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SERVICES AGREEMENT 4/15/2020

THIS AGREEMENT (the “Agreement”) is made as of the day of , 20 (the
‘Effective Date”).

BETWEEN:

Traction Sales And Marketing Inc., a company incorporated pursuant to the laws of
British Columbia, having an office address at #500 - 2700 Production Way, Burnaby,
B.C. V5A 0C2

(“Contractor”)

AND:
California Governor's Office of Emergency Services (CalOES) with offices located at
3650 Schriever Ave Mather, CA 95655
(the “State”)

For good and valuable consideration, Contractor and the State agree as follows.
The Terms
The following terms shall form an integral part of this Agreement.

(a) Terms and Conditions. The terms and conditions attached hereto as Schedule “F” (the
“Terms and Conditions”) shall be incorporated into and form part of this Agreement.

(b) Statement(s) of Work. The Statement(s) of Work attached hereto as Schedule “A”
shall be incorporated into and form part of this Agreement.

(c) Entire Agreement and Additional Terms. These herein terms, the Statement(s) of
Work attached as Exhibit “A”, the Cost Worksheet attached as Exhibit “B”, the
Additional Legal Terms Required for FEMA Reimbursement attached as Exhibit “D”,
the Security and Data Protection attached as Exhibit “E” and the Terms and Conditions
attached as Schedule “F” shall form the entire agreement between the parties, and no
modification of this Agreement shall be effective unless in writing and executed-by the
Contractor and the State.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the Effective Date.

Traction Sales And Marketing Inc. California Governor's Office of Emergency
DocuSigned by: Services (CaIOES) DocuSigned by:
Mura trundurson 111 sl
Per: Per: érf’ ; Jo
Authorized signatory Authorized signatory
Nara Henderson Grady Joseph
Name and Title Name and Title
VP Business Development Assistant Director, Recovery Of
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 EXHIBITA . =
STATEMENT OF WORK

Requesting and Tracking of Test Kits Salesforce Solution

This Statement of Work (“Agreement”) reflects the services to be provided by Traction
Sales and ‘Marketing, Inc., hereinafter referred to as the “Contractor,” for the California
Governor's Office of Emergency Setvices (CalOES), hereinafter referred to as the
“State”. Unless otherwise stated in Exhibit A, the terms contained in Exhibit F shall
govern this Statement of Work. -

PROJECT DESCRIPTION -~ o

The Contractof will provide assistance in the development of a Salesforce solution to
allow diagnostic laboratories to request and track COVID-19 test kits across the state of
California. . o . e > olals U

7 Phase 1< Implementation of Test Tracking Soldtion = =~
Estimated Start Date o April 14, 2020

Estimated End Date - : May 5, 2020
Estimated Duration | | ‘ 3 Weeks

T Phase2 - Extended SupportEng sgement .o
Estimated Start Date - Immediately following

- . .| completion of Phase 1
Duration of Initial Term ' 6 MONTHS
- [ Monthly Cover ' , 7 x 13 Support .
SCOPE

The Contractor shall provide the following:
1. Elaboration

Overview: In this stage, Contractor will engage key State stakeholders in order to
conduct detailed elaboration sessions. The focus of these elaboration sessions will
be to expand the high-level technical roadmap into detailed design that is ready for
deployment. Contractor's elaboration process will consist of the following phases:

Project Planning and Kickoff
Remote Workshops

Functional Analysis and Design -
Presentation + Finalized Scope.
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Deliverables:

* Remote elaboration sessions with key project stakeholders ,
* Development of detailed Functional Requirements which includes sign-off of
the following: ' :
o Finalized ability to statements
o Development plan o :
o Assumptions and any remaining State related decision points
» Project plan to include: detailed timelines, key project milestones, State
resource requirements, high-level training plan, high-level deployment plan
and project communication plan '

Assumptions:

* The State will need to make the required stakeholders available for
elaboration mestings . '
+ Sign-off on finalized Functional Requirements will occur in a timely manner

2. Build

Overview: In this phase, Contractor will implement and configure Traction Thrive,
as well as build custom data & security models to accommodate the threshold-driven
Product Request process. The Build process will include the following phases:

Install & Configure Traction Thrive
Build Custom Data & Security Model
- Data Migration :
Automate Threshold-driven Product Request Process

3. UAT/Refinements

Overview: During this phase the State will participate in a testing period of signed
off business requirements. Itis required that the State signs-off on a system that
supports the overall (new) business process, and this is limited to the original
business requirements gathered, and signed off, during elaboration.

UAT training will be provided by Contractor and will be limited to one (1) x 2-hour
session where Contractor will walk-through any net-new functionality as it relates to
this project. This session will be via videoconference (Zoom), and a PowerPoint
artifact, including screenshots of any new screens and related workflows. will be
provided to the State following this session. : '

During this phase the Contractor Project Manager can be available for a daily scrum
cali (limited to 15 minutes per day). '
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Test scripts will be the responsibility of the State. Test Scripts will use the business -
requirements gathered by Contractor during Elaboration. Contractor will provide the
business requirements back to the State for validation.

Any bugs reported to Contractor will have beeh reviewed by a State stakeholder
prior to handover to Contractor, and a single document with validated bugs will be
provided to Contractor by the State at a regular cadence. This cadence is to be
defined by Contractor and State project managers, and the doecument will include a
complete user flow for replication of the bug.

development taking place, and Contractor will deploy from their developer sandbox
to the full sandbox on one occasion for UAT. Any additional deployments may result
in a change order. '

Deliverables:
s PowerPoint walk-through of net-new functionality as it relates to this project
» UAT bug fixes deployed to full sandbox ' -

Assumptions: =

'« Only1UAT cycleis included |
» Additional cycles can be purchased if necessary

4. Training

Overview: To ensure the State users are proficient in functionality of the new
configuration, Contractor will provide training sessions. Sessions will be conducted -
by video conference. '

Trai'nin_g will be comprised of two components:

« Salesforce end user training which follows Contractor’s Train the Trainer
_approach. This training is estimated at 2 x 3 hours session (if there are more
than 15 trainers) and includes practical application (a questions and answers
period). _ -
« SFDC admin user training, which will be one (1) 2-hour remote session.

Contractor will also provide the State with two (2) optional 1-hour follow up sessions,
to be delivered by video conference. If requested, these training sessions will speak
ta the technical architecture and ongoing maintenance of the work completed by
Contractor. . : L ‘ o

“""“UA"I"wiII‘take"pIa'ce"in'.'a“sandbo-x'-env-iron-ment—t—ha—t—dees—-‘r-\et—ha-ve--a-ny--ac-:ti-ve_____.__....,, B
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Deliverables:

o A single PowerPoint presentation creation (including screenshot
walkthroughs) of net-new or changed Salesforce functionality

Assumptions:

» PowerPoint presentation content is limited to Salesforce end-user training

* Assumes the training approach is trainer the trainer

» Assumes creation of training scripts, manuals, lesson plans, etc are not in
scope

5. Deployment
Overview:

» Contractor will move any net-new and change of functionality components
from their dedicated sandbox to the State full sandbox. ‘

« Contractor will complete any necessary deployments as it relates to bug-fixes
from their dedicated sandbox to the State full sandbox.

» Contractor will also move any net-new and change of functionality
components from the State full sandbox to production.

» Contractor will complete any necessary deployments as it relates to bug-flxeS'
in the full sandbox to productlon

Any additional deployments wili require a cha,nge order.
Assumptions:

Sign-off will be required from the State prior to elther deployment.

» Deployment takes place during normal working hours (M-F, 9-5).

e Go-live will not take place at the same time as of any other State internal
project / initiatives are scheduled to go-live -

» See UAT section for additional deployment assumptions

» State production instances has the required code coverage on existing code
to complete the deployment _

» Contractor will have administrator access to all environments

o Contractor will complete deployments for all items confi gured or developed by -
Contractor

 Assumes the total number of deployments across all enwronments will not
exceed 2

* Assumes Apex class code coverage for those classes delivered as part of the
solution will average 85% and will not encompass classes outside the solution
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6. Extended Support

In this phase, Contractor will transition to ongoing' support of Critical Care within the
Contractor Support Engagement, Phase 2 of this project.

Deliverables:

« Traction will provide support of the application and Salesforce instance
o Support may include (but is not limited to) items such as:

»—Field updates - -

» Additional training
» User activation and access
= Report creation or updates
« Support will be available during the followmg hours
o 7:00am to 8:00 pm Pacific Time R
¢ The State will be able fo log support requests in the application or withinthe
community

NotesIAssumptions:

« The State will have 7 x 13 coverage available in each of the 6 months
o If additional hours are required, please contact Contractor

¢ Certain requests may fall outside of the support agreement due to scope or
complexity; these may require a separate project to complete

« Alternative option exists based on a bucket of hours per month approach to
provide the State with internal Admin support

. Periodic Status Meetings -

Contractor will host a series of pro;ect status meetrngs during the term of this project
(each, a “Status Meeting”), for the following purposes:

» To provide updates on schedules and Deliverables; and
» To review outstanding tasks.

_ It is expected that Status Meetings will be held weekly and erI be by telephone

and/or videoconference. During key phases of the delivery of the Services (for
example, during user acceptance testing and deployment phases), Contractor may
host addjtional Status Meetings, as reasonably determined by Contractor, in
consiiltation with the State.

* The State will ensure that the State Project Manager ‘plus such other, quall’r" ied

employees as may be required to ensure the success of Status Meetings, attends
each Status Meeting.
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In the event the State requires Status Meetings that are longer than the expected
length set out above, or further Status Meetings in addition to those recommended
by Contractor, Contractor will provide such further Services, at an additional cost to
the State, based on Contractor's hourly rates.

PERIOD OF PERFORMANCE

The term of this Agreement will be effective for seven (7) months upon the Agreement
start date with option to extend monthly as needed.

UNANTICIPATED COSTS/ (AND OR TASKS)

The State may order additional service from the Contractor to meet the State’s business
needs. Such changes are classified as Unanticipated Tasks. Unanticipated Tasks shall
not exceed 10% of the total agreement amount.

BILLING INFORMATION

The Contractor shall submit invoices (including the agreement number) to the following
address:

ATTN: Accounting
3650 Schriever
Ave Mather, CA
95655

Ph: (916) 845-8510

PROJECT MANAGERS

Contractor Project Manager:

Brendon Boere, Business Development Manager
2700 Production Way

Burnaby, BC V5A OC2 _

Email: bboere@tractionondemand.com

State's Project Manager:

Grady Joseph, Assistant Director, Recovery Operations
3650 Schriever Ave

Mather, CA 95655

Ph: 916-764-0781

Email: Grady.Joseph@CalOES.ca.gov




DocuSign Envelope ID: 768A9D72-AES0-4DDB-B573-FECBDOB4AB39

CA Governor’s Ofﬁce of Emergency Services Agreement No. MT20605.12493
Traction Sales and Marketing, Inc. . : Page 7 of 9

[ERMINATION

The State shall have the right to terminate maintenance at no expense to the State upon
delivery of written notice at least thirty (30} calendar days prior to any' scheduled .
renewal date. : '
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EXHIBIT B
COST WORKSHEET
" . Phase 1~Implementation of Test Tracking Selution =
Phase 1 Sub-Total Cost o ' - $258,000.00
2% Technology Fee® | : B ' $5,160.00
Phase 1 - Total Implementation Cost: | $263,16__0_.00f ‘
.. Phase2-Extended Support Engagement
Phase 2 ~ Total for Initial Support Term . . $285,600.00
* 6 months Monthly Cover 7x13 : - ‘
Support ‘
Total Cost for Phases 1 & 2: - $548,760.00
10% Unanticipated Costs: " $54,876.00
_ Total Agreement Amount: : $60,3636.00

Resources Cost Breakdown Summary: _

Change Consultant $21000 |

‘ - - $25,200.00
Custom Developer 120 _ $210.00 . ~ $25,200.00
Data Architect _ ‘ 120 $235.00 . ‘ $28,200.00
‘Data Developer 1 120 ~ 0 $210.00 $25,200.00 -
Declarative Developer 240 - $210.00 - $50,400.00
Project Manager - 120 | $210.00 - .$25,200.00
Quality Analyst 240 $210.00 . _ $50,400.00
Solution Architect 120 $235.00. ' $28,200.00
Total Estimated Hours: 1200 Total Estimated Fees: | $258,000.00

The State will pay Fees to Contractor, as compensation for the Services, at the hourly
rates set out above. The estimated cost in the Summary is an estimate only. Actual
Fees will be on a time and materials basis. Contractor will invoice the State at the
beginning of each month during the Term, for Services provided to the State in the
previous month. ' : : - ' -

*Technology Fee: Contractor leverages its industry knowledge, relationships and

. partnerships to take advantage of applications.and technology to significantly improve
the quality and efficiency of the Services. Such applications and technology will be used
to support tasks such as deployment, release management, communication, and data
management. Fees for the Services will be subject to a 2.0% charge to coversuch
-aforementioned costs and will be separately itemized on any invoices. Contractor uses
3rd party applications to provide our clients with the highest quality and most efficient
Services and Deliverables. These 3rd party ap'plications do not include internal software
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such as spreadsheets, antivirus and word processors. Without these applications our
services take longer to complete resulting in higher costs to our clients, similar to hiring
‘a translator instead of learning a new language. If we do not use these tools, the cost of
our projects increases 8%-17%. We get annual unlimited licenses for our customers to
use so that they do not néed to go through the software application process, resulting in
reduced 3rd party software costs, time savings and more accurate project costs for our
customers. Our finance team has calculated that our annual cost of these 3rd party
applications costs Contractor 2% of each project which we charge back to-our
customers, as such, SOW invoices are subject to a 2% technology fee.
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EXHIBIT D

ADDITIONAL LEGAL TERMS REQUIRED FOR FEMA REIMBURSEMENT
A. Early Termination . |

[Note: Termination for Cause language already incorporated by reference
in GTC 04/2017, paragraph 7.] :

The state may terminate this Agreement and be relieved of any payments
should the Contractor fail to perform the requirements of this Agreement at the
time and in the manner herein provided. In the event of such termination the
state. may proceed with the work in any manner deemed proper by the state.
All costs to the state shall be deducted from any sum due the Contractor under
this Agreement and the balance, if any, shall be paid to the Contractor upon
demand. - : . :

B. Remedies

.In the event of a breach by the Contractor of any term or provision of this
Agreement, the state shall have the right to pursue all available remedies at
law or equity, including recovery of damages and specific performance of this

 Agreement. The parties hereto agree that monetary ‘'damages would not
provide adequate compensation for any losses incurred by reason of a breach
by it of any of the provisions of this Agreement and hereby further agrees that,

- in the event of any action for specific performance in respect of such breach, it
shall waive the defense that a remedy at law would be adequate. Except as
expressly provided elsewhere in this Agreement,” each party's rights and
remedies under this Agreement are cumulative and in addition to, not exclusive
of or in substitution for, any rights or remedies otherwise available to that party.

C. Compliance with the Contract Work Hours and Safety Standardé Act
(where applicable) S

1. Overtime requirements. No contractor or subcontractor contracting for any
part of the contract work which may require or involve the employment of
laborers or mechanics shall require or permit any such laborer or mechanic
in any workweek in which he or she is employed on such work to work in
excess of forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times the
basic rate of pay for all hours worked in excess of forty (40) hours in such
workweek. - : -

| 2. Violatioh; liability for unpaid wages; fiquidated damages. In the event of
any violation of the clause set forth in paragraph C.1 of this section the
contractor and any subcontractor responsible therefor shall be liable for
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the unpaid wages. In addition; such contractor and subcontractor shall be
liable to the United States (in the case of work done under contract for the
District of Columbia or a territory, to such District or fo such territory), for
liquidated damages. Such liquidated damages shall be computed with )
respect to each individual laborer or mechanic, including watchmen and
guards, employed in violation of the clause set forth in paragraph C.1 of
this section, in the sum of $27 for each calendar day on which such
individual was required or permitted to work in excess of the standard
workweek of forty hours without payment of the overtime wages required
by the clause set forth in paragraph C.1 of this section.

e eem 3. Withholding for unpaid wages and liquidated damages. The CDSS shall
upon its own action or upon written request of an authorized S
representative of the Department of Labor withhold or cause to be
withheld, from any moneys payable on account of work performed by the
contractor or subcontractor under any such contract or any other Federal
contract-with the same prime contraetor; or any other-federally-assisted
contract subject to the Contract Work Hours and Safety Standards Act,

- which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or
subcontractor for unpaid wages and liquidated damages as provided in
the clause set forth in paragraph C.2 of this section.

4. Subcontracts The contractor or subcontractor shall msert inany
" subcontracts the clauses set forth in paragraph C.1 through C.4 of this
section and also a clause requiring the subcontractors to include these
- clauses in any lower tier subcontracts. The prime contractor shall be
responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs C.1 through C 4 of
this section. ‘ - _

D. Clean Air Act

1. The Contractor agrees to'com'ply with all appl.lcab!e standards orders, or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C.
Section 7401 etseq.

2. The Contractor agrees to report each VIolatlon to the state and understands

~and agrees that the state will, in turn, report each violation as required to
assure nofification to the California Governor's Office of Emergency
Services, Federal Emergency Management Agency’ (FEMA), and the
appropriate Environmental Protection Agency Regional Office.

3. The Contractor agrees to include these reqwrements in each subcontract

. exceeding $150,000 financed in whole or in part with Federal assistance

~ provided by FEMA. :
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E. .Federal Water Pollution Control Act

1.

The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.8.C..Sections 1251 et seq. :

The Contractor agrees to report each violation to the state and understands
and agrees that the state will, in turn, report each violation as required to
assure notification to the Federal Emergency Management Agency
(FEMA), and the appropriate Environmental Protection Agency Regional
Office.

The Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance

“provided by FEMA.

F. Debarment and Suspension Clause "

1.

This Agreement is a covered transaction for purposes of 2 C.F.R.-pt. 180
and 2 C.F.R. pt. 3000. As such the Contractor is required to verify that none
of the Contractor, its principals (defined at 2 C.F.R. § 180.995), or its
affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R.
§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

Cf applicable, the Contractor must comply With 2 C.F.R. pt. 180, subpart C

and 2 C.F.R. pt. 3000, subpart C and must include a requirement to
comply with these regulations in any lower tier covered transaction it
enters into. C ' ' '

If applicable to the Services this certification is a material representation of
fact relied upon by the state. If it is later determined that the Contractor did
not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart
C, in addition to remedies available to the state, the Federal Government

. Mmay pursue available remedies, including but not limited to suspension
and/or debarment. . o .

If applicable to the Services the bidder of proposer agrees to comply with
the requirements of 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C while this offer is valid and throughout the period of any contract
that may arise from this offer. The bidder or proposer further agrees to
include a provision requiring such compliance in its lower tier covered
transactions. ' ' -

G. Byrd Anti- Lobbying Amendfnent, 31 U.8.C. § 1352 (aska_mended) '

1.

Contractors who apply or bid for an award of $100,000 or more shall file the
required certification if applicable to the Services. Each tier certifies to the
tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence
an officer or employee of any
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agency, a member of Congress, officer or employee of Congress, or an

employee of amember of Congress in connection with obtaining any Federal
" contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier

shall also disclose any lobbying with non-Federal funds that takes place in
. connection with obtaining any Federal award. Such disclosures are

forwarded from tier to tier up to the reC|p|ent who in turn will forward the
- certification(s) to the state.

<APF’ENDIX A, 44 C.F.R. PART 18- CERTIFICATION REGARDING
LOBBYING

...........

A No Federal appropriated funds have been paid or will be paid, by or on
behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of.an agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the

. entering into of any cooperative agreement, and the extensmn
~continuation, renewal, amendment, or modification of any Federal
contract, grant loan, or cooperative agreement

B. If any funds other than Federal appropriated funds have been paid or
will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or
employee of Congress; or an employee of a Member of Congress in
connection with this Federal contract, grant, .loan, or cooperative
agreement, the undersigned shall complete and submlt Standard Form-
LLL, "Disclosure Form to Report Lobbying," in accordance with its
mstructlons :

CIf appllcable to the Services the undersrgned shall require that the
language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all
subremplents shall certify and disclose accordmgly

.ThIS certification is a material representation of fact upon which
reliance was placed when this transaction was made or entered
into. Submission of this cettification is a prerequisite for making or
entering into this transaction imposed by 31, U.S.C. § 1352 (as
amended by the Lobbying Disclosure Act of 1995). Any person
“who faiis to file the required certification shall be subject to a civil
‘penalty of not less than $10,000 and rot more than $100,000 for
each such failure. ‘
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The Contractor certifies or affirms the truthfulness and accu racy of
each statement of its certification and disclosure, if any. In
addition, the Contractor understands and agrees that the
provisions of 31 U.S.C.-§ 3801 et seq., apply to this certification
and disclosure, if any. ' -

Conti‘aétor — Abode Services

By
- Date

H. Procurement'.of Recovered Materials

1. If applicable to the Services, In the performance. of this Agreement, the
Contractor shall make maximum use of products containing recovered
materials that are EPA-designated items unless the product cannot be
acquired: ' '

i. Competitively within a timeframe providing for compliance with the
contract performance schedule; ‘

ii. Meeting contract performance requirements; or
iii. Ata reasonable price. -

2. Information about this requirement, along with the list of EPA-designated
items, is avajlable at EPA's Comprehensive Procurement Guidelines web
site, https://www.epa.gov/smm/comprehensive- procurement-guideline-
cpg-program.. - - - : o .

3, If applicable to the Services, the Contractor also agrees to comply with all
other applicable requirements of Section 6002 of the Solid Waste Disposal
Act. L . : o

1. Acceéé to Records
1. The following access to records requirements apply to this Agréement:

I The Contractor agrees to provide the state, the FEMA Administrator, the
Comptroller General of the United States, or any of their authorized
representatives access to any books, documents, papers, and records
of the Contractor which are directly pertinent to this Agreement for the
purposes of making audits, examinations, excerpts, and transcriptions.

i. The Contractor agrees to permit any of the foregoing parties fo
reproduce by any means whatsoever or to copy excerpts and
transcriptions as reasonably needed.
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i. If applicable to the Services, the Contractor agrees to provide the
FEMA Administrator or his or her authorized representatives access to
construction or ather work sites pertaining to the work being completed
under the contract. : '

iv. In compliance with the Disaster Recovery Act of 2018, the state and the
_ Contractor acknowledge and agree that no language in this contract is
intended to prohibit audits or internal reviews by the FEMA Administrator

or the Comptroller General of the United States. '

| J. Department of Homeland Security Seal, Logo, Flags

The Contractor shall not use the DHS seal(s), Iogos, crests, or fé;iroductions
of flags or likenesses of DHS agency officials without specific FEMA pre-
approval. : ‘ '

. Cér’ripliéﬁée with Federal Law, Regulations,; and-Executive Orders

This is an acknowledgement that FEMA financial assistance will be used to
fund all or a portion of the contract. The Contractor will comply with all
applicable Federal law, regulations, executive orders, FEMA policies,
procedures, and directives.

No Obligation by Federal Government

The Federal Government is not a party to this Agreement and is not subjecf to
any obligations or liabilities to the non-Federal entity, contractor, or any other
party pertaining to any matter resulting from the contract.

Program Fraud and False or Fraudulent Statements or Related Acts

If applicable to the Services, the Contractor acknowledges that 31

U.S.C. Chapter 38 (Administrative Remedies for False Claims and
Statements) applies to the Contractor’s actions pertaining to this .

Agreement. .
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 State of California .
Department of Technology

PO 19-xxx

EXHIBIT E o -
" SECURITY AND DATA PROTECTION

Contractor shall certify to the State compliance with applicable industry standards and guidelines, including but not
limited to relevant security provisions of the California State Administrative Manual {SAM}, California Statewide
Information Management Manual (SIMM), The National Institute of Standards and Technology (NIST) 800-53 v4 and
Federal Information Processing Standard (FIPS) Publication 199 which protect and minimize risk to the State. At a-
minimum, provision shall tover the following:

incident involving its data or conduct its own
independent investigation. The Contractor shall
allow the State reasonable access to security
logs, latency statistics, and other related-security
data that affects this Agreement and the State's
data, at no cost to the State,

Tha Contractor assumes responsibility of the 8 The Contractor shall be responsible for all costs
confidentiality, integrity and availability of the data incurred by the State due to security Incident
under its control. The Contractor shall implement resulting from the Contractor's failure to perform
and maintaln all appropriate administrative, or negligent acts of its personnel, and resulting in-
" physical, technical, and procedural safeguards at an unauthorized disclosure, release, access,
all imes during the term of the Agreement to review, destruction; loss, theft or misuse of an
secure such data from data breach or loss, information asset. If the contractor experiences a
protect the data and information assets from loss or breach of data, the contractor shall
breaches, introduction of viruses, disabling of " immediately report the loss or breach to the
devices, malware and other forms of malicious or State. If the State data owner determines that
inadvertent acts that can disrupt the State's notice to the individuals whose data has been
access 1o its data or affects the integrity of that lost or breached is appropriate, the contractor will
data. ) bear any and all costs associated with the notice
“or any mitigation selected by the data owner.
Confidential, sensitive or personal information These costs include, but are not limited to, staff
shall be encrypted in accordance with SAM time, material costs, postage, media
5350.1 and SIMM 5305-A. s announcements, and other identifiable costs
i _ assoclated with the breach or loss of data.
The Confractor shall comply with statewide _ :
policies and laws regarding the use and 8. The Contractor shall immediately notify and work
. protection of information assets and data. cooperatively with the State data ownerto -
Unauthorized use of data by Contractor or third respond timely and correctly to public records act
parties Is prohibited. requests. o
Signed Security and Gonfidentiality Statement for 10. The Contractor will dispose of records of State
all personnet assigned during the term of the . data as Instructed by the State during the term of
Agreement, ' : ) ' this agreement. No data shall be copied,
‘ . tnodified, destroyed or deleted by the Contractor
Apply security patches and upgrades, and keep other than for normal operation or maintenance
virus protection software up-to-date on all during the Agreement period without prior written
information asset on which data may be stored, “notice to and written approval by the State.
processed, or transmitted.
) 11. Remote access to data from outside the territorial
The Contractor shall notify the State data owner United States, including remote access to data by
immediately if a security incident involving the authorized support staff in identified support .
Information asset ocours, centers, is prohibited unless approved in advance
: : by the State.
The State data owner shall have the right to .
participate in the investigation of a security 12. The physical location of Contractor's data center

whare the Data is stored shall be within the
territorial United States.
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(REVISED AND EFFECTIVE 9/5/14)

+ GENERAL PROVISIONS - !NFORMATIQN TECHNOLQGY

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

"Acceptance Tests™ means those tests performed during the
Performance  Perlod which are intended to  determine
compliance of Equipment and Software with the specifications
and all other Attachments incorporated herein by reference and
to determine the reflability of the Equipment. .
"Application Program™ means a computer program which is
intended fo be executed for the purpose of performing useful
work “for. the user of the . information being processed.
Application programs are developed or ctherwise acquired by
‘the user of the Hardware/Software system, but they may be
supplied by the Contractor.

"Attachment” means- a mechanical, electrical, or electronic
interconnection to the Contractar-supplied Machlne or Systsm
of Equipment, manufactured by.other than

t h e original Equipment manufacturer thatis not connected by
the Contractor. -

“Business entity” means any individual, busmess, partnership,
Joint  venture, . corporation, ~ S-corporatlan, limited liability
company, sole proprietorship, joint stock company, censortium,
or other grivale legal entity recognized by statute.

. "Buyer" means the State’s authorized confracting official.
"Commermal Hardware” means Hardware developed or
regularly used that; i) has been sold, leased, or ficensed to the
general public; (i) has been offered for sale, lease, or
ficanse to the general public; (i) has not been offered, sold,
laased, or licensed fo the public but will be available for
commercial sale, lease, or license in time to satisfy the delivery
requirements of this Contract, or {iv) satisfies a criterlon
exprassed In (¢}, (il}, or (iif) above and would require only minor

- medifications to meat the requirements of this Coritract,
“Gommercial Software” means . Software developed ar
regularly used that: (i) has been sold, leased, or licensed to the
general public; (i) has been offered for sale, lease, ar
flicense to the general public;(iii} has not’ been offered, sold,

" leased, or licensed io the public but wil be availabie for

cammercial sale, lease, or license in time fo satisfy the dalivery

" requirements of this  Contract; or (V) salisfies a criterion

h)

b

K}

m)

expressed in (i}, (il}, or (ili) above and would require only minor
medifications to meat the requirerments of this Contract.
“Qontract” mieans ihis Contract or agreemsnt (includlng any
purchase order), by whatever name known or in whatever
format used.

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

“Contractor” means the Business Entity with whom the State
enters into this -Contract. .. Contractor shall be
syhonymous with "stipplier”, “vandor” or other similar term.
"Data Processmg Subsystem™ maans 2 complement of
Contractor—ﬁershed individual Machines, - including the
niecessary controling elements (or the functional equivalent),

- Operating Software and Software, If any, which are acquired to
operate as an integrated group, and which are interconnected
entirely by Contractor-supplied power and/or signal cables;
e.g., direct access controller and drives, a cluster of
terminals with their controller, stc,

.-"Data Processing System (System)" means the total

complement of Contractorfurnished Machines, Jincluding one
or more . central progessors .(or instruction” processors),
Operating Software which .are. acquired to dperate as an
integrated graup.
“Deliverables” means Goode, Soi’ﬁware. ‘Information
Techncilogy, telecommumcatnone technology, Hardware, and
other items {e.g. reports) to be ‘delivere¢ pursuant to this
Centract, including any such fterns furnished incident to the
provision of services.

n)

o)

p)

B

u

w) -

x)

¥)

z)

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

"Documentation" means manuals and other prmted materials
necessary or useful fo the State in its use or maintenance of the
Equipment or Software provided hereunder, Manuals and other
printed materials customized for the State hereunder constitute
Work Product if such materials are required by the Statement of
Work, '

"Equlpment s an all—mcluslve temn which refars either to
‘ndlvidual Machines or fo a complete Data Processing System
or Subsystem, mcludlng |ts Hardware and Operatlng Software
_ {ifany), i

"Equipment Failure” is a malfunction in the Equipment,
excluding all extemal = factors, which prévents the
accomplishment of the Equipment’s intended function(s). If
microcode or Operaling Software residing in the Equipmentis
necessary for the proper operation of the Equipment, a failure
of such microcode or Operating Software which prevents the
‘accomplishment of the Equipment’s intended functions shall be
deamed to be an.Equipment Failure. -

"Facility Reatiiness Date” means _the date spemﬁed in the
Statement of Work by which the State must have the site _
prepared and available for Equipment delivery-and installation.
“Goods” means all types of tangible personal property;
Including but not limited to materlals, supplies, g@nd Equipment
{including computer and telecommunications Equipment),

"Hardware" usually refers to’ computer Equipment and is
confrasted with Software. Sse also Equl prment.

“Installation Date" means the date specified in the Statement
of Work by which the Contragtor must have the ordered
Equipment ready (certified) for use by the State, .
"information Technology" lncludes, but is not limited to, all
electronic -technelogy systems and services, automated
information handling, System design and analysls, conversion
of data, computer programming, information storage and
retneval telecommunications which Include voice, video, and
data communications, requisite System controls, simulation,
slectronic commerce, ‘and ll ‘related mteractions between
people and Machines.

"Machine” means an individual umt of a Data Pragessing
Sys%em ar Subsystem, separately identifled by a type and/or
model numper, comprised of but not limited to rmechanical,
électro-mechanical, and, slactronlc  parts, microcode, and
special features Instafléd thereon and Including any necessary
Software, e.g., central proceesmg unit, memory module, tape
unit, card reader, etc.

"Machine ‘Alteration” means any change to a Contractor-
supplied Maching which Is not made by the Contractor, and
which resuits In the Machine deviating from its physical,
mechanical, - electrical, or electronic {ingluding microcode)
deslgn, whether or not additional devices or. parts are emplayed
in making suchchange,

"Maintenance Diaghostic Routines"” means the diagnosic
programs customarily used by the Centractor to test Equipment
for proper functioning and reliability. :

“Manufacturing Materials” means parts, tools dies, jigs,
fixtures, plans, drawings, and information pmduced or
“acquired, or rights acquired, spemﬁcally fo fulﬂl] obllgatfons set
forth herein.

aa) "Mean Time Betwsen Failure (MTBF)“ means the average

expected or observed time belween consecutive failures ina
System or component.

bb) "Mean Time to Repair (MTTR)" means the average expected

or obsarved time required to repair a System or compdonent and
" return it to normal operaﬂon

Page 1 of 12
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" GENERAL PROVISIONS ~ INFORMATION TEGHNOLOGY

cc) "Operating Software” means thase routines, whether or not
[dentified as Program Products, that reside In the Equipment
and are required for the Equipment to perform Is intended
function(s), and which interface the operator, other Contractor-
suppiled programs, and user programs to the Equipment.

dd) "Operational Use Time" means for performanca measurement
purposes, that time during which Equipment'is in actual
oparation by the State. For maintenance Operational Use
Time purposes, that time during which Equipment is in actual
operatlon and is not synonymous with power on time.

ee) "Period of Maintenance Coverage" means the perlod of ime,
as seleciad by the State, during which maintenance servicas
are provided by the Contractor for & fixed monthiy charge, as
apposed to-an hourly charge for services rendered. The Period
of Maintenance Coverage conslsts of the Principal Pariod of
Malntenance and any additional hours of coverage per day,
and/or increased coverage for weekends and holidays,

—e .. .. .10 “Preventive Maintenance” means that maintenance,

performed on a scheduled basls by the Contractor, which is
designed to keep the Equipment in proper dperating
condition. .

gg) "Principal Period of Maintepance™ means any ning
consecutive hours per day (usually betiween the hours of
7:00 a.m. and 6:00 p:m.} as selected by the State,

» . .Including an officlal meal perlod not to exgeed ane hour,
Monday through Friday, excluding holidays observed at
the installation.

kh) "Programming Alds™ maans Contractor-supplied programs
and routines exacutable on the Confractor's Equipment
which asslsts a programmer In the davelopment of
applications  including  language  processors, - sorts,
communications modules, data base management systems,
and utility routines, (tape-to-digk routines, disk-to-print
routines, efc.). "

iy "Program Product” means programs, foutines,

subroutines, and related items which are propristary to the

Contractor and which are licensed fo the State for its use,

usually on the basis of separately stated charges and

- appropriate contractual provisions. )

"Remedial Maintenance” means that mainienance
performed by the Contractor which results from Equipment
(including Cperating Software) failure, and which is
‘performed as required, L.e., on an unscheduled basilg..
kk) "Software™ means an all-inclusive §m which refers to any
computer programs, routings, or subreutines suppiled by the
Contractor, Including Operating Software, Programming
Alds, Application Programs, and Program Praducts.
"Software Failure™means a malfunction in the Contractor-
suppled Software,. other than Operating = Softwars,
- which prevents the accomplishment of work, even though
the Equipment (including its Operating Software) may still be
capable of operating properly.  For Operating Software

- failure, see definition of Equipment Failure,

mimn) “State” means the government of the State of California,
its employees and authorized representatives, including
without limitation any department, agency, or other unit of
the goverrment of the State of California.

nn) "System" means the complate collection of Hardware, Software

“and services as described in this Contract, Integrated and
functioning together, and performing In accordance with this
Contract. :

oo} “L1.S. Intellectual Property Rights” means intellectual
property rights enforceable in the United States of America,
including without imitation rights in trade secrets, copyrights,
and U.S. patents. o

H

Ii}

11}

2. CONTRACT FORMATION:
a) If this Contract results from a sealed bid offered In rasponse to
a solicitation conducted pursuant to Chapters 2 (commencing
with Section 10290), 3 (commencing with

Seetlon 12100), and 3.6 (commencing with Section 12125}
of Part 2 of Division 2 of the Public Contract Code (PCC),
then Contractor's bid is a firm offer to the State which Is
accepted by the lssuance of this Contract and no further
action is required by elther party.

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

¢) Ifthls Contract resulted from a jelnt bid, it shall be deemed

one Indivisinle Coniract.  Each such joint Contracter will
be jointly and severally liable for the performance of
the entire Contract. The State assumaes no responsibility or
abligation for the division of orders or purchases among
joint Contractors. .

3. COMPLETE INTEGRATION: This Contract Including any
documents incorporated hereln by express reference, Is intendedto
____beacomplete Integration and there are no prior or contemporaneous
different or additiona! agreements pertaining to the subject malter of
the Contract.

4. SEVERABILITY: The Contractor and the State agree that if any
provisian of this Contract is found to be ltlegal or unenforceable, such
term of provision shall be deemed stricken and the remainder of the
Contract shall remain in full force and effect. Either party having

.

Knowledge of stich tefm or provision shall promptly-inform the-other - - -

ofthe presumed non-applicability of such provision.

5. . INDEPENDENT CONTRACTOR: Contractor and the agents and
employees of the Gontractor, in the performance of this Contract,
. shall actin an Independent capacity and not as officers or employees

or agents of the State. ’ : .

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

7. COMPLIANGE WITH STATUTES AND REGULATIONS:

a) The State and the Coniracior warrants and certifies that In the
performance of this Contract, it will comply with all applicable
statutes, rules, regulations and orders of the United States and -
the State of California. The Contractor agrees to indemnify the
State against any loss, cost, damage or liability by reason of
the Contractor's violafion of this provision, . :
The State will notify the Contractor of any such claim in writing

" and tender the defense thereof within a reasonable time; and
The Gontractor will have sole control of the defense of any
action on such clalm and all hegotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liabliity, or
when involvement of the State Is otherwise mandated by law,
the State may participate In such action at its own expense with
-respeci to attorneys’ fees and costs {but not liability); (i) where
a settloment would impose liability on the State, affect principles
of California govemmenti or public law, or impact the authority
_of the State, the Department of General Services will have the
right to aporove ordisapprove  any  setflement or
compromise, which approval will not unreasonably be withheld
or delayed; and {lil) the Stats wili reasonably cocperate in the
defense and in any related seitlement negotiations.

If this Contract s In excéss of $554,000, it is subject to the-
requirements of the World Trade Organization (WTO}
Government Procurement Agreement (GPA). ‘

To the extent that this Contract falls within the scope of
Governiment Code Section 11135, the Contractor hereby
agreés fo respond to and regalve any complaint brought to

c)

d)

e)

v
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8.

10.

1.

12.

(REVISED AND EFFECTIVE 9/5/14)

GENERAL PROVISIONS - lNFORMATION TECHNOLOGY

its atiention, regarding accessibility of its products or
services. ) -

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

a) The State will notify the Contractor of any such claim In writing

" and tender the dsfanse thereof within a reasonable time; and
b) The Centractor will have sola contrl of the defense of any

action on such claim and all negotiations for its seftiement or
compromise; provided that (i} when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability, or
when involvement of the State is otherwise mandated by law,
the State may participate In such action at its own
expense with respect to aftorneys’ fees and costs (but not
fiability); (Il} where a ssttlement would impose liability on the
State, affect principles of California government or public law,
orimpact the authority of the State, the Department of General
Services will have the right fo approva or disapprove any
seltlemnent or compromise, which approval will not unreasonably
ba withheld: or delayed; and (iii) the State will reasonably
ceoperate in the defense and in any related seftlement
negotiations. : ‘

" ASSIGNMENT: This Contract shall not be assignabls by the

Contractor in whale or In part without the written consent of the State.
The State's consent shall not be unreascnably withheld or delayed.
For the purpose of this paragraph, the State witt not unreascnably
prohibit the Contractor from freely assigning its right to payment,
provided that the Contractor remains respensible for its obligations
heraunder, -

WAIVER OF RIGHTS: Any action or inaction by the State or the
failure of the State on any oceasion, to enforce any right or provision
of the Contract, shall not be construed to be a waiver by the Stats of
its rights hereunder and shall not prevent the State from enforzing
such provislon or right on any future occasion. The rights and
remedies of the State hereln are cumulative and are in addition to
any other rights or remedies that the State may have at law or in

ORDER OF PRECEDENCE: In the event of any inconsistency
between the articles, attachments, specifications or provisions which

" constitute this- Contragt, the .following order of precedence shall

apply: :

a) These General Provisions — Information Technclogy (In the
instances provided herein where the paragraph begins: “Unless
otherwise specified in the Stateinent of Work” provisions
specifled in the Staternent of Work replacing these paragraphs
shall take precedence over the paragraph referenced in these

. General Provisions); - o

b) Contract form, l.e., Purchase Order STD 65, Standard
Agreement STD 213, etc., and any amendments thereto;

¢} Other Special Provisions:

.d}  Statement of Work, including any specifications incorpofate,d by

referance hersin;
@) Cost worksheets; and
f) Al other attachments Incorporated
reference, . .

PACKING ANDSHIPMENT: : ' .
a) All Goods are to be packed In sultable containers for-protection
~ in shipment and storage, and in ‘accordance with applicable
specifications.. . ‘Each containar of a multiple
-container shipment shall be Identified to: i
i) show the number of the container and the total number
of contalners In the shipment; and
Iy the number of the container in which the packing sheet
has heen enclosed.

in the Contract by

b)  All shipmerts by the Contractor or its subcontractors must
include packing sheets Identifying: the State's Contract
number; item number; quartity and unit of measure;
part number and description of the Goods shipped;

* and appropriate evidence of Inspection, if required.
Goods for different Contracts shall be listed on separate
packing sheets.

c) Shipments must be made as specified in this Contract, as It may
ke amended, or otherwise directed in writing by the State’s
Transportation Management Unit within the Department of
Ganeral Services, Procurement Division. ’

13. TRANSPORTATION COSTS AND OTHER FEES OR EXPENSES:

14,

15,

16.,

No charge for delivery, drayage, express, parcel post, packing,
cartage, insurancs, license fees, permits, cost of bonds, or for any
other purpase will be paid by the State unless expressly Included and
itemized in the Conitract.

a) The Contractor must strictly follow Gontract requirements

- regarding Free on Board (F.0.B.), freight terms and routing
instructions, The State may permit use of an- alternate
carrier at no additicnal cost to the State with advance written

- authorization of the Buyer. :

b) If'prepay and add” Is selected, suppariing freight bills are
requirad when over $60, unless an exagct freight charge is
approved by the Transportation Management Unit within the
Department of General Servicas Procurement Divisfon and a
walver is granted.

¢} On"F.0.B. Shipping Point" transactions, should any
shipments under the Contract be received by the State in a
damaged condition and any related freight loss and damage

~claims filed against the carrier or carriers be whally or
parlially declined by the carrler or carriers with the inference
that damage was the result of the act of the shi pper such as
inadequate packaging or loading or some inharent defect in
the Equipment and/or material, the Contractor, on request of
the State, shall at Contractor's own expense assist the State
in establishing carrier liabllity by supplying evidence that the
Equiprment and/or material was properly constructed,
manufactured, packaged, and secured to withstand normal
fransportation conditions.

DELIVERY: The Centractor shall strictly adhers to the delivery and

completion schedules specified In this Contract, Time, if stated as a
number of days, shall mean calendar days unless otherwise
specified. The quantities specified herein are the, only quantities
required. If the Contractor delivers in excess of the quantities
specified hersin, the State shall not be required to make any
payrent for the excess Deéliverables, and may raturn them ko
Confractor at the Confractors expense or utiize any other rights
avallable to the State at law or in equity. ‘ ‘

SUBSTITUTIONS: Substitution of Deliverables may not be tendered
without advance witten consent of the Buyer. The Contractor shall
not use any specification in lleu of those contained in the Contract
without writlen consent of the Buyar. .

INSPECTION, ACCEPTANCE AND REJECTION: Unless

otharwise specified in. the Statement of Wark:

a) When acqulring Commercial Hardware or Gommercial
Software, the State shall rely on Confractor's existing quality
assurance system as a substitute for State Inspection and

¢ testing, For all other acguisitions, Contractor and its

- subgontractors will provide and maintain a quality assurance
system acceptable to the State covering Deliverables and
sarvicgs under this Contract and will tander to the State onky
those Deliverables that have been inspacted and found to

- eonform to this Contract's requirements. The Confragtor will
keep records evidencing inspections and their result, and will
make these records available to the State during Contract
performance and for three years after final payment. The
Contractor shall permit the State to review procedures,

: practlc;.es, . . nrocesses,
and related documents to determine the acceptability of the
Contractor's quality assurance System or other similar business
practices related to performance of the Contract.
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17.

18.

b)

GENERAL PROVISIONS -

b}  All Deliverables may be subject to inspection and test by the
State or its authorized reprasentatives.

The Contractor and its subcontractors shall provide all
reasonable facilities for the safety and convenience,of
inspectors at no additional cost to the State. The Contracior
shall furnish to inspectors all informaticn and data as may be
reascnably required to perform their inspaction,

Subjsct to subsection 16 (a) abovs, all Deliverables may be
subject to final Inspection, test and acceptance by the State at
destination, notwithstanding any payment or Inspection at
S0Urca..

The State shall glve written notice of rejection of Dellverables
delivered or services performed hereunder within a reasonable

c)

d

e)

(REVISED AND EFFECTIVE 9/5/14)

INFORMATION TECHNOLOGY

time after receipt of such Deliverables or performance of such |

services. Such notice of rajection will state the respects in which
the Deliverables do not substantially conform .to their
- specifications. If .the State doss nat provide such notice of

- rejection_within_fifteen..(15)_days of delivary for purchases of |

Commercial Hardwara or Commercial Software or thirty (30)
days of delivery for all other purchases, such Dellverables and
services will be deemed to have been accepted. Acceptarice
_by the State will be final and irrevarsible, except as it relates to
latent defects, fraud, and gross mistakes amounting to fraud.
Acceptance shall not be construed to waive any warranty rights
-~ that the'-State--might .. have  .at _law .or .
reservation in this® Contract with respect
nonconformity,
f)  Unless otherwlse specified in the Statement of Work, fitle to
Equipment shall remain with the Confractor and assigns, if
. any, until such time as successful acceptance testing has been
achieved, Title to a special featurs installed on a Machine and
for which orly a single Installation charge was paid shall pass to
the State at no additional charge, together with title to the
Machine on which it was installed,

SAMPLES:

to any

a) Samples of items may be requlred by the State for inspection

" andspecification testing and mustbe fumished free of expense

o the State, The samples furnished must be identical in all
respects to the products bld andfar specified in the Contract.
Samples, if not destroyed by tests, may, upon request made

b)
- gt the time the sample Is furnished, be refurned at lhe
Contractor's expense,

WARRANTY: )

a) Unless olherwise specified in the Statement of Worls the
. warranties in this subsection a) begin upon delivery of the
goods or services in question and end one (1) year thereafter.
The Contractor warrants that (i) Deliverables and services
furnished hereunder will substantially conform to the
requirements of this Confract (Including without limitation all
descriptions, specifications, and drawings fdentified in the
Statement ofWork) and (fi) the Deliverables will be free from
material defects in materials and workmanship. Where the
partiss have agreed to design spacifications (such as a Detailed
Design Document) and incorporated the same or equivalent in
the Staterment of Work directly or by reference, the Contractor
will warrant that it's Deliverables provide all material
functionality required thereby. In additon to the other
warranties set forth herein, where the Contract calls for defivery
of Commercial Software, the Contractor warants that such
Software will -perform In -accordance with,its license and
accompanying Documentation. The State's appro\.ral of designs
or spacifications furnished by Contractor shall not relieve tha
Contractor of its obligations under this warranty.

* The Confractor warants that Deliverables furnished hereunder

(i) will be freg, at the time of delivery, of harmful code

" {i.e, computerviruses, worms, trap doors, time bombs, disabling

- code, or any . similar
interfere with the intended operation of, or cause damage to,
computers, data, or Software); and (ii) will not infringe or viclate
any U.S. Intellectual Property Right .

_by express _ .

19.

20.

"malicious mecharism designed to-

. e}

~fumish fnsurance certificate(s)

Without limiting the generality of the foregoing, If the State
helieves that harmful code may be prasent in any Commerclal
Software delivered hereunder, the Contractor will, upon the
State's.request, provide a new or clean install of the Software.
Unless otherwise specified in the Statement of Work:

(i} The Contraster does not warrant that any Software
provided hereunder is error-free or that it will run without
immaterial interruption’

The Canfracter does not warrant and will hava nc
respongsibility far & claim to the extentthat it arises
directly from (A} a modification made by the State,
unless such modification is approved or directed by the
Contractor, (B) use of Software In combinatien with or
on products other than as speclfied by the Contractor,
or (C) misuse by the State.

Where the Contractor resells Commercial Hardware or
Commercial Software it purchased from a third pariy,
Cantractor, to the extent it is legally able to do so, will pass
through-any-such-third-party. warranties-to..the._State and.

c)

" (i)

(i)

will raasonably cooperate in enforcing them. Such warranty

pass-through  will not relieve the . Coniractor from
Cenfractor's warranty cbligations set forth above,
All warranties, including speclal warranties speclﬁed
alsewhere herein, shall Inure to the Stata, Its successors,
assigns, customer agenmes. and govemmental users of the
~.-Deliverables or services. -
Except as may be spemﬁcally prowded in the Statement of
Work or elsewhere in this Contract; forany breach of the
warranties provided in this Section, the State’s exclusive
remedy and the Coniractor’s sole obligation will be limited to:
iy re-performance, repair, or replacement of the
noncanforming Deliverable (Including without limitation
an Infringing Deliverable} or service; or
should the State in its sole discretion consent, refund of
all amounts paid by .the State for the nonconforming
Delivarable or service and payment to the State of any
additional amounts necessary to equal the State's Costto
Cover. “Cost to Gover” means the cost, properly mitigated,
of procuring Deliverables or services of equivalent -
capability,” function, and performance. The payment
" obligation in subsection {(eX(ii} above will not exceed the
limits on the Contractor's liability set forth in the Section
entitled “Limitation cfLiability.”
EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED -
IN THIS SECTION, THE CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY  IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURFOSE,

SAFETY AND ACCIDENT PREVENTION: In performing work under
this Coniract on State premisss, the Contractor shall conform to any
specific safety requirements contained in the Cantract or as required
by law or regulation. The Contractor shall take-any additional
precautions as the State may reasonably require for safety and
accident prevention purposes. Any violation of such rules and
requirements, unless promptly corrected, shall be grounds for
termination of this Contract in accordance with the defauit provlsians
hereof,

INSURANCE: The Contractor shall malntain all commercial general
liability insurance, workers' compensation Insurance and any other
insurance required under the Centract. The Contractor shall
évidencing required insurance
coverage acceptable to the State, including endorseéments showing
the State as an “additional Insured” if requiredt under the Contract.
Any regulred  endorsements requested by the State must be
separataly provlded. rergly refeming to such coverage on the
certlficates(s) is insufficient for this purpose. When performing work
on state ‘owned or controlled property, Contractor shall provide a
walver of subrogation in- faver . of the State for. its workers’
compensafion policy.

d} -

(i

21 TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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GENERAL PRQVISIONS — INFORMATION TECHNOLOGY

If the term of this Conlract extends into flscal years subsequant
ta that in which it Is approved, such continuation of the Contract
is contingant on the appropriation of funds for such purpose by
the Legislature. If funds fo effect such continued payment are
not approprlated, the Contractor agrees to take back any
affected Deliverables fumished under this Contract, terminate
any services supplied to the State under this Contract, and
relieve the State of any further obligation therefor.

k) The State agrees that if it appears llkely that subsection a)

c)

above will be invoked, the State and Contractor shall agree

{0 lake all reasonable steps to prioritize work and

Deliverables and minimize the incurrence of costs prior to

the expiration of funding for this Contract.

THE STATE AGREES THAT [F PARAGRAPH a) ABOVE IS
INVOKED, COMMERCIAL HARDWARE AND SOFTWARE
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED TO
THE CONTRACTOR IN SUBSTANTIALLY THE SAME
CONDITION IN W HICH DELIVERED TC THE STATE,
SUBJECT TO NORMAL WEAR AND TEAR. THE
STATE FURTHER AGREES TO PAY FCR PACKING,
CRATING, TRANSPORTATION TO THE CONTRACTOR'S
NEAREST FACILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INCURRED FOR THEIR
ASSISTANGCE IN SUCH PACKING AND CRATING.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

a)

b)

€)

d)

e}

The State may terminate performance of work under this
Contract for its convenlence In whole or, from time te time, in
part, if the Department-of Géneral Services, Deputy Director
Procurement Division, or designes, determines that a
termination Isin the State’s interest. The Department of General
Services, Deputy Direclor, . Procurement Division, or
designee, shall terminate by delivering to the Contractor a
Notice of Termination specifying the extent of termination and
the effective date thereaf. - :

After recelpt of a Notice of Termination, and except as directad
by the State, the Contractor shall immediately proceed with the
following chligations, as applicable, regardiess of any delay in
determining or adjusting any amounts due under this clause.

- The Cenfractorshall: :

{l) Stop work as specified in the Notice of Termination.

(ii) . Place no further subcontracts for materials, sarvices, or
facilities, except as necessary to complete the continuing
portion of the Contract.

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

(iv) Seile all outstanding liabilites and termination
sefttement propcsals arsing from the termination
of subcontracts; ‘ ' :

After termination, the Contractor shall submit a final .

termination setfiernent propesal to the State in the ferm and

with the information prescribed by the State. Thé Centractor
shall submit the proposal promptly, but no later than 80 days -
after the effective date of termination, unless a different time

is provided.In the Statement of Work or in the Notice of

Termination,

The Contractor and the State may agree upon the whole or any

part of the amount to be gaid as requested under subsection {c)

above. -

Unless otherwise set forth in the Statement of Work, if the

Contractor and the State fall to agree on the amount to be

pald because of the tarmination for convenience, the Stats

will pay the Contractor the following amdunts; provided that

In no event will total payments excead the amount payable

to the Contractor if the Cantract had been fully performed:

{I)  The Contract price for Deliverables or services accepted
or retained by the State and riot previously pald for,
adjustad for any savings on freight and other charges; and

{liy The total of:

A) _ The reasonable costs incurred in the performance
of the work terminated, including inifial costs and
preparatory expensas allocable thersto,

but excluding any cost attributable to Deliverables
or services paid or to be paid;

B) The reasonable cost of sefting and paying
terminalion setiiement proposals under terminated
subgcontracts that are properly chargeable to the
terminated portion of the Contract; and

C) Reasonable storage, transportation,
demobilization, unamortized overhead and capital
costs, and other costs reascnably incurred by the
Contractor in winding down and terminating
its work. :

The Contractor wili use generally accepted accounting

~ principles, or accounting prirgiples otherwise agreed toin

wriling by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause,

23. TERMINATION FOR DEFAULT:

a)

B

c)

d)

e)

‘necessary
-outstanding liens or claims of former lien holders.

The State may, subject to the clause titled “Force Majeure” and

* {o sub-section d} below, by written notice of defauit to the

Centractor, terminate this Centract in whols or in part if the

Contractor fails to: :

iy Deliver tha Deliverables or parform tha services within the
time specified in the Contract or any amendment thereto;

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

. i) . Perform dny of the othér provisions of this Contract,

The State’s right to teminate this Contract under sub-section
&) above, may be exercised only If the failuré constitutes a
matarial breach of this Contract and if the Contractor does not
cure such failure within the time frame stated in the State's cure
notice, which in no event will be less than fifteen (15) days,
unless the Statement of Work calls for a different period.

If the State terminates this Contract in whole or in part
pursuant to this Section, it may acquire, under terms and in
the manner the Buyer considers appropriate, Deliverables or

.services similar to those terminated, and the Contractor will

be Jlable to the State for any excess costs for those
Deliverables and services, including without limitation costs
third party vendors charge for Manufacturing Materlats

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

However, the
not terminated. .
It the Contract Is terminated for default, the State may require
the Contractor to fransfer tile, or In the. ase of licensed
Software, license, and deliver to the State, as directed
by the Buyar, any:

(i) completed Deliverables, L
(iiy partiafly completed Deliverables, and, -

(i) subject to provisions of sub-section ‘@) below,

" Manufacturing Materials related to the terminated portion
of this Contract. Nothing In  this " sub-section d) will be
construed to grant the State rights to Deliverables that it
-would not have received had this Contract been futlly
performed. Upon direction of the Buyer, the Contractor

. shall also protect and preserve property in Its possession

" in which the State has an interest.

The State shall pay Contract price for completed Deliverables
delivered and accepted and items the State requires the
Contractor to transfer under section (d) above. Unless the
Slatement of Work calls for different procedures or requires
no-charge delivery of matertals, the Contractor and Buyer shall
altempt to agree an the amount of payment for Manufacturing
‘Materlals and other materials delivered and accepted by the
State for the protection and preservation of the property;
provided that where the Contractor has billed the State for any
such-materials, no additional charge will apply. Failure to agree
will constitute a dispute under the Disputes élause. The State
may withhold from these amaunts any sum It détermines to be
te protect the State against loss because of

Contractor shall continue the work "
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{REVISED AND EFFECTIVE 8/5/2014)

GENERAL PROVISIONS — INFORMATION TECHNOLQGY

f}  If, after termination, it Is dotermined by a final decision that
the Contractor was not in default, the rights and obligations of
the parlies shall be the same as If the termination had been
issued for the canvenience of the State.

g) Both parties, State and Contractor, upon any termination for
default, have a duty to mitlgate the damages suffered by it.

h) The rights and remedies of the State |n this clause are in
additlon fo any other rights and remedies provided by law or

* under this Contract, and are subject to the clause titled
“Limitation of Liabllity.”

FORCE MAJEURE: Except for defaults of subconiractors at any
tier, the Contractor shall not be liable for ary excess costs if the
failure to perform the Confract arises from causes beyand the control
arid without the fault or negligence of the Contractor, Examples of
such causes include, but are not limited to: .

a) Acts of God or of the public enemy, and
b} Acts ofthe faderal or State government in either its
savereign-or contractual capacity.

2.

26.

. Ifthe faiture to perform is caused by the default of a subcontractor .~
* at any fier, and If the cause of the default is beyond the control of

both the Contractor and subconiractor, and without the fault or
negligence of either, the Contractor shall not be liable for any
excess costs far failure (o perform.,

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

“a) Inthe event Any Déliverables furnished or sarvices provided by -

the Contractor in the peiformance of the Contract shaould fail to
conform to the requirstents herein, or to the sample submitted
by the Contractor, the State may reject the same, and it shall
hacome the duty of the Contractor to rgclaim and remove the
iten promptly or to orrect the performance of services, without
expense to the State, and immediately replace all such rejected
jtems with others conforming to the Contract, ~

b} Inadditioh to any other rights and remedies the State may have,
the State may require the Confractor, at Coritractor's expense,
to ‘ship Deliverables via alr freight or expedited routing to avoid
or minimize aétual or potential delay if the delay is the fault of

" the Contractor. oo

¢) In the evént of the termination of the Contract, either in
whale or in part, by reason of default or breach by the
Contractor, any loss or damage sustalned by the State in
procuring any items which the Contractor agreed to supply
shall be bome and paid for by the Contractor (but subject fo
the dause entitled “Limitation of Liability”). '

. d) The State reserves the right to offset the reasanable cost of

all damages caused to the State against any outstanding
invoices or ameounts owed to the Contractor orto make a
claim against the Contractor therefore.

LIMITATION OF LIABILITY: : ‘

a) Except as may be otherwise approved by the Department of

: General Services Deputy Director, Procurement Division or their

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

b) The foregoirg limitaticn of liability shall not apply (i) to any
liability under the General Provisions entitled . “Compliance with
'Statutes and Regulations” (i) -{o. liabliity under the General
-Provisions, -entitlect “Patent, Copyright, and .Trade Secrat

Indemnity” or to any. cther liability (including without limitation.

indemnification obligations) for infringement of third party
intellectual property rights; (I} to_ -claims arising under
pravisians herain “calling for indemnification for third. party
claims against the State for death, bodily injury to persons ar
damage to real or tangible personal property caused by the

27.

28,

Contracter's negligence or williul misconduct; or (iv) to eosts
or attomey's fees that the State bacomes entitled to recaver
as a prevailing parly in any action. The aggregate and total
Kability of the Contractor shall not exceed five {5) million
dollars for the Contractor's breach of any obligations not
limited by Section 26 a, including but not limited fo liability
under the General Provisicns entitled "Compliance with
Statules and Regulations” (i) to liability under the General
Provisions, ertitied “Patent, Copyright, and Trade Secret
Indemnity” or fo any other liability (including without limitation
indemnification obligations) for infringement of third party
intellectual property. rights; {lii) to clalms arising under
provisions herein calling for Indemnification for third party
claims against the State for death, badily injury to persons or
damage to real or tangible personal property caused by the
Contractor's negligence or willful misconduct; (Iv) to costs or
attorney’s fees that the State becomes entitled to recover as
a prevailing party in any action; (v} a breach of Gontractdr's

o _sacurfty.and data protection obligations; or (vi) any other
ltabllity including but not limited to liabililles that arise from a T

breach of any schedule, exhibit, attachment or similar
~ documents that is attached to this Agreement.

c) The State's llability for damages for any cause whatsoever,

and regardless of the form of action, whather in Contract or

. intort, shall be limited to the Purchase Price, as that term Is
defined In subsection 2) above. Nothing hersin shall be”
construad to waive or limit thie State’s sovereign Immunity or
any other immunity from sult provided by law.

d)  In no event will either the Contractor or the State be llable for
consequential, incicental, indiract, special, or punitive
damages, even if notification has been diven ds to tha
passibility of such damages, except (i) to the extent that the
Contracior's liability for such damages is specifically set forth
in the Statement of Work or (i) to the extent that the
Cantractor’s liabifity for such damages arises out of sub-

section b{i); b(it), or b)(iv) above.

'e) Damages set forth in this Sectlon 28 are the parties’ sole

. exclustve monetary remedy and the sole and exclusive
alternative remady In the event any other remedy falls of its
essentlal purpose. - ‘

f  The limitation of liability set out In Section 26 wilk apply and
supersede any provisions in a schedule, exhibit, attachment -
_or similar documents that apply to the Statement of Work
governed by these terms. ’

CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR
DAM AGE TO PROPERTY:

-a) The Contractor shall be liable for damages arising out of injury

to the person and/or damage to the praperty of the State,
amployees of the State, persons designated by the State for
training, or any other persan(s) other than agents or employees
6f the Contractor, designated by the State for any purpose, prior
“to, during, or subsequent to delivery, installatien, acceptance,
and use of the Delivarables either at the Contractor's site or at
the State’s place of business, provided that the injury ar
damage was caused by the fault or negligence of the
Contragtor. = - oo ‘
b) The Contractor shall not be liable for damages arising out of
or caused by an alteratlon or an Attachment not made or
. installed by the Cantractor, or for darnage to alterations or
~ Aftachments that may result from the normal operation and ¢
+ maintenance of the Deliverables provided by the Contractor
.- during the Confract. -

INDEMNIFICAT!O_N: The Contractor ébreés to .indemnify, defend .

“and save harmless the State, its officers, agents and employees from

any ‘and all third party.claims, costs (including- without  iimitation
reasonable attorneys’ fees), and lasses due to the Injury or death of
any individual, or the loss or damage to any real or tangible personal
property, resulting from the willfiul misconduct or negligent acts or
amissions of the Contractor or any of its affilates, agents,
subcontractors, employees, - suppliers, or laborers furnishing or
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owill

a)
b)

(REVISED AND EFFECTIVE 9/5/2014)

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

supplylng work, services, materlals, or suppiles in connection with
the performance of this Contract. Such defense. and payment

be conditional upon the following:

The State will notify the Contractor of any such claim in writing
and tender the defense thersof within a reasonable time; and
The Contractor will have sole control of the defense of any

action on such claim and all negetiations for Its settlement or.

compromise; provided that (i} when substantial pringiples of
govarnment or public law are involved, when liflgation might
creats pracedent affecting fuiure State operations or liability,
orwhen invalvement of the State is otherwise mandated by law,
the Stats may participate in such action at Its own expense wihh
respect te attorneys’ feas and costs {but net liability); (il) where
a setflement would fmpose lability on the State, affect
principles of California govarnment or public law, or impact
the authority of the State, the Department of General Services
will have the right to” approve or disapprove any settlement

.or compromise, which approval will not unreasonably be

withheld or delayed; and (iif) the Stats will reasonably
cooperate in the defense and in any related seftloment
negotiations.

INVOICES: Unless otherwise specified, invoices shall be sent to
the address.set forth herein. Invoices shall be submitted in {riplicate
and shall include the Contract number, release order number (If
appllcable); item number; unit price, extended Fem price and
invoice fotal amount. State sales tax andfor use tax ghall be
itemized separately and added to sach involce as applicable.
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3.
32,

3.

34,

35.

36,

(REVISED AND EFFECTIVE9/5/2014)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

REQUIRED PAYMENT DATE: Payment will be made in
accordance with the provisions of the California Prompt Payment
Act, Government Code Section 927 et. seq.  Unless expressly
exempted by statute, the Act requires State agencies to pay
properly submitted, undisputed Invoices not more than 45 days
after (i) the date of acceptance of Deliverables or performance
of services; or {if) recelpt of anundisputedinvoice,
whichever Is later.

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

NEWLY MANUFACTURED GOODS: All Goeds fumished under this

Contract shall be newly manufactured Goods or certified as new and

warranted as naw by the manufacturer; used or reconditioned Goods -

are prohibited, unless otherwisa specified.
CONTRACT MODIFICATION: No amendment or variation of the

{anms of this Contract shall be valid urless made in writing, signed-

by the parties and approved as required. No oral understanding or
agreement not incorporated in the Contract is binding on any of the
parties.

CONEIDENTIALITY OF DATA: All financial, statistical, personal,
technical and other data and information relating to the Stafe’s
operation which arg designated confidential by the State and made
available to the Contractor in order to carry out this Contract, or
which become avallable to the Contractor in carrying out this
Contract, shall be protected by the Contractor from unautherized use
and disclosure through the observance of the sama or more effective
procedural requirements as are applicable to the State. The
identification of all such confidential data and informaticn as well as
the State's procedural requirements for protection of such data and
information from unauthorized use and disclosure shall be provided
by the State in writing to the Confractor. If the methods and
procedures employed by the Coniracter for the protection of the
Contracter's data and information are deemed by the State to be

‘adequate for the protection of the State's confidential information,

such methods and procedures may be used, with the written consent
of the State, to carry out the intent of this paragraph. The Contractor
shall not be required undar the provisions of this paragraph to keep
confidential any data or information which is or becomes publicly
available, is already rightfully in the Contractor's possession without
obligation of confidentiality, is independently developed by the
Contracter outside the scope of this Contract, or is rightfully cbtained
from third parties.

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

DOCUMENTATION:

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

b)  Ifthe Contractor is unable to perfoim maintenance or the State
desires to perform its own maintenance on Equipment
purchasad under this Contract then upon written notice by the
State the Contractor will provide at Contractor's then current
rates and fees adequate and reasonable assistance including
ralevant Documentation to allow the State to malntain the
Equipment based on the Contractors methodology. The
Contractor agrees that the State may reproduce such
Documentation for Ifs own use in maintaining the Equipment,
If the Contractor ks unable to perforn maintenance, the
Contractor agrees to ficense any other Contractor that the State
may have hired to maintain the Eguipment to use the above
noted Documentation. The State agrees to include the
Contractor's copyright notice on

37

38.

any.such Documantation reproduced, in accordance with
copyright instructions to ke provided by the Contractor.

RIGHTS IN WORK PRODUCT:

a) Al inventions, discoveries, Intellectual property, technical
communications and records originated or prepared by the
Contractor pursuant to this Contract inciuding papers, repors,
charls, computer programs, and other Documentation or
improvements thereto, and including the Contractors
administrative communications and records relating to this
Contract (collectively, the "Work Product’, shall be the
Gontraclors exclusive property. The provisions of this sub-
saction a) may be revised in a Statement of Work.

b) Software and other materials developed or otherwise obtained

by or for the Contractor or its affiiaies independently of this

Contract or applicable purchase order (‘Pre-Existing

Materials™ do not constitute Work Product, If the Contractor

creates derivative works of Pre-Existing Materials, the

elements of such derivative works created pursuant to this

Contract constitute Work Product, but other elemeénts da Act

Nothing in this Section 37 will be consfrued to interfare with

the Contractor's or its affiliates’ ownership of Pre-Existing

Materials. )

c) The State will have Gavernment Purpose Rights to the
Work Product as Deliverable or delivered to the State

_hereunder. . . “Government Purpose Rights” are the
unlimited, Irrevocable, worldwide, perpetual, royalty-free,
non-exclusive rights and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
disclose the Work Product. “Govemnment Purpose Rights”
also include the right to release or disclose the Work
Product outside the State for any State government
purpose and to authorize recipients to use, modify,
reproduce, perform, release, display, create derivative
works from, and disciose the Work Product for any State
government purpose. Such reciplents of the Work Preduct
may include, without limitation, State Contractors, California
local governments, the U.S. federal governiment, and the
State and local governments of other states. “Government
Purpose Rights” do not include any rights to use, modify,
reproduce, perform, release, dispiay, create derivative
warks from, or disclose the Work Product for any
commercial purpose.

d) The Ideas, concepts, know-how, or techniques relating to
dala processing, developed during the course of this
Conitract by the Cantractor or Jointly by the Contractor and
the. State may be used by either party without obligation of
notice or accounting.

) This Contract shall not preclude the Contractor from
developing materials outside this Contract that are
competitive, irrespective of their similarity to materials which
might be deliverad to the State pursuant to this Contract.

SOFTW ARE LICENSE: Unless othersise specified in the Statement

of Wark, the Contractor hereby grants to the State and the State

accepts from the Contractor, subject to the terms and conditicns of

this Contract, a perpetual, irrevocable, royalty-free, nen-exclusive,

ficanse to use the Software Products in this Contract (herelnafter

referred fo as "Software Products”),

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

b)  The license granted above autharizes the State to 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 Ifs assoclated units (collectively
referred to as CPU) are as designated In the Statement of
Work. If the designated CPU is inoperative due to malfunction,
the license herein granted shall be temporarily extended to
authorize the State to use the Software Products, In machine-
readable form, on any other State CPU until the designated
CPU is retumed to operation.

Page 8 of 12




DocuSign Envelope ID: 768A9D72-AE50-4DDB-B573-FECBDIS4AR30
GSPD-401IT

39.

40.

4.

42,

. GENERAL PROVISIONS -

¢} By prlor written notice, the State may redesignate the CPU in
which the Software Products are to be used provided that the
redesignated CPU is substantially similar in size and scale at
no additicnal cost. The redesignation shall not ba limited to the
original site and will be effective upon the date spedified in the
notice of redesignation. ] -

d) Acceptance of Commerclal Software (including third party
Software) and Gustom Software wiil be governed by the
terms and conditions of this Contract.

PROTECTION OF PROPRIETARY SOFTW ARE AND OTHER

FROPRIETARY DATA: ’ T

a)  The State agrees that all material appropriately marked or
identifled in writing as proprietary, and furnished hereunder are
provided for the State’s exclusive use for the purposes of this
Contract only, All such proprietary data. shall remain the

* property of -the Contractor, The State agrees to take all
reasonable steps to Insure that such proprietary data are not
disclosed 1o others, without prior written cohsent of the
Conlracter, subject to the California Public Recards Act.

b} The State will insure, prior to disposing of any media,

. that any licensed materials contained theréon have baen

* erasad or otherwise destroyed.. '

] The State agrees that it will fake approprate action by
instruction, agreement or cotherwise with its employees or other
persons permitied access to licensed software and _other
‘proprietary dala to satisfy its_obligations In this Contract with
raspect to Use, copying, modification; protection and security
of proprietary software and other proprietary data. o

RIGHT TO COPY ORMODIFY: . : )

a} Any Software Product provided by the Contractor in machine-
readable form may be copied, in whele or in part, in printed or
maching-raadable form for use by the State with the
designated CPU, fo perform one-time - benchmark tests, for

archival .or emergency restart purposes, to replace a wom

copy, to understand the contents of such machine- readable
material, or to medify the Software Product as provided below;
provided, however, that no more than the number of printed

(REVISED AND EFFECTIVE 9/5/2014)

INFORMATION TECHNOLOGY

b)

c)

Contractor will provide all codes to the State with delivery of
the Software.

In case of an inoperative GFU, the Contractor will provide a
temparary encryptionfCPU ID authorizatlon code to the State
for use on a tempotarily althorized CPU until the designated

"CPU s returned to operation,

When changes In designated CPUs occur, the State will notify

" the Cpntractor via talephone and/or facsimi_leie-ma'il of such
-change. Upon receipt of such notics, the Contractor will issue

via lelephone and/or facsimile/e-mall to the State within 24
hours, a temporary encryption 1D authorization code for use
on the newly designated CPU until such time as permanent

" code is assigned.

43, PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

toples and machine-readable copies as specified in tha .

Statement of W ark will be in existence under this Contract at
any time without prior written consent of the Contractor. Such
consent shall not be unreasonably withhe!d by the Contractor.
The original,-and any copies of the Software Product, in whole
or in part, which are made hereunder shall be the property of
theContractor. = . .

b) The State may medify any non-personal computer Software
Praduet, in machine-readable form, for its own use and
merge it Into other program material. Any portion ofthe -
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 in this
Contract, or the ‘Statement of Work, if improved versions,. e.g.,
patches, bug flxes, updates or releases, of any Software Product are
developed by the contractor, and are made available to othsr
licensees; they wiff be made avallable to the Stats at no additional
cost. only if such are made available to other licensees at no

b)

additional cost. If the Contractor offers new versions or upgradesto

the Software Product, they shall be mads available to the Stateat
the State's-option at a prica no greater than the Contract price plus a
price increase proportionats to the increase from the list price of the
original version to that of the new version, if any. If the Software
Product has no list price, such price increase will be proportionate to
the Increase in average price from the original to the new version, if
any, as estimated by the Contractor in good faith,

ENGRYPTION/CPU D AUTHORIZATION CODES: "
a) When Encryption/CPU Identification (ID) authorization codes
are required to cperate the Softwara Products, the

103

Contractor will indemnify, defend, and save hammless the State,
its officars, agents, and employees, from any and all third party

* claims,.costs (Including without limitation reasanable attorneys’

fees), and losses for infiingement or violation of any US.
Infelfectual Property Right by any product or service provided
hersunder. With respect (o claims arising from computer
Hardware or Software manufactured by a third party and sold
by Contractor as a reseller, Gontractor will pass through to the
State such indemnity rights as it receives fron such third party
(“Third Party Obligation”) and will cooperate In enfarcing thern;
provided that if the third party manufacturer fails to honor the
Third Parly Obligation, Contractor will provide the State with.
indemnity protection equal to that called for by the Third Party
Obligation, but In no event greater than that called for In the
first sentarice of this Section ). The provisions of the preceding
sentence apply only to third party computer Hardware or
Software sold as a distirict unit and accepted by the State.

Unless a Third Parly Obligation provides otherwise, the
defensa and payment obligations set forth in this Secticn will
be canditional upon the following: : :

() * The State will nofify the Contractor of aﬁy such claim in

writing and tender the defense thereof within a reasanable
time; and o
The Contractor will have sole control of the defenses of
“any action on such claim and all negotiations for ils
seftlement - or compromise; pravided that
(a) when substantial principles of government or public
law are Involved, when litigation might create precadent
affecting "future State operations or liability, or when
. involvement of the State Is othenwise mandated by law, the
State may participate In such action at its own expense
with respect to- attorneys’ fees ‘and costs (but not
“liability); (b) where a seftlement would Impose liability on
the State, affect principles of California government or
public law, or impact the authority of the Stats, the .
Department of General Services will have the rght to
approve or disapprove any settlement or compremise,
which approval will not unreasonably be withheld or
delayed; and (c) the Stale will reasonably cooperate In the
defense and In any related setlement negotiations. -

Should the Deliverables, or the operation thereof, become, or
in the Contractor's opinion are likely to become, the subject of -
a claim of infingement or viplation of a U.S. Intellactual

* Praperty Right, the State shall permit theé Contractor, at Its

option and expense, either to procure for the State the right to
continue using the Deliverables, or fo replace ar modify the

-same so that they become non-infringing. If none of these

options -can -reasonably be taken, or if the use of such
Deliverables by the State shall be prevented by injunction, the
Contractor agrees to take back such Deliverables and make
every reasonable effort fo assist the Stats In procuring
substitute Deliverables, H, in the sole apinion of the State, the
refurn of such : .
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infringing Deliverables makes the retention of other

Deliverables acquired from the Contractor under this

Contract impractical, the State shall then have

the option of terminating such Contracts, or applicable

portions thereof, without penalty or termination charge.

The Contractor agrees to take back such Deliverables and

refund any sums the State has paid the 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 patent,

copyright or trade secret infringement which is basedupon:

(i) The combination or utilization of Deliverables furnished
hereunder with Equipment, Software or devices not made
or furnished by the Contractor; or,

(i)  The operation of Equipment furnished by the Contractor
under the control of any Operating Software other
than, or in addition to, the current version of Contractor-
supplied Operating Software; or

(i) The modification initiated by the State, ora third party at
the State’s direction, of any Deliverable furnished
hereunder; or

(iv) The combination or utilization of Software fumished
hereunder with non-contractor supplied Software.

The Contractor certifies that it has appropriate systems and

controls in place to ensure that State funds will not be used

in the performance of this Contract for the acquisition,
operation ar maintenance of computer Software in violation
of copyright laws.

44. DISPUTES:

a)

The parties shall deal in good faith and attempt to resolve
potential disputes informally.  If the dispute persists, the
Contractor shall submit to the contracting Department
Director or designee a written demand for a final decision
regarding the disposition of any dispute between the parties
arising under, related to or involving this Contract.
Contractor's written demand shall be fully supported by
factual information, and if such demand involves a cost
adjustment to the Contract, the Contractor shall include with
the demand a written statement signed by an authorized
person indicating that the demand is made in good faith, that
the supporting data are accurate and complete and that the
amount requested accurately reflects the Contract
adjustment for which Contractor believes the State is liable.
The contracting Department Director or designee shall have
30 days after receipt of Contractor’s written demand invoking
tnis Section “Disputes” to render awritten decision. Ifa
written decision is not rendered within 30 days after receipt
of the Contractor's demand, it shall be deemed a decision
adverse to the Contractor’s contention. If the Contractor is
not satisfied with the decision of the contracting Department
Director or designee, the Contractor may appeal the
decision, in writing, within 15 days of its issuance (or the
expiration of the 30 day period in the event no decision is
rendered by the contracting department), to the Department
of General Services,
Deputy Director, Procurement Division, who shall have 45
days to render a final decision. If the Contractor does not
appeal the decision of the contracting Department Director
or designee, the decision shall be conclusive and binding
regarding the dispute and the Contractor shall be barred
from commencing an action in court, or with the Victims
Compensation Government Claims Board, for failure to
exhaust Contractor's administrative remedies.

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

c)

d)

e)

Any final decision of the State shall be expressly identified

as such, shall be in writing, and shall be signed by the

Deputy Director, Procurement Division if an appeal was

made. If the Deputy Director, Procurement Division fails to
render a final decision within 45 days after receipt of the
Contractor's appeal for a final decision, it shall be deemed a
final decision adverse to the Contractor's contentions. The
State's final decision shall be conclusive and binding

regarding the dispute unless the Contractor commences an
action in a court of competent jurisdiction to contest such
decision within 90 days following the date of the final

decision or one (1) year following the accrual of the cause of
action, whichever is later.

For disputes involving purchases made by the Department of
General Services, Procurement Division, the Contractor shall
submit to the Department Directer or designee a written
demand for a final decision, which shall be fully supported in the
manner described in subsection a above. The Department
Director or designee shall have 30 days to render a final
decision. If a final decision is not rendered within 30 days after
receipt of the Contractor'’s demand, it shall be deemed a final
decision adverse to the Contractor's contention. The final
decision shall be conclusive and binding regarding the dispute
unless the Contractor commences an action in a court of
competent jurisdiction to contest such decision within 90 days
following the date of the final decision or one (1) year following
the accrual of the cause of action, whichever is later.

The dates of decision and appeal in this section may be
modified by mutual consent, as applicable, excepting the time
to commence an action in a court of competent jurisdiction.

45. STOP WORK:

a)

c)

The State may, at any time, by written Stop Work Order to the
Contractor, require the Contractor to stop all, or any part, of the
work called for by this Contract for a period up to

45 days after the Stop Work Order is delivered to the
Contractor, and for any further period to which the parties may
agree. The Stop W ork Order shall be specifically identified as
such and shall indicate it is issued under this clause. Upon
receipt of the Stop Work Order, the Contractor shall
immediately comply with its terms and take all reasonable steps
to minimize the incurrence of costs allocable to the work
covered by the Stop Work Order during the period of work
stoppage. Within a period of 45 days after a Stop Work Order
is delivered to the Confractor, or within any extension of that
period to which the parties shall have agreed, the State shall
either: ’

(i) Cancel the Stop Work Order; or

(i) Terminate the work covered by the Stop Work Order as
provided for in the termination for default or the
termination for convenience clause of this Contract.

If a Stop Work Order issued under this clause is canceled or the
period of the Stop Work Order or any extension thereof expires,
the Contractor shall resume work. The State shall make an
equitable adjustment in the delivery schedule, the Contract
price, or both, and the Contract shall be modified, in
writing, accordingly, if:

(i) The Stop Work Order results in an increase in the time
required for, ar in the Contractor’s cost properly allocable
to the performance of any part of this Contract; and

(i) The Contractor asserts its right fo an equitable
adjustment within 60 days after the end of the period of
work stoppage; provided, that if the State decides the
facts justify the action, the State may receive and act
upon a proposal submitted at any time before final
payment under this Contract.

If a Stop Work Order is nat canceled and the work covered

by the Stop Work Order is terminated in accordance with the

provision entitled Termination for the Convenience of the

State, the State shall allow reasonable costs resulting from

the StopWork Order in arriving at the termination settlement.
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d) The State shall not be liable to the Contractor for loss of
profits because of a Stop Work Order issued under
this clause. .

EXAMINATION AND AUDIT: The Contractor agrees that ihe State’

or its designated representafive shall have the right Lo review and
¢opy any records and supporting documentation directly pertaining
to performanice of this Ceniract. The Cantractor agrees to maintain
such records forpossible audit for a minimum of three (3) years after

final payment, unless a longer period of records retention is

stiputated. The Contractor agrees to ‘allow the auditoi(s) access to
such racords during normal business hours and in such a manner o
as to not interfere unreascnably with normal business activities and
to allow interviews of any employeés . or others who
might .- reasonably have information related to such racords, Further, the
Contractor agrees to include 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 reasonablé advance written notice
of such audit(s} to the Contractor.
FOLLOW-ON CONTRACTS: ) . X
a)  Ifihe Conlractor or Its affiliates provides Technlcal Consulting
and Direction (as defined- below), the Contractor and Its
affiliates: N S ‘
() willnot be awarded a subsequent Contract fo supply the
+ Service or system, or any significant companent thereof,
that Is used for or in cannéction with any subject of such
. Technical Consulting and Direction; and )
(i) will not act as consultant to any person or enlity that does
" recelve a Contract described in  sub-section . (1), This
-prohibilion will continue for one (1) year after termination
of this Contract or completion of the Technical Consuiting
: “and Direction, whichever comes later. .
b) “Technical Consulting and Directien” means services for
which the Contractor received compensation from the State
and includes: . '
(}  deyelopment of or asslstance in the development of work
-+ statements, specifications, sallcitations, or feasibllity
< studles; - T - -
(i) - development or design of test requirements;
(iil) evaluation of test data; .
(iv) diraction of or evaluation of another Contractor;
(v) provision of formal recommendations regarding the

acquision of Informaticn Technology products or

services; or’ )

{vi) provisions of formal recommandations regarding any of

- the above. For purposes of this Saction, “affiliates” are
employees, directors, parthers,  joint.  venture
- participants, parent corporations, subisidiaries, or any
other entity controlled by, controlling, or urder common
central with the Contractor. Control exists when an’
entity owns or directs more than fifty percent (50%) of
" the outstanding shares or securities reprasenting the
right to vote for the elaction of directors or other
matjaging authority, : .
¢) Tothe extent permissible by law, the Director of the -

Department of General Services, or designee, may walve the . -

restrictions set forth in this Section by written notice fo the
Contractor if the Director deterniines their application would nat

.be In the State's best Interest. Except as prohibited by law, the
restrictions of this Secfion will fiot apply: '

(i)  to follow-on advice given by vendors of comm"er_cial off-

the-shelf products, including Software and Hardware, on
the operation, intagrafion,
such products after sale; or

(i}  where the State has entered into a master agreement
for Software or services and the scope of work at
the time of Contract execution expressly calls for
future recommendations amorig the * Contractor's
own products. - o :

d) The restrictlons set forth in this Section are In addition to
conflict of interest restrictions Imposed on public Contractors

repalr, or maintenance of

48

49,

50.

51.

52. ASSIGNMENT OF ANTITRUST AC']:_IONS:

by California law ("Conflici Laws"), In the event of any
inconsistency, such Gonflict Laws override the provisions of
this Section, even If enacted after execution of this Contract,

PRIORITY HIRING CONSIDERATIONS: If this Gontract Includas
services In excess of $200,000, the Contractor shall glve priority
censideration in filing vacancles in positions funded by
the Contract to qualified recipients of ald under Welfare and
Institutions Code Saction 11200 in accordance with PCC Section .
10353.

COVENANT AGAINST GRATUITIES: The Contractor warrants that
ne gratuities (In the form of entertainment, gifts, or otharwise) were
offered or given by the Contractar, or ariy agent or reprasentative of
the Contractor, to any.officer or employse of the State with a view
toward securing the’ Contract or securing favorable treatment with
respect to any deferminations concerning the performance of the
Contract. For breach or violation of this warranty, the State shall have
the right to tefminate the Contract, either in whole or in part, and any
loss or damage sustained by the Staté in procuring on the open
market any items which the Contractor agreed to supply shall be
borne and pald for by the Contractor, The rights and remedies ofthe-

. State provided in this clause shall not be exclusive and are in addition

to any other rights and remedies provided by law or inequity.

NONDISCRIMINATION CLAUSE: .

a) During the performance of this Contract, the Contractar and its
subcontractors shall not unlawfully discriminate, harass or allow
harassment, apginst any employee or applicant for employment
because of sex, sexual orientation, . race, ‘color, anceslry,
religious creed, natiohal origin, disability (including HIV and
AIDS), medical condition (cancer], age, marital status, and
-denial of family caré leave. The Coniractorand subcontractors
shall insure ‘that the evalualion and treatment of their
employees and applicants for smployment are free from such
discrimination and harassmient. The Coritractor and
subcontractors shall comply with the provisions of the Fair
Employment and’ Housing Act (Govémment Code, Secticn
12990 et seq.) and the applicable fegulations promulgated
thereunder (California Code’ of Regulations, Tille 2, Section
7285.0 et seq.), The_ applicable regulations of the - Fair
Employrment and Housing Commission  Implementing

. Government Code Section 12980 (a-f), set forth in Chapter 5 of
_ Division 4 of Title 2 of the California Code of Regulations are
fncorporated inte this Conltract by reference and made a part
hereof a5 If set forth In ful. The Contractor and its
~ subcontractors shall give written rictice of their obligations
under this clause to labor organizations with which they have a -
collective bargaining ar other agreement, ‘ '

b)  The Contractor shall include the nondiscrimination and
compliance provisions ‘of this clauseé in all subcontracts (o
. perform work under the Contract, T

NATIONAL LABOR RELATIONS BOARD GERTIFICATION: The
Contractor swears under penalty of perjiry that no.more than one

- final,. unappealable finding of contempt of court by & fedaral court

has been Issued against the Confracior wjlhin the Immediately
preceding two-year period because of ,the Contractor's failure to
comply with an order of the National Labor Relations Board, This

- provision Is required by, and shall be constried.in accordance with,

PCC Section 10286. . ’ .

Pursuant ‘to

Government Code Sections 4652, 4553, and 4554, tha following

provisions are incorporated herein: '

a)  In submitting.a bid to-the State, the supplier offers and
agrees that if the bid is.accepted, It will assign to the State all
rights, {itle, and Interest in and to all causes of action 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 Biisiness and
Prafessions Code), arising from purchases of Goods,
mateial ar.other itermns, or services by the supplier for sale to
the State pursuant to the solicitation, Such assigrniment shall
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be made and become effectlve at the time the State tenders
final payment to the supplier.

b) Ifthe State receives, either through judgment or settlemant,
a manetary recovery for a cause of action assigned under
this chapter, the assignor shall be entitled to recasive
relmbursement for actuat legal costs Incurred and may, upon
demand, recover from the State any portion of the recovery,
including treble damages, altributable to overcharges that
were paid by the assignor but were not paid by the State as
part of the bid price, less the axpenses incurred in obtaining
that portion of the recovery. .

£)  Upon demand in writing by the assignor, the assignee shall,
within cne year from such demand, reassign the cause of action
assigned under this part If the assignor has been or may have
been injurad by the violation of law for which the cause of action
arose and
(i) the assignee has not been Injured thereby, or

_{ii) _the assignee dedlines to file a court action for the cause

of action,
DRUG-FREE WORKPLAGE CERTIFICATION: The Contractor
certifies under penalty of perjury under the laws of the State of
California that the Contractor will comply with the requirements of
the Drug-Frea Warkplace Actof 1990 (Government Code
Section 8350 et seq.) and.will provide a drug-free workplace by
taking the foliowing actions: : )

a) . Publish a statement notifying employees thal unlawful -

manufacture, distribution, dispensation, possession, or use of
a controlled substance is prohibited and specifying actions to
be taken' against employees for viclations, as required by
Government Code Section 8355(a}. i

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

(iy the dangers of drug abuse in the workplace;

{i) the person's or organization's palicy of maintaining a.
drug-free workplace; .

{iiy any available counseling, rehabilitatlon and smployes
assistance programs; and,

(iv) penaltles that may be imposed upon employees for drug
abuse vlolations. :

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

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

() will agree to abide by the termé of the company's

statement as a condiion of employment onthe
Contract. '

54, FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it Will

55.

provide only Four-Digit Date Compliant (as defined below}
Deliverables and/or services fo the State. “Four Digit Date

. Compliant” Deliverables and services can accurately procsss,

calculate, compare, and sequence date data, including without
[imitation date data arising out of or relating to leap years and
changes in centuries. This waranty and representation is subject
ta the warranty terms and conditions of this Contract and does not
[imit the generality of warranty obligations set forth elsewhare
herein.

SWEATFREE CODE OF CONDUCT: ]
a) Contractor declares under penaliy of perjury that no equipment,
. materlals, or supplies furnished to the State pursuant to the
Cantract have been nroduced in whole or in part by sweatshep
labor, forced labor, convict labor, indentured labor under panal
sanction, abusive forms of child tabor or exploitation of
children in sweatshop labor, ar with the benefit of sweatshop
labor, forced labor, cenvict lahor, indentured labor under penal
sanction, abusive forms of child labor or exploitation of children
in sweatshop labor. The Gontractor further declares under
penally of perjury that they adhere fo the Sweatfree Code of
Conduct as set forth on the Callfornia Department of industrial
Relations website located at www.dirgagov, and Public
Coniract Code Sectien 6108,

5e.

§7.

58.

§9.

_ 60.

62,

b} The Contractor agrees o cooperate fully in providing
reasonable access to its records, documents, agents or
employses, or premises if reasonably required by autharized
officials of the State, the Department of Industrial Relations, or
the Department of Justice to determine the Contractor’s
compliance with the requirements under paragraph (a).

RECYCLED CONTENT REQUIRMENTS:  The Contractor shall
ceriify In writing under penalty of perjury, the minimum, if not
exact, percantage of post-consumer material (as defined in the
Public Contract Code (PCG) Section 12200-12208), in products,
materials, goods, or supplies offered or sold to the State that fall
under any of the statutory categories regardiess of whether the
product meets the requirements of Section 12209, The certification
shall be provided by the contractor, even if the produst or good
contains no postconsumer recycled material, and even if the
postconsumer content is unknown. With respect to printer or
duplication cartridges that comply with the requirements of Section
12156(e), the certificaiion required by this subdivision shall specify

that the cartridges so comply (PCC 12205 {b)(2)). A stafe ageficy — ~~

contracting officer may waive the certification requirermnents If the
percentage of postconsumer material in the products, matarials,
goods, or supplies can be verified in a written advertisement,
including, but not limited to, a product label, a catalog, or a
manufacturer or vendor Intemet web site. Contractors are to use,
to the maximum extent econamically feasible In the performarce
of the contract work, recycled content products {(PCC 12203(d}).

CHILD SUPPORT COMPLIANCE ACT: Forany Contract in excess
of $100,000, the Contraclor acknowledges in accordance with PCC
Section 7110, that:

a) The Contractor recognizes the Importance of child and family
support obligations and shall fully comply with all applicable
State and federal laws relating o child and family support
enforcement, including, but not limited to, disclosure of
information and compliance with eamings assignment
orders, as provided in Chapter 8 {commenging with Sectien
5200) of Part 5 of Divislon 9 of the Family Cude; and

b) * The Contractor, to the bast of its knowledge is fully complying
with the earnings assignment orders of all employses and is
praviding the names of all new employees to. the New Hire
Reglstry maintained by the Callfomia Employment
Development Department.

AMERICANS WITH DISABILITIES ACT: The Confra_ctor assures
the State that the Contractor complies with the Americans with
Disabilities Act of 1980 (42 U.S.C. 12101 etseq.).

ELECTRONIC - WASTE RECYCLING = ACT OF
The Contractor certifies that it complies with the applicable
requirements of the Electronic Waste Recycling Act of 2003,
Chapter 8.5, Part 3 of Division 30,-commencing with Section
42480 of the Public Resources Code. The Contracter shall
maintain documentation and provida reasonable access to its
records and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC Section
10205.1, the Contracter cerifles that it complies with the
requirements of Section 7101 of the Revenue and Taxatlon Code.
Contractor further certifies that it will iImmediately advise the State of
any change In its relailer's seller's permit or cerfification of
registration or applicable afilliate’s seller's permit or certificate of
registration as described in subdivision {a) of PCC Section 10295.1.

EXPATRI ATE CORPORATIONS: Contractor hereby dedlares that
it Is not an expatriate corporation or subsidiary of an expatriate
corporation within the meaning of PCC Sections 10286 and 10286.1;
and Is ellgible to contract with the State.

2003;

DOMESTIC PARTNERS: For contracts over $100,000 executed
or amended afier Janyary 1, 2007, the contractor cerifies that the
contractor is in compliance with Public Contract Code Section
10295.3, )
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DocuSign Envelope tD: 768A9D72-AEG0-4DDB-B573-FECBDIS4AB30
GSPD-401IT

GENERAL PROVISIONS -

63. SMALL BUSINESS PARTICIPATION AND DVBE PARTICIPATION

REP
a)

b)

64. LOS

ORTING REQUIREMENTS:

If for this Contract the Cenfractor made a commitment to
achleve small business participation, then the Contractor must
within 60 days of recelving final payment undar this Contract {or
within such other time perioct as may be specified elsewhere
In this Cortract) report to the awarding department the actual
percentage of small business participation that was achisved.
(Govt. Code § 14841.) )

If for this Contract the Contractor made & commitment to
achleve disabled veteran business snterprise (DVBE)
participation, then Contractor must within 60 days of receiving

(REVISED AND EFFECTIVE9/5/2014)

INFORMATION TECHNOLOGY

final payment under this Contract {or within such other time .

perlod as may be specified slsewhere in this Coniract} certify in
a report to the awarding department: (1) the total amount the
prime Contractor received under the Contract; (2} the name and
address of the DVBE(s) thet participated in the perfarmance of
the Contract; (3) the amount each DVBE received from the
prime Contractor; (4) that all payments under the Coniract have
been made to the DVBE; and (5) the actual pergentage of
DVBE participation that was achlaved. A person or entity that
knowingly provides false information shall be subject to a civil
penalty for each violation. (Mil. & Vets. Code § 909.5(d);
Govt, Code § 14841)

8 LEADER: It is unlawful for any person engaged in business

- within this state {0 sell or use any article or product as a "loss leader”
as defined in Section 17030 of the Business and Proféssions Code.

(PCC 12104.5(b).).
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