust an investigatior: of the Data Breach and shall share the report of the investigation with the State. The State
andfor its authorized agents shall have the right to lead (if required by law) or participate in the investigation. Contraclor shall
cooparate fully with the State, its agents and law enforcement.

DISASTER RECOVERY/BUSINESS CONTINUITY: Uniess otherwise stated in the Statement of Work,

in the evenl of disaster or catastrophic failure that results in significant Data. loss or extended loss of access to Datg, Coniractor shall

notlfy the Staie by the fastest means available and also in writing, with additional notification: provided to the Chief Information Security

Officer or designee of the confracting agency. Cantractor shali provide such notification within twaniy-four (24} hours after Contractor

reasenably believes there has been such a disasier or catastrophic failure. In the nofification, Centacter shall inform the State of:

1) The scale and quantity of the Data loss;

2} What Contractor has done or wilt do to recover the Dalarand mitigate any deleterious effect of the Data loss; and

13} What correciive action Coniractor has taken or will take to prevent future Data loss.

4} If Coniractor fails to respond immediately and temady the failure, the State may exercise its options for assessing damages
or ofher remeadies under ihis Confract. :

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 PAGE 22 OF 23




CALIFORNiA MULTIPLE AWARD SCHEDULES (CMAS)
STATE MODEL
CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Software as a Setvice) '

B

)

11

a)

b}

c)

12)

Contractor shalt restore continuity of SaaS, restore Data in accordance with the RPO and RTO as sel forth in the SLA, resiose
accessibiiity of Data, and repair SaaS as needed fo meel the performance requirements stated in the SLA. Fallure 1o do so may result
in the State exercising. its options for assessing darnages or cther remedies under this Coniract.

Contractor shaft condust an Investigation of the disaster o catastrophic failure and shall share the report of the investigation with the
State. The State andlor its authorized agents shall have the right 10 lead (if required by law) or paricipate in the invesiigation.
Coniractor shali cooperate fully with the State, its agents and taw enforcement.

EXAMINATION AND AUDIT: in addition to the Examination and Audit provision sel farth in the General Piovisions - Information
Technology, unless otherwise stated in the Statement of Work:
Upon advance written request, Goniracior agrees that the Slate or ils designated representative shall have access to Contracior's
SaaS, operational docuentation, records and databases, including online inspactions, that refaie to the SzaS purchased by the
State. ‘
The onfine inspecition shall allow the State, iis authorized agents, or a mutually acceptable thicd parly o test thal controls are-in. place
and working as intended. Tests may include, but not be hmiied to, the following:

1) Operating sjrstem!network vulnerability scans,

2) - Weab application vuinerabiiity scans,

3) Database application vulnsrability scans, and

4} Any other scans to be-periormed Dy the State or representatives on behalf of the State.
After any significant Dafa joss or Dala Breach or as a result of any disasier or catastraphic faliure, Contractor will at its expense have
an independent, industry-recognized, State-approved third party perform an injormation securily audil. The audil results shall be
shared with the State within seven (7} days of Contractor's receipt of such results. Upon Contractor receiving the results of the audit,
Contractor witl provide the State with written evidence of planned remediation within thirty (30). days and promptly modify its sacurity
measures in order to meet is obligations under this Contract.

DISCOVERY: Contractor shall promptly notify the Siale upon receipt of any requests which in any way might reasonably require
access to the Data of the Staie or the State's use of the SaaS. Contractor shall nefify the Staie by the fasiest means, avaliable and
also in wriling, with additicnat notification provided to the Chief infarmation Security Officer or designee of the contracting agency,
untess prohibited by law from providing such notification. Caniractor shall provide such notification within forty-elght (48). hours -after
Contractor receives the request. Contractor shall not respend to subpoenas, senvice of process, Public. Records. Act reguests, and
other legal requests directed at Contractor regarding this Contract without first notifying the State-unless prohibited by law from
providing such nofification. Contractor agrees to provide its iniended responses to the State with adequate time- for the State o
review, revise and, if necessary, seek a protective order in a court of competent jurisdicion.  Contractor shall not respond to legal
requests directed at the State uniess authorized in writing to do so by the State.
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