Exhibit C —General Terms and Conditions (GTC 307 As Modified)

1. APPROVAL:
This Agreement is of no force or effect until signed by both parties and approved by
the Department of General Services, if required. Contractor may not commence
performance until such approval has been obtained.

2. AMENDMENT:

No amendment or variation of the terms of this Agreement shall be valid unless
made in writing, signed by the parties and approved as required. No oral
understanding or agreement not incorporated in the Agreement is binding on any of
the parties. If either party proposes an amendment this Agreement, the other party
shall reasonably consider such amendment, and shall review and provide its
approval or objection to such proposed amendment within ninety (90) days, unless
the parties mutually agree to extend such time period.

3. ASSIGNMENT:
Neither the State of California nor the Authorized Users may assign this Agreement
or any Authorized User Participation Agreement without the prior written consent of
Contractor. Contractor may assign this Agreement to its Affiliates (as defined in
Exhibit F — Agreement for American Express® Card Acceptance) without the
consent of the State of California or the Authorized User.

4. AUDIT:

Contractor agrees that the awarding department, the Department of General
Services, the Bureau of State Audits, or their designated representative shall have
the right, at their own expense, to review and to copy any records and supporting
documentation solely pertaining to the performance of this Agreement. Contractor
agrees to maintain such records for possible audit for a minimum of three (3) years
after final payment, unless a longer period of records retention is stipulated.
Contractor agrees to allow the auditor(s) access to such records during normal
business hours and to allow interviews of any employees who might reasonably
have information related to such records. To the extent any waivers of
confidentiality are required with respect to any such audit, the entity conducting the
audit shall obtain such waivers at its sole expense. Further, Contractor agrees to
include a similar right of the State to audit records and interview staff in any
subcontract related to performance of this Agreement. (Gov. Code 88546.7, Pub.
Contract Code 810115 et seq., CCR Title 2, Section 1896)

5. INDEMNIFICATION:

Contractor agrees to indemnify, defend and save harmless the State, its officers,
agents and employees from any and all claims and losses accruing or resulting to
any and all contractors, subcontractors, suppliers, laborers, and any other person,
firm or corporation furnishing or supplying work services, materials, or supplies in
connection with the performance of this Agreement, and from any and all claims and
losses accruing or resulting to any person, firm or corporation who may be injured or
damaged by Contractor in the performance of this Agreement.
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6. DISPUTES:
Each party shall continue to perform its responsibilities under this Agreement during
any dispute.

7. TERMINATION FOR CAUSE: (Stricken in its entirety—See Exhibit D.13)

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

9. RECYCLING CERTIFICATION: (Stricken in its entirety)

10.NON-DISCRIMINATION CLAUSE:

During the performance of this Agreement, Contractor and its subcontractors shall
not unlawfully discriminate, harass, or allow harassment against any employee or
applicant for employment because of sex, race, color, ancestry, religious creed,
national origin, physical disability (including HIV and AIDS), mental disability,
medical condition (cancer), age (over 40), marital status, and denial of family care
leave. Contractor and subcontractors shall insure that the evaluation and treatment
of their employees and applicants for employment are free from such discrimination
and harassment. Contractor and subcontractors shall comply with the provisions of
the Fair Employment and Housing Act (Gov. Code 812990 (a-f) et seq.) and the
applicable regulations promulgated thereunder (California Code of Regulations, Title
2, Section 7285 et seq.). The applicable regulations of the Fair Employment and
Housing Commission implementing Government Code Section 12990 (a-f), set forth
in Chapter 5 of Division 4 of Title 2 of the California Code of Regulations, are
incorporated into this Agreement by reference and made a part hereof as if set forth
in full. Contractor and its subcontractors shall give written notice of their obligations
under this clause to labor organizations with which they have a collective bargaining
or other Agreement.

Contractor shall include the nondiscrimination and compliance provisions of this
clause in all subcontracts to perform work under the Agreement.

11.CERTIFICATION CLAUSES:
The CONTRACTOR CERTIFICATION CLAUSES contained in the document CCC
307 (except for Contractor Certification Clauses 4 and 6, which are not applicable to
Contractor) are hereby incorporated by reference and made a part of this Agreement
by this reference as if attached hereto.

12. TIMELINESS:
Time is of the essence in this Agreement.
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13. COMPENSATION:
The consideration to be paid Contractor, as provided herein, shall be in
compensation for all of Contractor's expenses incurred in the performance hereof,
including travel, per diem, and taxes, unless otherwise expressly so provided.

14. GOVERNING LAW:
This contract is governed by and shall be interpreted in accordance with the laws of
the State of California.

15.ANTITRUST CLAIMS: (Stricken in its entirety)

16.CHILD SUPPORT COMPLIANCE ACT:
“For any Agreement in excess of $100,000, the contractor acknowledges in
accordance with Public Contract Code 7110, that:

a. The contractor recognizes the importance of child and family support obligations
and shall fully comply with all applicable state and federal laws relating to child
and family support enforcement, including, but not limited to, disclosure of
information and compliance with earnings assignment orders, as provided in
Chapter 8 (commencing with section 5200) of Part 5 of Division 9 of the Family
Code; and

b. The contractor will comply with the earnings assignment orders of all employees
and will provide the names of all new employees to the New Hire Registry
maintained by the California Employment Development Department.

17.Unenforceable Provision:
In the event that any provision of this Agreement is unenforceable or held to be
unenforceable, then the parties agree that all other provisions of this Agreement
have force and effect and shall not be affected thereby.

18.Priority Hiring Considerations:
If this Contract includes services in excess of $200,000, the Contractor shall give
priority consideration in filling vacancies in positions funded by the Contract to
gualified recipients of aid under Welfare and Institutions Code Section to the extent
required by Pub. Contract Code 810353.
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