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2= PitheyBowes

Engineering the flow of cammunication™

Your Business Information

WSCA Installment Option C Agreement Account # 10 l

CAN # ORDER #
ELDORADO CTY PROBATION DEPT
Full Legal Name of renter DBA Name of renter Tax ID # (FER/TIN)
3974 DUROCK RD STE 205 SHINGLE SPRINGS CA 95682-8568
Billing Address City State Zip+4
Billing Contact Name Billing Contact Phone # Billing CAN # o
1360 JOHNSON BLVD STE 102 SQUTH LAKE TAHOE CA 96150-8201
Installation Address (if different than biling address) City State Zip+4
00813217007
installation Cortact Name Installation Contact Phone # Installation CAN #
Credit Card # Name on Card Exp Date Type of Card
Tax Exempt # State Tax (if applicable) Fiscal Period (from - to) B

Your Business Needs
Business Solution Description
Mail Stream Solution - 2

IntelliLink Interface / PSD for DM100

Check items to be included in customer's payment

=

DM100 Desktop Mailing System w/ Moistener, 10 Accts & 5|

Equipment Maintenance (1st year inciuded)
Provides service coverage including certain parts and labor

Professional Installation for DM1 00
IntelliLink Subscription

'—x\-j-\- g

Your Payment Plan

lr -Numberol' months ] Monthily amount*
| First % | $55.37

Your Acknowledgement

[ software mainte

&

B3]

(1st year Inciuded)
Provides revision updates and technical assistance

Soft-Guard® Subscription

Provides postal and camer updates

if you do not elect to include Soft-Guard® protection with your lease, you will
automatically receive updates at the then-current rates

IntelliLink™ Subscription/Meter Rental
Provides simplified billing and includes ( )resets per year
() consmation Services

( ) Required advance check of § received
( ) Tax Exempt certificate attached

Initial rental term

By your signature below, you are entering into a Fair Market Value Lease Agreement pursuant to your Participating Addendum to the WSCA Contract #
EPS050076-A2-2. The Terms and Conditions of such WSCA Lease Agreement Option C govern this transaction.

Electronic access to postal confimation services

Signature Date
.int Name Title Email Address
Nathan Lommasson 073
Account Rep District Office PBGFS Acceptance
Page 1

WSCA OPTION C Form Rev.(0S/07)

see addltional pages for terms and conditions
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OPTIONC
LEASE AGREEMENT WITH FAIR MARKET VALUE PURCHASE OPTION

The State will have the option to acquire Pitney Bowes Mailing Equipment through a Lease Agreement with
a Fair Market Value (“FMV”) Purchase Option, subject to the applicable terms and conditions set forth
herein. Pitney Bowes Global Financial Services LLC (“PBGFS”) will serve as a sub-contractor under
WSCA Contract #EPS050076-AZ-1 (the “WSCA Contract”) and will be the Lessor under such FMV
Lease Agreements.

The pricing plan for the FMV Lease Plan is as follows:

Monthly Billing: Quarterly Billing:

Term  LeaseRate Term Lease Rate
36 .0334 36 .01008

48 .0270 48 .0817

60 .0231 60 .0705

The terms and conditions are as follows:

1. GENERAL All FMV Lease Option C Agreements (each referred to herein as “Lease”) consist
of the following terms and conditions in addition to the applicable terms and conditions of the
WSCA Contract. By issuing a Purchase Order under this FMV Lease Option C, the State is
requesting that PBGFS (as Lessor) leases the referenced equipment (the “Equipment”) for
essential govemnmental purposes. Such equipment does not include any referenced IntelliLink™
Control Center or postage meter, which remain the property of Pitney Bowes Inc. or one of its
wholly owned subsidiaries. Any IntelliLink™ Control Center or postage meter is subject to the
applicable USPS regulations and meter terms and conditions as may be provided by Pitney
Bowes Inc.

2. TERM. Each Lease shall commence upon acceptance of the Equipment and shall continue until the
earlier of (a) termination at Lessor’s option upon the occurrence of an event of default, or, (b) the
occurrence of an event of non-appropriations or termination for Contractor default under the State
Contract, (c) cancellation or termination in accordance with paragraph 3 below, or (d) expiration of
the term specified on the relevant Purchase Order and satisfaction by the State of all obligations
thereunder.

3. CANCELLATION OR TERMINATION. The State intends to enter into each Lease for the entire
agreed upon term and Lessor has relied upon such represented intention when determining the
applicable pricing plan. If the State cancels or terminates a Lease prior to its expiration (other than
for non-appropriations or Contractor default pursuant to the State Agreement), the State shall pay a
termination charge equal to the net present value of the monthly payments remaining through the
completion of the tenn, discounted to present value at a rate of 6% per year. Notwithstanding the
foregoing, the State may not terminate a Lease to obtain the same or similar equipment at more
favorable terms.

4. DEFAULT AND REMEDIES. If the State fails to pay when due any amount required or fails to
perform any other obligation under a Lease, Lessor may, at i% option and without demand or notice,
take one or any combination of the following actions: terminate the relevant Lease, take possession of
the relevant Equipment (and related meters), declare the entire amount of all lease payments, and
other amounts due and to become due, for the then current fiscal period for which funds have been
appropriated to be immediately due and payable, and pursue any other remedy permitted by law or in
equity.

WSCA OFTION C FORM (Rev- 05607 11-0596 C 3 of 18



LIABILITY. The State shall reimburse Lessor for, and defend Lessor against any costs, damages or
liability arising out of use of the Equipment, but excluding those ansing from Lessor’s gross
negligence or willful misconduct. Lessor is not responsible for any losses or injuries to the State or
any third parties caused by the Equipment or its use.

ASSIGNMENT. The State may not assign, transfer or sublet any interest in this agreement or the
equipment without Lessor’s prior written consent.

OWNERSHIP. Lessor owns the Equipment and the State shall keep the Equipment free from any
liens or encumbrances. Each Lease is a “finance lease” govemed by Uniform Commercial Code
Article 2A.

END OF LEASE OPTIONS. Upon 90 days prior written notice, the State may, if not in default,
elect among the following options with respect to the Equipment: (a) enter into a new lease on
mutually agreeable terms, or (b) purchase the Equipment “as is, where is” for fair market value, as
determined by Lessor based upon what a willing and able buyer would pay a willing and able seller
in an arm’s length transaction, or (c) retum the Equipment in its onginal condition, reasonable wear
and tear excepted, by de-installing the Equipment and making it available for Contractor’s retrieval.
If the State has not elected one of the above options, the State shall be deemed to have entered into
successive month-to-month extensions of the relevant term.

RISK OF LOSS. The State is responsible for Equipment loss, damage or destruction from any
cause, from the date of shipment by Contractor and for the entire term. No Equipment loss, theft or
damage shall relieve the State of its obligation to make the payments under the Lease.
Notwithstanding the foregoing, the State shall not be responsible for Equipment loss, damage or
destruction if Contractor has delivered non-conforming goods. Notwithstanding the foregoing, the
State shall not be responsible for Equipment loss, damage or destruction if Contractor has
delivered non-conforming goods.

WSCA OPTION C Form (Rev. 05/07)
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES, INC.

MASTER PRICE AGREEMENT
EPS050076-A2-2

1. Scope: This Participating Addendum covers the purchase of Mailing Equipment and Maintenance for
all State Agencies and will include all California political subdivisions. A political subdivision is defined
as any city, county, city and county, district, or other local governmental body or corporation, including
the California State Universities (CSU) and University of California (UC) systems, K-12 schools and
community colleges empowered to expend public funds. Each political subdivision should make its own
determination whether the WSCA program is consistent with their procurement policies and regulations.

2. Changes: Changes to the terms and conditions of the signed Master Price Agreement are as follows:

The California General Provisions (CAGP) Revision 2/22/006 (GSPD-401IT)- Information Technology
based on October 3, 2005 standard) for WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE PITNEY BOWES INC., EPS050076A2-2 as attached become
a part of this Participating Addendum.

State of Arizona Uniform Terms and Conditions EPS050076-A2 Clause 6.2.2 indemnification is deleted.
The State of California does not indemnify the contractor.

The California General Provisions (CAGP) shall prevail if there is a conflict between the terms
and conditions of the contractor's WSCA State of Arizona, Statewide Contract, packaging,
invoices, catalogs, brochures and technical data sheets.

State of Arizona, Statewide Conftract cover page, is hereby modlﬁed as follows: “Original Award
Date" changed to “Effective Date 3/17/2006

Purchase_orders must be issued before the WSCA contract end term expires. However, delivery
of the products or completion of the services may be after the contract end term expires or is
terminated, (unless otherwise specifically stated in the contract), but must be as provided for in

the contract and as specified in the purchase order.

Purchase order amendments cannot be issued to add products or services if the WSCA contract end
term has expired.

Pitney.Bowes will indemnify the State of CA on any claims against CA by a third party for
intellectual property infringement arising out of the use by CA of the PB equipment/service which
is covered by the WSCA agreement

DGS Termination of Contract

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

At the State's sole option, the Department of General Services (DGS) reserves the right to invoke
negotiations pursuant to Public Contract Code Section 6611, in accordance with existing guidelines and
procedures adopted by the Department of General Services.

Page 1 of 3 Revised 3/8/2006
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES, INC.

MASTER PRICE AGREEMENT
EPS050076-A2-2

i. Reports & Administrative Fee: A report shall be submitted to the Caiifornia Contract
Administrator for all California purchases providing the following information:

Agency Name, Purchase Order Number, Purchase Order Date, Total
Purchase Order Amount, WSCA Administrative Fee Dollar Amount, Agency
Contact Name, Agency Address, Agency Telephone Number, Total Dollars
for the quarter.

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

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

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

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

Theresa LeClaire
Department of General Services
Procurement Division
Multiple Award Program
707 Third Street, 2™ Floor, West Sacramento, CA 95605

The primary state government contact for this Participating Addendum Is as follows:

Department of General Services

Procurement Division

Multiple Award Program

707 Third Street, 2™ Floor, West Sacramento, CA 95605
Contact: Theresa LeClaire

E-mail: theresa.leclaire@dgs.ca.gov

Phone: (916) 375-4383

Fax: (916) 375-4663

Page 2 of 3 Revised 3/8/2006
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CALIFORNIA PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES, INC.

MASTER PRICE AGREEMENT
EPS050076-A2-2

k. The primary Pitney Bowes, inc. CUSTOMER contact for this Participating Addendum Is as
follows:

Pitney Bowes, inc.

2778 m.i\:?-ee_wo.q’—\g\\/d. Suide 160
Sa e imesys  0A Q53341520

Contact: = _ S‘\"Q:P\/\Q.VO K . \"\ art
E-Mall: Stephen . YorY@ . comn
Q- BD-H229
WNie-924-0776

Address:

Phone:

Fax:

I Price Agreement Number:

The price agreement number for the Participating State is EPS05-0076-A2-2. The Master Price
Agreement Number MUST be shown on all Purchase Orders issued against this Agreement.

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

te ms and conditions of this Addendum and the Price Agreement and Its exhibits shall prevail and

govem in the case of any such inconsistent or additional terms.

m. Effective Dates: This Parlicipating Addendum shali be effective upon approval by the Department of
General Services and will continue until the Termination Date of the Master Price Agreement, uniess
terminated early in accordance with the terms and conditions of the Master Price Agreement or this

Participating Addendum.

n. Servicing Subcontractors: The Contractor, at this time, will not be using subcontractors to provide
any products or services.

IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of the date of
execution by both parties belo(“:’ENERAL SER
VICES

State of California: LEGAL SERVICES /, )| Piney Bowes, Inc
By: W BVILM—/ﬂ
Name:’/—e-a/ I4 KQ)‘k 4_

Name: Rita Hamilton

Title: ___Deputy Director Tiue':b,ng%w/ G’} Sie X‘S'c Noct A(\m ews
DgtE; 3/[ 7/0@ pate:__ -9 - O

Page 3 of 3

Revised 3/8/2006
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GSPD-401IT

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE

PITNEY BOWES INC.

EPS050076A2-2
GENERAL PROVISIONS — INFORMATION TECHNOLOGY

DEFINITIONS: Uniess otherwise specified in the Statement of

Work the following terms shali be given the meaning shown,

shall mean any and ali CPUs located at the site specified
therein.

unless context requires otherwise. n) "Documentation” means nonproprietary manuais and other

printed materlais necessafy or useful to the State in its use

a) "Acceptance Tests" means lhose tests performed during or maintenance of the Equipment or Software provided
the Performance Period which are intended to determine hereunder. Manuals and other printed materials customized
compllance of Equipment and Software with the for the State hereunder constitute Documentation only to the
specifications and all other Attachments Incorporated herein extent that such materials are described in or required by the
by reference and to determine the reliability of the Statement of Work.

Equipment. o) "Equipment'is an all-inclusive term which refers either to

b) “Application Program” means a computer program which individual Machines or to a complete Data Processing
Is intended to be executed for the purpose of performing System or subsystem, inciuding its Hardware and Operating
useful work for the user of the information being processed. Software (if any).

Appiication programs are developed or otherwise acquired p) "“Equipment Failure” is a malfunction in the Equipment,
by the user of the Hardware/Software system, but they may exciuding all extemal factors, which prevents the
be suppiled by the Contractor. accomplishment of the Equipment's intended function(s). if

c) ‘“Attachment’” means a mechanical, electrical, or electronic microcode or Operating Software residing in the Equipment
Interconnection to the Contractor-supplied Machine or Is necessary for the proper operation of the Equipment, a
System of Equipment, manufactured by other than the fallure of such microcode or Operating Software which
originai Equipment manufacturer, that is not connected by prevents the accomplishment of the Equipment's intended
the Contractor. functions shall be deemed to be an Equipment Fallure.

d) *“Business entity” means any individual, business, q) "Facllity Readiness Date" means 3he date specified in the
partnership, joint venture, corporation, S-corporation, iimited Statement of Work by which the State must have the site
liability corporation, limited liability partnership, sole prepared and avallable for Equipment delivery and
proprietorship, joint stock company, consortium, or other Instaliation.
private legail entity recognized by statute. r) “Gooda" means ail types of tangible personal property,

e) “Buyer” means the State's authorized contracting official. including but not limited to materials, supplies, and

f) “Commerclai Software"” means Software developed or Equipment (including computer and telecommunications
regularly used that: (i) has been soid, leased, or licensed to Equipment).
the general pubilic; (il) has been offered for sale, lease, or s) "Hardware" usually refers to computer Equipment and is
licanse to the general public; (il) has not been offered, sold, contrasted with Software. See also Equipment.
leased, or licensed to the pubiic but will be availabie for f) “instaliation Date" means the date specified in the
commercial sale, lease, or license in time to satisfy the Statement of Work by which the Contractor must have the
delivery requirements of this Contract; or (iv) satisfies a ordered Equipment ready (certified) for use by the State.
criterion expressed In (i), (it), or (lil) above and would require u) “information Technology" includes, but is notiimited to, all
only minor modifications to meet the requirements of this electronic technology systems and services, automated
Contract. Information handiing, System design and analysis,

g) “Contract” means this Contract or egreement (including any conversion of data, computer programming, information
purchase order), by whatever name known or in whatever storage and retrieval, telecommunications which include
format used. voice, video, and data communications, requisite System

h) “Custom Software” means Software that does not mest controls, simulation, electtonic commerce, and ail related
the deflnition of Commercial Software. Interactions between peopie and Machines.

i) “Contractor” means the Business Entity with whom the v) "Machine” means an individuai unit of a Data Processing
State enters Into this Contract. Contractor shall be System or subsystem, separatety Identified by a type and/or
synonymous with “suppiler”, “vendor” or other simiiar term. modei number, comprised of but not limited to mechanical,

j) “Data Processing Subsystem" means a complement of electro-mechanical, and electronic parts, microcode, and
Contractor-furmished individual Machines, including the speclal features installed thereon and including any
necessary controlling elements (or the functional equivalent) necessary Software, e.g., central processing unit, memory
and Operating Software, if any, which are acquired to module, tape unit, card reader, etc.
operate as an Integrated group, and which are w) "Machine Alteration" means any change to a Contractor-
interconnected entirely by Contractor-supplied power and/or supplied Machine which Is not made by the Contractor, and
signal cables; e.g., direct access controller and drives, a which results in the Machine deviating from its physical,
cluster of terminals with their controller, etc. mechanical, electriical, or electronic (Including microcode)

k) "Data Processing Systam (System)” means the totai design, whether or not additional devices or parts are
complement of Contractor-fumished Machines, including one employed in making such change.
or more central processors (or instruclion processors) and x) "Maintenance Diagnostic Routinea" means the diagnostic
Operating Software, which are acquired to operate as an programs customarlly used by the Contraclor to test
integrated group. Equipment for proper functioning and reliability.

) “Deliverables” means Goods, Software, Information y) “Manufacturing Materials” means parts, toois, dies, Jigs,
Technology, telecommunications technology, and other fixtures, plans, drawings, and information produced or
items (e.g. reports) to be delivered pursuant to this Contract, acquired, or rights acquired, specifically to fulfili obligations
including any such items fumished incident to the provision set forth herain.
of services. 2) "Mean Time Between Failure (MTBF)" means the average

m) "Designated CPU(s)" means for each product, if applicabie, expected or observed time between consecutive failures in a

the central processing unit of the computers or the server
unit, including any associated peripheral units. if no specific
“Designated CPU(s)" are specified on the Contract, the term

System or component.

Revision 2/22/006(GSPD-401IT —Information Technology based on October 3, 2005 standard)
Page 1 of 10
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GSPD-401IT

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES INC.
EPS050076A2-2
GENERAL PROVISIONS — INFORMATION TECHNOLOGY

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

bb) *Operating Software* means those routines, whether or not
Identified as Program Products, that reslde 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.

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

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

ee) “Period of Maintenance Coverage” means the perlod of
time, as selected by the State, during which maintenance
services are provided by the Contractor for a fixed monthly
charge, as opposed to an hourly charge for servicas
rendered. The Period of Maintenance Coverage consists of
the Principai Perlod of Maintenance and any additional hours
of coverage per day, andlor increased coverage for
weekends and holidays.

ff) “Preventive Maintenance” means that maintenance,
performed on a scheduled basia by the Contractor, which is
designed to keep the Equipment In proper operating
condition.

gg) "Principai Perlod of Maintenance® means any nine
consecutive hours per day (usually between the hours of
7:00 a.m. and 6:00 p.m.) as selected hy the State, Including
an official meal period not to exceed one hour, Monday
through Friday, excluding hoildays observed at the
installation.

hh) “Programming Alds" means Contractor-suppiied programs
and routines executable on the Contractor's Equipment
which assists a programmer in the deveiopment of
applications Including language processors,  sorts,
communications modules, data bage management systems,
and utlity routines, (tape-lo-disk routines, disk-to-print
routines, etc.).

lj) "Program Product” means programs, routines, subroutines,
and related Items which are proprietary to the Contractor and
which are licensed to the State for its use, usually on the
basls of separately sleted charges and appropriate

_ contractual provisions.

i) "Remedial Maintenance” means that maintenance
performed by the Contractor which resuits from Equipment
(Including Operating Software) failure, and which is
performed as requirad, l.e., on an unscheduled basls.

kk) “Site Llcense" means for each product, the term “Site
License” shaii mean the iicense established upon acquisition
of the applicable number of copies of such product and
payment of the applicabie iicense fees as set forth In the
Statement of Work.

) "Software™ means an ail-inclusive term which refers to any
computer programs, routines, or subroutines suppiled by the
Contractor, Inciuding Operating Software, Programming
Aids, Application Programs, and Program Products.

mim) "Software Fallure"means a maifunction in the Contractor-
supplied Software, other than Operating Software, which
prevents the accomplishment of work, even though the
Equipment (including its Operating Software) may stiii be

capabie of operaling properlty. For Operating Software
failure, see definition of Equipment Faiiure.

nn) "State” means the govemment of the State of Califomia, Its
employees and authorized representatives, Inciuding without
limitation any department, agency, or other unit of the
govemment of the State of California.

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

pp) “U.S. Intellectual Property Righte” means intellectuai
property rights enforceable in the United States of America,
Including without iimitation rights In trade secrets, copyrights,
and U.S. patents.

CONTRACT FORMATION:

a) If this Contract results from a seated bid offered In response
to a solicitation conducted pursuant to Chapters 2
(commencing with Section 10280), 3 (commencing with
Section 12100), and 3.6 (commencing with Section 12125)
of Part 2 of Division 2 of the Public Contract Code (PCC),
then Contractor's bid is a firm offer to the State which Is
accepted by the Issuance of this Contract and no further
actlon is required by either party.

b) if this Contract resuits from a solicitation other than
described In paragraph a), abave, Contractor's quotation or
proposal Is deemed a firm offer and this Contract document
Is the State's acceptance of that offer.

c) If this Contract resuited from a joint bid, It shall be deemed
one indivisibie Contract. Each such Joint Contractor will be
jointly and severally liable for the performance of the entire
Contract. The State assumes no responsibility or obiigation
for the division of orders or purchases among joint
Contractors.

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

SEVERABILITY: The Contractor and the State agree that if any
provislon of this Contract is found to be lilegai or unenforceabie,
such term or provision shall be deemed stricken and the
remainder of the Contract shall remaln in fuill force and effect.
Elther party having knowledge of such term or provision shall
promptly inform the other of the presumed non-applicabiiity of
such provision.

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

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

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) Confractor warrants and certifies that In the performance of
this Contract, it wili comply with all epplicable statutes, ruies,
regulations and orders of the United States and the Stste of
Cailifomia and agrees to Indemnify the State against any

Revision 2/22/006(GSPD-401IT -Information Technology based on October 3, 2005 standard)
Page 2 of 10
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GSPD-4011T

10.

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES INC.

EPS060076A2-2
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

loss, cost, damage or iiability by reason of the Contractor's
vioiation of this provision.

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

c) Contractor wili have soie controi of the defense of any action
on such claim and aii negotiations for its settlement or
compromise; provided that (i) when substantiai principies of
govemment or pubiic iaw are invoived, when litigation might
create precedent affecting future State operations or iiability,
or when invoivement of the State is otherwise mandated by
iaw, the State may participate In such action at its own
expense with respect to attomeys’ fees and costs (but not
itability); (i) the State wiii have the right to approve or
disapprove any settlement or compromise, which approvai
wiil not unreasonably be withheid or deiayed; and (lii) the
State wiil reasonably cooperate in the defense and in any
reiated settiemant negotiations.

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

e) To the extent that this contract fails within the scope of
Govemment Code Section 11135, Contractor hereby agrees
to respond to and resolve any compiaint braught to its
attention, regarding accessibllity of its products or services.

CONTRACTOR'S POWER AND AUTHORITY: The Contractor
warrants that it has fuili power and authority to grant the rights
herein granted and wiii hoid the State harmiess from and against
any loss, cost, liabiiity, and expense (including reasonabie
attomey fees) arising out of any breach of this wamanty. Further,
Contractor avers that it will not enter into any arrangement with
any third party which might abridge any rights of the State under
this Contract.
a) The State will notify Contractor of any such claim in writing
and tender the defense thereof within a reasonable time; and
b) Contractor wiii have sole controi of the defanse of any action
on such claim and ali negotiations for its settiement or
compromise; provided that (i) when substantial principies of
govemnment or public law are invoived, when litigation might
create precaedent affecting future State operations or iiabiiity,
or when involvement of the State is otherwise mandated by
law, the State may participate in such aclion at its own
expense with respect to attomeys' fees and costs (but not
liability); (i) the State wil have the right to approve or
disapprove any settiement or compromise, which approval
will not unreasonably be withheld or delayed; and (jii) the
State wili reasonabiy cooparate in the defense and in any
reiated settiement negotiations.

ASSIGNMENT: This Contract shaii not be assignabie by the
Contractor in whole or In part without the written consent of the
State. For the purpose of this paregraph, State wiil not
unreasonabiy prohibit Contractor from freeiy assigning its right to
payment, provided that Contractor remains responsibie for its
obiigations hereunder.

WAIVER OF RIGHTS: Any action or inaction by the State or the
failure of the State on any occasion, to enforce any right or
provision of the Contract, shail not be construed to be a waiver by
the State of its rights hereunder and shail not prevent the State
from enforcing such provision or right on any future occasion.
The rights and remedies of the State herein are cumuiative and
are in addition to any other rights or remedies that the State may
have atiaw or in equity.

"

12

13.
14.

18.

18.

10RDER OF PRECEDENCE: in the event of any inconsistency
between the articles, attachments, specifications or provisions
which constitute this Contract, the foliowing order of precedence
shali apply:

a) executed participating addendum(s); these Generai
Provisions

b) the termsand conditions of the Master Price
Agreement;

c) exhibits to the Master Price Agreement;

d) contract form, i.e., Purchase Order STD 85, etc., and
any amendments thereto;

e) statement of work, including any specifications
incorporated by reference herein;

f)  spedal terms and conditions; and

g) aii other attachments incorporated in the contract by
referance.

PACKING AND SHIPMENT:

a) Ali Goods are to be packed in suitabie containers for
protection in shipment and storage, and in accordance with
applicabie specifications. Each container of a muitipie
container shipment shali be identified to:

)  show the number of the container and the totai number
of containers in the shipment; and

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

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

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

DELETED

DELIVERY: Contractor shaii strictly adhere to the deiivery and
compietion scheduies specified in this Contract. Time, if stated as
a number of days, shaii mean caiendar days uniess otherwise
specified. The quantities specified herein are the only quantities
required. if Contractor deiivers in excess of the quantities
specified herein, the State shall not be required to make any
payment for the excess Deliverabies, and may return them to
Contractor at Contractor's expense or utilize any other rights
avaliabie to the State at iaw or in equity.

SUBSTITUTIONS: Substitution of Deliverabies may not be
tendered without advance written consemt of the Buyer.
Contractor shali not use any specification in lieu of those
contained in the Contract without written consent of the Buyer.

INSPECTION, ACCEPTANCE AND REJECTION: Uniess

otherwise specified in the Statement of Work:

a) Contractor and its subcontractors wiii provide and maintain a
quality assurance system acceptable to the State cavering
Deliverablas and services under this Contract and wiii tender
to the State only those Deiiverabies that have been
inspected and found to conform to this Contract's
requirements.  Contractor will keep records evidencing
inspections and their result, and wiii make these records
avaliabie to the State during Contract performance and for
three years after finai payment. Contractor shaii permit the
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17.

18.
19.

20.

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES INC.
EPS060076A2-2
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

State to review procedures, practices, processes, and
related documents to determine the acceptablity of
Contractor's quality assurance System or other similar
business practices related to performance of the Contract.

b) Ali Deliverabies may be subject to inspection and test by the
State or Its authorlzed representatives.

c) Contractor and Its subcontractors shall provide ali
reasonable faciiities for the safety and convenience of
Inspectors at no additlonai cost to the State. Contractor shalii
fumnish to inspectors ail Information and data as may be
reasonably required to perform their Inspection.

d) Ali Deliverabies may be subject to finai Inspection, test and
acceptance by the State at destination, notwithstanding any
payment or Inspection at source.

e) The State shaii give written notice of rejection of Dellverabies
delivered or services performed hereunder within a
reasonable time afler recsipt of such Deliverabies or
performance of such services. Such notice of rejection wiil
state the respects in which the Deliverables do not
substantially conform to thelr specifications. If the State
does not provide such notice of rejection within sixty (60)
days of dellvery, such Deliverabies and services wlii be
deemed to have been accepted. Acceptance by the State
wlii be final and lrreversible, except as It relates to latent
defects, fraud, and gross mistakes amounting to fraud.
Acceptance shali not be construed to walve any wamranty
rights that the State might have at law or by express
reservation in this Contract with respect to any
nonconformity.

SAMPLES:

a) Samples of items may be required by the State for Inspection
and specification testing and must be furnished free of
expense to the State. The samples fumished must be
identical In ali respects to the products bid and/or specified in
the Contract.

b) Sampies, If not destroyed by tests, may, upon request made
at the time the sample Is fumished, be retumed at
Contractor’s expense.

DELETED

SAFETY AND ACCIDENT PREVENTION: In performing work
under this Contract on State premises, Contractor shali conform
to any specificsafety requirements contained in the Contract or as
required by iaw or reguiation. Contractor shaii take any additionai
precautions as the State may reasonably require for safety and
accident prevention purposes. Any vioiation of such ruies and
requirements, uniess promptly comecied, shail be grounds for
termination of this Contract In accordance with the defauit
provisions hereof.

INSURANCE: When performing work on property in the care,
custody or controi of the State, Contractor shali maintain ali
commercial general llablity Insurance, workers' compensation
insurance and any other insurance the State deems appropriate
under the Contract. Contractor shali fumnish an Insurance
certificate evidencing required insurance coverage acceptabie to
the State. Upon request by the Buyer, the Contractor may be
required to have the State shown as an "additional insured” on
selected policies.

21, 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 for

such purpose by the Legisiature. If funds-to effect such
continued payment are not appropriated, Contraclor agrees
to take back any affected Deliverables fumished under this
Contract, terminate any services suppiled to the State under
this Contract, and reileve the State of any further obiigation
therefor.

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

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

a) The State may terminate perfomance of work under this
Contract for its convenlence In whole or, from time to time, in
pari, if the Department of General Services, Deputy Director
Procurement Division, or designee, determines thet &
termination Is In the State's Interest. The Department of
General Services, Deputy Director, Procurement Divislon, or
designee, shall terminate by delivering to the Contraclor a
Notice of Termination spedfying the extent of termination
and the effective date thereof.

b) After recelpt of a Notice of Termination, and except as
directed by the State, the Contractor shall Immediately
proceed with the following obligations, as appilcable,
regardless of any delay in determining or adjusting any
amounts due under this clause. The Contractor shall:

() Stopwork as specified in the Notice of Termination.

(i) Place no further subcontracts for matesials, services, or
faclliles, except as necessary to compiete the
continuing portion of the Contract.

() Terminate ali subContracts to the extent thay reiate to
the work terminated.

(iv) Settte aii outstanding ilabiities and termination
setllement proposals arising from the termination of
subcontracts;

c) Unless otherwise set forth in the Statement of Work, if the
Contractor and the State faii o agree on the amount to be
paid because of the termination for convenlence, the State
wiil pay the Contractor the following amounts; provided that
in no event will totat payments exceed the amount payabie to
the Contractor if the Contract had been fully performed:

() The Contract price for Deliverabies or services
accepted by the State and not previously paid for,
adjusted for any savings on freight and other charges;
and

(i) The totai of:

A) The reasonable costs incurred In the perfarmance
of the work terminated, including Initial costs and
preparatory expenses ailocabie thereto, but
excluding any cost attributabie to Daliverabies or
services pald or to be pald;

B) The reasonabie cost of setling and paying
termination settiement proposais under terminated
subcontracts that are properly chargeabie to the
terminated portion of the Contract; and

C) Reasonable storage, transportation,
demobilization, unamortized overhead and capitai
costs, and other costs reasonably incurred by the
Contractor In winding down and terminating its
work.
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WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES INC.

EPS050076A2-2
GENERAL PROVISIONS —- INFORMATION TECHNOLOGY

d) The Contractor wili use generally accepted accounting
principies, or accounting principies otherwise agreed to In
writing by the parties, and sound business practices in
determining aii costs claimed, agreed to, or determined
under this clause.

TERMINATION FOR DEFAULT:

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

i)  Deliver the Deilverables or perform the services within
the time speclfiad in the Contract or any amendment
thereto;

) Make progress, so that the iack of progress endangers
performance of this Contract; or

iif) Perform any of the other provisions of this Contract.

b) The State’s right to terminate this Contract under sub-section
a) above, may be exercised If the faliure constitutes a
materlai breach of this Contract and if the Contractor does
not cure such faiilure within the time frame statad in the
State's cure notice, which in no event wiii be iess than fifleen
(15) days, uniess the Statement of Work calis for a shorter
period.

c) If the State terminates this Contract in whoie or in part
pursuant {o this Section, it may acquire, under terms and in
the manner the Buyer considers appropriate, Deliverabies or
servicas simliar to thogse terminated, and the Contractor wiii
be ilabie to the State for any excess costs for those
Deliverabies and services, including without limitation costs
third party vendors charge for Manufacturing Materiais (but
subject fo the clause entitled “Limitation of Liabiiity”).
However, the Conftractor shali continue the work not
terminated.

d) if the Contract is terminated for defauit, the State may
raquire the Contractor to transfer title, or in the case of
licensed Software, iicense, and deliver to the State, as
directed by the Buyer, any:

(i) completed Deliverables,

(1) partially completed Deliverabtes, and,

(i) subject to—provisions of sub-section e) below,
Manufacturing Materiais reiated to the temminated
portion of this Contract. Nothing in this sub-gection d)
will be construed to grant the State rights to
Deliverables that it would not have recsived had this
Contract been fully performed. Upon direction of the
Buyer, the Contractor shail also protect and preserve
propesty In its possession in which the State has an
interest.

e) The State shail pay Contract price for compieted
Deliverabies delivered and accepted. Uniess the Statement
of Work calls for different procedures or requires no-charge
delivery of materiais, the Contractor and Buyer ahall attempt
to agree on the amount of payment for Manufacturing
Materials and other materlais deiivered and accepted by the
State for the protection and preservation of the property;
provided that where the Contractor has biiled the State for
any such materiais, no additionai charge wiii apply. Failure
to agree wiii constitute a dispute under the Disputes ciause.
The State may withhoid from these amounts any sum it
determines to be necessary to protect the State against ioss
because of outstanding liens or claims of former lien holders.

f) if, after termination, it Is determined by a finai ruling in
accordance with the Disputes Ciause that the Contractor
was not in defauit, the rights and obiigations of the parties
shali be the same as |f the termination had been Issued for
the convenience of the State.

24.

26.

26.

g) The rights and remedies of the State in this clause are In
addition to any other rights and remedles provided by iaw or
under this Contract, and are subject to the clause titied
“Limitation of Liability.”

FORCE MAJEURE

Except for defauits of subcontractors at any tier, the Contractor

shalii not be liabie for any excess costs if the faliure to perform the

Contract arises from causes beyond the controi and without the

fauit or negiigence of the Contractor. Exampies of such causes

include, but are not iimited to:

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

b) Acts of the federai or State govemment in either its
sovereign or contractual capacity.

If the faiiure to perform is caused by the defauit of a subcontractor

at any tier, and if the cause of the defauit is beyond the controi of

both the- Contractor and subcontractor, and without the fault or

negiigence of either, the Contractor shaii not be iiabie for any

excass costs for faliure to perform, unless the subcontracted

Deiiverabies or services were obtainable from other sources in

sufficient time for the Contractor to meet the required deiivery

scheduie.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the event any Dellverabies fumished or servicas provided
by the Contractor in the performance of the Contract shouid
fail to conform to the requirements herein, or to the sample
submitted by the Contractor, the State may reject the same,
and it shail become the duty of the Contractor to reclaim and
remove the item promptly or to correct the performance of
sarvices, without expense to the State, and immediately
repiace ail such rejected items with others conforming to the
Contract.

b) in addition to any other rights and remedies the State may
have, the State may require Contractor, at Contractor's
expense, to ship Deliverabies via air freight or expedited
routing to avold or minimize actual or potentiai deiay if the
deiay is the fauit of the Contractor.

c) in the event of the termination of the Contract, either in
whole or in part, by reason of default or breach by the
Contractor, any loss or damage sustained by the State in
procuring any items which the Contractor agreed to supply
shail be bome and paid for by the Contractor (but subject to
the clause entitied “Limitation of Liabiiity").

d) The State reserves the right to offset the reasonabie cost of
ali damages caused to the State against any outstanding
invoices or amountis owed to Contractor or to make a claim
against the Contractor therefore.

LIMITATION OF LIABILITY:

a) Contractor’s iiabiiity for damages to the State for any cause
whatsoever, and regardiess of the form of action, whether in
Contract or in tort, shaii be limited to two times the Purchase
Price. For purposes of this sub-section a), “Purchase Price”
wili mean the aggregate Contract price: except that, with
respect to a Contract under which multipie purchase orders
wiil be issued (e.g., a Master Agreement or Muitipie Award
Scheduie contract), “Purchase Price” will mean the total
price of the purchase order for tha Deliverable(s) or
service(s) that gave rise to the loss, such that Contractor wili
have a separate iimitation of liabliity for each purchase order.

b) The foregoing iimitation of liability shaii not apply (i) to liabiity
under the Generai Provisions, entitied “Patent, Copyright,
and Trade Secret Protection” or to any other liability
(including without iimitation indemnification obiigations) for
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27.

28.

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE
PITNEY BOWES INC.
EPS050076A2-2
GENERAL PROVISIONS - INFORMATION TECHNOLOGY

infringement of third party intellectual property rights; (ll) to
claims covered by any specific provision hereln calling for
liquidated damages; (ill) to clalms arlsing under provislons
herein calling for Indemnification for third party claims
agalnst the State far bodlly Injury to persons or damage to
real or tangible personal property caused by Contractor's
negligence or wiliful misconduct; or (iv) to-costs or attorney's
fees that the State becomes enfitied to recover as a
prevalling party In-any action.

c) The State's liability for damages for any cause whatsoever,
and regardiess of the form of action, whether in Contract or
in tort, shall be limited to the Purchaae Price, as that lemm Is
defined In subsection a) above. Nothing hereln shall be
construed to waive or limit the State’s soverelgn Immunity or
any other immunity from suit provided by law.

d) Inno event wlll elther the Contractor or the State be llable for
consequential, Incldental, indirect, speclal, or punitive
damages, even If notification has been given as to the
possibliity of such damages. except (i) to the extent that
Contractor’s llabliity for such damages Is specifically set forth
In the Statement of Work or (ll) to the extent that Contractor's
liabillty for such damages arisas out of sub-section b)(i),
b)(ll), or b)(iv) above.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR

DAMAGE TO PROPERTY:

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

b) Contractor shall not be llable for damages arising out of or
caused by an alteralion or an Attachment not made or
Installed by the Contractor, or for damage to alterations or
Attachments that may result from the normal operation and
malntenance of the Deliverables provided by the Contractor
during the Contract.

INDEMNIFICATION: Contractor agrees to indemnify, defend and
save harmless the State, Its ofticers, agents and employees from
any and all third party clalms, costs (Including without limitation
raasonable attomeys' fees), and losses due to the Injury or death
of any Individual, or the loss or damage to any real or tanglble
personal property, resulting from the williflul misconduct or
negligent acts or omisslons of Contractor or any of its agents,
subcontractors, employees, suppllers, laborers, or any other
person, firm, or corporation furnishing or supplying work, services,
materials, or supplles In connection with the performance of this
Contract. Such defense end payment will be conditional upon the
following:
a) The State wlll notify Contractor of any such claim In writing
and tender the defense thereof within a reasonable time; and
b) Contrector will have sole control of the defense of any action
on such claim and all negotiations for Its seftiement or
compromise; provided that (I) when substantial principles of
government or public law are Involved, when litigation might
create precedent affecting future State operations or llablliity,
or when Involvement of the State Is otherwlse mandated by
law, the State may participate In such action at s own
expense with respect to attomeys’ fees and costs (but not
liabllity), () the State will have the right to approve or
disapprove any settlement or compromise, which approval

29.

30.

31.

32.

33.

34.

36.

36.

wlll not unreaaonably be withheld or delayed; and (lIi) the
State will reasonably cooperate in the defense and In any
related setement negotlationa.

INVOICES: Unless otherwise specified, invoices shall be sent to
the address set forth hereln. Involces shall be submitted In
triplicate and shall Incliude the Contract number; release order
number (if applicabie); ltem number; unit price, extended Item
price and invoice total amount. State sales tax and/or use tax
shall be itemized separately and added to each Involcs as
applicable.

REQUIRED PAYMENT DATE: Payment wlll be made in
accordance with the provisions of the Callfornia Prompt Payment
Act, Government Code Section 927 et. seq. Unless expressly
exempted by statute, the Act requires State agencies to pay
properly submitted, undisputed Involces not more than 45 days
after (l) the date of acceptance of Deliverables or performance of
sesvicas; or (ll) receipt of an undisputed Invoice, whichever is
later.

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

NEWLY MANUFACTURED GOODS: All Goods fumished under
this Contract shall be newly manufactured Goods; used or
reconditloned Goods are prohliblted, unless otherwise specified.

CONTRACT MODIFICATION: No amendment or variation of the
terms of this Contract shall be valid uniess made In writing, signed
by the partles and approved 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 Informatlon relating to the State's
operation which are designated confidential by the State and
made available to the Contractor In order to camy out this
Contract, or which become available to the Contractor In carrying
out this Contract, shall be protected by the Contractor from
unauthorized use and disclosure through the observance of the
same or more effective procedural requirements as are applicabie
to the State. The Identification of all such confidentlal data and
information as well as the State's procedural requirements for
protection of such data and information from unauthorized use
and disclosure shall be provided by the State in wriling to the
Contractor. If the methods and procedures employed by the
Contractor for the proteclion of the Contractors data and
Information are deemed by the State to be adequate for the
protection of the State's confidential information, such methods
and procedures may be used, with the written consent of the
State, to carty out the Intent of this paragraph. The Contractor
shall not be required under the provislons of this paragraph to
keep confidential any data or Information which is or becomes
pubficly avallable, is already rightfully In the Contractor's
possession, Is independently developed by the Contractor outside
the scope of this Contract, or is rightfully obtained from third
parties.

NEWS RELEASES: Unless otherwise exempted, news releases

pertaining to this Contract shall not be made without prior written
approval of the Depariment of General Services.

DOCUMENTATION
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a)

b)

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
MAILING EQUIPMENT & MAINTENANCE

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

PITNEY BOWES INC.
EPS050076A2-2
GENERAL PROVISIONS - INFORMATION TECHNOLOGY
The Contractor agrees to provide to the State, at no charge, d)
a number of all nonpropriatary manuals and other printed
materials, as descrbed within the Statement of Work, and
updated versions thereof, which are necessary or useful to
the State In its use of the Equipment or Software provided
hereunder. The Contractor agrees to provide additional e)

Documentation al prices not In excess of charges made by
the Contractor to Its other customers for similar
Documentation.

if the Contractor Is unable to perfoom maintenance or the
State desires to perform Its own maintenance on Equipment
purchased under this Contract then upon written notice by
the State the Contractor wlill provide at Contractor's then
current rates and fees adequate and reasonable assistance
Indluding relevant Documentation to allow the State to
maintain the Equipment based on Contractor's methodology.
The Contractor agrees that the State may reproduce such
Documentation for its own use in maintalning the Equipment.
If the Contractor is unable to performm 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)

b)

0

All Inventions, discoveries, Intellectual property, technical
communications and records originated or prepared by the
Contractor pursuant to this Contract including papers,
reports, charts, computer programs, and other
Documentation or improvements thereto, and Including
Contractor's administrative communications and records
relating to this Contract (collectively, the “Work Product?),
shall be Contractor’s exclusive property. The pravisions of
this sub-section a) may be revised In a Statement of Work.
Software and other materlals developed or otherwise
obtalned by or for Contractor or its affiliates Independentiy
of this Contract or appiicable purchase order ("Pre~Existing
Materlals®) do not constitute Work Product. If Contractor
creates derivative works of Pre-Existing Materlals, the
elements of such darivative works created pursuant to this
Contract constitute Work Product, but other elements do
not. Nothing in this Section 37 wiil be construed to interfere
with Contractor's or its affillates’ ownership of Pre-Existing
Materials.

The State wil have Govemment Purpose Rights to the
Work Product as Dellverable or delivered to the State
hereunder. “Govemment Purpose Rights® are the
uniimited, irevocable, worldwide, perpetual, royalty-free,
non-exclusive rights and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
disclose the Work Product. “Govemment Purpose Rights”
also include the right to release or disclose the Work
Product outside the State for any State govemment
purpose and to authorize recipiente to use, modify,
reproduce, perform, release, display, create derivative
works from, and disclose the Work Product for any State
government purpose. Such reciplents of the Work Product
may include, without limitation, State Contractors, Californla
local govemments, the U.S. federal govemment, and the
State and local govemments of other states. “Govemment
Purpose Rights® do not indude any rights to use, modify,
reproduce, perform, release, display, create derivative
works from, or disclose the Work Product for any
commercial purpose.

38.

39.

This Contract shall not preclude the Contrector from
developing materlals outside this Contract that are
competitive, krespactive of thelr simllarity to matarials which
might be dellvered to the State pursuant to this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER
PROPRIETARY DATA

a)

b)

c)

State agrees that all material appropriately marked or
identified In writing as proprietary, and fumished hereunder
are provided for State’s exclusive use for the purposes of
this Contract onty. All such proprietary data shall remain the
property of the Contractor. State agrees to take all
reasonable steps to insure that such proprietary data are not
disciosed to others, without prior written consent of the
Contractor, subject to the Callfomla Public Records Act.

The State will Insure, prior to disposing of any medla, that
any licensed materlals contained thereon have been erased
or otherwise destroyed.

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

PATENT, COPYRIGHT.AND TRADE SECRET INDEMNITY:

a)

Contractor will indemnify, defend, and save harmless the
State, its officers, agents, and emplayees, from any and all
thid party claims, costs (Including without [fimitation
reasonable attomeys’ fees), and losses for infringement or
violation of any U.S. Intellectual Property Right by any
product or service provided hereunder. With respect to
claims arising from computer Hardware or Software
manufactured by a third party and sold by Contractor as a
reseller, Contractor will pass through to the State such
indemnity rights as it receives from such third party ("Third
Party Obligation”) and will cooperete in enforcing them;
provided that if the third party manufacturer fells to honor the
Third Parly Obligation, Gontractor wlll provide the State with
indemnity protection equal to that called for by the Third
Party QObligation, but In no event greater than that called for
in the first sentence of this Section 39a). The provisions of
the preceding sentence apply only to third perty computer
Hardware or Software sold as a distinct unit and accepted by
the State.

Unless a Third Party Obligation provides otherwise, the
defense and payment obligations set forth in this Section
39a) wiil be conditional upon the following:

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

li) Contractorwlll have sole control of the defense of any
actlon on such clalm and all negotlations for its
settiement or compromise; provided that (i) when
substantial principles of govemment or public law are
Involved, when litigation might create precedent affecting
future State operations or llabillty, or when involvement
of the State Is otherwise mandated by law, the Stata may
participate in such action at ils own expense with respect
to attomeys’ fees and costs (but not liabllity); (li) the
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b)

c)

d)

e)
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State will have the right to approve or disapprove any
settlement or compromise, which approval will not
unreasonably be withheld or delayed; and (iii) the State
will reasonably cooperate in the defense and in any
related settiement negotiations.

Contractor may be requirad to fumish a bond to the State
against any and all loss, damage, costs, expenses, claims
and liabllity for patent, copyright and trade secret
infringement.
Should the Deliverables or Software, or the operation
thereof, become, or in the Contractor's opinion are likely to
become, the subject of a claim of infringament or violation of
a US. intellectual Property Right, the State shali permit the
Contractor at its option and expense either to procure for the
State the right to continue using the Deliverables or
Software, or to replace or modify the same so that they
become non-infringing: if none of these options can
reasonably be taken, or if the use of such Deliverabies or
Software by the State shall be prevented by injunction, the
Contractor agrees to take back such Dellverables or
Softiware and make every reasonable effort to assist the
State in procuring substitute Deliverables or Software. |f, in
the sole opinion of the State, the retum of such infringing
Dellverables or Software makes the retention of other
Deliverables or Software acquired from the Contractor under
this Contract impractical, the State shall then have the option
of terminating such Contracls, or applicable portions thereof,
without penalty or termination charge. The Contractor agrees
to take back such Deiiverabies or Software and refund any
sums the State has paid Contractor less any reasonable
amount for use or damage.

The Contractor shall have no liability to the State under any

provision of this clause with respect to any claim of patent,

copyright or trade secret infringement which is based upon:
The combination or utilization of Deliverables fumished
hereunder with Equipment or devices not made or
fumished by the Contractor; or,

(f) The operation of Equipment funished by the Contractor
under the contral of any Operating Software other than,
or in addition to, the cumrent version of
Contractor-supplied Operating Software; or

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

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

Contractor certifies that it has appropriate systems and

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

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

EXAMINATION AND AUDIT: Contractor agrees that the State, or
its designated representative shall have the right to review and
copy any records and supporting Documentation pertaining to
performance of this Contract. Contractor agrees to maintain such
records for possible audit for a minimum of three (3) years after
final payment, uniess a longer period of records retention is
stipulated. Contractor agrees to aillow the auditor(s) access to
such records during normal business hours and to allow
interviews of any employees or others who might reasonably have
information related to such records. Further, Contractor agrees to
include a similar right of the State to audit records and interview
staff in any subcontract related to performance of this Contract.

DISPUTES:

a)

The parties shail deal in good faith and attempt to resoive
potential disputes informally. if the dispute persists,

b)

c)

Contractor shail submit to the Department Director or
designee a writien demand for a final decision regarding the
disposition of any dispute between the parties arising under,
related to or involving this Contract, uniess the State, on its
own iniiative, has aiready rendered such a final decision.
Contractor's written demand shall be fully supported by
factual information, and if such demand Iinvolves a cost
adjustment to the Contract, Contractor shall include with the
demand a written statement signed by an authorized person
indicating that the demand is made in good faith, that the
supporting data are accurate and complete and that the
amount requested accurately reflects the Contract
adjustment for which Contractor believes the State is liable.
if the Contractor is not satisfied with the decision of the
Department Director or designee, the Contractor may appeal
the decision to the Department of General Services, Deputy
Director, Procurement Division. in the event that this
Contract is for Iinformation Technology Goods and/or
services, the decision may be appealed to an Executive
Committee of State and Contractor personnei.

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

Any final decision of the State shail be expressly identified as
such, shall be in wrting, and shali be signed by the
Department Director or designee or Deputy Director,
Procurement Division if an appeal was made. |f the State
fails to render a final decision within 90 days after receipt of
Contractor's demand, it shall be deemed a final decision
adverse to Confractor's contentions. The State's final
decision shall be conclusive and binding regarding the
dispute unless Contractor commences an action in a court of
competent jurisdiction to contest such decision within 90
days following the date of the final decision or one (1) year
following the accrual of the cause of action, whichever is
later.

42, STOP WORK:

a)

b)

The State may, at any time, by written Stop Work Order to
the Contractor, require the Contractor to stop ail, or any part,
of the work called for by this Contract for a period up to 90
days after the Stop Work Order is delivered to the
Contractor, and for any further perliod to which the parties
may agree. The Stop Work Order shall be specifically
identified as such and shall indicate it is issued under this
clause. Upon receipt of the Stop Work Order, the Contractor
shall immediately comply with its terms and take all
reasonable steps to minimize the incurrence of costs
allocable to the work covered by the Stop Work Order during
the period of work stoppage. Within a period of 90 days after
a Stop Work Order Is delivered to the Contractor, or within
any extension of that perlod to which the parties shall have
agreed, the State shali either:
() Cancel the Stop Work Order; or
(i) Terminate the work covered by the Stop Work Order as
provided for in the termination for default or the
termination for convenience clause of this Contract.
if a Stop Work Order issued under this clause is canceled or
the period of the Stop Work Order or any extension thereof
expires, the Contractor shall resume work. The State shall
make an equitable adjustment in the delivery schedule, the
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Contract price, or both, and the Contract shatl be modified, in

writing, accordingly, ff:

() The Stop Work Order resuits in an Increase in the time
required for, or in the Contractor's cost properly
allocable to the performance of any part of this
Contract; and

() The Contractor asserts its right to an equitable
adjustment within 30 days after the end of the period of
work stoppage; provided, that If the State decides the
facts Justify the action, the State may receive and act
upon a proposal submitied at any time before final
payment under this Contract.

c) If a Stop Work Order is not canceled and the work covered
by the Stop Work Order Is terminated in accordance with the
provision entitled Termination for the Convenience of the
State, the State shall allow reasonable costs resuiting from
the Stop Work Order in arriving at the termination settiement.

d) The State shall not be liable to the Contractor for loss of
profits because of a Stop Work Order Issued under this
clause.

. FOLLOW-ON CONTRACTS:

a) |If the Contractor or Its affillates provides Technical
Consuiting and Direction (as defined below), the Contractor
and its affiliates:

(i) will not be awarded a subsequent Contract to supply
the service or system, or any significant component
thereof, that Is used for or in connection with any
subject of such Technical Consulting and Direction; and

() will not act as consuttant to any person or entity that
does recelve a Contract dascribed in sub-section (i).
This prohibition will continue for one (1) year after
termination of this Contract or completion of the
Technical Consulting and Direction, whichever comes
later.

b) *“Technical Consulting and Direction’ means services for
which the Contractor recelved compensation from the State
and includes:

() development of or assistance In the development of
work statements, spedifications, solicitations, or
feasibliity studies;

(i) development or design of test requirements;

(i) evaluation of test date;

(lv) direction of or evaiuation of another Contractor;

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

(vi) provisions of formal recommendations regarding any of
the above. For purposes of this Section, “affillates” are
employees, directors, partners, joint venture
participants, parent corporations, subsidiaries, or any
other entity controlled by, controlling, or under common
control with the Conlractor. Control exists when an
entity owns or directs more than fifty percent (50%) of
the outstanding shares or securities representing the
right to vote for the election of directors or other
managing authority.

c) To the extent permissible by law, the Director of the
Department of General Services, or designee, may waive the
restrictions set foith in this Section by written notice to the
Contractor If the Director determines their application would
not be In the State's best interest. Except as prohibited by
law, the restrictions of this Section will not apply:

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

45,

48.

47.
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() where the State has entered into a master agreement
for Software or services and the scope of work at the
time of Contract execution expressly calis for future
recommendations among the Contractor's own
products.

d) The restrictlons set forth in this Saction are in addition to
conflict of intarest restrictions imposed on public Contractors
by Califomia law ("Conflict Laws"). in the event of any
inconsistency, such Conflict Laws override the provisions of
this Section, even if enected after execution ofthis Contract,

PRIORITY HIRING CONSIDERATtONS: If this Contract includes
services in excess of $200,000, the Contractor shall give priority
consideration in filling vacancies In positions funded by the
Contract to qualified recipients of ald under Welfare and
Institutions Code Section 11200 in accordance with PCC Section
10353.

COVENANT AGAINST GRATUITIES: The Contractor warrants
that no gratuities (in the form of enterteinment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employee of the
State with a view toward securing the Contract or securing
favorable treatment with respect to any determinations conceming
the performance of the Contract. For breach or violation of this
warranty, the State shall have the right to terminate the Contract,
elther in whole or in part, and any loss or damage sustained by
the State In procuring on the open market any items which
Contractor agreed to supply shall be bome and pald for by the
Contractor. The rights and remedies of the State provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or in equity.

NONDISCRIMINATION CLAUSE:

a) During the performance of this Contract, Contractor and its
subcontractors shall not unlawfully discriminate, harass or
allow harassment, against any employee or applicant for
employment because of sex, sexual orientation, race, color,
ancestry, religious creed, natlonal origin, disablity (Including
HIV and AIDS), medical condition (cancer), age, marital
status, and denial of famlly care leave. Contractor and
subcontractors shall insure that the evaluation and treatment
of their employees and applicants for employment are free
from such discrimination and harassment. Contractor and
subcontractors shall comply with the provisions of the Fair
Employment and Housing Act (Govemmant Code, Section
12990 et seq.) and the applicable regulations promuigated
thereunder (Callfomnia Code of Regulations, Tille 2, Section
7285.0 et seq). The applicable regulations of the Fair
Employment and Housing Commlission Implementing
Govemment Code Section 12990 (a-f), set forth in Chapter 5
of Division 4 of Title 2 of the Califomia Code of Regulations
are Incorporated Into this Contract by reference and made a
pant hereof as If set forth in full. Contractor and its
subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have
a collective bargaining or other agreement.

b) The Contractor shall include the nondiscrimination and
compllance provisions of this clause in all subcontracts to
perform work under the Contract.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
Contractor swears under penalty of perjury thet no more than one
final, unappealable finding of contempt of court by a federal coun
has been issued against the Contractor within the immediately
preceding two-year perlod because of the Contractor’s faiiure to
comply with an order of the National Labor Relations Board. This
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provision is required by, and shall be construed in accordance
with, PCC Sectlon 10286.

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

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

b) Iif the State receives, either through judgment or settiement,
a monetary recovery for a cause of actlon assigned under
this chapter, the assignor shall be entitled to receive
reimbursement for actual legal costs incurred and may, upon
demand, recover from the State any portion of the recovery,
incduding treble damages, attributabie to overcharges that
were paid by the assignor but were not pald by the State as
part of the bid price, iess the expenses incurred in obtaining
that portion of the recovery.

c) Upon demand in writing by the assignor, the aasignee shall,
within one year from such demand, reassign the cause of
action assigned under this part If the assignor has been or
may have been injured by the violation of law for which the
cause of action arose and
() the assignee has not been injured thereby, or
(i) the assignee dedlines to file a court action for the cause

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor

cerfifies under penaity of perjury under the iaws of the State of

California that the Contractor will comply with the requirements of

the Drug-Free Workplace Act of 1990 (Govermument Code Section

8350 et seq.) and wiil provide a drug-free workpiace by taking the

following actions:

a) Publish a statement notifying employees that uniawful
manufacture, distribution, dispensation, possession, or use
of a controlied substance Is prahibited and specifying actions
to be taken against employees for violations, as required by
Government Code Section 8355(a).

b) Estabiish a Drug-Free Awareness Program as required by
Government Code Section 8355(b) to Inform employees
about all of the foliowing:

(i) the dangers of drug abuse in the workplace;

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

(i) any avallable counseling, rehabiiitallon and empioyee
assistance programs; and,

(iv) penalties that may be Imposed upon empioyees for
drug abuse violations.

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

() wiil recelve a copy of the company's drug-free policy
statement; and,

(i) wili agree to ablde by the terms of the company's
statement as a condition of employment on the
Contract.

FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it
will provide onty Four-Digit Date Complient (as defined below)

51.

52,

63.

Deliverables and/or services to the State. “Four Digit Date
Compliant® Deliverables and services can accurately process,
caiculate, compare, and sequence date data, including without
limitation date data arising out of or relating to leap years and
changes In centuries. This warranty and representation is subject
to the warranty terms and conditions of this Contract and does not
limit the generality of wamanty obligations set forth elsewhere
herein,

SWEATFREE CODE OF CONDUCT:

a) Contractor declares under penaity of perjury that no
equipment, materials, or supplles fumnished to the State
pursuant to the confract have been produced in whole or in
part by sweatshop labor, forced labor, convict iabor,
Indentured labor under penal sanction, abusive forms of child
labor or exploitation of children in sweatshop iabor, or with
the benefit of sweatshop labor, forced labor, convict iabor,
indentured labor under penal sanction, abusive forms of chiid
labor or exploitation of chikiren In sweatshop Iabor.
Contractor further declares under penaity of perjury that they
adhere to the Sweatfree Code of Conduct as set forth on the
Callfornia Department of industrial Relations website iocated
at www.dir.ca.gov, and Public Contract Code Section 6108.

b) Contractor agrees to cooperate fully in providing reasonable
access to its records, documents, agents or empioyees, or
premises if reesonably required by authorized officlals of the
State, the Department of Indusiriai Relations, or the
Department of Justice to determine Contractor's compliance
with the requirements under paragraph (a).

RECYCLING: Contractor hereby certifies under penalty of perjury
that a percentage (0% to 100%) ofthe materials, Goods, supplies
offered, or products used in the performance of this Contract mest
or exceed the minimum percentage of recycled material as
defined in PCC Sections 12161 and 12200.

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

a) The Contractor recognizes the importance of child and family
support obiigations and shall fully comply with all applicable
State and federal iaws relating to child and family support
enforcement, including, but not limited to, disclosure of
information and compliance with eamings assignment
orders, as provided in Chapter 8 (commencing with Section
5200) of Part 5 of Division 9 of the Family Code; and

b) The Contractor, to the best of s knowiedge Is fully
complying with the eamnings assignment orders of ail
employees and is providing the names of ail new employees
to the New Hire Registry maintained by the Califomia
Employment Development Department.

AMERICANS WITH DISABILITIES ACT: Contractor assures the
State that Contractor compiies with the Americans with
Disabiiities Act of 1990 (42 U.S.C. 12101 et seq).

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Contractor cerlifies that it compiles with the requirements of the
Electranic Waste Recyciing Act of 2003, Chapter 8.5, Part 3 of
Division 30, commencing with Section 42460 of the Pubiic
Resources Code, reiating to hazardous and solid waste,
Contractor shall maintain documentation and provide reasonabie
access fo its records and documents that evidence compilance.

USE TAX COLLECTION: in accordance with PCC Section
10285.1, Contractor certifies that it compiies with the
requirements of Section 7101 of the Revenue and Taxation Code.
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Contractor further certifies that It will inmediately advise State of
any change In its retaller's seller's permit or certification of
registration or applicable affillate's seller's permit or certificate of
registration as described in subdivision (a) of PCC Section
10295.1.

EXPATRIATE CORPORATIONS: Contractor hereby declares
that it is not an expatriate corporation or subsidiary of an
expatriate corporation within the meaning of PCC Sections 10286
and 102886.1, and is eliglble to contract with the State.

DOMESTIC PARTNERS: For contracts executed or amended
after July 1. 2004, the contractor may elect to offer domestic
partner benefits to the contractor's employees in accordance with
Public Contract Code section 10295.3. However, the contractor
cannot require an employee to cover the cosls of providing any
benefits, which have otherwise been provided to all employees
regardiess of merital or domestic partner status.

11-0596 C 18 of 18





