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(REVISED AND EFFECTIVE 01/21/2003}

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

DEFINITIONS: The folowing terms shall be given the meaning
shown, unless context requires olherwise or @ uniqgue meaning is
atharwse spedfied.

"Acceptance Taeats” means those tests performed during
the Performance Period which ara intended lo deweming
compliance of Eguipment ond Secftware with the
specifications and all other Attachments incorporated hersin
by reference and i deiermine the reliablity of the
Equipmani.
. Program” means a computerprogram which
is Intendad to be axecuted for the purposc of parforming
usaful work For the user of the Information belng precacsad.
Applicaion programs are developed or othersise acquirec
by tha user of the Harmdwara/Software system, bul they may
ba supplied by the Contractor.

*Attmchment® means a mechamcal, electrical, or alectranic
interconnaction  to  the Contmeciorsuppled Machine or
System of Equipment, manufactured by other than the
orglnal Equlpment manufacturer, that 15 not connacted by
the Contractor,

“Business ontity” means any Indivdidual, business,
partnership, foint venture, cerporation, S-corporation, limited
liabiity comporation, lmiled Habality partnership, sole
proprigtorchip, Joint stock company, consortium, or other
private legal entity recognizad by statule.

=“Buyer” means the State’s authorized contracting official,
sCommercial Software” means Software developed or
regularty used that: (i} has been $0ig, leaged, or lcensed o
the ganersl public; (i) has been offerad for sale, lease, or
Boense b2 the genaral public; (i) bas not been offered, sald,
leaged, or Heansad to the public but will ba available for
commercial sale, l=ase, or lisense in ime to satisfy the
dellvary requiremnents of this Ganlract; or (iv) satisfies a
criterion expressed in (), (), or () abova and would require
only minor modifizations to moet the requirements of this
Contact.

“Contract” maans this Contract or agreament (Including
arly purchasa order), by whatever name knawn ar in
whatever format used.

“Gustomn Software” moans Softwars that doas not meet
the definition of Commercial Software.

“Contractor” means the Husiness Entity with whom the
Stato entare into thie Contract. Contractor shall be
synonymous with “supplier”, *vendor” or othar similar tem.
“Data Procassing Subsystem®™ means a complement of
Contractor-fumished  Individual Machines, Including the
mecessary controlling elements {or the functional equivalent)
and Operating Software, if any, which are aocguired 1o
operate &5 en (ntegraled group, and which are
interconnacted entraly by Contractor-supolied powear andfor
glgnal cabies; e.g., direct access controler and drives, a
cluster of terminals with thelr coniroller, ata.

"Data Processing System (Systam)” means the total
complement of Confractor-fumished Machinas, Including
ene or more cantral processors (of Instructicn procassors)
and Oparating Software, which are acquired o operate as
an integratad group.

“Dellverables” maans Goods, Software, Information
Technology, telecommunicaions echnatogy, and other
|temis (8.g. reports) to Be deliversd purseant to this Contract,
including ary such items fumished incidant 1o the provision
of services.

“Designated CPU(4)" maans for each product, if appiicable,
the cantral processing unit of the compulers or the sarver
unit, indwfn%gny associated paripharsl units. If no spacific
‘Designated CPU(s)" are speciiled on the Contract, thé term
ghall mean any and all CPUs located ai the site spacified
therein.
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extont that such matarials ans described In or required by
the Statement of Wark.

*Equipment iz an al-inclusive term which mfers eilher (o
Individugl Machines of 0 a complets Data Procassing
Systarn or subisystam, Including its Hardware and Operating
Sofwam (if any).

“Equipment Fallure” is 3 malfunclion in the Equipmant,
axciuding @l external factors, which preventis fthe
accomplishment of the Equipment's intended function(s). If
microcode or Operating Sofwsre regiding In the Equipment
is necessary for the proper oparation of the Equipment, a
fallure of such microcode or Operating Softwars which
prevents the accomplishment of the Equipmant's Intended
functizns shall be deamed 1o b an Equipmant Failure,
“Facility Readiness Date” means the date specified in the
Statoment of Work by which the State must hagva the site
prepared and avallable for Equipment delivery  and
instalation.

“Goods™ means all bypes of tangible perscnal property
including but not limitad to materals, suppiles, and
Equipment (Including computer and telecommunications
Equipment).

"Hardwore® usually refors to computer Equipment and IS
cont-asted with Software, See also Equipment.
“Ingtallation Date” meszns the data specified In tha
Stmatement of Work by which the Contractor must have the
orderad Equipment raardy (certified) for use by the Stale.
“Infarmation Technology™ ‘ncludaes, but is not limited ta,
2ll alactronic technology systems and services, automated
infarmation  handling, System design and  analysls,
conversion of data, computer programming, Information
sigrage and refrieval, telecommunications which Include
voica, video, and data communications, requisite Systam
controls, skmulation, electronic commerce, and all related
interactions between paople and Machines.

“Machlne® means an Indhvidual unit of @ Data Precessing
System or subsystem, separately idenified by a type andior
medel numbar, comprised of but net limited to mechanical,
slaciro-mechanical. and electron'c parts, microcode, and
special features [nstalled thereon and Including any
necessary Softwara, ag., cantral procassing unlt, mamaory
module, tapa unit, card raadar, atc.

"Machine Alteratlon™ means any change to a Uonfractor-
suppiied Maching which {5 net made by the Confracior, and
wiich resuits In the Machina deviating from hs physical,
maechanical, electrical, or electronic (Incuding microcnde)
dasign, whether or not addiional devices o parts am
empioyed in making such changa.

"Malntenance Diagnostic Routinea” means the dizgnostic
programs  customarily used by the Contractor to test
Equipmant for proper functioning and raliability.
“stanufacturing Materlals" maans parts, tools, dies, Jigs,
fixtures, plans, drawings, and information produced or
apquired, or righls acquired, specifically to fulfill obligations
gat forth harein,

“Maan Time Detween Fallure [MTBF)™ moeans the averago
expacted or observad tima batwean consecuiive fallures in a
Sysiem of component.

“Mean Time to Rapair (MTTR)" means the average
expocted or oheerved fime required to repair a System or
component and return it to normal aparation

“Oparating Softwars® means those routines, whether or
not identfied as Program Products, that reside in the
Equipmant and ars required for the Equipment 1o perform its
inlended function(a), and which Intarfaca the operator, oihar
Contracior-suppiled programs, and user programa o lhe

E it

"Oparational Uso Time™ means for performance
measurement purpeses, that tima during wnich Equipment
& In actyal operefion by the State. For  malntenance
Operational Use Tima purposss, that tme dukng which
Equipment is In actusl operation and i nat Synenymous with
power an b,
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dd) "Performance Testing Perlod™ means a perod of time
during which the State, by approprate tests and production
fung, evaiuates the parformance of newly Instafled
Equipment and Software prior 1o its acceplance by the
State.

ea) “Porlod of Malmtenance Coverage®™ means (he perdod of
time, as selected by the State, during which ma'nienance
senvices ae provided by the Contractor for a fised monthly
gharge, 28 opposed to an hourdy charge for services
rendered. The Period of Mainterance Coverage consists of
the Principal Perlod of Maintensnce and any additional
hours of coveraga per day. andlor increased coverape for
woaakands and holldays.

fil “Preventive Maintonance” means hat maintenancs,
performed on a schedulad basis by the Contractor, which I
dosigned to keep the Eguipment in propesr operatng
cendlden.

pg) “Principal Perlod of Malntenance® means any nine
consecutive hours per day (usually batwaen the hours of
7:00 a.m. and 6:00 p.m.) as selected by the State, including
an officlal meal period not to excaed one hour, Manday
through Friday, eugiuding holidays observed at he
instailaticn.

nh) “Programming Alds™ means Contractor-supplied programs
and routines executable on the Conltractor's Equipment
which asslstse a programmer in e development of
appiications  Including lenguage  processors,  Sons,
communications modulas, data base management syelams,
and utility routines, (tape-to-disk routines, disk-to-print
routines, ate.).

i} "Program Product" means programs,  roulines,
submutines, and related Items which ame propratary o the
Contraciar and which are licensad o the State for its use,
usually on the basks of separale’y sialed charges and
approgriate contractual provisions,

i} “Remedial Mainénance” means that malntenance
performed by the Contractor which mesulis from Equipment
{nducing Operating Soltwam) falure, and which s
parformed as required, |.e., on an unschedulad basis.

kk} "Site Licensa™ meana for asch peoduct, the term "Sits
Licensa" shall rmean the licenss established upen acquisiton
of the applicable number of coples of such product and
payment of the applicable license fees as sel forth in tha
Statemant of Waork,

I} “Software” mezns adn alkinclusive term which refers o
any computer programs, routines, or subroutines suppliied
by the Contractor, Including Oparating Softwars,
Programming Alds, Applicallon Programs, and Program
Products.

mm] “Software Fallure"means a malfunction in the Contractor-
suppiad Scftware, other than Operaling Software, which
prevents the accomplishment of work, evan though tha
Eouipmeant (including its Oparating Softwara) may still ba
capable of cperaling properly. For Oparating Software
fallure, 5o dafintton of Equipment Failure.

na) “State™ means the govemmant of the State of Califomia, e
employess and authodzed epresentatives, Including without
lirmitation any department, agency, or other unlt of the
govemment of the State of Califcmia.

oa) “System”™ means the complele collection of Hardwars,
Software and sendces as deacribed In this Coniract,
Integrated and functioning togethar, and pedorming in
sccordance with this Contract,

pp} “ULE. Intellectual Property Rights™ means ntellestual

property rights enfarceabls in the United States of America,

including without [imitation rights in frade secreds,

COMMEancing w 5 commeancing wiih
Section 12100}, and 3.5 {commencing with Section 12125)
of Part 2 of Division 2 of the Publlic Contraclt Code (PCC),

i

10,

then Conlracior's bid is a firm offer lo the State which Is
acoepled by the issuance of this Contract and no further
action Is required by sithar party.

by If this Confract results from a solicitation other than
describad in paragragh a), above, Contractors quotation or
proposal is deemed a firm offer and this Contract document
i& the State's acceptance of that offer.

¢} IF this Contract resulted from & joint Big, |t shall ba deemac
one indivisible Contract. Each such joint Conltractor will be
jointly and severally liable for the performance of the entire
Confract, The State assumes no respoensibility or obligation
for the dhvision of orders or purchases among [oint
Conlractors_

COMPLETE INTEGRATION: This Coniract incleding any
documents incorporated herein by exoress refarence, |$ Intended
to be 8 compets intsgration and thers are ne pPrior or
centemporanesus different or additional agreemenis pertaining to
the subject matter of the Contract,

SEVERABILITY: The Contractor and the Siate agree that if any
provision of this Contract is found to ba illegal or unenforceable,
such fterm or provislon shall be deemed siricken and the
ramainder of tha Contract shall remain in full ferce and effect.
Either party having knowledge of such term or provision shall
promplly inform the other of the presumed ron-applicability of
such provision.

INDEPENDENT CONTRACTOR: Caoatrastor and the agents and
amployees of Contractor, in the peformance of this Contract,
ghall act in an independent capacity and net as officers or
amployees or agents of the State.

APPLICABLE Law: This Contract shall be govamed by and
shall be interpreted in accordance with the laws of the State of
Califomnia; venue of any action brought with regard to this
Contract shall be in Sacraments County, Sacraments, Callormia.
The United Mations Convention an Contrasts for the International
Sale of Goods shall not apply fo this Conlract

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) Contractor wamants and cartifies that in the parformance of
this Contract, it will comply with all applicable statutes, niles
regulaticns and crders of the United States and the Staw of
California and agrees 1o indemnify tho State against any
Iogs, Gosl, damage or Iability by reason of tha Contracionrs
viclafion of this prowision.

B} If this Conlmacl = in excess of $500,004, ILis subject to tha
requiremants of the Wardd Trade Grgantzation (WTO)
Govemment Pracuramaent Agreamant (GPA).

CONTRACTOR'S POWER AND AUTHORITY: The Cantracior
warranis that it nas full power and aulhority to grant lhe nghls
herein granted and will hold the State hanmlesa from and against
gny loss, cost, liability, and expense (including reasonabie
aftormiey fees) ansing out of any breash of this warranty. Furthar,
Contractor avers that it will nat enter into any arrangament with
eny third party which might abridge any rights of the State under
this Contract.

ASSIGNMENT: Thiz Contract shall not be assignable by the
Canfractor in whole or in part without the wrilten consent of the
State. For the purpese of this paragraph, State will not
unregsonably prohibst Contracter from fredly assigning its right to
paymant, provided that Contracior remains responsible for its
uhlig.aﬁl;nm Fmranicar

WAIVER OF RIGHTS: Any action or inactan by the State or the
failure of the State on any occasion, 1o enforce any right or
proviglon of the Contract, ghall nod be conslrued o ba a waiver by
the State of its rights hereundar and shall not prevent the State
fram enforcing such prowvision or rght on any fulure occasion.
The rights and remedies of the State herein are cumulative and
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(REVISED AND EFFECTIVE 01/21/2003)

GENERAL PROVISIONS - INFORMATION TECHNOLOGY

are in addition ta any other rights or remedias thal the Stats may
hawve al law o In equity,

ORDER OF PRECEDENCE: In the event of any inconsistency
bebwesn the amces, atschments, spacifications or provisions
which constitute this Contract, the faollowing crder of precedence
shall apply:

a) these Ganoral Provisions — Infonmation Technology:

b}  contract form, |.e., Purchase Onder STD G5, Standard
Agreamant STD 213, etc., and any amendments herato;

g} stalement of work, including any specificalions incomporated
by referance harein;

dy speclal terms and conditions; and

e} all other attachmenis incorporated in the contract by

raferance,
The specificaions shall prevall over any subsidiary documents
referanced thearein,

Matwithstending this order of precedence, any special conditions
agreed to by the partes Mm?rmdmwtmmr
Provigions must be claary staled in the contract. and pre-
approved in writing by DGS,

PACKING AND SHIPMENT:

al Al Goods ate lo be packed in suitatle coniziners for
protection In shipment ang storage, and |n accordanca with
appiicable spectfications. Each container of a multiple
container shipment shall be identified to:
iy show the number of the container and the tolal number

of containers in the shipmant; and
i} the number of the container in which the packing sheet
haa beon enclosed.

b} Al shipments by Centractor or ilts subcontraclors must
include packing sheels Identifying: the Stale's Contract
number; item fumber; quantity and unit of measurel part
number and dascripion of the Goods shipped; and
aporopiate evidence of inspoction, if required, Goods for
diferent Contracts shall be lsted on sgparale packing
sheels.

¢} Snipments must be made as specifisd in this Contract, a3 it
may be amendad, or atherwisa directed in wriling by the
State’s Transportation  Managoment Unit  within  the
Depariment of Genargl Services, Procurement Divislon.

TRANSPORTATION COSTS AND OTHER FEES OR
EXPENSES: Wo chamge for delivery, drayage, axpress, parcel
post, packing, carlage, insurance, licanse fees, permits, cost of
bonds, or for any other purpose will be paid by the State unless
expressly included and Remized in the Ceniract.

a) Contractor musl strictly follow Contract reguirements
regarding Free on Board (F.0.B.), fralght terms and rouling
instructions. The State may permil use of an allemate
carrier & no addifional cost to the State with advance written
authorization of tha Buyer.

o) i “prepay and add” is selectad, supporting freight bilis are
required when over $50, unless an exact freight charge Is
approved oy the Transportation Management Unit within the
Departrment of Garneral Services Procurement Division and a
walver is granbsd.

g} ©On "FOB Shipping Polnt® transaclions, should any
shinments under the Contract be racelved by the State in a
damaged condition and any related freight loss and damage
caims fled against the camier or camers be wholly or
panially gackned by the carrer or carmiers with the inference
that damapge was the result of the act of the shipper such as

nherent defect In

pouest of the

14.

15

16.

17.

18,

DELIVERY: Contractor shall strictly adhere to the dellvery and
completion achedules specified in this Contract. Time, if stalad as
& number of days, shall mean calendar days unless otherwise
spedified. The gquaniites specified hereln are the only quantilies
reguirad. If Confracior delivers In excess of the guantites
specified herein, the Stata shall not be roquired 1o maka =ny
nayment for the excess Deliverables, and may return them lo
Contraetor at Controciors ecpense of utilize any other rights
available 1o the State at law or in equily.

SUBSTITUTIONS: Substitution of Deliverablos may not be
tendared without advance written consent of the Buyer.
Contractor shall not use any spocification In fieu of those
contained in the Contract withoul weltten consent of the Buyer.

INSPECTION, AGCEPTANCE AND REJECTION: Uniass
otherwise specified In the Stetement of Work:

a) Contractor and fts subcontractors will provide and maintain a
guality assurance system acceptable 1o the State covaring
Dalivarablos and servicas undar this Contract and will tendar
ta the State only those Dellvarables that have bean
inspected and found to conform to this Contract's
requiramaents. Contractor will keep records evidencing
Inspactions and thalr result, and will maka thesa records
avalakia to the State during Contract performance and for
three years afler final payment. Contractor shall parrmdl the
State 1o reviaw procodures, precices, procasses, and
related documents o determine the acceptabiity of
Contractor's quallty assurance System or oher similar
husiness practcas related to performance of the Contract,

by Al Daliverables may be subject to inspection and test by the
State or its authorized ropresentatives.

¢} Contractor and |t& subcontwactors shall previda  all
reasonable facilites for the safety and convenience of
Inspectors al no addiional cost to the State.  Confracior
shall furnizh to inspectors all information and data as may
he reasonably required to perform thelr ingpection.

d) Al Deliverables may be subjest ' final inspeciion, lest and
accoptance by the State at destination, notwithstanding any
payment or inspeciion al source.

e} The Stete shal giwe witien notice of rejeston of
Deliverables delivered or services performed hareunder
within & reasonable time after receipt of such Delverables of
naformance of such senvices, Such notice of rejection wil
stats he respects in which ihe Deliverables do not
substantially conform to their specifications. If the State
does nol provide such nolice of rejection within sisty (80)
days of delivery, such Delverables and services will be
deemned to have heen acoepled, Acceptance by the State
will be final and Ireversible, exceot as it relates lo latent
gefects, fraud, and gross mistakes amountng to fraud.
Acceptance shall not ba construed 1o walve any warranty
rghts that the State might hava at law or by express
reservalion In  this Contracl with respect [0 any
nanconfonmity.

SAMPLES:

a) Samples of ltems may be required by the State for
Inspection and specificalion testing and must be fumished
free of expense to the State. The samples fumished must
be identical in all respecis to the products bic ancior
specified in the Contract

b} Samples, if not destrayed by tests, may, upon regues! made
at the tme the sample is fumished, be relumed al
Conlracior's expanse,

WARRANTY:

a) Unlass siherwise specifiad in the Statemant of Wark, the
warrantias in this subsectien a) begin upon acooptance of
tha Dallverabie or servica n guestion and end one (1) year
thersafer. Contractor warrants that (i) Deliverabies and
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services funishad hamsundar will substantially conform to

the requirements of this Cantract {including without limitatian

sl deseriptions, specifications, and drawings identified in the

Statemont of Wark), and (i) tha Daliverablas will be-free

from material dafects in materials and workmanship, Whare

the parties have agreed to design specifications (such as a

Detailad Dasign Documant) Incarparated the same or

aguivalant in ha Saterment of Werk cirectty or by referance,

Centractor will warrant that its Deliverables provide ail

materal functionality reguired thereby. In addition to tha

cther wamanties set forth herein, where the Contract calis for
dedivery of Commerdlal Software, Confracior wamants that
such Software will perform In accordanca with iis license
and accompanying Documeantation. The Stata’s approval of
designs or specifications fumished by Contractor shall not
relieve the Contractor of its obligations under this warranty.

Conlracior warants that Deliverables fumished hersunder (1)

will be free, at the tme of dellvery, of harmful coda {Le.

compuler viruses, worms, irep doors, tima bombs, disabling

code, or any similar malicious machanism designed o

interfara with the intended oparation of, or cause damage 1o,

computers, data, or Software); and (I) will not infrings o

viclate any U5, Intellectual Right. Without limiting

the ganamilty of the foregaing, if the State belisves that
harmful code may be prasant In any Gommercial Softwars
delivernd hamaunder. Cantractor will, upon tha State's
request, provide 8 master copy of the Software for
comparison and comection.

Unless otherwise specifiad in the Statement of Work:

(it Contractor does not warrant that any Software provided
haraunder is amor-fres or that it will run withaut
Immatarial imtamupticn.

(i Contractor doos not warrant and wil have no
responsibiity for a clalm o the extent that it anses
directty from (A} a mocification mada by the State,
uniess such modification is approved or dirccted oy
Contractor, (B} usa of Software in combination with or
an products other than as speciiied by Contractor, or
(C} misuse by the Stata.

1) ‘Where Confractor reseils Hardware or Software it
ourchasad from a third party, and sech thind panty
offers additional or more Sdvaniageous warranties than
those sot farth hersin, Contractor will gass through any
sueh warranties to the State and will reasonably
cooparate In enforcing them. Such warranty pass-
{hrough will be supplemental to, and nol rellave
Contracior from, Contactor's wamanty obiigations sat
forth above.

All warranties, Including special wamanties sﬂmm

eizawhare harein, shail inura to the State, its successors,

assigns, customer agencles, and governmental users of the

Dallvarabies or servicas

Except as may ba spacifically provided in the Statamant of

Work or alsewhars in this Contract, for any breach of tha

wamanies provided in this Section, the State's exclushe

Wmmwmmwigaumm b lirmited fo:

i} re-perfomance, repalr, or replacemeant of the

nonconforming Deliverable (including without
lirnitztion an i Deliverable) or service; or

(i} should the Stala In its scle discretion consant,

refund af ail amounts pald by the Stata for tha
nonconfoming Delrverable or sardice and
payment to the State of any addifonal amounts
necassary to equal the State's Cost to Cover,
"Cost to Cover” maans tha cost, propedy
mitgated, of procuring Dalharables or sarvcas of
aquhialant capability, function, and performance.

IN THIS SECTION, CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR IMPUED,

19

20,

INGLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE.

SAFETY AND ACCIDENT PREVENTION: n performing work
under this Conbract on State premlses, Contracior shall conform
ity any specific safaty requirements contained in the Contract or
as required by law or reguiation. Contractor shall take any
additicnal precautions as the State may reasonably reguire for
safety and accldent prevention purposes. Any wiglation of such
rddes and requirements, unless promplly comected, shall be
grounds for termination of this Contract in accordance with the
dafault pravisions hareof,

INSURANCE: When performing work on property in the care,
custody or control of the State, Contractor shall malntain all
commercial general lability insurance, workers' compensation
insurance and any other Insurance the State daams appropriate
under the Contract. Contractor shall furmish an insurance
gartificate gvidencing required insurance coverage acoepteble to
the State. Lpon request by the Buyer, the Coniractor may be
required to have the State chown ag an "pdditional nsured™ on
selectad policies.

2. TERMINATION FOR NON-APPROPRIATION OF FUNDS

22.

al i the term of this Coniracl extends inlo fiscal yoars
subsaguent to that in which it is approved, such continuation
of the Confract is contingent on the appropriation of funds
for guch purpose by the Legislature, If funds to effect such
continued payment are not appropriated, Conlractor agrees
to take back any affected Dellverables furnishad under this
Cantract, terminate any senvicas suppiied fo the Stale under
this Confract, end refieve the State of any furthar obligation
tharefor,

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

TERMINATION FOR THE CONVEMNIENCE OF THE STATE-

a) The State may tarminate performance of work unces this
Contract for its canvenlence In whale or, from Ime o time
in part, if the Degartment of Genera’ Sarvices, Deputy
Direcior Procuramant Divislon, or dasignes determines that
a terminafian is in the Staw's interest. The Degartment of
Ganeral Sarvices, Deputy Director, Procurement Divisicn, or
designea, snall terminate by daliverng to the Contraclor a
Motica of Termination speclfying the extent af ermination
and tha effective date themaof

b]  Aher raceipt of @ Nolice of Tarmination, and axcapt as
direcited by the Stats, the Cortractor shall Immediately
procasd with the following obligations, as applicable,
regardiess of any delay in determining or adjusting any
amounts des under this clause. Tha Contractor shall:

{y Stopwork as spacified In the Notice of Tamminaticn

{l} Place no further subconiracts for malerials, services, or
faciliias, except as nacessary lo complebe the
pantnuing pertian of the Contrast.

(W) Termirate Al subConiracts 1o the axlen! thay ralate o
the wark tarminatad,

vl Sottlo ail cutstanding labiifties and farmination
saltliamant propozals ansing from tha termination of
subcontracts:

c) Unless othenvise sai forth in the Statement of Work, if the
Contractor and tha State fall 1o agres on the amount (2 be
pald bocauso of the armination for convenlance, the State
will pay the Contractor the fodlowing amounts; provided that
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in no evant will total payments exceed the amount payabla

to the Contractor if the Contract had boen fully performed:

(il Tha Contract price for Dellverables or gervices
acospied by the Stata and not previousty paid for,
aqumfumyummhumammw

{1y 'ﬂ‘mhlﬂﬂd"

A} The reasonable costs incurmed in the
of the work terminated, including Inftlal costs and
praparaiory axnenses allocable therato, but
excluding any cost attributabla to Dellverables or
survices pald or to be pald;

B} The reasonable cost of satting and paing
tamination sattiemant propasals under tarminated

C) Reasonable storage,

Contractor In winding down and tarminating It

wark.
The Contracior will use generally amptad actounting
principles, ar accounting principles otherwise agread to In
writingy by the partles, and sound business practices in
defernining all costs claimed, agread to, or detérmined
under this causa,

TERMINATION FOR DEFAULT;

a)

b

&)

d)

Tha State may, subject to the cause lited “Forca Majsure”
and o sub-sectian ) balow, by written notice of dafaull fo
{he Contractor, lerminate this Contract in whole or in part if
the Contractor falls to:

i} Deliver the Delverables or4o parform the senvices
within tha tima specified in the Contract or any
amandmant thareio;

) Make prograss, so thal the lack of prograss endangers
performanca of this Cantract; or

My Parform any of the ather provisions of this Cantract.

The Stabe's right to tarminate this Contract under sub-

soction a) 3bove, may be exercised if the fallure constitutes

& materal breach of this Contract and if the Contractor doas

not cura such failure within the tme frame stated in the

Siate's cure notica, which in no event will ba lass than

fittaan (16) days, uniess the Statement of Wark calls for 2

shorter pericd.

|f tha State terminates this Contract in whole or in part

pursuant @ this Section, it may acquire, under terms and in

the mannér the buyerBuyer considara appropriate,

Delivarablas or services similar 1o those terminated, and the

Contractar will b labie to the State for any excess costs for

thase Deliverables and sarvices, Incleding without llmitation

gosts third party vendors charge for Manufacturing Materials

(bul subject 1o the clause entited “Limitation of Liabillty™).

However, the Contractor shall continue the work not

terminated.

If the Contract I= iarminated for default, the Stata may

require the Contractor to rangfer title, or in the case of

licenasd Softwarg, [lcenss, and daliver to the State, as
directed by the Buyer, any:

{i} completed Deliverables,

{ily partialy completad Delverables, and,

(I} subject to-provisions of sub-soction &) balow,
manufacturing Matedals re‘ated to the terminated
portion of this Contract. Nothing In this sub-section d)
will be construed lo grant the State rights to
Daliverables that it would not have recelved had this
E:unu-m:t baen fully porformed. Upon direction of the

: 2 tractor shall also protect and preserve

dalivery of materiats, the Gontracior and Buyar snall atiempt

to agree on the amourt of paymant for Manufacturing
Materals and athar materia's dellvered and accepted by the
Stats for tha protection and presorvation of the proparty,
provided that where the Contractor has bllied the State for
any such materiale, no additional charge will apply. Fallure
o agrea will constituta a dispule undar the Disputes clause.
The State may withiwolkd from thesa amounts any sum it
dabermings to be necassary to protect the State agains! joss
becauss of cutstanding Hens or caims of former lian
halders.

f) M, after lrmination, it 's determined by a final ruling in
accordarce with the Disputes Clauss that the Cantracior
was not In default, the fghts and obligationa ‘of the partiea
shall be the sama as If the terminaton had been issued for
the conveniense of the State

gl The rights end remadias of the Stata In this clause are In
additon to any othar rights and remedias provided by law or
under this Contract. and am subject 1o the clauss titked
“Limitation of Liability.”

24. FORCE MAJEURE

24

Excepl far dafeuts of subconiractors at any tier, the Contracior
shall not be liable for any excess costs If ihe Tallure to parform the
Coniract arises from causes beyond the control and without the
fault or negligence of the Contractor, Examples of such causes
include, but ame not limited fo:
a) Acts of God or of the public enery, and
b) Acts of the federal or Stale government in either s
sovertign or contractual capacity,
W the failure to perform & caused the default of a
subsontractor at any tier, and H the cause of the dafault is beyond
the contral of both the Contractor and subcontractar, and without
the fault or negligence of either, the Confractor shall net be iabla
for any mexcess costa for fallere fo pedorm, unless the
subcontracted Delveratles or services were obisinable from
other sources In sufficient ime for the Contrecior to meat the
required delivery schedule,

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the eveni any Daliverables fumished or servicas provided
by the Contracior in the performance of the Cantrast ghouid
fall o conform to the requirements hargin, or 1o the sample
submitted by the Contractor, the State may reject the sama,
and it shall become the duty of the Contractor to reclaim and
ramove the iem promptly or to correct the performance of
sarvices, withaut expense to the State, and Immdiately
replace all such rejactsd items with others conforming lo the
Contract.

b} In 2ddiilon to any other Aghts and remedies the Stale may
have, the Stal= may require Contractor, at Contractor's
expense, lo ship Deliverables via air freighl or expediled
roufing to avaid or minimize actual or potential delay if the
delay is the fault of the Contractor,

¢} In the event of the lermination of the Contract, either in
whole of in par, by raason of default or breach by ihe
Coniractor, any loss or damage sustained by the Stale in
procuring any items which the Gontractor agreed to supaly
shall be barne and paid for by the Contraslar.

¢l The Stala reserves the right 1o offsat the reascnable cost of
gll damages caused 10 ihe State against any ouistanding
invoices or amounts owed to Contractor or to make a claim
against the Contractor therefore

LIMITATION OF LIABILITY:

2) Contractor's lability for damages to the Staie for any cause
whatsoever, and regardiass of the form of actian, whather in
Contract or in fort, shall ba limited to two tmes the Purchase
Prica, For purposas of ihis sub-gection a), “Purchase Price”™
will mean the aggregate Contract price; excapt that, with
respect to g Contract under which muitiple purchasae orders
will be issued (5.9., a Mastar Agreamant or Multiple Award
Schedule contract), “Purchass Price” will mean the total
prios of the purchase order for the Deliverable(a) o
senvica(s) that gava riss to the (o5s, such that Contractor will
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have a separate limitation of liability for sach purchase
ordar,

B} The foregaing limitation of Nability shall nat apply (1) to

Eabiity under the Ganaral Proviglons: entitked “Patant,

‘.‘.‘W and Trade Secret Protection” or to any other
Bability {Including withou? limitation (ndemnification
nb!lgaﬁum}hrmﬁwaftﬁpmrhm
property righta; (i) o clalms coverad by any specifis
mdamwmnufwww (i} fo claims
arising under provigions hamin calling for Indemnification for
third party claims against the Staie for badily injury to
persons o damage to real or tangibie perssnal praperty
causkd by Contraclor's negligence or willful missonduct; o
[iv] to-coste or aiomey’s fees that the State becomes
antitied to recover a8 a pravaliing party in-any action.

c] The State's labillty for damages for any cause whatsover,
and regardiass of tha form of action, whather In Confract or
in fort, shall be Bmited to the Purchase Price, as thal e 15
defined in subsaction a) above. Mothing harain shall be
construad to waive or limit the State’s ammmmﬂw«
any ciher immunity from suit proviced by

d) mmmnlmﬁmhl:mﬁmurmmmm
for consaquential, incidantal, indirect, special, or punitive
damages, aven if notifcation has bean given a3 1o the
possibiiity of such damages, except (1) to the axient that
Contractor's Hability for such damages is specifically set
forth in the Statemant of Wark or (i) to the extent that
Cantractor's liability for such damages arises out of sub-
eacton b)), b)(i), or bj{v) abowve.

. CONTRACTOR'S LIABILITY FOR INJURY TD PERSDNS OR

NAMAGE TO PROPERTY:

a) The Contractor shall be liable for damages arising out of
injury tp the person andlor damage to the property of the
State, employees of the State, persons designated by the
State for training, or any other person(a) other than agents
or employess of the Confracior, deslonated by the Siale for
any purpase, prior lo, during, of subsequent fo dalivery,
installation, actéptance, and use of e Dellverables elther
@t the Contracior's siie or &t the State’s place of businass,
provided that e injury or damage was causad by the fault
or neligence of the Confractor,

b} Contractar shall not be Bable for damages arising out of or
caused by an ateration or an Amachment not made o
instalied by the Contractor, or for damage to alterations or
Attachmaris that may resull from the normal opsration and
maintenance of the Dellvarablas provided by the Contractor
during the Contract,

. INDEMMNIFICATION: Centracior agreea 1o indemnity, defend and
sava harmiess the State, It officers, agents and amployeas from
any and 3 thind party claims, costs (induding without limitation
rezsonatle attomays’ feas), and losses due (o the Injury or death
aof amy individual, or the loss or damage to any resl or tanglbla
persanal prooarty, resulting tafrom the willful misconduct or
nagligent acts or omissions of Contractor or ary of Its agents,
subsontracions, empioyees, suppliers, laborars, or any ofner
persan, firm, or corporation fumishing or supplying work,
sarvices, materals, or supplies In connection with the
parformanca of this Contract. Such dafense and paymant will ba
conditional upon the faliowing:

a) The State will notify Contractor of any slch claim in writing
m:mwmdﬂfﬁnmwmin @ reasonabia tme;
an

B)  Contractor will hawe sohe control of the defansa of any ackon

on such clalm and all negotations for its setiemant or

compromian; provided that {|) when substential prnciples of

Ll

Rabiiy): (1) the State will hawve the right to approve o
dizapprove any setlemant or compromise, which approval

9.

M.

33

will nat unreasonably be withheld or delayed; and (i) the
State will reasonably cooparate in the defense and in any
relatad settemnent nagatlations.

INVDICES:
a) Unless othersise specified, 'nvolcas shal be sent o the
. address sel forth hereln. Invoices shall ke submitted in
tripfleate and shal include the Centract number; release
order mumbar (if applicablal; iem number; unit price,
etanded item price and Involce fotal amount.  Stale colgs
tax and'or use tax shall ba itemized separataly and added 1o
each invaloo ag applicatla.

b} For Contracts In excess of 550,000, In accordance with GC
Spcfion 16545 el. seq. every invoice shall inclede a
cartification that the Contractor shall rot use State funds to
assist, promota, or detar unlon organizing during the lila of
the Contract, Including any extensions or renewals thereof.

REQUIRED PAYMENT DATE: Payment will be made in
accardance wilth the provisions of the California Prompt Payment
Act, Gowernment Code Section 27 el seq. Unless expressly
exampied by statute, the Act requirns State agencles to pay
propedy submitted, ungisputed invaices nol more than 45 days
after {1] the date of acceptance of Deliverables or performance of
sarvices; or (il) receipt of an undisputed irvoice, whichever |s
later,

TAXES: Unless otherwise requirad by law, the State of California
Is exmmpl from Federal excise taxes. The State will anly pay for
any State or local sa'es or use taxes on he services rendered or
Goods supplied fo the State pursuant to this Contract,

NEWLY MANUFAGTURED GOODS: Al Goods furnished under
this Cantract shell be newly manufactured Goods; used or
recondifioned Goods are prohibited, unless othanvise specified.

CONTRACT MODIFIGATION: No amendmant of varation of ihe
terma of thia Contract shall be vahd un'ess made in writing,
signed by the parles and Epproved 25 required. No ol
understanding or agreement not Incorporated in the Contract is
binding on any ol the parties.

COMFIDENTIALITY OF DATA: All inanclal, statistical, persanal,
technical and other data end information relating 1o the State's
operation which are designaled confidential by tha Stale and
made avaitable to the Contractor in ooder 0 carry oul this
Contract, or which become avallable to the Contracior in carmying
out this Coniract, shall be protected by the Contractor from
unauthonized use and dsclosure through the observance of the
same o more effective procedural requirements ag are
applicable o the Stata. The identification of &l such confidential
data and Information as weli as fhe Siate's procedural
requiraments for protecton of such data and infanmation from
unauthorized use and disclosure shall be provided by tha Stale in
wiiting to the Contractor. I the methods and procedures
empleyed by the Cantractor for the protection of the Contrectar's
datn and information are deemed by tha State to be adequate for
tha protection of the State’s confidential informaton, such
methods and procedues may be used, with (ha wiitten consent
of the State, fo camy cut the intend of this paragragh. The
Contractor shall not be requirad under the provisions of this
paragraph to keen confidential any data or infarmation which is or
pocomas publicly available, |s alraady rightiully n the Contracior's
pogsession, is independantly developed by the Contractor outside
the scope of this Contract, of |5 rightfuly oblained from third
parties,

NEWS RELEASES: Unless otharwise exempted, news releases
pertaining 1o thig Contract shall not ba made without prior writhan
approval of the Departmenl of General Servicas.

DOCUMENTATION
a) Tna Contractor agreas to provide m the Stata, at no change,
a number of all nonproprstary manuats and other prinded
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materials, as described within the Statemant of Work, and
updatad varsions thareaf, which are necassary or useful o
the State in its use of the Equipment or Software provided
hersundor, The Contractor sgress to provide additional
Cocumantation at pricas not In axcess of chargaa mada by
the Contactor to s other customers for  similar
Documentation.

) If the Contractor is unable to perform malntenance or the
Stale dasiras to perform it own malntenance on Equloment
purchased undar this Contract then upon writien notice By
tha State the Contractor will provide at Contractor's then
cument rates and fess adequals and reascnable assistance
including .relevant Documentation to allow the State to
maintzin e Eguipment based on Contractor's
methodology. The Centraclor agrees that the State may
toproduce sueh Documentation for I own use In
maintaining the Equipment. [f the Cantracter I8 unable to
parfom malntenanca, the Contractor agrees 1o license any
olhar Confractor that the State may have hired to maintain
the Equipment to use the above noted Documentation. The
Stabe sgrees to ingiude the Contractor's copyrignt notice on
any such Documentzion reproduced, in actordance with
copyright Instructions o ba provided by the Contractar,

37. RIGHTS IN DATA:

a) Al inventions, discavarias, intallectual praperty, technical
cormmunicalions and records onginatad or prapanad by the
Confractor pursuant o this Contract Including papers,
reports, chars, computer programs, and othee
Documentation or improvaments thereto, and including
Contraciors adminksirative communications and reconds
ralating fo this Contract (collectivaly, the “Work Product™.
shall be Contractor's exclusive property. The provisions of
this sub-section a) may be rvised in a Statement of Work.

b} The State will have Govemment Purpose Rights to the
Wark Product as Dellverable or delivered fo the Stale
hereunder. “Government Purpose Rights® are the
unlimited, irevocable, worldwide, perpatual, royalty-free,
ron-exclusive rights and licenses o usa, modity,
reproduce, perform, release, display, create derdvative
works from, and disciose the Work Product. “Govammant
Purpose Rights® also Include the right to releass or disclose
the Work Product outside the State for any State
govemmant purposa and to authorize reciolants 1o usa,
madify, reproduce, perform, release, display, create
garivative works from, and discioss the Work Product for
any Stals government purpose, Such recipients of the
Wark Product may Include, without limitation, State
Ceontractors, California local govemmants, the U.B, federal
govammant, and the State and local governments of other
states, “Covemment Purpose Rights™ do not inglude any
tights o use, medify, reproduce, perform, release, dispiay,
erpate dervative works from, or discloss the Work Product
for any commercial purpose.

£}  The ldeas, conoupls, know-how, or tschniques relaling to
data procasaing, developed during the coursa of this
Contract by the Confractor o Jointly by the Cantractor and
the State may be used by aither party withoul cbligation of
notco ar accounting.

d) “Pre-Exsting Materials” means Saftware andior ather
materials developed or atherwise obiained by er for
Contractor or its =ffiliates indepandanty of thie Contract or
applicable purchase order, All Pre-Existing Materals,
inciuding dervathve works thereol created by Contractor in
parfarmance of this Contract, ane and will remaln
Contraciors axclusive proparty, subject to the Gowermmaent

Righis In sub-section b} above,

18, PROTECTION OF PROPRIETARY SOFTWARE AND OTHER

PROPRIETARY DATA

a) State agreas that all material appropriately marked or
identified In wiiting as propriatary, and fumished hereunder
arn proviced for Stata's exclusive uss for tha purposes of
this Contract only. Al such propretary data shall remain the
property of the Contractor. Stata agrees to take 3l
reasonabie staps to insure that such progretory data are nek
disclosed ta others, without prior wiitten consen: of the
Contractor, subject io the Callfomia Pubilic Records Act.

b) The State will insure, prer to disposing of any media, that
any licansed materals contained thereon have bean srased
or olhanwisa dastroyed.

¢} The State agreas that it will take appropriate actan by
instruction, agreament of athorwisa with its amployses or
ather parsons permitted access o llcensed softwara and
gther propristary data fo satisfy its obligations under this
Conltract with respect io use, copying, modification.
protection end security of prepriatary saftware and othar
proprietary data.

45 PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a) Contractor will indemnify, defend, and save harmiass the
Stata, ita officers, agants, and employees, from any and all
third party claims, costs (Including without Bmitation
regsonable attomeys' faas), and losses for infringamant or
vialation of any 1.5, Intellectua’ Property Right by any
product or servica providad hersunder. With respect \o
claims arialng from computar Hardware or Software
manutactured by s third party and sold by Contracior as a
regalier, Contractor will pass through to the State such
indemnity rights as it recalvas fram such third party {Thirg
Party Obligation") and will cooparate In enforcing them;

that if the third party manufaciurer faida to honor the
Third Party Cbligation, Contractar will provida the Stabe with
indemnity grotection aqual to that called for by tha Third
Party Obligation, out In no event greater than that called fee
In the first sentence of this Section 3Ga). The provisions of
the preceding santence agply only to third party computer
Hardwars or Software sold 25 a distine! unit and accepted
by the Siato.

Unless a Third Farty Qbligation provides otherwise, the
dafensa and payment obligations a=t farth In this Secten
38a) will be condltional upon the fadlowing:

1) The State will notify Contractor of any such claim In
writing and tendar the defanse thareol within a
raasonable time; and

i)y Contractor will have sole control of the detense of any
gctipn on such clalm and all nagotiations for its
salfiernent or compromise; provided that (1) when
substaniial prnciples of government or public law ara
Invalved, when Etigation might create precedent affecting
future State oparations or llability, or when involverment
of the Stata |s otherwise mandated by law, the State
may partcipate in such action at lts own axpansa with
respect io atiomeys' feas and costa (but not liabllity); (i)
the State will have the right to approve of disapprove any
sattiament ar compromise, which approval wil not
unreascnably be withhald or delayed; and (lil) tha State
will raasonably cooperate in the dafense and in any
related settement negotiations,

b} Contraclor may be required o furnish a bond to the Stata
mgainst any and all loss, damage, cosls, expenses, claims
and lisbility for patent copyright and bade secret
Infringemant.

£} Should the Deliverables or Software. or the operation
tharaof, became, of in the Contractor's opinlon are likaly @
become, the subject of a clalm of Infringement or viakation of
a U.S, Intellactual Property Right, the State snall permit the
Contractor 3t s option and expense aither to procurs for the
Stat the rght to continue using the Deliverablas or
Software, or to replace or modify the samo g0 that they
become non-infringing.  If nona of these options can
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reasonably be wken, or if the use of such Deliverables or
Software by the State shall be prevented by injunction, the
Contractor agrees to take back such iverablas or
Software and make every reasonabls afiort to assist the
Siate in procuring substitute Dekverables or Software. I, in
tha sale opinion of tha State. the rotum of such infringing
Daliverables or Software makes the retention of other
Dediverablas or Scitwars acquired from (he Confracior under
this Contract impractical, the Stata shall then have the
opfion of terminating such Contracts, or applicable portions
thareof, witheut penalty or termination charge. The
Contracler agrees lo lake beck such Deliverables or
Software and rafund any sums the State has paid Contractor
Iass sny repsonable amount for use or damage.
d) Tha Contractor shall hava no fliability to the State under any
provision of this clause with reapact to any claim of patent,
copyright ar trade secret infringement which |s based upon:
i} The combination or utlization of Dellversbles fumished
hereunder with Equipment or davices nol made of
furnished by the Contractor; or,

fiy The operabion of Equipmenl Fumished by the
Contractor under the contrel of any Operating Softaare
other than, or in additien to, the current version of
Centractor-supplied Operating Software; or

(i) The modficaton by the State of the Equipmant
furnished hereundar or of the Softwara; ar

{iv) The combination or utilization of Software furnished
haraunder with non-contracior supplied Software.

e} Contractor certifies that It has appropnate systems ang
contrala in place to ensure that State funds witl not be uged
in the performance of this Contract for the acquisilion,
aperatiopn or maintenance of computer Softwars In violation
of copyright laws,

A0. EXAMINATION AMD AUDIT: Contractor sgrees that the State,
or its designated representative shall have the right to review and
¢opy any records and supporting Documentztion pertaining o
parformance of this Contract. Contractor agrees 1o maintain such
records for poselble audit for a minimum of three (3) years afier
firal payment, unless a longer period of records retention is
stipulated. Conftracior agrees to allow the auditon(s] access 1o
such records durdng normal business hours and o allow
interdews of any emplovess or others who might reasonably
hava information related 1o such records.  Further, Contracior
agrees lo include a similar dght of the State to audit records and
intendew staff in any subcontract related to performance of this
Contract,

41, DISPUTES:

a] The pariies shall daal in good falth and attempl 0 resohe
potentisl  disputes informally,  If the dispule persisis,
Contractor shall submil lo the Deparment Chrector or
designea a witien dernand for a final decision regarding the
dispeaition of any disputa batwesn the garties ansing under,
refaled 1o or involvwng this Contract, unless the State, on s
gwn initistive, hes already rendered such a final declsian.
Contractor's written demand shall ba fully suppontad by
factual information, and if such demand Involves a cosl
adjustment to the Contract, Contractor ghall include with the
demand a writien stalemeant gigned by an authonzed person
indicating that the demand is made in good faith, that the
supporting data are acourate and complete and that the
amourt  requested  acourately  reflecls  the Conlract
adjustment for which Contracior believes the State ks Hable.

s & ! I oy | #] 2. 2 =

ommitea of State and Contractor parsonnel,

b Pending the final resolution of any dispule ansing under,
related to or invohdng this Conlracl, Contraclor agrees o
diligontly procoad with the performance of this Contragl,

Gioon

)

including the delivery of Goods or providing of services In
acoordance with the State's instructions. Contractor's failure
to dillgentty proceed In asccordance with the Stale's
instructions shall be considered a materdal breach of this
Contract.

Any final dacision of the State shall be expressly identflad
as such, ahall be In writing, and ahall be signed by the
Department Dirgclor or  deésignee or Deputy Diractor,
Procuramant Division if an appeal was mede. [ the Stale
taile to render & final declislon within 90 days after receipt of
Contractor's demand, it shall be deamed a final decision
adverse to Conbraclor's contanfiens. The States findl
daciglon shall be conclusive and binding regarding the
dispute unless Contractor commences an actlon in a court
of competent jurdsdiclion to contest such decision within 50
days following the date of the final decision or one (1) year
following the accrual of the cause of action, whichever is
Later.

42 STOP WORK:

a)

)

&)

d}

The State may, at any dme, by written Stop Wark Crder fo
tha Contractor, require the Contracior to slop all, of any par,
of the work calied for by fhis Contract for a pariod up ta 90
days after the Stop Work Onder s deliverod to the
Gontractor, and for any further period fo which the parties
may agrea, The Stap Work Ordar =hall be specillcally
damtified as such and shall indicate it is lssuec undar this
glause, Upon receipt of the Siop Work Qroer, Ihe
Contractor shall Immadizisly comply with Iis terms and take
gl ressongble steps lo minimize the incurence of costs
alfocable to the work covered by the Stop Work Order cusing
the perod of work stoppage. Within a perod of S0 days
pitar o Stop Work Order is dafiverad to the Coniracior, or
within any extension of that period to which tha parties shall
have agreed, fhe State shall eliber

(i) Cancel tha Stop Wark Order, or

(A} Terminata the work covered by the Stop Weork Qrder as
provided for in the terminaton for default or the
termination for conven‘ence clause of this Contract.

If @ Stop Work Order msued under this clausa s canceled or

the period of the Stop Work Order or any scdenalen thereof

expires, the Contractor shall resume work. Tha Stala shall
make an equitable agjustmant in the delivery schedula, the

Contract price, or both, end the Contract shall be madified,

in writing, accordingty, if:

{I} The Stop Work Order resulis In an increase in the ime
required for, or In the Conbractor's cast properiy
afocable o the performance of any part of this
Contract; and

(i} The Contraclor asserts ita right 10 on equitable
adjustment within 30 cays after the end of the period of
work stoppape; provided, that if the State decides the
facts jusify the action, the Siale may receive and act
upan a proposal submitted at any time before final
payment under this Contract.

It a Stop Woark QOrder is not canceled and the work covered

by tha Steg Work Order is terminated in accondanca with the

proviston entiled Termination for the Convenience of the

Statm, the Stale shall allow reasonable costs resulting from

the Stop Werk Order in ariing at the termination

setfemeant.

The State =hall not be Gabla 1o the Contractor for loss of

profits becauze of a Stop Work Ordes issued undér this

clause

43, FOLLOW-OM CONTRACTS:

aj)

I# tha Confractor or ita affiiates provides Technical
Consulting and Direction (as defined balow). the Contractor
and Its afliates:

i) will not be awarded a subsaquent Contract to aupply
the =anvics or systam, ar any significant component
therest, that Is usad fior or in connection with any
wgmmmrmmmﬂamummm
B
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) wifl not act as consultant & any person or antity that
does racalve a Contract doscribed in sub-aection ().
This prohibition will confinue for ane (1) year after
termination of this Contract or completion of the
Technlcal Cansulting and Dirsetlon, whichaver comes
later.,

b} “Tachnical Consulting and Clrection” maana serdces for
which the Contractor recelved compensation from the Stata

and Includes:
(] devalopment of or assistence In the devalopment af
mmwﬁmm solicitations, of

(1] mwmummmmumm
fiii) evaluation of test data;
(iv) dmwmﬁwmumnmamwcm

(v} provision of formal recommandations regarding fha
m;iﬁﬂm :.'H‘ Inforrmation Technology products or

vy mmmﬂhmmmmwmmwm
the above. For purposes of this Section, “affiiatas® ar
smployees, directars, parnens, joint vaniure
partiipants, parant corporations, subsidianas, or any
other entity contrmllad by, controlling, or under Commaon
control wilh fhe Contractor. Control sxists when an
anilty owns or directs mora than fifty parcent (50%) o
the outstanding ahares of securites mpmsenting the
right to vate for the alaction of directars or otner
managing autharity.

¢l Tothe extert permissible by law, the Director of the

Depariment of General Services, or designes, may wahe

tha restricions sat forth in this Saction by writlen notice to

the Gontractor if the Dirsctor datermines thair applicaten

wauld nol be in the Stata’s best intersst. Except as

prohibited by law, the restrictions of this Section will not

apply:

i} o follow-on advice ghen by vendors of commercial off-
the-shelf products, Inclucing Softwars and Hardwara,
on the oparabion, integration, repalr. of maintenancs of
such products afier sale; or

(i) whera the Stale has entarnd (N1 3 Masier agreament
for Software or senvices and the scope of work at the
fma of Contract executicn expressly calls for future
recommendations among the Contracior's camn

products.

d) The restrictions set forth in thia Section are in additon to
canflict of Inlerast restrictions Imposed on public Contracions
oy California kew (Confict Laws™). In the evant of any
inconslstency, such Conflict Laws ovemide the provisions of
this Section, even If enacted after execution of this Contract,

PRICRITY HIRING CONSIDERATIONS: If this Contract Includes
services in excess of $200,000, the Contractor shall give pririty
conaideration Im flling vacancies in positions funded by Ihe
Gontrast to quolified recipients of aid under Welfare and
lnus:;l‘-_;l;'ﬂnns Coda Saction 11200 In accordance with PCC Seclion

. COVEWANT AGAINST GRATUITIES: The Contracior wamants

that no graluities (in the form of entertalnmant, gifts, or otherwisc)
were offered or gven by the Contractor, ar any agent of
ropragantative of the Contractor, o any officer or employes of the
State with = view toward securing the Confracl or securdg
favorable Weatmen! with respect o any determinations
mnmmg I.ha perfm'nan:n of H1c Gcnlrnst Fer breach er

2 v by o & hawa the rght to

P RS & 3
o any n'lhnr thtﬁ and mmudla.s pr:lvldnd uy Iaw nr In equity.

dE. NONDISCRIMINATION CLAUSE:

47,

a) Duwring the performance of this Contract.  Centractor and it
subcontraciors shall not unlawfully discriminate. harass of
allow harassment, sgeingt any employee or epplicant for
employmant becasse of sex, sewyal orentation, race, color,
ancastry, refigious creed, national origin, disability {including
HiV and AIDS), medical condtion (cancer), ape, marilal
status, and den'al of family care leave. Contraster and
au'hmnh-a.ctors shall inaure that the evaluation and treatment
of thalr employees and applicants for employment are free
from such discrimination and harassment. Contractor and
subcontraciors shall comply with the provisions of the Falr
Empioyment and Housing Act (Gowemment Code, Section
12090 of s8q.) and the applicable reguiations promulgated
thereunder [Galfornla Code of Regulalians, Title 2, Section
TZ85.0 et seq.). The apolicable regulations of the Fair
Employmant and Housing Commission impemening
Government Code Sactlon 12990 (e-f), set forth in Chapter 5
af Divisicn 4 of Tie 2 of the Celifomia Code of Regulations
are incorporated Into this Contract by reference and made a
part heraof as if set forth In full, Contmclor and s
subcontractors shall give written notice of their abligations
under this clausa to labar arganizations with which they have
2 collactive bargaining or other agreamant.

By Tha Contractor shall Include the nondiscrimination and
compliance provisions of this clause in afl subconiracts to
parform work under the Contract.

MATIONAL LABOR RELATIONS B0ARD CERTIFICATION:
Contractor swears under panalty of parjury that no more than ona
final, unappealable finding of contermpt of court by a federal courl
has boen kesued against the Contractor within the immediately
praceding two-year period because of the Contractor's failure t2
comply with an order of the Maticnal Labor Relafions Beard. This
provision is required by, and shall be construed in accordance
with, PCC Section 10256,

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant Io
Government Codo Sections 4552, 4553, and 4554, the following
pravigicns ane incorperated heren.

a) In submiiing @ bid to the State, the supplier offers and
agrees that If the bid s accepted, It will assign to the State
all rights, titie, and intarest in and fo all causes of actan it
may have under Secton 4 of the Clayton Aet (15 U.S.C, 15)
or under tha Cartwrgnt Act (Chapter 2, commencing with
Secdon 16700, of Part 2 of Divislon 7 of the Business and
Professlons Code), arlsing from porchases of Goads,
material or gthar tems, or services by the supplier for sale lo
the Stats pursuant to the solichkatlon. Such assignment shall
ba made and become affective at the lime the State tanders
final payment to the supplier.

B} i the Stata receives, either through Judgmant or selilement,
& monetary recovery for a cause of action assigned undes
this chapter, the assignor shall be entied o receive
mimbursement for aclual legal costs Incumed and may,
upon demand, recover from the State any portion of the
recovery, including  freble deamages, attibulaBle 1o
overcharges that wara paid by the assigner but were nat
pald by the State 23 part of the bld prica, lass ihe Expenses
Incurred in obtaining that portion of the recovery.

£} Upaon demand In writing by the assignor, the assignes shall,
within one year from such demand, reassign the cause of
action assigned under this pert if the assignor has boen or
may have been Injured by the violation of law for which the
cause of action arose and
(i) the assignee has not been Injurad thereby, or
fi} the assignes declnes to file a court action for the

causs 2f action,

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor ,
conifles under penalty of perjury under the laws of the State of
Calfornia that the Cantractor will comply with the réquitements of
the Dyug-Frea Workplace Act of 1930 (Government Code Seclion
B350 et seq.) and will provide & drug-free workplace by taking the
following actions.
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a) Publsh a statement notifying smployees that unlawful
manufacture, distibution, dispensation, possasaion, of use
of a controlled substance i3 prohibited and specifying
actons to ba taken against employees for violations, as
required by Government Code Section B355(a).

b) Establish a Drug-Free Awareness Program as reguired by
Govemment Code Secton B355(b) to infom employess
about ail of the following:

(il the dangers of drug abuse in tho workploog,

(i} the parson's or organization’s pelicy of maintaining a
drug-free workplace;

{F) any aveilable counseling, rehabilitation and amployea
assistance programs; and,

(v} penalties that may be imposed upon employess for
drug abuse vielations,

2}  Provide, as required by Government Code Seclion 8355(c),
that every employee who works on the proposed or resuliing
Contract:

(i) will receive a copy of tha company's drug-free palicy
statement; and,

() will agree to abide by tho terms of the company's
slatement as a condition of employment on the
Contract,

FOUR-DIGIT DATE COMPLIANGE: Contractor warmants that it
wmwrwmwﬂmmmmm
Dalivarables andior sanvices to the State. "Four Cigit Date

Compliant Daliverables ond gervices can accurataly process,
calculats, campare, and sequence date data, Including withaut
fimitation date data ansing out of or refating to leap years and
changes In centuries. This warranly and represantation is subject
to the wamanty terms and condiions of this Contract and does
nat limit the genemiity of warmranty obligations set forth alsewhem
heraln.

FORCED, CONVICT, INDENTURED AND CHILD LABOR: In
accordance with PCC Saction 6108, Contractor warrants that no
foreign-made Equipment, matarials, or suppliea fumnishad fo the
State pursuant to this Contract are produesed in whale or In part
by or with the benefit of, forced labor, convict [abor, indentured
labor under penal sanction, abusive forms of child labor or
exaloitation of children in sweatshop labor.

RECYCLING: Contractor hereby cerlifies under penalty of
perjury that a peroentage (0% ta 100%) of the materals, Goods,
supplies offered, or products used In the performance of this
Contract meot or exceed the minimum parcentaga of recyced
material a8 defined In PCC Sactions 12181 and 12200,

CHILD SUPPORT COMPLIANCE ACT: For any Contract in

excess of $100,000, the Contractor acknowiedges in agcoomanca

with PCC Section 7110, that

a) The Contractor recognizes the importance of child and
famity support cbligations and shall fully comply with all
applicable Stale and fadaral laws relating to child and famly
suppart enforcemant, including, but not limited to, disclesura
of information and compliance with eamings assignmani
orders, as provided in Chapter 8 (commencing with Sectian
5200) of Part 5 of Division 9 of the Family Code; and

b} The Contractor, 0 the best of Hs xnowedge is fully
complying wih the esrmings assignment orders of all
employess and is providing the names of all new employaas
to the New Hire Registry maintained by tha California
Emglayment Development Daparimeant.

AMERICANS WITH DISABILITIES ACT: Contractor assures the
Stale thal Contractor compliss with the Ameancans with
Disabilitias Act of 1390 (42 U.5.C. 12101 el zaq).

(REVISED AND EFFECTIVE 01/21/2003)
INFORMATION TECHNOLOGY
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€. The Contractor will not be responsible for any delay, cost increase, or other consequence to the exfent that it is caused

by the State’s failure to fulfill responsibilities set forth herein. In the event of any claim for equitable adjustment to
price, schedule, or both, the parties will negotiate in good faith regarding execution of a Contract amendment. Should
tha Contractor determine that a delay exists or is probable due to a failure of the State, the Contractor will promptly
notify the State in writing.

4 Unanticipated Tasks

[n the event that additional work must be performed which was wholly unanticipated and is not specified in the
Statement of Work, but which in the opinion of both parties is necessary to the successful accomplishment of the
peneral scope of work outlined, the procedures outlined in this Section will be employed.

For cach item of unanticipated work not specified in the Statement of Work, 2 Work Authorization will be prepared in
accordance with the sample attached as Exhibit A.

It is understood and agreed by both parties to this Contract that all of the terms and conditions of this Contract shall
remain in force with the inclusion of any such Work Authorization, Such Work Authonzation shall in no way
constitute a Contract other than as provided pursuant to this Contract nor in any way amend or supersede any of the
other provisions of this Contract.

Each Wark Authorization shall consist of a detailed statement of the purpoise, objective, or goals to be undertaken by
the Contractor, the job classification or approximate skill level of the persornnel to be made available by the
Contractor, en identification of all significant material to be developed by the Contractor and delivered to the State, an
identification of all significant materials to be delivered by the State to the Contractor, an estmated time schedule for
the provisions of these services by the Contractor, completion criteria for the work to be performed, the name o
identification of the Contractor personnel 1o be assigned, the Contractor's estimated work hours required to accomp lish
the purpose, objective or goals, the Contractor’s billing rates per work bour, and the Contractor's estimated total cost of
the Work Authorization.

All Work Authorizations must be in writing prior to beginning work and signed by the Contractor and the State.

The State has the right to require the Contractor to stop or suspend work on any Work Authorization pursuant to the
“Stop Wark" provision of the General Provisions.

Personnel resources will not be expended (at a cost to the State) on task accomplishment in excess of estimated work
hours required vnless the procedure below is fallowed:

1) If, in the performance of the work, the Contractor detérmines that a Work Authorization to be performed under
this Contract cannot be accomplished within the estimated work hours, the Contractor will immediately notify the
State in writing of the Coptractor's estimate of the work hours which will be required to complete the Work
Authorization in full. Upon receipt of such notification, the State may:

(a) Authorize the Contractor to expend the estimated additional work hours or service in excess of the origmal
estimate necessary to accomplish the Work Authorization (such an guthorization not unreasonably to be
withheld), or

{b) terminate the Work Authorization, or

{c) alter the scope of the Work Authorization in order to define tasks that can be accomplished within the
remaining estimated work hours,
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2) The State will notify the Contractor in writing of its election within seven (7) calendar days afier receipt of the
Contractor's notification. If notice of the election is given to proceed, the Contractor may expend the estimated
additional work hours or services. The State agrees to reimburse the Contractor for such additional work hours.

§ Invelcing, and Payment for Services

During the execution of each Milestone (as set forth in the Statement of Work) which invalves the delivery to the State
of identified Deliverables, the Contractor may submit periodically o the State invoices reflecting a pro-rata cost of the
Milestones, determmined on the basis of the lesser of either:

1) The number of Deliverables provided to the State divided by the total mumber of Deliverables required to be
deliverad to the State, less a ten percent {10%) withhold, less any amounts previously invoiced; or

2) The number of work-hours expended by the Contracior in the peformance of the task divided by the mumber of
work hours scheduled for the task, less a ten percent (10%) withhold, less any amounts previously inveiced;

provided that the Statement of Work may specify a withbold of more than tzn percent (10%),

For those Milestones which do not involve delivery to the State of identified Deliverables, but which arc of a
continuing nature, the Contractor may submit inveices reflecting a pro-rata cost of the Milestone, less a ten percent
{10%5) withhold, less any amount previously invoiced. Actual progress payment amounts for such Milestongs must be
based on at least equivalent services rendered, and to the extent practicable, will be keyed to clearly identifiable stages
of progress as reflected in written reports submitted with the invoices.

Upon completion of a Milestone in accordance with the acceptance criteria set forth herein, the full charpe for such
Milestone, less amounts previously invoiced to the State, may be submined for payment. Nothing herein will be
construed 1o walve or contradict any requirement of California Public Contract Code Section 12112 or any similar or
SUCCESS0I PIOVISION.

In the event that work not specified in the Statement of Work is performed with the State’s written consent, invoices
for services as reflected on Work Authorizations will be submitted to the State for payment. In no event shall the total
amount paid for such work exceed ten percent {10%) of the value of personal services anticipated by this Contract.

Invaices prepared in accordance with this provision will not be submirted more frequently than monthly to the State.

In the aggregate, invoices reflecting progress payments will not exceed ninety percent (90%) of the ceiling amount of
the Contract, with the balance to be invoiced upon completion of the Contract, in accordance with the acceprance
criteria set forth herein.

In the event of a conflict between the terms of this Section 5 and those of the Section of this Contract entitled
“Acceptance of Software,” the latter will govern.

& Contractor Evaluation

In accordance with the California Government Code, Contractor performance evaluation will be completed within the
guidelines of the State Contracting Marual, Seetion 9,08, The State contracting agency, upon Contract completion, wall
cormplete and forward the Contractor evaluation to the Department of General Services.
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EXHIBIT A
WORK AUTHORIZATION
SAMPLE
TITLE: 70/752 Output Formatter
Task Summary;

Develop program to format and print simulated 70/752 displays using a sequential data set as input,

Schedule Dates:
Start Date: April 1, 2000
Completion Date:  April 30, 2000
Estimated Labor-Hours Labhor-Hour Hate Estimated Total Cost
100 $90.00 $9,000.00
Confractor Personnel
to Be Assigned Job Classification/Skill Level
Jane Dos Staff Programmer Analyst
Completion Criteria:

Acceptance of program by the State,

This task will be performed in accordance with this Work Authorization and the provisions of Contract No.

Approval

Contract Project Manaper State Project Manager
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TO BE USED WITH THE GENERAL PROVISIONS —- IT. DEVELOP AND

INCLUDE A STATEMENT OF WORK.

The following terms end conditions are superseded and replaced by any alternate or inconsistent terms and conditions in the
Statement of Wark.

1 Maintenance of Equipment

The Contractor is respansible under this Contract to maintain the Equipment identified in the Statemment of Work. The
Contractor shall keep the Equipment in good operating condion and shall always be responsive to the mantenance
requircments of the State. Equipmen! roaintenance shall be provided in accordance with this Contract, with the
maintenance charges, Period of Maintenance Coverage, locations, ete. listed in the Sratemant of Wark.

2 Exclusions

8. Maintenance service does not inglude:

1

2)

Electrical work external to the Machines or meintenance of accessories, alterations, Artachments, or ather devices
not listed in the Statement of Work,

Repair of damage or increase in service time caused by: accident; disaster, which shall include, but not be limited
to, fire, flood, water, wind, and lightming; ransportation; neglect, misuse, fault or negligence of the State; and
alterations, which shall include, but not be limited 0, any deviation from Contractor's physical, mechanical, or
electrical Machine dzsign, and Atachments,

Repair of damape or increase in service time resulting from failure to provide a suitable installation environment
with all facilities prescribed by the appropriate Contractor Installation Manual-Physical Planning (including, but
not limited to, failure of, or failure to provide adequate electrical power, air conditioning or humidity control),

Repair of damage or increase in service time atributable to the use of the Machines for other than the data
processing purpose for which it was acquired.

Furnishing platens, supplics or accessories; painting or refinishing the Maclines or furnishing material therefore;
inspecting Machines altered by other than Contractor; making specification changes or performing services
connected with the relocation of Machines; or adding or removing accessories, Anachments or other devices.

Such service which is impractical for Contractor to render because of alterations or connection by mechanical or
electrical means to another Machine.

Repair of damage, replacement of parts (due 1o other than normal wear) or repetitive service calls caused by the
use of supplies or materials not meeting Contractor's specifications for such supplies or materials.

Repair of damage or increase in service time caused by conversion from one Contractor model to anather or the
installation or removal of a Contractor feature whenever any of the forcgoing was performed by other than the
Contractor.

Repair or maintenance by Contractor that is required to restore Equipment to proper operating condition after any
person other than Contractor's employee had performed maintenance or otherwise repaired an item of Equipment.
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b.

The Contractor may be required to perform repair or maintenance on excluded itemns m paragraph a, above. An
additional charge for such repair or maintenance shall be at the established Contract rafes in the Statement of Work, or
if not stared, be at Contractor's applicable time and maierial rates and terms thea in effect. The procedures for
autherization of such maintenance may be the same as those for Remedial Maintenance outside of the Principle Period
of Maintenance.

3 Responsibilities of the Contractor

a.

This maintenznce service includes the following and may be further described in the Statemnent of Work:

1) Scheduled Preventive Mainfenance based upon the specific needs of the individual Machines as determined by
manufacturer,

2} Unscheduled, on-call Remedial Maintenance. Such maintenance will include lubrication, adjustments, and
replacement of maintenance parts deemed necessary by the Contractor.

Mainrenance parts will be furnished by Contractor and will be new or equivalent to new in performance when used in
these Machines. Replaced maintenance parts become the property of the Contractor,

Preventive maintenance shall be performed on 2 schedule which is mutually acceptable to the State and the Contractor,
which is consistemt with the State's operating requirements, and which is based upon the specific needs of the
Eguipment as determined by the manufacrurer. Such schedules shall be in writing and shall specify the frequency and
duration of Preventive Maintenance for the Equipment i the Statement of Work

Remedial Maintenance shall be commenced prompily afier notification by an authorized State representative that
Equipment and/or Software is inoperative,

4 Responsibilities of the State

d.

The State shall provide an sppropriate operating environment, including temperature, humidity, and elecmcal power,
in accordance with the environmental requirements contained in the Contractor's publiched specifications for the
Equipment listed on the Statement of Work.

Unless mutuzlly agreed to by the Contractor and the Stare, State personnel will not perform maintenance or attempl
repairs to the Equipment while such Equipment is governed by the terms of this Contract

Subject to the State's security regulations, the Contractor shall have full and free access to the Machines to provide
service therson.

5 Maintenance Coverage

a.

Period of Maintenance Coverage

1) The State may select a period or periods of maintenance coverage, as stated in the Statement of Work, in
accordance with the following:
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{a) A mininmm monthly maintenance charge entities the State 1o maintenance coverage during the Principal
Period of Maintenance.

(b} The Stare may select in licu of the hours available for the mininum monthly maintenance charge, one or mare
of the optiona! periods of maintenance coverage for an additional charge as shown i the Statement of Work

2) The hours of maintenance coverage for 2 Machine on Monday through Friday shall be the same each day; and the
hours en Samurday and Sunday shall be the same hours on all Saturdays or Sundays. All Machines covered under
this Contract must have a simmltaneous span of time within the selected periods of maintenance coverage, at least
equal to the shoriest period offered for any Machine in the System.

1) The State may change its selected Period of Maintenance Coverage by giving Contractor fifteen (15} days prior
written notice.

b. Preventive Maintenance {scheduled)
Preventive maintenance can either be performed within or outside of the Principal Period of Maintenance (PPM). An
additional charge may be made for Preventive Maintenance to be performed outside of the PPM, as set forth in the

Statement of Work. Mo additional charge shall be made for Preventive Maintenance that 18 to be performed within the
FPM.

C. Remedia! Maintenance (unscheduled)

1) Remedial Maintenance shall be performed after notification by authorized State personnel that the Equipment is
malfunctiomng.

2) The Contractor shall provide the State with a designated point of contact and will inimate the Remedial
Maintenance.

3) There shall be no additions] maintenance charges for:

{a) Remsdial Maintenance during the Period of Maintenence Coverage unless the Remedial Maintenance is dus
to the fault or negligence of the State.

{b) Time spent by maintenance personnel after arrival at the site awaiting the arrival of additional mainrenance
personnel and/or delivery of parts, etc., after a sarvice call has been commenced.

(¢) Remedial Maintenance required because the scheduled Preventive Mamtenance preceding the malfunction
had not been performed, unless the Stare had failed to provide access (o the Equipmment.

(d) For time of delay beyond the FFM, Contractor shall continue to perform maintenance for the same amount of
time outside the covered period without additional charge to the State.

{€) The first hour of work performed when Remedial Maintenance service is requested during the covered Period
of Maint=nance and the actual work is begun outside such period.
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& Maintenance Charges

a. The monthly maintenance charges described include all maintenance costs, and the State will pay no additional
charges unless specifically set forth in this Contract. Maintenance rates shall be firm for the Centract period subject 1o
any maximum annual maintenance escalation as set forth in the Statement of Work

b. Maintenance charges for fractions of a calendar month shall be -:nnnﬂ-lte,d at the rate of 1/30 of the applicable Toral
Manthly Maintenance Charge, for each day maintenanee was provided.

©. There will be no charge for travel expense associated with maintensmee service or programming service under this
Conftract sxcept that actual travel expenses will be charged in those instances where the site at which the Machine is
located is not normally accessible by private automobile or scheduled public franspartation.

d. Al maintenance and other service activities {including but not limited to activities relating to pre-installation planning,
inspections, relocation of Machines, engineering changes and altered programuning) which may be made availabie by
Contractor to the State at no additional cherge or at Contractor's then applicsble time and material charges, in
connection with any Machines or programming supplied under this Contract, shall be subject to the terms and
canditions of this Contraet, unless such activities are provided under another written agreement signed by the State and
the Contractor.

7 Maintenance Credit for Inoperative Machines

The Contractor shall grant a proportionate maintenance credit on a Machine shown in the Statement of Work when the
Machine is inoperative for consecutive scheduled work periods totaling 24 hours from the time the State nofifies the
Contractor the Machine was inoperative, provided (1) the Machine becams inoperative through no fault of the State, and
{2) the breakdown was attributable to Equipment Failure. The credits to be granted by the Contractor to the State shall be
as reflected in the Statement of Work.,

Engineering Changes

Engineering changes, determined applicable by Contractor, will be controlled and installed by Contractor on Equipment
covered by this contract, The State may cleet to have only mandatary changes, as determined by Contractor, installed on
Machines so designated. A written notice of this elcction must be provided to the Contractor for confirmation. There shall
be no charge for engineering changes made. Any Contractar-initiated change shall be installed at a time mumally
agreeable to the State and the Contractor. Contractor reserves the Tight 1o charge, at its then current time and material
rates, for additional service time and materials required due to noninstallation of applicable engineering changes afler
Contractor has made a reasonable effort to secure time to install such changes.

9 Relocation of Equipment

a. In the event the Equipment being mointained under the terms and conditions of this Contract is moved 1o another
location within the State of California, the Contractor shall continue to maintain the Equipment at the new location.

b. The charges of the Contractor to dismantle and pack the Equipment and installation at the new location shall be at the
rates set forth in the Statement of Work, The State agress to pay all costs incidental to any move, incleding costs for
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packing, crating, rigging, transportation, unpacking, uncrating, msurance, installation, and State and local sales tax, if
Y.
¢. [If Contractor is responsible for the move, no re-certification charges to confirm continued maintenance eligibility will

be applicable. [f the move is conducted by other than Contractor, State agrees fo pay re-certification charges to
Conactor at raics set forth in the Statement of Work.

10 Termination

Notwithstanding the Termination for Convenience provisions contained in the General Provisions, upon thirty (30) days’
written notificarion to the Contractor, State may terminate, at no cost to the State, mamtenance for all or any portion of the
Equipment identified in the Statement of Waork
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TO BE USED WITH THE GENERAL PROVISIONS - IT. DEVELOP AND
INCLUDE A STATEMENT OF WORK

1 Liquidated Damages

8. (reneral

In the event that the Contractor fails to deliver in accordance with the Contract requirements, the parties agree that the
delay will interfere with the proper implementation of the State's programs, to the loss and damage of the State. From
the nature of the case, it would be impracticable and extremely difficult 1o fix the acmal damages sustained in the event
of any such delay, The State and Contractor, therefore, presume that in the event of any such delay the amount of
damage which will be sustained from a delay will be the amounts set forth in the Statement of Work, and the State and
the Contractor agree that in the event of any such delay, the Contractor shall pay such amounts as liquidated damages
and not as a penalty. Amounts due the State as liquidnsted domages may be deducted by the State from any meney
payable to the Contractor. The State shall notify the Contractor in writing of any claim for liquidated damages
pursuant to this paragraph on or before the date State deducts such sums from money payable to the Contractor,

bTmm of Delivery

i) Contracter will be liable for any liquidated damages for late performance (including late delivery) specified in the
Statement of Work if Contractor fails 10 provide any subject service or deliver any subject Deliverable, ready for
use in substanfial conformance with its specifications, on or before the Delivery Dates in the Statement of Work.
Unless otherwise specified in the Statement of Wark: (A) such liquidated damages will stand in lieu of all other
damages for such late performance or nonperformance; and (B) if the Contactor fails to provide a software
Deliverable listed in the Statement of Work by the specified Delivery Date, but provides suitable substimtion of
software acceptable to the State, liguidated damages shall not apply to the listed software Deliverable.

i) The State will pay additional monetary compensation for early performance to the extent specifically called for in
the Staternent of Work.

2 Title to Equipment

Unless otherwise specified in the Statement of Work, title to the Equipment shall remain in the Contractor and assigns, if
any, until such time as successful acesptance testing has been achieved. Title to a special feamire instelled on a Machine
and for which anly a single installation charge was paid shall pass to the State at no additional charge, together with title to
the Machine on which it was installed.
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3 Price Decline {(Applicable to Third Party Contractors)

Prices quoted shall be the maximum for the contract period subject to any price escalation provisions reflected in the
Statement of Work, However, should a prive decline be announced by the manufacturer after contract award, but prior to a
third party contractor taking title to the Fgquipment, and should the third party contractor be the recipient of this
manufacturer's price decline, it shall be passed on in total to the State by the third party contractor. Any interest, finance,
ar other charges based on the contract price will be recomputed using the original bid rates and the differences will also be
passed to the State in total.

Price Decline (Applicable to Manufacturers)

Prices quoted shall be the maximmum for the contract period subject to any price escalation provisions reflected in the
Statement of Work. However, should a price decline be announced by the manufacturer after contract award, but prior to
the State taking title to the Equipment, it shall be passed on in total to the State by the manufacturer, Any interest, finance,
or other charges based on the contract price will be recomputed using the original bid rates and the differences will also be
passed to the State in total.
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TO BE USED WITH THE GENERAL PROVISIONS -- IT. DEVELOP AND

INCLUDE A STATEMENT OF WORK.

License Grant

a.

Contractor hereby grants to the State and the State accepts from Coptractor, subject to the terms and conditions of this
Comract, a non-exclusive, non-transferable license to use the Software Products listad in Statement of Work of this
Comtract (hereinafier referred to as "Software Products®).

State may use the Software Products in the conduct of its own business, and any division thereof.

The license granted above authorizes the State to use the Software Products in machine-readsble form on the
Computer System located at the site(s) specified in the Statement of Work. Said Computer System and its associated
units (collectively referred to as CPU) are as designated in the Statement of Work. [f the designated CPU is
inoperative due to malfonction, the license herein granted shall be temporarily extended to authorize the Stale fo use
the Software Products, in machine-readable form, on any other Stare CPU until the designated CPU is returned to

operation,

By prior written notice, the State may redesignate the CPU in which the Software Products are to be used. The
redesignation will be effective upon the date specified in the notice of redesignathion.

Encryption/CPU ID Authorization Codes

.

When Encryption/CPU Identification (ID) authorization codes are required to operale the Software Products, the
Contractor will provide all codes to the State with delivery of the Software.

In case of an inoperative CPU as defined in paragraph lc. above, Contractor will provide a temporary encryption/CPU
ID authorization code to the State for use on a temporarnily authorized CPU until the designated CPL is retured to
operation.

When changes in designated CPUs occur, the State will notify the Contractor via telephone and/or facsimile/e-mail of
such change. Upon receipt of such notice, Contractor will issue via telephone and/or facsimile/e-mail 1o the State
within 24 hours, a temporary encryption ID authorization code for use on the newly designated CPU until such time as
a permanent code is assigned,

Fees and Charges

Upon acceptance of Software by State, in accordance with Paragraphs 5 herein and the Statement of Work, State will pay
the license fee or recurring charge for the Software Products es set forth in Statement of Work. Charges will commence on
the Acceptance Date as established in the Statement of Work., The Contractor shall render invaices for recurring charges
aor single charges i the month following the month i which the charges accrue,
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4 Maintenance
The following terms and conditions are superseded and replaced by any altemnate or inconsistent terms and conditions in
the Statement of Work.

a. The correction of any residual errors in any Software Product that may be discovered by Contractor or by the State
will be considered maintenance. Such maintenance will be performed by Contractor without additional charge for the
duration of this contract. Suspected emors discovered by the State in the Software Products will be handled by the
following procedures:

1} A listing of the output and a copy of the identical mput data in machine-rendable form will be submitied to
Conmactor along with a completed copy of the appropriate Contractor information form and, if appropriate, a
listing of the contents of the memaory of the CPU at the time the error condition was noted,

2} Emors in the Software Product as verified by Contractor will be corrected by providing a new copy of said
Software Product (or of the affected portions) in machine-readable form.

3) The Contractor shall attempt to correct Software Product emrors within a reasonable ime.

b. Contractor will be available to assist the State in isolating and correcting error conditions caused by the State's
particular Hardware or Operating System at rates in accordance with the Statement of Wark,

€. If Contractor is called upon by State to correct an error caused by State's negligence, modification by State, Staie
supplied data, Machine or operator failure, or due to any other cause not inkerent in the original Software Produets,
Contractor reserves the right to charge State for such service on a time and material basis, or rates in aceordance with
the Statement of Work.

5 Acceptance of Software

a. Commereial Software. Acceptance of Commercial Software will be governed by the terms and conditions of the
license agreement governing such Software.

b. Custom Software. Unless otherwise provided in the Statement of Wark, acceptance procedures for Custom Sofrware
will be as set forth in this subsection (b). The State shall be deemed to have accepted each Custom Software Product
(i) upon its issuance of written notice of such acceptance or (ii) sixty (60} days after the Installation Date, unless af of
before that time the State gives Contractor written notice of refection (collectively, “Acceptance™). No payment for
Custom Software will be due befors Acceptance thereof, except to the extent required by progress payment terms in
the Statement of Work. Any notice of rejection will explain how the Custom Software Product fails to substantially
conform to the functional and performance specifications of this Contract. Contractor will, upon receipt of such notice,
investigate the reported deficiency and exercise reasonable best efforts to remedy it promptly. The State, in its sole
discretion, will have the option to re-perform the acceptance test. If the Contractor is unable to remedy the deficiency
within (60) days of natice of rejection, the State shall have the option of accepting substitute Software, terminating for
default the portion of the Conwact that relates to such Custom Software, or terminating this Contract in its entirety for
default.
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6 Right To Copy or Modify

a, Any Software Product provided by Contracior in machine-readable form may be copied, in whole or in part, in printed
or machine-readable form for use by the State with the designated CPU, w perform one-time benchmark tests, for
archival or emergency restart purposes, to réplace a worm copy, o understand the contents of such machine-readzble
meterial, or to modify the Software Product as provided below; provided, however, that no more than the number of
printed copies and machine-readable copies as specified in the Statement of Work will be in existence under this
Contract at any one time without prior written consent from Contractor. Such consent shall not be unreasonably
withheld by the Contractor, The original, and any copies of the Software Product, in whole or in part, which are made
hereurder shall be the property of the Contractor.

b. The State agrees to keep any such copies and the original at a rutually designated State location, except that the State
may fransport o transtmit a copy of the original of any Saftware Product to another State location for backup use when
required by CPU malfunction, provided the copy or the original is destroyed or rerurmed to the designated location
when the malfunction is corrected.

£. The State may modify any non-personal computer Sofiware Product, in machipe-readable form, for ils own use and
merge it into other program material; provided that nothing in this sub-section ¢} will be construed to conmradict the
terms of any separate applicable third party license agrecment. Any portion of the Software Product included in any
merged program material shall be used only on the designated CPUs and shall be subject to the terms and conditions
of this Contract.

7 Future Releases

Unless otherwise specifically provided in this Contract, or the Statement of Work, if improved versions of any Soffware
Product are developed by Contractor, and are made available o other licensees, they will be made available to the State at the
State's option at a price no greater than the Contract price plus a price increase proportionate to the increase from the list price
of the original version to that of the new version, if any. If the Software Product has no list price, such price increase will be
proportionate to the increase in average price from the original to the new version, if any, as estimated by the Contractor in
good faith
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