DE s CALIFORNIA DEPARTMENT OF
GENERAL SE RVICES Governor Edmund G. Brown Jr.

March 21, 2017

Raja Krishnan

Agile Global Solutions, Inc.
13405 Folsom Blvd., Suite 515
Folsom, CA 95630

Subject: Agile Global Solutions, Inc.’s California Multiple Award Schedule (CMAS)

CMAS Contract No.: 3-14-70-3054A
CMAS Contract Term: March 21, 2017 through April 30, 2022
Base GSA Schedule No.: GS-35F-0163Y

The State of California is pleased to accept your firm’s offer to establish a California Multiple Award
Schedule (CMAS) contract, which we have assigned the CMAS contract number and term identified
above. This contract number must be shown on each invoice rendered. Additionally, this letter shall not
be construed as a commitment to purchase any or all of the State's requirements from your firm. Prior
approval is required from the State for all news releases regarding this contract.

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

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

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

elements described above.

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

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

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS Q1-2017 (JAN-MAR)
DUE BY APR 15, 2017.

The "Approved CMAS Contractor" logo is only available to CMAS contract holders for display at
conferences or on other marketing material. A login and password is required to download the logo. Go
to http://www.dgs.ca.gov/pd/Resources/FormsResourcesLibrary.aspx , then select “Reference Material”;
click on “CMAS Logos” under the heading “Marketing Tools”. At the prompt, enter the login:
“cmassupplier” and the password: “cmas010194”".

Should you have any questions regarding this contract, please contact me at 916/375-4391. Thank you
for your continued cooperation and support of the CMAS Program.

P N
i O ke .

/ T
BRYAN DUGGER, PrograriAnalyst
California Multiple Award Schedules Unit

PROCUREMENT DIVISION | State of Caiifornia | Government Operations Agency
707 Third Sfreet, 2nd Floor | West Sacramento, CA 95605 | 1 916.375.43651916.375.4663






Procurement Division
DGS e e ron o L 707 Third Street, 2™ Floor, MS #2-202
G E N ERAL S E R\”CES West Sacramento, CA 95605-2811

State of California

MULTIPLE AWARD SCHEDULE
Agile Global Solutions, Inc.

CONTRACT NUMBER: | 3-14-70-3054A
SUPPLEMENT NO.: 5

CMAS CONTRACT TERM: 3/21/2017 through 4/30/2022

CONTRACT CATEGORY- Information Technology Goods &
Services

APPLICABLE

TERMS & CONDITIONS: | September 8, 2014
MAXIMUM ORDER LIMIT: $500,000

FOR USE BY: State & Local Government Agencies
BASE GSA SCHEDULE NO.: | GS-35F-0163Y

BASE SCHEDULE HOLDER: | Kforce Government Solutions, Inc.

This contract provides for the purchase of Information Technology (IT)
consulting services only. (See page 2 for labor categories applicable to
this contract.)

The purpose of this supplement is to renew this contract through 4-30-22. In addition, this supplement replaces
in its entirety Agile Global Solutions, Inc.’s existing California Multiple Award Schedule (CMAS) that expires on
4-30-17. The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions
dated September 8, 2014, products and/or services and pricing are included herein. Please review these
provisions carefully because they may have changed since issuance of your last contract.

Agency non-compliance with the requirements of this contract may result in the loss of delegated authority to

use the CMAS program.

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

% e — Effective Date: 3/21/2017

BRYAWDUGGER Pféﬁram Analyst, California Multiple Award Schedules Unit




CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)

AGILE GLOBAL SOLUTIONS, INC.
CMAS NO. 3-14-70-3054A, SUPPLEMENT NO. 5

CMAS PRODUCT & SERVICE CODES

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

IT Consult-Database Design
IT Consult-Programming

IT Consult-Project Mgmt

IT Consult-Project Planning
IT Consult-Quality Assurance
IT Consult-Require Analysis
IT Consuit-Software Develop
IT Consult-Strategic Planning
IT Consult-System Analysis
IT Consult-System Design

IT Consult-System Development
IT Consult-Website Design

AVAILABLE PRODUCTS AND/OR SERVICES

Only the following job titles are available within the
scope of this contract:

Program Manager Il|

Project Manager |1

Project Manager |

IT Engineer/Architect |

Business Systems Analyst/Engineer ||
Business Systems Analyst/Engineer |
Database Administrator/Analyst IV
Computer Programmer |V

Computer Programmer ||

Systems Analyst Il

Systems Analyst ||

IT Subject Matter Expert V

Quality Assurance Analyst |

Quality Assurance Specialist |
Systems Administrator |

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

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

Access the GSA elibrary at www.gsaelibrary.gsa.qov.

Ordering Instructions and Special Provisions

CMAS BASE CONTRACT

This CMAS contract is based on some or all of the
products and/or services and prices from GSA
Schedule No. GS-35F-0163Y (KFORCE
GOVERNMENT SOLUTIONS, INC.) with a GSA term
of 1/24/2017 through  1/23/2022 including
modification CM-A529. The term of this CMAS
contract incorporates an extension of three months
beyond the expiration of the base GSA contract, and
is shown in the “CMAS Term Dates” on page 1.

Replace “Kforce Government Solutions, Inc.” with
“Agile Global Solutions, Inc.” where “Kforce
Government Solutions, Inc.” is referenced in the
federal GSA multiple award Contract Terms and
Conditions.

ISSUE PURCHASE ORDER TO

Agency purchase orders must be mailed to the following
address, or faxed to (916) 848-3659:

Agile Global Solutions, Inc.
13405 Folsom Blvd., Suite 515
Folsom, CA 95630

Attn: Raja Krishnan

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

Phone: (916) 353-1780
E-mail: raja@agileglobal.com

CONTRACT PRICES

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

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

WARRANTY

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

Contractor personnel shall have the experience,
education and expertise as delineated in the CMAS
contract.

DELIVERY

As negotiated between agency and contractor and
included in the purchase order, or as otherwise
stipulated in the contract.
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SHIPPING INSTRUCTIONS

F.O0.B. (Free On Board) Destination. Seller pays the
freight charges.

PURCHASING AUTHORITY DOLLAR THRESHOLD

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

HOW TO USE CMAS CONTRACTS

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

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

o Search for potential CMAS contractors at
www.dgs.ca.gov/pd/Programs/Leveraged/CMAS.a
spx, select “Find a CMAS Contract”.

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

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

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

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

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

¢ Issue a Purchase Order to the selected contractor.

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

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

Ordering Instructions and Special Provisions

SPLITTING ORDERS

Splitting orders to avoid any monetary limitations is
prohibited.

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

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

MINIMUM ORDER LIMITATION

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

ORDERING PROCEDURES
1. Order Form

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

Local govenments shall, in lieu of the State's
Purchase Order (Std. 65), use their own purchase
order document.

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

http://www.dgs.ca.gov/dgs/ProgramsServices/Form

s/FMC/Search.aspx

2. Purchase Orders

The agency is required to complete and distribute
the order form. For services, the agency shall
modify the information contained on the order to
include the service period (start and end date), and
the monthly cost (or other intermittent cost), and
any other information pertinent to the services
being provided. The cost for each line item should
be included in the order, not just system totals.

The contractor must immediately reject orders that
are not accurate. Discrepancies are to be
negotiated and incorporated into the order prior to
the products and services being delivered.
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3. Service and Delivery after Contract Expiration

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

4. Multiple Contracts on STD. 65 Order Form

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

5. Amendments to Agency's Purchase Orders

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

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

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

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

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

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

CONTRACTOR OWNERSHIP INFORMATION

Agile Global Solutions, Inc. is a certified small business
enterprise. Their Office of Small Business and DVBE
Services (OSDS) certification #38710 expires on
8/31/2018.

Ordering Instructions and Special Provisions

If this certification has expired, the current expiration
date for this company’s certification should be verified
at:  hitps://caleprocure.ca.gov/pages/index.aspx or by
contacting the Office of Small Business and DVBE
Services at (916) 375-4940. Note that some companies
have been assigned a new certification number, so use
the company name and/or certification number when
checking status on-line.

SMALL BUSINESS MUST BE CONSIDERED

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

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

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

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

SMALL BUSINESS/DVBE - TRACKING

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

SMALL BUSINESS/DVBE - SUBCONTRACTING

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

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

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

b. The Contractor will indicate to the ordering
agency how the order meets the small business
or DVBE goal, as follows:
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o List the name of each company that is certified
by the Office of Small Business and DVBE
Certification that it intends to subcontract a
commercially useful function to; and

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

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

e |Indicate what commercially useful function the
small business or DVBE subcontractor will be
providing towards fulfillment of the order.

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

INTEGRATED SERVICES

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

CONSULTING OR PERSONAL SERVICES

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

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

The aggregate of the fixed costs for all tasks constitutes
the fixed price ceiling for all tasks described.

1. Progress Payments

For IT service contracts, see the CMAS contract IT
Terms and Conditions, Provision #75 CMAS
Progress Payments & Risk Assessment.

2. Outsourcing Services

Careful analysis must be given by State agencies to

using contracted personnel rather than using civil
service positions within State government.

Ordering Instructions and Special Provisions

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

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

Exempt under Constitution

New State function and legislative authority

Service not available; highly specialized or

Technical

Incidental to the purchase or lease

Conflict of interest; need unbiased findings

Emergency appointment

Private counsel, with Attomey General (AG)

approval and Govemor's Office, if applicable

¢ Contractor will provide deliverables that are not
feasible for the State to provide

¢ Training when civil service is not available

o Urgent, temporary, or occasional services when

civil service delay would frustrate the purpose

(see Option 2 below)

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

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

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

This provision is per agency and is inclusive of orders
issued on your behalf by another agency. Contractors
must wait three (3) months from CMAS order
termination/expiration before submitting the candidate’s
resume for work at the same agency/department.
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For both options above, the contractor may conduct
training courses for which appropriately qualified civil
service instructors are not available, provided that
permanent instructor positions in academies or similar
settings shall be filled through civil service appointment
(Government Code 19130.b (9)).

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

3. State Personnel Board Requirements

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

4. Statement of Work

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

5. Follow-on Contracts are Prohibited

No person, firm, or subsidiary thereof who has been
awarded a purchase order for consulting services,
or a purchase order that includes a consulting
component, may be awarded a purchase order for
the provision of services, delivery of goods or
supplies, or any other related action which is
required, suggested, or otherwise deemed
appropriate as an end product of the purchase
order (Public Contract Code 10365.5).

Therefore, any consultant who develops a program
study or provides formal recommendations is
precluded from providing any work recommended
in the program study or the formal
recommendation.

OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

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

Ordering Instructions and Special Provisions

STATE AND LOCAL GOVERNMENTS CAN USE
CMAS

State and local government agency use of CMAS
contracts is optional. A local government is any city,
county, city and county, district, or other local
governmental body or corporation, including UC, CSU,
K-12 schools and community colleges empowered to
expend public funds. While the State makes this
contract available, each local government agency
should make its own determination whether the CMAS
program is consistent with their procurement policies
and regulations.

UPDATES AND/OR CHANGES

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

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

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

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

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

SELF-DELETING FEDERAL GSA TERMS AND
CONDITIONS

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

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

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

APPLICABLE CODES, POLICIES AND GUIDELINES

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

STATEWIDE PROCUREMENT REQUIREMENTS

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

e Automated Accounting System requirements of
State Administrative Manual (SAM) Section 7260-
62

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

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

e Services may not be paid for in advance.

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

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

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

e Annual small business and disabled veteran
reports.

Ordering Instructions and Special Provisions

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

ETHNICITY/RACE/GENDER REPORTING
REQUIREMENT

Effective January 1, 2007, in accordance with Public
Contract Code 10111, State agencies are to capture
information on ethnicity, race, and gender of business
owners (not subcontractors) for all awarded contracts,
including CAL-Card transactions. Each department is
required to independently report this information to the
Govemor and the Legislature on an annual basis.

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

Contractor participation is voluntary.
PAYMENTS AND INVOICES
1. Payment Terms
Payment terms for this contract are net 45 days.

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

2. Payee Data Record (Std. 204)

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

3. DGS Administrative and Incentive Fees

Orders from State Agencies:

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

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

Orders from Local Government Agencies:

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

This incentive fee is waived for CMAS purchase
orders issued to Califonia certified small
businesses.

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

Contractor Invoices

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

Contract number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
Invoice total

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

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

Advance Payments

Advance payment is allowed for services only
under limited, narrowly defined circumstances, e.g.,
between specific departments and certain types of
non-profit organizations, or when paying another
government agency (GC 11256 — 11263 and
11019).

Ordering Instructions and Special Provisions

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

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

6. Credit Card

Agile Global Solutions, Inc. accepts the State of
California credit card (CAL-Card).

A Purchasing Authority Purchase Order (Std. 65) is
required even when the ordering department
chooses to pay the contractor via the CAL-Card.
Also, the DGS administrative fee is applicable for all
CMAS orders to suppliers not Califomia certified as
a small business.

7. Lease/Purchase Analysis

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

8. Leasing

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

SEAT Management financing options are NOT
available through this contract.

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

patrick.mullen@dgs.ca.gov for further information.
CONTRACTOR QUARTERLY REPORT PROCESS

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

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

West Sacramento, CA 95798-9052

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

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

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

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

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

e A separate report is required for each CMAS
contract.

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

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

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

e Any report that does not follow the required format
or excludes required information will be deemed
incomplete and retumed to the contractor for
corrections.

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

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

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

Ordering Instructions and Special Provisions

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

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

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

CONTRACTOR QUARTERLY INCENTIVE FEES

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

CMAS contractors cannot charge local govermment
agencies an additional 1% charge on a separate line
item to cover the incentive fee. The contractor must
include the 1% incentive fee in the price of the products
or services offered, and the line item prices must not
exceed the applicable GSA prices.

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

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

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

CONTRACTOR PROVIDES COPY OF THE
CONTRACT AND SUPPLEMENTS

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

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

California CMAS Terms and Conditions.

Federal GSA Terms and Conditions.

Federal GSA products, services, and price list.
Supplements, if applicable.
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It is important for the agency to confirm that the required
products, services, and prices are included in the
contract and are at or below contract rates. To
streamline substantiation that the needed items are in
the contract, the agencies should ask the contractor to
identify the specific pages from the contract that include
the required products, services, and prices. Agencies
should save these pages for their filte documentation.

CONTRACTORS ACTING AS FISCAL AGENTS ARE
PROHIBITED

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

AGENCY RESPONSIBILITY

Agencies must contact contractors to obtain copies of
the contracts and compare them for a best value
purchasing decision.

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

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

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

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

CONFLICT OF INTEREST

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

FEDERAL DEBARMENT
When federal funds are being expended, the agency is
required to obtain (retain in file) a signed “Federal

Debarment” certification from the contractor before the
purchase order is issued.

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

CONTRACTOR TRAVEL

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

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

State agencies may only reimburse travel and per diem
expenses according to State travel time and per diem
rules for State employees. All travel and per diem
expenses must be within the contract parameters,
incorporated into the purchase order, and supported by
receipts. For the current travel and per diem
reimbursement rates, go to the Califomia Department of
Human Resources’ website at: http://www.calhr.ca.gov/

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

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

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

LIQUIDATED DAMAGES FOR LATE DELIVERY

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

ACCEPTANCE TESTING CRITERIA

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

Section 504 of the Rehabilitation Act of 1973 as
amended; Title VI and VII of the Civil Rights Act of 1964
as amended; Americans with Disabilities Act, 42 USC
12101; Califomia Code of Regulations, Title 2, Title 22;
Califomia Government Code, Sections 11135, et seq.;
and other federal and State laws, and Executive Orders
prohibit discrimination. All programs, activities,
employment opportunities, and services must be made
available to all persons, including persons with
disabilities. See Attachment A for Procurement
Division's ADA Compliance Policy of Nondiscrimination
on the Basis of Disability.

Ordering Instructions and Special Provisions
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Individual government agencies are responsible for self-
compliance with ADA regulations.

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

DGS PROCUREMENT DIVISION CONTACT AND

PHONE NUMBER

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

Phone # (916) 375-4363
Fax#  (916) 375-4663
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ATTACHMENT A
ADA NOTICE

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

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

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

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

The Procurement Division TTY telephone numbers are:

Sacramento Office: (916) 376-1891
Fullerton Office: (714) 773-2093

The California Relay Service Telephone Numbers are:
Voice 1-800-735-2922 or 1-888-877-5379
TTY: 1-800-735-2929 or 1-888-877-5378
Speech-to-Speech: 1-800-854-7784

Ordering Instructions and Special Provisions 12
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11.

12.

Notes:

CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
AGILE GLOBAL SOLUTIONS, INC.
CMAS NO. 3-14-70-3054A, SUPPLEMENT NO. 5

Instructions for completing the CMAS Quarterly Business Activity Report

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

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

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

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

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

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

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

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

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

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

A report is required for each CMAS contract, each quarter, even when there are no new orders for the

quarter.
Quarterly reports are due two weeks after the end of the quarter.

Ordering Instructions and Special Provisions 14
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DEFINITIONS: Unless otherwise specified In the Statsment
of Work the following terms shall be given the meaning
shawn, unlass cantext rgquires atherwise.

a)

b)

c)

d)

e)

9)

h)

"Acceptance Tests" means those tests perdommed
durng the Performance Parlod which are intended to
datarmina complianca af Equipment and Seftware with

herein by reference and to determine the rellability of the
Equipment,

“Application Program™ means a computer program
which is intended lo be aexacuted (oe the purpese ef

_pedoming useful wark far the user of the Infarmatien

belng processed. Application programs are developed
or otharwise acquiced by the wuser af the
Hardware/Saftware system, hut they may be supplied by
the Contractor.

"Attachment” means a mechanical, electdcal, or
electranic Interconnection to the Conlractor-supplied
Machina ar System of Equipment, manufactured by
ather than the orginal Equipment manufacturar, that is
not connectad by the Contractor.

“Business eantlty” means any individual, business,
partnarship, Jaint venture, carperalion, S-carparation,
limited liahility company, sole proprietatship, aint stock
company, consarium, or other privale legal entity
recognized by slatute.

“Buyer” means the Slate’s authqrized contracting
official.

“Gommerclal Hardware" means Hardware developed
or regularly used that: (i} has heen sold, leased, or
licensed ta the genecal public; (ji} has been affared for

sale, lease, or licanse 1o the generat public; (i} has nat

been offered, sold, leased, or licensed to the public but
wilt be available for commercial sale, lease, or license in
time to salisfy the delivery requirements of this Contract;
or (iv) satisfies criterion expressed in (i}, (it}, or §ii} abave
and wauld require only minor medifications to meet the
requirements of this Cantract.

“Commercial Software” means Software developed or

regulady used that; (i) has been sold, leased, or licensed
to the general public; (ii} has been offeced for sale,
lease, or license to the general public; (iii) has nat been
offered, sold, leased, or licensed lo the public but wilt be
available for commercial sale, lease, or license in time to
salisfy the delivery requirements of this Cantract; or (iv)
satisfies a criterion expressed in (i), (i), or iii) above and
would require only minor modifications to meet the
requirements of this Contract.

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

"Custom Softwara™ means Software that does naot
meet the definition of Commercial Software.

k)

m)

n)

0)

p)

)

“Caontractor" means the Business Enlity with wham the

Slate enters Into this Contracl. Cantractor shall be

synanymaus with “supplier®, “vander* or ather similar

term.

“Data Procassing Subsystem™ means a complement
of Cantraclor-furnished Individual Machines, including

the necessary controlling elements (or the functionat

equivalent), Operaling Software and Software, If any,

which are acquired lo aperate as an lategrated group,

and which are interconnected entirely by Conlractor-
supplied power and/ge signal catlles; e.g., direct acgess

cantraller and drives, a cluster of terminals with their
cantroller, ete,

“Data Processing System (System)” means the total

camplemant of Contractat-fumished Machines, Including

one ar more central pracessars (o Instruction

processors), Operating Saftware which are acquired to
operate as an integrated graup.

“Deliverables™ means Gaods, Saftware, Information

Technology, talecammunications technalagy, Hardware,

and other (tems (a.g. reperts) to be delivered pursuant to
this Gontract, Including any such items fumished ingident
to the provision of sarvices. .

“Designated CPU(s)* means for each praduct, if
applicable, the central pracessing unit of the computers
or the server unll, Including any asseciated pedpheral

units. |f no specific *Designated CPU(S)" are specified
on the Contract, the tem: shall mean any and all CPUs

located at the site specified therein,

"Documentation” means manuals and other printed
materials necessacy or useful ta the State in its use ar
maintenance of the Equipment or Software provided
hereunder.  Manuals and other printed materdals
customized far the State hereunder constitute Wark
Product if such materials are required by the Statement
of Work, i

“Equipment" Is an all-inclusive term which refers either
to Individual Machines or to a complele Data Processing
System or subsystem, including its Hardware and

Operating Software (if any).

"Equlpment Fallure" is a malfunctian in the Equipment,

excluding" all external factors, which prevents the
accamplishment of the Equipment’s intended function(s).

If microcode or Operating Software residing In the

Equipment is necessary for the proper operation of the

Equipment, a failure of such microcode or Operating

Software which prevents the accomplishment of the

Equipment's intended functions shall be deemed to be

an Equipment Failure, :
“Facility Readiness Date™ means the date specified in

lhe Statement of Work by which the State must have the

site prepared and available for Equipment delivery and

installation.

REVISED AND EFFECTIVE SEPTEMBER 8, 2014
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s)

v)

aa)

bb)

cc)

dd)

“Goods™ means alt types af tangible personal property,
including but not lmited to matedals, supplies, and
Equipment (including computer and telecommunications
Equipment).

"Hardware" usually refers to computer Equipment and is
cantrasted with Saftwate. Sea also Equipment.
“Instaltation Date™ means the date specified in the
Statement of Wark by which the Contractor must have
the ordered Equipment ready {certified) for use by the
State. ’ }

“Information Technology™ includes, but is not limited
ta, alt electonic technalogy systems and services,
automated Information handlng, Syslem daesign and
analysis, cooversian of data, computer programming,
information starage and reldeval, telecommunications
which include volca, video, and data communications,
requisite System conlzals, simulation, electronic
commerce, and alt ralated interaclions between people
and Machinas. _

“Machine® means an Individual unit of a Data
Pracessing System ar subsystem, sepasately identified
by a type and/or modst number, camprised of but pat
limited to meachanical, efectro-mechanical, and electronic
paris, micracede, and special features installed theteon
and Including any necessacy Saftware, e.g., ceatital
pracessing unit, memary madule, tape unit, card reader,
ate,

"Machine Alteration" means any change ta a
Cantractar-supplied Machine which is not made by the
Contractor, and which resulls in the Machine devialing
fram its physical, mechanical, elactrical, ar electronic
{including micracode) design, whether or not additionat
devices or parls are emplayed ia making such change.
"Maintenance Diagnostic Routines™ means the
diagnostic programs custemarily used by the Contractor
ta test Equipment for proper functioning and reliability.
“Manufacturing Materlals” means parts, toals, dies,
jigs, fixtures, plans, drawings, and infarmation produced
or acquired, or rights acquited, specifically to fulfilé
obligations set forth herein.

"Mean Time Between Failure (MTBF)" means the
average expected or observed time between
consecultive failures i a System or component.

"Mean Time to Repair (MTTR)™ means the average
expected or observed time requited to repair a System,
ar component and return it to, narmal operation.
“Operating Software” means those routings, whether
or not identified as Program Products, that reside in the
Equipment and are required for the Equipment to
perform; its Intended function{s), and which: interface the
operator, other Contractor-supplied programs, and user
programs to the Equipment.

“Operational Use Time"™ means for performance
measurement purposes, that time during which

ee)

g9)

hh)

if)

in

kk)

1y

Equipment is in actuat operation by the State. Faor
maintenance Operational Use Time purposes, that time
during which Equipment is In actual operation and Is nat

-synonpymous with pawer an me.

"Parlod of Malntenance Caverage” means the period
of tme, as selected hy the Slate, dudng which
maintenance services are provided by the Contractor for
a fixed monthly charge, as opposed to an hourly charge
for services rendered. The Period of Maintenance
Coverage consists of the Principal Period of
Maintanange and any additional hours of coverage per
day, andlor increased coverage far weekends and
holidays.

"Praventive Malntenance™ maeans that maintanance,
perfarmed on a schedulad basis by the Contractor,
which is deslgned to keep the Equipment In proper
operating condition, :

"Principal Perlod of Maintenance™ means any nine
cansacutive hauts per day (usually hetween tha haues of
7:00 am. and 6:00 pm.) as selacled by the State,
Including an officiat meat parad not to exceed ana haur,
Manday through Friday, excluding halidays observed at
tha Installation.

“Programming Alds" means Contractar-supplied
programs and routines executable on the Contractors
Equlpment which assisls a pragrammer In the
development of applications Including language
processors, satts, communications madules, data base
management systems, and utility routines, (lape-to-disk
routines, disk-to-print routines, etc.).

"Program Product® means programs, routines,
subroytines, and related items which are preprietary to
the Contractar and which are licensed to the State far its
use, usually an the basis of separately stated charges
and appropriate contractual provisions.

"Remedial Maintenance™ means that maintenance
performed by the Contractar which results (rom
Equipment (including Operaling Saftware) failuce, and
which is performed as required, i.e., on an unscheduled
basis.

"Software" means an all-Inclusive term which refers to
any computer programs, routines, ar subroutines
supplied by the Contractor, including Operating
Software, Programming Aids, Application Programs, and
Pragram Products,

“Software Failure” means a malfunction in the
Contractor-supplied Software, other than Operaling
Software, which prevents the accamplishment of wark,
even though the Equipment (including its Operating
Software) may still be capabte of operaling properly. Faor
Operating Software failure, see definition of Equipment
Failure.

mm) "State” means the government of the State of

Califarnia, its employees and authorized representatives,

REVISED AND EFFECTIVE SEPTEMBER 8, 2014

PAGE 2 OF 23



GSPD-401IT-CMAS

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

2.

including withaut limitatian any department, agency, oc
other unit of the govemment of the State af Califarpia.

nn) "System™ means the complate colleclion of Hardware,
Software and services as dascrdbed In this Contract,
integrated and funclioning tagethee, and performiag in
accaordance with this Contract. :

00) "U.S. Intsllactual Property Rights™ means intellectuat
praperty cights enforceable In the Usited States eof
America, including withaat limitation rights in trade
secrels, copyrights, and U.S, patents.

CONTRACT FORMATION: If this Gentract results from a
Letter of Qffer, then Cantractor's affer Is deemed a fim offer
and (his Contract dacument is the State's acgeptance af that
aoffer. :

COMPLETE INTEGRATION: This Contract, Including any
documants incorparated haceln by express refarance, Is
intended (o be a cemplate Integration and thers are na prior
or contemparaneous different or additionat agreements
pertaining ta tha subject matter of the Contract.

SEVERABILITY; The Contracter and the State ageea that if
any pravision of this Cantract ls found to be lllegal or
unenforceable, such temm ar provision shalt be deemed
striicken and the remainder of the Cantract shall remala It fult
farce and effect. Either party having knawtadge of such term
ar pravision shalk pramplly Inform, the ather of the prasumed
nan-applicability of such pravision.

INDEPENDENT CONTRACTOR: Cantractor and the agents
and employees of Canlractor, in the perfarmance of this
Conlract, shall act in an Independent capacity and nat as
officers or employees ot agents af the State, :

APPLICABLE LAW; This Conlract shall be governed by and
shall be interpreted in accordance with the laws of the State
of California; venue of any action brought with regard to this
Contract shall be in Sacramente Caunty, Sacramento,
California. The United Nations Conventian on Conlracts far
the International Sale aof Goods shall not apply to this
Contract

COMPLIANCE WITH STATUTES AND REGULATIONS:

a}) The State and the Contractor warrants and certifies that
in the performance of this Canlract, it will comply with all
applicable statutes, rules, regulations and orders of the
United States and the State of Califarmia. The
Contractor agrees to indemnify the State against any
loss, cost, damage or liability by reason of the
Conteactor's vialation of this provision.

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

¢) The Contractar will have sole controt of the defense of
any action on such clalm and alt pegotiations for its
sallement or compromise; provided that () when
substantlat principles of government ap public law are

.Invalved, when liigatian might create precedent affecting
future State operations ar liabllity, or when Invalvamaent
of the State Is otherwise mandated by law, the State
may participate In such action at its own expense with
respect to altorneys’ fees and costs (hut nat lahility}; iy
where a settlement would impose liabllity on the State,
affect principles af Califarnia gaveenment or public faw,
or impact the authadty of the State, tha Department of
General Services will have the right to apprave or
disapprave any setlement or compromise, which
approval will nat unreasonably be withheld ar delayed;
and (iil} the State will reasanably cocperate in the
defense and In any related settlement negotiatians.

d) It this Conteact Is In excess of $554,000, It is subject to
the requirements of the Wardd Trade Organization
(WTQ) Government Procurement Agreement (GPA).

¢) To the extent that this Contract falls within the scope of
Gavernment Code Section 11135, Contractor hereby
agrees ta respond to and resolve any complaiat braught
to ils attention, regarding accessibility of its products er
services,

CONTRACTOR'S POWER AND AUTHORITY: The
Contractor warrants that it has fult pawer and autharity to
granf the rghts herein granted and wilt hold the State
hammless from and against any loss, cost, liability, and
expense (including reasonable attorney fees) arising out of
any beeach of tis watranty. Further, Cantractor avers that it
will not enter inta any arrangement with any thicd party which
might abridge any rights of the State under this Cantract,

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

b) The Cantractor will have sole cantrol of the defense of
any action on such claim and all negaliations for its
setllement 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, ar when involvement
of the State is otherwise mandated by law, the State
may participate in such action at its own expense with
respect to attameys” fees and costs (but not liability}; ¢i)
where a settlement wauld impose liability on the State,
affect principles of California government 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 campromise, which
approval will nat unreasanably be withheld or delayed;
and (i) the State will reasonably caoperate in the
defense and In any related seltlement negoliations.

REVISED AND EFFECTIVE SEPTEMBER 8, 2014

PAGE 3 OF 23



GSPD-401IT-CMAS

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

9. CMAS -- ASSIGNMENT:

a} This Contract shalt not be assignable by the Contractor
in whole or In part without the wrillan consent ef the
State. The State's consent shalt not be utweasanably
withheld or delayed, Far the purpose ef this paragraph,
State will not urrsasanably prohibit Cantractor from
freely assigning lts right to payment, provided that
Cantractor remains cesponsible far its obligations
hereunder,

b) Shauld the State desire financing of the assels pravided
hareunder thraugh GS$Mart, the State’s financial
marketplace, the Contractar ageees to assign to a State-
designated lender its right to raceive payment {rom the
State far the assels in exchange for payment by the
lender of the cash putchase price far the assets. Upan
fotice to do so fram: the State-deslgnated lender at any
time prior to payment by the State (or the assels, the
Contractor will execute and deliver to the State-
designated lender an assignment agreament and any
additional dacuments necessary for the State selgcted
financing plan. The State-designated lender will pay the
Conteactor according to the terms of the Canlracter's
invalce upan accaptanca aof the assals by the State.

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

1.

the failure of the State en any qccasion, to eaforce any right
aor peovision af the Contract, shall nat be construed to be a
walver by the State of its rights hereunder and shall nat
prevent the State from enfarcing such pravision ar fght an
any future occasion.  The rights and semedies af the State
hereln are cumulative and are in additlon to any ather rights
or remedies that the State may have at law or in; equity.

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

inconsistency between = the articles, attachments,

specifications or provisions which constitute this Contract, the
follawing order of precedence shall apply:

a) These General Pravisions - Information Technolagy {fn
the instances provided hetein where the paragraph
begins: “Unless otherwise specified in the Statement of
Wark™ pravisions specified in the Statement of Work
replacing these paragraphs shall take precedence ever
the paragraph referenced in these Generat Provisians);

b} Contract form, i.e., Purchase Order STD 65, Standard

Agreement STD 213, elc., and any amendments thereto;

¢} Other Special Pravisions;

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

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

f)} Al other attachments incotporated in the Ceontract by
reference.

12.

13.

PACKING AND SHIPMENT:

a) Al Goods are te be packed in suitable centainers far
protaction In shipment and starage, and in accordance
with applicable spegifications. Each container of a
multiple container shipment shalt be Identified to:

i} shaw the number of the contalner and the totat
number of containers in the shipment; and

iiy the number of tha container In which the packing
sheat has baeen enclosed.

b} All shipments by Contractor ar its subcontractors must
include packing shests Identifying: the State’s Contragt
aumber; lter fiumber; quantity and unit of measure; part
number and description of the Goads shipped; and
appropriate evidence of Inspection, it required. Goeads
for different Contracts shall be listed en separate

" packing sheets,

¢} Shipments must be made as specified in this Contract,
as It may be amended, or atherwise directed in writing
by the State’s Transportation Managament Unit within
the Repartment of - General Services, Procurement
Divisian. :

TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: No charge for delivery, drayage, express,

parcel past, packing, cartags, insurance, license fees,

pemlts, cost of bonds, or for any other purpose will be paid
by the State unless expressly Included and itemized in the

Contract.

a} The Contractor myst stricly follow Conteact
requirements regarding Free an Board (F.0.B.), freight
tesms and rauting instructions. The State may permit
use of an altemate carter at no additional cost ta the
State with advance written autharizatian of the Buyer.

b} If “prepay and add" is selected, supparting freight hills
are required when over $50, unless an exact freight
chatge is approved by the Transporation Management
Unit within the Department of Generat Services
Procurement Division and a waiver is granted.

c) On "F.O.B. Shipping Point” transactions, shauld 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 o earrers be
wholly or partially declined by the carrier or carriers with
the inference that damage was the result of the act of
the shipper such as. inadequale packaging or loading or
some inherent defect in the Equipment and/or material,
Contractor, on request of the State, shall at Contractor's
own expense assist the State in establishing carrier
liability by supplying evidence that the Equipment and/or
material was properly constructed, manufactured,
packaged, and secured to withstand nommal
transportation conditions.
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14.

15.

16

DELIVERY: The Contractar shall strictly adherg to the
delivery and completion schedules. specifled In this Contract.
Time, If slated as a numher of days, shalt mean calendar
days unless atherwise specifiad. The quantities specified
herein are the only quantities required. If the Contractar
delivers In excass of the quantities specifled hereln, the State
shall pat be required ta make any payment for the excess
Dellverables, and may return them to Cantractor at
Contractor's expense or utilize any ather rights avallable to
the State at law or In equity.

SUBSTITUTIONS: Substitution of Delivarables may nat be
tendered without advance weilten conseat of the Buyer,
Cantractor shall nat use any specification in liew of these
contained In the Cantract without wrilten camsent of the
Buyer,

INSPECTION, ACCEPTANCE AND REJECTION: Unless

atherwise specifiad in the Statément of Waork:

a) When acquiring Commerciat Hardware ar Commarciat
Software, the State shall rely an Contracter's existing
quallty assurance system as a subsfituté for State
inspeclion and testing.” Far all other acquisitians,
Contractor and lIts subcontractars will pravide and
maintain a quality assurance system acceptable to the
State cavering Deliverables and services under this
Conltract and will tender to the Stata enly thase
Deliverables that have heen inspacled and found to
canform ta this Contract’s raquitements. The Contractar
will keep recards evidencing Inspections and their result,
and will make these records available te: the State dusing
Contract performance and for three years after final
payment. The Confractor shall permit the Slate to
reviaw procedutes, practices, pracesses, and related
documents to determine the aceeptability of Cantractar’s
quality assurance Syslers of other similar business
practices refated to performance af the Contract.

b) Al Deliverables may be subject ta inspection and test by
the State or its authorized representatives.

¢) The Contractor and its subcontractors shall provide all
reasonable facilities for the safety and convenience of
inspeclors at na additional cost ta tha State. The
Contractor shalt fuenish to inspectars alt information and
data as may be reasaonably required to perform theic
inspection.

d) Subject to subsectian 16 (a) above, all Deliverables may
be subjecl to final inspection, test and acceptance by the
State at destination, natwithstanding any payment or
inspection at saurce.

e} The State shall give written nolice of rejection of
Deliverables delivered ot services perfacmed hereunder
within a reasonable time after teceipt of such
Deliverables or pedormance of such services. Such
notice of rejection will state the respects in which the

17.

18.

Deliverables do nat substantially conform to their
specifications, |f the State does nat provide such natice
ol rejaclion within fitteen (15) days of delivery for
purchases of Commerclal Hardware or Cammercial
Software or thity (3Q) days of delivary.for all ather
purchases, such Deliverables and sepvices will be
deemed ta have been accepted. Acceptance by the
State wlll be finat and Irceversible, except as it relates to
latent defects, fraud, and gross mistakes amounting to
fraud. Acceptance shall not be canstrued to waive any
warranty rights that the State might have at law ar by
express rasacvatien in this Contract with respact to any
noncanformity.

SAMPLES: .
a} Samples of itams may be required by the State fae
Inspection -and specification testing and must he
furnished frea of expensa to the State. The samples
furnished must he identical in alt raspects ta the praducts
aoffered and/ar specified in the Contract, .
b} Samples, If not destroyed by tests, may, upan request
. made at the ima the sample Is fumished, be tatumed at
Contractor's expense. :

CMAS -- WARRANTY: The following warranty language Is In
addition to the warranty language provided in the faderal GSA
Multiple Award Schedule or other base Cantract used to
establish this CMAS Cantract. When there is a caonflict

- between the language, the fallowing warranty language

qverrides, ,

a) Unless otherwise specified In tha Statement of Work, the
warranties In this subsection a) begin upen delivery of
the goods ar services in question and end one (1) year
thereafter. The Centractor warrants that (i} Deliverables
and setvices furnished hereunder wilf substantially
canform to the requirements of this Contract {including
wilhaut limitation alt descriptions, specificalians, and
drawings identified in the Statement of Work), and (ii} the
Deliverables will be—free from material defects in
materals and workmanship, Where the parties have
agreed to design specifications (such as a Detailed
Design Document) and Incorporated the same or
equivalent in the Statement of Work directly or by
reference, the Contraclor will warrant that its
Deliverables provide all matecial functionality required
thereby. In addition to the other warranties set forth
herein, where the Contract calls for delivery of
Commercial Software, the Contractor warrants that such
Software will perform in accordance with its license and
accompanying Documentation. The State’s appraval of
designs or specifications {urnished by Contractor shall
not relieve the Contractor of its obligations under this
warranty.

b) The Contractor warrants that Delivecables fumished
hereunder (i) will be free, at the lime of delivery, of
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Q

&)

e)

harmful code (i.e. computer viruses, worms, trap dears,

time bombs, disabling code, or any similar maliclous

mechanism designed lo interfere with the intended
operation of, or cause damage to, computars. data, or

Saeftware);.and (i) wilt nat infiinge ar viglate any U.S.

intellectual Propecty Right.  Witheut limiting the

generality of the foregoing, if the State believes that
harmful coede may be present in any Commercial

Saftware deliverad heteunder, the Centractor will, upan

the State’s request, pravide a new ar clean instalt of the

Saftware.

Unlass otherwisa specified in the Statemant of Wark:

(i} The Caatractor daas nat warrant that any Saftware
pravided hergunder Is erar-frae or that it wilt run
withaut immaterial interruption.

(i} The Cantractor daes not warrant and wilk have no
responsibility for a claim to the extent that It arises
directly fram (A} a modification made by the State,
unless such madification Is appraved az directed by
the Cantractar, (B} use of Saftware in combination
with or on products ather than as specified by
Cantractor, or (G} misuse by the State.

(i} Whera the Cantractor resells Commercial
Hardware or Cammercial Seftwate it purchased
from a third pacty, Contractor, to the extent it is
legally abla ta do so, wilt pass through an such third
patty wamranties to the State and wilt reasenably
cooperate [n enlorcing them. Such warranty pass-
through will not telieve the Caatractar from
Cantractor's wartcanty abligatians set fosthy above.

All warranties, Including special warranties specified

elsewhere hereln, shall ioute to the State, its

successors, assigns, customer agencies, and
governmentat users of the Deliverables or seqvices.

Except as may he specifically provided in the Statement

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

the warranties provided in this Section, the State’s
exclusive remedy and Cantractor’s sole abligation wilt be
limited to:

i} re-performance, repair, or ‘replacement of the
noncanforming  Deliverable {including without
limitation an infringing Peliverable) ar secvice; or

if) should the State in its sole diseretion consent,
tefund of all amounts paid by the State for the
nanconforming Deliverable or service and payment
to the State of any additional amounts necessary to
equal the State’s Cost to Caver, “Cast to Caver”
means the cost, properly mitigated, of procuring
Deliverables or services af equivalent capability,
function, and perfarmance. The payment abligation
in subsection e}ii) above will not exceed the limits
an Cantractor's liability set forth in the Section
entitled “timitation of Liability.”

19.

20.

21.

fy EXCEPT FOR THE EXPRESS WARRANTIES
SPECIFIED IN THIS SECTION, CONTRACTOR
MAKES NOQ WARRANTIES EITHER EXPRESS QR
IMPLIED, INCLUDING WITHQUT LIMITATION ANY
IMPLIED WARRANTIES QF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: In performing
work under this Contract on State pramises, the Contractor
shall confarm to any spacifie safety requirements cantained in
the Contract or as required by law ar tegulation. The
Cantractar shall take any additional precautions as the State
may feasanably require for safety and accldent prevention
purposes. Any violation of such rutes and requicements,
unless promptly corractad, shalt be graunds for tezmlination of
this Contract in accordance with the default provisions hergof,

INSURANCE: The Contractar shall malotain alt commercial
ganeral liahility lnsurance, watkars® compensatian insurance
and any other insurance required under the Cantract. The
Contractor shall furnish insurance certificatels) evidencing
required [nsurance cqverage acceptable to the State,
Including endarsements shawing the State as an “additionat
insured® if required under Cantragt.  Any required
endorsements tequested by the State must be separately
pravided; maerely referring to such coverage an the
certificates(s} is lnsufficlent for this purpose.  When
performing work on state owned ar controlled property,
Contractor shall pravide a waiver of subrogation in favor of
the State f(or s warkers” compensatien palicy.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

a} |If the term of this Contract extends into fiscal years
subsequent to that in which it is approved, such
continuation of the Contract is contingent on the
appropriation of funds far such purpose by the
Legislature. If funds to effect such continued paymeat
are not appropriated, the Cantractor agraes ta take back
any affected Deliverables furnished under this Contract,
terminate any services supplied ta the State under this
Contract, and reliave the State of any further obligation
therefor,

b) The State agrees that if it appears likely that subsection
a) above will be invoked, the State and Cantractar shall
agree to take all reasanable steps to priortize work and
Deliverables and minimize the incurrence of costs prior
ta the expiration of funding for this Contract.

c) THE STATE AGREES THAT IF 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 WHICH
DELIVERED TQ THE STATE, SUBJECT TO NORMAL
WEAR AND TEAR. THE STATE FURTHER AGREES
TO PAY FOR PACKING, CRATING,
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TRANSPORTATION TO CONTRACTOR'S NEAREST
FACILITY AND FOR REIMBURSEMENT TO THE
CONTRACTOR FOR EXPENSES INGYURRED FOR
THEIR ASSISTANGE IN SUGH PACKING AND
CRATING. ‘ : '

22, TERMINATION FOR THE CONVENIENCE OF THE STATE:

aj

b}

c)

d)

e)

The Stata may terminate parformance af wark under this
Cantract for its convenlence in whole ar, from time to
time, In part, if the Department of General Services,
Deputy Directar Procurament Divislon, or dasignee.
determines that a teminatian is In the State's Interest.

The Department of General Services. Depuly Directar,

Pracurement Qivision, e¢ designge, shalt terminate by

delivering to the Contractar a Notlca af Teminatien

specifying the extent of termination and the effective
date thereaf,

After receipt of a Notice of Termination, and except as

dlrected hy tha State, the Centractor shall lnmediataly

praceed with the fallewing obligations, as applicable,
regardless of any delay lo determining ar adjusting any
amaunts dug under this clause. Tha Contractar shall:

() Stop work as speclfied in the Natice of Terminatian,

(i} Place no " further subcontracts for materials,
services, or facllities, except as necessary o
complate tha continuing portion of the Contract.

(iliy Terminate all subcantracts to the extent they celate
to the wark teminated. _

(iv} Selle all qutstanding liahiliies and termination
settlement proposals arising fram the terminatian af
subcantracts;

After termination, the Confractar shalt submit a finat
termination setfement proposai ta the State in the form
and with the information prescribed by the State. The
Cantractor shalf submit the proposal promptly, but no
fater than 9 days after the effective date of tenmination,
unless a different time is provided in the Statement of
Wark orin the Notice of Termination.
The Contractar and the State may agree upon the whale
or any part of the amount to be paid as requested under
subsection (c) above.
Unless otherwise set focth in the Statement of Work, if
the Contractor and the State fail to agree on the amount
to be paid because of the terminalion for convenience,
the State will pay the Contractor the fallawing amounts;
provided that in no event will totat payments exceed the
amount payable lo the Cantractor if the Conlract had
been fully performed:;

() The Ceontract price for Deliverables or services
accepted or retained by the Slate and not
previously paid for, adjusted far any savings on
freight and other charges; and

(i) The total of;

0

A}  The reasonable costs incurred in the
performance of the work terminated,
including initiat costs and preparatary
expenses allocahle thereto, but excluding
any cost attributable to Deliverables or
services paid or to be paid: .

B) The reasonable cost of settling and paying
termination  settlement proposals under
terminated subcontracts that are property
chargeable ta the terminated portion of the
Contract; and )

C} Reasonable storage, transportation,
demobilization, unamortized overhead and
"capitat casts, and ather casts reasanahly
incurred by the Contractar in winding down
and terminating its work.

The Contractor will use generally accepted accaunting
principles, or accounting principles otherwise agreed to
Inwriting by the parties, and sound huslness practices in
determining alt costs claimed, agreed to, or delerminad
under this clause. '

23. TERMINATION FOR DEFAULT:

a)

b)

c)

d)

The Slate may, subject to the clause titled *Farce

Majeure” and to sub-section d) belaw, by written natice

of default to the Contracter, terminate this Centract in

whale or in part if the Ganteactor fails to:

f) Deliver the Deliverables ar perform the services
within the time specified in the Cantract or any
amendment thereto; '

i} Make progress, so that the lack of progress
endangers performance of this Contracl; or

i} Perform any of the other provisions of this Contract.

The Stale’s right to terminate this Contract under sub-

section a) above, may be exercised only If the failure

constitutes a material breach of this Contract and If the

Contractor does nat cure such failure within the time

frame stated in the State's cure notice, which in ne event

will be less thap fifteen (15) days, unless the Statement
of Work calls for a different periad.

If the State lerminates this Contract in whole or in part

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

in the manner the Buyer cansiders appropriale,

Deliverables or serviees similar ta thase terminated, and

the Contraclor will be liable to the State for any excess

costs for those Deliverables and services, Including
without limitation costs third party vendors charge for

Manufacturing Materials (but subject to the clause

entitled “Limitation of Liability), However, the Cantractor

shall continue the wark not terminated.

If the Contract is terminated for default, the State may

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

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

() completed Deliverables,

(i) partially completed Deliverables, and,

(i) subject to provisions of sub-section e) below,
Manufacturing Materials related ta the teminated
portian of this Conteact. Nathing In this sub-sestion
d} will be canstrued to grant the State dghts to
Delivarables that it would not have received had
this Contract been fully performed, Upan directian
of the Buyer, the Conteactor shalt also protect and
preserve property in its pessession in which the
State has an interest.

e} The State shalt pay Contract price far complated
Deliverables delivered and accepted and items the State
requires the Contractor to transfer under section (d)
ahave. Unless the Statement of Wark calls. for differant
pracedures or requites noa-charge delivery of materals,
the Contractar and Buyee shall attempt to agree an the
amount of payment for Manufacturing Matedals and
other materials delivered and accepted hy the State far
the protectian and preservation of the peopesty; provided
that where the Caotractor has billed the State for any
such materials, no additionat charge wilt apply, Fallure
to agree will canstituta a dispute under the Disputes
clause. The State may withhold fram these amounts any
sum It determines to be necessary to pratect the State
agalnst loss because of oulstanding liens or claims of
former llen halders.

f) W, after termination, It is determined by a finat decision
that tha Gontractor was not in defaylt, the rights and

abligations of the parties shali be the same as if the

termination had heen issued for the cenvenience of the
State.

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

h) The rights and remedies of the State in this clause are in
addition to any other rights and remedies provided by
faw ar under this Contract, and are subject ta the clause
titled “Limitation of Liability.”

FORCE MAJEURE: Except for defaults of subcontractors at
any tier, the Contractor shall not be liable for any excess
costs if the failure to perform the Contract arises from causes
beyaond the control and without the fault or negligence of the
Contraglor, Examples of such causes Include, but are not
limited to:

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

b} Acts of the federal or State govermment in either its

sovereign or contractual capacity.

If the failure to perform is caused by the default of a
subcontractor at any tier, and if the cause of the default is
beyond the control af both the Contractor and subcontractar,
and without the fault or negligence of either, the Cantractor
shall not be liable for any excess costs for failure to perform.

25.

26.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

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

b} In addition to any other rights and remedies the State
may have, the State may requirs the Contractor, at
Contractor's expense, to ship Deliverables via air fraight
or expedited routing to avoid or minimize actual or
potentiat defay if the delay is the fault of the Contractor.

¢} In the event af the termination of the Cantract, either in
whale or in part, by reasen of default ae breach by the
Gaatractar, any lass or damage sustained by the State in
procuting any items which the Centractor agreed ta
supply shall be botne and paid for by the Contractor (but
subject te the clause entitied "Limitation of Liability™}.

d) The State reserves the dght to affset the reasanable cast
of all damages caused to the State against any
outstanding Invelces or amaunis awead to Contractor ar
to make a clalm against the Contractor therafore,

LIMITATION OF LIABILITY:

a) Except as may be otherwise approved by the
Department of General Services Deputy Director,
Procuremant Division or their designes, Contractor's
liability for damagés to the State for any cause
whatsoever, and regardless of the fam of action,
whether in Cantract or in tort, shall be limited to the
Purchase Price. For purposes of this sub-section a),
*Purchase Price” will mean the aggeegate Contract price;
except that, with respect to a Contract under which
multiple purchase arders will be issued (e.g., a Master

- Agreement or Multiple Award Schedule Contract),
“Purchase Price” will mean the total price of the
purchase order for the Deliverable(s) or service(s) that
gave rise lo the lass, such that Contractor will have a
separate limitation of liability for each purchase order,

b) The foregoing limitation of liability shall nat apply (i) to
any liability under the General Provisions entitled
“Caompliance with Statutes and Regulations™; (i) to
liability under the General Provisions eatitled “Patent,
Copyright, and Trade Secrat Indempity” or to any ather
liability (including without limitation indemnification
obligations) far infringement of third ‘party intellectual
property rights; (iii) lo claims arising under provisions
herein calling for indemnification for third party claims
against the State for death, badily injury ta persons or
damage to real or tangible persanat property caused by
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27.

28.

Contractar’s negligence or willful misgonduct; or {iv) to
costs or attarngy’'s fees that the State becomes entitled
ta recover as a pravailing party in-any aclion.

c) The Stale’s liability for damages far any cause
whatsoaever, and regardless of the form of action,
whether in Conteact or In tort, shalt he limited to the
Purchase Price, as that term: Is defined In subsection a)
abave, Nalhing harein shall be construed to waive or
limit the State’s saverelgn immunity or any ather
imrunity from suit pravided by faw,

d) In no event will either the Cantractac or the State be
liahle for cansequential, incidental, indiract, special, ar
punitiva damages, even if natification has heen given as
ta the possibliity of such dafages, except (i) to the
extent that Contractors liabllity for such damages Is
specifically set forth in the Statement of Wark or (i) to
the extent that Contractar's liability far such damages
arises out of sub-section b)), b)ii), at b){iv) above.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS

OR DAMAGE TO PROPERTY:

a) The Contractor shall be liable for damages arising out of
Injuey ta the person and/or damage ta tha praperty of tha
State, emplayees of the State, pacsans designaled by
the State for training, ar any ather persan(s) ether thag
agents or emplayees of the Contractar, designated by
the Stats for any purpase, prior to, duting, or subsequent
to delivery, lnstallation, acceptance, and use of the
Oeliverables either at the Cantractor's site or at the
State’s place of .business, provided: that the injury or
damage was caused by the fault or negligance of the
Coantractar.

b} The Contractor shalt not be liable for damages arising
out of or caused by an alteratian o an Attachment nat
made or installed by the Contractar, or for damage to
alterations or Attachments that may result from the
narmal gperation and maintenance of the Deliverables
pravided by the Contraclor during the Contract.

INDEMNIFICATION: The Contractor agrees to indemnify,
defend and save harmless the Stale, Its officers, agents and
employees from any and -all third party claims, costs
(incldding without limitation reasonable attorneys' fees), and
lasses due to the injuty or death of any individual, or the loss
or damage 1o any real or tangible personal property, resulting
from the wilifut misconduct or negligent acts or omissions of
the Contractor or any of its affiliates, agents, subcontractors,
employees, suppliers, or laborers furnishing or supplying
work, services, matetials, oc supplies in connection with the
performance of this Contract. Such defense and payment will
be conditional upan the follawing:
a) The Slate will natify the Contractor of any such claim. in
writing and tender the defense thereof within a
reasonable time; and

29,

30.

3.

32.

33.

34.

b) The Contractar will have sole control of the defense of
any action on such claim and all pegatiations for its
seltlement or compromise; pravided that (i) when
substantial principles of government ar public law ara
involved, when litigation might create precedent affacting
future State aperations or liahility, or when involvement
of the State is atherwise mandated by law, the State
may particlpate in such action at its own expense with
respect to attorneys® fees and costs (hut nat liability}; iy
where a settlement wauld impese liabllity on the State,
affect peinciples of Califarnia government or public law,
ar Impact the authority of the State, the Qepartment of
General Services will have the -right ta apprave or
disapprave any seftlement or campromise, which
appraval will not unreasanahly he withheld or delayed;
and (il} the State -will reasanably cooperate in the
defense and In any related settlement negotiatians.

INVOICES: Unless atherwise specified, invaices shalt be
sent lo tha address set forth hereln. Invalges shalt he
submitted In tiplicata and shalt Include the Contract number;
release arder nurmber (it applicable); item number; unit price,
extended item price and Invoice total amaunt. State sales tax
and/or use tax shall be ltemlzed separately and added ta
each Invoice as applicable.

REQUIRED PAYMENT DATE: Payment will be made in
accordance with -the provisions of the California Prampt
Payment Act, Government Cade Section 927 et, seq. Unless
expressly exempted by slatute, the Act requires State
agencles to pay properly submitted, undisputed Invaices not
more than 45 days after (i} the data af acceptance of
Deliverables aor performance of segvices; ot {ii} receipt of an
undisputed invoice, whicheveris later.

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

NEWLY MANUFACTURED GOODS: All Goads furnished
under this Contract shall be newly manufactured Goods or
certified as new and warranted as new by the manufacturer:
used or reconditioned Gaods are prohibited, unless otherwise
specified. '

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

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

36.

the Stale’s operalion which are designated confidentiat by the
State and made available to the Centractor In order to carry
aut this Cantragt, ar which hacama availabte ta the Contractar
in casylng out this Contract, shalt he protacted by the
Conlractor from unautharized use and disclasure through the
observance of the same or moare effactive proceducal
requirements as are applicable to the State. The
identification of alt such: confidentiat data and Information as
welt as the State's procedural requirements fos peotection ef
such data and information from unauthodzed use and
disclosure shalk he provided by the State in wiling to the
Cantractor. (f the metheds and procadures employed by the
Contractor for the prolection of the Centractar's data and
infarmation are deemed by the State to be adequate far the
pratection of the State's confidentiat information, such
metheds and pracedures may be used, with the wilten
consent of the State, to camry qut the Intant of this paragraph,
The Contractor shall not be requiced uader the provisions of
this paragraph to keep confidential any data ep lnfarmation
which is or becomes publicly avaitahle, ls alteady sightfully in
tha Contractor's possession  witheut obligation  of
confidentiality, is Independently developed by the Gontragtar
autside the scope of this Contract, or s rightfully abtained
fram thicd pacties.

NEWS RELEASES: Unless otherwise exempted, news
releases, endorsements, advertising, and social media
content pertaining to this Cantract shall nat be made withaut
prior written approvat of the Department of Generat Services.

DOCUMENTATION , :
a)} .The Contraclar agrees to provide to the State, at no

charge, all Documentation as described within the
Statement af Wark, and updated versians thaseef, which
are necessary or useful to the State in its use of the
Equipment or Saftware provided .hereunder. The
Contractor agraes to provide additionat Becumentation
at prices not in excess of charges made by the
Cantractor to its other customers for similar
Documentation.

b) If the Contractor is unable to perform maintenance or the
State desires to perform ils own maintenance on
Equipment purchased under this Contragt then upon
written notice by the State the Contractor will provide at
Contractor's then current rates and fees adequate and
reasonable assistance including relevant Documentation
to allow the State lo maintain the Equipment based on
Contractor's methodology, The Contractor agrees that
the State may reproduce such Dacumentation for its own
use in maintaining the Equipment, If the Contractor is
unable to perform maintenance, the Contractor agrees to
license any other Contractor that the State may have
hired to maintain the Equipment to use the above noted
Documentation, The State agrees to include the

Contractor's  copyright notice on any such
Documentation  reproduced, In accordance with
copyright Instructions to be provided by the Contractor,

37. RIGHTS IN WORK PRODUCT:

a) Al inventions, discoveries, intellectual property,
technical communications and recards originated or
prepared by the Centraclor pursuant ta this Contragt
including papers, reparts, chasts, computer pragrams,
and other Documentatian or imprevements therete, and
Including Contractor's administrative cemmunications
and racords relating lo this Contract (sqllectively, the
“Wark Praduct’), shall be Contractors exclusive
praperty, The provislens of this sub-section a) may be
revised in a Statement of Waork,

b) Software and other materials developed or otherwise
obtained by or for Contractor or Its afflllates
Indapendantly of this Contract ar applicable purchase
order ("Pre-Existing Matarials"y do nat ¢oostitute Waork
Product. If the Cantractor creates derivative warks of
Pre-Existing Matedals, the elemants af such derivative
works ceeated pursuaat to this Cantract constitute Work
Praduct, hut other elements de not. Nathing in this
Saction 37 will- be canstrued to Interfere with -
Conteactar's ar its affiliates” ownership of Pre-Existing
Materiafs.

¢} The State will have Government Purpase Rights to the
Waork Praduct as Deliverable or delivered ta the State
hereunder. “Gavemment Puwmpose Rights™ are the
unlimited, [revocable, worldwide, perpetual, rayalty-
free, non-exclusive rights and licenses te use, madify,
repraduce, perform, release, display, create derivative
works from, and disclose the Work Product.
“Gaovernment Purposa Rights™ also include the right to
release or disclose the Work Preduct autside the State .
for any State government purpose and to autharize
recipients to use, madify, reproduce, perform, release,
display, create derivative works from, and disclose the
Work Product for any State gavernment purpose. Such
recipients of the Work Praduct may include, without
limitation, State  Contractors, California  local
governments, tha US. federal government, and the
State and local gavernments of other states.
“Government Purpose Rights™ do not include any tights
to use, medify, reproduce, perdorm, release, display,
create derivative warks from, or disclose the Work
Praduct for any commercial purpose.

d) The Ideas, concepls, know-haw, or techniques refating
to data pracessing, developed during the course af this
Cantract by the Cantractor or jaintly by the Contractor
and the State may be used by either party without
obligation of notice or accaunting.

e} This Gentract shall not preclude the Contractar from
developing materials outside this Contract that are
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3s.

39.

competitive, irraspective of their similarity to matedals
which might be delivered to the State pursuant to this
Cantract.

SOFTWARE LICENSE: Unless otherwise specified in the

Statement of Wark, the Contractor hareby geants to the State

and the State accepts from the Contractgr, subject ta the

terms and conditlons of this Genlracl, a perpetual,

Irrevocable, royally-free, non-exclusive, license to use the

Software Praoducts In this Contract (hereinafter refetred to as

*Saftware Praducts”)

a) The State may use tha Saftware Praducts in the canduct
afits awn business, and any division thereaf

b} The license granted abave authorized the Stats to use
the Saftware Products In machine-readable form on the
Computer System lacated at the sites) specified in the
Statement ef Work, Said Computer System and its
assaciated unils (callectively referred to as CPU) ate as
designated ln the Statement of Wark. If the dasignated
CPU is inoperalive due ta malfunctian, the lcense herein
grapted shalt be temporarily extanded to autherize the
State to use the Software Products, In machined-
teadable farm, on any other State CPU unti the
designated CPU Is returned te aperalion,

c) By prior written natice, the State may redesignate the
CPU iIn which the Saftware Products are ta be used
provided that the redesignated CPU s substantially
similar in size and scale at no additiopal cost. The
redesignation shall nat be limited to the eoriginal site and
wilt be effective upon the date specified [ the natice of
redesignation.

d) Acceplanca of (:ommezcxaE Saftware (including third
party Software) and Custom Software will be governed
by the terms and conditions of this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROPRIETARY DATA: The State agrees that all
matedal appropriately marked or identified in writing as
praprietary, and furnished hereunder are: pravided for State’s
exclusive use for the purposes of this Contract only, All such
proprietary data shall remain the property of the Contractor.
The Stale agrees lo take all reasonable steps ta insure that
such proprietary dalta are not disclased ta athers, without priar
written consent of the Contractor, subjact to the Califdrmia
Public Records Act. The State will Insure, prior to disposing
of any media, that any licensed materials contained thereon
have been erased or otherwise destroyed. The State agrees
that it will take appropriate action by instruction, agreement ar
otherwise with its employees ar ather persons permitted
access lo licensed saftware and other proprietary data to
satisfy its abligalions under this Cantract with respect ta use,
copying, madification, protection and security of proprietary
software and other proprietary data.

40.

41.

42,

RIGHT TO COPY OR MODIFY:

a) Any Software Product pravided by the Contractor In
machine-readabla form may be capled, In whale or in
part, in printed of machine-readable form for use by the
State with the designated CPU, to perfarm one-time
benchmark tests, for archlval or emergency restart
purposes, to replace a wom copy, to understand the
cantenls of such machine-teadable matertal, er ta madify
the Softwara Praduct as provided helow; providad,
hawever, that no mara than the number of printed copies
and machine-readable coples as specified In the
Statement of Wark will be in existence under this
Contract at any tme without prlor cansent of the
Contractar. Such consent shalt nat be unreasonably
withheld by the Conlractar. The original, and any coples
of the Softwara Product, [n whale ar In part, which are
made hereunder shall be the praperty of the Contractor,

b)  The State may modify any non-parsanal camputer
Software Praduct, In machine-readable form, for its own
use and merge It lnta ather program matedal. Any
partion of the Saftware Praduct included In any merged
program matedal shall be used only on the designatad
CPUs and shall be subiect to the terms and eondltxons of
the Cantract.

FUTURE RELEASES: Unless otherwise specifically
provided in the Contract, or the Statement of Work, if
improved versions, e.g., patches, bug fixes, updates or
releases, of any Software Product are developed by the
contractor, and are made available to other licensees, they
will be made available to the Stafe at no additional cost only if

. such are made available to other licensees al no additional

cast. If the Contractor offers new versions or upgrades to the
Software Product, they shalf be made available to the State at
the State’s oplion: at a price not greater than the Contract
price plus a price increase proportionate 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 lo the new version, if any, as estimated by
the Contractor im good faith.

ENCRYPTIONI/CPU ID AUTHORIZATION CODES:

a) When Encryption/CPU Identification {ID) authorization
codes are required to operate the Software Products, the
Contractor will provide all codes to the State with
delivery of the Software.

b} In case of aninoperative CPI, the Contractor will provide
a lemporary encryplion/CPU ID authodzation code to the
Stale for use on a lemporarily authorized CPU until the
designated CPU is returned to operalion.

¢} When changes in designated CPUs accur, the State will
natify the Conltractor via telephone and/or facsimile/e-
mail of such change. Upon receipl of such notice, the
Contractor will issue via telephone and/or facsimilefe-
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mail to the State within 24 hours, a tempaorary encryption
1D authorization code for use on the newly designated
CPU until such time as permanent cade is assigned.

43. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

b)

Contractar will indemnify, defend, and save harmless the

State, its officers, agents, and employees, from any and

alt third pacty claims, costs {including without timitation

taasanable attarneys” feas), and losses fer infringement
or vialation of any U.S. Intellectual Property Right by any
praduct or service pravided heraunder. With respect to
claims arising from camputer Hardware er Software
rmanulactured by a thied party and sold by Contractar as

a rasaller, Cantractor wilt pass thraugh to the State such

Indemnity rights as it receives from such third pady

¢“Third Party Obligation’y and will caoperate in enfarcing

them; provided that if the thicd party manufacturer fails tor
honer the Thitd Pacty Qbligatien, Caontractor will provide
the State with indemnity pratection equal to that called
for by the Third Pacty Obligation, but in no event greater
than that calfed foe (n the fitst sentence of this Section.

The pravisions of the preceding sentence apply only tor

thied party computer Hardware ar Softwase sald as a

distinct unit and acceptad by the State.

Unless a Third Party Qbligation pravides otherwise, the

defanse and paymaent obligations set forth in this Sectian

wilt ba canditianat upen the fallowing:

i) The State will notify the Conlractor of any such claim
i writing and tender the defense theraof within a
reasonable time; and

it} The Coantraclor wilt have sole contral of the defense
of any action on such claitx and all negliations for
its settlement or compromise; provided that {a) when
substantial principles of government or public law are
invalved, when litigation might create precedent
affecting future State operations or liability, or when
involvement of the State is atherwise mandated by
law, the State may participate in such aclion at its
own expense with respect lo attomeys® fees and
costs (but not liabifity); (b) where a settlement would
impose liability on the State, affect principles of
California gavernment or public law, er 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 wilt
not unreasonably be withheld or delayed; and (c) the
State will reasonably caoperate in the defense and in
any related settlement negoliations.

Should the Beliverables, or the operalion thereof,

become, or in the Contractor's opinian are likely to

become, the subject of a claim af infringemeat of
violation of a U.S. Intellectuat Prapesty Right, the State
shall permit the Cantractar at its option and expense
either to pracure for the State the right ta eantinue using

¢}

d}

the Daliverables, ar ta replace er madify the same so

that they become nan-infringing. If none of these

options can reasanably be taken, ar if the use of such

Deliverables by the State shall be prevented by

Injunctign, the Cantractor agrees to take back such

Deliverables and make every teasanable affort to assist

the State in pracuring substitutg Deliverables. If, In the

sele opinian af the State, the ratue of such lnlinging

Deliverables makes the retention of ather Deliverahles

acqulred from the Contractor under this Contract

impractical, the Stata shalt then have the oqplion of
terminatlng such Contracts, or applicabla portions
thereql, withaut penalty or termination charga, The

Contractor agrees to take back such Deliverables and

relund any sums the State has paid Contractor less any

reasonable amount for use or damage.

The Contractor shall have nq liakllity to the State under

any provision of this clause with respect to any claim of

patent, copyright ar trade secre! infiingament whish Is .

based upan:

() The combination or utlization of Deliverahles
furnished hereunder with Equipment, Software or
devices nat made or fumnished by the Contractar;
or,

() The operation of Equipment fumished by the
Contractor under the control of any Operating
Software other thas, or in addition to, the current

* versian of Conlractor-supplied Operating Software;
or :

(i)} The modification Initiatad by the State, or a third
party at the State's diraction, of any Deliverable
furnished hereunder; ar

(iv} The compbination ar utilization of Saftware fumished
hereunder with non-Contractor supplied Software.

The Contractor certifies that it has appropriate systems

and controts In place to ensure that State funds wilk not

be used in the pedormance af this Contract for the
acquisition, operation or maintenance of computer

Software in violatian of copyright faws.

44, DISPUTES:

a}

The parties shall deal in good faith and attempt lo
resalve potential disputes informally. I the dispute
persists, the Contractar shall submit ta the Repartment
Diractor or designee a wrtten demand far a final
decision regarding the dispositon of any dispute
between the parties arising under, related ta or invalving
this Contract. Contractor's written demand shall be fully
supported by factual information, and if such demand
involves a cost adjustment to the Contract, Cantractor
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
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b}

c}

d

reflects the Contract adjustment far which Contractor
bellaves the Stata is liable. The contracting Department

- Directar or designea shalt have 30 days after receipt of

Contractor's written demaad Iavoking this Section
“Disputes” to rendar a written decision. If a written
decision is nol rendered within 30 days aftar receipt of
caatractor’s demand, it shall be deemgd a decisian
adverse lo the Cantractor’s cantantion. If the Cantractor
is not satisfled with the decision of the Department
Director or designes, the Contractor may appeal the
dacision, in witlng, within 18 days of its Issuancs (ar the
explcatian of the 30 day pedad In the event no degision
is rendered by the cantracting depariment), to the
Department of General Services, Deputy Direglar,
Pracurement Bivislan, wha shalt have 45 days to sender
a final decision. If the Contractor daes not appeat the
decision of the contracting Depactment Directer of
deslgnee, the decision shall be canclusive and binding
regarding the disputa and the Contractar shalt be batced
fram commenclng an actian in cauct, ar with the Vigtims
Campensalian Gavernment Glalms Beard, far failure to
exhaust Gantractor's admiaistrative: ramedies.

Pending the {inal reselution of any dispyte arising under,
retated to or invalving this Contract, Gonleactor agrees to
dlligently praceed with the pedformance of this Contract,
Including the delivery of Goods ar providing ef services
in accardance with the: State's instructions regarding this
Contract, Contractar’s failuce to diligently praceed in
accardance with the State’s instructions regarding this
Canteact shalt bé consldered a matariat breach af this
Contract.

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. [f the Deputy Director, Procurement
Division fails ta render a final decision within 45 days
after receipt ef Contractor's demand, it shall be deemed
a final decisian adverse to Cantractor's contentions. The
State’s final decision shall be conclusive and binding
regarding the dispute unless Contractar 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 aof General Seqvices, Procurement Division,
the Contractor shall submit ta the Department Direclor aor
designes a written demand fac a final decision, which
shalt be fully supparted in the manner described in the
subsection a above. The Department Director or
designee shall have 30 days to render a final decision. If
a final decision is nat rendeced within 30 days after
receipt of the Contractor's demand, it shalt be deemed, a
final decision adverse to the Contractor’s contentign.

The final decision shall be gonglusive and binding
regarding the dispute unless tha Contractor commences
an action [ a caurt of eompatent jurisdiction to contest
such declslon within 90 days fallowing the date of the
final decision or one (1} year fallowing the acerual of the
cause af action, whichaver s later, The dates of
decislon and appeal [n this section may be modified by
mutual consent, as applicable, excepling the time to
commence an actian In a court of competent jurisdiction.

45. STOP WORK: -
a) The State may, at any lime, by written Stop Wark Qeder

™

lo the Cantractor, requira the Cantractor ta stop all, or
any part, of the work called for by this Contract for a
perlod up to 45 days after the Stop Work Order Is
dellverad to the Contractor, and far any further periad to
which the partles may agree. The Stop Wark Order shall
be specifically identified as such and shall Indicata it is
Issuad under this clause. Upan racsipt of the Stop Wadk
Order, the Cantractar shalt Immediately compty with its
terms and take alt reasqnable steps to minimiza the
incurrence of costs allocable to the wark cavered by the
Stop Work Order during the period of wark stoppage.
Within a perlod of 45 days after a Stap Wark Order Is
delivered to the Centractor, or within any extension of
that period to which the parties shall have agreed, the
State shall either:
(¥ Cancel the Stop Wark Order; a¢
(i} Terminate the wark cavered by the Stop Work
" Order as pravided for in the termination for defauit
or the temination for convenlence clause of this
Cantract. ‘ )
If a Stop Work Qrder issued under this clause is
canceled or the period of the Stop Wark Qrder or any
extension thereaf expires, the Contractor shall resume
work. The State shalt make an equitable adjustment in
the delivery schedule, the Cantract price, or both, and
the Contract shall be modified, ln’writing.'accordingly. if:
(i} The Stop Work Order results In an Increase in the
lime required for, or in the Contractors cast
properly allocable to the performance of any part of
this Contract; and
(i) The Contractor asserts its right to an equitable
adjustment within 60 days after the end of the
period of work stoppage; provided, that if the Stale
decides the facts justify the action, the State may
receive and act upan a proposal submitted at any
time before final payment under this Contract.
If a Stop Work Order is not canceled and the work
covered by the Stop Wark Order Is terminated in
accardance with the provisian entitted Termination for
the Convenience of the Stale, the State shall allow
reasonable costs resulting from, the Stop Work Order in
arriving at the termination settlement.
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46.

47.

d) The State shalt nat be liable ta the Contractor far loss of
profits because of a Stop Wark Order Issued under this

clayse.

EXAMINATION AND AUDIT: Cantractor agrees that the
State, or its daesignated representative shalt have the right to
raview and copy any tgcards and suppasting documentation
pertaining to performance of this Contract. The Contractor
agrees to maintain such recaerds for pessible audit for a
minimum of three (3) years after final payment, ualess a
longer petlod ef recards retention Is stipulated. The
Contractor agrees to allaw the auditor(s) access to such
records during normat business hours and in such a manner
so as to not Interfere unreasanably withy normat business
activities and o allow interviews af any emplayees ar athers
who might reasonably have information relaled to such
recards, Further, Contractor agrees to lnelude a similar rght
of the State to audit recards and interview staff in apy
subcantract related to performance of this Ceatract. The
State shall pravide reasonable advance written natice of such
audités) to the Contractar,

FOLLOW-ON CONTRACTS:

a} If the Coateactor ar its affiliates provides Techmical
Cansulting and Dicestion (as defined belaw), the
Centractor and its affiliates:

(i} wilt not be awarded a subsequent Contract to
supply the setvice ar system, or any significant
companent thereaf, that is used for as in connectian
with any subject af such Technical Consulting and
Direction; and

(i) will not act as consultant to any person or entily
that does receive a Conlract described in sub-
saction (i), This prabhihition wilt continue far ane {1}
year after termination of this Contract or completion
of the Technical Consulling and Direction,
whichever comes [ater,

b) ‘“Technical Consulting and Direction™ means services for
which the Contragtar received compensatian from the
State and includes:

(i} development of or assistance in the development af
wark statements, specifications, solicitations, o
feasibitity studies;

(i) development or design of test requirements;

(i} evaluation of test data;

(iv) direction of or evaluation of another Contractor;

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

{vi) provisions of formal recommendalions. regarding
any of the above. Far purposes of this Section,
“affiliates” are employees, directors, partners, joint
venture participants,  parent  corporations,
subsidiaties, or any other entity controlied by,
controlling, or under common control with the

48.

49,

50.

Contractor. Control exists when an entity owns or
directs mare than fity percent (50%) of the
qutstanding shares or securities tepresenting the
right to vate for tha election of diractors ar other
managing authority.

c) To the extent permissible by law, the Director af the
Depariment of General Services, or designee, may
walve the restrictions set {orth In this Sectian by written
natice to the Cantractor if the Director determines their
application would not be in the State’s best interest.

- Except as prehibited by law, the restrictions of this

Seclion will not apply:

(i} (o fallow-on advice given by vendars af coramercial
off-the-shelf praducts, including Saftware and
Hardware, on the operatian, Integration, repalr, or

- maintenance of such products afer sale; or

(i) where the State has entered Inta a master
agreement for Softwata ar services and the scope
of wark at the time of Contract exacution expressly
calls for (uture racemmendations among the
Contractars gwn praducts.

d) The restrictions set forth I this Section are in addition ta
canflict of Interest reslrictions Impased an public
Contractors by California law ("Conflict Laws™). In the
event of any inconsistency, such Conflict Laws override
the provisions of this Section, even if enacted after
execution of this Contract.

PRIORITY HIRING CONSIDERATIONS: If this Contract
includes seevices in excass of $200,000, the Contractor shall
give priority cansideration in filling vacancias In positians
funded by the Contract to qualified reclpients of aid under
Weifare and [nstitutions Code Section 11200 in accordance
with PCC Section 103533.

COVENANT AGAINST GRATUITIES: The Contractar
wareants. that no gratuities (in the form of entertainment, gifts,
or otherwisa) were affered or given by the Contractor, or any
agent or representative of the Contractar, ta any officer or
employee af the State with a view toward securing the
Contract or securing favarable treatment with respect to any
determinations concerning the performance of the Contract.
For breach or violation of this watranty, the State shall have

the right ta terminate the Contract, either In whole or in part,

and any loss ar damage sustained by the State in procuring
on the open market any items which Contractor agreed to
supply shall be borne and paid for by the Contractor. The
rights and remedias of the State provided in this clause shall
not be exclusive and are in addition to any ather rights and
remedies pravided by law or in equity.

NONDISCRIMINATION CLAUSE:
a) Durng the performance af this Contract, the Contractor
and its subcontractors shali not unlawfully discriminate,
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52,

harass or allow harassment, against any emplayee or
applicant for employment because of sex, sexual
adantation, rface, calae, angestry, teligious creed,
natienal origin, disabilty ¢ncluding HIV and AIDS),
medical candition (cancec). age, marital status, and
denial of family cara leave, The Cantractor and
subcantractars shall inswre that the evaluation and
treatment of their employees and applicants for
employment are {ree from such disccimination and
harassment. The Cantractor and subcontractars shall
camply withy the provisions of the Fale Employment and
Hausing Act (Gavetnment Cade, Section 12990 et s8q.)
and the applicabla regulations pramulgated thergunder
(Californla Code of Regulatians, Title 2, Section 7285.0
et saq). The applicable regulations af the Fair
Employment .and Houslng Cammissian implementing
Gavernment Code Section 12999 (a-f), set forth In
Chapter 5 of Division-4 of Title 2 of the Califarnia Cade
of Regulations are [ncorperated tata this Conteact by
teference and made a pawt hareof as if sat forth in full.
" The Cenlractor and its suhcontracters shalt give written
natice of their obligations. uader this clause to labor
organtzations with which they have a collective
bargaining ar other agreement,
b} The Contractor shall include the nendiscrimination and
campltance provisions of this clause In alk subcontracts
- to perform wark under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Contractor swears under peralty of perjury that no more
than ane final, unappealable finding of cantempt of caut by a
federal caurl has been issued against the Contractor within
the Immediately preceding twe-year periad because aof the
Contractar’s failure to comply with an arder of the National
Labor Relations Board. This pravisten Is requiced by, and
shall be construed in accordance with, PCC Sectian 10296,

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

a) Insubmitting an offer to the State, the supplier offers and
agrees that if the offer is accepted, it wilt assign to the
State all rights, title, and intecest in and to alt causes af
action it may have under Section 4 of the Clayton Act
(15 U.S.C. 15) or under the Gactwright Act (Chapter 2,
commencing with Section 16700, of Part 2 of Division 7
of the Business and Professions Code), arising from
purchases of Goads, material or other items, or services
by tha supplier far sale to the State pursuant to the
solicitation.  Such assignment shall be made and
become effective at the time the State tendecs final
payment to the supplier.

b) If the State receives, eilhes through judgment or
seltlemeqt, a monetary recavery for a cause of aclion

53.

54.

assigned under this chapter, the assignor shalt be
entitled to receive reimbursement for actuat legal costs
Incurred and may, upon demand, recover from the State
any portion of tha recovery, including trable damages,
attributable to avercharges that were paid by the
assignor but were nat pald by the State as part of the
offer price, less the expenses Incurred In obtaining that
poction of the recovery.

¢} Upan demand In writing by the assigner, the assignee
shall, withln one year from such demand, reassign the
cause of action asslgned under this part If the assignar
has hean or may have been Injuted by the violation of
law far which the cause of action arase and

" (i} the assignes has not been Injured theregby, ar
(i} the assignee declines ta fila a court achon lor the
cause of action.

DRUG-FREE WORKPLACE CERTIFICATION: The
Conlractar certifies under penalty of parjury under the laws of
tha State of Californla that the Contractar will comply with the
raquiremants of the Drug-Free Workplace Act of 1990
(Gaverament Cade Section 8350 et seq.) and will pravide a
drug-free workplace by taking the following aclions:
a) Publish a statement natifying employees that unfawfut
- manufacture, distribution, dispensation, passession, or
use of a controlled substance Is  prohibited and
specifying actions to be taken agalnst employees for
violations, as required by Gavernment Code Section -
8355¢a). ’

" b} Establish a Drug-Frea Awareness Program as required

by Government Code Section 8355(b} to inform

employees abaut all of the fallowing: :

(i the dangers of drug abuse in the workplace;

(i} the person’s or arganization's pollcy of maintaining
a drug-free workplace:

(iy any available counseling, rehabllitation and
emplayee assistance programs; and,

(iv) penalties that may be imposed upon employees for

_ drug abuse violations.
¢} Provide, as required by Gavernment Code Section
8355(c), that every employee who works on the
proposed or resulting Contract:

(i} wilt receive a copy of the company's drug-free . -

policy statement; and,

(i} will agree to abide by the terms of the company's
statement as a condition of emplayment on the
Contract.

FOUR-DIGIT DATE COMPLIANCE: Contractor warrants
that it will provide only Four-Digit Date Compliant (as defined
below) Deliverables and/for services to the State. “Four Digit
Date Gompliant™ Deliverables and services can accurately
process, "calculale, compare, -and sequence date dala,
including without limitation date data arising out of or relating
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55,

56.

57.

to leap years and changes in centuries. This warranty and
represeptation is subject ta the warranty terms and
canditions of this Contract and daes nat limit the generality
of warranly obligations sat farth elsewhere herein.

SWEATFREE CODE OF CONDUCT:

a} Conlractor declares under penalty of perury that no
equipment, malerials, or supplies {umished lo the State
pursuant to the Caontract have heen praduced In whele
of [n part by sweatshap labar, forcad labar, canvict lahae,
Indentured labar under penal sanctian, abusive loms of
child labar or explaitatian of childeen tn sweatshop lahar,
or with the benefit of swealshop labar, forced labog,
canvict [abor, indentured laber under peaal sanction,
abuslive forms of child labor ar exploitation of chitdrea in
sweatshop labor. Contracter fucther declares under
penalty of pedury that they adhere to the Sweatftee
Cade of Cenduct as sat forth en the California
Department of lndustial Relations website located at
www.die.ca gav, and Publlc Canteact Cade Sectian 6108.

b} Conlractor agrees to cogperale fully ln praviding
reasanable access to its recards, documenls, agenls or
employees, or premises i reasonably requiced by
authorized officlals of the Stale, the Bepariment af
Industrial Relations, or the Department af Juslice to
determine  Contragter's  compliance  with  the
requirements under paragraph {a).

RECYCLED CONTENT REQUIREMENTS: The Cantractor
shalt certify in wiiting under penalty of perjury, the minimums, if
not exact, petcentage of pastconsumer material as defined in
the Public Contract Cade (PCG) Section 12200-12209, in
praducts, materdals, gaods, or supplies offeted or sold to the
State that falt under any of the statutary categaries regardiess
of whether the praduct meels the requitements af Seclion
12209. The cedtification shall be provided by the cantractar,
even if tha praduct or goad contains na pestconsumer
recycled material, and even if the paslconsumer content is
unknown. With respect to printer or duplication cartridges
that comply with the requirements of Section 12156¢e), the
certification requiced by this subdivision shalt specify that the
cartridges sa camply (PGC 12205 (b)2)). A state agency
contracting officer may waive the certification requitements if
the percentage of postconsumer material in the products,
materials, goods, or supplies can he verifled In a wrilten
advertisement, including, but not limited to, a product tabel, a
catalog, or a manufacturer or vendor Internet web site.
Contractors are to use, to the maximum extent economically
feasible in the perfarmance of the contract work, recycled
content praducts (PCC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: Far any Contract in
excess of $100,000, the Contractor acknowledges In
accordance with PCC Section 7110, that:

58.

59.

60.

61.

62.

63.

a) The Centractar recognizes the impartance of child and
family support obligations and shalt fully cemply with alt
applicable State and federal laws relaling to child and
family suppart enforcement, including, but nat limited te,
disclosure of information and compliange with earnings
assignment orders, as provided in Chapter 8
(commencing with Section 5200} of Part 5 of Division 9
of the Family Code; and

b} The Contracter, to the best of its knowledge is fully
complying with the earnings assignment orders of all
employees and ‘is praviding the names of all new
employees to the Naw Hire Registry maintained by the
California Employment Development Repactment.

AMERICAN WITH DISABILITIES ACT: The Contractar
assures the State that the Ceatractor complles with the
Amerlcans with Disabilittes Act of 1990 (42 U.S.C. 12101 et
seq.). !

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Cantractor cedtifies that It complies with the applicable
requirements of the Electranic Waste Recycling Act of 2803,
Chapter 8.5, Pant 3 of Division 30, commancing with Section
42460 of the Public Resoueces Cade, The Contractor shall
malntain documentation and pravide reasonable access ta its
recards and documents that evidence compliance.

USE TAX COLLECTION; In accordance with PCC Segtion
10295.1, the Contractor certifies that it complies with the
requirements of Seclion 7101 of the Revenue and Taxation
Code. Contractor further certifies that It will Immediately
advise the State of any change in its retailer’s seller’s permit
or cedtification af registration or applicable affiliate’s seller's
permit or certificate of registration as deseribed in suhdivision
(a) of PCC Section 10295,1.

EXPATRIATE CORPORATIONS: Contractor hereby
declares that it is not an expatrate carparatian or subsidiary
of an expatrtate corporation within the meaning of PCC
Sections 10286 and 10286.1, and is eligible to Contract with
the State.

DOMESTIC PARTNERS: For Cantracts aver $100,000
executed or amended after January 1, 2007, the Contractor
certifies that the Contractor Is in compliance with Public
Contract Code Section 10295.3.

SMALL BUSINESS PARTICIPATION AND DVBE

PARTICIPATION REPORTING REQUIREMENTS:

a) If for this Contract the Contractor made a commitment to
achieve small Business patticipation, then Contractor
must within 60 days of receiving final payment under this
Contract {or within such other time period as may be
specified elsewhere in this Contract) report to the
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awarding department the actual percentage of smalt
buslness participatian that was achieved. (Gowt. Code §
14341}

b} If for this Conlract Contractor made a commitment to
achieve disabled veteran business enterprise (DVBE)
paticipation, then Contractor must within 6¢ days of
recelving final payment under this Contract {or within
such other lime periad as may be specified elsewhere in
this Contracty cerlify In a report to the awarding
department; (1) the total amount the pdme Conteactor
raceived under the Contract; (2) the name and address
of the OVBE(s) that participated In the padarmance af

the Contract; €3} the amount each DVBE received from:

the prime Contractar; (4) that alb payments under the

Contract have heen madeto the DVBE; ‘and (5) the

actual percentage of DVBE particlpation that was
achleved. A persorn gc entity that knawingly pravides
false Information shalt he subject te a civil penalty for
each violatlgn, (Mil. & Vats. Code § 999.5(d);
Govt. Code § 14841.)

64. LOSS LEADER: [t Is unlawful for any persan engaged In

businass within this state to selt or use any adticle e praduct
as a“loss leader” as defined in Section 17030 of the Business
and Professions Cade. (PCC 12104.5¢b).).

ADDITIONAL CMAS TERMS AND CONDITIONS

65. CMAS -- CONTRACTOR'S LICENSE REQUIREMENTS:

66.

Conlracls that include Installatio or the: wording “Furaish and
lastall® require: at the: time of Contract award that Cantractars
possess a valid California State Contractor's License. If sub-
Cantraclors are used, lhey must also passess a valid
California State Contractar's Llicense, All buslnesses which
canstruct or alter any building, highway, foad, parking facility,
railroad, excavation, or other structure in California must be
licensed by the Califarnia Stale License Board {CSLB) if the
total cost {labor and materials} of the projeet is $500.00 or
more. Failure to be licensed ar ta keep the license current
and .in good standing shall be grounds for Cantract
revocation.

CMAS -- PUBLIC WORKS REQUIREMENTS
(LABOR/INSTALLATION):
a} Pdor to the commencement of performance, the

Contractar must obtain and provide to the State, a
payment bond, on Standard Form 807, when the
Contract involves a public works expendituce
(laborfinstallation costs) in excess of $5,000. Such bond
shall be in a sum not less than one hundred percent
(100%) of the Contract price. .

b) In accardance with the pravisions of Section 1773 of the
Califarnia Labor Code, the Cantractor shall, conform and
stipulates 1o the general prevailing rate of wages,
including emplayer benefits as defined in Section 1773.1

c}

Y

of the California Labor Cade, applicable to the classes of

labor to be used (or public warks such as at the delivery

site (ar the assembly and [nstallation af the equipment or
materlals under the purchase arder. Pursuant ta Section

1770 of the Califarnia Labor Cade, the Department af

Industrial Relations has ascertained the general

prevailing rate of wages In the county in which the work

Is to be done, ta be as listed in the booklet entitted

General Prevaling Wage Rates, The baoklet Is

campiled monthly and capies of the same are available

from the Department of Industriat Relations, Prevailing

Wage Unit at www.dircaqgow (select Stalistics &

Research) or (415) 703-4774. The baaklat Is required to

be posted at the jab site,

The Contractar hereby certiffes by signing this Contract

that: '

f}  Contractor has met or will comply with the
standards of affirmative campliance with the Non-
Olscrimination Clause Requirements  includad
herelo;

. i} Contractor is aware of the provislons of Sectian

3700 of the Labor Code that requira every
emplayer to be lnsured agalnst lability for
warkmen's compensation or to undertake self-
Insurance In accordance with the provisians of that
Code, and Cantractor will comply with such
provisians before commencing the pedfarmance of
the work aof the purchase arder.
Laws to be Observed
i} Labor
Pursuant to Section 1775 of the California Labor
Cade the Contractor shall, as a penalty to the State -
or Political subdivision on whase hehalf the purchase
order Is mada or awarded, forfeit not more than fifty
($50.00) for each calendar day, or portions thereo,
for each worker paid by him or subcontragtor under
_him, less than the prevalling wage so stipulated; and
in addition, the Contractar further agrees to pay to
each workman the difference between the actual
amount paid for each calendar day, ar portions
thereaf, and the slipulated prevailing wage rate for
the same. This provision shall not apply to properly
indentured apprentices.
Pursuant to Sections 1810-1815 of the California
Labor Code, inclusive, It Is further agreed that the
maximum hours a worker is ta be employed is limited
ta eight hours a day and forly hours a week and the
Contractor shall forfeit, as a penalty to the State,
twenty-five ($25) for each worker employed in the
execution of the purchase order for each calendar
day during which a workman is required or permitted
to labor more than eight hours in any calendar day or
more than forty hours in any calendar week, in
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67.

68.

violation of California Labor Cade Sections 1810-
1815, inclusive.

liy Warker's Compensation [nsurange
The Contractor will be raquired to secura the
payment of compensation to its employees in
accordance with the provisions of Labar Cade
Section 37Q0.

ill} Travel and Subsistence Payments
Travel and subsistence payments shall be paid to
each worker needed o execute the work, as such
travel and subsistence payments are defined in the
applicable collectiva bargaining agreemaents filed in
accardance with Labar Cade Section 1773.8.

iv} Apprentices
Special attention Is directed to Sections 1777.5,
1777.6, and 1777.7 of lhe California tabor Code and
Title 8, California Administrative €ode Section 200 et
seq. Each Contractor andfor subcantractor must,
prior ta cammencement of the public warks
Cantract/puechase arder, cantact the Division of
Apprenticeship  Standards, 525 Goalden Gate
Avenue, San Francisca, CA, or ane of its branch
offices to insure compliance and complete
undarstanding of the faw regarding apprentices and
specificalty . the required ratio thereunder,
Responsibility for compliance with this section fies
with the prime Contractor,

v) Payroli
The Contractor shall keep an accurate payrall record
shawing the name, sacial securily account, and work
classification specific and straight time and overtime
hours warked by each emplayee. A certified copy of
the employee’s payrolt record shall be available for
inspection as specified in Section 1776 of the
California Labor Code.

CMAS -- TERMINATION OF CMAS CONTRACT:

a)} The State may temminate this CMAS Conlract at any time
upon 30 days prior written notice.

b} If the Contractar's GSA Mulliple Award Schedule is
terminated within the term of the CMAS Condract, the
CMAS Contract shall also be considered terminated on
the same date.

c} Pror to the expiration of this CMAS Contract, this
Contract may be terminated for the convenience of bath
parties by mutual consent.

d) This pravision shalt aot relieve the Contractor of the
abligation ta perform undet any purchase order or other
similar ardering document executed prior to the
termination becaming effective.

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

69.

70.

71.

CMAS -- Debarment Certification (Federally Funded
Contracts): When Fedaral funds are being expended, the
praspective reciplent of Federal assistance funds is required
to certify ta the Buyer, that neither it not its prdncipals are
presently debarred, suspended, proposed for debarment,
declared ineligible, ar voluntarlly excluded {rom participation
in this transaction by any Federat department ar agency,

CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR

PART BY THE FEDERAL GOVERNMENT: All Gontracts

(including Iindividuat orders), except for State canstruction

projects, which are funded In whole or In part by the federal

gavernmant may be canceled withy 30 day nolice, and are
subjact to the following:

a} Itis mutually understoed between the parties that this
Contract (order) may have bean wiitten befare
ascertalning the availability of cangressional
apprapriation of funds, far the mutuat benafit of bath
partles, In order to avald program and fiscal delays
which would occur if the Contract (order) were
_axecuted after that determination was made.

- b} This Conlract (order) Is valld and enforceable enly if

syfficient funds are made availakle to the State by the
Uniled States Govemment for the fiscal year during
which the order was generaled for the purposes ef this
program. [ addition, this Contract (order) Is subject to
any additional restrictions, limitations, or conditions
enacted by the Congress or any statute enacted by the
Congress that may affect the pravisions, temas or
funding of this Contract (order) in any manner.

¢} It Is mutually agreed that If the Cangrass daes nat
appropriate sufficient fuads. for the program, this
Contract (order) shall be amended to reflact any
reduction In funds. The depariment has the option to
vald the Contract {order) under the 30-day cancellation
clause or to amend the Contract to reflect any reduction
of funds.

CMAS -- CONFLICT.OF INTEREST:
a) Current State Employees (Public Contract Code Section
10410): -
i} No officer or employee shall engage in any
employment, aclivity or enterprise from which the
officer or employee receives compensaltion oc has a
financial interest and which Is spansored or funded
by any State agency, unless the employment, activity
or enterprise is required as a condition of regular
State employment.
i)} Na officer or employee shall Contract on his ar her
own behalf as an independent Conltractor with any
State agency ta provide Gaods or services.

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

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

State employment, no former State officer or

REVISED AND EFFECTIVE SEPTEMBER 8, 2014

PAGE 18 OF 23



GSPD-401IT-CMAS

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

72,

73.

74,

75.

emplayee may enter Into a Contract in which he or
she engaged In any of the negotiations, transactions,
planping, arrangements or any part of the decision-
making pracess relevant to the Contract while
employed in any capacity by any State agency.

ii} For the twalve-manth periad from the date he ar she
left State employment, no former State officer or
employee may enter into a Contract with any State
agency if he or she was employed by that State
agency in a policy-making position in the same
general subjact area as the propesed Contract within
the twelve-month perod priar to his or her leaving
State sarvice.

CMAS -- SUBCONTRACTING REQUIREMENTS:

Any subcontractar that the CMAS supplier chiaoses to use in
tulfiling: the requicements of this Contract {order), and which
Is expacted o raceive mare than ten (10) parcent of value af
the. Contract/purchase arder, must alse mast all Cantractual,
administrative, and technicat requicements of the Contract
(acder), as applicahls.

CMAS -- RENTAL AGREEMENTS:

The State dags nat agree ta:

«  |ndemnify a Contractor;

«  Assume responsibility fac matters heyand its conteal;

«  Agree to make payments in advance;

« - Accept any other pravision ceealing 2 cantingeat Ifability
against the State; or

*  Agree to obtain insurance to pratect the Contractor,

The State’s responsibility lor sepairs and: liability for damage

or loss Is restrcled te that made necessary by or resulting

from the negligent act or omission of the Stalg o¢ its ofﬁcets.

employees, or ageals.

If the Contractor maintains the equipment, the Coantractor
must keep the equipment in goad warking qrder and make alk
necessary repairs and adjustments without qualification. The
Slate may terminate for default or cease paying rent shauld
the Contractor fail to maintain the equipment propetly.

Personal property taxes are not generally reimbursed when
leasing equipment (SAM 82348).

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

CMAS -- PROGRESS PAYMENTS & RISK ASSESSMENT:
In accordance with PCC 12112 agencies are required lo
withhald not less than 10 percent of the Centract price until
final delivery and acceptance of the Goods or services, for
any Conlract that pravides for progress paymenls in a

76.

77.

Contract for IT Goods or services fo be manufactured or
petformed by a Contractor especially for the State and not
svitable for sale to aothers in the ordinary course of the

Conlractor's business.

Intarim Rnsk Assessment guidelines ‘and finangiat protection

‘measures are dafalled In PCC 12112 for agences to use ta

determine their applicability te agency projects.

CMAS -- QUARTERLY REPORTS; Conlractars are required
to submit quarterly business activity reparts, as specified In
this Contract, aven when thare Is no activity. A sepatate
reportis requfred for each Conlract, as differantiated by alpha
suffix. :

CMAS -~ CONTRACTOR EVALUATION: In accordance with
PCC 10367 and 10369, performance of the Contractor under
arders Issued agalnst this Contract wilf be evaluated. The
ordering agency shalt camplate a wiitten evaluation, and if the
Cantractor did not satisfactorily perform the work spacified, a
copy of the evaluation wilt he sent ta the DGS, Office of Legal

“ Services.
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CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Software as a Service)

THESE SPECIAL PROVISIONS ARE ONLY TQO BE USED FOR SQFTWARE AS A SERVICE (SaaS). AS DEFINED BELOW. THESE
SPECIAL PROVISIONS ARE TO BE ATTACHED TQ THE GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY AND ACCOMPANIED
BY, AT MINIMUM, A STATEMENT OF WORK ({SOW) AND SERVICE LEVEL AGREEMENT (SLA). STATE AGENCIES MUST FIRST:

A,

8.

C.

1\
a)

b}

¢}

d}

)

a)

a)

c)

d)

a)
b}

CLASSIFY THEIR DATA PURSUANT TO THE CALIFORNIA STATE ADMINISTRATIVE MANUAL (SAM) 5305.5;

CONSIDER THE FACTORS TO BE TAKEN INTO ACCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGICAL
APPROACH, IN ACCORDANGE WITH SAM 4981.1, 4933 AND 4983.1 AND THEN:

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

Definitions .
“Cloud Software as a Service (Saa$S)" - The capability provided to the cansumer is to use applicatians made available by the

provider ruaning an a cloud infrastructure. The applications are acgessible from vasious: client devices through a thin clieat interface
such as a web browser {e.g., web-based email). The consumer dees not manage or contral the uaderdying cloud infrastructure
including network, servers, operaling systems, storage, or even individual applicatian capabilities, with the possible exception of
limited user-specific application configuration settings.

“Cloud Platform as a Service (PaaS)" - The capability provided to the cansumer is to deplay enta the cloud infrastructuse cansumer-
created qe acquired applications created using programming languages and taals supparted by tha pravider. The coasumer daas not
manage gr ¢anteol the undetlying ¢loud; infrastucture including netwatk, servess, operaling systems, a¢ storage, but has gantrol aver
the deployed applications and possibly application hasting enviranment eanfigurations,

“Cloud Infrastructure as a Service (laaS)" - The capabllity provided to the consumer is to pmvtsmn pracessing, starags, netwqgks,
and other fundamental computing resoutces where the consumer is able to deploy and rum arbiteary software, which can include
operaling systems and applications. The cansumer does nat manage ac control the underlying cloud nfrasteucture: buk has cantoot
over gperaling systems; storage, deplayed applicatians, and possibly limited contrat of select networking components {e.g., hast
firawalls).

“Data” - means any information, (ormulag, algarithues, or other content that the State, the States employass, agents and end users;
upload, create or madify using the SaalS pursuant to this Contract, Data alse includes user (dentification information and: metadata
which may contain Data or from which the State's Bata may be ascertainable.

“Data Breach" - means any access, destructian, lass, theft, use, modification oz disclosure of Data by an unautharized party or that is
in violatian of Cantract tenms and/ar applicabte state or federal law. '

“Recovery Point Objective (RPO)" - means the paint in time to which Data cam be recovered and/or syslemé restored when service:
is restored after an interruplion, The Recavery Paint Objective is expressed as a length of time hetween the: inferruptian and the most
proximate backup of Data immediately preceding the interruption. The RPG s detailed in the SLA.

“Recovery Time Objective (RTO)" - means the period of time within which infosmation technolagy services, systems, applications
and functions must ba recovered fallowing an unplanned interruption, The RTO is detaited in the SLA.

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

The SaaS shall be avaitable twenty-four {24) hours per day, 365 days per year (excluding agreed-upon maintenance dawntime).

if SaaS manthly availability averages less than 99.9% {excluding agreed-upon maintenance downtime), the State shall be entitled to
recaver damages, apply credils or use other contractual remedies as set forth in the Statement af Wark.

if SaaS monthly availability averages. less than 99.9% {excluding agreed-upon maintenance dawntime), for three (3) or more manths
in a ralling twelve-month periad, the State may terminate the contract for material breach in accordance with the Termination for
Refault pravision in the Generat Pravisians — Infarmation Technolagy.

Canteactor shall provide advance written natice ta the State in the manner set forth in the Statement of Work of any major upgrades o¢
changes that will affect the SaaS availability.

DATA AVAILABILITY: Unless otherwise stated in the Statement af Waork,
The Data shall be available twenty-four (24) hours per day, 365 days per year (exc[udmg agreed-upon maintenance downtime).
if Data monthly availability averages less than 99.9% {excluding agreed-upon maintenance downtime), the State shall be entitled lo
recaver damages, apply credits or use other contractual remedies as set focth in the Statemeat of Work if the State is. unable to
access the Dala as a resuit of;

1) Acts or omission of Contractor;

2) Acts or omissians of third parties working on behalf of Contractor;
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c)

a)

b)

c}

d)

5)

6)

7

3)  Natwork compromise, netwark Intrustan, hacks, intreduction af vituses, disabling devices, maiware and athar faras. of attack
that can discupt aceess to Gantragtor's secver, to the extent such attack weuld bave heen prevented by Cantractar taking;
reasonable Industry standard precautians;

4) Pawer qulages or ather telecommunicatiens or Internet failures, te the extent suck outages were withia Cantractor’s direct

-aF express contral, ‘
It Data monthly availabllity averages less than 99.9% (excluding agreed-upon maintenance downlime), for three (3) or mare months in
a ralling twelve-manth period, the State may teaminate the cantract for mataiat beeach in accerdance with the Termination for Default
pravision In the Genaral Pravisians - Infarmatian Tachnalogy.

Saa$S and DATA SECURITY: .
In addition ta the Compliance with Statutes and Regulatians pravision set farth i the Generat Provisions — Information Technalogy,

Contractar shalt certify ta the State:
1)  The sufficlency of its security standards, taols, technelagies and geacedures in praviding SaaS under this Gontrack:
2) Compliance with the follawing: '
l.  The California Infarmatian Practicas Act (Civit Cads Sections 1798 et seq.):
. Security provisions af the Califoraia State Administeativa Manuat (Chapters 5100 and 5308) and the Califacnia: Statewide
Information Management Manval ¢Sections 58C, 588, 668, 5305A, 5310A and B, 5325A and B, 5330A, B and: C, 53404,
B and C, 53608); . '
iii. Undergo an annual Statement on Standards for Attestation Engagements (SSAE) Ne. 16 Servise Qrganization Cantet
(SOC) 2 Type It audit. Auditresults and Cantractar’s plan to carrect any negative findings shalt he made: available ta the
State upan request; and _
iv. Privacy provisians of the Federal Prvacy Act of 1974;
3) Compliancs with applicable industry standards and guidelines, including but Rat limited ta retevant sequrity provisians of the
Payment Card Industry (PCH) Data Security Standard (PGIDSS) including tha PCIDSS Claud: Camputing Guidelines.
Caatractar shall [mplement and maintaln all apprepriate administrative, physical, technical and pracedurat safeguards In accardance
with section a) abave at alt times during the e ef this Cantract to secure such Data fram Bata; Breach, pratect the: Bata and the
Saa$ from hacks, intraductian of viruses, disabling devices, malware and ather fasms of maliciaus ec inadvertent acts that can disrupt
the State’s access ta its Data. - -
Cantractor shalk allow the State reasonable aceess te SaaS security lags, latency statistics, and ather refated Saa$ security data that
affect this Cantragt and the: State's Data. at na castto the State.
Contractar assumes responsibility for the security and canfidentiality of the Data under its cantral,
Ne Dala shalt be copied, madified, destrayed ar deleted by Canteactor ather than for parmat opecation ar maintenance of SaaS during
the Contract periad without priar written natice to:and written appravak by the State.
Remate access to Data from outside the continental United States, including temate access to Data by authadzed SaaS support staff
in identified suppart centers, is prohibited unless appraved in advance by the State Chief Informatian Security Officer.

ENCRYPTION:  Canfidential, sensitive er personal informatian shalt be enerypted in accordance with Califarnia State Administrative
Manuat §350.1 and Califatnia Statewide Information Managemant Manual 5305-A.

DATA LOCATION: Unless otherwise stated in the Statement of Work and approved in advance by the Slate Chief Information
Security Qfficer, the physical locatian of Contractor's data center where the Data is stored: shall be within the continental United

States.

RIGHTS TO DATA: The parties agree that as between them, all rights, including all intellectual property tights, in and to Data shalt
remain the exclusive property of the State, and Contractor has a limited, non-exclusive license to access and use the Data as
provided lo Conlractor salely for performing its obligations under the Cantract, Nothing herein shall be canstoued ta confes any license
or right to the Dala, including user tracking and exception Data within the system, by implicalion, estoppel or atherwise, under
copyright or other intellectual property rights, tg any third pacty. Unautharized use of Data by Contractor op third parties; Is prohibited.
Far the purposes of this requitemant, the pbrase “unauthorized use® means the data mining. or pracessing of data, stored or
transmitted by the service, far unrelated commercial purposes, advertising or advetising-related purposes, or for any other purpose
other than security or secvice delivery analysis. that is not explicitly authorized. :
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8)
a)

b)
c)
d)

e}

9)
a)

b}
¢)

d}

e}

10)
a)

TRANSITION PERIOD:
Far ninaty (90} days priar to the expication dale of this Centract, or upan ngtice of larmination of this Contract, Cantractar shall assist

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

The Transition Period may be madified in the SOW or as agreed upan in writing by the pacties in & cantract amendmaent,

During the Transition Period, SaaS and Data access shall continue to be: made available to the State without alteration.

Contractor agrees to campensale the State for damages of lasses the: State; incitis as: 3 result of Cantractor's failute: to ecamply with
this seclian ie accardance with the Limitation of Liability pravision set foeth in the General Pravisions - laformation Technalogy.

Unless atherwise stated in the SQW, the Contractor shalt pamraneatly destiay ae render inaccessible any portior: af the Data in
Conteactar's and/or subcantractar's pessassian of canteal fallowing the expitation of all gbligations in this section. Within thirty (30)
days, Caontractor shall issue 3 written statement to the: State coafimming the destruction ar inaccessibility of the State’s Bata,

The State at its aptian, may putchase additianal transition services as agreed upon in the SOW,

DATA BREACH: Unless otherwise stated in the Statement of Work,
Upon discavery or raasonable beligt of any Data Begach, Cantractor shall nelify the State by the fastest means available and also in
writing, with additionat natification pravided to the Chief information Sacutity Officar or designee of the cantracting ageney. Contractor
shall provide such natification within forty-eight (48) haurs aftar Ganteactar reasanably beliaves there has been such a Data Breach.
Contractar's natification shalt [dentify: .

1) The nature of the Data Beeach;

2} The Data aceessed, used ar disclosed;

3) The person(s) who accessed, used, disclesed and/ar eceived Rata (iFkaowa);

4) What Contraclar has done gr wilk da to quasantine and mitigate the Rata Breach; and

§) What corrective action Cantractar has taken or will take to prevent futuse Data; Breaches,
Contractor will provide daily updales, or more frequently i requited by the State, tegacding findings and actions performed by
Conlractar untit the Dala Breach has heen effectively resolved to the State's satisfaction,
Contractor shall quarantine the Data Breach, ensure secure aceess to Bata, and repair S2aS as needed i accordance withs thes SLA.
Failure ta do so may esult in the State exetcising its options for assessing damages or other cemedies under this Coafract.
Notwithstanding anything to the cantraty in the Genaral Provisieas ~ lnfarmation Tachnolagy, in petfarming services under this
Contract, and ta the extent authorized by the State In the Statement of Work, Contractor may be permilted by the State to use
sysfems, or may be granted access to the State systems, which store, transmit orf pracess State owned, licensed or maintained
computerized Data cansisting of persanat information, as defined by Civil Code Section 1798.29 {(g). If the Ceatractor causes or
knowingly experiences a hreach of the secusity of such Data, Coalractar shall immediataly tepart any breach of security of such
system to the State following discavery or nolificatian of the heeach in the security of such Data. The State’s Chief Infarmation
Security Officer, ar designee, shall delemine whether nelification to the individuals whase Data has been fast or breached is
appropriate. ([ personat information of any resident of California was, or Is reasonably believed to have been acquired by an
unauthorized person as a result of a securily breach of such systems and Data that is nat due to the fault of the State o any person or
entity under the control of the State, Coalractor shalt bear any and all costs associaled with the State's nolification abligations and
other obligations set forth in Civit Code Section: 1798.29 (d} as welk as the cost of credit manitaring, subject to the: doltar limitation, if
any, agreed to by the State and Contractor in the applicable Statement of Woek. These cosls may include, but are not limitad to staff
time, material costs, postage, media announcements, and ather identifiable costs. associated with the breach of the: security of such
personal infarmation.
Contractor shall conduct an investigation of the Data Breach and shalt share the report of the investigation with the: State. The State:
and/or its authorized agents shall have the right to tead (if required by Iaw) or parficipate in the investigation. Contractor shall
cooperate fully with the State, its agents and law enforcement.

DISASTER RECOVERY/BUSINESS CONTINUITY: Unless otherwise stated in the Statement of Work,
In the event of disaster or catastrophic failure that resulls i significant Data; foss. or extendad loss of access ta Data, Contractor shalt
notify the State by the fastest means available and also in wriling, with: additianak nolification provided ta the Chief laformatian Security
Officer or designee of the contracting agency. Contractar shalk provide such notification within twenty-four ¢24) hours after Contractor
reasonably believes there has been such a disaster or mtastmph(c failure. In the notification, Contactor shall. inforem the State of:

1)  The scale and quantity af the Data lass;

2)  What Contractar has dane or will do to recaver the Data and mitigate any deleteriqus effect of the Data loss; and

3) Whalt corrective action Contractor has taken or will take to prevent future Data loss.

4) If Contractor fails to respand immediately and remedy the failure, the State may exercise its options for assessing damages

or ather remedies under this Contract.
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B) Cantracter shall restare conlinuity of Saa$, restore Data in accordance with the RPQ and RTO as set fogth in the SLA, testare
accassibility of Data, and repaic SaaS as needed ta meet the performance requirements stated in the SLA. Failure ta do so may result,
in the State exarcising its options for assessing damages er ather remedies under this Contract.

c) Contractor shall conduct an investigation of the disaster ar catastrophic failure and shalt share the repart of the investigation with the
State. The State and/er lts autharized agents shalt have the tight to lead (if requiced by law) er participate in the tnvestigation.
Contractor shalk coaperate fully with the State, its agents and law enforcement.

11) EXAMINATION AND AUDIT: In addition ta the Examination and Audit pravision set focth in tha Generat Provisions - (nformation
Technolagy, unless otharwise stated in the Statement of Wark:

a) Upan advance written request, Cantractar agraes that the State or its designated teprasantative shalt have aceess to Cantractor's
Saa$, aperatlonal dacumantation, recerds and databases, including online Inspections, that elate ta the SaaS purchased: by the
State. .

b) The online inspection shalt allow the State, lts authardzed agents, or a mutually acceptable thicd party to test that conteals ace in: prac;e
and working as Intended, Tests may include, but not be limitad to, the lollawing: .

1) Qperaling system/netwark vuloecahllity scans,

2) Web applicatian vulnerahility scans,

3) Qatabasa application vulnecabllity scans, and

4)  Any ather scans ta be perfanmed by the State ar representalives on behalf of the State,

¢}  After any significant Data loss or Data Breach ar as a result of any disaster er catastophic failure, Contractar will at its expense have
an Indepandent, industry-racognized, State-appraved third party perform an information segurity audit. The audit results shall be
shared with the: State within seven (7} days ef Centracter's raceipt of such results. Upon Contractar receiving the results of the audit,
Contracter will provide the State with wrilten evidence of planned remediation within thicty (30} days and pramptly madify its security
measures in order to meet its obligations undet this Contract,

12} DISCOVERY: Cantractor shall pramptly potify the Stats upon recsipt of any requests which in any way might reasonably require
access te the Data af the State or the: State's use of the SaaS: Gantractar shall nalify the State by the fastest means available and
also In writing, with additionat natification provided to the Ehief tnfarmation Security Qfficer or designee of the: coatracting agency,
unless prohibited by Jaw from providing such nalification. Coatractor shalt provide suck natification within focty-eight (48) hours after
Contractor receives the request. Contractor shall nat respond to subpeenas, service of process, Public Recards Act requests, and’
other legal requests directed at Cantractar regarding this Centract withaut ficst natifying the State unless prohibited by law from:
praviding such natification. Conlracter agrees to pravide s intended responses to the State withy adequate time for the Stata to
review, revise and, if necessary. seek a prateclive arder in a court of competeqt jurisdiction, Contractor shall not respond ta legal
requests directed at the State unless authatized in writing to da so by the State.
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