
Agreement# State of Ca. 7-16-70-37 

Legistar # _P_en_di
-'

ng
'-----

AGREEMENT 

CONTRACT ROUTING SHEET 

Date Prepared: 0511012020 
------------

Need Date: 0511512020

PROCESSING DEPARTMENT: CONTRACTOR: 

Department: CAO- P&C Name: State of Califor nia - DGS - Procurement 

Dept. Contact: Rick Blake Address: 707 Third Street, 2nd Floor, MS 2-202 

Phone: 5873 West Sacrame nto, CA 95605 

Department 

Head Signature: 
R, k B I k 

Digitally signed by Rick Blake 

IC a e Date:2020.06.1015:45:14 

-07'00' 

Phone: 916-375-4612

Org Code: 1040000
--- -----------

Project# 

(if applicable): 

Funding Source: 
------------

CONTRACTING DEPARTMENT: CAO-P&C for Informatio n Technologies
---- ----------------------

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

Description: VMWARE E nterprise License Agreeme nt 

Contract Term: 3 Years Contract Value: $ 958,ooo.oo 
-------------

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

-------

By: 

By: Approved: D Disapproved: D Date: 
------- --------

HR APPROVAL: WILL BE REVIEWED THROUGH WORKFLOW 

RISK MANAGEMENT: WILL BE REVIEWED THROUGH WORKFLOW 

PLEASE EMAIL FOR PICK-UP cao-contracts-newreguests@edcgov.us Thank you! 
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TITLE 

TITLE/DESCRIPTION: 

PROCUREMENT DIVISION 

707 Third Street, 2nd Floor 
West Sacramento, CA 95605-2811 

COOPERATIVE AGREEMENT 

USER INSTRUCTIONS 

***NON-MANDATORY*** 

Supplement 6 

Effective Date: 04/07/2020 

DESCRIPTION 

Software VAR (NASPO ValuePoint) 

CONTRACT NUMBERS: 
7-16-70-36 SHI International, Corp.
7-16-70-37 CDW Government LLC

CONTRACT TERM: VARIOUS through 04/07/2021 

CONTRACT CATEGORY: IT Goods 

MAXIMUM ORDER LIMIT: 
State Agencies: $1,500,000 (See section 6.E) 
Local Governmental Agencies: Unlimited 

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

STATE CONTRACT 
Julie Matthews 

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

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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Supplement 
Number 

6 

COOPERATIVE AGREEMENT USER INSTRUCTIONS 
Software VAR 

SUMMARY OF CHANGES 

Description/Sections 
Supplement 

Effective Date 
Supplement 6 replaces and supersedes previous 4/7/2020 
User Instructions version effective 4/7/2020. 

Revisions include: 

• Cover Page and Attachment A -

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

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

• Section 5.A - Updated NASPO ValuePoint 
portfolio link 

• Section 7 - Updated requirement for 
obtaining offers. 

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 AG_REEMENT USER INSTRUCTIONS 
Software VAR 
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1. SCOPE AND OVERVIEW 

COOPERATIVE AGREEMENT USER INSTRUCTIONS 
Software VAR 

USER INSTRUCTIONS 

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 non-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 
State 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/lpa-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: 

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

• 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: 

Ac uisition Method 
Cooperative Agreements 
(requiring further competition 
within the cate o ) 

IT Goods/Services 

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 
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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 val id 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 Offe_r (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: 

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

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

• Bidder Declaration (GSPD 05-105) 

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

• 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. 

• 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. 

8. 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 Fl$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). 
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COOPERATIVE AGREEMENT USER INSTRUCTIONS 
Software VAR 

b) F/$Ca/ Purchase Documents - State agencies transacting in Fl$Cal will follow 
the Fl$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 Fl$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 
7.8 (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. 
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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 
#ADSP016-130651 

Product/Service Software, Maintenance and Technical Support 
Categories 

Sellers' Permit Number 99377422 (See Section 6.C) 

CAL-Card Accepted Yes (See Section 8.C) 

SB/DVBE Certification None 

Contract Administrator David Pereira 
Contact Information 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 

Ordering Email david pereira@shi.com 

Ordering Fax N/A 

Ordering Contact David Pereira (925) 719-7345 

Authorized Resellers N/A 
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Attachment A, continued 

Item 
Cooperative Agreement 

Contractor Name 

Term 

Link to Cal eProcure 

Lead State Agreement 

Product/Service 
Categories 

Sellers' Permit Number 

CAL-Card Accepted 

SB/DVBE Certification 

Contract Administrator 
Contact Information 

Ordering Address 

Ordering Email 

Ordering Fax 

Ordering Contact 

Authorized Resellers 

Supplement 6 

COOPERATIVE AGREEMENT USER INSTRUCTIONS 
Software VAR 

Agreement Detail 
7-16-70-37 

CDW Government LLC 

10/12/2016 through 04/07/2021 

Cal eProcure 7-16-70-37 web12age 

Arizona NASPO ValuePoint Master Agreement 
#ADSP016-130652 

Software, Maintenance and Technical Support 
' 

101346422 (See Section 6.C) 

Yes (See Section 8.C) 

None 

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

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

jasons@cdw.com 

N/A 

Jason Schwartz (800) 808-4239 

N/A 
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STATE OF CALIFORNIA 
PARTICIPATING ADDENDUM NO. 7 .. 15 .. 70 .. 37 

SOFTWARE VAR 
ARIZONA NASPO ValuePolnt Master Agreement No. ADSP016-130652 

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 ref erred to as "State" or "DGS") and CDW Government LLC 
(hereafter referred to as "Contractor'') under the lead State of Arizona NASPO Value Point Master Price 
Agreement Number ADSP016-130652. 

1. Scope 

A. This Participating Addendum covers the purchase of Software, Maintenance and Technical 
Support under the Arizona NASPO ValuePoint Master Price Agreement Number ADSP016-
130652. The NASPO ValuePoint Master Agreement is hereby incorporated by reference. 

B. This Participating Addendum is available for use by California state agencies and politlcal 
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 expand public funds. 

C. Each polltical subdivision/local government is to mal<e Its own determination whether this 
Participating Addendum and the Arizona NASPO ValuePoint Master Agreement are consistent 
with its procurement policies and regulations. · 

2. Term 

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

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

3. 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 GSPD401 IT, effective 09/05/ 14 
(12 pages) 
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4. Order of Precedence 

Participating Addendum No. 7-16-70-37 
CDW Government LLG 

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 ADSP016-130652 

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/pd/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 organiZGltion (not owned by the contractor and not 
owning the contractor). · 

To substantiate compliance with th'e 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 designates product 
categories and the required period of time for software operation prior to approval of the 
replacement item on the SLP. · 

Category 1 N 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 software. 

More than $100,000 
$10,000 up to $100,000 
L~ss than $10,000 

Prior Operation 

8 months 
4 months 
1 month 

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

More than $100,000 
$10,000 up to $100,000 
Less than $10,000 

Prior Operation 

6 months 
4 months 
1 month 

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

A Hardware 

B. Consulting 

C. Configuration/Customization of software 

D. Installation 

E. Training 

F. Cloud products/services 

8. Maximum Order Limit 

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

Orders placed 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 Adden~um. 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 
wlll occur during the thirty (30) calendar days following the quote, the Resellers may provide two 
quotes, based upon the date the order is received. · 

1 O. Software Maintenance Renewals 

Maintenance renewals for software product purchases shall be fixed at the agencies' prior 
applicable rates (or lower), with a 0% uplift (no up~llft) 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.0.B. (Free On Board) Destination 

13. Ordering Agency Responsibilities 

A. State department and polltlcal subdivision/local government use of this Participating Addendum 
is optional. 
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Participating Addendum No. 7·16-70~37 
CDW Government LLC 

B. 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 (RFO) process 
o·umned within the User Instructions guide prlor 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 Partlcipating Addendum. 

15. Invoicing 

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 Participating 
Addendum. 

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

• Contract number 
• Agency purchase order number 
• Agency Bill Code 
• Line Item number 
• Unit price 
• Extended line item price 
• Invoice total 

State sales tax and/or use tax shall be itemized separately and added to each Invoice as applicable. 
·rhe company name on the-Participating Addendum, purchase order and invoice must match or the 
State Controller's Office will not approve payment. 

16. 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. · 

. B. The report Is due even when there is no activity. 

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

D. Any report that does 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. 

E. Tax must not be included in the report, even If It Is on the purchase order. 
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F. Reports are due for each quarter as follows: 

ft~tf@u~iili~t11~r~:f.j1,f11rj~)ttttY!1fil1 
JUL 1 to SEP30 OCT 31 · 

OCT 1 to DEC31 JAN31 
JAN 1 to MAR31 APR30 

APR 1 to JUN30 JUL 31. 

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

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

H. Amendments for term extensions may be approved only if all due reports have been submitted 
to the State. · 

17. Administrative Fee 

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

B. Contractor 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 Identifying Information. 

C. Administrative fee checks shall be submitted to: 

State of California 
Department of General Services, Procurement Division 
Attention: Multlple Awards Program 
707 3rd Stre~t, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

D. The administrative fee shall not be included as an adjustment to Contractor's NASPO 
ValuePo!nt Master Price Agreement pricing. 

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

F. Payment 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: 
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JUL 1 to 
OCT1 to 
JAN 1 to 
APR 1 to 

SEP30 
DEC31 

MAR31 

JUN 30 

OCT31 

JAN 31 

APR30 

JUL 31 

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

H. Failure to meet administrative fee requirements and supmit 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 Hil!s, 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-Mail: 
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. · 
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19. Termination of Agreement 

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

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 continu.ation 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 
matter of all previous communications, representations or agreements, whether oral or written, 
with respect to the subject matter hereof. Terms and. conditions inconsistent with, contrary or in 
addition to the terms and conditions of this 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 s_uch 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 ADSP016-130652, at prices 
equal to or lower than the prices on that contract. 

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

STATE OF CALIFORNIA 

~ By: 

Name: 

CDW Government LLC 
/ '\ - ~1-, 
~ U{)t , l l/ I() 6GUrllull 
~r·-· ·-~- I / o.L .. h !E· r·1 . ~ •• j",· " .. ~ ·'\ t ;c,, ! . .11 -; ...... ..... ,. ·-

By: 

"'Name: Jim Butler 

Title: Deputy Director Title: 

Date: Date: N~l~ ~{Co 
, ' 

L/ NolJ ·iot {f 
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GSPP-4011T {REVISED AND EFFECTIVE 9/6/14) 

G.ENERAL .PROVIS.IONS - INFORMATLON TECHNOLOGY 

1. 01::.FINITlONS: Unless othetVlfse epaclnscl In th1:1 Statement of • 
Work the followlnr, terms shall be give" the.meaning shown, 
unles~ context reQlllres otherwise. · 

a) "Acoept:nnce Taste'" means those tesw performed during', 
the Performance Period wnlch are Intended to delermln&-: 
compllanoa of Equipment and Software with the 
apeclfloatlons and all other Attachment& Incorporated herein 
bY remi:ence and to determine the rellablllty of the· 
Equipment. 

b) "Al)pllcatlon Program" means e computer progre,n which 
Is lhtended to be executed for the purpose of performing 
useful work for the ueer of the Information being processed. 
Appllcallon pro~rama are developed or otherwise acquired 
by the user of the Hardware/Software system, but they may 
be eupplled by the Contractor. • • 

c) "Attachment" means a mechanloal, electrical, or electronlo 
lnterconneot!on to the Contractor-suJll)lled Machine or 
System of Equipment, manufactured by other than 
the original' Equipment manufacturer that Is not connected 
by the Contractor. . • 

. d) "Business entity' means any lndlvlduasl, busln
1
e
1
s$, 

partnerahlp, , Joint venture, corporation, -corpora on, 
l!mlted llablllly company, sole proprletolllhlp, Joint stook 

· company, consortium, or olhar private legal entity 
recognized by 11tatule. · 

e) "Buyer" means the Stale's.authorlzed contracting official. 
f} "Cornmarclal Hardware" means Hardware developed or 

reguhirly use'd Uiat: {IT has been sold, leaseti, or licensed to 
the general pUblic; (11) has been offereo for sale, , leaae, 
or llcanse to the geneMI pllbllo; (Ill) has not bean offered, 
sold, leased, or llpensed to the public but will be available for 
commercial aate, lease, or llcenae In tine to eatlofy the 
dellvet}' . requlremante or -this Contract; . or (Iv> satlafles 
a crlterloh expreijsed . In (I), (\IJ, or (II~ above and would 
requlra only minor modifications to meet the requirements of 
this Contract. · 

.g) "Commercial Software" rneann Software developed or 
regularly used that: (Q has bean sold, . leased, or lloensed to 
the general publlo: (Ii} has bflen ofl'ered for saJ11t lease, 
or llcenae to the general pubUo: (lll) has not been offered, 
sold, teased, or IJoansed to the public but wlll be avallablet for 
oommerclel sale, . leaset, or lloense In trne lo satisfy the 
dellV!l,Y requirements of this Contract; or (Iv) satisfies 
a criterion expre11s~ 111 (I), (JO, or (Ill) above and would 
require only minor· modlflcatlons to meat the requirements of 
this Contract, ' 

h) 11Conb:Bct" means this Contract or agreement (Including any 
purchaset order), by whatever name known or In whatever 
format used. . 

I) "Custom Software" means Software that does not meet 
ihe def! nltlon of Conimercln1 Software. . 

· J) "Contractor" means the Business Entity with whom the 
State enters Into this Contra¢. Contr11ctor shall be 
synonymous 1rAth ·~upplle(', •vendor" or other slmllartenn. 

. kl "Data Processing Subsystem" means a complement of 
Contraotor-furnlahed lndMdual Machines, lncludlng Iha 
nec:easary controlling elements (or the tuno\lonal equivalent), 
operating Software and Software, If any, which are .acqulrecl 
to operate as an Integrated group, ond which are 
Interconnected ehtlrely by c'ontraetor-suppUetl power nnd/or 
signal cables; e.g., direct aocees controller and drlVes, 
a cluster of tenninals wlth their conlraller, elo, . 

I) "Data Pror.easlng System (System)" means the total 
complement of Conlractor-flirnlshed Maphlnes, including one 

, or more central processors (or lnstruatlo.n processora), 
Operating Software Which am acquired to operate as an 
Integrated group. , 

.m) "Oellverablee" means Goods, Software, lnfOlllletlon 
Technology, teiecommunlcat\ons technology, Hardware, a~d 
other Items (e.g. reports) to be delivered pur~uant to this 
Contract, Including any such Items furnlsl~sd Incident to Iha 
provision of service$. 

n) "De!illgnated CPU(s)" nieans for each product, If applloable, 
the centrsl processing unll of the computers or the l"!erver 
unll, Including any associated perlpheral units. If no speolflo 
"Designated CPU(s)" ere specified on the Cont~aot, the term 
shall mean any and all CPUs located nl tile site specified 
therein·. 

o) "Oooumentatlon" mean9 manuals and oth~r printed 
materlals neoessary or useful to the Slate ln Its use or 
tnalntenen<:e of the Equipment or Software P,rovlded 
hereunder. Manuals and other prlntec;I malerla!s customized • 
for the State hereuoder constitute Worl( Produot If such 
rnaterlal& are required by the Statement of Work. 

p) "Equipment "Is 11n all-lnoluslve term which refell. either to 
lndlv!doal Machines or to a complete Data Processing 
System or Suboystem, ll'IC!udlng Its Hardware and Operating 
Software (If anY). ' 

q) "Equipment Fallura" Is a malfunot!on In the l:\!Ulpment, 
excluding au external factors, whloh prevents the 
aooompllshment of the Equipment's lnt&ndecl funcllon(s). 
lf mlorooode or Operating Software residing In the 
Equipment Is necessary for the proper operation of lhe 
Equlpmen~ a failure of such microcode or Oparatrng 
Software which prevents the accompllshment of the · 
Equipment's Intended functions shall be deemed to be an 
Equipment Failure. 

·r} "Facility Readiness Date'! means)he date speolfled In the 
Statement of Work by which tha Slate must have the 
site prtilpared and !IVallabls for Equipment delivery and 
lnslallat\on. 

s) "Goods'' means all types of. tangible per&0nal properly, 
Including but not llmlted to materials, supplles, and 
Equipment (Including computer and telecommunloetlons 
Equipment), · 

t) "Hardware" usually, refers to computer Equlr;ment and Is 
contrasted with Software, Soo also Equipment. . 

u) . "lnst.all11tlbn Date" means the date specified In the 
Statement of Work by which 1he Controotor rnl\St have the 
ordered Equipment ready (certified) for use by the State. 

v} . "Information Technology" Includes, but is not limited to, 
all electronic technology systems · and sarvlces, automated . 
lnfonnatlon handllng, System design and ana1Y$1S, 
conversion of data, computa.r programming, Information 
etorega and retrieval, telecomtnt.inlcatlons which lnolude 
voles, video, ~nd data oommltnlcallons, requisite system 
controls, &lmulatlon, electronlc commerc:e, and, all related 
lnteracllons between·people and Machines. 

• w) "Machine" means an lndlvJdua! unit of a Data Proceaslng 
System or Subsystem, separately Identified by !l type and/or 
model number, comprised' of but not llml~d to mechanlcal, 
electro-mechanloal, and eleotronlc: parts, microcode, 
and special faalllres Installed U1ereon and tnoludlng any 
necessary Softvwe, i,,g,, central processing unit, memory 
module, tape unit, oard reader, etc. • 

x) "Machine Alteration" means. any: change to 9: Contractor-
supplied Macl1{na which Is not made · by lhe Contractor, 
and whloh reaults In the Machine devtatlng ftom lls physical, 
mechanical, eleoll'lcal, or elec.tronlc (tnoludlng microcode) 
design, whet~ar or not addltlona! . devices or parts , are 
employed In making such change, 

y) • "Maintenance Dlagnoatlc Routlnoa'' means the diagnostic 
programs oustomarlly used by the contractor to teet 
Equipment for proper functioning and rellablllly. 

z) "Manufar.hning l\liatorials" means parts, tools, dies, Jigs, 
flxtU<es, · plans, erawings, and lnfonna!lon produced or 
acquired, or r~hts acqulrad, speoll\oally to fulfln obllgallons 
set forlh herein. , , 

aa) "Mean Time l:!elween f:111lure {M1BF}" rnea1is lhe average· 
expect~d or observed time betw.een cot1sacutl11e failures In a 
System or component. 

bb). "Moan Time to Repair (MTIR)" means tlie average 
· expeotc,d or obe!!lrvod tlrno roqulrocl to repair a Syatl'!m or 

component and ret"urn It to·Qorrnal operation. 
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GSPD-4011T (REVISIWAND EFFECTIVE 9/5/14) 

G.ENERAL PROVISIONS - INFORMATIO('.l TECHNOLOGY 

cc)' "Oporatlng Software'' means those! roullnes, vmelher ornol · 
ldenUfled as Program Products. lhl!t reside In.the l;,qulpment 
and are required for the Equipment to perform Its lntan~ed 

• functlon(s), and which Interface the operator, other 
Contrac\or-supplled programa, and user programs to the . 
Equipment. 

dd) "Operational Use Time" means for performanoe 
' measurement purposes; that time during Which Equipment Is 

In actual operation by th& Stale. For maintenance 
Operational Use Time purposes, Iha! time during whloh 
Equlpmenl Is In aotual operation and Is not synonymous with 
power on llme. 

ea) "Period of Malntenanca Coverage" means the period of 
time, as seleoted by the State, during whlc~ (nalntenance . 
services are provided l>Y the Contractor for e fixed monthly · 
charge, as opposed to an hoorly charge for services 
rendered. The Period of Malntananoa Coverage conslata of 
the Principal Period of Malntenanoe end any addlllonal hours 
of coverage psr day, and/or Increased coverage fQr 
weekends and holidays. · 

fr) "Preventive \Vialntenanco" means that maintenance, 
performed on .a scheduled bvsls by the Contractor, which ls 
designed to keep the Equipment In proper operating 

· oondlilon. 
gg) "Principal Period of Malnt&natioe" means any nine 

conseoutlve hours per day (usually between the hours of 
7:00 am. and 8:00 p.m.) as selecteci by the State,· 
Including an official meal period· not to exceed .one hour, 
Mondi;iy through· Friday, excluding holidays obo8!Vad at 
tho lnetallatton. • · 

hh) ''Programming /\Jde" means Contl'actor-supplled programs 
anp routines executable on the Contraoto~s equipment 
wttlch assists a programmer In the development of 
appllcatlons lnc:lu~lng language processors, sorts, 
comrnunlc:atlons modules, dala base management aystems, 
end ullllty routines, (tape-to-disk routines, disk-to-print 
routlnos, etc,). 

II} "Pro~ram · .Product'' means programs, routines, 
subrputlne!l, and relE1tad llems which are proprietary to the 
Contractor ani'.! vmlch are. licensed to the State for l!s use, 
usuaily on fue l>asls of separately staled 'charges and 
appropriate contraclu!ll provisions. . 

JI) "Remedial Malntemmce" means that mnlntanance 
performed by the Ocmtractor which results ftom Equlprneh! 
(lnoludlng · Operatln11 Software) failure, and which Is 
perfonned as required, I.e., on an unscheduled basis . 

. kk) "Software" means an alHnoluslve • tem, 'MIich refers to any 
computer programa, r(?uttnes, or subroutines supplied by ttie 
Contmctor, Including Ope1<1tlng S0ftWE1re, Programming 
Aids, Application Programs, and Program Products. 

II) "Software Pallure''means a malfunction In lhe Contractor• 
supplied Software, other than Operating Softw,are, 
v.nloh prevents the aooompilshment of work, ·even tl1ough 
the Squlpment (Including Its Operating Software) may still be 
capable of opereitlng properly. For Operating Softwaro 
failure, see definition of Equipment Failure. 

mm) "S4lte" means Iha government of the State of Callfomla, 
!ts employees and authorized representaHves, lnoludlng 
wlthout llmltatl!)n any department, egenoy, or other unit of 
the government of the State of Callfornla. 

nn) "Syat~m" means the complete collecllon of Mardwara, 
Software and aervloos es described In · this Contract, 
Integrated Flnd funcllonl11g together, and performing ,In 
acoordance with this Contract. 

oo) "U.S. 'tntellectual Property Rights" means lnlellaotual 
property rights enforceable In the United States of America, 
Including without llmltaUon rlgllts In trade secrets, copyrlghla, 
and U.S. patenta. 

2, CONTRACT FORIVIATION: 
a) If this Contract results from a sealed bid offered In response 

to a sa11cltallon conducted pursuant to Chapters 2 
(commenalng. with SeoUoh 10290), 3 (oommenolng with 

Section 12100), and 3.6 (commenol119 with Section 12126} 
of Part 2 of Division 2 of the Public Contract Code (PCC), 
then Contractor's bld Is a !Im, offer to the State which is 
aoceplecl by the lssuenoe of this Contract and no further 
action ls required by ellher party. . 

I>) If this Contract resulte from a sotloltellon 0U1er than 
described In paragraph 0), above, tile Contractor's quotation 
or proposal Is deemed a firm offer and this Contract 
document !s the State's acceptar.ce of fuel offer. · 

c) 1f this Contract resulted from· a Joint bid, It shall .be deemed 
one lndlvlslble Contract. Eaoh ~uoh Joint Contractor wlll 
be Jointly an~ severally Hable for the perfo,manoe of 
the entire Contract, The St11te assumes no reaponslblllly or 
obffgatlon for the division of orders or purchases among 
Joint Cont!'flo\ors. 

3. COMPLETE INTE~RATION: This Contract, Including any 
dooumeots Incorporated herein by eXpress reference, Is Intended 
to be a complete lntegrallon and there are no prior or 
contemporaneous different or 11dd1llop11I agreements pertaining to 
the eubject rnatter of the ContracL . 

4. SEVE.RABILITY: The Contractor and the State agre·e that If any 
provision of Ihle Contract Is found to be Illegal or unenforceable, 
such tenn or provision shall be deemed stricken and the· 
remainder of the Contract shall remain In full force and effect. 

' EllhE!r party ~avlng knoWledge of such term or provision shell 
promptly Inform the other of the presl/rned non-appltcal)filty of 
such provision. 

5. INOEPGNDElNT CONTRACTOR: Contractor and ttie agents and 
employees of the Contractor, In Iha performance of this Contract, 
shall act In an Independent capacity and not as officers or 
employaes or agents or lhe siata. 

6, APPLICABLI: LAW: This .Contract ahall ba governed by and 
shall be Interpreted In accordance with the laws of the State of 
Callfomla; venue of "any action brought with regard to this 
Contraot ahall be In Sacreimenlo County, Sacramento, California. 
The Unlled Nations Conventton on Contracte for the lntemaUonal 
Sale of Goods shall not apply to thfs·Contract. 

7. COMPLIANGE:Wllll STATUTES AND REGULATIONS: 
a) The State end the Contraolor warrant:. ond ce1tlfles that In 

the ,pei:fonnance of thl$ Contrac~ It will comply 1/Alh all 
apptlcable statutes, r.ules, reguleHons and orders of the 
United Statos and the State of Callfomla. The Contractor 
agreaa lo Indemnify the State agalpst any loss, cos!, 
damage or Uablllty by reason of the Contractor's violation of 
this provision. 

I>) The ·State '11111 notify the Contractor of any such claim In 
writing and tender the defense thereof within a reasomible 
time; and 

c) Toa Contractor wlll h1we sole control of the defense of any 
actlQn on such claim.and all negoUatlons for lls aeltlemenl or 
ciompromlse; provided that (I) when !.IUbslantlal principles of 
government or public law are Involved, when llllgetlon might 
creaie precedent affecting future Slate operations or llablllty, 
or v.tien Involvement of the Slate ls otherMse mandated by 

. lew, the State may partlclpaltl In such action el Its own 
oxp&ns& with respect to attorneys• fees and costs (but not 
llablllty); (II) where e settlement would Impose llabll"y on the 
State, affect prlnclples ol California governmeht or pul>lJ() · 
Ja.w, or lmpaol the authority of the Stc1te1 the Department of 
General Services will have the right to approve or 
disapprove any settlement or oomp,oinlse, 
v.nloh a,pproval will not unreasonably be ~thheld or delayed; 
nnd (111) the State wilt reasonably cooperata 111 the defense 
and In any related settlement negotlallona. 

d) lf this Contract Is ln excess of $654,000, II ·rs subject to lhe 
requirements of the World Trade Organization ·(WTO) 
Government Procureml:lnt Agreement (GPA). 

e) To the axtent that this Contract falls wllhln the scops of 
Government Code Section 11136, the Cont,actor hereby 
agree& to respond lo and resolve 'any oomplalnt brought to 
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GSPD"4011T (REVISED AND EFFECTlVE 9/6/14) 

GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

" Its ettenllon, ragardlng accesslb'lllty of Its produots or 
services, 

8. CONTRACTOR'S POWER AND AU'l'HORITY: The Contractor 
warrants that It has full power and authority to grant the rights 
herein granted and wlll hold the Stale hannless from and against 
any Joss, oOllt, llabJllty, and expanse (Including reasonable 
attorney fees) arlslng out of any breach of this warranty. 
Further, th'e Co11tractor avers that It w!II not enter Into any 
arrerigement with any third party whloh might abridge any rights of 
the State under this Contract: 
a) 'The State wlll notify the Contractor of any auch claim In 

writing and tender the defense thereof within a reasonable 
time; and 

b) The Contraotor wlll have sole oonlrol of tho defense of any 
action on such cJslm and all negotlaUons for Its settlement or 
comprom~e; provided that (I) when substanUal prlnolples of 
government or publlo Jew are Involved, when litigation might 
create precedent effeotlng Mure Stale operaUons or llablllty, 
or when Involvement of the State Is otherwise mandated by 
law, the State may participate In such aoUon at Its 
own expense v~th respect to atlomsys' teas and costs 
(but not llablllty)i (JI) where a settlement would Impose 
JJabnJty on the State, affect principles of California 
government or publlo law, or Impact Iha authority of the 
stale, the Department of General S01Vlcas WIii have the rl9ht 
to approve or disapprove any settlement or compromise, 
which !lpproval will not unreasonably be Withheld or delayed; 
and (111) ·tile Stste wlll reasonably cooperate In tha defe~se 
and In any related saUlement negotlaUons, · 

9. ASSJGINMENT: Thie -Contrao! shall not be assignable by the 
Contractor In whole or In part without the 'Millen con.sent of the 
State. The State'i; consan1 ahall not ~ unreasonably vAlhhe\d' or 
delayed, For the purpose of this paragraph, the State \'1111 not 
unreasonably prohlblt the Contractor from freely assigning Its right 
to payment, provided that the Contractor remains responsible for 
Its obJJgallons hereunder. · 

10. WAIVER OF 'RIGHTS: Any ac;tlon or Inaction by the State or the 
faHUrn of the State on any occasion, to enforce any right or 
provtslon of the' Contract, shaY not be construed to be a waiver by 
the .&'oote of !ls rights hereunder and shall not prevent tha State 
from enforcing such provision or right on any future occasion. 
The rlghte. and rema~Jes of Iha State herein are cumulative and 
are In ecldltlon to any other rights or remedies tllat the Stale may 
.have at Jaw 01· Jn equity. 

11. ORDER OF PRECEDENCE: In the event of imy Inconsistency 
between tho ertloles, attaohQ'lents, speoffloatlons or provisions 
which constitute this Conlrac~ ihe follovilng order of preoedenoe 
shall apply: , 
a) These Ge11eral ProVlalons - JnformaUon. TeohnoJogy (In the 

Instances provlded herein where the paragraph begins: 
"Unless otheMlse apeclfled In the Statement of Work" 
provlalons speclfled In the Statoment of Work repli1clng 
these paragraphs shall take preoedence over the paragraph 
referenced In these Genemt Provisions): 

b) Contract form, I.e., Purchase Order STD 66, Slandard 
Agreement STD 2131 etc., and any amenrJmenls thereto: 

a) O!her Speolal Provisions; · 
d) Statement of Work, Including any speclffca!lornl Incorporated 

by reference herein; 
e) Coe! worksheets; and 
f) All other al\acllmenta · Incorporated II\ . the Contract 

by reference. 

12, PACKING ANO SHIPMENT: 
a) All · Goods are lo be packed' In. suitable containers for 

protection In shipment an~ storage, and In aocordance with 
appllcable specllloatlons. Each container of a multiple 
container shipment shall be ldentlflad to: 
I) show the number of the container and the total number 

of containers In the shipment; and 
II) the nurnberof the container In which the packing sheet 

hae bean enolosecL 

-------·---------------- ·-----

b) All :shipments by the Contractor or its subcontraclora· muit 
Include panklng sheets ldentlfylng: th.a State's Contracl 
number; Item number; quantlly end 4nlt of measure; 
part number and desorlptlon of the Goods shipped; 
and appropriate evidence pf Inspection, If required. 
Goods for different Contracts shall be llsted on separate 
pecking sheet&. 

c) Shipments must be made as specified In th!S Contract, as It 
may be amended, or ollterlillss directed ln writing by the 
State's Transportation Management Unit wllhln the 
Depi;utment of General Services, Procurement OlvlsJon. 

13. TRANSPORTAilON · COSiS AND O'THER FEES 0~ 
EXPENSES: No charge for dellvery, drayage, express, paroal 
post, paol<lno, c.E1ttage, JnsuJ'l:lnoe, license fess, parmfts, cost of 
bonds, or for any other purpose YAIJ be paid by the Slate unless 
expressly Included and ltemlaed In the Contraot. . · 
a) The Contractor must strictly follow Contract requirements 

regarding Free on Board (P.0.8.), frelghl tenns and routing 
lnstrucllons. The Stale may permit use of an alternate 
earner at no addltlonal cost to the State with advance wrllten 
authorlzatlon of the Buyer. • . 

. b) If •prepay and add" la selected, supporting freight bllls are 
required Vvhan over $50,· unless Eln exact freight charge ls 
approved by the Transportation Management Unit within the 
Department pf General Sarvloes Pror.urement· Division and a 
waiver ts grantee!. 

c) On '.'F.O.B. Shipping Point• transactions, should any 
shipments under the Contract ,be received tiy the State In a 
demegecl condition and any related frefght loss and damage 
claims filed against the carrier or ca11Jers be wholly or 
partially decJJ~ed by the canier or carriers wlth the Inference 
that damage o,•Jas the result of the act of the shtpper such as 
Inadequate pad(aglng or loading or eome Inherent defaot In 
th& Equipment and/or material, the Contractor, on requ1;1st of 
the State, a hall at Contractor's own expensa assist the Slate 
In establlahlng carrier llablllty by ~upplylng evidence that tha 
EquJpmant and/or material was l>fOperly . constructed, 
manufactured, paolcaged, and secured to v.{thstand nom,ar 
transportation conditions. · 

14. DELIVERY: The Contractor ehall strictly adhere to 'the delivery 
and oompletiotl schedules epaclfled In this Contreo!. Th'ne, If stated 
as a number of days, shall mean calendar days unless 
olberv..Ase speolfled. The quantllles speolfled herein are the only 

·quanttUes required, If the Contractor dellvers In excess of the 
quantlUea specified herein, the Stale shall not be required to make 
any p1;1yTT1ent for the excess Dellverablas, and may return them 
to Contractor at the Contractor's expense or utJIJze any other rights 
avallable to the State al Jaw or In equity. · 

15, SUBSTITUTIONS: Substllutlon of Dellverables may not bs 
tendered without ed11anoe written oonsent of the Buyer. The 
Contractor r;ihall not use any speclflcallon In lieu of those 
contal_nod In the Contract i...tthout written 90nsent Of the Buyer: 

~6. INSPE!CTIDN, AOOePTANOE AND RE:JBCTION: Unless 
otherwise specified In the Statement ofWork: 
a) When acquiring Commercial Hardware or Cornmerclal 

Software, the State shall rely on .Contractor'a existing q1.1amy 
assurance system as a subslllule for State lnapecllon and 
testing. For all other aoqulsttlons, Contractor and Jh1 
subcontractors will provide and maintain a quality aaaurunce 
system acceptable to the State ooverlng Dellverables and 
services under this Contract and wlll lander to lhe Slate only 
those Dellverab!ea lhal have been Inspected and found to 
oonforrn to Ihle Contr~'s requirements. The Contractor wlll 
keep records evidencing Inspections and U1alr reatilt, and will 
make lhese records avatlable to the Stale during Contract 
performance and for thr11e years altar final payment. The 

· Contractor shall permit the State to · review procedu1i.a, 
praoUces, proca~ses, 
a~d related documents to, determine the aocepwblllty of the 
Contractor's quality assurance System or other slmllar 
business practices related to performance of lhe Oontracl 
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b) All Pellveratiles may be subject to Inspection and test by 1ha 
State or lls authorized representaltv'as. • 

c) The Contractor and Its aubaontraotom shall provide all 
reasonable faollltles for the safel,y 1md convenience of 
fnapectol$ at no 11ddlllonal cos! to the State. The Contractor 
shell fUrnleh to lnepeotors all Inronnallon and data as may be 
reasonably required to perform lhefr lnapeollon. 

d) Subject to subsection 16 (a) flbove. 1111 Dellverebles may be 
subject to final ~spectlon, test and acceptance by the Stnt1.1 

. 1\1 destlnatl?n, notwithstanding any payment or Inspection at 
aource .• 

e} The State shell give written notice of re]ecHon of 
Dellverables delivered or services perfolll1!ld hereunder 
within a re11sonable time after receipt of suoh Deliverables or 
performance of such services. Such notice of rejection wlll 
state the respoolo In which the Dellvarablas do noi 
substantially conform to their epeclflcaUons. If the State 
doaa not provide suoh notlee of rejection within fifteen (16) 
days of deltvary for purchases of Comrnarcfal Hardware or 
Commerolal So!iwara or thirty (30) days of dellvery for all 
other purchases, suoh Deliverables' and services wlll be 
deemed to have been aooepted. Aoceptance by ·the State 
v.111 be final and trrevarslble, except as It relates to latent 
defects, fral.ld, and gross mistakes amounting lo fraud. 
Accept11nce shall. not be constroed to waive any warranty 
rlghte that the Stale might have at law or by 
express reaeJVatlon In thls Contract with respect to 
any no11conform1ty, , 

f) Unless olhenMss epac!fled In the Statement of Work, title to 
Equipment shall remain with the Contractor 11nd assigns, W 
any, until euch tlrne as sucx;es1;1ful acceptance tesllng .has 
been achieved, Title to a special feature Installed on a 
Machine and for which only a single lnstallatlon charge was 
paid shell pass to the Stc1ta at no addlllonal charge, together 
with title lo the Machine on whloh It was lllSlallecf. 

17, SAIVIPLl':S: 
a) Samples of Items may be required by iha State for 

· lnapectlon and $peclflcatlPn tesl!ng and must be furnished 
freo of exµense to Iha State. ,he smnpl(lS furnished must 
be ldenllcal In all roopecla to Iha products bid and/or 
apeolfled In tha Contract. 

b) Samp!eo, ·11 not destroyed by·tests, may, upon request made 
at the time tha aamp\a Is furnished, be returned at the 
Oontraotor's exµense. · • 

10. WARR.AN1Y: . 
a) Unless otherwise specified In the 'Statement Of Work 

the wArranUes In this subsection · a) begin upon delivery of 
!ha goods or S8JVlcas In quaelloll aml and one (1) year · 
thereafter. The Contractor warrants Uu1l (I) Dellverablas and 
services furnished hereunder will substanllally oonfo,m to 
the requlremenls of this Contract .{Including without limitation 
all descriptions, speclf!oallons, and drawings ldeht!fied In tile 
Statement of Work), and (II) the Deliverables wlll be free 
from material defects In materials ancl workmanship. Where 
the parties have agreed to design epeciflcatlons (al1ch as a . 
Detatled Design Document) and Incorporated the same or 
equivalent In the Statement of Work directly or by reference, 
the Cont<aolor will warrant that n's Deliverables provide all 
material funotlonanty required thereby. In addition to the 
other warranties set forth herein, where the Contract calls for 
dellvary of commarc!al Software, the Contractor warrants 
that such Software 1Alll perform .In accorclanc11 with Its license 
and aooornpanyln(J Docwnentat!on. The stnle'a approval of 
designs or speclfica!I011s furnished by Gonttaclor, shall not 
relieve the Contractor of Its obllgatlone under this warranty. 

b) The Contractor warrants that Dellverables furnished 
hereunder (I) wlll b~ free, at the Ihle of delivery, of harmful 
co,;le 
(I.e. computer vlrusei;, worms, trap doors, lime bombs, 
disabling code, or, any elmllar malloioua · meohanlsm 
desl9ned to lntarfere Wllh .the intended operation of, or oauae 
clam11ga to, computers, data, or Software): and (11) will not 
lnfrtn11e or violate a11y U.S. lntelleo\ual Proper!Y Right. 

Wl!hout llmltlng tha ,generall!y of the foregoing, If the Siate 
b'elleves that ·harmful code may be present In any 
Cotnmerclal Software delivered hereunder, the Contractor 
""1H, upon the State's request, provide a new or clean Install 
of 1h11 Software. 

o) , Unless otharw1ae epeolfled In the Statement of Work: _ 
(0 The Contractor does not warrant that any Software 

provided hereunder Is cmor-free or that tt will run 
~thout lmrnaterlal Interruption. 

(II) The Contractor does not warrant and will hava no 
responsibility for a cl aim to the· extent ih at It arises 
dlractly from (A) a rnodlflcatlon made by the State 
unloss such modification Is approved or -directed by th~ 
Contraotor, (B) use of Software In combination with or 
on products other than as spsolfled b.y the Contractor, 
or (C) misuse by the State. • 

(Ill) Where the Contractor resells Commerclal Hardware or 
Commercfal Soft\1/Qre It putchased from n third party, 
Contractor, to the elelant It Is legally able to da so, w111 
pass through any suoh third party war,antles to the 
·state· and wlll reasonably coopernte In· anforolng them. 
Suoh \\larranty pass-through will not rellav11 the 
Contractor from Contractor's warranty obligations sat 
forth above. 

d) All warranties, lnoludlng special warranties specified 
elsewhere herein, shall Inure to the State, Its successors 
assigns, customer agencies. and governmental users of the' 
Dellverablas or eeJVlcea. 

e) Except as may be spao!flcally provided In the Statement ~f 
Work or arse'htlere In this Contract, for any breach of the 
warranties provldecl In this Section, the State's exclusrve 
remedy and the Contractor's sole obligation wlll be llmltacl to: 
Q) re-performance, repalr, or mplacemenl of lhe 

nonconformlng Dallverabla (lnclucllng without Umliatlon 
an· Infringing Deflverable) or seivlce; or 

(H} should the State In Its sole dlscreUon consent, refUnd of 
all m,ount$ pald by the Stale for ihe nonconforming 
Deliverable or service and payment to the State of any 
additional amoun!s neceS6ary lo equal the State's Cost 
to Cover. "Cos! lo ·cover• 111aans \he cost, properly 
mlUgat~d, of procuring Dellvembles or serv!Clls <>f 
equivalent capablllly, function, and ,perform{lnce. The 
payment obligation In aubsecllon (e)(l!} above will not 
exceed Iha llmlts on Iha Contractor's liability aet forth In 
the Section enUUed "Llrnlta\lon of Liability." · 

f) EXCEPT FOR 1HI:: EXPRESS WARRANTIES SPECIPIED 
IN THIS SECTION, THE CONTRACTOR MAl<ES NO 
WARRANTIES f:ITHER EXPRESS OR IMPLIED, 
INCLUDING .WrrHDl:IT . !.IMITATION ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FlTNE:SS FOR· 
A PARTICULAR PURPD.SE. 

19. S.AFEW ANO ACCIDENT PREVENTION: In perfonnlng work 
under thla Contmct on Slate premises, the Contractor shall 
confo,m to any specfflo safety requirements c:tinlalnad In the 
CO)ltraol or as required by law or regulatlon. The Contractor shall 
take any addlllonal precauUons as the State may reasonably 
require tor snfoty and · accident prevention purposes. Any 
vlolatlon oJ suoh rules and requlremcmts, unless prompUy 
corrected, shall be grounds for termlnnllon of this Contract In . 
accordance w1th the. default provisions hereof. · 

20, INSURANCE: The Contractor -shall ll'lalntaln all commercial 
ganaral liability lnsurnnc-.a, workers' compensation Insurance and 
any other lni,urance required under the Contract. The 
C'.-0ntrao\or shall furnish Insurance cartrncate(s) evidencing' 

. required Insurance coverage aoceplaPle to the State, [nclud/ng 
endorsements showing the State as an "addlllonal Insured" If 
required under the Contract. Any .required encloraernents 
requested by the State muat be separately provided; merely 
referrl11g lo euoh coverage on the certlflo&tas(s) Is Insufficient for 
this purpose, Whein perfo,mlng work on state ownad or controlled 
property, Contractor shall provide a waiver of subrogation In favor 
or Iha Stale for !Is V'/Orkers' oompensetlon policy. 

21,TE:RMINATION FOR NON-APPROPRIATION OF FUNDS: 
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a) II the term of thlq Contract ext8"ds Into flsoal years , 
subsequent to that In whloh It ls approved, such continuation 
of the contract Is contlngent on lh1;1 appropriation of funds for • 
such purpose by 1he Legislature. If funds to effect /JUCh 
continued payment are not appropriated, the Contractor 

• agrees to take bacl< any affected Dellverablee furnished 
under this Contract, terminate any services supplied to the 
State under this Contract, and relieve the State of any further 
obligation ther:efor. . 

b) The State agrees that f. It appears likely that subsection a) 
above will be Invoked, the State and Contractor shall agree · 
to take all reasonable steps to prlortllze work and 
Deliverables and minimize the lncurrence of costs prior to 
the expiration of funding for lhll! Contract . 

. c) THE STATE AGREES THAT IF PARAGRAPH a) ABOVE JS 
' INVOKED, COMMcRCIAL HARDWARE AND S0F1WARE 
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED 
TO THE CONTRACTOR IN BUBS'fANTIALLY THE SAME 
CONDITION IN WHICH DEUVE;RED TO TiiE, STATE, 
SUBJECT TO NORMAL WEAR AND TEAR. 
THE STATE. FURTHER AGREl:S TO PAY FOR PACKING, 
CRATING, TRANSPORTATION TO 11-IE CONTRACTOR'S 
NEAREST FACILITY AND FOR REIMBURSEMENT TO 
THE ~ONTRACTOR FOR EXPENSES INCURRED FOR 
THEIR ASSISTANCE IN SUCH PACf}ING AND GRATING, 

22, TERMINATION FOR THE CONVl::Nll:f\lGI: OFTHE: STATE: 
a) The State rnay ·tBnnlnate perfonnl!noe of work under this 

Contract for Its convenience In whole or, from tlma to lime, In 
part. 'If the Department of General Services, Deputy D[ractor. 
Procurement Division, or deslgnee, determines that a 
taimlnatlon Is In the State's Interest. The Dep111tment of 
General &irvlces, Deputy Dlrecior, Procurement Dlvlslon, 
or deslgnee; sh alt terminate by delivering to the Contractor a 
Notice of Teimlnatlon specifying 1he extent of termination 
and the effective date thereof. 

b) After receipt of a Notice of. Termination, and except as . 
dlreotad by the State, the Contreclor shall fmmedlately 
procieed with the followlng obllgaUons, . aa applfoable, 
re91udless of any delay In cletennlnlng or adjusllno any 
amounts due undat this clause. The Contractor a hall: 
'(I) Stop work as specmad In the Notice of Tem1lnatlon. 
(II) Placf.l no furthsr subcontracla for materials, services, 

or facllltles, except as necessary to complete the 
continuing pOlilon of the G<>ntract. 

(Ill) · Termlhate all subcontracts to the extent they mlate to 
the wotk termfnatad. 

(Iv) Settle all outstanding llabllllles and termlt1etlon 
settlement proposals arising from the termination 
of suboontraote; 

c) After termination, the Contractor shall submlt a final 
termination settlement proposal to the State In the form and 
with the Information preacrtbed by the Stoitl'l. The Contractor 
shall submit the proposal promplly, but no later than 90 days 
11fter the effeoUve dale of termination, unless a different tme 
la provided In the, St11tement of Work or In Iha Notice of 
Termination. 

d) The Contractor and the Stale may agree upon the ·whole or 
any part of the amount to bs pa!d as requostad under 
aubseoUon (o) above. 

e) Unless otherwise set forth In Iha Statement of Worli, If the 
Contractor and the State fall to agree on the amount to be 
paid baoause of tha term In atlon for convenience, the Slate 
,MIi pay the Contractor tho foll9wln9 amounts; provided !hat 
In no event will total payrnanta exceed the amount pnyable 
to the Contractor If the Contract had been tally perfolll\ed: 
(0 The Contract price for Deliverables or services 

accepted or retained by Iha State and not previously 
paid for, adjust_ed for any savings on freight and ,.other 
charges; and · 

(II) The total of: 
·. A) The reasonable costs Incurred In the parformanoo 

of the work terminated, lnoludlng fnlllal costs and 
preparatory e>:penses allooable thereto, 

but excluding any oost attributable to Dellvemblas 
or services paid or to be patd; 

B) The reasonable cost of settling end paying 
lermlootlon settlement proposals under terminated 
suboontrncts thal are prol)!lrly chargeable to the 
te,mlnated portion of the Contract; and 

C) Reasonablr. stora1:1e, transportation, 
demobilization, unamortli&d overhead and capital 
costs, and other costs reasonably Incurred by ,the 
Coniractor In winding down and terminating 
Its work. 

f) The Contractor WIii use generally accepted ·accounting 
prlnclples, or accounting. prtnclp!ea otherMae agreed to In 
writing by the parties, and sound buslnese practice& In 
detarmlnlng all costs claimed, agreed to, or determined 
under this oJause. 

23. TSRMINATION FOR DE:FAUL T: 
a) The State tnay, eub)ect to Iha olause tilled "Force Majeure" 

and to sub-section d) below, by written notice of default to 
lhe Contractor, terminate this Contract In whale or In part If 
the Contractor falls to: 
I) Deliver the Deliverables or perform the services wllhln 

the time spsctfled 11, the Contract or . any amendment 
thereto: 

II) Make progress, so \hat the lack of-progress endangers 
performance of this Contract; or 

Ill) Perfotm i,my of the other provisions of this Contract. 
b). The State's right to terminate this Contract under sub-sectton 

a) above, may be exercised only If the failure constitutes a 
material breach of 1hls Contraot end If the Contractor does 
n~ c1;1re such feUure ~thin the time frame staled In the 
State's cure notice, which In no avant wlll be less than 
fifteen (11i) days, unless the Statement of Worl< calls fpr a 
different perlod. . • 

c) lf the State tennlnates .this .Contract 1n· whole or In part 
pursuant to this SecUon, It me.y acquire, under terms and In 
the manner the Buyer considers appropriate, Deliverables or 
setvloeg similar to those terminated, and th'e contractor vAII 
be liable lo the stute for any excess costa tor those 
Del(verables and services, Including without limitation costs 
third party vendors ohal'ge for Manufacturing Materials 
{but subject to the olauae entitled "Limitation of Lltlb!lfly"). 
However, the Contractor shall continue the wor]I 
not terminated. 

d) If, the Contract Is· lennlnated for default, the Slate may 
require the Contractor \o transfer 1ltle, or lh the case of 
licensed Software, license, and deliver to the Stale, 
as directed by the Buyer, any: 

· ~) completed Detlverables, . 
(If) partially completed Deliverables, and, 
(Ill) subject lo provisions of sub-section e) below, 

Manufacturing Material~ related to the terminated 
portion of this Contract. Nothing In this sub-seollon d) 
will be construed to grant the State lights to 
Deliverables lhal It would not have recelved had this 
Contract been luUy performed. Upon cllraotlon of the 
Buyer, Iha Contractor shall also protect and preserve 
property In lta poosa9slo11 In which the State hos 
an lnterast. 

!'l) The State ohall pay Contraot price for completed 
DeUverables delivered and accepted and Items the Staie 
requires Um Contraotor to transfer under sactlon (d) above. 
Untess tho Stalemenl of Work calfs for different procedures 

· or req.ulres no-ohargo delivery of materials, the Contractor 
and Buyer shell attempt to a9rea on the amount of payment 
for Manufacturing Materials an<l other malerlal::i delivered 
and accepted by the Stele for tho protection and 
preservation of the property; provided that where the 
Contl't/ctor has billed the State for any auch materials, no 
additional charge will apply. Failure 10 agree wlll constitute a 
dispute under the Disputes olause. The State may withhold 
from these· amounts any sum JI determines to bo neaassary,. 
to proteo\ the State against loss beoiiuse of. outstanding liens 
or claims offom,er lien holders. 
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f) If, after temllnatlon, It Is datem1ined by a flnal deolslon U,et -
the Contractor was not In default, the rights and obllgatfona · 
of the parties shall be the same as If the tennlrmllon had 
been Issued for the convenience of the State. 

g) Both parties, State and Contractor, upon any termination for 
defDult, have a duty to mitigate the damages suffered by It 

h) The rights and remedies of the State In thla olause are In 
addition to any other rlghte and remedies provided by law or 
under thle Contract, end are subject to the clause tllfad 
"Limitation of Llab!llty. • · 

24. FORCE MA/BURE: except for defaults of subcontractors at any 
tier, the Contractor shall not be liable for any .excess costs If the 
falluro to perform the Contract arises from causes beyond the 
oontrol and without the fault or negligence of the Contractor. 
Examples of such causes Include, but are not llmlted to: . 
a) Act3 of God or of the public enemy, and 
b) Acts of the federal · or state government ln either Its 

sovarelgn or oontrao\ual oapacfty. · 
If lhe failure to perform lo caus(jd by the dafaull of a subcontractor 

. at any tier, and 1f the cauea of the defaull ls beyond the control of 
both the Contractor and subcontractor, and without the fault or 
negligence of either, the Contractor shall not be liable for any 
excess costs for fatlure to perform. 

26. RIGHTS AND REMEDles OF B'l'ATE F'OR DEFAUL'r: 
a) In the event any Deliverables furnished or services provided 

by the contractor· In the performance of the contrnct should 
·fall to conform t? the requirements herein, or to Iha sample 
·submllted by the Contractor, Iha State may reJecl the same, 
and It shall llacome tho duly of lhe Contractor to reolalm and . . 
remove tile Item promptly or lo correct the performance of 
services, Without exp1mse· to the State, and Immediately 
replace all such rejected ijems with others conforming lo the 
Contract, · 

b} In addition to any other rtghts and remedies the State may 
have, tha Slate may require the O<lntraotor, at Contractor's 
axpa~BE!, to ship Deliverables via air freight or expedited 
rouUng ta avoid or minimize ~tual or potential delay If th!9 
delay Is the fautt of the Contrnctor. 

• o) In the event cf the tennlna.tlon of Iha Contract, either In 
whole or In part, by reas.on of default or breach by the 
Contractor, any loss cir damage eusta\nad by the State In 
procuring any Items v.hlch the Contractor agreed to supply 
shall be borne and paid for by tha Contractor (bul subject to 
the clause entltted "Limitation o! 1-.!ablllty"). 

d} The State reserves the right to offset the reasonable cost of 
all damages cause~ to the State llgafnst any outstanplng 
Invoices or amounts owed to Iha Contractor or to ·make a 
cle Im age Inst the Contractor therefore. 

26. LIMl'fAilON OF LIABILl'rY: 
a) ~xcept ao may be olherwise approved by tho Department of 

General Service& Deputy Director, Procurement Division or 
their dealgnee, Contractor's llablllly for damages to the State 

· for any cause· whatsoever, and regardless of the form of 
action, whether In Contract or In tort, shall Ile llrn lte<l to lhe 
Pur<:hase Price. For" purposes of U1ls sub-11ectlon n), 
'Purchase Prloe" \\111 mean the aggregate Contract price; 
except that, with respect to a Contract under whloh multlple 
purchase orders wlll be Issued (e.g., a Master Agreement or 
Multiple Award Schecfule contract), "Purchase Price" will 
mean lha total price of the purchase order for lhe 
Dellvarable(o) or servlce(s) that gave rise to the loss, such 
lhut the Contractor wlll have a separate Hmltn\!on of llablllly 
for each purchase order. . 

b) The foregoing linltaUon of llablllly shall not apply (I) to any 
llablllty uncler the General Provisions entitled 1'Cornplla11oe 
with Statutes and Regulallons' (II) to llrablllty under the 
.General Provlslon5i entllled •patant, Copyright, and Trade 
Secret Indemnity" or to any other llabfllty Oncludlng Without 
limitation Indemnification o\lllgatlons) for Infringement of third 
party fntell!!otual property rights; (Ill) ~o olalms arising under 
proylslona herein calllng for lndemnlflcatlon for thlrd party 
ofalma against the State for death, bod!ly Injury to parsons or 
damage to real or tangible personal property caused by the 

G"ontmotor's negligence or willful tnlaoonduct; or (M to -costs 
or attorney's fees that the. state becomes enUtleo lo recover 
as a prevalllng party In-any action. · . . 

o) The Stiite's llablllty for damages !or any callse whatsoever, 
and regardless of the form of action, whether In Contract or 
In tort, shall be limited to the Purchase Prloo, 83 that term Is 
dellned In subsection a) above. Nothing herein shall be 
construed to waive or llmR the State's sovereign' Immunity or 
any other Immunity from suit provided by law. 

d) ln no event wlll either 111e Contractor or the State be liable for 
consequenUal, lnoldental, Indirect, special, or punitive 
damages, even If notlflaatlon has been given as to the 
posslblllty of such damages, excapt'(I) to the extent )hat the 
Contraotor's liability for such dBITiages Js epeclffcnlly set forth 
In the Statement .of Wolic or (11} to the oxtent that the 
Cootractor's llablllty for such damages, ariaes out of sub­
section b)(~, b)(II}. or b)(lv) above. 

27. CONTRACTOR'S LIABILITY FOR INJURY TO P~SONS OR 
DAMAGE TO PROPERTY: . 
a) The .contractor shall be liable for c!Qrnages arising out of 

Injury I? the person and/or damage to the property of the 
Stata, employees of the State, persons designated by the 
State for training, or any otller person(s) other than agents or · 
emplo~ees of the Contractor, designated by the State for any 
purpose, prior to, during, or subsequent to delivery, 
lnstallallon, ac;ceptanoe, end use of the Deliverables either at. 
the Contraclol"s site or at the State's plrice of business, 
provided that the Injury or damage was caused by the fault 
or nagllgsnce of the Contractor. · . 

b) 'fhe Contractor shall not be liable tor damages er.Ising out of 
or caused by an alteratlon or an Attaohment not made or 
fnstallec1 by the Contractor, or for damage to etteratlons or 
Attachments that may result from the nonnal operation.and 
malntenanae of the Dallverables provided by the Contractor 
during the Contract. . 

lm, INDEMN!FICATION: The Contractor aQrees t(? Indemnify, defend 
end s1111e harmless the State, Its officers, agent$ end employees 
from any and all third party clalms, costs Oncfudlng v.fthout 
llrril\atlon reasonable attorneys' fees), and losses due to the Injury 
or death of any lndMdual, or the loss or damage to any real or 
tangible personal properly, rai;ulllng from the willful mlaconduct or 
negligent" acts or omissions . of the Contractor ar any of l\e 
affiUates, agents, eubcohtractors, employees, suppllere, or 
labore.rs furnishing or supplying work, servloos, materlals, or 
supplies In connection >Mth the performance of this Contract 
Such delense and payment will be conditional upon 
the fol!owln.9; • 
a) ·rhe State wlll notify lhe Contractor of any such claim In 

wrJUng and .lander 'the defense thereof v.1thln a raasonable 
time; and 

b) Th~ Conlractor wUl·have sole control of the defense of any 
action on such claim and·all negotiations for Its setUemant or 
compromise; pro~ld~ that (I) when substantial principles of 
government or public law are !rlVolved, when l!Uga\lon migh! 
create precedent affecting future State operations or liability, 
or when Involvement of !he State Is othelWlse mandaled l)y 
lnw, the State may parUcipate In such actl.on at Its 6wn 
e><perisa with respect to attorneys' fees and coats (but not 
llablllly); {II) where a settlement would Impose llablllly on the 
State, affect prlnclples of CaDfornla government or public 
law, or Impact the authorllY of the State, the Depar1nient of 
General Services wlll have tlnl right to approve or 
disapprove any eettlemenl or oomproll'llse, which approval 
wlll not unreasonably be wlthheld or delayed; and (111) the 
Slate wlll reasonably cooperate In the defen~e and In any 
related settlement na9olla!fone. 

29. INVOICES: Unless othetwlse $pecllled, Invoices ahall be sent to 
the address set forth herein. Invoices ahall be &Ubmllled ln 
trlpllcate and shall Include the Contract number; rafa11se order 
number (If appllcablo); Item number: unll price, extended Item 
prfoe and Invoice total amouilt. State aeles tex and/or ii110 tax 
a hall be lleml,:Ad sepRtatefy imd added to oach · Invoice as 
applicable. 
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30. REGlUlR!=.D PAYMEN't DATE,: Pawent WIii b.e made In · 
accordetnce with the provisions of the California Prompt Pa>roent ·• 
Acl, Government Code Seollon 92'1 et. eaq. · Unless eXpressJy 
exempte<I by etatute, the Aot requires State agencies to pay 
properly submitted, undisputed Invoices no! more than 46 days 
after (I) the date of aooeptanoa of Dellverablei. or performance 
of services; or (II) reoeJpt . of an undl&pute<l Invoice, 
whichever Is later. 

31. TAXES: Unless otherwise required 1:>y law, Iha State of California· 
Is exampl from Federal excl11e taxes. lhe Slate \\ill only pay for 
any State or local sales or use taxes on the services rendetad or 
Goods supplied to the Slate pursuant to this Contract. 

32. NEWLY MANUFiACTURED GOODS: All Goods fumlshed under 
Ihle Contract shall be newly manufactured Goods or certified aa 
new and warranted as new by the manufacturer; used or 
rec:ondltloned Goods are prohibited, unless otherv.ise specJRed. 

.33, cONTRAC'r MODlrlCATION: No amendment or vartatlon of the 
tenns of this Contract shall be valld unlasr, mada ln writing, signed 
by the parties and approved as required. No oral undaretandlng 
or agreement not Incorporated In the Contract la binding on any of 
the parties. 

34. GONF1DENTIALITY OF DATA: All flnanolal, atatlr.tk:al, personal, 
teohnloal o1nd other data end lnfonna\lon relating to the State's 
operation Which are deslgnalsd . confldenUal by Iha State and· 
made available to the Contractor In order to cariy out this 
Contract, or which become avellable to the Contractor In C!!nylng 
out this Contract, shall be protected by the Contractor fr.om 
unauthorized use and disclosure through the observance of the 
same or more effective procedural requirements as ere appllcable 
to the State. The ldentlf101;1t!on of ell euch oonfldenHal dQta end 
Information as well as the State's procedural requirements for 
protection of such data end Information from unautho11%ed use 
and disclosure shall be provided by the Slate In v.ntlng to the 
Contractor. If the methods and procedures employed by the 
Contraotor for the protectloo of the Contractor's data end 
Jnfonnatlon are deemed by the State to be adequate for ihe 
protecHon or the Slate's oonfldentlal lnfom1atlon, such ·methods 
and 'procedures may · be usod, with the written consent of tho 
State, to oany out the Intent of this paragraph. The Contractor 

. shall not be required under the pro.vlsloris of this paragraph to 
keep confidential any data or lnformallon Ylldch Is or becomes 
publicly available, la already rightfully In the Contractore 
pooseaslon without obligation of conftdentlallty, Is Independently 
developed by the Contiactor outside the scope of 1hls Contract, or 
Is rightfully obtElln~d from third partlas. 

36. NEWS MLEASES: Unless otherwise eJ<Bmpted, news relaases, 
endorsements, advertising, and social media content pertaining 
to this Contract shell not be made without prior wr11!en approval of 
the Oepaliment of General S11rulces. 

36. DOCUMENTATION: 
a) Toe Contractor agrees to provide to the Slate, at no charge, 

all Documentation as described within the S!atement of 
Wori{, and updated versions thereof, which ere nece1m1ry or 
useful to the State In Us use of the Equipment or Software 
provided hereunder. The Contractor agrees to provide 
additional Documentation at prices not In excess of charges 
made ~y the Contractor to Its other customers for 
shlllar Documentation. 

b) If the Contractor ls unable to perform maintenance or the 
State desires to perform Its. own· ma.tntenanoe on Equipment 
purchased under this Contract then upon wrlUen notice by 
the State the Contractor will provide at Contraotoc's then . 
current rates and fees adequate 11nd reasonable assistance 
including relevanl Documentation to allow the State to 
malntaln the Equipment baaed on the Contractor's 
methodology.. The Controotor agrees that the Stale may 
reproduce such DooLmentatlon for Its own use In 
maintaining the l:qulpment, If the Contractor Is unnble to 
perform malntenflnce, Iha Contractor agrees to -llcanao any 
other Contractor that th& State may llave hired to maintain 
the Equlpmenl to use tha above noted Dooumenta!lon. The 
Slate agrees to l~olude !ha Contractor's copyright notice on 

-----------·------·-"' _____ _ 

any euoh Documentation reprocl\iced, In accordance with 
copyright lnstructlons to be provided oy the Contractor. 

37. RIGHTS IN WORK PRODUCT: 
a) All Jnventlone,, discoveries, Intellectual property, teohnloal 

oommunloatlons and reoords originated or prepared by the 
Contractor pursuant to !his Contract Including papers, 
reporte, charts, computer programs, and other 
bocumentetlon <:r mprovamenw thereto, and Including tne . 
Contraotor's administrative oommunicatlons and records 
relat111g to this Con1ract (oollecllveJy, the 'Wot\<. Product"), 
shall be the Contractor's exclusive property. The provisions 
of this aub-aecllon a) may be revised In a Statement of 
Work. 

b) . Software and other materials developed or othar.\~e 
obtalried by or for the Contractor or !ts affiliates 
Independently of thl& Contract or applicable purchase order 
("Pre-1:xlsUng Material$"} do not consmute Work Producl If 
tha Contractor creates darlvatlvs works of Pre-ExlBtlng · 
Materials, the elements of such derivative works created 
pursuant to ~his Contract con~!ltute Wolk F>roduct, .but other 
elements do not. Nothing In thls Section 87 will be 
construed to Interfere with the Contractor's or Its affllla!as' 
ownership of Pte-EXls!Jng Materials. 

o) The Slate vAII have Government Purpose Rights to the 
Work Product as Dallvarable or delivered to the Slate 
hereunder. 'Goyemnient Purpose Rights" are the 
unllmltad, Irrevocable, worldv.fde, perpetual, royally-free 
non-ilXcluslve rights.and licenses to U!ie, modify, reproduc~. 
perform, release, display, create derlvatrve worl<s from, and 
dl~close the Work Prdducl "Gpvernment Puipose Rights" 
also Include the right lo relel'lSe or disclose the Wotl\ 
Product outside the State for any State governmB11! 
purpose ,u1d to authorize recipients to use, modlly, 
reproduce; perform, release; display, Cfeate der!Vallve 
works from, and disclose the Work Produc! for any Stata 
government purpose. Such recipients of the Work Product 
may lnclude, \o\ithout llmf!a\lon, state Contractors, Callfomla 
Jooal govammenls, the U.S. federal govemmen~ and tha 
Slate and local governments of. other states. "Government 
Purpose Rights" do not lnr.lude any rights to use, rmldlly, 
reproduce, PE:lrfOrm, 1·elaese, display,· create derlvatl)le 
works from, or. dlsclo~e the Work Product .for any 
commercial pu1pose. · 

d) The ,Ideas, concepts, know-how, or techniques relating to. 
data processing, developed during the 1:ourae of thls 
Contract by the Co11traclor or Jolr,tly by the Contractor and 
the State may be used by eJthe1 party without obligation of 
notice or acoountlng. . 

c) · This Contract shall not preclude the Contractor from 
developing materials outside Ihle Contract that ere 
competitive, lrrespactlva of their slmllarlty to materials whinh 
ml\lht be delivered to Iha State purnuant to lh Is Contract. 

36, SOF'TW ARg LICSNS~ Unless otherwise speolfied hl the 
Statemenl of Work, the Contractor hereby grants to the.State ond 
the State accepts from the Contractor, subject to the tenns and 
c:ondtuons of this Contract, a perpetual, Irrevocable, royaJty .. free, 
norr,e><.elualve, license to use the Software Products In this 
Contract (heralnaftEit referred to as •software Produat1a;''), 
a) The.State may use the Software Products In the conduct of 

Its own bus!nees, and any division thereof 
b) The license granted above authorizes the State to usa the 

Soflware Products In machine-readable form on the 
Computer S)'lltem ·located et the _s!te(s) specJHec.f In tho 
Statamont of Work. Said · Compute, System and Its 
associated units (oolleotlvely .referred to as . CPU) are as 
designated In the Statement of Wo1k. If the designated CPU 
Is lnoperallve du~ to malfunction, the Jloenl!e herein granled 
shall be' temporarily extended to nulhorlze the State to uso 
the Software Producto, In meohlne-readabl6 form, on any 
other State CPU until the d&slgneted CPU Is returned, to 
operatton. 
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o) By prior written nolloe, the State rn!ly redasignale lhe CPU In •·. 
v.hloh the Software Products are to be . used provided Iha! 
the redaslgnated CPU Is eublililntlelly slmllar Ill size and 
seal& at no additional cosL The redeelgnatlon shall not ba 
trmlled to \he orlglnel site and wlll be effi;ictlve apon the date 
speolf\ed In the nollco o( redealgnatlon, 

d) Aocaptance of Commerole! Soflware (Including lhlrd party 
Software) and Custom Software will be governed by !he 
tenns and conditions of this Contract. 

39. PROTl:!CT!ON OF PROPRIETARY S0F1W ARE AND OTHER 
PROPRIETAlW DATA: 
a) The State agrees that all material approprlately marked or 

ldentttled In writing as proprietary, and fumlehed hereunder 
are provided for the State's exoluslve uee for the purposes of 
this Contract only. All such proprietary <late shall remtiln the 
property of the Contractor, The State agrees to take all 
raasonable steps to Insure that such proP.rletary data are not 
dlaclonad to others, vAthoul prior v..rltten consent of the 
Contractor, eubJect to the California Public Records Act.. 

b) The State wlll Insure, prior · to dh;poslng of any media, 
!hat eny licensed materials contained thereon have been 
erased or othaiv~ae destroyed. 

o) Tha Stale agrees that It WIii take appropriate aatlon by 
lnstrucllon, agreement or othelWlse \'dlh Its employees or 
other pemons permitted aocess to licensed sofiware end 
other proprltitary data to satisfy Its obligations ln this 
Contract with respect , to use, copying, modification, 
protootlon and security of proprietary sollware and other 
proprietary data. · · 

40, RIGHT ro COPY OR MODIFY: 
a) Any Softw-are Product provided·· by the Contractor In 

rnaoh!ne•readable form may be c,opled, lh whole or In part, In 
printed or machlne-i:eadable form for use by the Slate with 
the designated CPU, to perform one-time benohmelf< tests, 
for archival or emergency restart purposes, to replace a 
worn copy, to understand the contents of euoh machine­
readable material, or to modify the Soft.ware Product as 
provided below, provided, however, that no more than the 
number of printed copies and maohlne-reticlable coplB3 as 
spaciOed In the Statement of Work wlll be In existence under 
this Contract al any lime .without prior written coneent of the 
·Contractor, Such consent shall not be unreasQnably withheld 
by thei Contractor. The original, .and any copies of the 
Software Product, In whole or In part, which are made 
hereunder shall be the property of the· Contractor •. 

b) The State may modify sny npn-personal computer Software 
Pruduo!, In maohine•readable form, for Its own use and 
merge. ll Into other program mater1al, Any portion or lhe­
Softwars P reduct Included rn any' merged program m ~lerlal 
shall be used only on the designated CPUs and shall be 
subject to the terms and oondlltons of the Contract. 

41, FUTURE RELEASES: Unlass otherwise apeclflcally provided In 
this Contract, or the Statomenl of Worl<, If Improved verslona, e.g., 
patohes, bug fixes, updates or releases, of any Software Product 
are developed by the contractor and ate made available to other 
ltcensaes, they wlll be made ava11able to the State at no addlllonal 
cost only ff such ara made a.vallable to other licensees at no 
additional cool. If the Contractor offers new verslcms or upgrades 
lo lhe Software Product, they shall be made avnllable to the 
Stale at the Slate's optlon at a. prloe no greater than lhe Conlrac:l 
price plus e price lncrea;ie propprllonate to the Increase from the 
11st price of the otlglnal version to that of the new version,' If any. Ii 
the Software Produot hao no list prlce, suoh p~ce Increase will ba 
proportionate to the Increase In average prkie from the original to 
the now version, If any, as eslhnated by the Contractor In good 
faith. 

42. ENCRYPTION/CPU ID
0

AUTHORIZATION cooes: 
a) When Encryption/CPU ldentlfloatlon (10) authorization oodes 

are required to. operate the Software Products, the 

Contraolorw!ll pt())l(de all codes to the Stale·YAth delivery of 
the Software. · 

b) In caea of an lnoparatlve CPU, the Contractor will provide a· 
temporary encrypUon/CPU ID aulhcr1zaUon code to the Slate 
for use on a tsmporarlly authorized CPU until Iha designated 
CPU ls returned to operation. 

c) When changes In designated CPUs occur, the State will 
notify the · Contractor vla telephone and/or fecslmlle/e-mall of 
auoh change, Upon receipt of such notice, the Contractor Wlll 
Issue via telephone and/or facslmlle/e-mall to the State 
within 24 hours, a temporary enorypUon ID authorization • 
code for use on tlte newly designated CPU onUI suoh time es 
pennanent code Is assigned. 

43. PATENT, COPYRIGHT AND TRADE SE:CREi INDE:MNl1Y: 
a) Contractor 111111 lndemnlfy, defend, 'and aave harmless the 

State, Its officers, agenls, and employees, from any and all 
third .party clalms, costs (Including 1'Athout llmltaUon 
reasonable attorneys' feea), and losses for Infringement or. 
violation of any U.S. Intellectual Property Right by any 
product or service provided hereunder. WKh reapecl to 
claims arising from computor Hardware or Software 
manuractured by a third pmty and sold by Contractor as a 

. reseller, Contractor wrn pass through to the stale such 
. Jndemnlty lights as ·It receives /tom such third party ("Third 

Party Obllgelloo''} . ~nd wlll cooperate In enforcing them; 
provided that If the third party manufacturer falls to honor the 
Third Party Obllga.llon, Contractor v.411 provide, the State with 
lndemnlly protection equal to that called for by the Third . 
Party Obligation, but In no event greater than that called for 
In the flr&t santanca of this Section ). The provh,lons of the 
preceding sentenca apply only to third party computer 
Hardware or Software sold as a distinct llnlt and accepted by 
the Stale, 

UnleBS a Third Party Obligation, provides otherwise, 
Iha defanae and payment obi lgatlone sel forth In this 
Section 111111 be condttlonal upon tha foHowlng: 
·w Toe State will notify the Contracitor of any such claim In 

writing and tender ' the del'enae thereof Withh1 a 
reasonable time; and • 

(ll) The Contractor will have sole control of tho defense of 
any action on such claim end all nogotlntlons ior Its 
settlement or oornprnmlee: provided thet 
(a) When substantial pr!nolples of gover~inent or public 
law are Involved, when llt!giitlon might create preoedent 
affecting future State oparatlons or llablllty, or. when 
Involvement of the StatG le otherwise mandated by law, 
the State may participate In such aotlon at Its own 

· e)(pense ~th respect to attorneys' fees and costs 
(but not Uablllty), (b) where a settlement would. Impose 
ltablllly on. the State, affect principles of Clillfornla 
government or public law, or Impact the authority of ·the 
State, the Department of General Services will have the 
right to approve or disapprove any sottlement or 
compromise, which approval will not unreasonably be 
withheld or delayad; and (c) tho Stale 111111 reasonably 
cooperate ln the defense and In any related aaltlement 
negotiations. 

b) Should the Dellverables, or the operRtlon thereof, become, 
or In the Qontraclor's opinion are likely to become, the 
subject of a claim of Infringement or vlofatlon .of a· U.S. 
Intellectual Property Right, the State shalt permit the 
Conttaotor, at lls oplion and expense, either to procure for 
the State the right to continue Lislng the Deliverables, or to 
replace or modify the same so lhat they baoome 
non-Infringing. It none or these options can reasonably be 
taken, or If the use of suoh Dellverableis by tho state shall be 
prevented by lnJunotlon, the Contractor agrees to lak.e back 
such Oellverabloa and Make every reasonallle effort to 
assist the State in procrnlnA Sllbslllutei Dallverables. 
If, In' the sole oplnlol\ of. tile Stale, the return of such 
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lnfrlnglng Deliverables makea the ratantlon of other • 
Deliverables acquired from the contractor under this 
Contract Jmproctloal, the Stale shell then have 
the opllon of terminating such Contract&, or applloable 
portions thereof, Wl!hout penally or tamilnallon charge. 
The Contractor agrees to take bacll such Da1lverables and 
refund any &Ull'IS· Iha St11te has paid the Contractor le!1!1 any 
reasonable amount for use or damuge, 

o) The Contractor shall have no liability to the Slate under any 
provlaloo of this' clause with respect to emy olalm of patent, 
copyright or trade secret Infringement which Is based upon: 
(I) · The combination or uUllzatlon of Deliverables furnished 

hereunder with Equipment, Software or davlc:&s not 
made orfurnlehed by the Contractor; or, 

{n) The IJperatlon of Equipment furnished by the Contractor 
under the control of any Qparatlnu Software other 
lhan, or ln addition to, the ourrent version of 
Contraotor..supplied Operating Software; or 

(ml Ths modification lnltlated by the State, or a third party 
at the State's direction, of· any Del IVerable furnished 
hereunder: or 

(Iv) Toe comblnallon or utlllzallon of Software furnished 
hereunder with non-contractor supplied Software. 

cl) The Contractor oertttles thal lt has appropriate systems and 
controls In place to ensure that State funds will not be used 
111 lhe performance of U,ls Contract for the e.cquleltlon, 
oparation,M maintenance of computer Software In vlolaUon 
cif cqpyrlghl laws. 

44. DISPUTES: 
a) Toe parties shall deal ln good faith and ettampt to resolve 

potential dlsputes Informally. If the dispute persists, the 
Oontraotor shall submit to the contracting Department 
Dtreclor or cleslgnee .i. written demand for a final deolston 
regarding the dlsposll!on of any dispute between the parties 
arising· under, related to or lnvolvlng this Contract. 
Cootriictor's written det1)and shall be fully supported by 
factual lnfonnatlon, and If i;uch dernond Involves a cost 
adjuslment to the Contraol, !he Contractor shall Include with 
the demand o written statement signed by an authorliad 
person lndlcti!lng that the ,demand .Is mede In good fElth, that 
the supporting data are accurate and complete and that tt,e 
amount requested accurately reflects lhe Contract 
adjustment for 'lihloh Contractor belleves the State Is liable. 
The contracting ·oepartment Director or d.eslgnee shall have· 
30 days after receipt of Contractor's wrlUen demand Invoking 
lhls Section "Disputes" to render a wrltt.en declslon. 'If a 
written deolslon ls not rendered within 30 days after recalpt 
of the Contractor's demand, lt shall be deemed a decision 
adverse to ·the Contractor's contontlon. Jr the Contractor Is 
not saUsfled with tho decision of the contracting Department 
Director or dealgnee, the Contr.aotor may appeal the 
decision, in writing, within 15 day$ of Its Issuance (or tha 
expiration of the 30 day perldd In the event no decision Is 
rendered J:>y the contracting department), to the bopartment 
of General Setvloes, 
Deputy Dlredor, Procuremant DMalon, who shall have 45 
daye to render a final decision. If !ha pontractor does not 
appeal the deale!on of' Iha contracting Department Director 
or daslgnea, the cleolslon shall be conclusive and binding 
regarding the dispute and the Contractor shall be barred 
from oc1Ym1enolng an action In court, or with the Victims 
Compensation Governmont Claims Board, for failure to 
oxha.ust oontractor's admlnlslratlve remedies. 

b) Pending the Hnat resolution of any dispute arising under, · 
related to or lnvolVlng this Contract, Contrnctor agrees to 

· diligently proceed lh'ith the performance of this Contract, 
Including the detlvary of Goods or providing Df' servloes In 
nccordnnoe wlth the Slale's lnstrucllons regarding this 
Oontraot, Contractor's failure to dlllgenUy procaed In 
acoordanoe with the State's lnstruottons regarding tills 
Contract ah all be cons Ide red . a m aterlal breaoh of 
tl1ls contract. 

c} Any final decision of the State shall be expressly Identified 
es such, shall be In writing, iind shall be signed by the 
Deputy Dlreotor, Procurement Division If an aripeal was 
made. If the Deputy Director, Procurement Division falls to 
render a final deolslon \'1thln 46 .days after racelp! of the 
contractor's appeal for a final decision, It shall be deemed a 
final decision adverse to the Contractor's contentions, 1'he 
State's final deotelon shall · be oonoluslve and binding 
regarding the dispute u nleas the Contractor commences an 
ectlon ln a court of competent Jurisdiction to· contest such 
decision within eo days following the date of the final 
decision or one (1) year following the aocrnal of the cause of 
action, whichever ls 11.ter. • 

d) For disputes Involving purohaees made by the Department of 
General Services,· Procurement Plvlslon, the Contr!lctor 
shall submit to the Departme11t Director or deslgnee a 
written demand for a flnal decision, which shall be fully 
supported In the manner desorlbed In subsecUon a above. 
The Department Director or deslgnee shall have 30 days to 
render a final daclston. If a flnal declsran Is not rendered 
within 30 days .after receipt of the Contractor's demand, It 
shall be deemed a fin~I decision adverse to the Contractor's 
contantlon. The final deo!slo.n snail be conolualve and 

• binding regarding the dispute unless tha Contractor 
oanmenoes an action In a court of oompetenl )llrlsdlctlcn to 
contest such d$Cle!on w!lhln 90 days followlng the date of 
the final deotslon or one (1) year following the accrual cf the 
causaof acUan, whichever Is later. 

e) Tile dates of decision and appeal In ttils section may be 
modlfled by mutual consent, as applloabl0, axcepllng the 
time to commance a11 action ln a court of competent 
Jurisdiction, 

45. STOP WORK: 
a) The Slate may, at any llme, by wrttien Stop Worli Order to 

the Contractor, require the Contractor to stop all, or any part, 
of the work called for by this· Contract for a period up to 
.46 days after the Slop Wotk Order Is dellvenid to the 
Contractor, and for any further period to wllloh lhe parties 
may agree. The Stop Wolk Order shall be speolflcally 
Identified as such and shall lndlcate It Is Jr,sued under \his 
clause. Upan receipt of the Stop ,Wont Order, the Contrnctor 
shall 'Immediately oomply wllh Its terms ·and take all 

. reasonable steps to mlnml.:e the lncurrence of oosts 
allocable to the work covered by the Stop Work Order during 
the period of work stoppage. Within a period of 45 days 
after a Stop Wolk Order ls delivered to tho Contractor, or 
within any extension of that period to which the parties aha~ 
have agreed, the State shall either: 
0) canoe] the StopWorl{ Order; or 
(11) Tennlna.te th~ work covered by the Slop Work Order as 

provided for In the tannlnatlon for default • or the 
lem1lnatlon for convenience clause of this Contract. 

b) If a Slop Woik Orda( Issued under thla clause Is .canceled or 
the period of the Stop Work Order or any extension U1eraof 
expires, the Contrecior shall resume worl<, The Ste,te shall 
make an equitable adjustment In the delivery schedule, 
the . Contract price, or both, and tho Contract shall 
be modified, In wrlllng, nccordlngly, If: . 
(I) The Stop Work Order results In an Increase In the time 

· required for, or In Iha Contractor's cost properly 
allocable to the peffon11a11c:a of any part of this 
Contract; and · 

(II) The Contractor asserts Us right . to ·an equitable 
adjustment wllhln 60 days after Iha end of the period of 
work stoppage; provided, thal If the State decides the 
facts JuAtlfy the aatlon, the State may rooelve and act 
upon a proposal submitted at any tlms before flnnl 
payment under lhls Contraot. 

o) If a Stop Worl< Order Is 11ot oanceled a11d the work covered 
by tha Stop Work Order Is tannlnated In acoordanoe with the 
provision enlltled Tem1lnat!on for the Convenience of the 
Stale, the State shall allow reasonrd>le coats rt1sultln9 from 
the Stop Wolk Order In arriv1ng at the termlnatloll selllement, 
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d) The State shall not be llable lo the Contractor for loss of . 
proms because of !I Stop Work Order Jasued under , 
this clause. 

:46, EXAMINA'rlON AND AUDIT: Tha. Contractor agrees that the 
State or Its designated representative shall hnve the right to·· 
review and copy any recordr; and supporting dooumesitatlon 
directly pertaining to petforrnanoe of this Contract. The Contractor 
agrees to maintain such records for possible audit for a minimum· 
of three (3) years after final payment, unlesa e tonger period of 
records retention ts atlpulaled. The Contraotor agraas to allow tho 
au<tltor(&) aocess to euoh records durlng normal business hours 
end In suoh a mann1;1r i.o as to not lntel\'ere unreai.onably with 
normal business e.cUvltles and to' allow Interviews of any 
employees . or others . who · might reaaonably 
hal/e lnfollYlaHon rela!ed to such 1'8CO!ds. Further, 1118 Contractor agrees to 
lnolude a slmllar right of the State to audit records and Interview 
staff In any euboontract related to performance of this Contract. 
lhe Stale shall provide reasonable advance written .notice of suoh 
audlt(s) to the Contractor. 

47. FOLLOW-ON CONTRACTS: 
a) If the Contractor or Its effJllates. provides Technloal 

Conaulttng and Direction (as defined below), the Contractor 
and Its affiliates: . . 
(I) wtlJ not be awarded a subsequent Contract to Sl.{pply 

the service. or system, or any significant component 
thereof, that Is used for or ln conn1;1ctlon with any 
subject afsuch Technlaal Consultlng and Direction; and 

(m '11111 not act BS cbnsuitant lo any person Or entity that 
doaa racellle a Contract described In -liub-sectlon (I). 
Thie · prohll:lltlon will continue for one (1) year after 
tennlnatlon· of this Contract or oomplellon of the 
Technical Consulllng and Direction, whichever comes 
later.· . 

b) ''Technloal Consµlllng and Direction• means services for 
which the Contractor received compensation from the State · 
~nd Includes: . , 
(Q development of or -assistance In tho development of 

work ststements, spaclllcatlons, sollcltallons, or 
feasibility nludlas; 

(II) development or design of test requ[remanls; 
(Iii) evaluation of tesl data; 
(lv) direction of or evaluaUon of another Contraotor; 
(v) provlslon or formal recomtnendaUons regarding Ule 

acqulsltlon of lnfom,atlon · Technology products or 
servlc;es; or 

(vi) provisions of fom1al-recommendations regarding any of 
the abov11. For purposes of this $action, "afflllates" are 
employees, directors, partners, Joint venture 
participants, patent corporations, subsldlarte.&, or any 
other entity controlled by, conttolllng, or under common 
control with the Contractor. control e)(!sts when an 
entity owns or directs more thai\ fifty percent (60%) of 
the outstanding shares -or securities representing the 
rtght to vote for ttle election · of dtrac\ors or other 
managing authority. . . 

o) To the extent perrnlsslble by law, Iha Director of U10 
Department on,eneral Services, or deslgnee, may waive the 
reatrlct1ons set forth In this Section by 'M'llton notice to thf! 
CQntraotor If Iha Dlrector determines their appllcatlon would 
not· be In the State's best lntersal EXtept as prohibited by 
law, the restrlctlon.'I of this 8ecl101t wit not apply: 
(J) to follow-on advice given by vendors of commercial . 

off-thA•Shelf producti;, lncludlng Software and 
Hardware, on tho operation, ln\egrallon, repair, 
or maintenance of such pl'OdUc!s after sale; or 

{ti) ,1.\nere the State has entered Into a master agreamanl 
for Software. or seivlces and the scope of worl< al 

. the time of Colltract execution e,cprossly coils foe 
future recommendations among tho contractor's 
own 'products. 

cj) The restrlotlons set forth In this Seollon are In addition lo 
confllcl of Interest reslrlollons Jmp~s11d on publlc Contractors 

· by Calllornla taw ('Conflict Laws"): In the event of any 
Jriconalstency, suoh Confllot Laws override the provisions of 
this Section, even !f enacted altar execution of this Contract. 

40 PRIORl'lY MIRING CONSIDE!RATIONS: If this Contract Includes 
services In excess of S200,000, the Contractor shall give priority 
conslderatron In fllllng vacancies 111 positions funded by 
the Contract to qualified reclpleints of aid under Welfare· and 
lnstltuUons Code Section 11200 In aocordanca with PCC Section 
10353. 

49. COV~AN'I' AGAINST GRATUITIES: Tha Contractor warrants 
. that no gratuities (In the form of entertainment, gifts, or otherwise) 

were offered or given by the Contractor, or any auent or 
represel'ltatlve of the Contractor, to any offlcet or ernplovee of the 
Slate with a view toward securing tha Contract or securing 
favorable lrealment with respect to any dstennlnattons ooncemln'1 
Iha petfotmance of the Contract. For breach or vlolatlon of this 
warranty., the State shall have the right to terminate the Contract 
either In whole or In part, and any loss or damage sustained by 
the State In procuring on the open market any Hems which the 
Contractor agreed to supply shall be borne and paid for by the 
,Conlractor. The rights and remedies of the State provided In this 
clause shall not be exoluslve and are In aclcllllon to any other 
r)gh\$ and remedies provided by lsw or In equity. 

50, . NONDISCRIMINA'rlON CLAUSE: . 
a) During the performanr.e of this Contract, the Contractor and 

Its subcontractors shall not unlawfully dlscrlmlnata, harass or 
allow harassment, against any employee or applicant for 
employment because of aex. sexual orlentaUcm, race, color, 
ancestiy, religious creed, nattonal origin, dlsabTilly 
(Including HIV and AIDS), medical .condH!on (cancer), age, 
marital status, and denial of family care leave. The 
Contractor and subcontractors llhaU Insure thal the 
evaluation and treatment of their employees and applicants 
tar employment are f(ee from such dlsorlmlnallon and 
.haraasment. T-he Contractor and suboontractore shall 
comply with the provisions of the Falr Emp!oymanl and 
Housing Act (Government 'Code, Secllon 12990 et seq.) end 
the applicable regulallons promulgated lhareundar 
(Callfornla Code of Regulations, Tille. 2, Section 7265.0 et 
seq,), The appllcabla 113gul11Uons of tho Fair Employment 
and Housing Commission knplementlng .Government Code 
Section 12990 (n•f), sat forth In Chapler 6 of Division 4 of 
TIile 2 of the California Code of Regulallons are Incorporated 
Into this contract by reference and m1;1do a part hereof as tr 
set forth In full. The Contractor and Its i;;ubcontrac\ors shell 
give written notice of their obllgatlons under this clause \o 
labor organl%attons with which they have a collecttve 
bargaining or other agreement. 

b) The Contractor shElll Include the nondlscrtnilnatlon and 
compliance provisions of this clause In Elli suboontracls to 
perform work tmdar the Contraot. 

51. NATIONAL LABOR RgLATIONS BOARD CERTIFICATION: 
The Contractor swears under pcu\alty of pe~ury that no more than 
one ~nal, unappealablti finding of conternpl of court by a federal 
court has been Issued against the Contractor wltl'lln the 
tn:im~dletaly preceding two-year parted beoause of the 
Contractor's failure to comply with an order of lhe NaUonal Labor 
Re!aUons Board. . Th(i; provision ls requlrod by, and shell ba 
cOl'lstrued In acr.ordano~ with, PCC Section 10296. 

52. ASSIGNMeNT OF AN'l'l'fRUST ACTIONS: Pursuant to 
Government Code Ser.lions 4652, 4553, and 4564, the following 
provlslons are Incorporated herein: · 
a) ln submitting a bid to the Slate, the supplier offers and 

agrees that If the bid Is accepted, It wlll assign to the State all 
rights, lltte, und Interest In and to all oauses of action It may 
have under Section 4 of the Clayton Act (16 U.s.c. 16) 
or Ulldl'lr Iha Cartwright Aot (Chapter 21 commencing vJth 
Section 10700, or Part 2 of Division 7 of the Business and 
Professions Code), arising frotn purchases of Goods, 
material or other llama, or aeivlcas by the suppttor for sale to 
the State pursuant tc the 1101lcltatlon. Such assignment shall 
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be made and beoome effaotlve at the tune the State tendeis: 
flnal payment to the suppller. 

b) If the State receives, e~her through Judgment or eetllement, 
a ·monetary recovery for a cause or action assigned und!!r 
thle chapter, the assignor shall be entllled to receive 
reimbursement for actual legal costs lhourred and may, upon · 
demand, recover from the Slate any portion of the recovel}', 
Including treble demages, attributable to overcharges that 
Vf8re pald by the assignor but were Mt palrJ by the Stale as 
part of the bid price, Iese U1e expenses Incurred In obtaining 
thl'I\ portion of the recovery. 

c) Upon demand In wrtU.ng by t.he assignor, the assignee shan, 
}Vllhln one year from such demand, reassign the cause of . 
action assigned under thle part If the assignor has been or 
may have be.en lhjured by the violation of law for which the 
cause of aotlo11 arose and 
0) 11\e asslgnse h!IS not been Injured thereby, or 
01) the assignee decllnaa to Ille a court action for the cause 

of action. 
53. DRUG,JIREE WORKPLACE Ct::RTIFICATION: The Conll'Qc\or 

certifies under penally of perjury under lhe laws of the State of 
Callfomla that the Contractor wlll comply v.ith the requlrel)1ente of 
the Drug-Free Workplace. Ml or 1990 (Govarnment Coda 
Section 6350 et seq.) and wm provtcfi!l a dl"\'g-frea workplace by 
taking the followlng actions: 
a) Publlsh n statemerit notifying employeas that unlawf'ul 

manufaoture, distribution, dispensation, possession, or use 
of a.controlled substance Is prohibited and specifying actlon3 
to be taken against employees for vlolalfons, as required by 
Govllrnment Code Section 8365(a). · 

·b) Establish e. Drug-Free Awareness Program as required by 
Govarnrnent Code Section B365(b) to tnronn employees 
about all oftha folio'Mng: 
(I) the dangers of drug abuaa In the workplaoe; 
(II) the person's or organ~etton's policy of maintaining a 

drug.free \t\'Ortlplace; 
(Ill) any avallable counseling, rehablllte.lion and employee 

assistance programs: and, 
Ov) penalties that may be Imposed upon employees for 

drug abuse vlolatlons. · 
o) ·Provide, as required by Government Coda Sactlon 8355(c:), 

Iha\ every employee who works on the proposed or resulting 
Contra~!: . 
{I) will receive a oopy of the company's drug.free policy 

statement; Find, 
(ll) wlll agreo to abldfl by the terms of the oompan)l's 

atatament as a condition of employmant on 
the Contract,. 

54, FOUR-DIGIT DAlE COMPLIANCE: Contractor warrants that It 
will provide only ~our-Digit Dale Compllanl (as deflnad below) 
Deliverables and/or setvicee to the State. 'Four Digit Date 
Compliant• Dellverables end services call accurately process, 
6aloulate, ccmpare, and Requenca date data, Including without 
limltallon date data arising cul of or relating to leap ye11rs and 
changes In centuries. This warrMty ,ind representation I$ 

- subject to th!'! warranty terms and conditions of this Contract and 
does not limit the generatlt;y of warranty · obllgatlons set forth 
a\sewhere herein. · · · · 

06, SWEATFRgl= COD~ OF CONDUCT: . 
a) contractor cieclares unde( penntty of perjury that no 

equipment, materials, or supplies furnished to iha stata 
pursuant to the Contrnct have been produced In whole or In 
part by eweatshop labor, forood labor, convict. labor, 
lnclentured l11bor undar. penal sanction, abusive forms of 
ohlld labor or exploitation of ohlldren !n swaatshop labor, or 
v.lth the benent or sweatshop labor, forced labor, convict 
labor, lndantured labor under penal sanction, abusive forms 
of child labor or explallaUon of children In swealahop labor. 
The Contractor further deolares under penally of 
pe~ury that they adhere to the Swaatfrae Code· of Conduct 
as set forth o~ the California Department or Industrial 
Relatlons website located al www,d!r,oa,90¥, and Public 
Contract Cods Secllon 6108. 

b) The ·contractor agrees to coaparate iUlly In providing · 
reasonable access to Its records, dooumenls, agents or . 
employees, or premises tr reasonably required by authorized 
offiolals or the state, the DepBl1meni of Industrial Relations, 
,or the Department of Justice to determine the Contractor's 
compliance \IJ!th the requlrE1menls under paragraph (a). 

66, RE.CYCLED. CONTE;NT R~QUIRMENTS: The Contractor ehafl 
certify In wrlllng under penally of perjury, the minimum, If not 
exact, percentage of post-oonsumer materlal (as defined In Iha 
Public Contract Code (PCC) Section 12200·12209), In products, 
materials, goods, or eupplles offered or sold to the SIElla that fall' 
under any of the statutory categories regardless of whether the 
product maeta the requirements of Section 12209. The certlficallon 
shall. be provkfed by the contractor, even If the product or good 
contains no polltconeumer recycled material, and even If the 
postconsumar content Is unknDINn. With raspeot to printer or 
duplication cartc1dges that comply '1,ith the requirements of Section 
12166(e), the certification required by this subdivision shall specify 
that tha oartrtdges ao comply (PCC 12206 (b)(2)). A elate Elgenoy 
contracting ofilc1,1r may waive the certlflcallon requlremenla If the 
percentage of postconeumer material In Iha products, materials, 
goopa, or supplies can be verified In a wr1tlen ndvertlaement, 
Including, but not llmlted to, a ptpduct label, a catalog, or a 
manufacturer .or vendor Internet web site. Contractors are to use, 
to the maximum extent eoonomfcal!y fei.utble In the performanca 
of th5 contract work, recyct1;1cl content products (PCC 12203(d)). 

67. CHILD SUPPORT COMPLIANCE AC'r: For any Contract In 
excess of $1 OD,000, the Contractor acknov.fedges In accordance 
¥.4th PCC Section 7110, that: 
a) The Contractor recognlzea the Importance of chlfd and family 

support obligations and shall fUl[Y comply ""1th all applicable 
·state and federal laws relating to child and farnlly support 
enforcement, including, but not llmltad to, dlscloeure of 
lnfonnal!on and oompllanoe v,ith eamlngQ asslgrment 
orders, as provided In Chapter 8 (commencing With SecUon 
6200) of Part 6 of Division 9 of the Family Code; and 

b) The. Gontractor, to the beat of Its knowledge is fully 
complying with Iha earnings assignment ordera of all 
employees and ls providing the names of all new employees 

.lo the Naw Hire Registry maintained by ·the• Callfomla· 
. Employment Development Departmont. 

50, AMERICANS WITH OISABILl'l'IES ACT: The Contractor D98UTes 
the State that the Contractor oomp!las .,.,1th the Americans wHh 
Dlaab!Htles Mt of 1990 (42 U.S.Q. 121 p1 el.seq,). 

li9. 1!.LECTRONIC WAST!= RECYCLING pt;;j OP 2003: 
Toe Contractor certlftes that It complies 1111th the appllcabl!l 
requirements of the EJeotronlc Wasta Recyollng /vJ\ · of 2003, 
Chapter 8.5, Part 3 of .Division 30, cornm81lclng with · Section 
42460 of lhe Publlo Resources Code, The ·Contractor shall 
maintain docurientatlon and provide reasonable access to Its 
reoords and documents that evidence compllanoe. 

60, usg TAX COL.l.EW1'ION: In accordance with PCC 
Section 10296.1, U1e Contractor certifies that It compiles with the 
raqulrements of Sectlt>n 7101 of Iha Revenue and Taxation Coda, 
Contractor further ol'Jrtlfles Iha! fl will Immediately advise ihe Stata 
of any change In lie relallar'11 seller's· pemilt or certification 
of reglstrallon or app!lcable afflllate's . seller's pennl! · or 
certlfk:ate of ieglstratlon as de~orlbed In subdivision (a) of PCC 
Section 10295.1. 

61. EXPATRIA'rl:: CORPORATIONS: Contractor hereby declares 
that It Is not an expabiate oorporaHon or subsidiary of an 
expatrlate corporation within the meaning of PCC Sectlpns ·10286 
an.d 19_a86.1, and Is eligible lo contract with the State. 

62. DOMESTIC PARTNl:RS: For contracts over $100,000 executed 
or amended afl!lr January 1, 2007, the contractor cartlflr.s that the 
contractor Is In compliance with Publlo Contraat Code Section 

.10296.3, 
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63, SMM.!.. BUSINESS PARTICIPATION ANO DVBE. 
PARTICIPATION REPORTING REQtJIREMENTS: 
a) Ii for this Contraot the contraotor made a commitment to 

1;1chleve small buslnaas participation, then tho Contractor 
must within 60 dflys or receMng filial payment under this 
Contract (or within sueh other time per!Od as may be· 
epeotffed elsewhere In this Contract) report to the awarding 
department the actual percentage of i,mall business 
parllclpaUon that was achieved. {Govt. Code§ 14841.) 

!>) If for this Contract the Contractor made a commitment to . 
achieve dlsablea veteran business ~nterprlse (DVB E) 
participation, then Contractor must Y~thln 60 days of 
receMng flnal payment urider thls Contract (or within auoh 
oilier time period as may be spacmad elsewhere In this 
Contract) certify In a raport to the awarding department: (1) 
the tolal amount the prime Cont~ctor received under the 
Cohtraoti (2) th.i narria and address. of the DV8E(s) that 
partlolpatad In the perform ence of the Contract; (3) the 
amount as.ch DVBE received from the prime Contraclor: (4) · 
that all payments under the Oontract have been made to the 
PVBE; and (5) the actual percentage of DVBE participation 
that wee achieved. A perao11 or entity that knowingly 
provides false Inform E1tlon eh ell be subject to a civil penalty 
for each violation. (MIi. & Vets. Code § 998.5(d); 
Govt. Code§ 14641.), 

84. LOSS LEADER: It ls unlawful for any person. engaged In 
buslnees vlithln this state to sell or use any article or product as a 
"IO$S leader• aa defined In Section 17030 of the Business and 
Professions Code. (PCC 12104.5(b).). 

,· -~· 

I ' 

Page 1.2 of 12 

·.-. 
20-0813 C 31 of 42



CALIFORNIA PARTICIPATING ADDENDUM 
NASPO VALUEPOINT 

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

State of Califo=-~ia: 

By: /r-~-1',f'..,!)_..;c.._~=--~~-~~-------
;)' 

/..,.,y Name: Rhonda Smith 

CDW Government LLC 

!JtM ~~thti«' By: 
~ . 

Tara K Barbieri Name: 

TiUe: Section Chief Title: Director, Capture 

Date: Date: 3/21/18 
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ST ATE OF CALIFORNIA 
PARTICIPATING ADDENDUM NO. 7-16-70-37 

AMENDMENT NO. 2 
Software VAR 

Arizona NASPO ValuePoint Master Agreement No. ADSP016-130652 
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: 

Phone: 

E-Mail: 

Address: 

Julie Matthews 

(916) 375-4612 

Julie.Matthews@dgs.ca.gov 

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

STATE OF CALIFORNIA CONTRACTOR 

CDW Government LLC 
Contractor Name 

Date Signed Date Signed 

Printed Name and 7itle of Authorized Signer Printed Name and 7itle of Authorized Signer A 

J- 3 O N . fY1; / LJ G\...v k ·" ·e'..- rr~ 

Ve.rV\o'f\ 1-\{U->, IL f:,·ooi"I 
707 Third Street 
West Sacramento, CA 95605 
Address Address 
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STATE OF CALIFORNIA 
PARTICIPATING ADDENDUM 7-16-70-37 

AMENDMENT 3 
SOF1WARE VAR 

Arizona NASPO ValuePoint Master Agreement No. ADSP016-130652 
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. MAXIMUM 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 

(13- 3 -deb)_ a 
Authorized Signature Date Signed Date Signed 

itflrh oJvr e Gt M f M ff{ltd"' ~ \lt·e,rvf ~ 0V 
Printed Name/Title of Person Signing 

Di redtY Pw~x:n.m $,t Je~ 
Printed Name/71tte of Pe,; n Signing 

707 Third Street 
West Sacramento, CA 95605 
Address Address 0 )'\flf-JV() 

1 
G/- c)(.rJL/ aj 
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ATTACHMENT C1 · PRICING SUBMISSION SHEET 
NASPO VALUEPOINT 

SOFTWARE VALUE-ADDED RESELLER (SVAR) 

PUBLISHERS 

Proposer must be certified as a direct reseller for all Key Itemized 

publishers. Direct reseller certification is preferred for Other Itemized 
publishers 

MARKUP/DOWN 
The price to Authorized Purchaser 

(AP) is calculated· using the 

following formula: "Reseller Cost" 

+ ("Reseller Cost" x 

"Markup/down") 
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ATTACHMENT C1 ~ PRICING SUBMISSION SHEET 

NASPO VALUEPOINT 

SOFTWARE VALUE-ADDED RESELLER (SVAR) 
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11 Page 

I 

IS • 
~ 

Software Value-Added Reseller (SVAR) Services 

MASTER PRICE AGREEMENT 

with 

CDW Government LLC 
Contract No. ADSP016-130652 

State of Arizona 

Lead State 

Effective: April 8, 2016 to April 7, 2018 · 
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Offer and Acceptance 

SOLICITATION NO.: A05P016-0000582B 

OF E.R,OR: CDW Govern ne t LLC 

OFFER 

TO THE STATE OF ,ARIZON A; 

Stale of Ariz.ona 

Stat:0 Procureme11l Office 
PAGE 

10 100 Horth iSlh Avenue, Suit9 201 

or-
7,.,, 

Phoen ix, AZ 85007 

The Undersign,ed hereby offers and agrees to furnish the materia l, service or construction in 
compliance wJ1h aJI tenns. c-011tj11tlons, specificatjon.s ~nd amendments in the Solccitation and any 
wntten exceptions In the offer. ->lgnatu re also ce·rtrfies Small Buslru~ss status. 

CDW -ove-rn menl LLC 

23.-0 N MIiwaukee Av_e 
Adate .... 

Christi a V. fi·ath~£ 
Print~ 1:m~ 

IL 80061 P B!lident. COVV Govern ma-nt LLC 
Ctt,· Zip Tl e 

Phone: 
312.705.6285 

84 i .46:S. 6800 

9)' srg a c: I~ I • 0 1'/ll!-·sei:Cbn ob,o·,~. ~"lo Ofr.:' r i;urJC .s: 

1. il'l.".l 1.11)-m· ~lon ot Offor dldno Inv.; c ii:OIIL!!! ICnor o ,!;f n f!;O~eLijlv~ \HilctJC(."li . 
2. tic Oficto/ s lioll nol dl~c:.dmlnale ags/J\$1 "i:lf'fl/ ~:nploye• or ;ipplic.ifll r r o~1·mont h, '• c.I!oo al Fert '-'<1 ~r:cuc·,11; Ord r 1 f2~6. Sloille E.'ll!·tutiv!! 

Oiu~r :a.009,.,!) or A..R.S. §:§ 41- 1461 lhrO\lgt 14e5 . 
3. The Olf-:rar h:il~ not given, olli;HMj (<u, glv ri t h 1 nus ci 9lv!l aA any l.mr;J Mres11er e ye mic opF(1unily, ' uhm, amploym_efll, gl1 , IIDlln. gF.illllty, 

9f;leetlll 1.ilDCO"w'il1 , (rip, f.Wor, · • r;e ,tm la il publk: "eivenl In conned.l.'lO •,dth 1, e 0-ubmll1 oiler. Fell urn to jJrovlde a v-1:M ~lgnl)l!,n: •O'ffitll'Ul'l(I 'le 
sflt:11 ,!Jono re<l,Uh i:ll by thh, d;:;usc shall result rqe'!:!lon o 1 :e off.er. S~n~w.1 1h oli'tl v,i th a false sG'!em-"nt nhall ,.. 't1 11,e orr •• 'm:r ro1 ting 
con~ ct · rr.11 l-!o ~ub)act Lo 19 :il rerredl~ prov1r;1e.:; by Ln-u, 

4. Tl'lo OOeror Ol!'rtl ~~ t.h3t the e':lo'I-; reremnre!I Of'l'1itnl% .. l.lori _ tSJ ~ IS NOT e umnll lru!l lresa , ~h n !M n 100 mployc-cs o, a,s gmse 
rnveooes n $..; 111:on ler.!i. 

ACCEPTANCE OF OFFER 
1i .o Offer!{; .h~reby accepte:d, 

n,a Con rac1.or ls now !}01,111d to $i;1.JI IM n1u1.eriBJ5 or serviees llste-d by ho attached COl'l!l'eCt and based upon Lho sclioila on, 
lncludin9 ull lerms, con itlon5, spacmcali omi, amencfm nts, eto.;P,"d the . :nJJ2.ct!?r-'s Offer as accepta~~ Lho Slata. 

This Contract sh~ll h,mcsf'orth be refer1'od .JJ!'jJs COll'I rsci No. / L/J · . u . -J 
i he e,-fieci.ive d te of the Conliracl is / ..h~ ~ o"'l...o I? r · 
Toe Contracior is cauoo ec no!. lo commenco any I bfe work or to pro\ cf; .my malerfBI or se 'ca undot lhis contract unfi 
Cor1!rndor eceive.;; pluthDse mder, conl!.ac:! releaite document or lii'rittein no!ice lo proceed. 

SI.nm of Arll.ona .· ~ /J -. I) r 
20

,!' /_. 
A.warded this ~ · ' d~y o (/---~- Y,-

J , 
" ' / 
-..L.s...c' -,.;. ~1- - --
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Master Agreement 
Section 1: General Information 

Contract No: ADSP016-130652 
Description: Software Value-Added Reseller (SVAR) Services 

1.1 Purpose 

State of Arizona 
State Procurement Office 

100 North 151h Avenue, Suite 201 
Phoenix, AZ. 85007 

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 Offerers 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 ). 

1.2 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.AC R2-7-1010 et.seq. The Solicitation #ADSP016-
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. Offerers 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. 151h Avenue, Suite 201 
Phoenix, Arizona 85007 
Phone: (602)542.9127 

1.3 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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Master Agreement 
Section 1: General Information 

Contract No: ADSP016-130652 
Description: Software Value-Added Reseller (SVAR) Services 

State of Arizona 
State Procurement Office 

·100 North 15th Avenue, Suite 201 
Phoenix, AZ 85007 

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 . 

1.4 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. 

1.5 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 Offerer 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 Offerer'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. 

SI P age 
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Master Agreement 
Section 1: General Information 

Contract No: ADSP016-130652 
Description: Software Value-Added Reseller (SVAR) Services 

State of Arizona 
State Procurement Office 

100 North 151h Avenue, Suite 201 
Phoenix, AZ 85007 

"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. 

GI Page 
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