Ag reement # state of ca. 7-16-70-37

Legistar # Pending

AGREEMENT
CONTRACT ROUTING SHEET
Date Prepared: 06/10/2020 Need Date: 06/15/2020
PROCESSING DEPARTMENT: CONTRACTOR:
De partment: CAO - P&C Name: State of California - DGS - Procurement
Dept. Contact:  Rick Blake Address: 707 Third Street, 2nd Floor, MS 2-202
Phone: 5873 West Sacramento, CA 95605

Depa rtment R'Ck B la ke Digitally signed by Rick Blake Phone: 916-375-4612

Date: 2020.06.10 15:45:14

Head Signature: o700

Org Code: 1040000

Project #
(if applicable):

Funding Source:

CONTRACTING DEPARTMENT: CcAO-P&C for Information Technologies

Service Req uested: Approve use of State contract #7-16-70-37 for the purchase of IT Goods.

Description: VMWARE Enterprise License Agreement

Contract Term: 3 vYears Contract Value: $958,000.00

COUNTY COUNSEL: (Must approve all contracts and MOU's)
Approved: |:| Disapproved: |:| Date: By:

Approved: [ ] Disapproved: ] Date: By:

HR APPROVAL: WILL BE REVIEWED THROUGH WORKFLOW

RISK MANAGEMENT: WILL BE REVIEWED THROUGH WORKFLOW

PLEASE EMAIL FOR PICK-UP cao-contracts-newrequests@edcgov.us Thank you!
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DGS PROCUREMENT DIVISION
FORNIA DEPART 707 Third Street, 2nd Floor
G E NERAL SERVlCES West Sacramento, CA 95605-2811

COOPERATIVE AGREEMENT

USER INSTRUCTIONS

***NON-MANDATORY***
Supplement 6

Effective Date: 04/07/2020

TITLE DESCRIPTION

TITLE/DESCRIPTION: Software VAR (NASPO ValuePoint)

7-16-70-36 SHI International, Corp.

CONTRACT NUMBERS: 7-16-70-37 CDW Government LLC

CONTRACT TERM: VARIOUS through 04/07/2021

CONTRACT CATEGORY: IT Goods

State Agencies: $1,500,000 (See section 6.E)

MAXIMUM ORDER LIMIT: Local Governmental Agencies: Unlimited

FOR USE BY: State and Local Governmental Agencies (See Section 2)

Julie Matthews
(916) 375-4612
Julie.Matthews@dgs.ca.gov

STATE CONTRACT
ADMINISTRATOR:

Ordering Agencies are instructed to carefully review these User Instructions in their entirety.
For questions, please contact the State Contract Administrator and reference the
“Title/Description” and/or Contract Number listed above. Changes to this document will be
issued through a User Instructions Supplement.

Notice to State Agencies: Products and/or services under the Software publishers
identified in the pricing submission sheet are NOT available if the products and/or services
are currently available under the Software Licensing Program (SLP). This restriction does
not apply to local governmental agencies.

ORIGINAL ON FILE
Julie Matthews, State Contract Administrator
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COOPERATIVE AGREEMENT USER INSTRUCTIONS

6

User Instructions version effective 4/7/2020.
Revisions include:

e Cover Page and Attachment A —

o Extended Agreements 7-16-70-35 (SHI
International Corp.) and 7-16-70-37 (CDW
Government LLC) through 4/7/21.

o Agreement 7-16-70-35 (En Pointe
Technologies) removed from User
Instructions. Agreement expires 4/7/20.

e Section 5.A — Updated NASPO ValuePoint
portfolio link

e Section 7 — Updated requirement for
obtaining offers.

Software VAR
SUMMARY OF CHANGES
Supplement o : Supplement
Number Description/Sections Effective Date
Supplement 6 replaces and supersedes previous 4/7/2020

To obtain copies of previous User Instructions, please contact the State Contract
Administrator listed in Section 4 (Contract Administrators).

Supplement 6

Page 2 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS

Software VAR
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

USER INSTRUCTIONS
1. SCOPE AND OVERVIEW

The Department of General Services, Procurement Division (DGS-PD) has established
California Participating Addendum (hereafter referred to as “California Cooperative
Agreement” or “Cooperative Agreement”) with individual Contractors (as noted on page
1) for use of the NASPO ValuePoint Software VAR Master Agreements executed by the
State of Arizona.

These Cooperative Agreements provide state and local governmental agencies the
opportunity to acquire products and services in accordance with the instructions provided
herein and the terms and conditions outlined in the individual Cooperative Agreements.
Attachment A identifies specific Cooperative Agreement information by Contractor.

Note: Unless otherwise specified within this document, the term “Ordering Agencies” will
refer to all state agencies and local governmental agencies eligible to utilize these
agreements. Ordering and usage instructions exclusive to state or local governmental
agencies shall be identified within each section.

2. CONTRACT AVAILABILITY

A. State Agencies

1) Use of these agreements is hon-mandatory for State of California agencies.

2) State agencies are restricted from using these agreements for products and
services available on Software Licensing Program (SLP). See Section 5.C
(Available Products and Services) and 5.D (Restricted/Disallowed Products and
Services) for more information.

B. Local Governmental Agencies

1) Use of these agreements is optional for local governmental agencies.

2) Local governmental agencies are defined as any city, county, city and county,
district, or other local governmental body or corporation empowered to expend
public funds.

3) Each local governmental agency shall determine whether use of these
agreements is consistent with its procurement policies and regulations.

3. CONTRACT TERM

The term for these California Cooperative Agreements is from the date of the State’s
approval through April 7, 2021, or upon termination by the State, whichever occurs first.
See Attachment A for individual agreement start and expiration dates.

Supplement 6 Page 4 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

Note: Orders placed under these contracts shall be executed on or before the expiration
date of the Cooperative Agreement. Delivery of products or completion of services may
be after the Cooperative Agreement expiration date.

4. CONTRACT ADMINISTRATOR

A. DGS-PD and the Contractor(s) have assigned contract administrators as single
points of contact for problem resolution and related contract issues.

B. The State Contract Administrator for these agreements is:

Administrator | s Contract Administrator

Information

Name: Julie Matthews

Telephone: (916) 375-4612

Email: Julie.Matthews@dgs.ca.gov
Address: DGS, Procurement Division

Attn: Julie Matthews
707 Third Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

C. Contractor Contract Administrator contact information is outlined in Attachment A.
5. CONTRACT INFORMATION
A. Lead State Agreement (NASPO ValuePoint Base Contract)

The California Cooperative Agreements are based on some or all of the products,
services and prices from the NASPO ValuePoint Software VAR agreements issued
by the State of Arizona. Copies of the Arizona NASPO ValuePoint agreements are
available on the NASPO ValuePoint Software VAR website
(https://www.naspovaluepoint.org/portfolio/software-var-2016-2021).

B. California Cooperative Agreements (Participating Addendum Documents)

California Cooperative Agreements, price lists and related documents are posted in
Cal eProcure (https://caleprocure.ca.gov/pages/LPASearch/Ilpa-search.aspx). Direct
links to each agreement in Cal eProcure are found in Attachment A.

C. Available Products and Services

The California Cooperative Agreements are limited to the purchase and warranty of
software, software maintenance and technical support that is NOT currently
available under the Software Licensing Program (SLP).

Supplement 6 Page 5 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

Prior to purchasing under these Cooperative Agreements, state agencies must:

e Check the DGS-PD SLP website (https://www.dgs.ca.gov/PD/About/Page-
Content/PD-Branch-Intro-Accordion-List/Acquisitions/Software-Licensing-
Program); and/or

e Contact SLP (slp@dgs.ca.gov)

D. Restricted/Disallowed Products and Services

1) Consulting

2) Configuration/Customization of software
3) Installation

4) Training

5) Cloud products/services

E. Contractor Pricing

Pricing is based on a Reseller Cost formula [Reseller Cost + (Reseller Cost x
Markup/Down)]. Price Lists for each contractor are posted on Cal eProcure. Links
to each Contractor's Cal eProcure website are identified in Attachment A.

F. Small Business/Disabled Veteran Business Enterprise Participation

There is no California-certified Small Business (SB) or Disabled Veteran Business
Enterprise (DVBE) participation for these Cooperative Agreements.

6. CONTRACT USAGE/RULES

A. Adherence to Applicable Laws (State Agencies Only)

State agencies must adhere to all applicable State laws, regulations, policies, best
practices, and purchase authority requirements (e.g. California Codes, Code of
Regulations, State Administrative Manual, Management Memos, and State
Contracting Manual).

B. Purchase Authority (State Agencies Only)

The acquisition method and type for these agreements are:

Acquisition Method Acquisition Type
Cooperative Agreements

(requiring further competition IT Goods/Services
within the category)

Prior to executing subscription agreements, state agencies must have been granted
purchasing authority by DGS-PD for the use of the acquisition method and type

Supplement 6 Page 6 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
. Software VAR

listed above. For more information, contact the DGS-PD Purchasing Authority
Management Section at pams@dgs.ca.gov.

C. California Seller’s Permit (State Agencies Only)

California Seller's Permit information for each Contractor is identified in Attachment
A. Prior to placing orders under these agreements, state agencies should verify
that permits are currently valid on California Department of Tax and Fee
Administration (CDTFA) website (www.cdtfa.ca.gov/). State agencies must adhere
to the file documentation required in the State Contracting Manual Volume, as
applicable.

D. DGS Administrative Fee

Ordering agencies will not be charged the DGS Administrative fee nor will they be
invoiced by the Contractors for use of these agreements.

E. Order Limits/Dollar Thresholds (State Agencies Only)

State agencies may execute orders, including amendments, up to the maximum
order limit listed on page 1, unless otherwise specified by their approved delegated
purchasing authority. Each State agency’s purchasing authority is listed by
acquisition method and type on their Purchasing Authority Approval Letter (PAAL).

Pursuant to Public Contract Code Section 10329, willfully splitting a single purchasing
transaction into a series of transactions for the purpose of evading bidding
requirements or to circumvent ordering limits is prohibited.

F. Civil Rights Certification (orders $100,000 or above) (State Agencies Only)

Contractors have a signed California Civil Rights Laws Certification on file with the
DGS-PD.

G. Iran Contracting Act Certification (orders over $1 million) (State Agencies Only)

Contractors have a signed Iran Contracting Act Certification on file with the DGS-PD.
Prior to award, State Ordering Agency must check the “Entities Prohibited from
Contracting with Public Entities in California per the Iranian Contracting Act, 2010
List” posted by DGS to confirm awardee is not listed as an ineligible business.

7. ORDERING PROCEDURES

A. Contractor Selection Process

1) State Agencies

State agencies electing to use these agreements must select a Contractor using
the Best Value Request for Offer (RFO) process outlined below:

Supplement 6 Page 7 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

a) Develop RFO — Ordering Agency will develop a RFO which includes the
following information, at a minimum:

e All relevant Ordering Agency contact information necessary for the
Contractor to respond to the RFO;

e A detailed list of the software, maintenance and technical support
requested; and

e Bidder Declaration (GSPD 05-105)

b) Solicit Offers — Ordering Agency shall solicit offers from a minimum of two
Contractors.

e If multiple Contractors are solicited and less than two offers are received,
the Ordering Agency must document their file with the reasons why the
other Contractors solicited did not respond with an offer.

e Orders valued less than $10,000 may be executed without obtaining
multiple offers if fair and reasonable pricing has been established and
documented within the procurement file.

c) Determine Best Value.— Ordering Agency will review all responsive offers and
select a Contractor based on best value, with cost as one of the criteria.

d) Document Results — Ordering Agency must document the results of the best
value RFO process within the procurement file including, but not limited to,
Contractors that were contacted, recap of their offers, how the selection was
made and criteria for determining “best value”. Ordering Agencies have the
option to use the Best Value Determination Worksheet (available in the State
Contracting Manual) or the agency’s own form to document the results.

e) Issue Purchase Order — Ordering Agency will issue purchase order document
to the selected Contractor in accordance with Section 7.B (Purchase Order
Form).

2) Local Governmental Agencies

Local governmental agencies may use the contractor selection process described
in Section 7.A.1 above or other process in accordance with their procurement
policies and regulations.

B. Purchase Order Form and Execution

All Ordering Agency purchase order documents executed under these agreements
must contain the applicable California Cooperative Agreement number as shown in
Attachment A.

1) State Agencies

a) STD 65 Purchase Documents — State Agencies not transacting in FI$Cal must
use the Purchasing Authority Purchase Order (STD 65) for purchase
execution. An electronic version of the STD 65 is available at the DGS-PD
website (https://www.dgs.ca.gov/PD/Forms).

Supplement 6 Page 8 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

b) FI$Cal Purchase Documents — State agencies transacting in FI$Cal will follow
the FI$Cal procurement and contracting procedures.

2) Local Governmental Agencies

Local governmental agencies may use their own purchase order document in lieu
of the State’s purchase order form.

8. INVOICING AND PAYMENT

A. Payment Terms

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

B. Payee Data Record

State Ordering Agencies not transacting in FI$Cal, must obtain a copy of the Payee
Data Record (STD 204) in order to process payments. State Ordering Agencies
forward a copy of the STD 204 to their Accounting office(s). Without the STD 204,
payment may be unnecessarily delayed.

C. CAL-Card

State agencies may use the CAL-Card for the payment of invoices. Use of the CAL-
Card requires the execution of a purchase order document as referenced in Section
7.B (Purchase Order Form) and must include all required documentation applicable

to the purchase.

CAL-Card is a payment mechanism, not a procurement approach and, therefore,
does not relieve state agencies from adhering to all procurement laws, regulations,
policies, procedures, and best practices, including those discussed in the State
Contracting Manual. This includes but is not limited to the application of all sales and
use tax laws, rules and policies as applicable to the purchase.

9. PROBLEM RESOLUTION/CONTRACTOR PERFORMANCE

Ordering agencies should first attempt to resolve complaints, issues or disputes
informally with the Contractor. If the issue or dispute cannot be resolved by the Ordering
Agency, the issue may be elevated to the DGS-PD State Contract Administrator.

Supplement 6 Page 9 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS
Software VAR

ATTACHMENT A - Contractor Information

Item Agreement Detail

Cooperative Agreement

7-16-70-36

Contractor Name

SHI International, Corp.

Term

10/12/2016 through 04/07/2021

Link to Cal eProcure

Cal eProcure 7-16-70-36 webpage

Lead State Agreement

Arizona NASPO ValuePoint Master Agreement
#ADSPO16-130651

Product/Service
Categories

Software, Maintenance and Technical Support

Sellers’ Permit Number

99377422 (See Section 6.C)

CAL-Card Accepted

Yes (See Section 8.C)

SB/DVBE Certification

None

Contract Administrator
Contact Information

David Pereira
Phone: (925) 719-7345

Email: david pereira@shi.com

Alison Turner
Phone: 425-974-5997
Email: alison turner@shi.com

Ordering Address SHI International, Corp.
290 Davidson Avenue

Somerset, NJ 08873
david pereira@shi.com

Ordering Email

Ordering Fax N/A
Ordering Contact David Pereira (925) 719-7345
Authorized Resellers N/A

Supplement 6 Page 10 of 11
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COOPERATIVE AGREEMENT USER INSTRUCTIONS

Software VAR

Attachment A, continued

Item Agreement Detail
Cooperative Agreement | 7-16-70-37
Contractor Name CDW Government LLC

Term

10/12/2016 through 04/07/2021

Link to Cal eProcure

Cal eProcure 7-16-70-37 webpage

Lead State Agreement

Arizona NASPO ValuePoint Master Agreement

#ADSPO16-130652

Product/Service
Categories

Software, Maintenance and Technical Support

Sellers’ Permit Number

101346422 (See Section 6.C)

CAL-Card Accepted

Yes (See Section 8.C)

SB/DVBE Certification

None

Contract Administrator
Contact Information

Jason Schwartz
Phone: (800) 808-4239
Email: jasons@cdw.com

Ordering Address

CDW Government LLC
230 N. Milwaukee Ave.
Vernon Hills, IL 60061

Ordering Email

jasons@cdw.com

Ordering Fax

N/A

Ordering Contact

Jason Schwartz (800) 808-4239

Authorized Resellers

N/A

Supplement 6
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STATE OF CALIFORNIA

PARTICIPATING ADDENDUM NO. 7-16-70-37
SOFTWARE VAR
ARIZONA NASPO ValuePoint Master Agreement No. ADSP0O16-130652
CDW GOVERNMENT LLC (Contractor)

This Participating Addendum Number 7-16-70-37 is entered into between the State of California,
Department of General Services (hereafter referred to as “State” or “DGS”) and CDW Government LLC
(hereafter referred to as “Contractor”) under the lead State of Arizona NASPO ValuePoint Master Price
Agreement Number ADSPO16 130652.

1. Scope

3.

A.

This Participating Addendum covers the purchase of Software, Maintenance and Technical
Support under the Arizona NASPO ValuePoint Master Price Agreement Number ADSPO16-
130652. The NASPO ValuePoint Master Agreement is hereby incorporated by reference.

This Participating Addendum is available for use by California state agencles and political
subdivisions/local governments. For the purposes of this agreement, a political subdivision/local
government is defined as any city, county, city and county, district, or other local governmental
body or corporation empowered to expend public funds.

Each political subdivision/local government is to make its own determination whether this
Participating Addendum and the Arizona NASPO ValuePoint Master Agreement are consistent
with its. procurement policies and regulations.

Term

A,

The term of this Partlclpating Addendum shall begin upon signature approval by the State
and will end Aprit 7, 2018, or upon termination by the State, whichever occurs first.

Lead State amendments to extend the NASPO ValuePoint Master Agreement term date are
not automatically incorporated into,this Participating Addendum. Extension(s) to the term of
this Participating Addendum will be through a written amendment upon mutual agreement
between the State and the Contractor.

Incorporation of Documents

Terms and conditions of the following exhibits are hereby incorporated and made a part of this

~ Participating Addendum:

¢ State Information Technology {IT} General Provisions GSPD401IT, effective 08/05/14
(12 pages)

Page 1 of 7
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Participating Addendum No. 7-16-70-37
CDW Government LLC

4. Order of Precedence

In the event of any inconsistency between the articles, attachments, or provisions which constitute
this agreement, the following descending order of precedence shall apply:

A. California Participating Addendum Number 7-16-70-37
B. Arizona NASPO VALUEPOINT Master Price Agreement Number ADSP0O16-130652

5. Available Products and Services

This contract is limited to the purchase and warranty of software, software maintenance and
technical support that is not currently available under the Software Licensing Program (SLP). Prior
to purchasing under this Participating Addendum, state agencies must check the DGS PD SLP
website at: http://www.dgs.ca.gov/ipd/Programs/Leveraged/SLP/SLPPublishers.aspx

6. Productive Use Requirements

Each software component must be in current operation for a paying customer and the paying
customer must be external to the contractor’s organization (not owned by the contractor and not
owning the contractor).

To substantiate compliance with the Productive Use Requirements, the Contractor must provide
upon request the name and address of a customer installation and the name and telephone number
of a contact person.

The elapsed time such software must have been in operation is based upon the Importance of the
equipment or software for system operation and Its cost. The following desighates product
categaties and the required period of time for software operation prior to approval of the
replacement item on the SLP. ’

Category 1 - Critical Software: Critical software is software that is required to control the overall
operation of a computer system or peripheral equipment. Included in this category are operating
systems, data base management systems, language interpreters, assemblers and compilers,
communications software, and other essential system sofiware.

Cost Prlor Operation
More than $100,000 8 months
$10,000 up to $100,000 4 months
Less than $10,000 1 month

Category 2 - Non-Critical Software: Information technology equipment is defined in SAM Section
4819.2.

Cost Prior Operation
More than $100,000 , 6 months
$10,000 up fo $100,000 4 months
Less than $10,000 1 month

7. The following product/service offerings are prohibited under this Participating Addendum.

Page 2 of 7
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Participating Addendum No, 7-16-70-37
CDW Government LLC

Hardware

Consulting

Configuration/Customization of software
Installation

Training

m m o O & »

Cloud producté/services

| 8. Maximum Order Limit

Orders plased under this Participating Addendum have a maximum limit of $250,000.

9. Percentage of Reseller Cost

Contractor shall submit a reference document that identifies the percentage of Reseller Cost for
each software publisher (manufacturer) offered under this Participating Addendum. On high
volume single orders, Resellers are to negotiate to reduce Reseller Cost, to pass on savings to the
- State. All Resellers are to honor all quotes for thirty (30} days. If it is known that a price increase
will occur during the thirty (30) calendar days following the quote, the Resellers may provide two
quotes, based upon the date the order is received.

10, Software Maintenance Renewals

Maintenance renewals for software praduct purchases shall be fixed at the agencies’ prior
applicable rates (or lower), with a 0% uplift (no up-lift) and no additional increases, fees or charges
added, for the duration of this PA.

11. Delivery

30 days after receipt of order, or as negotiated between agency and Contractor and included in the
purchase order.

12. Shipping
F.O.B. (Free On Board) Destination

13. Ordering Agency Respohsibilities

A. State department and political subdivision/local government use of this Participating Addendum
is optional.

Page 30of 7
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B.

Participating Addendum No, 7-16-70-37
CDW Government LLC

A User Instructions guide will be prepared and administered by the State Contract
Administrator.

C. Ordering agencies must follow the Contractor Selection and Request for Offer (RFQ) process

outlined within the User Instructions guide prior to executing orders against this Participating
Addendum.

14. Contractor Responsibilities

Contractor must respond to the ordering agency’s RFO to be eligible to receive a Purchase Order
under this Participating Addendum.

15. lnvoicing

16.

The State Participating Addendum Number and Ordering Agency Purchase Order Number shall
appear on each purchase order and invoice for all purchases placed under this Partlmpatlng
Addendum.

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

e« 6 & ®°- © o @

Contract number

Agency purchase grder number
Agency Bill Code

Line item number

Unit price

Extended line item price
Invoice total

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

"The company nams on the Participating Addendum, purchase order and invoice must match or the
State Controller’s Office will not approve payment.

Usage Reporting

A.

Contractor shall submit usage reports on a quarterly basis to the State Contract Administrator
for all Californla entity purchases using the report template provided by the state.

The report Is due even when there is no activity.

The report shall be an Excel spreadsheet transmitted electronically to the DGS mailbox at
PDCooperatives@dgs.ca.gov.

Any report that doss not follow the required format or that excludes information will be deemed
incomplete. Contractor will be responsible for submitting corrected reports within five business
days of the date of written notification from the State.

Tax must not be included in the report, even f it is on the purchase order,

Page 4 of 7
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Participating Addendum No. 7-16-70-37
CDW Government LLC

F. Reports are dus for each quartet as follows:

JUL1 to SEP30 OCT 31
OCT 1 to DEC 31 JAN 31
JAN1 to MAR 381 APR 30
APR1 to JUN 30 JUL 31.

G. Fallure to meet reporting requirements and submit the reports on a timely basis shall constitute
grounds for suspension of this confract.

H. Amendments for term extensions may be approved only'if all due reports have been submitted
fo the Statg.

17. Administrative Fee

" A. Contractor shall sdbmit a check, payable to the State of California, remitted to the NASPO
. ValuePoint Payment Processing Unit for the calculated amount equal to one percent (0.01) of
the sales for the quarterly period.

B. Contraétor must include the Participating Addendum Number on the check. Those checks
submitted to the State without the Participating Addendum Number will be returned to
Contractor for additional [dentifying information.

C. Administrative fes checks shall be submitted to:
State of California
Department of General Services, Procurement Division
Attention: Multiple Awards Program
707 3“ Street, 2™ Floor, MS 2-202
West Sacramento, CA 95605

D. The adminisirative fee shall not be included as an adjustment to Contractor's NASPO
ValuePolnt Master Price Agreement pricing.

E. The administrative fee shall not be invoiced or charged to the ordering agency.

B Payt"nent of the administrative fee is due irrespective of payment status on orders or service
contracts from a purchasing entity.

G. Administrative fee checks are due for each quarter as follows:

Page 5 of 7
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Participating Addendum No. 7-18-70-37

CDW Government LLC
JUL1 to SEP 30 OCT 31
OCT1 to DEC 31 JAN 31
JAN1 to MAR 31 APR 30
APR1 to JUN 30 JUL 31

H. Failure to meet administrative fee requirements and submit fees on a timely basis shall
constitute grounds for suspension of this contract.

18. Contract Management

A. The primary Contractor Contract Manager for this Participating Addendum shall be as follows:

Contractor:
Name:
Phone:
E-Mail:
Address:

CDW Government LLC
Jason Schwartz
800-808-4239
JasonS@cdw.com

230 N. Milwaukee Ave.
Vernon Hills, Il. 60061

B. Should the Contractor Contract Manager information change, the Contractor will provide written
notice with the updated information to the State Contract Administrator no later than ten

business days after the change.

C. The State Contract Administrator for this Participating Addendum shall be as follows:

Name:
Phone:
Fax:
E-Maii:
Address:

Steve Lower

(916) 375-4539

(916) 375-4663
Steve.lower@dgs.ca.gov

State of California

Department of General Services
Procurement Division

707 Third Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

D. Should the State Contract Administrator information change, the State will provide written notice
. with the updated information to the Contractor Contract Manager no later than ten business

days after the change.

PageBof 7 -
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Participating Addendum No. 7-16-70-37
CDW Government LLC

19. Termination of Agreement

The State may terminate this Participating Addendum at any time upon 30 days prior written notice
to the Contractor. Upon termination or other expiration of this Participating Addendum, each party
will assist the other party in orderly termination of the Participating Addendum and the transfer of all
assets, tangible and intangible, as may facilitate the orderly, non-disrupted business continuation of
each party. This provision shall not relieve the Contractor of the obligation to perform under any
purchase order or other similar ordering document executed prior to the termination becoming
effective.

20. Amendment

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

21. Agreement

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

B. By signing below Contractor agrees to offer the same products/and or services as on the
Arizona NASPO ValuePoint Master Price Agreement Number ADSPO16-130652, at prices
equal to or lower than the prices on that contract.

C. INWITNESS WHEREOF, the parties have executed this Participating Addendum as of the date
of execution by both parties below.

STATE OF CALIFORNIA CDW Government LLC,  _
By: W/\ By: % ld)ﬁu/ [/ L(/d
?«Name: Jim Butler Name: ..,.u:\-.,.,sr,s”ﬁ
e Pro 1 Sales
O, T ;vdscn; ARG S

Title: Deputy Director Title:

Date: M(\MJ-W 9 /W (6 . Date: / /b 51/) 20

e
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1.

DEFINITIONS: Unless otherwise specified In the Statement of *

{REVISED AND EFFECTIVE 9/6/14) -

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY '

Wark, the followlng terms shall be given the.meaning shown,
unless context requlres otherwise. :

)

b}

)]

.d)

* company,

"Accaptance Testa means those tests performed during®
the Petformance Perlod which are Intended to delemine.
and Sofiware with the

compliance  of Equiprent
speciiaations and all other Attachments Incorporated hereln

by reference and to detemmine the rellablity of the-

Equipment,

“Application Program" means 8 computer progrem which
{s |htanded to be executed for the purpose of performing
usaful work for the user of the Information belng processed.
Agplicatlon programs are developed or otherwise acqulred
by the user of the Hardware/Soflware system, but they may
bo supplled by the Contractor, . .
"pftachment” means & mechanicel, electrieal, o electronic
interconnection to the Gontractor-supplled Machine or
Syatem of Equipment, manufaotured by other than
the ariginal Eguipment manuaciurer that Is not connected
by the Contractor, 5 W
“Buslness entiy” means any Individual, business,
pertnershlp, 'jolnt venture, corporation, S-corporation,
fimited {labllity company, sole propiatorship, Jolnt stock
consortiurn, or olher private legal entity
recognized by statuta. ;

“Buyer” means the State's authotizad contracting officlal. -
sCommerclal Hardware" means Hardware davelopsd or
regularly ueed that: (Iy has been sold, leasad, or licensed lo
the general public; (i) has been offered for sale, leass,
of llcenze to the general publio; (1) has not been offered,

. sold, leased, or lipensad to the public but will be avallable for

commarclal sale, leese, or license In time fo eatisly the
delivery. requirements of this Contract or (Iv) satlsfies
a orfterioh exoressed In (), (), or (i) sbove and would

- requira only minar modifications to mest the requirements of

.9

thls Contract, * :
“Commerclal Sofiwars” means Software developed or
regularly used that; () has besn soid, leased, or licensed to

. the general publio; (i) has bpen offered for sale, leass,

m)

of license to the general public; (lll) has not been offered,
sold, leased, or lioensed to the public but vill be avallable for
oommarclal sale, lease, or llcense in fime lo sallsfy the
delivary tequirements of this Contract; or (iY) satlsfles
acriterlon expressed In (), (B, or (ll) above and would
require only minor modiiications to mest the requirements of
this Coaritract, '

"Confract” means this Contract or agresment {Including any
purchese order), by whatever name known or In whetever
fomnat used. . )

“Gustom Sofiwars”" means Software that does not meet
the defimition of Commercial Software. .
uContraciot” means the Business Entity with whom the
State enlars Into this Contract. Conlractor shall be
synohymous with “supplier”, “vendor" or other similer tem.
“Date Proosssing Subsystern” means a complement of
Contractor-furnished  Individual Machines, Including the
neceasary contralling elemants (or the funotional equivalent),
Operating Software and Software, If any, which are acquired
to operate es an Integrated group, and which are
interconnected entirely by Contractor-supplied power and/or
signal cables; e.g., dlrect mocess controller and drives,

_ naluster of temninals with thelr contraller, elo,

"Data Processing Bystem (Systan)’ means fhe fotal
complemant of Cantractor-frnlished Maghlnes, inaluding one

- or more central processors (or Instruation processom),

Oparating Software which ara acquited to operate as an
Integrated group.

“Dellverables” means Goods, Sofiware,  Information

. Tachnology, telecommunications technology, Hardware, and

other ltems (2.9, reports) to be dellvered pursuant to trils
Contract, Including any such jtems fumlished Incident to the
provislon of services,

n)

)

)]

q)

)

8}

)
u.

v

- Vi)

%)

y)

. Plnformatlon Technology"

"Peslgnated CPU(8)" means for each product, If applleabls,
the cahtral processing unit of the computers or the server
untt, Inoluding any essoclated peripharal unlts. | no spacifie
"Deslgnated CPU(s)" ere spacifisd on the Conirect, the temn
shall mean any and sll CPUs focated al the site specified
thereln, .

"Dooumentation” means manugls and other printad
materlals nescessary or useful to the Sfete In s use or
malntenance of the Equipment or Sofiware provided
hersunder, Manuals and other printed materlals cystomlzed -
for the State hereunder constitute Work Product If such
materials are raguired by the Statement of Work,

“Equipment ‘I8 an all-inclusive term which refers elther to
Individual Meohlnes or to a complete Data Processing
System or Subsystem, Including its Hardware and Operating
Softwara (If any). 1

“"Eguiptment Fallure” ks a malfunction In the Egulpment,
excluding ali extarnal factors, which pravenis the
accomplishment of the Equipment's intended function(s).
if mlorocode or Opsrating Sofiware reslding In  the
Equipment is necessary for the proper operation of the
Equipment, a fallure of such microcode or Operafing
Software which pravents the aceomplishment of the:
Equipment's Intended functions shell be deemed to be an
Equipment Fallure.

"Facillty Readiness Date" means_the date spadlfied in the
Statement of Work by which the State must have the
site prepared and mvallable for Equipment delivery and
Installation,

"Goods” means all types of tangible personal property,
including but not limlled to materials, supplies, and
Equipment (lnoluding computer and  telscommunioations
Equlpment), :

“Hardware” usually refers to compuler Equipment and s
contrasied with Sofiware, Sea also Egulpment. .

“Installation Date” means the date specified In the
Statement of Work by which the Contractor must have the
ordered Equipment ready (certlfled) for tsa by the State.
Includes, but is not limited to, .
all elactronle tachnology systems’ and sewvices, automated .
informatlon  handlng, System design and analysis,
converston of data, computar programming, Information
storaga and retieval, ielecommunlcations which Inolude
volos, video, and data communications, requistte System
contrals, simulation, eleclronic commercs, and, &ll related
Interactions betwsen’people and Machines.
~ "Machine” means an Indlviduat unlt of & Data Processing
System or Subsystem, separately Identifled by & type andior
model number, comprised’ of but nol lImited to mechanical,
olectro-mechanloal, and eleotionle  parls, microcode,
and speclal features [nstalled thereon and including any
necessary Sofiware, @0, central processing unlt, memory
module, tape unit, card reader, atc. i
"Wachine Alteration" means any change to a Contraclor-
supplled Machlne which [ not made by Ihe Contrector,
and whloh results In the Machine deviating from Its physlcal,
mechanlcal, elsottical, or electronlc (inoluding microcode)
design, whether or not addltional devices or pars. are
employed In making such change,

* "Malntenance Dlagnositc Roufines™ moeans the dlagnostio

progtams customarlly used hy the Contractor o teet

* Equlpment for proper funclioning and rellabllily.

a8)

bb).

“Manufacturing Wiaterials" means parts, tools, dles, Jigs,
fitures, plans, drawings, and informatlon produced or
acquired, or rights acquired, speclfisally to fulflll obligations
set forth herein, i '

“ffiean Time Between Fallure MTBF)" maans Ihs average
expectgd or abserved time beiween consacutlve fallures in &
System or companent. -

“ffoun Thne to Repalr (MTTR)” means the average
expooted or observed fire requirad to repalr & System or
oompaneht and raturn It to'normal operation.
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GSPD-401IT

(REVISED AND EFFECTIVE 9/5/14)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

cc) “Operating Software” means those routlnes, whelher or nol *
Identified as Program Products, that reside In.the Equipment
and are required for the Equipment to parform fts Intended

. funclion(s), and which Interface 1ihe operator, other

Gontractor-supplled programs, and user programs io the |

Equipment, :
dd) "Operational  Use  Time" means for perfomance
‘" measurement purposes, that tima during which Equipment s
In actual operation by fthe State. For maintenance
Operatlond) Usa Time purposes, thal time during whioh
Equipment Is in aotual operation and 1s not synonymous with
power on ime,
sg) “"Perlod of Maintenance Goverage" means the perlod of

time, as selected hy the State, durlng whieh malntenance .
setvices are provkied by the Gontractor for & fixed monthly *

charge, as oppused to an houry chargs for sewices

rendered. ‘The Peérlod of Malntenanoe Coverage conslsts of

the Princlpal Perlod of Malntenance and any addilienal hours
of coverage per day, andfor inoreased coverage for
veekends and holidays,

f) ‘"Preventlve Waintenance” means that matntanancs,
performed on .a schaduled basle by the Contractor, which Is
deslgnad to keep the Eyulpment In proper operating
" gondlilon, .

gp) "Princlpal Pertod of Malntenanoe" means any nine
conseoutive hours per day (usually betwsen the hours of
7:00 am. and 600 pm.) as selected by the State,
cluding an officlal meal perod: not to excesd one hour,
Monday through: Friday, excluding holklays ohservad at
the installation, .

hh) "Programming Alds" means Contracter-supplied pregrams

gng toutines executable on the Contractors Equipment

which assists e programmer In the development of
applications  Including  language  processors,  soris,
communleations madules, dafa base managemant systems,

and uility routines, (tape-to-disk routines, disk-to-print -

routines, ete,).

)  “Program ' .Product maans programs, routines,
subroutines, and related Rems which are proprletary fo the
Contractar and which are, licansed to the State for its use,
usugily on the basls of separately staled charges and
appropriate contracturl proviglons. . ’

i) "Remedial Malntenance" means that malntenance
performed by the Coniractor which results from Equlpment
(including” Operating  Software) fallurs, and which s
parformed as required, ie., on an unscheduled basls.

Kk) "Software" means an al-incluslve tenn which refers to any

2

computer programa, routines, or subroutines supplied by the
Contractor, Including Operatlng Software, Programming
Alds, Appilcation Programs, and Pragrem Producta.

) “Software Fallure"means a malfunction in the Contractor
supplied  Software, other than Qperaling Software,
which prevents the accompllshment of work, "even though
the Equipment (Including lis Operating Soflware) may stlll be
capable of opsrating properly, For Operating Softwaré
fallurs, seo definltion of Equipment Fallure,

mm) "State” meane the gavemment of the Stale of Galifornla,
Its employees and authorized representatives, Inoluding
without {imltatlon any depatiment, agency, or other unlt of
the government of the State of Californla.

nn) “"System" means the complete collection of Hardware,
Software and services ms describad In this Contract,
integrated mnd funcllonlng togelher, and performing -in
acoordance with this Gonlract, :

0o} “U.S, Intellectual Property Rights” means Intellectual
property rights enforceable In the Upited States of Amerlca,
including without fimltation rlghts In trade secrets, capyrights,
and U.S. patenta,

CONTRACT FORWMATION: '

a)  If thls Contract results from a ssaled bld offersd Ih response
to a sallcitalion conducted pursuant to Chapters 2
(commencing with Sactlon 10280), 3 (commensing With

3

@

6.

~

Sectlon 12100), and 3.8 (commenolng with Section 12128)
of Pait 2 of Dlvision 2 of the Public Contract Code (PCC),
then Contractor's bid ls a fim offer fo the State whioh s
accepled by the Issuence of this Contract and no fusther
4ation Is required by elther party, .

b) 1§ thls Conitact resulte from a solloltation other than

- descrlbed in paragraph a), abovs, the Contractor's ¢uotation
or proposal Is desmed & flmn offer and thls Contract
document is the State's acceptance of that offar, . '

c) 1 this Contract rosullad from-a joint bid, It shall be deemed
ong Indivislble Contract. Each such Joint Contractor will
be jointly and severally llable for the peirformance of
the entlre Contract, The State assumas no responsibliity or
obligation for the division of orders or purchases among
jolnt Contractors, '

CONPLETE INTEGRATION: This Confract, including any
dosumsants Incorporated hereln by express refarence, s [ntended
o be a complete Integration and there are no prior or
contemporaneous different or additional agreements pertalning to
thae subject matter of tha Contract, .

SEVERABILITY: The Contractor and the State agree that If any
provigion of this Contract Is found to be lliegal or unenforcesable,
such ferm or provision shall be desmed etricken and the
remalndsi’ of the Contract shall remein In full force and effect.
Elthér parly having knowledge of such temn or provision shall
promptly Inform the other of the presumed non-appllcabliity of
suich provision. .

INDEPENDENT GONTRAGTOR: Conlvactor and the agents and
employees of the Contractor, In the performance of this Contract,
shall a¢t In an Indepsndent capacily and not as offiears or
employses or agents or the State,

APPLICARLE LAW: This Contract shall ba governed by and
shall be Interpreted In accordance with the lavs of the State of
Californla; venue of “eny actlon brought with regard to this
Gontract shall be In Sacramento County, Sacramento, California,
The Unlled Natlons Convention on Contracts for the Intemationel
Sals of Goods shall not apply to this-Contract. B

COMPLIANGE WITH STATUTES AND REGULATIONS:

8) The State and the Contracior warrants and certlfies that In
the petformanca of this Contract, {t will comply with all
appllcable statutes, rules, regulstions and orders of tha
United States mnd the State of Callfornla, The Contractor
agreea 1o Indemnlfy the State agalpst any lose, cosl,
damage or llabllity by reason of the Contractor's viofation of
this provision. .

b) The-State Wil nollfy the Contractor of any such olaim In

- wilting and tencler the defense lhereof within a reasonebls
time; and

¢) The Contractor Wil have sole oontrol of the defense of any
actlon on such claim_ and all negotiations for lis seitement or
dompromise; provided that (f) when substantial principles of
govarnment or public law are Involved, when Ifigation might

* oreate pracedent affecting future State operations or lablilty,
or whep involvement of the State Is otherwise mandated by

. law, the State may particlpate In such action at lts own
axponse with respect fo attomeys’ fees and costs {bul not
llabllity); ¢il) where & setlement would Impase liabllity on the
Stats, affect principles of California government or public «
law, or Impaot the authorlly of the State, the Depariment of
General Sarvices will have the right to epprove or

" disapprove any sattlement or compsomise,
which gpproval will not unraasonably be withheld or delayed;
and (i) the State will reasonably cooperate In the defense
and in any relatad settlement negotiatlons.

d) 1f thls Contraat Iz In excess of $654,000, It s subject to the
requirements of the World Trade Organization -(WTO)
Government Pracurement Agresment (GPA).

8) To the extent that thls Contract falls within the scope of
Government Code Sectlon 11136, the Contractor hereby
agrees to respond to and rasolve any campialnt brought to
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3.

9.

" 10,

11,

12

(REVISED AND EFFECTIVE 8/6/14)

GENERAL PROWSIONS ~ INFORMATION TECHNOLOGY

Its attention, regarding accesshility of s products or

servioes, . .
CONTRACTOR'S POWER AND AUTHORITY: The Contractor
warrants that |t has full power and authorlty to grant the rights
teraln granted and will hold the State hammless from and apainst
any loss, cost, llabilty, end expense (including raasonable
attomey fees) arlsing out of any breach of thls warranty.

Further, the Contractor avers that it will not enter Into any .

amangement with any third party which might abridge any rights of

the State under this Contract.

a) ‘The State will nolify tha Contractor of any such claim In
writing and tender the defense thereof within a reasonable
time; and

‘b) The Contractor will have sola conial of the defense of any

aotlon on such claim and all negotiations for ite settlement or
compromise; provided that () when substantial prinolples of
govemment or publlo law ara Involved, when litigation might
oreate precedent effecting future Stale operations or llabllity,
or when Involvemsnt of the State Is otherwise mandated by
law, thé Stats may participate In such adilon af lis
own expanse Wwih respect to ettorhsys' feas and costs
{but not fiabliity); (if) where e sottlament would Imposs
llgblity on the State, affect ptinoples of Californla
government or publlo law, or impact the authority of the
State, the Reparimant of General Services will hava the right
to approve or disapprove any setflement o compromlse,
which approval will not unreasonably bs withheld or delayed;
and (lll)'the State will reasonably cooperate In the defense
and In any related sattlsment negotiations, . s

ASSIGNNMENT:  ‘Thls Contraol shall not be asslgnable by the
Gonfractor In whols or In part without the witten consent of the
State. The State's conssnt shall not bg unreasonably withhekl or
delaysd, For the purpose of this parsgraph, the State will not
unreasonably prohlblt the Contractor from freely aesigning lte right
to payment, provided that the Contrastor remalns responsible for
lis abllgatiens hersunder.

WAIVER OF RIGHTS: Any agtion of Inactlon by the Stete or the
fallure of the State on any occasion, to enforce any right or
provislan of the* Contract, shall not ba construed to be & walver by
the State of fts rights hereunder and shall not prevent the State
from enforclng such provislon or right on any future ocoasion.
The rights and remedles of the State herein are cumulative and
are In addltlon to any other rights or remedies that the State may
have at law or In equlty,

ORDER OF PRECEDENGE: In the evant of any Inconsistency
batween tho artlcles, attmohments, specifications or provisions
which constitute this Contract, the following ordsr of precedence
shall apply: ;

a) Thesa Genaral Provislons — Information, Technelogy (In the
Instances provided hereln whare the paragraph begins.
“Uniess otherwise speclfied In the Statement of Work"

provisions speciied In the Statement of Work replacing .

these paragraphs shall take precedence ovar the paregraph
referenced In thess General Provisions);

) Contract form, Le,, Purchase Order STD 66, Slandard
Agresment §TD 213, ote,, and any amendments thereto;

o) Other Spaclal Rrovisions; i

d) Statement of Work, Including any specifications Incorporated
by reference herein;

e) Cosi watkshaets; and .

f) Al other aktachments: Incorporatsd in .the Contract
by raforance.

PACKING AND SHIPMENT: :

) Al Goods are o be packed’ In sultabls conlalners for -

pratection In shipment angd storage, and In aocordance with

applicable specifications, Each contalner of a multiple

container shipnrant shall be Identified to:

) show the number of the contalher and the total number
of contalnsrs In the shipment; and .

fi)  the numberof the contalner In which the packing shest
hae hasn enclosed..

b) All shipments by the Contrattor or its subcontractors- must
nclude packing shests Idshilfying: the State’s Cohtract
number; item number; quantily and unlt of measure;
pat numbes and description of the Goods shipped;
and appropiiate evidence of Inspection, if required.
Goods for clifferant Contracts shall be listed on separate
packing shests. .

¢) Shipments must be made rs specified In this Contract, as it
may be mmended, or othemisa directed In writing by the

State's Transportation Management Unit  within  the
Department of Genaral Services, Procurement Division,
13, TRANSPORTATION - COSTS AND OTHER FEES OR

" 14,

18,

16,

-quantities requlred,

EXPENSES: No charge for delivery, drayege, express, parcal

post, packing, cartage, Insuranca, llcense fess, permis, cost of

bonds, or for any other purpose wiil be paid by the State unless
expressly inoluded and itemized In the Contract. -

a) The Contractor must strictly follow Contract regulrements
Tegarding Free on Board (F.0.B.), fralght teims and rowting
Instructlons. The State may pemlt use of an aliemate
carrier at no additlonal cost to the State with advance wrilten
authorizetlon of the Buyar, : .

b) | "prepay and add” Is salected, supporting frelght bllls are
vaquired when over §$50,-unless an exact frelght chame Is
apptoved by the Transportation Managsment Unlt within the
Dapartment of Genaral Sarvices Proarement Divislon and a
walver Is granted,

o) On 'F.OB. Shippling Palnt® transeotlons, shotld any
shipments under the Contract be recsived by the State In a
demaged conditlon and any refaled frelght loss and damage
claims filed agalnst the ocarder or camlers be wholly or
parilally declined by the canler or carrlers with the Inferance
that demage was the rasult of the act of the shipper such as

Inadeduale padkaging or loading or seme inherent defact In -

the Equipment and/or material, the Contractot, oh tequgst of
the State, shall at Contracior's own expense assist the State
in establishing carmler flablllty by supplying evidsnce that the
Equipment and/or materlal was properly . constructed,

manufactured, packaged, and secured to withstand nomal’

transportation conditions. )

DELIVERY: The Contraclor shall stictly adhere to the dellvery
and completion schedules spaciled In thls Contract. Time, f stated
as @ number of days, shall mean caléndar days unless
otherwise spechiled. The quantiies speolfied hereln are the only
If the Contractor delivers In excess of the
quantltles spaclfied heveln, the State shall not be taquirad to make
any payment for the excess Deliverables, and may return them
fo Contractor at the Contractor's expense or ufilize any other righls
avallable to the State at jaw or v equlty.

SUBSTITUTIONS: Substiiution of Deliverables may not be
tendered withoul advanoe wiitten consent of the Buyer. The

Contracior shall not use any speclileation in lieu of those -

contafned in the Contraot without wiltten consant of the Buyer.”

INSPECTION, ACGEPTANCE AND REJECTION: Unless

otherwise specified in the Statement of Work:

8) When acquiing Commerclal Hardware or Commerclal
Soflware, the State shall rely on Contractor's exlsting quality
gasurance system &s & substitute for State Inspection and
testing. For all other acquisitions, Conlractor and lis
subcontractors will provide and malntaln a quelity assurance
system acceplable to the State covering Dellvarables and
sarvicas under this Contract and wlill tender 1o the State only
thosa Deliverables that have been Inspected and found to
sonform to thls Confract's requirements, The Contractor will
keep records evidencing inspectlons and thelr result, and will
make these records avalleble to the State duting Contract
performance and for three yenrs alter final payment.  The

- Contractor shall pemlt the State {o-revisw procaduris,
pracfices, ; processes,
and rolated documents to, dstermine the socaptabliity of the
Contraotar's quslity assurance System or ather simllar
business practices related to perforteince of the Contract.

' ; 3 of 4
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(REVISED AND EFFECTIVE 9/6/14)

GENERAL PROVISIONS - INF'ORMATI.ON TECHNOLOGY

All Dellverables may ba subject to Inspaction and tast by the
State or its authorized representatives,
The Contractor and Its subcontraotors shall provide ell

reasoneble faalities for the safety and convenlence of

Inspectors st no addltlonal cosi te the State. The Contractor
shall furnlsh to Inspsciors all information and data as may be
reascnably required to perform thelr Inspaction.

Subject to subsaction 16 (a) above, all Dellverables may be
subject to final knspection, test and aoceptance by the Stata

- at destination, notwithstending any payment or Inspection at

sourcs.,

‘The Stete shall give wrilten notice of relection of
Deliverables delivarad or services performed hereunder
within & reasonable time after recelpt of such Dellverables or
performanoe of suoh services. Such natice of rejection wil
stata the respests in which the Deliverables ¢do not
subatantially conform fo thelr spacifications, if the State
doss not provide such notlee of rejection within flftesn (15)
days of delivery for purchases of Commarclal Hardware or
Commeraial Sofiware or thirly (30} deys of delivery for all
other purchases, such Dellverables and services will be
deemed to have been sccepted. Acosptance by the State
wil be final and ieversible, except as It relates to latent
dofects, fraud, and gross mistekes amounting to fraud.
Acceptance shall,not be construed to walve any warranty
rights that the &tate might have =&t law aor by
exprese ressrvation In this Contract with sespect to
any honconfomity, .
Unless otherwiss spacified In the Statement of Work, title to
Equipment shall remaln with the Contractor and esslgns, I

. any, untll such time as successful acceptance tesiing .has

besn achisvad, Title fo a speclal feature Installed on a
Machlne and for which only a single Instalflation charge was
pald shall pass to the State at no addifional charge, together

" With title to the Mechine on which If was Instelled,

17. SAWIPLES:

a)

b)

Samplés of [tems may be requljed by the State for

- Inspection and specification testing and must be furnished

free of axpense to the Slate, The semples furnished must
be identlcal In all respecls to thé producte bid andfor
specified In the Contract .

Samples, If not destroyed by tests, may, upon request made

gt the time the sample & furnished, be retumed at the

Contractor's expense,

10, WARRANTY:

a)

b}

Unless ofherwlse specified In the ‘Statement of Work,

the waraniles in this subssction ‘&) begln upon dalivery of

the goods or services In question and end one (1) year
thereafiar. The Contractor warrants that (i) Deliverables and
services furnished hersunder will substantially conform to
the requiremenis of thls Gontract (including without mitation
all descriptlons, specifivations, and drawings Identiiied In the
Statement of Work), and (ll) the Dellverables will be free
from materdal defects in materlals and workmanshlp. Where

the parties have agreed to deslgn spaclilcations (such as a.

Delalled Deslgh Document) and Incorporated the sama or
aqulvalent (n the Statement of Work directly or by referance,
the Conteactor will warrant that R's Dellverables provide all
meterdal functionallty requifed thereby, In addition to the
other warrantles set forth herein, where the Contract calls for
dellvery of Commerclal Softwara, tha Contractor warrants
that such Software will parform In accordancs with its license
and acconmpenying Docmentation. The State's approval of
designs or specifications furnished by Contractor, shall not
relleve the Contractor of its abligations under this warranty.
The Contractor warrents that
hereunder () will be free, at the time of delivery, of hamful
code

(Le. computer viruses, worms, trap doors, tme bombs,
disabling code, or- any simller mallolous ' mechanism
designed to Interfers with.the intended operatlon of, ar cause
demage to, computers, data, or Software); and (ll) will not
Infringe  or violate ahy U,S. Intellectual F'ropar!y Right.

Delverables  fumished -

19.

20,

Without lImiting the generallty of the foregolng, If the State
belloves that ‘harmful code may be present In any
Commerclal Sofiware delivered hareunder, the Contractor
will, upon the State's request, provide a new or clean install
of the Soitware.

¢) « Unlass otharwise specified In the Staternant of Work: .
® The Contractor does not warrant that any Software

provided hereunder [s error-fres or that It will run
without Immaterlai Intercuption,

() The Contractor doss not warrant and Wil have no
responsibliity for a claim to the extent that It arises
directly from (8) a modification made by the State,
unless such modificatlon Is approvad or directed by the
Contractor, (B) use of Sofiware In combination with or
on praducts other than as speolfled by the Contractor,
of (C) misuss by the State,

() Where the Contractor resells Commerclal Hardware of
Commarclal Software It purchesed from a third party,
Contractor, to the extent It Is (egally able to do so, will
pess through any such third party warrantles to the
State-and will reasonably cooperate in- enforelng thern,
Such warranty paess-through will net rellava the
Contraglor from Contractor's Warranty obligations set
forth ebave,

d) Al warrenties, Including speclal watranilas  speclfiad
slsewhere hereln, shalt Inure to the State, s successors,
essigns, customer agencles, and governmental users of the

. Dellverables or sarvices. ) ’

g) Except as may be specifically provided In the Statement of
Work or aleawhere In this Contract, for sny breach of the
warrantiss provided In thls Section, the Stale’s exclusive
remedy and the Contractor’s sole obligation will be limited fo:
() re-performance, repalr, or replacement of the

nonconforming Dalivarable (Including without imitation
an inirinplng Deliverabls) or sewice; or

(f) should the State In its sole discretion consent, refund of
all amounts pald by the Stale for the nanconfoming
Dellverable or service and payment to the State of any
aclditional amounts necessary to aqual the State's Cost
to Cover.  “Cost to 'Cover" msans the cost, propatly
mitigated, of procuring Dellverables or services of
equivalent capablilly, function, and-performance. The
payment obllgation In subsection (e)(il} above will not
excead the limlts on the Contraotor's Jiabilily set forth in

* the Section entltied “Limitation of Liabillty." .

fy EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED
IN THIS SECTION, THE CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR  IMPLIED,
INCLUDING -WITHOUT  LIMITATION ANY {MPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR®
A PARTICULAR PURPOSE. .

SAFETY AND ACGIDENT PREVENTION: In performing work

under thls Contract on State premlsas, the Contractor shall

confom to any specliic safety requirements contalned in the

Contract or a3 required by law or regulation, The Contracter shall

take any sdditional precautions es the State may reasonably

tequikra for safoly and’ acoldent prevention purposes.  Any

violatlon of such rtules and requirements, unless promptly

corrected, shall be grounds for temnination of this Contract in .
accordance with tha dafault provislons heraof, '

INSURANCE: The Contractor shall maintain all commercial

- genaral llablity Insuranca, workers' compansation insuranca and

" endorsements showing

any other Insurance  requited  uncler the Contract.  The
Contractor shall furnish Insurance cerfificate(s) evidencing'
requited Insurance coverage aoceptable to the State, Including
the State as an "additional Insured" f
required under the Conltract. Any required endorasments
requested by the State must bs separately provided; merely

. referring to sunh coverage on the certlfioates(s) I3 Insufficlent for

thie purpose. When performing wortk on state owned or controlled
praperty, Contractor shall provide a walver of subrogation in favor
of the State for its workers' compensation pollcy,

21.TERMINATION FOR NON-APPROPRIATION OF FUNDS:

20-0813 C 255451




GSPD-401IT

22,

(REVISED AND EFFECTIVE 9/6/14)

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY -

a) If the term of this Coniract extends into fisnal yesrs.

subsaquent to that In whioh it Is approved, such centinuation

af the Gontract |s contingent on the appropriation of funds for *

such purpose by the Leglslature.  if funds to effect puch
contlnua:]: payment are not appropriated, the Contractor
" ngress to take back any affected Deliverables furnished
under this Contract, terminate any services supplled 1o the
State under this Contvact, and relisve the State of any further
obllgation therefor. |
) The Stais agrees that i It appears flkely that subsection a)

ahove will be Invoked, the State and Gontractor shall agres *

to take all reasonable steps to prloritize work and
Daliverables and minknlze the Incurrence of costs prior to
the explration of funding for this Contract.

.¢) THE STATE AGREES THAT IF PARAGRAPH n) ABOVE IS '

"INVOKED, COMMERCIAL HARDWARE AND SOFTWARE
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED
TO THE CONTRACTOR IN BUBSTANTIALLY THE SAME
CONDITION IN WHICH DELIVERED TO THE. STATE,
SURJECT TO NORMAL WEAR AND  TEAR,
‘THE STATE FURTHER AGRERES TO PAY FOR PACKING,
CRATING, TRANSPORTATION TO THE CONTRACTOR'S
NEAREST FACILITY AND FOR REIMBURSEMENT TO
THE CONTRACTOR FOR EXPENBES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND CRATING,

TERMINATION FOR THE CONVENIENCE OF THE STATE:
a) The State may terminate performance of work under this
Contract for lts ¢onvenlence In whole or, from time to fime, In

part, If the Depariment of General Services, Deputy Director,

Procurement Divislon, or designes, detemines that a
temination Is in the State's Interest.  The Department of
Gsneral Services, Deputy Dlrector, Procurement Dlvislon,
or deslgnes; shall teminate by dsliverlng to the Contractor &
Notlce of Temnination epecifying the extent of termination
and the effeative date thereof,

b) After recelpt of a Notice of Termination, and except &s .

directed by the State, the Contractor shall Immediately

proceed with the followlng obligations, as applloable,

regardless of any delay In determining or mdjusting any
smounts due under ihis clause. The Contractor ahalk:

‘()  Stop work as specifled in the Notice of Temination.

() Place no further subcontracts for materals, services,

y or facllities, except as neoessary to complete the
contihuing portion of the Confract,

(i) Temminate all subcontracts to the extent they relats to
the work terminatad,

(i) Settle all oulstanding llabililes and termination
settlement proposals arlslng from the iemination
of suboontraots; : .

¢) After termination, the Conbraclor shall submit a final
termination setllement proposal to the Stats In the form and
with the Informatlon prescribed by the State. The Conlractor
shall submit the proposal promplly, but ne later than 90 days
nfter the effective date of teminatlon, unlsss e different time
la provided In the, Statement of Work or In the Notice of

Teymination, )

d) The Contractor and the State may agree upon the:whale or
any part of the amount lo be pald as recquastad under
supsenlian {c) above.

¢) Unlass otherwlse sel forth In the Statement of Work, If the
Contracter and the State fall to agree on the amouni {o be
pald bagause of the termination for convenience, the Stata
Wil pay the Contraclor tho followlng améunts; provided that
In no evenl will total payments exceed the amount payable
10 the Contractor If the Contract had been folly petformed:

() The GContract price for Dellverablas or services
acasptad or retalned by the State and not previously
pald for, adjustad for any savings on freight and other

. charges; and . ’

(), Thetolalof:

- A} The reasonable costs Incurred In the parformance
of the work terminated, inoluding fnitlal costs and
preparatory  evpenses  allogable  thereto,

but exclliding any cost attributable to Dsliverables
or services pald or to bs pald;

B) The reasonable cost of seliling and paying
lemination settlement proposals under terminated
subcontracts that mre proparly chargeable to the °
teminated portion of the Contract; and

C) Reasonable storage, transportation,
demoblitzation, unamortized overhead and oapltal
costs, and other costs reesanably Incurred by the
Contractor in winding down and termiating
Its work.

The Coniraclor will use generally aceepted ‘accounting
principles, or accounting. princlples ctherwise agreed to In
wiiting by the pariles, and sound business practices In
determining all costs claimed, agresd to, or determined
under this clauss. . '

23, TERMINATION FOR DEFAULT:

Q)

b).

c)

d)

'9)

The State may, subject to the olause tiiled "Force Majeurs”
and to sub-section d) below, by written notice of default to
the Gontractor, teminate this Contract In whols or In patt if
the Contractor falls to:
1)  Deliver the Dellverables or perform the servicas within
:Re t{me spscified In the Contract or.any amendment
ereto;

)y Make progress, so thal the fack of progress endangers

performance of this Contract; or
) Perform any of the other provislons of this Contract,
The State's 1ight to terminate this Contract under sub-section
a) above, may be exercised only If the fallure constitutes a
materlal breach of this Contract and if the Contractor doss
not cure such fallure within the ilme frame stated In the
State's cure notlea, which In wo event will be less than
fiteen (16) days, unless the Statement of Work calls for a
different petiod, . ;
If the State terminates .this .Contract In" whole or In part
pursuant to this Section, it may acyulrs, under teyms and n
the manner the Buyer conslders appropriate, Dellverables or
sapvices simiiar to those terminated, and the Contractor vill
ba lisble to the Stais for any excess costs for those
Deliverables and setvices, Including without Jimitatlon costs
third parly vendors chage for Manufacturing Materials
{but subject to the clause entitlsd “Limitatlon of Liabllity").
However, the Contractor shall coniihue the work
not tenninated. .
If+ the Contract Is- teminated for default, the State may
require the Contreotor to transfer tilis, or In the case of
licensed Sofiware, license, and deliver to the State,

as directed by tha Buysr, any:

{y complstad Deliverables, .

{If) partially completed Dellverables, and,

() subject to proviglons of sub-section &) below,
Manufacturlng Materials relatad to the terminated
portion of this Contract. Nothing in this sub-section d)
will be constued to grant the State rights to
Dellverables fhat [t would not have received had this
Contract been fully performed, Upon directlon of ths
Buyer, the Contractor shall also protsot and preserve
property In Its possesslon in which the State hos
& interast, )

The State &hall pay Contract price for completed

Dellverables delivered and accepted and Items the State

*, requires the Contrdotor ta transfer under soctlon {d) above.

Unless the Statement of Work calls for different procedures

or requires no-charge dollvery of materlals, the Contraclor

and Buyor shall attempt to agres on the amount of payment
for Manufacturing Materials end other materlals dellvered
and accepted by the Stele for the protection and -
preservallon of the property; provided that whers the
Contractor has bllled the State for any such materials, no
additlonal charge will apply, Fallure to agree Wil constitute a
dispute undler the Disputes olauss, The State may withhold
from these ‘amounts any aum [f determines to bo naoessary ’
to proteol the State agalnst loss because of.outstanding llernte
or clalms of fomer fien holders, : .
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(REVISED AND EFFEGTIVE 9/6/2014)

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

f) I, after termination, It Is determined by @ final deolsion thet -

. the Contracior was not In default, the dghis and abllgations *
of the partles shall be the same as If the temination had
haen lssued for the convenlence of the State,

o) Both parties, State and Contiactor, upoen any temination for
default, have a duty to mlitigate the damages sufferad by Ii.

h) The rights and remedies of the State In this clause are In
additlon to any other rights and remed|ss provided by law or
under thls Contract, and are subject to the clause titlad
" imitatlon of Liabillty.”

FORGE MAJEURE: Except for defaulls of subcontractors at any
fler, the Contractor shall not be liable for any excess tosts If the
fallire to perform the Contract arlses from causes beyond the
control and without the fault or nsgligence of the Confractor.
Examples of steh causes Include, but are hot Imited to:

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

b) Acts of the federal or State government in elther its

saveralgn or contraclual oapacity. -~
if the fallure to petform la caused by the default of a subicontractor

. atany tler, and I the cauee of the dufaull Is beyond the aontrol of

25,

26.

both the Confractor and subcontractor, and without the fault or

negligence of efther, the Contractor shall not be llable for any

excass coets for fallure to perform. a

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:
a) In the event any Dallverables fumlshed or sevices providad
« by the Contractor: In the performancs of the Contract should
fall to confom to the raquirements hareln, or to the sample
‘submitted by the Conlractor, the Stale may reject the same,

and It shall bacome the duty of the Contractor to reclalm and - .

remove the Item protptly or to corvect the perfomance of
services, without expenss to the State, and Immadiately
replace all such rejected Rems with others conforming fo the
Contract, :

b) In additlon to any other tights and remadies the State may
havae, the State may require the Contractar, at Contraoctor's
expeise, to ship Dellverables vla alr fralght or expedited
routing to avold or minimize zctual or potential delay If the
delay Is the fault of the Contractor,

.0) In the event of the temnination of the Conkraci, efiher In

whole or in pari, by reason of defaull ot breach by the
Contractor, any loss or damage sustalnad by the State In
procurlng any [tems which the Oontractor agreed to supply
shall he borne and pald for by the Cohtractor (but subject to
the clause entiied “Limitation of Liahlilty").

d) The State reserves the right o offsst the rensonable oost of
alt damages caused to the State against any ouistanding
Involoes or amounts awed to the Contractar or to ‘make a
¢latm agalngt the Contractor tharefore,

LIMITATION OF LIABILITY: _

a) Excapt as may be otherwise approved by the Depariment of
Genenal Services Deputy Director, Procurement Division or
thelr deslgnee, Contractor's llabllity for damages to the State

‘for any cause whatsoever, and regardless of the fom of
action, whether in Contract or In tord, shall be Imited to the
Purchase Price, For purposes of this sub-ssction a),
*Purchase Prise® Wil mean the aggregate Contract price;
exoept that, wilh respeot to a Contract under which multiple
purchase orclers wiii be Issued (e.9., 2 Master Agreement or
Multiple Award Schedule confracl), "Purchase Price" will
moean tha total price of the purchase order for the
Dellverabla(s) or servica(s) that gave tise to the loss, such
that the Contractor will have a ssparate Hmiltetion of [labliliy
for each purchase order, .

b)  The foregoing limitatlon of flebillty shall not apply () to eny
llabllity under the General Provislons entltlsd “Compllance
with Stafites and Regulations® () to (llabilty under the
.Genetal Provisions; entitled “Patent, Capyright, and Trade
Secret Indemnlty” or to any other llability slncluding without
imitation indomnification obligations) for Infringement of third
pariy intellsatual property rghts; (Ill) to claime arsing under
provislons heraln calling for Indemnification for third party
olaims against the State for death, bodilly jury to parsons or
damage to real or tanglbla personal property caused by the

27,

28

29,

Contractors negligence ot willful misconduct; or (lv{ to-costs
or attomey's foes that the State becomes entitled 1o recovar
as a provalling party In-any acllon. ~ o, .

0) The State’s llabllity for damages for any causs whatspever,
and regardless of the fom of action, whether In Contract or
In tort, shall be lImited to the Purchase Prlcs, as that tem [s
deflnad In subsaction a) above, Nothing hereln shall be
conetrued to walve or limk the State's soverslgn immunity or
any other immunity from sult provided by law.

d) In no event will either ihe Contractor or the State be liable for
consequential, Incldental, Indirect, spaclal, or punitive
damapes, even If notifleation has been glven es to the
posshillty of such demages, axcapt{}) to the extent fhat the *
Contractor's llabllity for such damages Is specifically sét foith
in the Statement .of Work or () to the extent that the
Contractor's llebility for such damages, arses out of sub-
sectlon bj(f), b)(1l}, or b)(lv) above.

. I
CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR
DAMAGE TO PROPERTY: .

a) The .Contractor shall he lieble for dameges arising out of
Injury to the petson and/or dameige to the property of the
State, employsas of the State, persons deslgnated by the
State for tralning, or any other person(s) other than agents or-
employees of the Coniractor, deslgnated by the State for any

urpose, prior to, during, or subsequent to delivery,
nstallation, acesptance, and tse of the Dellverables either at.
the Contracior's eite or at the State's pldes of business,
provided that the injury or damage was causad by the fault
or negligence of the Contractor, . .

b) ‘The Contractor shall not be fiable for damages arjsing out of
or caused by an alteration or an Attachment not made or
Installed by the Cottractor, or for demage to akterations or
Attachments that may result from the nomnal operation.and
malntenance of the Dallverables provided by the Contractor
during the Contraat,

INDEMNIFICATION: The Contractor aprees fo Indemnffy, defend
and save hammless the Stals, Its officers, agents and employees
from any and all third pérdy claims, costs (ihcluding without
lintatlon reasonable attorneys’ fees), and losses due to the Injury
or geath of any Individual, or the logs or damage to any real or
tangible personal property, rasulting from the willful misconduct or
negligent’ acts or omisslons, of the Contractor dr any of its
affillates, agents, subconiractors, employsss, suppllers, or
laborers fumishing or supplying woyk, services, matedals, or
suppllas In connsction with the performence of thls Contract,
Such defense and payment will be conditlonal upon
the following; '
a) ‘The State wil notify the Confractor of any such claim In
wiiting and fonder the defense thereof within a reagonable
time; and
b) The Contractor will' have sole control of the defanse of any
action on such claim and-all hegotiatlons for its setilement or
cotnpromise; provided that () when substantial principles of
government or public law are jnvolved, when litigation might
oreate precedent affgcting future State operations of llabliity,
or when involvement of the State Is otherwise mandated by
law, the State may participate In such actlon at lts éwn
expense with respect io attorneys’ fees and costs (bui not
labilly); {l) where a ssitlsment would Impass Habllity on the
State, affect ptinclples of Callfornla government or publie
law, or Impeact the authorlty of the State, the Depariment of
General Services wil have tha rght to approve or
disapprove any settlement or compromise, which approvel
will not unreasonably ba withheld or delayed; and (lij) the
State will reasonably cooperate Ih the defense and In any
related setllement nagotiations.

INVOICES; tUnless otherwlse speclfied, invoices shall be sent to
the address set farth hereln. Involces ehall be submitted In
triplicate and shall Include the Contract number; relsase order
number (If applicable); ltem number; unll prics, extended ltem
price and Involce total amount, State sales tax andfor use tax
shall be Itemizad separately and added to each- involce as
applicable.
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36.

s

accordance with tha provisions of the Callfornia Prompt Payment

Act, Government Code Seailon 827 at. eeq. “Unless exprassly
exompted by siatute, the Aot reguires State agencles to pay
properly submitted, undisputed invoices not more than 46 days

after (i} the date of acoeptanss of Dellverables or performance

of sewvices; or () regeipt .of an undisputed involos,
whichevsr is tater,

TAXES: Unless otherwise required by taw, the State of Callfornla-

Is exempl from Faderal excles taxes, The State Wil anly pay for
ahy State of looal sales or use taxes on ihe services rendeted or
Goods supplied to the Slate pursuant to this Contract.

NEWLY MANURACTURED GOODS: All Goods furnished under
thia Contract shall be newly manufacturad Goods or cettlified as
new and warranted as new by the manufacturer, used or
raconditionad Goods are prohibited, unless otherwse specified,

CONTRACT MODJFICATION: No amendment or varation of the
terms of this Gontract shall be valld unless made In writing, slgned
by the parties and approved as required. No oral understanding
or agreement not incorporated [n the Contract Is binding on any of
the parties. d .

GCONFIDENTIALITY OF DATA: All financlal, statistical, personal,
technloal and other data and Infonmatlon relating to the State's

operation whioh are deslgnatad .confidential by the State and’

made avaflable to the Contractor In order to cary out this
Contract, ar which become avallable to the Contractor In carrying
out this Contract, shall be protected by the Contractor from
unauthorized use and disclosure through the observanoe of the
same or more efiective prooedural rec?ulmments as are applicable
to the State. The Identification of all such conildential data and
information as well as the State's procedural requirements for
protection of such data and Information from unauthorized use
and disciosure shall be provided by the State In writing to the
Contractor. if the methods and procedures employed by the
Confractor far the protection of the Contractor's data and
Information are deemed by the State to bs adequate for ihe
protection of the Stale's confidentlel Information, such methods
and ‘procedures may ‘b used, With the wiitten consent of the
State, 0 oarry out the Intent of thls paragraph. The Contractor

. shall not be required under the pravislons of thls paragraph to

keep conflidential any data or Informatlon which s or becomes
publicly available, Is salresdy rightiully In the Contractor's
possession without obllgation of confidentiality, Is independently
developed by the Coniractor outelde the scape of this Contract, or
1s rightfully obtalned from third parties,

NEWS RELEASES: Unless othemige exsmpted, news releasss,
endorsemetits, advertising, and soclal media content pertalning
to this Contract shall not be made without prior written approval of
the Depariment of Generat Savices,  °

DOCUMENTATION:

a) ‘The Contraotor agress to provide to the State, at no charge,
ali Documentation as described within the Statement of
Work, and updated verslons thereof, which are necessary or
useful to the State in lis use of tha Equipment or Software
provided hereunder.
additlonal Documentation at prices not In excass of chargas
made by the Contracter to Its other customers for
similar Documentation.

)  If the Contractor Is unable to perform malntenance or the
State desires to perform Its_own' melntenence on Equipment
purchased under this Contract then upan written notlos by

the Siate the Contractor will provide at Contragtor’s then .

ourrent rates &nd fees adsguate and reasonable asslstance
inoluding relevant Documentation te allow the State to
malntain  the Equipment based on the Contractors
methodology.  The Contraotor egrees that the Stala may
reproduce such Dooumentation for its own use |In
malntalning the Equipment,  If the Contraclor Is unable to
perform malntenance, the Contractor agrees to-ficanse any
other Contractor that the State may have hired to maintain
the Equipment to usa the above noted Dooumantation, The
Siate agrees to Inolude the Contractor's copyright netice on

The Contractor agrees to provide

37,

38.

(REVISED AND EFFECTIVE 9/6/2014)

GENERAL 'PROVISI.ONS = |NF‘ORMATION TECHNOLOGY

REQUIRED PAYNMENT DATE: Payment wil_be made in -,

any such Documentatlon reproduced, In eccordance with
copyright instructions te ba provided by the Contractor.
RIGHTS IN WORK PRODUCT: s
a) Al Inventions, discoverles, Intellsctual property, technleal .
communications and records originated or prepared by tha
Gontractor  pursuent to thls Contract Including papers,
- reports, chars, computer progrems, and  other
Documentation or improvements thereto, and Including ths .
Contractor's adrninisirative communications and tacords
relating to this Contract (collectively, the “Work Product),
shall bs the Conlractor's exciusiva property. The provislons

of this sub-section 8) may be reviesd In a Stalement of -

Work.

b). Sofiware and other materlals developed or otherwise
obtalried br or for the Confractor or lis afflliates
independently of thls Contract or applicable purchase order
("Pre-Exlsting Materlals") do not constitute Work Product, if
the Contractor creates derivative works of Pre-Existing -
Materials, the elements of such derivative works created
pursuant to thls Contract constitute Work Product, but other
slements do not. Nothing In this Saction 87 will be
construed to Interfere with the Contractor's or lls affliiates’
ownership of Pre-Existing Materlals.

o) The State will have Government Purpose Rights to the
Work Product as Dellverable or dellversd o the State
hereunder,  "Govemment Purpose Rights' are the
unlimited, imevocable, woridvide, perpetuel, royaliy-fres,
non-exolusive rights and licenses to use, modlfy, reproduce,
perform, release, display, create derlvative works from, and
disclose the Work Praduct. “Government Purpose Rights”
also include the right to release or disclose the Work
Product outslde the State for any State government
putpose and to authorize reclpients to use, modiiy,
reproduce, perform, relemse, display, create derivative
works from, and disclose the Work Produgt for any State
government purpose, Such reciplente of the Work Product
may Include, without [lmjtation, Stete Gontractars, Callforaia
lacal governments, the U.S, fadaral govemment, and the

- State and local govemmaents of other states, *Government
Purposs Rights” do not include any rights to use, madify,
seproduce, perform, yelense, display,” create derivative
works from, or disclose the Work Product for any
cammerclal purpose, . '

d) The .deas, concepts, know-how, or tethnlgues relating fo
data processing, devsloped duwring the course of this
CGontract by the Contractor or jointly by the Contractor and
the Stale may be used by elther party without obligation of
notice or accounting. :

¢) ' This Contract shall not preclude the Contractor from
developlng maferizls outslde this Contract that are
comipetitive, Irespactive of their similarity {o materlals which
might ba delivared fo the State pursuant to this Contract.,

SOFTWARE LICENSE: Unless othervise speslfied In the

Statemant of Work, the Gontractor hereby grants to the.State and

the State accepts from the Contractor, subject to the terms and

conditions of this Contract, a perpetual, Irevaogble, royaly-free,

non-excluslve, license to use the Software Products in this

Contract (herelnafter referrad to as "Software Produats"),

a) The.State may use the Software Proclucts In the conduct of
lts own business, and any division thereof

b) The license granted above aulhorizes the Stata to usa the
Sofiware Products In machine-rsadable form on the
Computer System ‘located ol the site(s) specliied In tho
Statemant of Wark, Seld - Computer System and its
agsoclated units (collectively refarred to as.CPU) are as
daslgnaied in the Statement of Work. If the deslgnatad CPU
Is Inoperative due to malfunction, the lloense hereln granted
shall be' temporarily extended to authorize the State to use
the Software Products, in machhe-readsble form, on any
olher Stale GPU untll the deslgnated CPU Is retumed: to
oparation,
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30,

which the Software Products are to be-used provided that
the redasignated CPU ls substantially simllar ih size and
scale at no additional cost. The redesignation shall not be
limited to thé orlgingl slie and Wil be effactive tpon the dats
specified In the notlce of redesignation.

d) Accaptemes of Commerolal Sofware (Including third party
Sofiware) and Custom Sofiware wiil bs govetaed by the '
terms and condltions of this Contract, :

PROTECTION OF RROPRIETARY SOFTWARE AND OTHER

PROPRIETARY DATA: s

a) The Biate agres that all materlal appropriately marked or
Identifled tn writing as proprietary, and fumlshed hereunder
are provided for the State's exclusive use for the purposes of
this Contract only. All such propiletary date shall remain the
property of the Contractor,  The State agrees to take all

. raasonable steps to insure that such propristary data are not

dieclosed to others, without prior written consent of the
Contractor, subjact to the Callifarnla Public Records Act.

b) The State wll Insurs, prior'to disposing of any media,
that eny licensed materals contained thereon have been
erased or othervise destroyed.

¢) The Stats agrees that it Wil fake appropriate actlon by

40,

41.

42,

Instruction, agreement or otherwise With is employess or
other persons pemlited access fo licensed sofiware and
ofher proprietary data to salbisfy Hs obligations In thls
Contract with respact .to  use, copylng, modification,
protection end seourdly of propristary sofiware and other
propristary data. ’ ’

RIGHT TO COPY OR MODIFY:

n) Any Software Product provided® by the Contractor In
machine-readable form may be copled, h whole or In part, In
printed or machine-readable form for uss by the Siate with
the dasignated CPU, to petform one-time benahmad tests,
for architval or emergency restart purposes, to replace &
worn copy, to understand the contents of such machine-
readable materal, or to madify the Software Product as
provided below; provided, however, that ne more than the
number of printed coples and machlne-readeble coples as
spaclfled In the Statement of Work vill be In existence under
this Contract at any lime without prior writish consent of the
Contractor, Such consent shall not be unreasonably withheld
by the Contractor. The orlginal, .and any ocoples of the
Softwars Product, in whole or In part, which are made
hereunder shall be the property of the- Gontraotor.

b) The State may modify any non-parsonal computer Software
Product, In machine-readable form, for s own use and
marge It Into other progtam material, Any porflon of the-
Softwars Product included [n any'merged program maierlal
shall be wsad only on the designated GPUs and shall be
subject to the terms and conditions of the Contract.

FUTURE RELEASES! Unluss olherwise speciically provided In
this Contract, or the Siatement of Worlk, If Improved versions, e.g.,
patohes, bug fixes, updates ar releases, of any Software Produot
are developed by the conlractor, and ate made avallable to other
licensaes, {hey Wil be made avahable to the State at no additional
cost only If such ara made available to other ficansees at no
additional cost. If the Contractor offers new versions or upgrades
to the Sofivare Product, they shall be made avallable to the
State at the Slate's optlon at & price no greater than the Conlract
price plus a price Increage proportionate to the Inoreasa from the
list price of the original version to that of the new verslon, If any. If
the Software Product has no tist price, such ptlee Increase will be
proportlonate to the incraase in average pride from the orlglnal to
thlahnew varslon, If any, as estinated by the Contractor In good
falth. . .

ENCRYPTIONICPU ID AUTHORIZATION GODES!
a)  When Encryptlon/CPU Identifioation (ID) suthorization aodes
ara raqulred to, operate the Software Products, the

b)

)

(REVISED AND EFFECTIVE 9/5/2014)

.GENERAL PROVISIONS ~ INFORMATION'TEGHNQLO.GY

a) By prior wiittan notlog, the State may redasignalte the GPU In *,

Contractor will provide elt codss to the State-with delivery of
the Saftware. .

In case of an Inoparative CPU, the Contractor will provide a-

temporary encryplion/CPU D autharlzation code to the Slate
for use on a temporarily authorized CPU untlt the deslgnsted
CPU Is returned to operation, .
When changes In designeted CPUs oceur, the State will
notify the Contractor via telephone andfor facsimilele-malt of
such changs, Upon racelpt of such notlcs, the Contractor wiil
lssue via telephone end/or facsimile/a-mall to the State
within 24 hours, & temporary enoryption D authorization
code for use on tie newly designated CPU untll sush time as
pemanent code s asslgnatl,

' 43, PATENT, COPYRIGHT AND TRADE SEGRET INDEMNITY:

a)

b)

Contractor will Indemnify, defend, and save hamnless the
State, Its offlcers, agents, and employass, from any and all
third .parly dalms, costs (inclucing without [mitation
reasonsble attorneys' fess), and lossss for Infringement or
violation of any U.S. Intellectual Propety Right by any
product or service provided hereundsr, With respact to
claime aristhg from computer HMardware or Software
menvfactured by a thind party and sold by Contraclor es a

.raseller, Contractor Wil pass through to the State such
. Jndemnlity rights as it racslves from such third party (Third

Party Obligation} .and will cooperate In enforclng them;
pravided that If the third party manufacturer falls to honor the
Third Party Obllgation, Contractor will provide, the State with

indemnity protaction squal to that called for by the Third .

Parly Obligation, but In no event greater than that callad for
In the flrst santence of this Seotion ). The provisions of the
preceding sentence apply only to third party computer
Hardware or Sofiware sold as a distinct unlt and accepted by

" the State,

Unless & Third Parly Obfigetion, provides otherwise,
the defense and payment obligations sat forth In this
Sectlon will ba conditional upon the followlng;

‘(3 The State will notify the Coniractor of any such claim In

witing and tender ‘the defense theraof within a
reasonable time; and s
(i) The Contractor Will have sole oontrol of the dafense of

any action on such claim and all negotiations for its
geftlement of  compromlse;  provided  that
{a) when substantial principles of goverament or publle
law are Involved, when litigation might create precedent
affecting future State operations or labllity, or. whan
Involvement of the State Is otheiwise mandated by faw,
the State may participate In such aotlon at #ts own

- expense With respect to attorneys’ fees and costs
(but pot Jiabllity); (b) where a seltiernent watld. impose
{lablity on the State, affect principles of Californla
government or publio law, or impact the authority of the
State, the Depaitment of Ganeral Services will have the
right to approve or disapprova any ssftlement or
compromise, which approval will not unreasonably be
withheld or delayad; and (c) the State will reasonably
cooperate In the defense and in any related sattlement
nagotlations. # :

Should the Delivarables, or the operatlon thereof, bsceme,
or in the Contraclor's oplnlon are {ikely to become, the
subject of a clalm of Infringement or violation .of a U.S.
Inteiloctual Property Right, the State shall pemlt the
Conttactor, at lts option and expense, elther to proctuire for
the State the right to continue Lsing the Daliverables, or to
toplace or modify the same so that they bacoms
non-Infringing.  If none of these options can reasonably be
taken, or If the use of suoh Dellveraplas by the State shall be
preventad by Injunction, the Contractor agress to take back
such Deliverablos and make every reasonable effol to
assist the State in procuring subslitute Daliverables.
Ify In the sole opinion of, the State, the returm of such

Page 8 of 12
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(REVISED AND EFFECTIVE 96/2014)

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

Deliverables msokes the retentlon of ather *
Daliverables acquired from the GContractor under this
Contrast  Imipractical, the State shall then have
the option of lerminating such Contracts, or applicable
portions thereof, without penaky or temmination charge,
The Contractor agrees o take back such Defiverables and
refund any sums-the State has pald the Gontractor less any
reasonable amount for use or damage.

The Cantractor ehall have no flabllity to the State under any

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

copyright or trade secret Infringement which Is based upon;

() * The Combination or utliization of Deliverables fumlshed
hersunder with Eguipment, Software or devices hot
made or fumlished by the Contractor; or,

Iy  The operation of Equipment furnlshed by the Contractor
under the control of any Operating Software other
than, or In addition to, the qurrent verslon of
Contractar-supplied Operating Sofiware; or

() Tha modification Inltlated by the State, or & third party
at the Staie's dlrection, of any Dellverable furnished
heraunder; or

(v) ‘The combhatlon or ulilization of Software furnlshed
hereunder vith nen-contractor supplled Software,

The Contractor certtiles that It has appropriate aystems and

controls In place to ensure that State funds will not be ussd

In the petformance of this Gontract for the acquiskion,

opsration, or malntenance of computer Software In violation

of capyright laws. : : .

Infringln

44, DISPUTES:

a)

b

The pariles shall deal In good falth and attempt to resolve
potentlal disputes informally. I the dlspute perslsts, the
Confractor shall submlt to the contracting Depariment
Director or designee @ wiitten demand for a final deolslon
regarding the disposition of any dlsputs hetween the partles
arlsing under, related to or Involving thls Gontract.
Coniractor's wiltten demand shall ba fully supported by
factual Information, and K such demand Involves a cost
adjustment to the Gontraat, the Gontractor shall Includé with
the dernand a written statement signed by an authorlzed
person Indlcating that the demand s made In good falth, that
the supperting data are acourate and complete and thit the
emount  requested acourately reflects the Contract
adjustment for whioh Contractor belleves the State Is ltable.
The tontracting Department Director or daslgnee shall have’
40 days after recelpt of Contrastor's written demand Invoking
this Saction "Disputes” to rander a wrltten declslon, If a
wiltten declslon Is not rendered within 30 days after recalpt
of the Contractor's demand, it shall be desmed r declsion
adversa to ‘the Contractor's contentlon. (f the Contractor is
not satlsfled with the declslon of the contracting Department
Director or deslgnes, the Contractor may appeal the
declsion, in wilting, within 15 days of Its Issuance {or the
explration of the 80 day paildd In the event no decision Is
rendered by the contracting department), to the Dspartment
of Qeneral Serviges,
Deputy Director, Procurement Division, who shall have 45
days to renider a final desislon. If the Contractor does not
appeal the deolslon of tha contrasting Department Director
or deslghes, the declslon shall be conclusive and binding
regarding the dispute and the Contractor shall be barred
from commenaing an action In court, or with the Victims
Gompensation Government Clalms Boand, for fallure to
exhaust Contractor’s administrative temedies,

Pending the final resolution of any dispute arslng under,

relalad to or Involving this Contract, Contractor agrees to

- dillgently proceed with the performance of s Contract,

Including the delivery of Goods or praviding of services In
accordance With the Stafe's Instructions regarding this
Gontraat, Cantractor's faliure to dlligently proceed In
acoordance with the State's Instructions regarding this
Gontract  ghall be considered. 8 mateilal breash of
this Contract, “

©)

d)

o

45, STOP WORK:

8)

b)

9

Any final decision of the State shall be exprassly identlfled
as such, shall bs In witing, and shall be signed by the
Deputy Director, Procurement Division if an appeal was
meda, If the Deputy Director, Prosurement Divlsion falls to
render a final declslon within 46 days after recalpt of the
Contractor's appeal for & final decislon, It shall be deemed a
final declslon adverse to the Contractor's cantentlons, The
State's final declslon shall "be conclusive and binding
regarding theé dispute unless the Contractor commences an
action Tn & court of compatent Jursdiction to contest such
decision within 80 days following the date of the final
declsion or one (1) year following the acerual of the oause of
actlon, whichever is fater. .

For disputss Involving purchases mads by the Department of
General Services,' Proourement Division, the Contractor
shall submlt to the Department Director or designes a
wiitten demand for a final declsion,  which shall bs fully
supported In the maenner desaribed In subsection & above,
The Depariment Director or deslgnee shall heve 30 days to
tender a final daclslon, If a final declsfon 18 not rendered
within 30 days after rocslpt of the Contractor'’s demand, It
shall be dsemed 2 final dealslon adverse to the Contracior's
contentlon, The final declslon shall bs conoluslve and
binding regarding the dispute wunless the Contractor
aommenaes an action In a sourt of competent Jurlsdlction to
contest such declston within 90 days following the date of
the final dealglon or one (1) year following the accrual of the
cause of action, whichaver Is later. 3

The dates of declslon and appeal In this section may be
modifled by mutuai consent, as applioabls, axcapting the
fime to commaence an action W a cout of compatent
Jurisdlction, :

The State may, at any time, by wiitten Stop Worlk Order to
the Contractor, requlre the Gontractor to stop all, or any part,
of the work called for by this: Contract for & period up to

45 days after the Stop Wolk Order Is dellverad to the
Contiactar, and for any further perlod to wiich the partles
may agree,  The Stop Work Order shall be speoifically
ldentified as such and shall indicate it Is lasued under this
clause, Upan recelpt of the Stop Worlc Order, the Contractor
shall * mmediately comply with s tems and fake a4l

. reagonable 6teps to minimize the Incurrence of ooste

allocable to the work covered by the Glop Work Ordar during
the peslod of work stoppage. Within a perlod of 45 days
aftar a Stop Work Order Is dellvered to the Contractor, or
within any axtsnslon of that perlod to whish the parties shal
hava agreed, the State shall elther:

() Cancel the Stop Work Order; or

. () Temlnate the work coverad by the Slop Work Order as

provided for In the temnination for default ‘or the
termination for convenlence clause of this Contract,

If & Stop Work Order lasued under thls clause is canceler or

the perlod of the Stop Worlc Order or any extenslon thereof

axplres, the Contractor shall resume work, The State shall

make an equitable adjustment In the delivery schadule,

the . Contract pirlca, or both, and the Conbtract shall

be modified, In writing, accordingly, I .

{)  The Step Work Order resulis In an Increase in the tine

* required for, or In the Contractor's cost properly |

allocahle to the pedfonmance of any part of this
Contract; end k

(i) Ths Contractor esserts [is right.to -an squitable
adjustment within 60 days after the end of the patiod of
work stoppage; provided, that if the State decides the
facts Juatlfy the aation, the State may ressive and act
upon a proposal submited at any time before final
payment under this Gontract,

If & Stop Worlk Order Is not sanceled and the work covered

by the Stop Work Order Is teminated in acsordanse with the

provision entitled Teminatlon for the Convenfence of the

Stale, the State shall allow reasonable costs rasulting from

the Stop Work Order In arriving et the terminatlon sattlement,
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(REVISED AND EFFECTIVE 9/5/2014)

GENERAL PROVISIONS — INFORMATION TEéHNOLOGY

d) The State shall nol be liable to the Contractor for less of .-

profits bscauss of & Siop Work Ordar Issued under
this clause.

EXAMINATION AND AUDIT; The, Coniractor agrees that the

State of Its deslgnated representafive shall have the right to”

raview and copy any records and supporting documoptation
dlrectly pertaining to petforménce of this Conlract, The Contractor

agrees 10 meintaln such records for possible audlt for a minimum’

of three (3) years aftar final paymsht, unless a longer peried of
records retentlon la stipulated. The Contractor agrees to allow the
audltor(s) access to suoh records durlig nommal business hours
and in such a manner s0 as to not interere unreasonably with
nomal busihess 4ctivitles and to' allow Interviews of any
employees . or others .  who - might reagonably
have knfomation releted to such racords, Furlher, the Contractor agrees to
Include a slmllar right of the State to audlt racords and Interview
staff In any subcontract velated to parformance of this Contract.
The State ehal provida reasonable advance written notke of such
audit{s) to the Contractor,

47, FOLLOW-ON CONTRAGTS: :

a) If the Contractor or its effilates, provides Tachnloal
Gonsulting and Direction (as defined below), the Contractor
and Hs affillates: : .
() il not be awarded a subsequent Contract to sypply

the service or system, or any signlficant component
thereof, that /s used for or In conngctlon with any
subjeot af such Technioal Conaulting and Diraction; and
() wiii not act as consuliant to any person or entily that
! doss raceive a Contract described In sub-sactlon (i),
Thia * prohibition will contihue for one (1) year after
termination of thls Contract or ocomplellon of the
Technical Consulfing and Directlon, whichever comes
later. -

b} ‘Technical Consylting and Direction® means serviess for |

which the Contractor recelved compensatlon from the State

and [ncludes: L

{} development of or -asslstence in the development of
viork  slatements,  spaclfications, solicltallons, or
feaslbillty studies; '

{l) development ordeslgn of test recuiremants;

(ll) svaluation of tesl data;

(lv) directlon of or eveluation of another Contractor;

{v)  provision of formal recommendatlons regarding the
acqulsition of Infomation® Teshhology products or
séices; or

{(v) provislons of formal.recommendatjons regarding any of

- the above, For purposes of this Sactlon, “afflllates” are
employess, directors,  partners, folnt  venture
participants, parent comorations, subsidiarles, or any
other entity controlled by, controlling, or under common
control with the Contractor, Cantrol exists when an
entity owns ar directs more than fifly percant (60%) of
the outstanding shares or securities represehting the
right to vote for the election of diractors or other
managing aulhorlty, . .

o) To the extent pemnlesible by law, the Director of the
Dapartment of Ganeral Services, or dasignee, may walve the
restiictians set forth In this Section by wiltten notice to the
Contractor If the Director datermines thelr application would
nat- he In the State’s best Intarest. Except as prohlblted by
faw, the restrictions of this Sectlon will not apply:

() to follow-on advice given by vendars of commerclal.
off-tha-shelf  praducts, Including Software  and
Hardware, on the operation, Integration, repalr,
or malntenance of stich producis siter sale; or

{I) where the State has entered Info & master agraemant
for Sofiware.or services and the scaps of work al
.the time of Conlract execution expressly calls for
future recommendations amorg the Contraclor's

' own produots,

d) The restriotlons set forth In this Seoflon are In addltion to

confliel of Interest restrlotions kmposed on public Contractors

48

49

8.

" 81,

52, ASSIGNMENT OF ANTITRUST ACTIONS:

* by Callfornla law (*Confilct Laws"): In the svent of any
Inconsletency, such Cohfliot Laws override the provislans of
this Sectlon, even {f enacted aiter exscution of this Contract,

PRIORITY HIRING GONSIDERATIONS: If this Goniracl Includes

services In excass of 8200,000, the Contractor shall give priority
conslderation in fillng vacancles In positlons funded by

the Contract to quallfied reclplants of ald undar Welfare' and
l1nstltutions Cods Section 11200 In accordance with PCC Section
0353.

COVENANT AGAINST GRATUITIES: The Contractor warrants

. that no gratulties (in the form of entertalnment, glifts, or otherwise)

were offered or glven by the Contractor, or any agent of
representative of the Contractor, to any officet or employee of the
State with a vlew toward securing the Coniract or securing
favorable trealment with respect to any dstaminations concerning
tha performance of the Contract, For bragch or vibiation of thls
warranty, the State shall have the right to terminate the Contract,
elther In whole or In par, and any loss or damage sustalned by
the State In procuring on the open market any items which the
Contractor egreed to supply shall be bome and pald for by the
LConlractor, The rights and remedles of the State provided In this
clause shall not be exolusive and are in addition to any other

tights and remedles provided by law or n eqully.

. NONDISCRIMINATION CLAUSE: . .
g) Durng the performance of this Contracl, the Coniractor and

its subcontractors shall not urilawfully discriminate, harass or
gllow harassment, agalnst any employee or applioant for
employment because of sex, sexusa! arlentation, tace, color,
ancestry, rellplous creed, national origln, dlzablity
(including HIV and AIDS), medical condltfon (cencar), age,
marltal status, and denlal of famly care kave, The
Contractor and subcontractors  shall insure thal the
svaluation and treatment of thelr amployess and applicanis
for employment are free from such diserimination =and
haraasmant. The Contractor and subcontractors  shall
~ comply with tha provisions of the Falr Employment and
Houslng Act (Government Code, Section 12090 et seq.) and
the applloable  regulations  promulgated  thereunder
(Celfifornla Code of Regulations, Tille 2, Section 7285.0 ef
saq,), The appliceble regulations of the Fair Employment
and Housing Commisslon kmplementing Government Coda
Sectlon 12890 (a-f), set forth In Chapler & of Divislon 4 of
Tiile 2 of the Callfornla Code of Reguialions ave Incorporated
Into thls Contract by refersnoe and made a part hereof as If
set forth in full. The Contractor and Its subcontractors shall
glve wrltten notice of thelr obligations under this clause to
labor organlzations with which they have a collactive
hargaining or other agreement,
b)  The Contractor shall Include the nondiscrimination end
compliance provislons of this clause In all subcontracts to
perform work under the Contraot, )

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Contraotor swears under penalty of perjury that ho more than
one final, unappealably finding of contempt of court by a federal
cowst has heen lssued against the Contractor within the
immadlately preceding iwo-year périod becauss of the
Contractor's failure to comply with an onder of the National Labor
Relatlons Board. . This provislon Is required by, and shell be
construed In accordance with, PCC Section 10296,

Putsuant to

Government Code Sections 4552, 4553, and 4564, the following

provislons are Incorporated hersln: :

&) In submiltting a bld to the State, the suppller vffers and

_ agrees that If the bld Is accepted, i wiil assign to the State alt
tights, tite, and Interest {n and to all causes of sction It may
have under Sactlon 4 of the Clayton Act {16 U.S,C, 15)
of under the Carwrlght Aot (Chapter 2, commenclng With
Sectlon 16700, of Part 2 of Divislon 7 of the Business &nd
Professions Code), allsing from purchases of Goods,
material or other ltams, or sorvicas by the supplier for sale to
the State purauant to the aolicltetion. Such asslgnment shall

Page 10 of 12
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be made and beoome sfiective at the time the State tenders.”
final payment to the supplier.

b) If the State recelves, elthor through Judgment or ssttlement,
& monetary racovery for a cause of action asslaned under
this chapter, the asslgnor shall be entiled to recslve

reimbursement for actuat legal costs ihourred and may, upon

demand, recover from the Stata any portion of the recovery,
lnoludin? treble damages, attributeble to overcharges that
ware paid by the asslgnor but were not pald by the State ss
part of the bid price, less the expanses Incurred In obiahing
that portlon of the recovery.

¢)  Upon demand In vliing by the asslynor, the assighee shal,
within one yesr from’ auch demand, teaselgn the cause of ,
actlon asslgned under this pett If the asslgnor has been or
ay have bsen lnjured by the violation of law for which the
cause of action grose and
() the assignes has not besn injured thersby, or
() theasslgnes declines to file a court actlon for the catse

of actlon.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor

certifles under penalty of perjury under the laws of the State of

Califomla that the Contractor wiil comply with the requirements of

the Drug-Frea Workplace. Aot of 1890 (Goverament Cods

Seollon 8350 et seq,) and will provids & dryg-free workplace by

taking the following actions:

g) Publlsh a staiement noflfying employess that unlawful
manufacturs, distdbution, dlspensation, possession, or use
of a.controlled substance I8 prohlbltsd and specifylng actions
to ba taken agalnst employees for violations, as required by
Govarnment Code Sectlon 8366(a). '

'b) Establish & Drug-Free Awareness Program as required by
Government Cods Section BH&5(b) to Inform employees *

about all of the following:

() the dangers of drup abuss In the workplace;

() the person's or argankzation's polloy of malntalnlng &
drug-free workplace;

(I} any available counseling, rehabllitation and employes

. asslstance pragrams; and,

(iv) penafties that may be Imposed upon employaes for
drug abuss violations. :
o) ‘Provide, as required by Government Code Ssctlon 8355(c),
that every employaa who works on the proposed ar resuitin
Contraot: :
{) will recelve & copy of the company's drug-free pollcy
statement; and,

(i) wil agrea to abide by the terms of the aompany’s
statement as a condltion of employment on
the Contract, .

FOUR-DIGIT DATE COMPLIANCE: Contractor wamrants that It
will provide only FourDiglt Date Compliant (as defined below)
Deliverables andfor services to the Stats, ‘Four Diglt Date
Compliant” Dellverables and services can accuratsly process,
¢aloulate, compara, and saquance dale date, Including without
limltation date data arising oul of or relating to leap years and
changes In centurles. This warranty and reprasentation Is
subject to the warranty torms and conditlons of thla Contract and

does not lImit the generallty of warrgnty-uhﬂgaﬂuns sel forth -

alsewhere herain.

SWEATFREE GODE OF CONDUCT;  * .

#) Contractor declares under penalty of perjury that no
equipment, materlals, or supplles furnished fo tha Stata
pursuant to tha Contract hava been producad In whole or In
pat by swoatshop labor, forced labor, conviot labor,
Indentured laber under. penal sanction, ebuslve forms of
ohlld labor or exploltation of ohlidren In sweatshop lahar, or
wiih the beneflt of sweaishop labor, forcad labor, convict
labor, Indentured labor under penal sanctlon, abuslve forms
of child 1abor or explallatipn of children In sweatshop labor.
The Contractor further deolares under penalty of
perury that they adhere to the Swaatfree Code: of Conduct
as set forth on the Californla Department of Industrial
Relalions webslte located al wwwdlroagoy, and Publc
Contrast Coda Sectlon 6108, '

.

68,

67,

58,

B9,

. and 19_286.1. and Is eliglble io contract with the State.

b) The Contractor agrees to cooperats fully In providing *
reasonable acceds to its records, doouments, egents or .

employess, or premises If reasonably required by authorized
" officlale of the State, the Department of Industrial Relations,

or the Depariment of Justice to dstermine the Conbacior's

compliance with the reguirements undsr paragraph (a).

RECYCLED CONTENT REQUIRMENTS: The Contractor shall
cerlify In witing under penally of perjury, the minimum, If not
exact, percentage of post-consumer meterlal (as defined In the
Public Contract Code (PCC) Ssction 12200-12209), In products,

materlals, goods, or supplies offered or sold to the Stats that fall

under any of the siatutoty categories regardlass of whether the
product mests the requirements of Section 12209, The certiication
shall. be provided by the contractor, aven If the product or good
contalne no postconsumer recycled material, and even If the
postconsumer content s unknown, With respect to printer or
dupllcation cartridges that comply with the requiraments of Sectlon
12166(s), the certification required by this subdivislon shall spacty

that the cartridges so comply (PCC 12206 (b)(2)). A siate mgenicy -

contracling officer may walve the certlficallon requirements If the
percentsgs of postconsumer material in the products, materlals,
goads, or supplles can be verifled In a witten advertisement,

Including, bt not lmlited to, a product labsl, & catalog, or &

manufacturer or vendor Internet web slte. Contractors are to use,
fo the maximum extent economlcally feaslble In the parformanca
of the contract work, recyeled content products (PGC 12203(d)).

CHILD SUPPORT COMPLIANGE ACT: For sny Contract In
excess of $100,000, the Contractor acknewladges In accordanca
with PCC Sectlon 7110, that:

a) The Contractor recognlzes the Imporiance of child and famlly
support obilyations and shall fully comply with all epplicable
Btate and faderal laws relating to ¢hild and famlly support
enforcement, including, but not limited to, disclosure of
Informalion and compliance Wwith earnings essignment
ordars, as provided In Chapter 8 (comranclhg with Section
5200) of Part 6 of Divislon 8 of the Famlily Cede; and

b) The, Conltactor, to the best of its knowlsdge is fully
complylng with ths earmings assignment orders of all
employees and Is providing the names of all new employses
o the New Hire Registry maintalned by ‘the' Callfornia’

. Employment Davelopment Department, ’

AMERICANS WITH DISABILITIES ACT: The Confractor assures

the State thal the Contractor complies with the Amerloans with
Disabllitles Act of 1880 (42 U.8.G. 12101 etsaq,).

ELECTRONIC WASTE RECYCLING AGT OF 2003
The Contractor certifles that It complies with the applicable
requirements of the Elsatronic Waste Recyoling Act ‘of 2003,
Chapter 8,5, Part 3 of Divislon 3D, commencing with " Section
42480 of the Public Resources Cods, The ‘Contractor shall
malntain documentation and provide reasonable access to s
records and documents that evidence compliance.

USE TAX COLLECTION: In accordence with PCC
Saction 10296.1, the Contractor certliles that It compilas with the
taquirements of Sectlon 7101 of the Revenus and Taxation Coda,
Contractor further certilas that It will immedlately edvise the Stats
of any change In lts retaller's seller's pemit or certification
of vaglstration or appiicable affillate’s . sellars pemnlt “or
certifloate of Yaglstration as described In subdivislon {a) of PCC
Sectlon 10296,1, "

EXPATRIATE CORPORATIONS: Contractor hersby declares
that & Is not an expatriate corporation or subsidiary of an
éxpatriate corporation within the meanlng of PCC Sections 1028

»

DOMESTIC PARTNERS: For contracts over $100,000 executad
or amended after Januery 1, 2007, the contractor certifies that the
contractor 18 In complianca with Publlc Gontract Code Section

-10298.3, .
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63, SMALL BUSINESS PARTICIPATION AND  DVBE.

PARTICIRATION REPORTING REQUIREMENTS:

8) I for this Contract the Conlractar made & cemmiiment to
aohleve small husiness partlclpation, then the Contractor
must within 60 days of recelving firal payment under ks
Contract (or wifhin such other tims perlod as may be
speolfied elsewhers In this Contract) report to the awarding
depariment the acluat percentage of small business .
paiticpation that was achleved. {Govt. Code § 14841.) [

) If for this Coniract the Contractor made a commitment to.
achleve dlsabled veteran business énterprise (DVBE)
particlpation, then Contractor must within 60 deys of
vecslving final payment under this Contract (or within such
other time perlod as may be spsclfiad ekewhere in this #
Contract) certify In a report to the awarding depattment: (1) ' R
the toial anfount the prime Contractor recelved under the ' :
Contract; (2} the name and address. of the DVBE(s) that
patbiolpated In the performance of the Contrack (3) the
amoun} each DVBE recelved from the prime Contractar, (4)
that all payments under the Dontract have besn mede to the
DVBE; and (8) the actual parcentage of DVBE particlpation

. that wae achleved. A person or entity that knowingly

provides false (nformation shell be subject to a clvll panalty
for each violatlon, (Ml. & Vels. Cods § €98.5(d);
Govi. Code § 14641.):

84, LOSS LEADER: It Is unlawful for any person-engaged In
business within this state to sell or use any artlcle or product es a
“loss leader’ as defined In Sectlon 17030 of the Buslness and
Professions Code, (PCC 12104.5(0).).

: | . Page 12 of 12
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CALIFORNIA PARTICIPATING ADDENDUM
NASPO VYALUEPOINT
SOFTWARE VAR
CDW GOVERNMENT LLC
7-16-70-37 AMENDMENT 1

The parties hereto mutually agree to amend Participating Addendum No. 7-16-70-37 as follows:

The contract term is extended from April 7, 2018 to April 7, 2019.

All other terms and conditions of the original Participating Addendum and any amendments

shall remain in full force and effect.

IN WITNESS WHEREOQF, the parties have executed this Participating Addendum as of the

date of execution by both parties below.

State of California:

By: //Q,Mgc-y

e~
Caid &

/4’ Name: Rhonda Smith

Title: Section Chief

Date: _¢ / [ 0/ WK

CDW Government LLC

Name: lara K_Barbieri

Title: Director, Capture
Date: 3/21/18
N
Page 1 of 1
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-16-70-37
AMENDMENT NO. 2
Software VAR

Arizona NASPO ValuePoint Master Agreement No. ADSP0O16-130652
CDW Government LLC {Contractor)

This Amendment 2 ("Amendment”’) for Participating Addendum Number 7-16-70-37 (“Participating
Addendum”) is entered into between the State of California, Department of General Services (‘DGS” or
“State”) and CDW Government LLC (“Contractor’). The parties mutually agree to amend the
Participating Addendum as follows:

1. Agreement is extended from April 7, 2019 to April 7, 2020. Section 2. TERM, Subpart A is revised
to read as follows:

The term of this Participating Addendum shall begin upon signature approval by the State and
end April 7, 2020, or upon termination, whichever occurs first.

2. Section 18. CONTRACT MANAGEMENT, Subpart C is amended to read as follows:

The State Contract Administrator for this Participating Addendum shall be as follows:

Name: Julie Matthews

Phone: (916) 375-4612

E-Mail: Julie.Matthews@dgs.ca.gov
Address: State of California

Department of General Services
Procurement Division

707 Third Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

All other terms and conditions of the Participating Addendum shall remain in full force and effect.

IN WITNESS WHEREQF, the parties have executed this Amendment as of the date of execution by both
parties below.

STATE OF CALIFORNIA CONTRACTOR
Department of General Serwces CDW Government LLC
Agency % Conlractor Name
7 /é/ 71554 ﬁm(éﬂawu{ Zefgpor?
Sig didre of Authorized ngner Date Signed Signature C\ ﬂrf<d Slgner E " Date Signed
I A a1, »xCJ ¥it
(> 5 /{// ‘ //&W /4/%4//7(&( Larm e, Davhare
Printed Name and Title of Authorized Signer Printed Name and Title of Authorized Signer A
230 N. Milwavke< PV
707 Third Street . .
West Sacramento, CA 95605 Vecnow Hills, TL g0 06!
Address Address

1
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STATE OF CALIFORNIA
PARTICIPATING ADDENDUM 7-16-70-37
AMENDMENT 3
SOFTWARE VAR
Arizona NASPO ValuePoint Master Agreement No. ADSPO16-130652
CDW Government LLC (Contractor)

This Amendment 3 (“Amendment”) for Participating Addendum Number 7-16-70-37
(“Participating Addendum”) is entered into between the State of California, Department
of General Services (“DGS” or “State”) and CDW Government LLC (“Contractor”). The
parties mutually agree to amend the Participating Addendum as follows:

1. Agreement is extended from April 7, 2020 to April 7, 2021. Section 2. TERM,
Subpart A is revised to read as follows:

The term of this Participating Addendum shall begin upon signature approval by
the State and end April 7, 2021, or upon termination, whichever occurs first.

2. Section 8. MAXIMUNM ORDER AMOUNT is deleted in its entirety.

All other terms and conditions of the Participating Addendum shall remain in full force
and effect.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date of
execution by both parties below.

STATE OF CALIFORNIA CONTRACTOR
Department of General Services CDW Government LLC e
Agency Name
&tﬁwwa A 3
Authorized Signature Date Signed
s :
serhanne Uin | pua Supont Direchy, Pravam Sdles
Printed Name/Title of Person Signing Printed Name/Tft!e of Pers\dn Signing
707 Third Street . N
West Sacramento, CA 95605 Two Corpoetfe Drive
Address Address S N 0 IHun , G I &L/
Page 1 of 1
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ATTACHMENT C1 - PRICING SUBMISSION SHEET
NASPO VALUEPOINT
SOFTWARE VALUE-ADDED RESELLER (SVAR)

PUBLISHERS % MARKUP/DOWN
A ; The price to Authorized Purchaser
Proposer must be certified as a direct reseller for all Key ltemized {(AP) is calculated using the
publishers. Direct reseller certification is preferred for Other Itemized following formula: "Reseller Cost"
publishers . + ("Reseller Cost" x

"Markup/down")

scusx

SYMANTEC
VVWARE

A

20-0813 C 35 of 42



ATTACHMENT €1 - PRICING SUBMISSION SHEET
NASPO VALUEPOINT
SOFTWARE VALUE-ADDED RESELLER (SVAR)
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Software Value-Added Reseller (SVAR) Services
MASTER PRICE AGREEMENT

with

CDW Government LLC
Contract No. ADSPO16-130652

State of Arizona
Lead State

Effective: April 8, 2016 to April 7, 2018
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Offer and Acceptance State of Arizona
State Procurement Office

PAGE

SOLICITATION NO.: ADSPO16-00005528 70 | 100 North 15" Avenue, Suite 201
N - OF Phoenlx, AZ 85007
OFFFERCR: CDW Gavammant LLG 76

OFFER

TO THE STATE OF ARIZONA:

The Undersigned hereby offers and agrees to furnish the material, service or consfruction in
compliance with all terms, conditions, specifications and amendments in the Solicitation and any
written exceptions in the offer. Signature also carlifies Small Business status.

COW Government LLC C\/\S‘-s-‘f\m-ﬂz.._,\((_zggfig-\_z

Company Nema Signature of Person Aulharizad {o Sign Offar
230 N Milwaukee Ave R Christing V. Rathar
Adderass Frinted Neme
Vernon Hills iL 60081 President, CDW Governmant LLC
City Stale Zlp Titia
Fhene 342 705 6285
Fax -
EMsi_sllham@cdw.com . ' BATA4658800 )

Ev signatura In the Gffer sectian above, tha Offeror contifas:

1. Tha submission of the Offer did not Inveive colluslon or ather anflcarmpetilve praclices.

2. The Cfieror shall nol discriminata sgainst any emnployes or applicant far eagdoyment in viclatlon of Fecers! Executive Order 11246, State Executive
Order 2008-8 or A RS, 5§ 41-1451 lhrough 1485

3. The Ctizror has not given, offered to give, nar Infends to glva a1 any lme nareafler any ecenemic apgoriunily, fulure amploymeant, g, loza, gratuity,
apacs clpeount, g, Bvor, o sanvica to a public servent In connectan wilh the submitied offer, Fallura 1o provide & vailt signature affisiming the
stipaiazions required by this dause shall rasull in rejection of the offer. Signing the offar with a false statemant shal veid the affer, @y resuting
conirasl and may be subject o legal remadies provided by lew,

4, The Gfferor ceriiffes that the shova referencad onganization ___ 1S/ i I8 NOT & amall businass with fess than 100 employees ar has grose
ravanues of 34 milion or less.

ACCEPTANCE OF QFFER
The Ofier is hereby accepted,

Tha Canfractor is now bound o =all the malerials or services listed by the attached contract end based upon the solicitation,
inciuding all lerms, conditions, specifications, amendments, elc/asd the icmiractgr's Offer as acceptag-by tha State.

This Contract shall henceforth be referred Lyas Canfract No, / : . ,6%/1/) g9

The effective dats of the Contract is ,%ué f:‘ FO /L 7

7
The Cantraclor is cautioned nel fo commance any billable wark or (o provida any material or service under this contract until

Contracior recaivas purchase order, conlract releasze document ar written notice lo proceed.
M
r ’ -

Stato of Arlzona é—%
Awardad this day o

il

Pracuramant Dificar /

2|Page
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State of Arizona

Master Agreement State Procurement Office
100 North 15" Avenue, Suite 201
Table of Contents Phoenix, AZ 85007

Contract No: ADSPO16-130652
Description: Software Value-Added Reseller (SVAR) Services
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State of Arizona

Master Ag reement State Procurement Office
g . : 100 North 15" Avenue, Suite 201
Section 1: General Information Phoenix, AZ 85007

Contract No: ADSPO16-130652
Description: Software Value-Added Reseller (SVAR) Services

1.1

1.2

1.3

Purpose

The State of Arizona, State Procurement Office, is requesting proposals for Software Value-Added
Reseller (SVAR) services in furtherance of the NASPO ValuePoint Cooperation Purchasing Program
(NASPO ValuePoint). The purpose of this Request for Proposal (RFP) is to establish Master
Agreements with qualified Offerors so that NASPO ValuePoint Cooperative Members may acquire
Commercial off the Shelf Software (COTS) and related services from Software Value-Added Resellers.

The objective of this RFP is to obtain best value, and in some cases achieve more favorable pricing,
than is obtainable by an individual state or local government entity because of the collective volume of
potential purchases by numerous state and local government entities. The Master Agreement(s)
resulting from this procurement may be used by state governments (including departments, agencies,
institutions), institutions of higher education, political subdivisions (i.e., colleges, school districts,
counties, cities, etc.), the District of Colombia, territories of the United States, and other eligible entities
subject to approval of the individuals state procurement director and compliance with local statutory and
regulatory provisions, as explained in section 3 of the NASPO ValuePoint Master Agreement Terms
and Conditions. The initial term of the Master Agreement shall be two (2) years with renewal provisions
as outlined in Section 3 of the NASPO ValuePoint Master Terms and Conditions (Section 4).

Lead State, Solicitation Number and Lead State Contract Administrator (LSCA)

The State of Arizona, State Procurement Office (SPO) is the Lead State and issuing office for this
document and all subsequent addenda relating to it. This solicitation (RFP) is a competitive process,
in accordance with the Arizona Procurement Code available at https://spo.az.gov/ . The Arizona
Procurement Code is a compilation in one place of Arizona Revised Statutes (ARS) 41-2501 et seq.
and administrative rules and regulations A.A.C R2-7-1010 et.seq. The Solicitation #ADSPO16-
00005829 must be referred to on all proposals, correspondence, and documentation relating to this
RFP.

The Lead State Contract Administrator (LSCA) identified below is the single point of contact during this
procurement process. Offerors and interested persons shall direct to the Lead State Contract
Administrator all questions concerning the procurement process, technical requirements of this RFP,
contractual requirements, requests for brand approval, change, clarification, protests, the award
process, and any other questions that may arise related to this solicitation and the resulting Master
Agreement. The Lead State Contract Administrator (LSCA) designated by the State of Arizona, State
Procurement Office is:

Charlotte Righetti, CPPB, CTNS State Procurement Manager
State of Arizona, State Procurement Office

100 N. 15% Avenue, Suite 201

Phoenix, Arizona 85007

Phone: (602)542.9127

NASPO ValuePoint Background Information

NASPO ValuePoint (formerly known as WSCA-NASPO) is a cooperative purchasing program of all 50
states, the District of Columbia and the territories of the United States. The Program is facilitated by
the NASPO Cooperative Purchasing Organization LLC, a nonprofit subsidiary of the National
Association of State Procurement Officials (NASPO), doing business as NASPO ValuePoint. NASPO
is a non-profit association dedicated to strengthening the procurement community through education,
research, and communication. It is made up of the directors of the central purchasing offices in each
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State of Arizona

Master Agreement State Procurement Office
. . " 100 North 15" Avenue, Suite 201
Section 1: General Information Phoenix, AZ 85007

Contract

No: ADSP0O16-130652

Description: Software Value-Added Reseller (SVAR) Services

1.4

1.5

of the 50 states, the District of Columbia and the territories of the United States. NASPO ValuePoint
facilitates administration of the cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for
all states, the District of Columbia, and territories of the United States. For more information consult
the following websites: www.naspovaluepoint.org and www.naspo.org .

Participating States

In addition to the Lead State conducting this solicitation, the Participating States listed below have
requested to be named in this RFP as potential Users of the resulting Master Agreement. Other entities
may become Participating Entities after award of the Master Agreement. State specific terms and
conditions will govern each state’s Participating Addendum that will govern each state’s Participating
Addendum. A listing of the Participating States can be found in Exhibit I.

Definitions — all capitalized terms in this document have the meaning as defined in
AAC R2-7-101. Any capitalized term not defined in AAC R2-7-101 has the meaning defined
below.

"Appliance" means a separate and discrete hardware device with integrated software (firmware),
specifically designed to provide a specific computing resource. For the purposes of this solicitation only
an “Appliance” which is the sole means of obtaining the Software product is allowable.

“Attachment” means any item the Solicitation requires an Offeror to submit as part of the Offer.

“Best and Final Offer (BAFO)” means a revision to an Offer submitted after negotiations are
completed that contains the Offeror’'s most favorable terms for price, service, and products to be
delivered.

“Commercial Off the Shelf”’ (“COTS”) for the purposes of this solicitation means non-developmental
software which has been created for specific uses and is available to the general public in the
commercial marketplace. COTS products are designed to be implemented easily into existing systems
without the need for customization.

“End-User License Agreement (EULA)” is a legal contract between the manufacturer (publisher) and
the end User of an application that details how the software can and cannot be used.

“eProcurement (Electronic Procurement)” means conducting all or some of the procurement
function over the Internet. Point, click, buy and ship Internet technology is replacing paper-based
procurement and supply management business processes. Elements of eProcurement also include
Invitation for Bids, Request for Proposals, and Request for Quotations.

“Excluded Software Publishers” means a Software Publisher who is unwilling to do business with a
Reseller.

“Exhibit” means any document or object labeled as an Exhibit in the Solicitation or placed in the
Exhibits section of the Solicitation.

5|Page
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State of Arizona

Master Ag reement State Procurement Office
: . . 100 North 15" Avenue, Suite 201
Section 1: General Information Phoenix, AZ 85007

Contract No: ADSPO16-130652
Description: Software Value-Added Reseller (SVAR) Services

“Lead State Contract Administrator” (“LSCA”) means the Procurement Officer for the Master
Agreement.

“Master Agreement” (“MPA”) means the contractual agreement executed between the winning
(awarded) contractor (s) and the Lead State conducting the procurement on behalf of NASPO
ValuePoint.

“Non-perpetual license” or Subscription License” is a temporary license that provides the right to
use a particular licensed product until the end of the license-agreement term.

“Participating State Contract Administrator” (“PSCA”) means the Procurement Officer for the
Participating State.

“Perpetual license” means a license which is everlasting and valid if the software is being used in
accordance with the license-agreement requirements.

“Person” means any corporation, business, individual, union, committee, club, or other organization or
group of individuals

“Publisher” means a software manufacturer (e.g., Microsoft)

“Reseller” means a Software Value-Added Reseller who is awarded under this solicitation, and who
has a fully-executed (MPA and PA-s) contract.

“Reseller Cost” means the price that the Reseller pays the Publisher or Distributor to purchase
software on behalf of the Participating State. Reseller Cost should not include any administrative or
other mark-up costs.

“Software” means the computer program, including media and associated documentation.

“Software Licensing” means allowing an individual or group to use a piece of software.

“Software Maintenance and Support” means any software upgrades, annual updates, patches and
fixes needed to improve functionality and keep the software in working order.

“Solicitation Amendment” means a change to the Solicitation issued by the Procurement Officer.
“Volume License Agreements (VLAs)” means an agreement with a Software Publisher wherein the

Participating State’s total expected purchasing over a period of time is considered in establishing the
discount level.

6|Page
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