
EL DORADO COUNTY BOARD OF SUPERVISORS 
AGENDA ITEM TRANSMITTAL 

Meeting of 
March 6,2007 

AGENDA TITLE: Agreement No. 00017741 with State of California Office of Systems Integration 

DEPARTMENT SUMMARY AND REQUESTED BOARD ACTION: 

DEPARTMENT: Human Services (SS) 

CONTACT: John Litwinovich 

DATE: 2/13/2007 PHONE: 6163 

Human Services-Social Services Division recommends the Board adopt a resolution authorizing the Chairman to 
sign Standard Agreement No. 00017741 in the amount of $154,989.95, for a term of 24 months fiom the date of 
execution by all parties, with State of California Office of Systems Integration (01s) to enable El Dorado County 
Information Systems Coordinator Bruce Conroy to provide consultant services to the OIS and participate in the 
development of a new California Statewide Automated Child Welfare Information System (SACWIS), which will 
be used by county workers in California's 58 counties to aid them in delivering program services to at-risk children 
and families. 

DEPT SIGNOFF: 

Budgeted $154,989.95 
New Funding 
Savings* 
Other 

Total Funding $154,989.95 
Change in Net County Cost $0.00 

*Ex~lain 

Financial impact? (X) Yes ( ) No 
BUDGET SUMMARY: 
Total Est. Cost $154,989.95 - 

Funding 
Change in Policy ( Yes ( f l o  
New Personnel ( ) yes  ( 6 0  

CONCURRENCES: 
Risk Management J 
County Counsel See, & d IW VW 
Other 

Funding Source: (x) Gen Fund (X) Other 
Other: Federal, State and County 
CAO Office Use Only: 

415's Vote Required ( )Yes ( m o  

BOARD ACTIONS: 

Vote: Unanimous Or 

Ayes: 

Noes: 

Abstentions: 

Absent: 
Rev. 5'04 ISKWOOI Agenda 

I hereby certify that this is a true and correct copy of 
an action taken and entered into the minutes of the 
Board of Supervisors 

Date: 

Attest: Cindy Keck, Board of Supervisors Clerk I 
By: 



EL DORADO COUNTY 
DEPARTMENT OF HUMAN SERVICES 
John Litwinovich 
Director 

February 13,2007 

El Dorado County Board of Supervisors 
330 Fair Lane 
Placerville, California 95667 

Members of the Board: 

Title: Agreement No. 00017741 with State of California Office of Systems Integration - 
Recommendations: 
Human Services-Social Services Division recommends the Board adopt a resolution authorizing the 
Chairman to sign Standard Agreement No. 0001 7741 in the amount of $154,989.95, for a term of 24 
months from the date of execution by all parties, with State of California Office of Systems Integration 
(01s) to enable El Dorado County Information Systems Coordinator Bruce Conroy to provide consultant 
services to the OIS and participate in the development of a new California Statewide Automated Child 
Welfare Information System (SACWIS), which will be used by county workers in California's 58 
counties to aid them in delivering program services to at-risk children and families. 

Reasons for Recommendations: 
Under Standard Agreement No. 0001 774 1, the State of California Office of Information Systems (01s) 
will reimburse El Dorado County for the consultant services of El Dorado County Information Systems 
Coordinator Bruce Conroy for a period of two years. Mr. Conroy will perform analytical and technical 
work relative to the procurement of a contract for a new California Statewide Automated Child Welfare 
Information System (SACWIS), an on-line State administered case management system that will, under 
State mandate, be used by county workers in California's 58 counties to aid them in delivering program 
services to at-risk children and families. Mr. Conroy, under the direction of the State Project Manager of 
the OIS Child Welfare ServicesICase Management System (CWS/CMS) New system Project, will work 
with the OIS integration staff as part of the team to complete the procurement and assist in the 
development and implementation of the new system. El Dorado County will benefit from participation in 
this process by being able to provide direct input in defining the requirements of the new CWSICMS 
system that, once implemented, will indirectly affect future CWS allocations to El Dorado County. Mr. 
Conroy will be the sole technical consultant to the project. El Dorado County and the Department of 
Human Services will additionally benefit from contacts made with staff from the California Department 
of Social Services (CDSS) and other counties and from acquiring a better understanding of CDSS 
program interactions. 

County Counsel, Risk Management and Human Resources have approved this Agreement. County 
Counsel expressed certain concerns detailed in the attached memo from Ed Knapp relative to liability 

937 Spring Street 9 Placerville, CA 95667 O (530) 621-6150 6 FAX (530) 642-9233 O litwinovich@co.el-dorado.ca.us 



issues, commute costs and staff substitution. The Department proposes that the benefits of participating 
in this project outweigh the minimally increased liability risk resulting from the employee commuting to 
Sacramento and working in a non-County facility. The State has agreed to reimburse travel expenses 
directly to Mr. Conroy based on their short-term travel policy. Should Mr. Conroy become unable to 
perform due to illness, resignation or other factors beyond the County's control, the County would be 
obligated to "make every reasonable effort" to provide suitable personnel, which would necessitate a 
recruitment effort but does not mandate results. A copy of the document is on file with the Board Clerk. 

Fiscal Impact: The State of California OIS will reimburse El Dorado County up to $154,989.95 for the 
full cost of Information Systems Coordinator Bruce Conroy's salary and benefits during the two-year 
term of Standard Agreement No. 0001 7741. This position is allocated and budgeted each year with 
Federal, State and County funds. There will be a moderate saving in benefit costs, as the Department 
will employ extra-help staff for the duration of this Agreement to perform the duties currently performed 
by Mr. Conroy. 

Net Countv Cost: No change. 

Action to be Taken Following Approval: 
Board Clerk to provide Department with three (3) certified resolutions and six (6) copies of Standard 
Agreement 0001 7741 signed by the Chairman. 

Sincerely, 

John Litwinovich 
Director of Human Services 

937 Spring Street *:* Placerville, CA 95667 *:* (530) 621-6150 *:* FAX (530) 642-9233 *:* litwinovich@co.el-dorado.ca.us 



Contract #: 0001 7741 

CONTRACT ROUTING SHEET 
Date Prepared: 1/22/07 

PROCESSING DEPARTMENT: 
Department: Human Services 
De~t .  Contact: Jasara Bento 
Phone #: 73 1 2.' 
Department 
Head Signature: 

"John Litwinovich, Director 

Need Date: 2/1/07 RUSH 

CONTRACTOR: 
Name: State of CA. OSI, CWS/CD(IS , 

Address: 2525 Natomas Park@. ge .  200 
Sacramento, CA 95EQ % 

Phone: 91 6-263-3632 L, s.- o P 

- 
CONTRACTING DEPARTMENT: 

- 
~ u m a n  Services - A 4  - - 

Service Requested: Consultant Agreement for OSI. CWSlCMS - new system Project &o &tract 
for services of EDC Employee Bruce Conroy ~7 f 

Contract Term: 24 months commencing upon Contract Value: 

w 

execution by all required $1 54,989.95 
arties 

Compliance with Luman Resources requirements? Yes: Y No: 

CARRY TO RlSK MANAGEMENT. RlSK TO CALL 
JASARA WHEN READY FOR PICKUP. THANKS! 

contracts and MOU's except boile late rant funding 
Appved: Disapproved: Date: ywjo 7 By: 

Disapproved: Date: 
' 

By: 

OTHER APPROVAL: (Specify deparhnent(s) participating or directly affected by this contract). 
Departments: 
Approved: Disapproved: Date: By: 
Approved: Disapproved: Date: By: 

\ Rev. 12ROOO (GSGVP) 



OFFICE OF COUNTY COUNSEL 
INTER-DEPARTMENT MEMORANDUM 

TO: John Litwinovich, Director 
De~artment of Human Services 

FROM: Edward L. Knapp, Chief Ass't. County Counsel @ 
DATE: January 23,2007 

RE: Contract #000 1774 1 - State of California OSI Consultant contract. 

I have approved the contract referenced above, but write to inform you of some 
fiscal and administrative issues that you may wish to consider. The contract appears to 
be on California State forms, and it is not clear whether the existing provisions are the 
result of prior negotiations or not. Basically the County lends the State the services of a 
County employee to act as a consultant to perform services "relevant to the procurement 
of a contract for the operations of a new California Statewide Automated Child Welfare 
Information System (SACWIS)" for two years. The county employee will work under 
the direction of the State "New System Project- Project Manager." 

The County employee will be providing services at a state office in Sacramento. I 
don't see any reference to whether the State will be reimbursing the county for the cost of 
commuting to Sacramento. You can formally change the employee's duty assignment to 
Sacramento, in which case the employee is not entitled to mileage reimbursement for the 
commute, but the employee will incur an additional commute cost that may or may not be 
acceptable. If the duty station remains Placerville, but the employee is directed to work 
in Sacramento, then any accident during the commute would be in the course of 
employment with the County. You can work this out any way you wish, but you should 
be aware of the risks, and be clear with the employee and the State about the cost of 
commuting. Also, Exhibit D paragraph 5 says that if the employee is "unable to perform 
due to illness, resignation or other factors" then the County must provide "suitable 
personnel," presumably meaning suitable substitute personnel. This leaves it unclear 
what happens if the employee takes a day off for sick leave. The provision as worded 
could be interpreted to mean that you would have to send down a substitute employee for 
that one day. You may wish to discuss with the State a provision that allows the 



John Litwinovich 
January 23,2007 
Page 2 

employee to take the normally-allowed county leaves and vacations without having to 
provide a substitute employee, and discuss who exactly gets to approve the leave, you or 
the State. Also, since the employee remains as a county employee even while under the 
supervision of a state project manager, the County will be responsible for worker's 
compensation obligations if there is any on the job injury, and the County would be 
responsible for damages if there is an accident caused by the employee. I don't know 
whether you considered these hidden costs to be included in the payment the State will be 
making to the County. Finally, you should check with Human Resources on any meet- 
and-confer obligations that might be generated by this arrangement. 



RESOLUTION NO. 
OF THE BOARD OF SUPERVISORS OF THE COUNTY OF EL DORADO 

WHEREAS, the State of California Office of Systems Integration has made available $154,989.95 to 
obtain the consultant services of El Dorado County Information Systems Coordinator Bruce Conroy 
and has offered Standard Agreement No. 000 17741 to the County of El Dorado with a term of 24 
months, commencing with execution of said Agreement by all parties, and 

WHEREAS, the El Dorado County Board of Supervisors has determined that it is desirable to assist 
the State with the development of a new California Statewide Automated child Welfare Information 
System (SACWIS) and is willing to accept the aforementioned agreement, and 

WHEREAS, the Chairman of the Board can act on behalf of the County of El Dorado and will sign all 
necessary documents required to complete the Agreement, 

NOW, THEREFORE, BE IT RESOLVED THAT the Board of Supervisors of the County of El 
Dorado hereby authorizes the Chairman of the Board enter into Standard Agreement No. 0001 7741 
with the State of Office of Systems Integration, and further authorizes John Litwinovich, Director of 
the El Dorado County Department of Human Services to execute further documents relating to 
Standard Agreement No. 0001 7741 including amendments thereto, contingent upon approval by 
County Counsel and Risk Management, that do not alter the dollar amount or the term, to sign 
subsequent required fiscal and programmatic reports and to perform any and all administrative 
responsibilities in relationship to such Agreement. 

PASSED AND ADOPTED by the Board of Supervisors of the County of El Dorado at a regular meeting of said Board, held the 
day of , 2007, by the following vote of said Board 

Ayes: 
Attest: 
Cindy Keck 
Clerk of the Board of Supervisors 

Noes: 
Absent: 

By: 
Deputy Clerk Chairman, Board of Supervisors 

I CERTIFY THAT: 
THE FOREGOING INSTRUMENT IS A CORRECT COPY OF THE ORIGINAL ON FILE M THIS OFFICE. 

DATE: 

Attest: CINDY KECK, Clerk of the Board of Supervisors of the County of El Dorado, State of California. 

By: 



STATE OF CALIFORNIA 
STANDARD AGREEMENT 
STD. 213 (NEW 06/03) STANDARD AGREEMENT 

FOR I.T. GOODSISERVICES ONLY 

I REGISTRATION NUMBER I 
I 

PURCHASING AUMORrPl NUMBER I AGREEMENT NUMBER 

1 91-0107-HHA-HQ1 0001 7741 

1. This Agreement is entered into between the State Agency and the Contractor named below: 
STATE AGENCY'S NAME 

Office of Systems Integration 
CONTRACTORS NAME 

El Dorado County 

2. The term of this 24 Months commencing upon date of execution by all required parties 
Agreement is: 

3. The maximum amount $1 54,989.95 
of this Agreement is: One Hundred FRy-Four Thousand Nine Hundred Eighty-Nine dollars and 95 cents 

4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a 
part of the Agreement. 

Exhibit A - Scope of Work 2 pages 

Exhibit B - Budget Detail and Payment Provisions 4 pages 

Exhibit C - Special Terms and Conditions 2 pages 

Exhibit D - Additional Provisions 2 pages 
t 

Exhibit E - New System Contract Provisions 13 pages 
Exhibit F - Information Technology Personal Services Special Provisions ' 

Items shown with an Asterlsk (7, are hereby i m m t e d  by,refereme and made part of this agreement as if attached hereto. 
These documents can be viewed at h ~ p ~ ~ . p d . d g s . c a . g o v / m a d e I I a ~ e ~ ~ . h t r n  

IN m E S S  WHEREOF, thls Agmment has been executed by the parties hereto. 

CONTRACTOR 
CONTRACTOR'S NAME (ifolhw then an Indtvlduel, sM8 whrthw a capcwallon, p d ~ w a h l p ,  &.) 

El Dorado County - Department of Human Services 
BY (Aulhcwlzad Slgnrtum) DATE SIGNED(Do not type) 

d 1 
PRINTEO NAME AND TITLE OF PERSON SIGNING 

Helen K. Baumann, Chairman, El Dorado County Board of Supervisors 
- ADDRESS 

3057 A Briw Road 
Placerville. CA 95667 

6 I 
PRINTED NAME ANDTlTLE OF PERSON SIGNING 11 Exempt per: MM 03-10 I 

I 

STATE OF CALIFORNIA 
AGENCY NAME 

Office of Systems Integration 

Trisha Edgerton, Chief, Procurement Center 

ADDRESS 

2525 Natornas Park Drive, Suite 200 
Sacramento, CA 95833 

C a l h k  Depahent of Gensral 
Services Use Only 

BY (Authwlzed Signature) 

! 

DATE SIGNED(Do not type) 



Office of Systems Integration 

EXHIBIT A 
SCOPE OF WORK 

El Dorado County 
Agreement Number 0001 7741 

Page 1 of 2 

1. Contractor agrees to provide to the State consulting services as described herein: 

Under the direction of the Project Manager of the Office of Systems Integration, Child Welfare 
ServicesICase Management System (CWSICMS) New System Project, the County 
Consultant performs analytical and technical work relative to the procurement of a contract for 
the operations of a new Califomia Statewide Automated Child Welfare Information System 
(SACWIS). The New System will be the state administered on-line case management system 
used by county workers, in California's 58 counties, to aid them in delivering program services 
to at-risk children and families. The County Consultant, under the direction of the New System 
Project - Project Manager, will work with the Office of Systems lntegration staff as part of the 
team to complete the procurement and assist in the development and implementation of the 
New System. 

SPECIFIC ASSIGNMENTS 

Participate, analyze, and recommend program requirements during Requirements 
Validation. 
Analyze proposed legislation in regard to program impact, and recommend changes. 
Meet with stakeholders, staff, users, and appropriate persons from various private andlor 
governmental organizations for the purposes of problem identification and resolution, 
inclusion of program policy and regulation, and procedure development Travel as 
necessary to attend county meetings. 
Act as liaison to both the State and counties on policy interpretation and implementation. 
Act in the capacity of Subject Matter Expert (SME) to the State and vendor on business 
process improvement efforts (including impacts to CWS Program forms and reports to be 
produced by the system). 
Identify potential impacts; issues and risks associated with the process improvement effort 
to the California Department of Social Services (CDSS) CMS Support Branch, county and 
other State agencies. 
Act in the capacity of a SME, as needed, In discussions with contracted staff and vendor 
staff to assist in identification of business process impacts. Review documentation and 
make recommendations. 
Assist in development of all required documentation sections relating to program 
descriptions, needs, or outcomes developed for the New System 
Identify stakeholder communication needs; assist in the development of appropriate 
communication and identify communication methods. 
Assist in review of vendor developed training material for statewide user training. 
Participate in the bid evaluation process for the System Integrator Request for Proposal. 
Provide Subject Matter Expertise in the joint development of a Statewide Implementation 
Plan. 

2. The County Consultant shall perform a majority of the above mentioned duties at CDSS 
located at 744 P Street, Sacramento, California 9581 4. 



Office of Systems Integration 

EXHIBIT A 
SCOPE OF WORK 

El Dorado County 
Agreement Number 0001 7741 

Page 2 of 2 

3. The services shall be provided during normal state business hours (8 a.m. to 5 p.m. Monday 
through Friday), with the exception of state holidays, or within a mutually agreed upon flexible 
work schedule that could include telecommuting and at other times as required to successfully 
provide the services described herein. 

4. The project representatives during the term of this agreement will be: 

Direct all contractual inquiries to: 

State Agency: OSI, CWSICMS - New System 
Project 

Name: Melody Hayes 
Phone: (91 6) 263-1 1 30 
Fax: (9 1 6) 263-4284 
Ernail: melody.hayes@osi.ca.gov 

Contractor: El Dorado County 

Name: Doug Nowka 
Phone: (530) 621-6152 
Fax: (530) 642-9233 
Email: nowka@co.el-dorado.ca.us 

5. The County Consultant is directly S U ~ ~ M S O ~  by the Project Manager of the CWStCMS - New 
System Project. 

State Agency: Office of Systems Integration 
SectionIUnit: Procurement Center 

Attention: Tanya LoForte 
Address: 2525 Natomas Park Drive, 

Suite 200 
Sacramento, CA 95833 , 

Phone: (9 1 6) 263-3632 
Fax: (91 6) 263-1 382 
Email: Tanya.loforte@osi.ca.gov 

6. The County officer or employee with responsibility for administering this Agreement on behatf 
of El Dorado County is Doug Nowka, Assistant Director, Department of Human Services, or 
successor. 

Contractor: El Dorado County 
Sectiontunit: Department of Human Services 

Social Services Division 
Attention: Jasara Bento 
Address: 3057 A Briw Road 

Placerville, CA 95667 

Phone: (530) 642-731 2 
Fax: (530) 626-7734 
Email: jasara. bento@co.eldorado.ca.us 



Office of Systems Integration El Dorado County 
Agreement Number 00017741 

Page 1 of 4 
DHIBIT B 

BUDGET DETAIL AND PAYMENT PROVISIONS 

I. TABLE I: COST BREAKDOWN 

BRUCE CONROY 
SALARY AND EMPLOYEE BENEFITS 

UPON EXEUCTION BY ALL REQUIRED PARTIES 
CONTRACT FOR A TERM OF 24 MONTHS 

(Actual months and costs per fiscal year to be adjusted to actual term of Contract) 
~p 

2. The Contractor shall be reimbursed directly by the State of California for travel expenses 
based on the State's short-term travel policy. 

Salary 

Base Salary 

Total Salary 

BeneMs 

Group Insurance 

FICA 

Retirement (PERS) 

Total Benefits 

Total Salary & Benedits 

TOTAL 

FY 2006107 

(5 Months) 

21,190.00 

21,190.00 

4,723.33 

307.26 

4,163.84 

9,194.42 

30,384.42 

30,384.42 

FY 2007108 
(12 

Months) 

54,733.77 

54,733.77 

11,676.08 

793.64 

10,755.1 9 

23,224.91 

77,958.68 

77,958.68 

FY 2008109 

(7 Months) 

32,726.23 

32,726.23 

7,015.38 

474.53 

6,430.70 

13,920.61 

46,646.85 

46,648.85 

TOTAL 

1 08,650.00 

46,339.94 

154,989.95 

154,989.95 



Office of Systems Integration El Dorado County 
Agreement Number 0001 7741 

Page 2 of 4 
EXHIBIT B 

BUDGET DETAIL AND PAYMENT PROVISIONS 

3. INVOICING AND PAYMENT 

A. For services satisfactorily rendered, and upon receipt and approval of the invoices, the 
State agrees to compensate the Contractor for actual expenditures incurred in accordance 
with the rates specified herein, which is attached hereto and made a part of this 
Agreement. 

B. Invoices shall include the Agreement Number and shall be submitted in triplicate not more 
frequently than monthly in arrears to: 

Office of Systems Integration 
Attn: Accounts Payable 

P.O. Box 138014 
Sacramento, CA 9581 3-8014 

4. BUDGET CONTINGENCY CLAUSE 

A. It is mutually agreed that if the Budget Act of the current year andlor any subsequent 
years covered under this Agreement does not appropriate sufficient funds for the program, 
this Agreement shall be of no further force and effect. In this event, the State shall have 
no liability to pay any funds whatsoever to Contractor or to furnish any other 
considerations under this Agreement and Contractor shall not be obligated to perform any 
provisions of this Agreement. 

B. If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this 
program, the State shall have the option to either cancel this Agreement with no liability 
occurring to the State, or offer an agreement amendment to Contractor to reflect the 
reduced amount. 

5. FOR CONTRACT WITH FEDERAL FUNDS 

A. It is mutually understood between the parties that this Agreement may have been written 
before ascertaining the availability of Congressional appropriation of funds, for the mutual 
benefit of both parties, in order to avoid program and fiscal delays which would occur if 
the Agreement were executed after that determination were made. 

8. This Agreement is valid and,enforceable only if sufficient funds are made available to the 
State by the United States Government for the term of this Agreement for the purposes of 
this program. In addition, this Agreement is subject to any additional restrictions, 
limitations, or conditions enacted by the Congress or any statute enacted by Congress 
which may affect the provisions, terms, or funding of this Agreement in any manner. 

C, It is mutually agreed that if Congress does not appropriate sufficient funds for the 
program, this Agreement shall be amended to reflect any reduction in funds. 



Office of Systems Integration El Dorado County 
Agreement Number 0001 7741 

Page 3 of 4 
EXHIBIT B 

BUDGET DETAIL AND PAYMENT PROVISIONS 

D. OSI has the option to invalidate the Agreement under the 30-day cancellation clause or to 
amend the Agreement to reflect any reduction of funds. 

6. FISCAL PROVISIONS 

A. In consideration of the performance of the foregoing in a satisfactory manner, and upon 
receipt of detailed invoices, the State agrees to pay the Contractor, monthly in arrears, in 
accordance with Table 1, Exhibit 6, Budget Detail Payment Provisions. The total amount 
of this Agreement shall not exceed $154,989.95. 

B. All invoices submitted to the State shall identify the Agreement Number 0001 7741. 
Invoices that do not contain this information will be returned to the Contractor with a 
request that the information be added to the invoices. 

C. Should CWSICMS activities require the Employee to travel to any County, other than the 
Employees home County as part of hislher responsibilities under this Agreement, the 
Employee shall be entitled short term per diem for that period of time when helshe travels 
to and is temporarily located in that County. Upon submission of a completed Travel 
Expense Claim by the Employee, the State agrees to pay directly to the Employee all 
travel and per diem costs incurred by the Employee which are necessary to fulfill the 
terms of this Agreement. Such reimbursement shall be in accordance with the provisions 
of Department of Personnel Administration (DPA), Regulation 599.61 9 as it applies to 
non-represented State employees. Applicable reimbursement rates and travel claim fotms 
will be provided to the Employee by the State. 

D. Remittance for any claims on this Agreement shall be submitted to: 

El Dorado County Department of Human Services 
3057 A Briw Road 

Placerville, CA 95667 

E. Changes to the line-item budget (Exhibit 8, Budget Detail) may be made provided if 
Contractor adequately documents the need for change and ail of the following 
requirements are met: 

(1) Adjustments in the aggregate to any individual line item cannot exceed $20,000 or 10 
percent of the total Agreement amount, whichever is less; 

(2) The total amount of the Agreement does not change; 

(3) Contractor submits a written request to the State Contact for budgetlprogram 
modification(s); explains the need for change(s), and specifically identifies item(s) to 
be reduced or increased; 



Office of Systems Integration El Dorado County 
Agreement Number 0001 7741 

Page 4 of 4 
EXHIBIT B 

BUDGET DETAIL AND PAYMENT PROVISIONS 

(4) The State approves such change(s) in writing prior to implementation. The State 
reserves the right to deny requests for reimbursement in excess of any line item in the 
budget; and 

(5) Any budget change not meeting the above conditions shall be by made in the form of 
an amendment to the Agreement. 

F. The State reserves the right to review service levels and billing procedures insofar as they 
impact charges against this Agreement. 

G. Final billing under this Agreement must be received by the State within 30 days following 
the end of the Agreement term. 

FINAL BILLING 

Invoices for services must be received by OSI within 90 days following each state fiscal year 
or 90 days following the end of the contract term, whichever comes first. The final invoice 
must include the statement "Final Billing". 



Office of Systems Integration El Dorado County 
Agreement Number 0001 7741 

Page 1 of 2 
EXHIBIT C 

SPECIAL TERMS AND CONDITIONS 

I. EXCISE TAX 

The State of California is exempt from federal excise taxes, and no payment will be made for 
any taxes levied on employees' wages. The State will pay for any applicable State of 
California or local sales or use taxes on the services rendered or equipment or parts supplied 
pursuant to this Agreement. California may pay any applicable sales and use tax imposed by 
another state. 

2. SETTLEMENT OF DISPUTES 

In the event of a dispute, the Contractor shall file a "Notice of Dispute" with the Office of 
Systems lntegration (OSI), Director or their Designee, within 10 days of discovery of the 
problem. Within ten (1 0) days, the OSI Director or their Designee shall meet with the 
Contractor and Project Manager for purposes of resolving the dispute. The decision of the 
Agency Director or their Designee shall be final. 

In the event of a dispute, the language contained within this Agreement shall prevail over any 
other language including that of the bid proposal. 

If the Contractor disputes a decision of the State's designated representative regarding the 
performance of this Agreement or on other issues for which the State's representative is 
authorized by this Agreement to make a binding decision, the Contractor shall provide written 
dispute notice to the State's representative within 15 calendar days after the date of the 
action. 

A. The written dispute notice shall contain the following information: 

(1) The decision under dispute; 

(2) The reason(s) the Contractor believes the decision of the State representative to have 
been in error (if applicable, reference pertinent Agreement provisions); 

(3) Identification of all documents and substance of all oral communication which support 
the Contractor's position; and 

(4) The dollar amount in dispute, if applicable. 

B. Upon receipt of the written dispute notice, the State program management will examine 
the matter and issue a written decision to the Contractor within 15 calendar days. The 
decision of the representative shall contain the following information: 

(1) A description of the dispute; 

(2) A reference to pertinent Agreement provisions, if applicable; 

(3) A statement of the factual areas of the agreement or disagreement and 



Office of Systems Integration 

EXHIBIT C 
SPECIAL TERMS AND CONDITIONS 

El Dorado County 
Agreement Number 0001 7741 

Page 2 of 2 

(4) A statement of the representative's decision with supporting rationale. 

C. The decision of the representative shall be final unless, within 30 calendar days from the 
date of the receipt of the State representative's decision, the Contractor files with the 
State a notice of appeal addressed to: 

Ofnce of Systems Integration 
Attn: Procurement Section 

Post Office Box 138014 
Sacramento, CA 9581 3-801 7 

Pending resolution of any dispute, the Employee shall diligently continue all work and comply 
with all of the representative's orders and directions. 

3. EVALUATION OF CONTRACTOR 

Performance of the Contractor under this Agreement will be evaluated. The evaluation shall 
be prepared on ContracVContractor Evaluation Sheet (STD 4), and maintained in the 
Agreement file. For consultant agreements,'a copy of the evaluation will be sent to the 
Department of General Services, Office of Legal Services, if it is negative and over $5,000. 

4. DEBARMENT AND SUSPENSION 

For federally funded agreements in the amount of $1 00,000 or more, the Contractor agrees to 
certify that helshe and their principals are.not debarred or suspended from federal financial 
assistance programs and activities. Contractor agrees to sign and return to OSI the 
"Certification regarding Debarment, Suspension, Ineligibility and voluntary Exclusion-Lower 
Tier Transactions". If applicable, a copy of this form is being forwarded to the Contractor with 
this Agreement. (Executive Order 12549'7 CFR Part 3017,45 CFR Part 76, and 44 CFR Part 
17). 



Office of Systems Integration El Dorado County 
Agreement Number 0001 7741 

Page 1 of 2 
EXHIBIT D 

ADDITIONAL PROVISIONS 

1. The Employee shall retain permanent position as an Information Systems Coordinator during 
the term of this Agreement. The period during which the Employee renders services pursuant 
to this Agreement shall be credited by the Contractor to the Employee for purposes of 
determining seniority, promotional status, retirement date, and other employee benefits. 

2. The Employee maintains all rights to compete in the Contractor's open and promotional 
exams and State open exams. 

3. Employee shall abide by the State andlor OS1 work rules, policies, andlor practices. Where 
conflicts may occur with the Contractor's work rules, policies, andlor practices, the State 
andlor the OSI work rules shall apply. 

4. The Employee is subject to State Conflict of Interest Programs and, as such, will be required 
to complete the Statement of Economic Interests, Form 700. 

5. In the event that the contractor employee is unable to perform due to illness, resignation, or 
other,factors beyond the Contractor's control, the Contractor agrees to make every 
reasonable effort to provide suitable personnel. The substitute personnel must meet all the 
requirements and must be approved by the State prior to starting work. 

6. Upon termination of this Agreement, the Employee shall return to hlslher regular permanent 
position as an lnformation Systems Coordinator in the Contractor's Department of Human 
Services, at the step at which the Employee would have been eligible. 

7. The Employee is subject to the following incompatible activities provision of Government 
Code 1126 during the term of this Agreement: 

"(a) Except as provided in Sections 1128 and 1129, a local agency officer or employee shall 
not engage in any employment, activity or enterprise for compensation which is 
inconsistent, incompatible, in conflict with, or inimical to his or her duties as a local agency 
officer or employee or with the duties, functions, or responsibilities of his or her appointing 
power or the agency to which he or she is employed. The officer or employee shall not 
perform any work, service or counsel for compensation outside his or her local agency 
employment where any part of his or her efforts will be subject to approval by any other 
officer, employee, board or commission of his or her employing body, unless otherwise 
approved in the manner prescribed by subdivision (b)." 

8. Any employment or other arrangement for compensated services by Employee with a 
CWSICMS - New System Project contractor, during Employee's assignment to the OSI, shall 
be deemed an incompatible activity within the meaning of Government Code Section 1126, 
subsection (a), and is prohibited during the term of this Agreement. 

9. The Employee shall not engage in employment or services described in the preceding 
paragraph while assigned to the CWSICMS - New System Project." 
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10. This Agreement is governed by and shall be interpreted in accordance with the laws of the 
State of California. 

11. This Agreement may be terminated by either party upon 30 calendar days written notice. 

12. This Agreement is of no force or effect until signed by both parties and approved by the 
Department of General Services, if required. Performance may not commence until such 
approval has been obtained. 
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DERNKIONS: Unless otherwise specified In the Statement of Work the following terms shall be given the rneanlng 
shown, unless context requires otherwise. 

"Acceptance Teats" means those tests performed durlng the Performance Perlod which are Intended to deternine 
compliance of Equipment and Sofhmre with the speclflcations and all other Attachments Incorporated herein by reference 
and to determine the rdlability of the Equipment 
"Application Program" means a mmputer program whlch Is intended to be executed for the purpose of performing 
useful work for the user of the infornatlon belng processed. Appllcatlon programs are developed or otherwise acquired by 
the user of the HardwareISoftware system, but they may be supplied by the Contractor. 
"Attachment" means a mechanical, electrical, or electronic interconnection to the Contador-supplied Machine or System 
of Equipment. manufactured by other than the original Equlpment is not connected by the Contractor. 
"Business entity" means any individual, business, partnership, joint venture, corporation, S-corporation, limited liability 
corporation, limlted liability partnenhlp, sole proprietorship. jolnt stock company, consortium, or other prlvate legal entity 
recognized by statute. 
"Buyer" means the State's authorlrd contracting official. 
8,  that (m been sold. leased, or licensed to 
general public: (li) has been offered for &t. lease. or license to the aeneral ~ubllG;Liil\ has not been offired. &&&&, 
gr licensed to the ~ubl ic but will be ava l l rn  for commercial sale. lease. or license In tlme to satlsfv the delhrery 

satlsfles a crlterlon exD reaulrements of this Contract: or (iv) re- or lilbllll above and reaulre onb r ( l l ~ ~ ~  
modifications to meet the reauirements of thls Contra& 
"Contract" means this Contract or agreement (including any purchase order), by whatever name known or In whatever 
format used. 
"Custom Software" means Software that does not meet the definition of Commercial Software. 
"Contractor" means the Business Entity with whom the State enters lnlo !his Contract. Contractor shall bo synonymous - 
with 'supplief. 'vendor or other sirnllar term. 
"Data Processlng Subsystem" means a complement of Contractor-fumlshed indMdual Machines, induding the 
necessary mntrolling elements (or the functional equivalent) and Operating Software, if any, which are acqulred to 
operate as an integrated group, and whlch are Interconnected enUrely by Contractor-supplied power and/or signal cabies; 
e.g.. direct access controller and drives, a cluster of terminals with their conboller, elc. 
"Data Processlng System (Sy.trm)" means the total complement of Contractor-fumlshed Machlnes, lndudlng one or 
more central processors (or InsbucUon processors) and Operating Software, which are acqulred to operate as an 
intnarated amuo. .. - - - -T .  

"Deliver-. Software. Info- telecommunlcatlons techndwv. and other Items (Q& 
remorts) lo be dellvered oursuant to this Contract. bcludina anv such Items fumkhed inddent to the orovlslon of servlceg, 
'Designated CPU(s)" means for each product, if applicable the central processing unlt of the computers or the server 
unlt including any associated peripheral units. If no spedRc 'Designated CPU(s)' are specnled on the Conbact the term 
shall mean any and all CPUs located at the site specifled therein. 
"Documentatlon' means non~ro~fietaw manuals and other ~rinted materhls necessaw or useful to the State in Its use ' 
or maintenance of the ~qulpment or siftware provided hereunder.- and otherorlnted materials custombed for 
the State hereunder constitute Docum onlv to the e-18 am described In or reaulred bv thq 
Stalement of W a  
"Eaui~ment" Is an all-inclusive tenn whlch refem elthrr to lndlvldual Machlnea or to a com~lete Data Processinn Svstm - - 
or subsystem, including It3 Hardware and Operating Softwam (If any). 
"Equipment Fallure" Is a malfunction in the Equlpment, exdudlng all external factors, whlch prevents the 
accomplishment of the Equipment's intended function(s). If micmmde or Operaling Software resldlng In the Equlpment Is 
necessary for the proper operation of the Equlpment, a fallure of such microcode or Operating Sofhrrere which prevents 
the accomplishment of the Equipmenrs intended fundlons shall be deemed to be an Equlpment Failure. 
"Facility Readlnesm Data' means !he date specified in the Statement of Work by wMch the State must have thb site 
prepared and available for Equipment dellvery and installation. 
:Goodsn means all types of tangible personal property, induding but not llmlted to materials, supplies, &-Equipment 
(Induding computer and telecommunications Equipment). 
"Hardware" usually refers to computer Equipment and Is contrasted with SoMre.  See also Equlpment 
"Installation Date" means the date spedfled In the Statement of Work by which the Contractor must have the ordered 
Equlpment ready (cottifled) for use by the State. 
"Inforrnatlon Technology' includes, but is not limited to, all electronic technology systems and sewices, automated 
information handling. System deslgn and analysis, conversbn of data, computer programmlng. informatlon dorage and 
retrieval, telecommunlcatlons whlch Include volce, vldeo, and data cammunlcatlons, requlslte System controls, slmulatlon, 
electronic commerce, and all related lnteractlons between people and Machines. 
"Machine" means an individual unlt of a Data Processing System or subsystem, separately IdenMed by a type andlor 
model number, comprised of but not limlted to mechanical, electmnechanical, and electronic parts, microcode, and 
special features installed thereon and including any necessary Soffware, e.g., central processing unit, memory module, 
tape unlt, card reader, etc. 

NSPDOCSUOOO 17741 Standard Agreementdoc 
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w) "Machine Alteration" means any change to a Contractor-supplied Machine which is not made by the Contractor, and 
which results in the Machine deviating from its physical, mechanical, elecmcal, or electronic (including microcode) design, 
whether or not additional devices or parts are employed in making such change. 

x) "Maintenance Diagnostic RouUnes" means the diagnostic programs customarily used by the Contractor to test 
Eauloment for proper functlonlng and reliability. . . 

y) "~a"ufactur1na Materials" means Darts. 601s. dies. ilar, fixtures. ~lans. drawinas. and information 
gcauired. or rlahts acpuired. s~ecificallv lo fulfill o m t l o n s  set forth herein 

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

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 Identitled as Pmgram Products, that reside In the Equipment 
and are required for the Equipment to perform its intended functlon(s), and which interface the operator, other Contractor- 
supplied programs, and user programs to the Equipment 

cc) "Operational Use Tim'  means for performance measurement purposes, that time during which Equlpment 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 wlth power on time. 

dd) "Performance Testing Period" means a period of time durlng whlch the State, by appropriate tests and production mns. 
evaluates the performance of newly installed Equlpment and Software prior to its acceptance by the State. 

ee) "Period of Maintenance Coverage" means the period of time, as selected by the State, during which maintenance 
services are provided by the Contractor for a flxed monthly charge, as opposed to an hourly charge for servlces rendered. 
The Period of Maintenance Coverage conslsts of the Principal Perlod of Maintenance and any additional hours of 
coverage per day, andlor Increased coverage for weekends and holidays. 

f9 "Preventive Malntenance' means that maintenance, performed on a scheduled basis by the Contractor, which is 
designed to keep the Equipment in proper operating condition. 

gg) "Principal Period 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 by the State, lnduding an official meal period not to exceed one hour. Monday through Frlday, 
excluding holidays observed at the Installation. 

hh) "Programming Aids' means Contractorsupplied programs and routines exe&ta~e on the Contractor's Equlpment 
whlch assists a programmer In the development of applications lnduding language processors, sorts, communications 
modules, data base management systems, and utllity routines, (tapatodisk routines, disk-to-print routines, etc.). 

II) "Program Product' means programs, routines, subroutines, and related items whkh are proprietary to the Contractor 
and which are llcensed to the State for its use, usually on the basls of separately stated charges and appropriate 
contractual provisions. 

jj) "Remedial Maintenancon means that maintenance performed by the Contractor whlch results from Equipment (Includlng 
Operating Software) failure, and whlch is performed as required, i.e., on an unscheduled basls. 

kk) "Slte License' means for each product, the term "Site Ucense" shall mean the license establkhed upon acqulsltlon of the 
applicable number of copies of such product and payment of the applicable llcense fees as set forth In the Statement of 
Work. 

11) "Softwars" means an akindusive term which refers to any computer programs, routines. or subroutines supplied by the 
Contractor, lnduding Opentlng Software. Programming Aids, Application Programs, and Program Products. 

mrn)"Softwan Failun" meam a malfunction In the Contractor-supplied Software, other than Operating Soffware, whlch 
prevents the accomplishment of work, even though the Equipment (Including Its Operating Software) may still be capable 
of operating properly. For Operating Software failure, see deflnltion of Equlpment Failure. 

nn) :State" means the government of the State of Califomla, Its employees and authorized representatives, including without 
limitation any department agency, or other unit of the government of the State of California. 

00) "System" means the complete collection of Hardware. Software and services as described In thls Contract Integrated 
and functioning together, and performing In accordance with thls Contract 

pp) "U.S. Intellectual Prom* Riahts" means intellectual Dro~erhr rlahts enforceable In the United S w of Am- 
lncludina without limitation riahts in trade secrets. coovriahts. and U.S . oaten ts. 

2 CONTRACT FORMATION: 
a) If thls Contract results from a sealed bid offered In response b a solidtalon conducted pursuant to Chaptore 2 

(commencing with Section 10290), 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 Contmtor's bid is a flrm offer to the State whlch Is accepted by 
the Issuance of thls Contract and no further actlon is required by either party. 

b) If this Contract results from a solldtation other than described In paragraph a), above. Contractor's quotation or proposal 
Is deemed a firm offer and thls Contract document is the State's acceptance of that offer. 

c) If thls Contract resulted from a joint bid, it shall be deemed one indivisible Contract. Each such Joint Contractor will be 
jointly and severally liable for the perfonance of the entire Contract. The State assumes no responsiblilty or obligation for 
the division of orders or purchases among joint Contractors. 

3. COMPLETE INTEGRATION: Thls Contract, lnduding 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. 
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4. SEVERABILITY: The Contractor and the State agree that if any provision of this Contract 'is found to be Illegal or 
unenforceable, such term or provision shall be deemed sMcken and the remainder of the Contact shall remain in full force and 
effect. Either party having knowledge of such term or provision shall promptly Inform the other of the presumed non- 
appilcablltty of such provision. 

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

6. APPLICABLE LAW This Contract shall be governed by and shall be interpreted In accordance wlth the laws of the State of 
Callfomla; venue of any action brought with regard to thls Conbact shall be in Sacramento County, Sacramento, Califomla. 
The United Nations Convention on Contack for the lntematlonal Sale of Goods shall not apply to thls Contract 

7. COMPLIANCE WITH STATUTES AND REGULATIONS: 
a) Contractor warrants and ceMes that In the performance of thls It wlll comply wlth all applicable statutes, rules, 

regulations and orders of the United States and the State of Calhrnla and agrees to indemnify the State agalnst any loss, 
C O ~ ,  damage or Ilabllky by reason of -6 violation of thls provision. 

b) The State will mtifv Contractor of anv such - - 

i c) Contractor Mil have sole control of the defense of anv a n on such claim and all neaotiatlons for its settlement or 
wmoromlse: orovlded tha t (il when su~stantial ~rincloles of aovernrnent or ~ubl ic law are involved, when litioati on mlaN 

law. me State mav oarticbate in such action at its own emense with r m attornevs' fees and wsts notab 
. .. llltvl; 

lii) the State will have the riaht to amrove or disa~orove anv settlement or comommise. which aooroval will not 
unreasonablv be withheld or delaved: and (iiil the State will reasonably coo~erate in the defense and in anv relatep 
settlement neaotiatlons. 

d) If this Contnct is in excess of $500.000, It Is sublect to the requirements of the World Trade Organization (WTO) 
Government Procurement Agreement (GPA). 

e) To the extent that this contact falls within the scope of Government Code Section 11135, Contractor hereby agrees to 
respond to and resolve any complaint brought to its attentlon, regarding accessibility of Its pmducts or services. 

a CONTRACTOR'S POWER AND AUTHORITV: The Contractor warrants that It has full powr and authority to grant the rlghts 
hereln granted and will hold the State harmless from and agalnst any loss, mt. Ilabillty, and expense (Indudlng reasonable 
attorney fees) arising out of any breach of thls warranty. 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 Cantract 
a) The State will n o w  Contractor of anv such daim In writina and tender the defense thereof within a reasonable lime: a a  
b) Contractor will have sole control of the defense of anv action on such dalm and all nwotiations for Its s e f f l e w  

~m~ro rn i se :  orovided that (1) when substantial Drind~leS of aovemment or oublic law are Involved. when Ittioation mlaht 
tate ooerations or Ilabliitv. or when ~nvolvernent of the State is otherwise m sreate ~recedent aff.@&gJuture S andated by 

l a w , i o a t e  in such action at its own -with resoect to attornevs' fees and costs (but not liabilitvk 
lil) the w t e  will nave m o v e o r dlsaoprove anv sefflemmt or co morom~se. whnotch aw~roval will not 
ynreasonablv be wthheld or &&XI: and [dl & Q 

9. ASSIGNMENT: Thls C o n b d  shall not be asrlgnable by the Contractor In whole or In part without the witten consent of the 
State. For the purpose of thls paragraph, State will not unreasonably pmhlbit Conlractor from freely assigning Its right to 
payment provided that Contractor remains responsible for its obligations hereunder. 

l o .  W m R  OF RIGHI3 Any action or inaction by the State w the faliure of the State on any accaslon, to enforce any rigM or 
provlslon of the Conbact, shall not be construed to be a waiver by the State of Its rights hKeundK and shall not prevent tho 
State from enfordng such provision or right on any Mure occaslan. The rights and remedies of the State herein are 
cumulaUve and are in addltion to any other rights or remedies that the State may have at law or in equity. 

11. ORDER OF PRECEDENCE: In the event of any inconsistency between the articles, attachments, speclflcations or provlslm 
whlch constitute this Conbact. the following order of precedence shall a p ~ k  
a) these Provlslons (In the Instances provided herein where the paigraph begins: 'Unleas o tha~~Ise  s p d e d  in the 

Statement of Work" provisions speclfled In the Statement of Work replacing these paragraphs shall take precedence over 
the paragraph referenced In these General Provislons) ; 

b) information technology special provisions; 
c) statement of work, including any speciflcauons Incorporated by reference hereln: and 
d) all other attachments Incorporated In the contract by reference. 

12. PACKING AND SHIPMENT: 
a) All Goods are to be packed in suitable containers for protection in shlment and storage, and in accordance with ' 

applicable spedficatio&. Each container of a multiple conklner shipment shall be Identined 6: 
I) show the number of the container and the total number of containers in the shipment; and 

NSPWCSW00017741 Standard Agmmmtdoc 
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il) the number of the container in which the packlng sheet has been enclosed. 
b) All shipments by Contractor or Its subcontractors must Include packing sheets Identifying: the State's Contract number; 

Item number; quantity and unit of messure; part number and description of the Goods shlpped; and appropriate evidence 
of inspection, if required. Goods for different Contracts shall be listed on separate packing sheets. 

c) Shipments must be made as specified in this Contract, as it may be amended, or otherwise dlrected in writing by the 
State's Transportatlon Management Unit within the Deparbnent of General Services, Procurement Divislon. 

13. TRANSPORTATDN COSTS AND OTHER FEES OR EXPENSES: No charge for delivery, drayage, express, parcel post 
packing, cartage, insurance, license fees, permits, cost of bonds, or for any other purpose will be pald by the State unless 
expressly induded and Itemized In the Contract 
a) Contractor must strictly follow Contract requlrements regarding Free on Board (F.O.B.), frelght terms and routing 

instructions. The State may permlt use of an alternate canler at no additional cost to the State with advance written 
authorization of the Buyer. 

b) If 'prepay and add' is selected, supporting frelght Mls are requlred when over $50, unless an exact freight charge Is 
approved by the Transportatlon Management Unit within the Deparbnent of General Services ProaKement Divislon and a 
walver is granted. 

c) On 'F.O.B. Shipplng Point" transadom, should any shipments under the Contract be received by the State in a damaged 
condition and any related freight loss and damage claims flied against the carrier a carders be wholly or partially declined 
by the carrier or carriers with the inference that damage was the result of the a d  of the shlpper such as inadequate 
packaging or loading or some Inherent defect In the Equipment andlor material, Contractor, on request of the State, shall 
at Conkactoh own expense assist the Slate in establishing carrler liability by supplying evldence that the Equipment 
andlor material was properly constructed, manufactured, padtaged, and secured to withstand normal transportation 
conditions. 

14. DELIVERY: Contractor shall sMctly adhere to the dellvery and mmpletlon schedules specified In this Conbact Tlme, H stated 
as a number of days, shall mean calendar days unless otherwise specified. The quantities spedfied hereln are the only 
quantities required. If Contractor dellvers In excess of the quantities speafied hereln. the State shall not be required to make 
any payment for the excess Deilverables, and may return them to Contractor at Contractofs expense or util ie any other rights 
available to the State at law or in equity. 

15. SUBSTITUTIONS: Substitution of Ddlverable8 may not be tendered without advance written mnsmt of the Buyer. Contractor 
shall not use any spacHlcstion In I lw of those contained In the Contract without written consent of the Buyer. 

10, INSPECTION, ACCEPTANCE AND RWECTION:J&ss othervise s~edffed In the SEe- 
a) Contractor and its subcontractors will provide and malntain a quality assurance system acceptable to the State covering 

Deliverabla and servlces under this C o n m  and will tender to the State only those Deliverable that have been 
inspected and found to conform to thls mntraa's requirements. Contractor will keep records evidendng Inspectloris and 
their result, and will make these records available to the State during Conbaa performance and for three years after Rnal 
payment Contractor shall permlt the State to revlew procedures, practices, processes, and related documents to 
determine the acceptability of Contractofs quallty assurance System or other similar businese practices related b 
performance of the Contract 

b) All Dellv- may be subjed to ImpecHon and test by the State or its authorked representatives. 
c) Contractor and Its subcontractws shall provlde all reasonable fadliticw for the safety and conveniencrr of lnspedon at no 

addltlonal cost to the State. Contractor shall furnish to inspecton all lnformatlon and data as may be reasonably required 
to perform their inspection. 

d) All Deliverable6 may be subject to final inspectlon, test and acceptance by the State at destination, notwithstanding any 
payment or inspection at source. 

e) The State shall give witten notice of relectlon of Peltverablq delivered or services performed hereunder withln a 
reasonable time after receipt of such Deliverables a performance of such services, Such no- of m n will state Mp 
resoects In which the Dellverables do not substantlallv conform to their soedflcations. If the State does not orovide such 
nottce of reiection within thlrtv 130) davs of dellverv, such Dellverables and services wll be deemed to have been 
acceoted. Acceotance bv the State will be final and Irreversible. exceot as It relates to latent defects. fraud, and arogq 
mistakes amountina to fraud. Acw-shall not&@- waive any warrantv rights that the State rnlght have at 
law or by express reservation in this @ntraawlVl respect to any nonconformity. 

17. SAMPLES. 
a) Samples of Items may be required by the State for inspection and spedfication testing and must be fumlshed free of 

expense to the State. The samples fumlshed must be identical in all respects to the products bld andlor spectfied in the 
Contract 

b) Samples, If not destroyed by tests, may, upon request made at the time the sample Is furnished, be returned at 
Contractot's expense. 

NSPWCS#00017741 Standard Agreementdoc 
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a) Unless otherwise speclfled in the Statement of Work. the warrantles in thls subsection a) beain uoon delivew of the aoods 
or services in auestion and end one (11 year thereafter. Contractor warrants that [I) Deliverables and services furnished 
hereunder will subs tanm conform to the requirements of thls Contract (Including without llmitatlon all descrlptlons. 
specifications, and drawings ldentlfied in the Shtement of WQ&), and the D e m will be-free from material 
defects in materials and workmanship. Where the parties have aareed t~ design-h as a Detailed 

will warrant that its Deliverables orovlde all material functionalltv reauired therebv. In addition to the other warranties set 
forth herein, where the Contract calls for delivery of Commercial Software. Contractor warrants that such Software wlu 
perform in accordance with its license and accom~anvina Documentation. The State's approval of deslgns or 
specifications furnished by Contractor shall not relieve the Contractor of its obligations under this warranty. 

b) Contractor warrants that Dellverables furnished hereunder (1) wlll be free, at the time of deliverv, of harmful code 11.e. 
computer viruses, worms. Irao doors, lime bombs. dlsabllno code. or anv similar malicious mechanism desianed tp 
interfere with the intended ooeration of, or cause damaae to. computers, data, or Softuarek and (ii) wlll not infrlnae or 
violate anv U.S. Intellectual Propertv Riaht. Wtthout limllina the aeneralltv of the foreaolna. if the State belleves mat 

n i n n  a v Co m merc i I  a Software delivered hereunder. Contractor will . u w n  the State 's r e a l g  h a rm ful code m av be D r ese t 
provide a master coov of the Software for comparison and correct~at 

c) Unless otherwise soeufted in the Statement of Work 
(1) Contract0 r does not warrant t hat anv Software orovlded h w d e r  Is error-free or that A will run without Imrnaten'al 

Interruption. 
(11) Contractor d a e s n t  and will have no res oonsib[litv to the extent that it arlses dl& 

modiflcatlon made bv the S tate. u nl ess such modification Is ~ D D I U V ~ ~  or directed bv Conlractp r. (6) use of Sofbarg 
in combination with or on omducts other than as soecified bv Contractor, or ICI misuse bv the State. 

(iii) Where Contractor resells Haroware or Soltware 11 purchased from a third oartv, and such third oartv offers additional 
or more advantaaeous warranties than those set forth herein. Contractor will pass throuqh anv such warranties to hg 
State and wlll reasonablv cooperate in enforclna them. Such warrantv oass-throuoh will be suoDlemental to, and not 
relleve Contractor from. Contractots warrantv obliaatlons set forth aboveL 

d) All warranties, including spedal warranties specified elsewhere herein, shall inure to the State, Its successors, asslgns, 
customer agencies, and governmental users of the Deliverables or services, 

e l  
m n t i e s  orovlded In this SeQbn. the -ske remedv and Contractots sols_obllaatlm wlll be IlmRed tp; 
(1) 1 

(11) $-~ould W t e  in Its sole dlscretlon consent. refund of all amounts oald bv the State for the nonconformlnq 
Del~verable or servlce and oavment to the State of anv additional amounts necessary to eaual the State's 
to Cover. 'Cost to Cover means the m s t  orooerlv mltlaated, of orocurlna nellverables or services of mu- 

WARRANTIES EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF 
MERCHANTABII ITY OR FITNESS FOR A PARTICULAR PURPOSE, 

19. SAFETY AND ACCIDENT PREVENTION: In performing work under thls Contract on State premises, C o n m r  shall 
conform to any speclRc safety requirements contelned In the Contrad or as requlred by law or regulation. Contractor shall take 
any addltional precautions as the State may reasonably requlre for safety and acddent prevention purposes. Any vlolatlon of 
such rules and requirements, unless promptly corrected, shall be grounds for termination of Vlls Contract In accordance with 
the default provisions hereof. 

20. INSURANCE: When performing work on property in the cam, custody or control of the State, Contractor shall maintain all 
commercial general liability insurance, workers' compensatlon insurance and any other Insurance the State deems appmprlate 
under the Contrad Contractor shall furnlsh an Insurance certtticate evidencing required Insurance coverage acceptable to the 
State. Upon request by the Buyer, Ihe Contractor may be requlred to have the State shown as an 'additional insured' on 
selected pollcles. 

21. TERMINATION FOR NON-APPROPRIATION OF FUNDS: 
a) If the term of this Conbact extends Into fiscal years subsequent to Rat In which It Is approved, such continuation of the 

Contract is wnlngent on the appmpriatlon of funds for such purpose by the Legislature. If funds to effect such continued 
payment a n  not appropriated, Contractor agrees to take back any affected Dellverables furnlshed under thls Contmct 
termlnate any services supplied to the State under thls Contact, and relleve the State of any furlher obligation therefore. 

b) STATE AGREES THAT IF PARAGRAPH a) ABOVE IS INVOKED, DEUVERABLES 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: 
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a) The State may terminate performance of work under this Untract for Its convenience in whole or, from tlme to tlme, In 
part, if the Department of General Services, Deputy Director Procurement Division, or designee, determines that a 
termlnatlon is in the State's interest The Deparbnent of General Services. Deputy Director, Procurement Division, or 
deslgnee, shall termlnate by delivering to the a Notice of Termination spedfylng 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 Contract@ shall immediately proceed 
with the following obligations, as applicable, regardless of any delay In determining or adjusting any amounts due under 
this clause. The Contractor shall: 
(1) Stop work as specified in the Notlce of Termination. 
(il) Place no further subcontracts for materials, services, or fadlities, except as necessary to complete the continuing 

portion of the Contraa 
(ill) Terminate all sub-Contracts to the extent they relate to the work terminated. 
(Iv) Settle all outstanding liabllltiw and termlnatlon settlement proposals arislng from the tminat ion of subcontractsi 

c) Unless otherwise set f ~ r t t i  In the S m e n t  of Work. if the Co- the State fail to aaree on Ule amount to be oaid 
because of the termination for convenience. the State will oav the Contractor the foilowina amounts; wovlded that in nQ 
event will total oaments exceed the amount oavable to the Contractor if the Contract had been fulh, ~ e t f o r r n a  
(I) Th 1 n r i ble r rvi 

savinos on freioht and other charoes: and 
(11) The total of: 
p~ 

A) T h e r e a x r n a b l e . 1- costs and ~ m r a t o t y  
exoenses ailocable thereto. but excludina anv cost attributable to Deiiverabies or servlces ~ a l d  or to be pald; 

8)   he reasonable cost of senllno and pavina termination senlament proposals under terminated subcontracts that 
are pro~erlv charoeable to the termlnated t or ti on of the Contract: an(! 

C) Reasonable storaae, transooi3ation. demobilization, unamortized overtiead and capital costs. and other cog$ 
reasonablv incurred bv me Contractor in windina d o w  and terrninatlna its w o k  

d) The Contractor will use aenerallv acceoted accountina orindples. or acmuntino DnnciDles ottletwise wreed to in mltlnq 
bv the oarties, and sound business  radices in determinino all costs claimed. aareed to. or determined under thk clause 

23. TERMINATION FOR DEFAULT: 
a) The State may, subject to the &y#g tltled "Form M a l e u r e a n d ,  by vainen notice of default to the 

a n t r a m ,  termlnate thls In whole or In part If the- fails to: 
I) Deliver the or perlorm the services withln the time specifled In the or any amendment thereto; 
ii) Make progress, so that the lack of Droarags endanaerg performance of thls a n d ;  or 
ili) Perform any of the other provisions of this contra& 

b) The State's right to termlnate thls Conbad under ~ub-s-above, may be exerdsed if the 
m a l  breach of this- and if the C o m  does not cure such failure within the time frame stated in the 
cure notlce I I n v th e unl the f Work calls r a h r 

c) if the stat; Frm%&s0t&?E,?i;3 IKLZ'::i?:Et",fnt toTis s%br?h;y aquire, u?der Sets" :,"?the 
manner the considers appropriate, pellverablq or services simllar to those terminated, and the Contractol Mil be 
liable to the State for any excess costs for those Dd lverab l~  and s e r v i c e s ~ l n d u d l n a w i t h o u t  costs third party 

shall continue the work not terminated. 
d) If the Is termlnated for default. the Slate may requlre the to transfer title, or in the 

w e .  lice- and deliver to the State, as directed by t h e m  any: 
(I) completed Ddlverablgg, 
(Ii) partlaliy completed Deilve- 
(ill) t ~ m v l s i o n s  of subsection e) helow. related the terminated portion of this 

Qg&xct. Nothina In this subs* d\ will be construed to orant lhe State riahts to Deliverables that It would not 
have recelved had this Contract been fullv ~erformed. Upon direction of the Buver. the Contram shall also pmted 
and preserve property in Its possesdon in which the State has an Interest 

e) The State shall pay Conbad price for completed Deliverables deilvered and accspted. Unless the Statement of Wwk calk 
for different procedures or requires no-charge dellvery of materials, the and shall- agree on 
the amount of payment for Manufacturina materials delivered and accepted- for the 
protection and preservation of the properly; orovided that where the Co-r has billed the State for anv such materials. 
ao addltlonal -. Failure to agree will mnstlm a dispute under the Disputes clause. The State may 
withhold from these amounts any sum U determines to be necessary to protect the State agalnst loss because of 
outstanding llens or clalms of former lien holders. 

f) If, after termination, it Is determined bv allno in a c c o r w  with the -that the Contractpl was no2 in 
default. the rights and obligations of the parties shall be the same as if the termination had been Issued for the 
convenience of the State. 

g) The rights and remedies of the State in this clause are In addition to any other rights and remedies provided by law or 
under this Contract. and are subiect to the clause titled "Umltatlon~of Liability.: 

24. FORCE MAJEURE 
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Except for defaults of subcontractors at any Iler, the Contractor shall not be llable for any excess costs If the fallure to perform 
the Contract arises from causes beyond the control and without the fault or negligence of the Contractor. Examples of such 
causes include, but are not limited to: 

a) Acts of God or of the publlc enemy, and 
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 of both the Contractor and subcontractor, and without the fault or negligence of either, the Contrador shall not be llable 
for any excess costs for fallure to perform. 

25. RIGHTS AND REMEDIES OF STATE FOR DEFAULT: 
a) 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 shall be borne 
and paid for by the Conbador (but subject b the clause entltled 'Llmlation of Liability"). 

d) The State reserves the right to offset the reasonable cost of all damages caused to the State against any outstanding 
involces or amounts owed to Contractor or to make a daim against the Contractor therefore. 

26. LIMITATION OF LIABILTTY: 
a) Contractor's llabllky for damages to the State for any cause whatsoever, and regardless of the form of action, whether in 

Contract or In tort, shall be llmlted to &,g time4 the Pur- For purposes of this sub-section a), 'Purchase Prke' 
will mean the aggregate Contract price; except that with respect to a Contract under which multiple purchase orders will 
be issued (e.g., a Master Agreement or Multlple Award Schedule contract), "Purchase Price' will mean the total price of 
the purchase order for the Dellverable(s) or service(s) that gave rise to the loss, such that Contractor wlll have a separate 
lirnltation of liability for each purchase order. 

b) The foregolng lirnltation of ilabllky shall not apply {I) to liabllltv the General Provisions, entitled 'Patent, Copyright, 
and Trade Secret Protection" or to anv other liabilitv l( 
infrinaement of third Dam Intellectual ~ r o ~ e r l v  rlahts; (ill to claims mvered by specfflc provision herein calllng for 
liquidated damagesm to claims arlslna under ~rov~sions herein callina for Indemnification for thlrd dalms aaalnst 
the State for bodily injury to persons or damage to real or tanalble ue-roperty caused by Conhactor's negllgenceql 
willful mis-ct: or (iv) t-sts or attorneys fees that the State becomes entltled to r e c o v m  a lw 
w 

c) J&Statels liability for damages for any cause whatsoever, and regardless of the form of action, whether in Contract or In 
tort be llmlted to the Purchase Price. as that term Is defined In subsection above. Nothinq hereln shall h 
construed to walve or limllfhe State's sovereian immunitv or anv other immunitv f r o w e d  bv lay, 

d) In no event will either the Contractor or Lhe State be liable for consequentlei, Incidental. lndlrect. sDedal. or ~ u n u  
damages, even If notiRcatlon has been given as to the posslbillty of such damages. exceoti) to the 
 tracto oh llabilltv for such damaaes is s~eclficallv set forth In the Statement of Work or (111 to the extenttha 
Contractor's llabllltv for sucn damaaes arises out of sub-sectlon bYil. bllii), or bNv) above. 

n.  CONTRACTOR*^ 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 prop* of the Slab, 

employees of the State, peraons designated by the State for tnlnlng, or any other person@) other than agents or 
employees of the Contractor, designated by the State for any purpose, prior to, during, or subsequent to delivery, 
installation, acceptance, and w e  of the DeliveraMes either at the Contractofs site or at the State's place of business, 
provlded that the injury w damage was caused by the fa~dt or negligence of the Contractor. 

b) Contractor shall not be llable for damages arising out of or caused by an alteratlon w a n  Attachment not made or installd 
by the Contractor, or for damage to alterations or Attachments that may result tom the normal opemuon and maintenan- 
of the Dellverables provlded by the Contractor during the Contract. 

28. INDEMNIFICATION: Contractor aarees to indemnlfv. defend and save harmlesa the State. Its officers. aaents and emoloveea 
7 . 

from any and all mlrd ~awc la ims-w n d  dl and reasonabkattomevs;feesl.andises due to the inlury 
or death of anv Individual. or the loss or damaae to anv real or tanaible Denonal Drppedy. resulting from the wllful mlswndud 
gr neallaent acts or omlsslons of Contractor any of Its aaen&, subcontractors, emwlovees. suppliers, laborers, pl any other 
person, firm, or corporation furnishing or supplying work, services, materials, or supplies In connection with the performance of 
thls Contrad. Such defense and Davment will be conditional upon Ihe followinq 
3) The State will notifv Contractor of anv such claim in writins and tender the dgta[lgg thereof wlthln a reasonable Ume: a 

Contractor will have sole control of the defense of anv actlon on such for Its 
mm~rornlse: ~rovided that (1) when SubstanUal of aovemment or oubllc law are involved. Wen miam 
geate ~recedent affectina future State pperahons or liabilltv. or when rovplvement of the State Is otherwise m a n s  
I w  h artici In uch 1 no liabili . 
Ill1 the State will have the riaht to aDDrOve or disamrove anv settlement or corn~romlse, which a ~ ~ r o v a l  will n ~ t  
unreasonablv be withheld or delaved: and (ill) the State will reasonablv coooerate in the defense and in anv related 
settlement neaotiations. 

29. INVOICES: Unless otherwise specified, lnvolces shall be sent to the address set forth hereln. Invoices shall be submitted in 
bipllcate and shall Include the Contract number; release order number (If applicable); item number; unit price, extended item 
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price and involce total amount State sales tax andlor use tax shall be ltemlzed separately and added to each involce as 
applicable. 

30. REQUIRED PAYMENT DATE: Payment will be made In accordance with the provislom of the Callfomla Prompt Payment Act, 
Government Code Section 027 et seq. Unless expressly exempted by statute, the Act requires State agendes to pay propdy 
submitted, undisputed lnvolces not more than 45 days after (I) the date of acceptance of Dellverables or performance of 
services; or (11) receipt of an undisputed involce, whlchever is later. 

31. TAXES: Unless o t h d s e  requlred by law, the State of Califomla Is exempt from Federal exdse taxes. The State will 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 

3 2  NEWLY MANUFACTURED GOODS: All Goods furnished under thls Contract shall be newly manufactured Goods; used w 
reconditioned Goods are pmhlbited, unless otherwlse specifled. 

33. CONTRACT MODIFICATION: No amendment or variation of the terms of thls Contract shall be valid unless made In writing. 
signed by the parties and approved as requlred. No oral undefstandlng or agreement not inwrpwated In the Contract Is 
bindlng on any of the partles. 

34. CONFIDENTIALITY OF DATA: All financial. statistical, personal, technical and other data and information relating to the 
State's operation whlch are designated confidential by the State and made available to the Contrador in order to carry out this 
Contract, or whlch become available to the Contractor in canying out thls Contract, shall be protected by the Contractor from 
unauthorized use and disdosure through the observance of the same or more effedve procedural requirements as are 
applicable to the State. The ldentlflcation of all such confidential data and informatlon as well as the State's procedural 
requirements for protection of such data and information from unauthorized use and disdosure shall be provided by the State 
in writing to the Contractor. If the methods and procedures employed by the Contractor for the pmtedon of the Contractor's 
data and lnfonatlon are deemed by the State to be adequate for the protection of the State's contidentlal information, such 
methods and procedures may be used, with the written consent of the State. to carry out the Intent of this paragraph. The 
Contractor shall not be requlred under the provlslons of thls paragraph to keep confldentlal any data w information whlch Is or 
becomes publicly available, Is already rightfully in the Contractoh possession, is independently developed by the Contractor 
outslde the smpe of this Contract, or Is rightfully obtalned from third parties. 

35. NEWS RELEASES: Unless otherwlse exempted, news releases pertalnlng to thls Contract shall not be made wlthout prior 
wltten approval of the Deparkment of General Services. 

36. DOCUMENTATION: 
a) The Contractor agrees to provide to the State, at no charge, a nunbw of all nonpmprletary manuals and other printed 

materials, as described within the Statement of Work, and updated versions thereof, which are necessary or useful to the 
State in its use of the Equipment or Sofhwre provided hereunder. The Contractor agrees to provide additional 
Dowmentatlon at prlces not In excm of charges made by the Contractor to I b  other customen for similar 
Documentation. 

b) if the Contractor Is unable to pcrrfarm malntenanca or the State d m l m  to wrfarm Its atrnr maintenance on Eaul~ment ' 

purchased under thls Contra& then upon written notice by the State the cbntractor will provide at ~onttactor's then 
current rates and fees adequate and reasonable assistance lndudlw relevant Documentation to allow the State to 
malntaln the Equipment based on Contractor's methodology. The C&Mractor agree8 that the State may reproduce such 
Documentatlon for it8 own use In malntalnlng the Equipment. If the Contractor Is unable to perfon maintenance, the 
Contractor agrees to license any other Contractor that the State may have hired to maintain the Equipment to use the 
above noted Dowmentatlon. The State agrees to include the Contractor's copyright notice on any such Documentatlon 
reproduced, In accordance with copyright instructions to be provided by the Contractor. 

37. RIGHTS IN WORK PRODUCT: 
a) Software and Modlflcatlons 

The State shall retaln all owership right8 In any software or modlRcaUons thereof and associated domentabn 
designed, developed or Installed with Federal Flnandal PartldpaUon (FFP). The U.S. Deparbnent of Health and Human 
Servlce (HHS) reserves a royalty-free, nonexcluslve, and Irrevocable license to reproduce, publlsh, and otherwlse use and 
to authorize othen to use for Federal Government purposes such software, modlftcatlons, and documentation. 
Proprietary operating and thlrd-parly soflware packages whlch are provided hereunder at established catalog or market 
prices and sold or leased to the general public shall not be subject to the owershlp and llcenslng provlslons In thls 
Section. 

b) PrbExistlng Materlals 

Software and other materials developed or othewise obtained by or for Contractor or its affiliates independently of thls 
Contract or applicable purchase order ('Preexisting Materlals") are m t  subject to the ownership and licensing provisions 
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of Section (a). However, If Contractor creates derivative works of PreExisting Materials, the elements of such derivative 
works created pursuant to thls Contract will be subject ID the o\nmership and licensing provisions of the prevlous 
paragraph. SecUon 37(a). 

c) Ideas, Concepts. Knowhow or Techniques 

The ideas, concepts, knowhow or techniques related to data processing developed during the course of the Contract by 
the Contractor or jointly by the Contractor and the State can be used by elther party In any way deemed appropriate. 

d) Deliierables and Work Product 

1) The State shal own all right, titie and interest in and to the Delhrerables, including wittrout limitation the Software 
(excluding Commercial Sofhwre for whlch ownership Is not subject to sale). Contractor shall take all actions 
necessary to transfer ownership of all right, title and interest in and to the Dellverables b the State upon thelr 
acceptance. 

2) As used herein, Work Produe Indudes all pmduds or services performed under thls Contract Including without 
limitation the Dellverables, and excluding (1) Conbador's admlnktrative communlcatlons and records mlatlng to this 
Contract and (2) the ideas. concepts, knowhow or techniques identified in the previous paragraph. Section 37(c). 
All Work Product shall be deemed works made for hire of the State for all purposes of copyright law, and copyright 
shall belong solely to the State. In the event that any such work is adjudged to be not a work made for hlre, 
Contractor agrees to assign, and hereby assigns, all copyright In such work to the State. Contractor shall, at the 
expense of me State, assist the State or Its nominees to obtain registrations of copyrights, trademarks. or patenk, 
and other rights for a l  such works in the United States and any other countries. Contractor agrees to execute all 
papers and to give all facts k n o w  to It necessary to secure United States or foreign country trademarks, copyrights, 
and patents, and other rights, and to bansfer or cause to transfer to the State all the right, title and Interest in and to 
such works. Contractor also agrees to waive and not assert any moral rights It may have in any such works. The 
State shall peacefully and quietly have, hold, possess, and enjoy each Deilverable wlthout suit, molestation, or 
Interruption. 

38.. PROTECTION OF PROPRIETARY SOFWARE AND OTHER PROPRIETARY DATA: 
a) State agrees that all material appropriately marked or identified In wrlting as proprietary, and furnished hereunder am 

provided for State's exclusive use for the purposes of thls Contract only. All such proprietary data shall remain the 
properly of the Contractor. State agrees to take all reasonable steps to insure that such proprietary data are not disclosed 
to others, without prior written mnsent of the Contractor, subject to the California Public Records Act 

b) The State w'il insure, prior to disposing of any medla, mat any licensed materials contained thereon have been erased or 
otherwise destoyed. 

c) The State agrees that ft will take appropriate action by instrudion, agreement or otherwise with Hs employees or olher 
persons permitted access to licensed software and other proprietary data b saUsfy Its obligations under thls Contract with 
respect to use, copying. modtflcatlon, protectkrn and securlty of proprietary s o h r e  and other proprietary data. 

39. PATENT, COPWOHT AND TRADE SECRET INDEMNTTY: 
8 m n w i l l . Its 00 

O c l a l m s .  aostsmw(thouto r e a n d l o s s e s  for lnfrlnaement or v m l o n  af 80y 
y.S. Intellectual ProDertv Riuht bv anv product or service provided hereunder. Wlth r m to claims arlsinefnzm 
mm~ute r  Hardware or Software manufactured bv a third oartv and sold bv C-ctor as a reseller. Contractor will pas5 
hrou h h S te such lnd i ri h 1 'rd P I' ' " and will 
In enforclna them: provided that If the third Dam manufacturer fails to honor the Third Pam Obliaation. Contractor will 
provlde the State w ' m n i t v  orotection euual to that called for bv the Thlrd Park Obllqation. but in no event u r e a  
than that called for in the first sentence of this Section 39a). The ~rovislons of the ~recedlna sent-v onlv to third 
partv computer Hardware or SofhKare sold as a dlstlnct unit and accepted bv the S m  

ynless a Thlrd P artv Obllaatlon provides _othennlse. the d e f e n s e ' m e n t  obliuatlons set forth In thls SBdlpD 39al will 
be con- the followlrlp; 
1) 1 II n ' tr h f w i  

ansl 
11) 1 c n 'I I I f I@ S- 

com~romlse: ~rovided that (1) when substantla1 ~ d n d ~ l e s  of aovemment or public law are Involved, when lltiuatioq 
mlaht create precedent affectlno future State operations or liabilitv. or when involvement of the State is 0therwis~ 
mandated bv law. the State mav participate In such action at Its own expense with r e ~ ~ e d  to attornevs' fees and 
lbut not liabilitv): fli) the State will have the riaht to aoorove or disapprove anv settlement or compromise. Mi& 
a~oroval will not unreasonablv be withheld or delaved: and (ill) the State will reasonablv cooperate in the defense a d  
In anv related settlement neaotiations. 
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b) Contractor may be required to furnish a bond to the State agalnst any and all loss, damage, costs. expenses, clalms and 
liability for patent, copyright and trade secret Infringement 

c) 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 infringement or violation of a U.S. lntellechral PmpDperty Right, the State shall pen i t  the Contractor 
at Its option and expense elther to procure for the State the right to continue using the Dellverables 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 Dellverables or Software by the State shall be prevented by Injunction, the Contractor agrees to take back 
such Dellverables or Software and make every reasonable effort to assist the State In procuring substitute Deliverables or 
Software. If, In the sole opinion of the State, the return of such infringing Deliverables or S o M r e  makes the retention of 
other Delhrerables or Software acquired from the Contractor under thls Contract Impractical, the State shall then have the 
option of terminating such Contracts, or applicable portions thereof, without penalty or termination charge. The Contractor 
agrees to take back such Deliverables or Sofhwre and refund any sums the State has paid Contractor less any 
reasonable amount for use or damage. 

d) The Contractor shall have no llablllty to the State under any provision of this clause with respect to any claim of patent 
copyright or trade secret Infringement whlch Is based upon: 
(i) The combination or utilization of Deliverables furnished hereunder with Equipment or devices not made or furnlshed 

by the Contractor; or, 
(11) The operation of Equlpment furnished by the Conlractor under the mtrd of any Operating Soflware other than. or In 

addition to, the current venlon of Contractor-supplled Operating Software; or 
(Ill) The modification by the State of the Equipment furnished hereunder or of the Software; or 
(iv) The combination or utlllzatlon of Software furnished hereunder with nonantractor supplied Soflware. 

e) Contractor certifies that it has appropriate systems and controls in place to ensure that State funds wlll not be used In the 
performance of this Contract for the acquisition, operation or maintenance of computer Software In violation of copyright 
laws. 

40. EXAMINATION AND AUDW. 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 tMs Contract Contractor agrees to maintain 
such records In good and legible condtlion for possible audit duting the term of the Contract and for a mlnlmum of three (3) 
years after final payment or until condusion of any pendlng matter, unless a longer petiod of record8 retention is stipulated. 
Contractor agrees to allow the audltor(s) acoess to such records durlng normal buslness hours and to allow Interviews of any 
employees or others who mlght reasonably have Infonation related to such records. Further, Contractor agrees to Include a 
similar right of the State and federal government to audit records and Interview staff In any subcontract related to performance 
of this Contrad. 

Contractor ako agrees to allow access by the U.S. Depament of Health and Human Services (HHS) or the State to ensure 
compliance wtth 45 CFR 595.615, the terms of whlch require the State to allow access to the system In all of its aspeds, 
Including design developments, operation, and cost records of conbactors and subcontractors at such intervals as are deemed 
necessary by the HHS to determine whether the conditions for approval are being met and to determine the emdency, 
economy and effectiveness of the system. 

41. DISPUTES: 
a) The partlea shall deal In good faith and a m p t  to mdvo potential dlsputes Informally. If the dispute penista, Contractor 

shall submit to the Deparbnent Dlrector or deslgnee a written demand for a flnal dedslon regarding the dlspoaltlon of any 
dispute between the parUes arising under, related to or Involving thk Contract, unless the State. on its own Inltlath,e, has 
already rendered such a flnal dedslon. Contractds written demand shall be fully supported by factual information, and If 
such demand involves a cost adjustment to the Contract, Contractor shall include Hlith 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 dedsion of the Department Dlrecbr or deslgnee, the Contractor 
may appeal the dedslon to the DeparGnent of General Services, Deputy Dlrector, Procurement Dlvision. In the event that 
this Contract Is for information Technology Goods andlor services, the decislon may be appealed to an Execulive 
Commtttee d State and Contractor personnel. 

b) Pending the flnal resolution of any dispute arising under, related to or involving this Contract Contractor agrees to 
dillgently proceed with the performance of thls Contract, Including the dellvety of Goods or prodding of servlcee In 
accordance with the State's insbuctions. Contractor's failure to dlllgently proceed In accordance 4 t h  the State's 
Instructtons shall be considered a material breach of this Contract 

c) Any final dedslon of the State shall be expressly ldentmed as such, shall be In wr(ting, and shall be signed by the 
Department Dlrector or deslgnee or Deputy Director, Procurement Divlslon If an appeal was made. If the State falls to 
render a flnal dedsion within 90 days after receipt of Contractor's demand, It shall be deemed a final declslon adverse to 
Conbactor's contentions. The State's flnal dedsion shall be wndusive and binding regarding the dispute unless 
Contractor commences an adion in a court of competent jurlsdlctlon to contest such decision within 90 days following the 
date of the flnal decision or one (1) year following the accrual of the cause of action, whichever Is later. 

4 2  STOP WORK: 
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a) The State may, at any time, by wrltten Stop Work Order to the Contractor, requlre the Contractor to stop all, or any part, of 
the work called for by thls Contract for a perlod up to 90 days after the Stop Work Order Is delivered to the Contractor, and 
for any further period to which the partles may agree. The Stop Work Order shall be specifically identlfled as such and 
shall indicate it is Issued under this clause. Upon receipt of the Stop Work Order, the Contractor shall immediately comply 
Mth 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. Withln a period of 90 days afler a Stop Work Order Is delivered to the 
Contractor, or withln any extenslon of that perlod to whlch the partles shall have agreed, the State shall either: 
(i) Cancel the Stop Work Order, or 
(ii) Terminate the work covered by the Stop Work Order as provided for in the termination for default or the termination 

for wnvenlence dause of this Contract. 
b) If a Slop Work Order issued under this clause is canceled or the period of the Stop Work Order or any extension thereof 

expires, the Contractor shall resume work. The State shall make an equitable adjustment In the delivery schedule, the 
Contract price, or both, and the Contract shall be modifled, in writing, accordingly, if: 
(I) The Stop Work Order results In an increase In the time required for, or In the Contractor's cost properly allocaMe to 

the performance of any part of thls Contract; and 
(11) The Contractor asserts its right to an equitable adjustment within 30 days after the end of the perlod of wwk 

stoppage; provided, that If the State decides the facts jwMy the action, the State may recehre and act upon a 
proposal submitted at any tlme bedore flnal payment under this Contract 

c) The State shall not be liable to the Contractor for loss of profits because of a Stop Work Order issued under thls dausa 

43. FOLLOW-ON CONTRACTS: 
To the extent that it would constitute a conffld of Interest. the Contractor will not be efldble b serve as the Ddme or 
subkntractor In any contract that is the result of the s&ces provided pursuant to ~ M ~ S O W .  However, the Contractor will be 
eliaible to serve in a oroiect rnanaaement role over the prime contractor and its subcontractors on behalf of the State (e.~.. 
independent verttlcaionand validation, oversight of the contractor's system architect, admlnlslratlon, oversight of the 
prime contractor's system engineering, and quality assurance). The Contractor will also be eligible to serve in a project 
management role or as the prime or subwnlractor in other contracts, i.e., contracts resulting from actlvitles outside the scope 
of this SOW. 

Federal law requires redplents of Federal Flnandal Partldpatlon (FFP) to be alert to organizational conflicts of interest as well 
as noncompetltlve pract im among contractors that may restrict or eliminate competition or otherwise restrain trade. In order 
to ensure objective contractor performance and eliminate unfalr competltlve advantage, contractors that develop or draft grant 
applications, or contract speclflcatlons, requirements, statements of work, Invitations for blds andlor requests for proposals, 
shall be excluded from cornpetlng for such procurements. 

44, PRIORITY HIRING CONSIDERATIONS: If thls Contract Includes services in excess of $200,000, the Contractor shall give 
prlority mnslderatlon In Alling vacandes In positions funded by the Contract to qualified redplents of aid under Welfare and 
institutions Code Section 11200 In accordance with PCC Section 10353. 

45. COVENANT AGAINST GRATUITIES: The Contractor wariants that no grat~~ltled (In the fonn of entertainment gifts, or 
otherwise) were offered or glven by the Contractor, or any agent or repmsentatlve of the Contractor, to any offlccw or employee 
of the State with a view toward securing the Contract or secwing favorable treatment with resped to any deterrnlnatlons 
concerning the performance of the Contract For breach or vlolatlon of this warranty, the State shall have the rlght to terminate 
the Contract either in Mole or In part. and any loss or damage sustained by the State In proarrlng on the open market any 
items which Contractor agreed to supply shaY be borne and paid for by the Contactar. The rights and remedies of the State 
provided In thls clause shall not be exdusive and are in addition to any other rights and remedies provided by law or In equity. 

46. NONDlSCRlMlNATlON CLAUSE: 
The Contractor shall include the nondlscrlmlnatlon and nxnpllance provklons of thls d a m  in all subcontracts to pedorm wMk 

under the Contract. 

47. NATIONAL LABOR RELATlONS BOARD CERTIFICATION: Conbactor swears under penalty of p w r y  that no more than 
one final, unappealable finding of contempt of court by a federal court has been issued against the Contractor within the 
immediately preceding two-year period because of the Contractor's failure to comply with an order of the National Labor 
Relations Board. Thls provision Is required by, and shall be construed In accordance with, PCC Section 10298. 

48. ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to Government Code Sectlonr 4552. 4553, and 4554, the follovutng 
provlslons are incorporated herdn: 
a) In submifflng a bid to the State, the suppller offers and agrees that If the bid is accepted, it will assign to the State all 

rights, title, and interest In and to all causes of action It may have under Sectlon 4 of the Clayton Act (15 U.S.C. 15) or 
under the Cartwright Act (Chapter 2, commencing with SecHon 16700, of Part 2 of Dlvlsion 7 of the Buslnem 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 sollcltatlon. Such assignment shall be made and become effective at the time the State tenders final 
payment to the supplier. 
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b) If the State receives, either through judgment or settlement, a monetary recovery far a cause of adion assigned under Ulis 
chapter, the asslgnor shall be entitied to receive reimbursement for adual legal costs Incurred and may, upon demand, 
recover from the State any portion of the recovery, indudlng treble damages, attributable to overcharges that were pald by 
the asslgnor but were not paid by the Slate as part of the bid prlce, less the expenses incurred In obtaining that portion of 
the recovery. 

c) Upon demand In writing by the asslgnor, the asslgnee shall, wlthin one year from such demand, reassign the cause of 
action assigned under thls part H the asslgnor has been or may have been injured by the violation of law for which the 
cause of action arose and 
(I) the assignee has not been Injured thereby, or 
(11) the assignee decllnes b file a court action for the cause of actlon. 

49. DRUGFREE WORKPLACE CERTIFICATION: The Contractor cerWies under penalty of perjury under the laws of the Stab of 
Callfomia that the Contractor will comply with the requirements of the Drug-Free Workplace Act of 1990 (Government Code 
Section 8350 et seq.) and will provide a drug-free workplace by taking the following actions: 
a) Establish a Drug-Free Awareness Program as required by Government Code Section 8355(b) ta Inform employees about 

all of the following: 
(I) the dangers of drug abuse In the workplace: 
(ii) me person's or oorgnization's policy of malntalning a drug-free wwkplaw; 
(in) any avallabie counseling, rehabilitation and employee asaistance programs; and. 
(Iv) penalties that may be imposed upon employees for dmg abuse violations. 

b) Provide, as required by Government Code Section 8355(c), that every employes who works o i ~  the proposed or resulting 
Conbact: 
(I) will receive a copy of the companys drug-free policy statement; and. 
(ii) will agree to abide by the terms of the companfs statement as a condltlon of employment on the Contract 

50. FOUR-DIGn COMPUANCE: Contractor warrants that It wlll provide only Four-Dlalt Date C m 
Dellverables m o r  servlws to the State. "Four nlalt Date Com~llant' Dellverables and serfices w 

1 -  
n a c c u m 

e. comDare. and seouence date ~ l n c l u d l n g  wi t h out I l m l d a t e  out of or relating to leao years a M  
shanaes in centuries. This warranty and representation Is subject to the warranty terms and conditions of this Contract and 
does notlimit herdn. 

51. SWEATFREE CODE OF CONDUCT: 
Contractor declares under penalty of perjury that no equlprnent materlals, or supplies furnished to the State pursuant to the 
contract have been produced in whole or In part by sweatshop labor, forced labor, convict labor, indentured labor under penal 
sanction, abusive forms of chlld labor or ex@loltation of children In sweatshop labor, or with the benefit of sweatshop labor. 
forced iabor, mnvlct labor, indentured labor under penal sanction, abuslve forms of chlld labor or exploitation of chlldren In 
sweatshop labor. Contractor further declares under penalty of perjury that they adhere b the Sweatfree Code of Conduct as 
set forth on the Califomla Department of Industrial Reladons website located at HMMl.dir.ca.aov,and Publlc Contract Code 
Section 6108. 

5 2  RECYCLINO: The Contra* shall caMy in writing under penalty of perjury, the minlmun, If not exact, p m t a g e  of poa 
consumer matorlal as defined in the Publlc Contrad Code Sectlon 12200, In products, materials, goods, or suppllm olfbrsd or 
sold to the State regardless of whether the product meets the requirements of Section 12209. Wlth respect to printer or 
duplication cartridges that comply with the requirements of Sectlon 12156(s), the cerWlcation required by thls subdivision shall 
speclfy that the cartridges so comply (PCC 12205). 

53. CHILD SUPPORT COMPLIANCE ACT: For any Contact In excess of $100,000. the Contractor acknowledges In acmrdanw 
wlth PCC Section 71 10, that: 
The Contractor, to the best of Its knowkdge Is fully mmplylng wlth the eamlngs assignment orders of all employees and k 
providing the names of all new employees to the N w  Hlre Registry maintained by the California Employment Development 
Department 

54. AMERICANS WlTH DlSABlLmES ACT: Contractor assures the State that C o n w  complies wlth the Americans wlth 
Disabilities Act of 1990 (42 U.S.C. 12101 et seq), 

55. ELECTRONIC WASTE RECYCLING ACT OF 2003: Tho Contractor certifies that it compiles wlth the requirements of the 
Electronic Waste Recycling Act of 2003, Chapter 8.5, Part 3 of Division 30, mmmendng with Sectlon 42480 of the Publlc 
Resources Code, reladng to hazardous and solid waste. Conbador shall maintain documentation and provide reasonable 
access to Its records and documents that evidence compliance. 

56. USE TAX COLLECTION: In accordance wlth PCC Section 10295.1, Contractor carUtes that It complies with the requirements 
of Section 7101 of the Revenue and Taxation Code. Contractor M e r  certifies that it will immediately advise State of any 
change In its retailer's seller's permit or certification of registration or applicable aftlltate's seller's permit or cerMcate of 
registration as described in subdlvislon (a) of PCC Section 10295.1. 
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SI. 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 10286.1, and is eligible to contract with the State. 

56. DOMESTIC PARTNERS: For contracts executed or amend+ after July 1,2004, the contractor may elect to offer domestic 
partner benefits to the contradoh employees In accordance with Public Contract Code section 10295.3. However, the 
conhctor cannot require an employee to cover the costs of providing any benefits, which have otherwise been provided to all 
employees regardless of marital or domestic partner status. 
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