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Approval of project to upgrade Cisco Unified Messaging/VOiP system with DGI 

Approval by the Boa rd of Education to commence project to upgrade the district's 
VOiP/Cisco Unified Messaging servers with Development Group, Inc (DGI) . 

In 2008 the district installed Cisco Voice Over IP (VOiP) phone systems in five of our 
schools. At that time AT&T had announced that they were ending support for their 
Centrex system which provided phone service to the entire district. The analog Centrex 
system was heavily dependent on individual phone lines which incur monthly recurring 
costs. By moving these sites to VOiP the district gained a cost savings on phone bills as 

individual phone lines to each extension are not required. 

The VOiP system is now approaching 10 years old and requires an upgrade to both keep 
the current sites functional and to increase the capacity of the system. We currently 
have several school sites that require that their analog phone systems be replaced . The 
priority sites are Bret Harte, Futures, Community United, and Lincoln . As a cost savings 
measure and to move the district closer to having a unified phone system once again, 
we have decided to move these sites into the Cisco VOiP system and then cut our 

recu rring costs for analog lines. 

Until 2015 the Erate program and California Teleconnect Fund (CTF) paid for up to 92% 
of our phone bills making the cost for these analog lines minimal. However, under the 
new rules funding for legacy phone services has been reduced and costs have been 
rising. In 2017-18, funding is reduced to 40% of our overall phone bills (20% paid by 
Erate/20% paid by CTF), with an additional reduction to 25% in 2018-19 school year. As 
a first move to reduce our phone bills, we moved the Remote Call Forwarding services 
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over to Twilio. This service change is expected to save the district approximately 
$500,000 per year. We expect add itional savings as we move more school sites onto the 
VOiP system . 

The Technology Services, Facilities, and Building and Grounds departments have 
collaborated to bring together a plan to replace the legacy analog systems at Bret Harte, 

Futures, Community Un ited, and Lincoln . Our vision is to provide the district with the 
base of a district-wide phone system that will save recurring costs over time, allow for 

easier administration, flexib ility and the scalability needed to add more schools and 
offices to the system. 

In order to initiate this plan, we must first upgrade our VOiP system to an updated 
version as our current system has reached end-of-life status. Once that work is done, we 

can begin to move sites onto the VOiP system and remove the expense of analog lines 
that cost the district -$30/month/line. If approved, this project would create the base 

system to allow for the addition of these sites and begin the process of reducing our 
phone bills. 

The district has chosen DGI to perform these services after extensive research and 
vetting of several companies. DGI is a private company that caters to primarily K-12 

customers and strives to establish and maintain IT relevancy by tailoring solutions that 
meet the objectives that matter to most to organizations. This project includes the cost 
to build new Cisco Unified Messaging servers, migrate the current system and provide 
training and support for the district's Technology Services and Telecommunications 

departments for the next year through DGI and three years of Cisco SmartNet warranty. 

Public Contract Code section 20118 permits the District to "piggyback" on any lawfully 
procured public agency bid. On September 13, 2017, the California Department of 
General Services entered into a contract with Development Group, Inc. for Information 
Technology Goods and Services under the California Multiple Awards Schedule Contract 
{CMAS), following a lawful public bidding process. Prices for this project are at or below 
the CMAS negotiated price with DGI. The purchase is being made through the CMAS 

piggyback contract and will cost $143,206.79 from Measure J Technology Infrastructure 
fund . 

Approve purchase of the Cisco Unified Messaging upgrade for $143,206.79 to be spent 

out of the Measure J Technology Infrastructure fund. 

Funding Resource: Measure J, 9869901809 

• Contract Justification Form 

• UC upgrade with Managed Services 

• Master Services Agreement 

• SLA Agreement 

• Stocking Letter 

• CMAS Contract 

• Cisco CMAS Letter 

• UC Upgrade CMAS Price Comparisons 

--- - -----



OAKLAND UNIFIED 
SCHOOL DISTRICT 

CONTRACT JUSTIFICATION FORM 
This Form Shall Be Submitted to the Board Office 

With Every Consent Agenda Contract. 

Legislative File ID No. _1_7-_2_65_2 ____ _ 

Department: Technology Services 

Vendor Name: Development Group, Ind 

Contract Term: Sta rt Date : _1_11_4_12_0_17 ______ _ End Date : _6_13_0_12_0_17 _______ _ 

Annual Cost: $_1_43_.2_0_6._79~~~-

Approved by: Susan Beltz, Vernon Hal 

Is Vendor a local Oakland business? Yes D No I./ I 
Why was this Vendor selected? 

Vendor was selected as they presented both the best solution to fit the needs of the district as well as best pricing . 

Summarize the services this Vendor will be providing. 

This project includes the cost to build new Cisco Unified Messaging servers , migrate the current system and provide training and 
support for the district's Technology Services and Telecommunications departments for the next year through DGI and three years of 
Cisco SmartNet warranty. 

Was this contract competitively bid? Yes D No I./ I 
If No, answer the following: 

1) How did you determine the price is competitive? 

Compared to pricing from multiple CMAS vendors. 

Legal 10/27/15 1 



2) Please check the competitive bid exception relied upon : 

0 Educational Materials 

0 Special Services contracts for financial, economic, accounting, legal or 
administrative services 

0 CUPCCAA exception (Uniform Public Const ruction Cost Accounting Act) 

0 Professional Service Agreements of less t han $86,000 (i ncreases a small 
amount on January 1 of each year) 

0 Construction related Professional Services such as Architects, DSA Inspectors, 
Environmental Consultants and Construction Managers (require a "fair, competitive 
selection process) 

0 Energy conservation and alternative energy supply (e.g., solar, energy 
conservation, co-generation and alternate energy supply sources) 

0 Emergency contracts 

! ./ I Technology contracts 

0 electronic data-processing systems, supporting software and/or services 
(including copiers/printers) over the $86,000 bid limit, must be competitively 
advertised, but any one of the three lowest responsible bidders may be 
selected 

D contracts for computers, software, telecommunications equ ipment, 
microwave equipment, and other related electronic equipment and apparatus, 
incl uding E-Rate solicitations, may be procured through an RFP process 
instead of a competitive, lowest price bid process 

D Western States Contracting Alliance Contracts (WSCA) 

!./! Californ ia Multiple Award Schedule Cont racts (CMAS) [contracts are often 
used for the pu rchase of information technology and software] 

0 Piggyback" Contracts with other governmenta l entities 

0 Perishable Food 

0 Sole Source 

0 Change Order for Material and Supplies if the cost agreed upon in writing does 
not exceed ten percent of the original cont ract price 

0 Other, please provide specific exception 

Legal 10/27 / 15 2 
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:ompany: 

)AKLAND UNIFIED SCHOOL DISTRICT_ OUSD 

• 
'.equested By: 

:olleen L. Calvano 
:xecutive Director, Technology Services 91 
>escri pt ion: development group, inc 
JC Upgrade with Managed Service 

Bil l To : 

1000 BROADWAY 
OAKLAND, CA 94607 

Created : 12/ 19/2017 

Expires: 1/19/2018 
Version: 1 

'roduct & Manufacturer Maintenance 

l.O Cisco Business Edition 6000-Electronic SW Delivery-Top Level 

Ship To: 

1000 BROADWAY 
OAKLAND, CA 94607 

Account Manager : bhardy 
Systems Engineer: swinsick 

2 1 
R- CBE6K-K9 

I Cisco Bu siness Edition 6000-Electronic SW Delivery-Top Level 

3 1 
BE6 K-SW -1 1.S 

I Business Edition 6000 vll.5 export restricted software 

4 1 
BE6K-START-UCL35 

I BE6000 Starter Bundle with 35 UCL Enh and 35 vmail Licenses 

UPG- 6K- EN H 
5 5oo I BE6000 Enhanced UCL - GCSC SW Upgrade 

6 
UPG-6K-VM 

5oo I BE6000 Messaging UCL - GCSC SW Upgrade 

7 1 
UC-8.X- OR-EARLIER 

I Version 8 .x or Earlier 

8 2 
UCXN-1 lX-SCPORTS 

I BE6K - Unity Connection llx - VM Speech Connect Ports 

9 1 
LIC- EXP- E-PAK 

I Expressway Series, Expressway-E PAK 

10 4 
LIC-EXP-GW 

I Enable GW Feature (H323-SIP) 

11 2 
LIC- EXP- E 

I Enable Expressway- E Feature Set 

12 2 
LIC- EXP-TU RN 

I Enable TURN Relay Option 

13 2 
I LIC- EXP-AN 

I 

I 

I 

I 

I 

I 

So ld To : 

1000 BROADWAY 
OAKLAND, CA 94607 

Payment Terms: 

Net 30 

TP Operate Svcs - Essentia l I 
SW 

I 

I 

I 

I 

Proposal #18251 

o.oo I o.oo I T 

o.oo I o .oo I T 

330 .00 I 330. 00 I T 

29 .oo I 14,500.00 I T 

10.20 I 5,100 .00 I T 

o .oo I o.oo I T 

Included T 

Included T 

Included I T 

Included I T 

Included I T 

Included T 
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14 4 
LIC-SW-EXP-K9 
License Key Software Encrypted Included T 

15 4 
LIC-EXP-SERIES 
Enable Expressway Series Feature Set Included T 

16 500 
UCM-11X-ENH-UCL TP Operate Svcs - Essential 
BE6K UCM llX Enhanced User Connect Lie - Sing le Fu lfil lment SW 

Included T 

17 500 
UCN-11X-VM-UCL TP Operate Svcs - Essential 
BE6000 Unity Connection llx Basic Voicema il License SW 

Includ ed T 

18 1 
BE6K-UXL-START 
BE6K Starter Pa ck - Si ngle Fulfil lment Enforcement Included T 

BE6K-PAK 
19 1 Cisco Business Edition 6000 - PAK - Sing le Fu lfi llment Included T 

20 35 
LIC-EXP-DSK 
Expressway Desktop Endpoint License Includ ed T 

21 1 
BE-11X-UCL-STR TP Operate Svcs - Essential 
BE6000 vll UCL Starter licenses SW 

Included T 

22 1 
SW-EXP-8.X-K9 
Software Image for Expressway with Encryption, Version X8 Included T 

23 2 
EXPWV-VE-E-K9 
Cisco Expressway-E Server, Virtual Edition Included T 

24 2 
EXPWV-VE-C-K9 
Cisco Expressway-C Server, Virtual Edition Included T 

t.O Cisco UC Phone 7841 

26 2 
CP-7841-K9-
Cisco UC Phone 7841 190.00 380. 00 T 

1.0 Cisco IP Phone 8861 

28 2 
CP-8861- K9 = 
Cisco IP Phone 8861 375.00 750.00 T 

lgi>enable Maintenance Contract 

DGl>ENABLE 
30 12 Month ly Monitoring and Maintenance Service of Ci sco Un ified Communications Environment - 3,145.40 37,744.80 

500 Users and 10 ISR Voice Gateways 

Subtota l $58,804 .80 

Hand ling $2.00 

Need more time to get important stuff done? Ask us about d ~ b I e 
Estimated Sa les Ta x 

$1,948.24 
(9 .25% ) 

SMARTnet $42, 712 .50 

Professiona l Services $39,739 .25 

Shipping $0.00 

Total $143,206.79 



:ompany: 

)AKLAND UNIFIED SCHOOL DISTRICT_ OUSD Proposal #18251 
'.eq uested By: 

:olleen L. Calvano 
:xecuti ve Director, Technology Services 

>escri ption: development group, inc 
JC Upgrade wit h Managed Se rvice 

:isco SMARTnet Proposed Service Details 

t.O Cisco Business Edition 6000- Electronic SW Delivery-Top Level 

I R-CBE 6 K-K9 _ _ I TP Operate Svcs - Essential I 
1 

Cisco Business Edition 6000-Electronic SW Del ivery-Top Level SW (ECMU) 
CON-ECMU-RCBE6KK I 3 Years I 0.00 

I BE6K-SW-11.5 _ I NONE I 0.00 1 
Business Edition 6000 v l 1.5 export restricted software 

I BE6 K-START-UCL35 _ _ I NONE 0.00 1 
BE6000 Starter Bundle with 35 UCL Enh and 35 vma il Licenses 

500 
I UPG- 6K-ENH I NONE I I 0.00 
BE6000 Enhanced UCL - GCSC SW Upgrade 

500 
I UPG- 6K-VM 

NONE I 0.00 
BE6000 Messaging UCL - GCSC SW Upgrade 

I UC-8.X-OR-EARUER I NONE I 0.00 1 
Version 8.x or Earlier 

I UCXN-11X-SCPORTS I NONE Included 2 
BE6K - Unity Connection llx - VM Speech Connect Ports 

1 
UC- EXP- E- PAK 

I Expressway Series, Expressway-E PAK 
I NONE I Included 

I UC-EXP-GW I NONE I Included 4 
Enable GW Feature (H323-SIP) 

I UC-EXP- E I NONE I Included 2 
Enable Expressway-E Feature Set 

I UC- EXP-TURN 
NONE I Included 2 

Enable TURN Relay Option 

I UC-EXP-AN 
NONE I Included 2 

Enable Advanced Networking Option 

4 
UC-SW-EXP-K9 

1 
License Key Software Encrypted 

NONE I Incl uded 

I UC-EXP-SERIES I NONE Included 4 
Enable Expressway Series Feature Set 



500 
UCM-11X-ENH-UCL If-' uperate !:>vcs - t ssent1a1 

CON-ECM U-UCM EN HUC 3 Years 30,600.00 
BE6K UCM 11X Enhanced User Connect Lie - Single Fulfillment SW (ECMU) 

500 
UCN-llX- VM-UCL TP Operate Svcs - Essential 

BE6000 Un ity Connection llx Basic Voicemail License SW (ECMU) 
CON-ECMU-UCNlOXVM 3 Years 11,475.00 

1 
BE6K-UXL-START 
BE6K Starter Pack - Sing le Fulfi l lment Enforcem ent 

NONE Included 

1 
BE6K-PAK 

NONE Included 
Cisco Business Edition 6000 - PAK - Single Fulfillment 

35 
LIC- EXP- DSK 

NONE Included 
Expressway Desktop Endpoint License 

1 
BE-llX-UCL-STR TP Operate Svcs - Essential 

CON-ECMU-BE1U1XCU 
BE6000 v l 1 UCL Starter lice nses SW (ECMU) 

3 Years 637 .50 

1 
SW-EXP-8.X-K9 

NONE Included 
Software Image for Expressway with Encryption, Version X8 

2 
EXPWY-VE- E- K9 

NONE Included 
Cisco Expressway-E Server, Virtual Edition 

2 
EXPWY-VE-C-K9 

NONE Incl uded 
Cisco Expressway-C Server, Virtua l Edition 

t.O Cisco UC Phone 7841 

2 
CP- 7841-K9= 

NONE 0 .00 
Cisco UC Phone 7841 

1.0 Cisco IP Phone 8861 

2 
CP- 8861- K9 = 

NONE 0.00 
Cisco IP Ph one 8861 

lgi>enable Maintenance Contract 

DGl>ENABLE 
12 Monthly Monitoring and Maintenance Service of Cisco Unifi ed Commun ications NONE 0.00 

Environment - 500 Users and 10 ISR Voice Gateways 

Cisco SMARTnet Subtotal $42,712.50 



:ompany: 

)AKLAND UNIFIED SCHOOL DISTRICT_ OUSD 

:equested By: 

:olleen L. Calvano 
'xecutive Director, Techno logy Services 

>escri pt ion: 

JC Upgrade with Managed Service 

1roposal Notes 

vnet Government Solutions, LLC 

:MAS Contract # : 3-17-70-2686N 

:MAS Contract Term: Sept 13,2017 - July 31,2021 

,ase GSA Schedule #: GS-35F-0349S 

evelopment Group Inc. 

:MAS Contract # : 3-17-70- 2686L 

:MAS Contract Term: July 10, 20 17 - Sept 30,2022 

,ase GSA Schedule No: GS-3 5F-491GA 

• 
Proposal #18251 

g1 
development group, inc 



:ompany : 

)AKLAND UNIFIED SCHOOL DISTRICT_OUSD 

• 
Proposal #18251 

'.equested By: 

:olleen L. Calvano 
:xecutive Director, Technology Services g1 
>escription: development group, inc 
JC Upgrade with Managed Service 

~bout Sales Tax 
ems sold by Development Group, Inc. and shipped to destinations in Cali fo rnia and Nevada are subject to sales tax. 

an item is subject to sales tax in the state to which the order is shipped, tax is generall y calculated on the total selling price of each individual item . I n accordance with state tax laws, the total se lling price of an 
·der wi ll generally in clude shipping and handling charges and item- level discounts. The amount of tax cha rged on your order will depend upon many factors including, but not limited to, the type of item (s) 
Jrchased, and the source and destination of the shipment. Factors ca n change bet ween t he time you place an order and the time and invo ice is sent, which could affect the calculation of sal es taxes . Th e amount 
ipearing on your proposa l as 'Est imated Sal es Tax' may differ from the sales taxes ultimately charged. 

~bout Product Returns 
evelopment Group, Inc. ( "DEVGRU") only accepts the return of Products (a) that DEVGRU has th e right to return to the applica ble manufacturers or suppliers, (b) for whi ch DEVGRU receives your written request 
,r return within FOURTEEN (14 ) DAYS from the date of the invoice for such Products, and (c) that are factory sealed in fully resa lab le condition or which are Dead on Arri val ("DoA") . Except for Products returned 
,cause they are defective or DoA, to be eligible for return , Products mu st be in resa lable cond ition, complete, unused and unopened, wit h t he outer seal intact. Products that do not meet these conditions are not 
igible for return and will be returned to you. El ig ible Product returns will receive a credit t hat will be issued at t he orig inal purchase price that you paid for the Product only if your account is current. DEVGRU may 
,turn to you , an y Product not authorized for return (an "Unauthorized Return ") at your expense, or DEVGRU may, at its sole discretion, issue a credit for the current price of the Product, less a th irty percent 
10%) restocki ng fee . DEVGRU is not liable fo r any loss or damage to Unaut horized Returns. 

:ompany & Payment Information 
lllailing Address 

>evelopment Group, Inc. 

'0 Box 991484 

'.edd ing , CA 96099-1484 

'hone: (5 30) 229-0071 

·ax: (530) 248-3415 

>ayment Information 

>evelopment Group, Inc. 

:2880 Co ll ections Center Dr 

:hicago, IL 60693 

·ederal Tax ID : 26-3740919 

lote: Al l wire transfers must be made in US Dollars 

Office Locations 

Development Group, Inc. 

6704 Lockheed Dr 

Redding, CA 96002 

Wire Transfer Information 

Domestic Wire Transfer (U.S.) 
Wire Routing Transit Number (RTN) : 026009593 

Bank Name : Bank of America 

City, State: Chicago, IL 

Account Number: 8188065595 

Title of Account: DEVELOPMENT GROUP INC 

International Wire Transfer 
Wire Routing Transit Number: 

026009593 

SWIFT Code: BOFAUS3N 

Bank Name: Bank of America 

City, State : Chicago, IL 

Account Number: 8188065595 

Title of Account: DEVELOPMENT 

GROUP INC 
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MASTER AGREEMENT FOR PURCHASE OF SERVICES AND/OR PRODUCTS 

THIS MASTER AGREEMENT FOR PURCHASE OF SERVICES AND/OR PRODUCTS (this "Agreement"), as of the 
date of last signature and approval by Customer's Board of Education (the "Effective Date"), is entered into by 
Oakland Unified School District, a ("Customer"), and DEVELOPMENT GROUP, INC., a California corporation ("DGI"). 
Customer and DGI may sometimes hereinafter be collectively referred to as the "Parties" or, individually, as a 
"Party." 

RECITALS 

A. DGI is in the business of designing, installing and integrating data and communications systems, and 
selling and implementing certain products and technology. 

B. This Agreement states the general terms and conditions by which DGI, from time to time from and after 
the Effective Date, will deliver to Customer, and Customer will receive and purchase from DGI, certain 
Services (as hereinafter defined) and/or Products (as hereinafter defined). 

C. The Parties intend this Agreement to cover and apply to any and all Services and Products from time to 
time provided and/or sold to Customer by DGI. 

AGREEMENT 

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are acknowledged, the Parties, each 
intending to be legally bound, hereby agree as follows: 

1. Recitals; Definitions; Affiliates. 

1 

1.1. Incorporation of Recitals. The Recitals hereto are material to this Agreement, are true, correct and 
complete, and are incorporated herein by this reference as if fully set forth. 

1.2. Definitions. For all purposes of this Agreement and in addition to other capitalized terms defined 
elsewhere in this Agreement, the following capitalized terms shall have the respective meanings set forth 
hereinafter: 

1.2.1. "Affiliate" shall mean, with respect to a Party, any entity that directly or indirectly, controls, is 
controlled by, or is under common control with such Party, where "control" (and variants thereof) 
shall mean the ability (whether directly or indirectly) to direct the affairs of another by means of 
ownership, contract or otherwise. 

1.2.2. "Applicable Law" shall mean any international, federal, state and/or local statute, regulation 
and/or ordinance applicable to this Agreement and/or the performance thereof. 

1.2.3. "Associated Contract" shall mean any Proposal, Statement of Work, Customer Service Order or 
Block Time Account accepted according to the provisions of Section 2.2. 

1.2.4. "Customer Technology" shall mean Customer's proprietary technology, including, without 
limitation, Customer' s Network design, content, software tools, hardware designs, algorithms, 
software (in source and object forms), user interface designs, architecture, class libraries, objects 
and documentation (both printed and electron ic), know-how, trade secrets and any related 
intellectual property rights (whether owned by Customer or licensed to Customer by a third party) 
and also including, without limitation, any derivatives, improvements, enhancements and/or 

vl.17 
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extensions of Customer Technology conceived, reduced to practice and/or developed by Customer 
and/or any of Customer's Ii censors during the term of this Agreement. 

1.2.5. "Data" shall mean all data and other information uploaded by Customer to a Product. 

1.2.6. "DGI Technology" shall mean DGl's proprietary technology, including, without limitation, DGl's 
Services, software tools, hardware designs, algorithms, software (in source and object forms), user 
interface designs, architecture, class libraries, objects and documentation (both printed and 
electronic), know-how, trade secrets and any related intellectual property rights (whether owned 
by DGI or licensed to DGI by a third party) and also including, without limitation, any derivatives, 
improvements, enhancements and/or extensions of DGI Technology conceived, reduced to practice 
and/or developed by DGI and/or any of DGl's licensors during the term of this Agreement. 

1.2.7. "Products" shall mean the equipment, materials and/or other items sold and delivered to Customer 
by DGI under this Agreement or a Proposal. 

1.2.8. "Proposaf' shall mean any written document submitted to Customer by DGI offering to perform 
Services for or provide Products to Customer, which (i) refers to this Agreement, (ii) is subject to 
acceptance by Customer pursuant to Section 2.2, and (iii) specifies the fees, Services and Products 
for a particular project or phase thereof. A Proposal may, but need not be, in response to a formal 
"request for proposal" from Customer. 

1.2.9. "Service Commencement Date" shall mean the date DGI will begin providing the Services to 
Customer as set forth in a Proposal. 

1.2.10. "Services" shall mean the work, implementation, integration, consulting, training and/or other 
services described in a Proposal and provided to Customer by DGI employees and/or 
subcontractors. 

2. Services and Products. 

2 

2.1. Identification of Services and/or Products. The Products to be furnished from time to time by DGI to 
Customer (or its Affiliate) and the Services to be provided from time to time by DGI to Customer (or its 
Affiliate) shall be set forth and described in one or more Proposals which, when accepted pursuant to 
Section 2.2, shall become Associated Contracts which shall be attached hereto from time to time and 
incorporated herein by this reference. Each Associated Contract shall become binding and enforceable as 
a separate contract between Customer and DGI, and shall incorporate therein and be subject to the 
terms, provisions and conditions of this Agreement. Customer acknowledges and recognizes that DGI is 
not the manufacturer of any Products purchased by Customer from DGI . In purchasing any Products, 
Customer shall rely exclusively on the representations and warranties made by the manufacturer or 
supplier and on the specifications and other information furnished by the manufacturer or supplier only 
and not on any representation, warranty, statement, specification or other information furnished by DGI. 

2.2. Creation of Associated Contract. The Parties acknowledge that, before a Proposal becomes an 
Associated Contract binding upon either Party, it must be validly accepted by Customer and must include 
a Customer Stocking Letter when professional services are performed at a DGI facility. Customer may 
create an Associated Contract only by accepting a Proposal by (i) signing and delivering to DGI a 
counterpart of the Proposal, subject to the terms and conditions of a separate "Designation of 
Authorized Purchasing Agent" agreement, (ii) signing and delivering to DGI any other written document 
that states that Customer or its Affiliate accepts the Proposal, and/or (iii) by transmitting its acceptance 
by electronic transmission, including, without limitation, email from an authorized representative of 
Customer. In order for an Associated Contract or any other Agreement or Amendment to be binding on 
Customer, it must be approved by the Superintendent and the Board of Education of the Oakland Unified 
School District. In order to be effective, each form of acceptance referenced in the immediately 

vl.17 
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preceding sentence must be given and made without any accompanying conditions, qualifications, 
interlineations, addenda, supplements, amendments and/or other changes to the pertinent Proposal 
and/or this Agreement. Any form of acceptance that is given and made with conditions, qualifications, 
interlineations, addenda, amendments and/or other changes to the Proposal shall be deemed a 
counteroffer and shall not be binding or enforceable as an Associated Contract unless consented to in 
writing by DGI. Customer acknowledges that an Associated Contract shall not be created by delivering a 
pre-printed form of purchase order to DGI if such purchase order contains standard, pre-printed or other 
additional terms, provisions and/or conditions that conflict with the Proposal and/or this Agreement. Any 
such additional terms, provisions and/or conditions shall be null and void as between the Parties. 

2.3. Contract Contingent on Governing Board Approval. Customer shall not be bound by the terms of this 
Agreement or any Associated Contract until it has been formally approved by Customer's Governing 
Board, and no payment shall be owed or made to DGI absent that formal approval. This Agreement shall 
be deemed approved when it has been signed by the Board of Education, and/or the Superintendent as 
its designee. 

2.4. Effect of Acceptance. Customer's acceptance of a Proposal pursuant to Section 2.2 shall constitute 
Customer's acceptance and confirmation of the binding nature of this Agreement and the terms, 
provisions and conditions of the resulting Associated Contract. 

2.5. Conflicts. If the terms, provisions and conditions of any Associated Contract expressly conflicts with any 
term, provision or condition of this Agreement, the terms, provisions and conditions contained in the 
Associated Contract shall prevail and be controlling. 

3. Performance by DGI. 

3.1. Reasonable Commercial Efforts. Subject to Customer's compliance with the terms, provisions and 
conditions of this Agreement and Customer's performance of its obligations under the Associated 
Contract, DGI shall use reasonable commercial efforts to provide the Services to Customer and/or deliver 
the Products to Customer, according to the terms, provisions and conditions of this Agreement and the 
Associated Contract. 

3.2 . Changes to Scope. Changes to the scope, cost and/or schedule of the Services and/or Products 
contained in an Associated Contract, including, without limitation, changes made to the previously­
approved design or layout of the project, changes which in DGl's sole discretion make the project a 
" rush" project, extensive alterations, a change in the objectives of Customer and new work or Products 
requested by Customer (collectively, "Changes"), are not effective or binding unless agreed upon by DGI 
and Customer in a written instrument specifying the scope, schedule and price of such Changes, which 
instrument shall be deemed to amend the Associated Contract. DGI shall not be bound to any Changes 
requested by Customer prior to the mutual execution of such written instrument. DGI may stop all work 
relating to the Services, at the expense of Customer, until the scope, schedule and price of such Changes 
are agreed upon in writing by both parties. Customer acknowledges that DGI cannot change its allocation 
of personnel with less than thirty (30) days written notice. 

4. Term, Termination, Suspension and Extension. 

4.1. Term. The term of this Agreement shall be effective as of the Effective Date and shall continue in effect 
until terminated as provided herein. The Effective Date for each Associated Contract shall be the day 
immediately following approval by the Superintendent and Board of Education of the Oakland Unifiied 
School District. Each Associated Contract shall be effective as of the date Customer accepts or is deemed 
to have accepted the pertinent Proposal and shall continue in effect until the earlier of (i) the date that 
all Services and/or Products to be provided by DGI under t he Associated Contract have been provided, or 
(ii) the date either the Associated Contract or this Agreement is terminated as provided herein . 
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4.2. Immediate Termination by Reason of Certain Events. Either Party may, by delivering written notice to 
the other Party (a "Termination Notice"), immediately terminate this Agreement and all outstanding 
Associated Contracts for cause if the other Party (i) is adjudicated insolvent, (ii) terminates or ceases its 
business operations, (iii) makes an assignment for the benefit of its creditors, or (iv) is adjudicated 
bankrupt or becomes the subject of dissolution, liquidation and/or bankruptcy proceedings, whether 
voluntarily or involuntarily. DGI may immediately terminate this Agreement by delivering a Termination 
Notice to Customer if there is a merger, purchase, transfer or other acquisition of substantially all of 
Customer's assets or a controlling interest in Customer. 

4.3. Termination for Breach . Either Party may, by delivering a Termination Notice to the other Party, 
terminate this Agreement and/or an Associated Contract for cause if such other Party is in breach of its 
obligations under this Agreement and/or an Associated Contract and fails to cure such breach within 
thirty {30) days after its receipt of written notice of such breach from the non-breaching Party or, if such 
breach cannot reasonably be cured within such thirty (30) day period, the breaching Party fails to 
commence and diligently pursue remedial steps to cure the breach within such thirty (30) day period. 

4.4. Termination for Convenience. Customer may cancel the performance of Services by DGI at any time 
upon thirty (30) days' prior written notice to DGI. In the event of cancellation, Customer shall pay, within 
ten (10) days of DGl's demand therefor, DGl's reasonable and proper cancellation charges which shall 
include (i) the cost of all Products ordered for it by DGI less credits provided by the Product vendor for 
any return, and (ii) a percentage of the price payable for Services to be performed reflecting the 
percentage of work actually performed .. Any cancellation by Customer shall relieve DGI of any liability or 
responsibility for Products delivered or Services performed prior to the cancellation. 

4.5 . Extension or Suspension. In addition to the cancellation right set forth in Section 4.4, Customer shall 
have the right to extend schedules or suspend the Services at any time, upon written notice to DGI. Any 
delay in the performance by DGI of its obligations to Customer caused by Customer or its other 
contractors or suppliers shall be treated as an extension. DGI shall resume the delivery of any suspended 
Services when directed to do so by Customer. The delivery schedule and time for performance shall be 
extended for a period reflecting the delay caused by an extension or suspension . DGI shall also be 
entitled to an adjustment of all prices to cover reasonable stand-by fees and additional costs incurred by 
DGI by reason of an extension or suspension which shall be identified to Customer in writing prior to the 
commencement of a extension or suspension. 

5. Fees, Expenses and Payment. 

4 

5.1. Fees and Expenses. Customer shall pay to DGI the fees for Services and/or the purchase price for 
Products as specified in each Associated Contract. Customer's failure to pay all such identified fees, 
expenses and/or charges that are not the subject of a good-faith dispute regarding which Customer has 
notified DGI in writing, shall constitute a material breach of this Agreement and the applicable 
Associated Contract. 

5.2. Time of Payment. Customer shall make payments to DGI as required under this Agreement and each 
Associated Contract. Unless otherwise specified in an Associated Contract, Customer shall pay the full 
amount of each invoice submitted by DGI within (45) days after its receipt, without setoff, counterclaim, 
deduction, recourse or other defense. 

5.3. Overdue Payments. 

5.3.1. Late Payment Charge. Customer hereby acknowledges that late payment of invoiced amounts and 
other sums due to DGI hereunder and/or under an Associated Contract will cause DGI to incur costs 
not contemplated by this Agreement and/or the Associated Contract, the exact amount of which 
are and will be extremely difficult to ascertain . Such costs include, but are not limited to, 
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processing, and financing charges. Accordingly, unless otherwise stated in the applicable 

Associated Contract, if any invoiced amount or any other sum due from Customer is not received by 
DGI by the date due, Customer shall pay to DGI a late charge equal to five percent (5.0%) of such 
overdue amount. The Parties acknowledge that such late charge represents a fair and reasonable 
estimate of the costs DGI will incur by reason of late payment by Customer. 

5.3.2. Interest. In addition to any late charge assessed pursuant to Subsection 5.3.1 and unless otherwise 
stated in the applicable Associated Contract, any invoiced amount or other sum due to DGI, if not 
paid when due, shall bear interest from the date due until paid in full at the rate of 1.5% per month, 
or, if less, at the highest rate permissible under Applicable Law, provided that interest shall not be 
payable on late charges incurred by Customer. 

5.3.3. No Default Cure. Payment of interest and/or late charges without payment in full of the delinquent 
invoiced amount shall not excuse or cure any default by Customer hereunder and/or under any 

Associated Contract. 

5.4. Frequency of Invoices. Unless otherwise stated in the applicable Associated Contract, DGI shall bill 
Customer each month . If the applicable Associated Contract specifies a flat fee for Services and/or 
Products, and unless otherwise stated in such Associated Contract, such fee shall be considered earned 
by DGI and payable by Customer upon the earlier of (i) delivery of the Products, or (ii) substantial 
performance of the Services. 

5.5. Fee Estimates. If DGI provides any estimate of fees for work to be done at an hourly rate or rates, such 
estimate shall not constitute a final statement of such fees and shall not be binding upon DGI. DGI does 
not make, and hereby expressly disclaims, any representation and/or warranty that any such estimate 

will correctly approximate the actual fees of DGI for such work. 

5.6. Deposits. If a deposit is required under any Associated Contract, Customer shall, unless otherwise stated 
in such Associated Contract, within two (2) business days after the effective date of the Associated 
Contract, deliver such deposit to DGI. DGI may commingle any such deposit in the same account or 
accounts with deposits from other customers and other funds of DGI. Any interest that may accrue on 
any such deposit shall be the sole property of DGI, without credit to Customer against any fees or 
expenses owed. All deposits shall be non-refundable unless otherwise indicated in the Associated 

Contract. 

5.7. Taxes. Unless otherwise expressly stated in an Associated Contract, DGl's fees shall not include any 

direct or indirect local, state, federal or foreign taxes, levies, duties and/or similar governmental 
assessments of any nature, including, without limitation, value-added, use and withholding taxes 
(collectively, 11Taxes11

) . Customer shall be solely liable and responsible for paying all Taxes associated with 

its purchases of Services and/or Products hereunder, excluding any taxes based upon DGl's income or 
ownership of property. If DGI has the legal obligation to pay or collect Taxes for which Customer is liable 
under this section, the appropriate amount shall be invoiced to and paid by Customer, unless Customer 
timely provides DGI with a valid tax exemption certificate authorized by the pertinent taxing authority. 

6. Delivery, Title and Risk of Loss. DGI shall deliver all Products to Customer FOB destination. All transportation, 
freight, handling and other shipping costs and charges are the responsibility of Customer. Title and risk of loss, 
including title and risk of loss to the Products, including materials and equipment to be installed by DGI or 
used and consumed by DGI in the performance of its inst allation obligations, if any, shall pass to Customer 

upon delivery to the Customer FOB destination . 

7. Qualifications and Status of DGI 

5 

7.1. CONTRACTOR warrants it is specially trained, experienced, competent and fully licensed to provide the 
Services required by this Agreement in conformity wit h the laws and regulations of the State of 
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California, the United States of America, and all local laws, ordinances and,/or regulations, as they may 
apply. 

7.2. Standard of Care. DGI warrants that DGI has the qualifications and ability to perform the Services in a 
professional manner, without the advice, control, or supervision of Customer. DGl's services will be 
performed, findings obtained, reports and recommendations prepared in accordance with generally and 
currently accepted principles and practices of its profession for services to California school districts. 

7.3 . Status of Employment. DGI, in the performance of this contract and any Associated Contract, shall be 
and act as an independent contractor of Customer. DGI understands and agrees that it and all of its 
employees shall not be considered officers, employees, agents, partner, or joint venture of Customer, 
and are not entitled to benefits of any kind or nature normally provided employees of Customer and/or 
to which Customer's employees are normally entitled, including, but not limited to, State Unemployment 
Compensation or Worker's Compensation. DGI shall assume full responsibility for payment of all Federal, 
State, and local taxes or contributions, including unemployment insurance, social security and income 
taxes with respect to DGl's employees. In the performance of the work herein contemplated, DGI is an 
independent contractor or business entity, with the sole authority for controlling and directing the 
performance of the details of the work, Customer being interested only in the results obtained. 

7.4. Non-Discrimination. It is the policy of Customer that in connection with all work performed under 
Contracts there be no discrimination because of race, color, ancestry, national origin, religious creed, 
physical disability, medical condition, marital status, sexual orientation, gender, or age; therefore, DGI 
agrees to comply with applicable Federal and California laws including, but not limited to, the California 
Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor Code 
Section 1735 and OUSD policy. In addition, DGI agrees to require like compliance by all its 
subcontractor(s). DGI shall not engage in unlawful discrimination in employment on the basis of actual 
or perceived; race, color, national origin, ancestry, religion, age, marital status, pregnancy, physical or 
mental disability, medical condition, veteran status, gender, sex, sexual orientation, or other legally 
protected class. 

7.5. Conflict of Interest : DGI shall abide by and be subject to all applicable, regulations, statutes or other 
laws regarding conflict of interest. DGI shall not hire any officer or employee of Customer to perform any 
service by this Agreement or any other Associated Contract without the prior approval of Customer 
Human Resources. 

DGI affirms to the best of his/her/its knowledge, there exists no actual or potential conflict of interest 
between DGl's family, business or financial interest and the services provided under this Agreement or 
any other Associated Contract, and in the event of change in either private interest or services under this 
Agreement, any question regarding possible confl ict of interest which may arise as a result of such 
change will be brought to Customer's attention in writing. 

Through its execution of this Agreement and any other Associate Contract, DGI acknowledges that it is 
familiar with the provisions of section 1090 et seq. and section 87100 et seq. of the Government Code of 
the State of California, and certifies that it does not know of any facts which constitute a violation of said 
provisions. In the event DGI receives any information subsequent to execution of this Agreement which 
might constitute a violation of said provisions, DGI agrees it shall notify Customer in writing. 

7.6. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: DGI certifies to 
the best of his/her/its knowledge and belief, that it and its principals are not presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered 
transactions by any Federal department or agency according to Federal Acquisition Regulation Subpart 
9.4, and by signing this contract, certifies that this vendor does not appear on the Excluded Parties List 
(httQs: www.sa m. ov/). 
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8. Insurance 

8.1. Unless specifically waived by Customer, the following insurance is required: 

8.1.1. If DGI employs any person to perform work in connection with this Contract or any Associated 
Contract, DGI shall procure and maintain at all times during the performance of such work, 
Workers' Compensation Insurance in conformance with the laws of the State of California and 
Federal laws when applicable. Employers' Liability Insurance shall not be less than One Million 
Dollars ($1,000,000) per accident or disease. 

Check one of the boxes below: 
o DGI is aware of the provisions of Section 3700 of the Labor Code which require every employer 

to be insured against liability for workers' compensation or to undertake self-insurance in 
accordance with the provisions of that code, and will comply with such provisions before 
commencing the performance of the Work of this Contract. 

o DGI does not employ anyone in the manner subject to the workers' compensation laws of 
California. 

8.1.2. DGI shall maintain Commercial General Liability insurance, including automobile coverage, with 
limits of at least One Million Dollars ($1,000,000) per occurrence for corporal punishment, sexual 
misconduct, harassment, bodily injury and property damage. The coverage shall be primary as to 
OUSD and shall name the Oakland Unified School District as an additional insured. Evidence of 
insurance must be attached. Endorsement of Customer as an additional insured shall not affect 
Customer's rights to any claim, demand, suit or judgment made, brought or recovered against DGI. 
The policy shall protect DGI and Customer in the same manner as though each were separately 
issued. Nothing in said policy shall operate to increase the Insurer's liability as set forth in the 
policy beyond the amount or amounts shown or to which the Insurer would have been liable if only 
one interest were named as an insured. 

8.1.3. If DGI is offering OUSD professional advice under this Contract, DGI shall maintain Errors and 
Omissions insurance or Professional Liability insurance with coverage limits of One Million Dollars 
($1,000,000) per claim. 

9. Certain Obligations of Customer. 

9.1. Information. Customer shall furnish to DGI all information regarding its facilities, operations, 
communication processes and systems, utilities, service providers and other aspects or matters 
reasonably required by DGI to furnish the Products or perform the Services. Such information as 
Customer shall furnish to DGI shall be deemed to be non-proprietary and non-confidential unless 
otherwise agreed in writ ing by Customer and DGI at the t ime the information is furnished. Customer 
acknowledges that any Services to be provided by DGI are dependent on the accuracy and completeness 
of the information provided by Customer (or made available by others to DGI at the request or direction 
of Customer) to DGI and the knowledge and cooperation of the employees, contractors and other 
representatives appointed or designated by Customer to work with DGI. 

9.2. Access. With respect to any Services to be performed by DGI at Customer's site, Customer shall make 
those portions of such site on or with respect to which DGI shall perform Services and its access thereto 
continuously available to DGI in an unobstructed and uninterrupted manner. DGI shall attempt to 
perform the services to be performed by it within Customer's normal working hours; however, Customer 
recognizes that the schedule for performance, the nature of work or the optimum time for performing 
the Services may occur during other than normal working hours and in such event Customer shall 

7 vl.17 



€Jg 
provide DGI access to the site during such non-normal working hours as DGI shall request. Customer 
shall also provide DGI access to such of Customer's suppliers, contractors and employees and its 
resources at the site of the work that DGI determines are incidental, useful or necessary for DGI to 
provide the Services. 

9.3. Cooperation. Customer shall cooperate fully with DGI with respect to the delivery of Products and in the 
performance of Services by DGI. Such cooperation shall include, but not be limited to, (i) timely 
responses to inquiries made by DGI, (ii) timely responses to requests by DGI for approvals and 
authorizations, (iii) providing DGI with local and remote computer access to Customer's computer and 
other systems and access to information and materials in Customer's possession or subject to its control 
that may be incidental, useful to or required by DGI in the performance of Services or with respect to the 
furnishing of Products, and (iv) providing DGI such consents, approvals, rights, permits and licenses 
required by DGI to access, use and modify data and third party products and programs. At such time as 
DGI begins work on any computer or other system of Customer, Customer shall provide DGI with all 
applicable passwords and other information required for DGI to access such system and perform Services 
thereon or with respect thereto. DGI shall follow all reasonable security rules and procedures of 
Customer which are communicated in writing by Customer to DGI from time to time. 

9.4. Government Authorizations. Customer shall, at its cost and expense, obtain all federal, state and local 
governmental permits, licenses, approvals and other authorizations required with respect to or for the 
performance of any of the Services at its facilities. 

9.5. Export Control Laws. Products delivered by DGI and the products and systems of the Customer on or 
with respect to which DGI performs Services are intended for use within the United States. If Customer 
exports or intends to export any of such Products or systems, or any part thereof, Customer shall be 
responsible and liable for, at Customer's cost and expense, compliance with all export control laws of the 
United States. Customer further recognizes that software programs embedded in Products and systems 
worked on by DGI may be encrypted or contain encryption capabilities which are subject to such laws 
and the foregoing obligations of Customer. 

10. Proprietary Rights. 

8 

10.1. Restrictions. Customer shall not, and shall not permit any third party to, (i) modify, copy and/or create 
derivative works based on any Products and/or Services supplied by DGf hereunder or under any 
Associated Contract, (ii) frame or mirror any content forming part of any Products, other than on 
Customer's own Network or otherwise for its own internal business purposes, (iii) reverse engineer, de­
compile, dissemble and/or otherwise attempt to discover the source code of any Products, and/or (iv) 
access any Products in order to build a competitive product or service, or copy any ideas, features, 
functions and/or graphics of the Products. 

10.2. DGI Intellectual Property. As between DGI and Customer, and subject to the limited rights expressly 
granted hereunder and/or under any Associated Contract, DGI reserves any and all rights, titles and 
interests it may have in and to the Products, the Services and DGI Technology, including, without 
limitation, all related patent, copyright, trademark and other intellectual property rights, whether owned 
by or licensed to DGI. No rights are granted to Customer hereunder and/or under any Associated 
Contract other than as expressly set forth herein and/or in the applicable Associated Contract. To the 
extent legally permissible, DGI shall own all rights, titles and interests, including, without limitation, all 
intellectual property rights, in and to any improvements to the Products (including, without limitation, 
those relating to any new programs, upgrades, modifications, refinements and/or enhancements 
(collectively, "Improvements"), developed by or for DGI in connection with providing any Products or 
Services to Customer, even when such Improvements result from Customer's request. To the extent, if 
any, that ownership of such Improvements does not automatically vest in DGI by reason of this 
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Agreement or otherwise, Customer hereby assigns and transfers to DGI any and all rights, titles and 
interests that Customer may have in or to the Improvements. 

10.3. Customer's Intellectual Property. As between Customer and DGI, Customer exclusively owns all rights, 
titles and interests in and to all Data and Customer Technology. All content created by, or by DGI for, 
Customer during performance of any Services, including, without limitation, templates, links, linkages, 
images, graphs and photos (collectively, "Work Product" ), and all Customer Technology, shall be the sole 
and exclusive property of Customer. DGI shall not use the same Work Product created for Customer 
under this Agreement and an Associated Contract and/or any Customer Technology for another DGI 
customer; provided, however, that nothing in the preceding clause shall be interpreted to preclude DGI 
from using the same functionality, format, code, design, concept, workflow, integration or other idea 
represented in the Work Product. 

11. Warranties and Disclaimers. 
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11.1. Mutual Warranties of Authority. Each Party represents and warrants that (i) it has the legal power to 
enter into this Agreement, (ii) the signatory hereto has the authority to bind it, (iii) when executed and 
delivered, this Agreement will constitute the legal, valid and binding obligation of such Party, enforceable 
according to its terms, and (v) when executed and delivered, each Associated Contract will constitute the 
legal, valid and binding obligation of such Party, enforceable according to its terms. 

11.2. Customer Warranties. Unless and to the extent otherwise expressly stated in an Associated Contract, 
Customer hereby represents and warrants to and for the benefit of DGI that, as of the Effective Date and 
the effective date of each Associated Contract, (i) the Data does not and will not infringe on any 
copyright, patent, trade secret and/or other proprietary right held by any third party and was not and 
will not be compiled or used by Customer in any manner that violates Applicable Law, and {ii) Customer 
will not use any Product in a manner that violates Applicable Law. 

11.3. DGI Warranties. Unless and to the extent otherwise expressly stated in an Associated Contract, DGI 
hereby represents and warrants to and for the benefit of Customer that, as of the Effective Date and the 
effective date of each Associated Contract, (i) DGI owns and will own, or otherwise has or will have 
sufficient rights (whether by license or otherwise) in, all Products delivered to Customer under any 
Associated Contract, and (ii) all Services provided or to be provided hereunder and/or under any 
Associated Contract will be performed in a professional and workmanlike manner. 

11.4. Disclaimer as to Products. As referenced herein, DGI is not the manufacturer of any Products purchased 
by Customer from DGI. In purchasing any Products, Customer will be relying exclusively on the 
representations and warranties made by the manufacturer or supplier and on the specifications and 
other information furnished by th~ manufacturer or supplier only and not on any representation, 
warranty, statement, specification or other information furnished by DGI. The only warranties offered 
are those of the manufacturer or supplier of the Products furnished. EXCEPT AS OTHERWISE 
SPECIFICALLY PROVIDED HEREIN AND/OR IN ANY ASSOCIATED CONTRACT, AND TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, DGI EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES, 
CONDITIONS, REPRESENTATIONS AND GUARANTEES WITH RESPECT TO THE PRODUCTS AND SERVICES, 
WHETHER EXPRESS OR IMPLIED, ARISING BY LAW, USAGE OF TRADE, COURSE OF DEALING AND/OR 
COURSE OF PERFORMANCE, PRIOR ORAL OR WRITTEN STATEMENTS OR OTHERWISE, INCLUDING, 
WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR 
PURPOSE. DGI DOES NOT AND SHALL NOT WARRANT THE PERFORMANCE OR RESULTS CUSTOMER MAY 
OBTAIN BY RECEIVING ANY SERVICES FROM DGI OR USING ANY PRODUCTS SUPPLIED BY DGI. NO 
REPRESENTATION OR OTHER AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEMENTS 
REGARDING CAPACITY, SUITABILITY FOR USE OR PERFORMANCE OF ANY PRODUCTS NOT CONTAINED IN 
THIS AGREEMENT SHALL BE DEEMED TO BE A WARRANTY BY DGI. CUSTOMER EXPRESSLY WAIVES ANY 
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CLAIM THAT IT MAY HAVE AGAINST DGI BASED ON THE FAILURE OF ANY PRODUCT TO PERFORM AS 
REPRESENTED OR WARRANTED BY THE MANUFACTURER OR SUPPLIER OR TO COMPLY WITH THE 
SPECIFICATIONS, PERFORMANCE CRITERIA AND OTHER WRITIEN INFORMATION FURNISHED BY THE 
MANUFACTURER OR SUPPLIER WITH RESPECT TO THE PRODUCT OR ON ANY PRODUCT LIABILITY OR 
INFRINGEMENT OR ALLEGED INFRINGEMENT OF ANY PATENT, COPYRIGHT, TRADEMARK, TRADE SECRET 
OR OTHER INTELLECTUAL PROPERTY RIGHTS WITH RESPECT TO ANY PRODUCT. EXCEPT AS OTHERWISE 
SPECIFICALLY PROVIDED HEREIN AND/OR IN ANY ASSOCIATED CONTRACT, AND TO THE MAXIMUM 
EXTENT PERMITIED BY APPLICABLE LAW, DGI HEREBY FURTHER DISCLAIMS ANY OTHER WARRANTY OF 
ANY KIND, WHETHER STATUTORY, WRITIEN, ORAL, EXPRESSED OR IMPLIED, INCLUDING, WITHOUT 
LIMITATION, WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE AND MERCHANTABILITY, SHALL BE 
APPLICABLE TO THE SERVICES PROVIDED BY DGI. 

11.5. Survival. Notwithstanding the termination or the expiration of this Agreement and/or the performance 
of any Associated Contract, the warranties set forth in this article with respect to any Product delivered 
and/or Services performed shall extend for a period of one year after such termination, expiration, 
delivery of such Product and/or completion of such Services. 

12. Limitation of Liability. 

10 

12.1. Limited Liability. IN NO EVENT SHALL EITHER PARTY'S LIABILITY ARISING OUT OF OR RELATED TO THIS 
AGREEMENT AND/OR ANY PROPOSAL ACCEPTED HEREUNDER, WHETHER IN CONTRACT, TORT, STRICT 
LIABILITY OR UNDER ANY OTHER THEORY OF LIABILITY, EXCEED THE AGGREGATE SUMS PAID BY 
CUSTOMER IN THE TWELVE (12) CALENDAR MONTHS PRECEDING THE INCIDENT GIVING RISE TO 
LIABILITY; PROVIDED, HOWEVER, THAT IN NO EVENT SHALL CUSTOMER'S LIABILITY TO DGI BE LESS THAN 
THE SUM OF ALL OUTSTANDING FEES AND EXPENSES OWED BY CUSTOMER AND ANY OF ITS AFFILIATES 
PLUS ALL INTEREST, LATE CHARGES AND COLLECTION COSTS ASSOCIATED THEREWITH. 
NOTWITHSTANDING THE FOREGOING, CUSTOMER'S EXCLUSIVE REMEDY, AND DGl'S ENTIRE LIABILITY, 
FOR ANY BREACH OF THE WARRANTIES IN ARTICLE 9.0 WITH RESPECT TO SERVICES SHALL BE LIMITED TO 
RE-PERFORMANCE OF THE SERVICES; PROVIDED, THAT CUSTOMER HAS NOTIFIED DGI WITHIN THIRTY 
(30) DAYS OF THE DISCOVERY OF ANY DEFICIENCIES IN THE SERVICES WHICH DO NOT CONFORM TO THE 
WARRANTY REQUIREMENTS. DGI SHALL AT ITS EXPENSE MAKE SUCH CORRECTIONS AND 
MODIFICATIONS IN THE SERVICES PERFORMED BY DGI AS MAY BE REQUIRED. DGl'S LIABILITY FOR 
DEFICIENCIES IN SERVICES PROVIDED BY IT SHALL BE LIMITED TO DEFICIENCIES WHICH ARE DISCOVERED 
WITHIN ONE YEAR FROM THE DATE OF COMPLETION OF SUCH SERVICES AND WHICH RESULT FROM 
DGl 'S FAILURE TO OBSERVE AND ADHERE TO THE WARRANTY STANDARDS. DGl'S LIABILITY SHALL BE 
FURTHER LIMITED TO THE CORRECTION OF SUCH DEFICIENCIES TO THE EXTENT OF 100% OF THE 
COMPENSATION PAID OR PAYABLE TO DGI FOR THE PERFORMANCE OF SUCH SERVICES AND SHALL BE 
SUBJECT TO ANY OTHER PROVISIONS OF THESE TERMS AND CONDITIONS LIMITING THE LIABILITY OF DGI. 

12.2. Exclusion of Consequential and Similar Damages. IN NO EVENT SHALL EITHER PARTY HAVE ANY 
LIABILITY TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, PUNITIVE, CONSEQUENTIAL, 
EXEMPLARY AND/OR SPECIAL DAMAGES OF ANY KIND OR NATURE HOWEVER CAUSED (INCLUDING, 
WITHOUT LIMITATION, LOST PROFITS AND LOSS OF GOODWILL), WHETHER IN CONTRACT, TORT, STRICT 
LIABILITY OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE LIABLE PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

12.3. Indemnification: DGI agrees to hold harmless, indemnify, and defend Customer and its officers, agents, 
and employees from any and all claims or losses accruing or resulting from injury, damage, or death of 
any person, firm, or corporation in connection with the performance of this Agreement. DGI also agrees 
to hold harmless, indemnify, and defend Customer and its elective board, officers, agents, and 
employees from any and all claims or losses incurred by any supplier, contractor, or subcontractor 
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furnishing work, services, or materials to DGI in connection with the performance of this Agreement. 
This provision survives termination of this Agreement. 

13. Miscellaneous Provisions. 

11 

13.1. Force Majeure. A Party shall not be liable for nonperformance or delay in performance hereunder (other 
than performance of obligations regarding payment of money) caused by any event reasonably beyond 
the control of such Party, including, without limitation, wars, hostilities, revolutions, riots, civil 
commotion, national emergency, strikes, lockouts, slowdowns, unavailability of supplies, delays in 
transportation, accidents, disruptions, delay or failure to act by any vendor or supplier (including, 
without limitation, a supplier of Products or any supplier of services, including utility services, to 
Customer), Product unavailability or scarcity, epidemics, fire, flood, severe weather, earthquake, force of 
nature, theft, vandalism, explosion, embargo or any law, proclamation, regulation, ordinance or other act 
or order or failure to act of any court, government, governmental agency or quasi-governmental agency. 
The time for performance shall be extended for a period equal to the time lost by reason of the delay. 

13.2. Entire Agreement . This Agreement and any Associated Contract supersede and take precedence over 
any and all other agreements regarding the matters contained herein between the Parties. This 
Agreement and any Associated Contract shall not be amended, modified or supplemented except by a 
written instrument signed by both Parties. 

13.3. Assignment. This Agreement shall not be assigned by either party without the prior written consent of 
the other party, which shall not be unreasonably withheld, provided however, that either party may, 
without the prior consent of the other, assign all of its rights under this Agreement to (i) a purchaser of 
all or substantially all assets related to this Agreement, or (ii) a third party participating in a merger, 
acquisition, sale of assets or other corporate reorganization in which either party is participating. Any 
attempt to assign this Agreement in violation of th is provision shall be void and of no effect. This 
Agreement shall bind and insure to the benefit of the parties and their respective successors and 
permitted assigns. 

13.4. Governing Law. This Agreement shall be construed and governed in accordance with the laws of the 
State of California, without regard to its conflicts of law provisions. This Agreement shall be performed in 
Oakland, California and is governed by the laws of the State of California, but without resort to 
California's principles and laws regarding conflict of laws. The Alameda County Superior Court shall have 
jurisdiction over any litigation initiated to enforce or interpret this Agreement. 

13.5. Severability. If, for any reason, any term or provision contained in this Agreement shall be held to be 
unenforceable, it shall be deemed fully severable, and the rest of this Agreement shall continue in full 
force and effect. 

13.6. Waiver. Waiver by one Party of the performance of any covenant, condition or promise shall not 
invalidate this Agreement, nor shall it be considered to be a continuing waiver of such covenant, 
condition or promise, or a waiver by such Party of any other covenant, condition or promise hereunder. 
All waivers must be in writing in order to be enforceable. 

13.7. Binding Effect. The terms, conditions and covenants herein contained shall bind and inure to the benefit 
of Customer (and, as applicable, its Affiliates) and DGI, and their respective heirs, successors, legal 
representatives, administrators and permitted assigns. 

13.8. No Party Deemed Drafter. If there is a dispute between the Parties over the meaning of this Agreement 
and/or any Associated Contract, no Party shall be deemed to have been the drafter hereof or thereof, 
and the principle of law that contracts are construed against the drafter shall not apply. 
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13.9. Holidays. In the event any date for performance of any obligation or t he giving of any notice pursuant to 

this Agreement occurs on a federal or California state holiday or on a Saturday or Sunday, then the next 
business day shall be deemed the applicable date for performance or notice. 

13.10. Relationship of the Parties. Both Parties are independent contractors under this Agreement. 
Nothing contained in this Agreement is intended nor is it to be construed so as to constitute Customer 
and DGI as partners, agents or joint ventures with respect to this Agreement and/or any Associated 
Contract. Neither Party hereto shall have any express or implied right or authority to assume or create 
any obligations on behalf of or in the name of the other Party or to bind the other Party to any contract, 
agreement or undertaking with any third party. 

13.11. Use of Party's Name. No right, express or implied, is granted by this Agreement to either Party 
to use in any manner the name of the other Party or any trade name or trademark of the other in 
connection with the performance of this Agreement or otherwise. 

13.12. Further Assurances. Each Party shall execute, acknowledge and deliver such further 
instruments, and do all such other acts as may be necessary or appropriate in order to carry out the 
purposes and intent of this Agreement. 

13.13. Attorneys' Fees. In the event of any default by either Party of its respective obligations 
hereunder, such Party shall reimburse the other Party upon demand for any costs or expenses the non­
defaulting Party incurs as a result thereof whether or not suit is commenced or judgment is entered. 
Such costs shall include, without limitation, attorneys' fees and costs incurred for the negotiation of a 
settlement, preparation of a notice of default, enforcement of rights or otherwise. Furthermore, if any 
action to enforce the terms of this Agreement is commenced, the prevailing Party shall be entitled to an 
award of its attorneys' fees and costs. 

13.14. Counterparts. This Agreement and any Associated Contract may be executed in several 
counterparts and all so executed shall constitute one Agreement and Associated Contract, binding on the 
Parties even though all Parties are not signatories to the original or the same counterpart. The execution 
pages of counterparts may be attached to any one copy of the Agreement and/or such Associated 
Contract to form a single, complete document. The transmission of a signed copy of this Agreement or 
an Associated Contract via facsimile or e-mail shall constitute execution and delivery hereof, provided 
the Parties shall deliver original ink-signed counterparts as soon as reasonably possible thereafter. 

[Remainder of page intentionally left blank. Signature page follows.] 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the Effective Date. 

CUSTOMER: 

By: ___ -----,"-/ _ 

Title : _ _____ 

1 
_____ _ 

Printed Name: __ 

1
_......__ _____ _ 

Date: ----+---------

/ 

Kyla R hnson-Trammell 
Secretary, Board of Education 

13 

DGI: 

DEVELOPMENT GROUP, INC., a California corporation 

Title: _ \>_(2_es_ ,O_ENI" ____ _ 

Printed Name: ~\EL~ 

Date: __ f l_-_( ___ %_-_lj_,__· ___ _ 

File ID Number: /1~ 2,h5"p 
1 ntrod uction Date:..1./:.--..,.:,1,...ZJ_--'::l~:::-­
Enactment Number: /8 -{)2?JJJ,,; 
Enactment Date: / ~; 0- )1 V 1 

By: / 
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dgi>enable 
Service Level Agreement & Description 

This Service Description is designed to provide a baseline understanding of and set expectations about 

the activities and deliverables that make up the dgi>enable service. Please read this document carefully 

as it contains important information regarding the services you have purchased from Development 

Group, Inc. (DGI) . 

SERVICE DESCRIPTION 
Operational Sustainability and Management Support 

DGI shall provide remote support necessary to respond to requests made by Customer for routine 

moves, adds, changes and deletes (MACDs) . 

DGI shall provide periodic configurat ion backups. 

DGI shall provide an online web portal, accessible by Customer, which provides data about the 

performance of Customer's network environment and service request information. 

DGI shall maintain current documentation related to Customer's network environment. Such 

documentation shall be used for the exclusive purpose to provide services described herein . 

DGI shall provide the following services on managed hardwa re per unit and on managed applications 

per seat or instance count. Custom alerting available on a per-need basis as determined by DGl's 

Network Operations team . 

• Software/lOS upgrades in conjunction with "Software Update" description 

• Patch updates in conjunct ion with "Software Update" description 

• Configuration backups 

• Device availabil ity monitoring & alerting 

• Link capacity monitoring & alerting 

• Device Inventory & Asset Information 

• Out of Service Events (Vendor Management) 

• Logical Configuration Moves, Adds, Changes, and Deletes (MACDs) 

• Pre-Deployment Software Configurations 

• Remote Techn ical Troubleshooting 

• Management action authentication, authorizat ion , and accounting of commands 

• Change control process administration for operation best common practices 

• Assistance with Meraki Vision video export to external medium when required 

• Monthly Image Quality Verification and Validation 

• Onsite sem i-annual enclosure integrity verification and image quality resolution where possible 

for outdoor Meraki Vision surveillance cameras 
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Onsite annual enclosure integrity verification and image quality resolution where possible for 

indoor Meraki Vision surveillance cameras 

SOFTWARE UPDATES DESCRIPTION 
DGI shall provide remote support necessary to install updated software where updates are available and 

where Customer requests or DGI recommends updates for supported software. If a feature set is 

licensed, Customer will be entitled to updates at the upgraded level for the licensed hardware. 

Software update schedule and frequency to be determined based upon business impact and hardware 

replacement cycle set by DGI review. 

SERVICE EXCLUSIONS 
Planning and Design Implementation Services 

End-User Helpdesk Support (Desktop Environment Troubleshooting, MS Windows, Software Apps, Etc.) 

On-Site Deliverables Services (100% commitment for remote assistance, DGI will retain the discernment 

for all service delivery assessment covered under dgi>enable services) 

DGI retains the right to assess all Customer initiated service requests for best-effort resource 

investments and to determine when a service request has elevated to "out of scope". Out of scope 

service requests shall be at the sole discretion of DGI to deem a billable item at standard time and 

materials rates . 

DGI shall not be held directly responsible fo r any campus or network related compliance and/or security 

standards required to be met/enforced by the Customer. DGI shall make best efforts to aid the 

Customer in compliance and security configurations where requested but cannot take ownership for 

enforcing, report ing, or enacting on deviations outside of the Customer set standards. 

DGI shall not be held directly responsible for Emergency 911 (E911) related services, alerting, reporting, 

and compliance standards. DGI will assist the Customer in E911 configu rations items but it is the 

Customers responsib ility to maintain, verify, and ensure that E911 services are functioning and 

imp lemented in the required fashion. 

AMENDMENTS 

DGI reserves the right to amend the SLA from time to time effective upon the posting of revised SLA 

metrics to the customer. 

PERFORMANCE 
dgi>enable network support is available 24 hours per day, 7 days per week. The NOC is staffed during 

normal business hours Monday th ru Friday, 07:00-18 :00 PST/PDT excluding DGI observed holidays. To 

request support during other than normal business hours, Customer must call the NOC at 530-510-4300 

to reach an on-call support engineer. 
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Service requests can be made using any of the following options: 

• Sending an email to noc@development-group.net; 

• Calling 530-510-4300; or, 

• Opening a Service Request using the online web portal at http://www.development-group.net. 

DGI classifies and prioritizes problems according to impact and urgency. 

A problem is classified by the Customer according to its impact on the business (e .g. the size, scope and 

complexity of the problem). 

There are four (4) impact levels: 

• Widespread : Entire network is affected (more than th ree quarters of individuals, sites or 

devices); 

• La rge : Multiple sites are affected ( between one-half and three-qua rters of individuals, sites or 

devices); 

• Localized : Single site and/or multiple users are affected (between one-quarter and one-half of 

individuals, sites or devices) ; 

• Individualized : A single user is affected (less than one-quarter of individuals, sites or devices). 

Urgency defines the criticality of the problem to Customer's business. 

There are four (4) urgency levels : 

• Critical: Primary business function is stopped with no redundancy or backup. There may be an 

immediate financial impact to the Customer's business. The Customer determines the issue as 

crit ical. 

• High: Primary business function is severely degraded or supported by backup or redundant 

system. There is a probable significant financial impact to the Customer's business. The 

Customer perceives the issue as high . 

• Medium: Non-critical business function is stopped or severely degraded . There is a possible 

financial impact to the Customer's business. The Customer perceives the issue as medium. 

• Low: Non-critical business function is degraded. There is litt le or no financial impact. The 

Customer perceives the issue as low. 

The Severity assigned to a Service Request defines the level of effort that will be expended by DGI and 

the Customer to resolve a problem . 

Problem severities are defined as follows : 

• 51 : Critical - DGI and the Customer will commit any necessary resources 24x7 to resolve the 

situation . 

• 52 : High - DGI and the Customer will commit fulltime resources during Standard Business Hours 

to resolve the situat ion . 

• 53: Medium - DGI and the Customer are willing to commit resou rces during Standard Business 

Hours to restore service to satisfactory levels. 

• 54: Low - DGI and the Customer are willing to commit resou rces during Standard Business Hours 

to provide information or assistance. 
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IMPACT 

Widespread Large Localized Individualized 

Critical S1 S1 S2 S2 
t 
i5 High S1 S2 S2 S3 
I 
::) Medium S2 S3 S3 S3 

Low S4 S4 S4 S4 

DGI will downgrade the Service Request priority in accordance with reduced severity of impact or 

problem resolution . The Service Request may be left open for a prescribed period while operational 

stability is being assessed . Service Requests shall be closed by DGI or Customer upon validation of issue 

remediation and the systems return to operational stability. 

dgi>enable Escalation Guidelines 

SEVERITY 1: Means an existing Network or Environment is down or there is a critical impact to 

Customer's business operation . 

SEVERITY 2: Means operation of an existing Network or Environment is severely degraded or significant 

aspects of Customer's business operation are negatively impacted by unacceptable Network or 

Environment performance. 

SEVERITY 3: Means operational performance of the Network or Environment is impaired, although 

most business operations remain functional. 

SEVERITY 4: Means information is required on network capabilities, installation or configuration . There 

is little or no impact to Customer's business operation. 

If you do not believe that adequate progress is being made or that the quality of DGI service is 

unsatisfactory, we encourage you to escalate the problem to the appropriate level of management by 

asking for the dgi>enable program manager. 

DGI dgi>enable Escalation Guideline 

Elapsed Time• Severi1y 1 Severi1y2 Severi1y3 Severi1y4 

1 hour 
dgi>enable Program 
Manager 

4 hours 
Director of dgi>enable Program 
Engineering Manager 

24 hours 
President/CEO Director of 

Engineering 

48 hours President/CEO 
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72 hours 
dgi>enable Program 
Manager 

96 hours 
Director of dgi>enable Program 
Engineering Manager 

* Severity 1 escalation t imes are measured in calendar hours - 24 hours per day, 7 days per week. Severity 2, 3 
and 4 escalation times correspond with Standard Business Hours. 

Customer Acceptance 

Company/ Organization Name Customer Representative Name (Printed) 

Customer Representative Title Customer Representative Signature 
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1000 BROADWAY 

OAKLAND, CA 94607 

SUBJECT: CUSTOMER STOCKING PROGRAM FOR PROPOSAL #18251 

OAKLAND UNIFIED SCHOOL DISTRICT_OUSD (the "Customer") hereby agrees 

that each product covered by the above referenced purchase order(s) which 

Development Group, Inc. identifies through labeling or otherwise as belonging to 

Customer shall , effective at the time of such identification , be deemed to have been 

duly shipped to Customer, and title and responsibility of loss to such product shall 

pass to Customer at that time. Development Group, Inc. will invoice Customer for 

product at the time of identification and payment shall be made in accordance with the 

credit terms as indicated on the invoice(s). Such payment and the timeliness of 

payment is guaranteed by Customer. 

Customer further requests that Development Group, Inc. provide warehousing for all 

product(s) included in the above referenced purchase order and agrees to pay for 

warehousing at a rate of $1.00 USO per pallet, per month. Charges for warehousing 

are not included in , and are in addition to , the price of any product(s) included in the 

above referenced purchase order. Development Group, Inc. shall provide warehousing 

until such date as Customer shall designate, but in no event beyond 90 calendar days. 

Notwithstanding such warehousing service by Development Group, Inc. , Customer 

shall be responsible for insuring the product from the time of identification forward. 

Ag reed to and accepted by: 

Authorized Representative 

Title 



Date 



September 13, 2017 

Mr. Daniel Lockwood 
Development Group, Inc. 
6704 Lockheed Drive 
Redding, CA 96002 

Governor Edmund G. Brown Jr. 

Subject: Development Group, Inc. California Multiple Award Schedule (CMAS) 

CMAS Contract No.: 
CMAS Contract Term: 
Base GSA Schedule No.: 

3-17-70-2686N 
September 13, 2017 through July 31 , 2021 
GS-35F-0349S 

The State of California is pleased to accept your firm's offer to establish a California Multiple Award 
Schedule (CMAS) contract, which we have assigned the CMAS contract number and term identified 
above. This contract number must be shown on each invoice rendered. Additionally, this letter shall not 
be construed as a commitment to purchase any or all of the State's requirements from your firm. Prior 
approval is required from the State for all news releases regarding this contract. 

It is your firm's responsibility to furnish , upon request, a copy of this CMAS contract to State and local 
government agencies. A complete CMAS contract includes the following: 1) this acceptance letter, 
2) CMAS cover pages (which includes the signature page, ordering instructions and special provisions, 
and any attachments or exhibits as prepared by the CMAS Unit), 3) CMAS terms and conditions, 
4) Federal GSA (or Non-GSA) terms and conditions, and 5) product/service listing and prices. The CMAS 
Unit strongly recommends that government agencies place orders with Contractors who provide ALL of 
the contract elements described above. 

To manage this contract, Contractors are directed to the "CMAS Contract Management and Information 
Guide", which can be accessed at www.dgs.ca.gov/pd/programs/leveraged/cmas.aspx, then select the 
"For Suppliers/Contractors" link, This guide covers topics such as CMAS Quarterly Reports, 
amendments, extensions, renewals, Contractor's change of address . or contact person, company name 
change requests, and marketing your CMAS contract. 

It is the Contractor's responsibility to submit on a timely bas is detailed CMAS Quarterly Reports (along 
with any applicable incentive fees) . 

THE NEXT QUARTERLY REPORT DUE FOR THIS CONTRACT IS Q3-2017 (JUL-SEPT) 
DUE BY OCT 15, 2017. 

The "Approved CMAS Contractor" logo is only available to CMAS contract holders for display at 
conferences or on other marketing material. A login and password is required to download the logo. Go 
to http://www.dgs.ca.gov/pd/Resources/FormsResourcesLibrary.aspx , then select "Reference Material"; 
click on "CMAS Logos" under the heading "Marketing Tools". At the prompt, enter the login: 
"cmassuppl ier" and the password: "cmas010194". 

Should you have any questions regarding this contract, please contact me at 916/375-4554. Thank you 
for your continued cooperation and support of the CMAS Program. 

~~A-~~ 
JANNA WELK, Program Analyst 
California Multiple Award Schedules Unit 

PROCUREMENT DIVISION I Sfafe of California I Government Operations Agency 
707 Third Street. 2nd Floor I West Sacramento. CA 95605 I f 916.375.4365 f 916.375.4663 



Procurement Division 
707 Third Street, 2nd Floor, MS #2-202 
West Sacramento, CA 95605-2811 

State of California 

MULTIPLE AWARD SCHEDULE 

Development Group, Inc. 
CONTRACT NUMBER: 3-17-70-2686N 
SUPPLEMENT NO.: N/A 
CMAS CONTRACT TERM: 9/13/2017 through 7/31/2021 

CONTRACT CATEGORY: 
Information Technology Goods & 
Services 

APPLICABLE 
September 8, 2014 

TERMS & CONDITIONS: 
MAXIMUM ORDER LIMIT: $500,000 
FOR USE BY: State & Local Government Agencies 
BASE GSA SCHEDULE NO.: GS-35F-0349S 
BASE SCHEDULE HOLDER: Avnet Government Solutions, LLC 

This contract provides for the purchase, warranty, installation and resale 
of Cisco hardware and software, hardware maintenance, and software 
maintenance as a product. (See page 2 for the specific brands and 
restrictions applicable to this contract.) 

NOTICE: Products and/or services on this CMAS may be available on a Mandatory Statewide Contracts. If this 
is the case, the use of this CMAS is restricted unless the State agency has an approved exemption as explained 
in the Statewide Contract User Instructions. Information regarding Statewide Contracts can be obtained at the 
website: http://www.documents.dgs.ca .gov/pd/contracts/contractindexlistinq.pdf. This requirement is not 
appl icable to local government entities. 

The most current Ordering Instructions and Special Provisions and CMAS Terms and Conditions, products 
and/or services and pricing are included herein. All purchase orders issued under this contract incorporate the 
following Ordering Instructions and Special Provisions and CMAS Terms and Conditions dated September 8, 
2014. 

This contract provides for the resale of Cisco products and Cisco branded services. Supplier provides own 
installation and configuration services. 

Agency non-compl iance with the requirements of this contract may result in the loss of delegated authority to 
use the CMAS program . 

Contractor non-compl iance with the requ irements of this contract may result in contract termination. 

__ q:\~,~---'l'v_Lli---__________ _ Effective Date: 9/13/2017 
JANNA WELK, Program Analyst, California Multiple Award Schedules Unit 



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS) 
DEVELOPMENT GROUP, INC. 

CMAS NO. 3-17-70-2686N 

CMAS PRODUCT & SERVICE CODES 

The CMAS Product & Service Codes listed below are 
for marketing purposes only. Review this CMAS 
contract and the base contract Identified below for the 
products and/or services available on th is contract. 

Brand-Cisco 
Data Commun-Equipment 
Data Commun-Network Mgmt 
LAN/WAN-Wireless Network 
Router-Network 
Server-Network 
Software-Communications 
Software-Maintenance 
Service-Hardware Installation 

AVAILABLE PRODUCTS AND/OR SERVICES 

Only products from the manufacturer(s) listed below are 
available within the scope of th is contract: 

Cisco 

The ordering agency must verify all products and/or 
services are currently available on the base GSA 
schedule at the GSA eLibrary. Access the GSA 
eLibrary at www.gsaelibrary.gsa.gov. 

MANDATORY REQUIREMENT FOR COMMERCIAL 
OFF-THE-SHELF (COTS) TECHNICAL SERVICES 

Agencies requesting technical services must require a 
mln1mum of 3 references from the contractor for work 
performed within the last 2 years. The reference 
narrative must explicitly demonstrate the expertise being 
offered on the COTS products and correlate with the 
description of services/skills in the referenced CMAS 
contract and In the agency Statement of Work. 

EXCLUDED PRODUCTS AND/OR SERVICES 

Software maintenance as a service, training , and 
information technology professional services are not 
available under th is contract. 

CMAS BASE CONTRACT 

This CMAS contract is based on some or all of the 
products and/or services and prices from GSA 
Schedule No. GS-35F-0349S (AVNET GOVERNMENT 
SOLUTIONS, LLC) with a GSA term of 4/5/2006 
through 4/4/2021 including modification 188. The 
term of this CMAS contract incorporates an 
extension of three months beyond the expiration of 
the base GSA contract, and Is shown in the "CMAS 
Term Dates" on page 1. 

Ordering Instructions and Special Provisions . 2 

Replace "Avnet Government Solutions, LLC" with 
"Development Group, lnc.11 where "Avnet 
Government Solutions, · LLC" is referenced In the 
federal GSA multiple award Contract Terms and 
Conditions. 

ISSUE PURCHASE ORDER TO 

Agency purchase orders must be mailed to the following 
address, or faxed to (530) 248-3415: 

Development Group, Inc. 
6704 Lockheed Drive 
Redding, CA 96002 
Attn: Daniel Lockwood 

Agencies with questions regarding products and/or 
services may contact the contractor as follows: 

Phone: (530) 229-0071 
E-mail: dlockwood@development-group.net 

CALIFORNIA SELLER'S PERMIT · 

Development Group, lnc.'s California Seller's Permit No. 
is 101172281. Prior to placing an order with this 
company, agencies should verify that this permit is still 
valid at the following website: www.boe.ca.gov. 

CONTRACT PRICES 

The maximum prices allowed for the products and/or 
services available in this CMAS contract are those set 
forth In the base contract Identified on page 2 of this 
contract. 

The ordering agency is encouraged to seek prices lower 
than those on this CMAS contract. When responding to 
an agency's Request for Offer (RFO), the contractor can 
offer lower prices to be competitive. 

WARRANTY 

. For warran ties, see the federal GSA schedule and the 
CMAS Terms and Conditions, General Provisions, 
CMAS Warranty. 

DELIVERY 

30 days after receipt of order, or as negotiated between 
agency and contractor and included In the purchase 
order, or as otherwise stipulated in the contract. 

SHIPPING INSTRUCTIONS 

F.O.B. (Free On Board) Destination . Seller pays the 
freight charges. 
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PURCHASING AUTHORITY DOLLAR THRESHOLD 

No CMAS order may be executed by a State agency 
that exceeds that agency's CMAS purchasing authority 
threshold or the CMAS maximum order limit, whichever 
Is less. 

HOW TO USE CMAS CONTRACTS 

Agencies must adhere to the detailed requirements In 
the State Contracting Manual (SCM) when using CMAS 
contracts. The requirements for the following bullets are 
in the SCM, Volume 2, Chapter 6 (for non-IT) and the 
SCM, Volume 3, Chapter 6 (for IT): 

• Develop a Request for Offer, which includes a 
Scope of Work (SOW), and Bidder Declaration 
form. For Information on the Bidder Declaration 
requirements, see the SCM, Volume 2, Section 
3.5.7 and Volume 3, Section 3.4.7. 

• Search for potential CMAS contractors at 
www.dgs.ca.gov/pd/Proqrams/Leveraged/CMAS.a 
§IDS, select "Find a CMAS Contract". 

• Solicit offers from a minimum of 3 CMAS 
contractors Including one small business and/or 
DVBE, if available, who are authorized to sell the 
products and/or services needed. 

• If soliciting offers from a certified DVBE, Include 
the D1sabled Veteran Business Enterprise 
Declarations form (Std. 843) In the Request for 
Offer. This declaration must be completed and 
returned by the DVBE prime contractor and/or any 
DVBE subcontractors. (See the SCM Volumes 2 
and 3, Chapter 3). 

• This is not a bid transaction, so the small business 
preference, DVBE participation goals, protest 
language, intents to award, evaluation criteria, 
advertising, etc., are not applicable. 

• If less than 3 offers are received, State agencies 
must document their file with the reasons why the 
other suppliers solicited did not respond with an 
offer. 

• Assess the offets received using best value 
methodology, with cost as one of the criteria. 

• Issue a Purchase Order to the selected contractor. 
• For CMAS transactions under $5,000 only one 

offer Is required If the State agency can establish 
and document that the price is fair and 
reasonable. 

Local governments set their own order limits, and are 
not bound by the order limits on the cover page of this 
contract. 

SPLITTING ORDERS 

Splitting orders to avoid any monetary limitations is 
prohibited. 

Do not circumvent normal procurement methods by 
splitting purchases into a series of delegated purchase 
orders (PCC § 10329). 

Ordering Instructions and Special Provisions 3 

Spllttlng a project Into small projects to avoid either 
fiscal or procedural controls Is prohibited (SAM 
4819.34). 

MINIMUM ORDER LIMITATION 

There Is no minimum dollar value limitation on orders 
placed under this contract. 

ORDERING PROCEDURES 

1. Order Form 

State agencies shall use a Contract/Delegation 
Purchase Order (Std. 65) for purchases and 
services. 

Local governments shall, in lieu of the State's 
Purchase Order (Std. 65), use their own purchase 
order document. 

Electronic copies of the State Standard Forms can 
be found at the Office of State Publishing website. 
The site provides Information on the various forms 
and use with the Adobe Acrobat Reader. Beyond 
the Reader capabilities, Adobe Acrobat advanced 
features may be utilized If you have Adobe 
Business Tools or Adobe Acrobat 4.0 installed on 
your computer. Direct link to the Standard Form 
65: 
http://www.dgs.ca.gov/dqs/ProqramsServlces/Form 
s/F MC/Search .as px 

2. Purchase Orders 

The agency is required to complete and distribute 
the order form. For services, the agency shall 
modify the information contained on the order to 
include the service period (start and end date}, and 
the monthly cost ( or other Intermittent cost), and 
any other information pertinent to the services 
being provided. The cost for each line item should 
be included in the order, not just sy.stem totals. 

The contractor must Immediately reject orders that 
are not accurate. Discrepancies are to be 
negotiated and incorporated into the order prior to 
the products and services being delivered. 

3. Service and Delivery after Contract Expiration 

The purchase order must be issued before the 
CMAS contract end term expires. However, 
delivery of the products or completion of the 
services may be after the contract end term expires 
(unless otherwise · specifically stated In the 
contract), but must be as provided for in the 
contract and as specified in the purchase order. 
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4. Multiple Contracts on STD. 65 Order Form 

Agencies may include multiple CMAS contracts 
from the same contractor on a single Std. 65 
ContracUDelegation Purchase Order. For 
guidelines, see the SCM, Volumes 2 & 3, Chapter 
6.B4.1. 

5. Amendments to Agency's Purchase Orders 

Agency purchase orders cannot be amended If the 
CMAS contract has expired. 

The SCM, Volumes 2 & 3, Chapter 6.AS.O provides 
the following direction regarding amendments to all 
types of CMAS purchase orders: 

Original orders, which include options for 
changes (e.g., quantity or time), that were 
evaluated and considered in the selection for 
award during the RFO process, may be 
amended consistent with the terms of the original 
order, provided that the original order allowed for 
amendments. If the original order did not 
evaluate options, then amendments are not 
allowed unless an NCB is approved for those 
amendments. 

Amendments unique to non-IT services are covered 
In the SCM, Volume 2, Chapter 6.B2.9 as follows: 

If the original contract permitted amendments, 
but did not specify the changes (e.g., quantity 
and/or time), it may be amended. This only 
applies to the fi rst amendment. The time shall 
not exceed one year, or add not more than 30% 
of the original order value and may not excaed 
$250,000. If the original contract did not have 
language permitting amendments, the NCB 
process must be followed. 

Also, see the SCM, Volumes 2 & 3, Chapter 8, 
Topic 6, for more information on amending 
purchase orders. 

CONTRACTOR OWNERSHIP INFORMATION 

Development Group, Inc. is a certified small business 
enterprise. Their Office of Small Business and DVBE 
Services (OSDS) certification #1002333 expires on 
2/28/2018. 

If this certification has expired , the current expiration 
date for this company's certification should be verified 
at: https://caleprocure.ca.qov/paqes/index.aspx or by 
contacting the Office of Small Business and DVBE 
Services at (916) 375-4940. Note that some companies 
have been assigned a new certification number, so use 
the company name and/or certification number when 
checking status on-line. 

Ordering Instructions and Special Provisions 4 

SMALL BUSINESS MUST BE CONSIDERED 

Prior to placing orders under the CMAS program, State 
agencies shall whenever practicable first consider offers 
from small businesses that have established CMAS 
contracts [GC Section 14846(b )]. NOTE: The 
Department of General Services auditors will request 
substantiation of compliance with this requirement when 
agency files are reviewed. 

The following website lists CMAS Small Business and 
Disabled Veteran Partners: 
www.dgs.ca.gov/pd/Programs/Leveraqed/CMAS.aspx 
then select "Find a CMAS Contractor". 

In response to our commitment to increase participation 
by small businesses, the Department of General 
Services waives the administrative fee (a fee 
currently charged to customer agencies to support 
the CMAS program) for orders to certified small 
business enterprises. 
See the current fees in the DGS Price Book at: 
http://www.dgs.ca.gov/ofs/Prlcebook.aspx 

SMALL BUSINESS/DVBE - TRACKING 

State agencies are able to claim subcontracting dollars 
towards their small business or DVBE goals whenever 
the Contractor subcontracts a commercially useful 
function to a certified small business or DVBE. The 
Contractor will provide the ordering agency with the 
name of the small business or DVBE used and the 
dollar amount the ordering agency can apply towards its 
small business or DVBE goal. 

SMALL BUSINESS/DVBE - SUBCONTRACTING 

1. The amount an ordering agency can claim towards 
achieving its small business or DVBE goals is the 
dollar amount of the subcontract award made by 
the Contractor to each small business or DVBE. 

2. The Contractor will provide an ordering agency with 
the following information at the time the order ls 
quoted : 

a. The Contractor will state that, as the prime 
Contractor, it shall be responsible for the overall 
execution of the fulfillment of the order. 

b. The Contractor wlll indicate to the ordering 
agency how the order meets the small business 
or DVBE goal, as follows: 

• List the name of each company that Is certified 
by the Office of Small Business and DVBE 
Certification that It intends to subcontract a 
commercially useful function to; and 

• Include the small business or DVBE certification 
number of each company listed, and attach a 
copy of each certification; and 
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• Indicate the dollar amount of each subcontract 
with a small business or OVBE that may be 
claimed by the ordering . agency towards the 
small business or DVBE goal; and 

• Indicate what commercially useful function the 
small business or DVBE subcontractor will be 
providing towards fulfillment of the order. 

3. The ordering agency's purchase order must be 
addressed to the prime Contractor, and the 
purchase order must reference the information 
provided by the prime Contractor as outl!ned above. 

NEW EQUIPMENT REQUIRED 

The State will procure new equipment. All equipment 
must be new (or warranted as newly manufactured) and 
the latest model in current production. Used, shopworn, 
demonstrator, prototype, or discontinued models are not 
acceptable. 

Where Federal Energy Management Program {FEMP) 
standards are avallable, all State agencies shall 
purchase only those products that meet the 
recommended standards. Ali products displaying the 
Energy Star label meet the FEMP standards. 

SPECIAL MANUFACTURED GOODS 

Any contract for goods to be manufactured by the 
contractor specifically for the State and not suitable for 
. sale to others may require progress payments. 

PRODUCT INSTALLATION 

The contractor is fully responsible for all installation 
services performed under the CMAS contract. Product 
Installations must be performed · by manufacturer 
authorized personnel and meet manufacturer 
documented specifications. 

The prime contractor, as well as any subcontractors, 
must hold any certifications and/or licenses required for 
the project. 

TRADE-IN EQUIPMENT 

Trade-Ins at open market price may be considered. The 
product description and trade0 ln allowance must be 
identified on the purchase order. 

Agencies are required to adhere to SAM 3520 through 
3520.6, Disposal of Personal Property and Surplus 
Personal Property, as applicable, when trade-ins are 
considered . A Property Survey Report, Std. 152, must 
be submitted for approval prior to disposition of any 
State-owned personal property, including general office 
furniture regardless of the acquisition value, or if the 
property was recorded or capitalized for accounting 
purposes. 
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INTEGRATED SERVICES 

Agencies are prohibited from using CMAS and/or 
Masters for large-scale information technology system 
integration projects except when specifically approved 
by the California Department ofTechnology. 

ELECTRONIC WASTE RECYCLING 

The Electronic Waste Recycllng Act of 2003 requires 
retailers to collect a recycling fee from consumers on 
covered electronic devices starting January 1, 2005. 
California Public Resources Code, Section 42463(f) 
defines a "covered electronic device" as a video display 
device containing a screen greater than four inches 
measured dlagonally. See the code identified above for 
more Information and exceptions to this definition. 

The Integrated Waste Management Board is 
Implementing this new legislation, and the Board of 
Equalization is responsible for collecting these recycling 
fees from retailers. See the following two websites for 
more information on this topic: 

www.ciwmb.ca.gov/Electronics/Act2003/ 

www.boe.ca.gov/sptaxprog/ ewaste.htm 

The electronic waste recycling fee must be shown as a 
line item on the agency purchase order before the 
Contractor can include it on their invoice. 

PUBLIC WORKS (INSTALLATION SERVICES ONLY) 

A public works contract is defined as an agreement for 
"the erection, construction, alteration, repair, or 
Improvement of any public structure, building, road, or 
other public improvement of any kind" In accordance 
with the Public Contract Code (PCC) Section 1101. 
State agencies planning these types of projects need to 
review the SCM, Volume 1, Chapters 10 and 11 for 
applicable guidelines and regulations. Also, the 
Department of General Services (DGS), Real Estate 
Services Division (RESD) can be contacted at (916) 
376-1748, If you have questions about these types of 
transactions. 

Agency CMAS purchase orders may allow for public 
works installation only when it is incidental to the total 
purchase order amount. The total dollar value of all 
public works services Included in the purchase 
order must not exceed the dollar value of the 
products. 

Agencies are to ensure that the applicable laws and 
codes pertaining to the contractor and sub-contractor 
licensing, prevailing wage rates, bonding, labor code 
requirements, etc., are adhered to by the prime 
contractor as well as any sub-contractor during 
performance under the CMAS purchase order. 
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The bond amount for public works has increased to a 
sum not less than one hundred percent (100%) of the 
purchase order price. 

NOTE: In accordance with Labor Code Section 1773.2, 
the ordering agency is responsible for determining the 
appropriate craft, classification or type of worker needed 
for any contract for public works. Also, the agency is to 
specify the applicable prevailing wage rates as 
determined by the Director of the Department of 
Industrial Relations (DIR). In lieu of specifying the 
prevailing wage rates, the agency may include a 
statement on the order that the prevailing wage rates 
are on file at the agency's office, and will be made 
available upon request. The prevailing wage rates are 
available from the DIR at www.dir.ca.gov (select 
Statistics & Research) or ( 415) 703-4774. 

Bonds: For guidelines, see CMAS contract, General 
Terms and Conditions, Public Works Requirements. 

State Contractor's License: Public works services 
can be obtained through CMAS only If incidental to the 
overall purchase order. If Incidental public works 
services are included In the purchase order, prior to 
issuing the order agencies should contact the State 
Contractor's License Board at 1-800-321-2752 or at 
www.cslb.ca.gov to verify that the Contractor's License 
shown below Is still active and in good standing. 

Development Group, lnc.'s California Contractor's 
License number Is 992824. This is a Class B license 
that is valid through 5/31/2018. 

PRODUCTIVE USE REQUIREMENTS 

The customer in-use requirement applies to all 
procurements of information technology equipment and 
software, per the SCM, Volume 3, Chapter 2, Section 
2.86.2. 

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

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

The elapsed time such equipment or software must 
have been In operation Is based upon the importance of 
the equipment or software for system operation and its 
cost. The following designates product categories and 
the required period of time for equipment or software 
operation prior to approval of the replacement Item on 
CMAS. 
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Category 1 - Critical Software: Critical software Is 
software that is required to control the overall operation 
of a computer system or peripheral equipment. 
Included in this category are operating systems, data 
base management systems, language interpreters, 
assemblers and compliers, communications software, 
and other essential system· software. 

Cost 
More than $100,000 

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

Prior Operation 
8 months 
4 months 
1 month 

Category 2 • All Information Technology Equipment 
and Non-Critical Software: Information technology 
equipment Is defined in SAM Section 4819.2. 

Cost 
More than $100,000 

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

Prior Operation 
6 _months 
4 months 
1 month 

OPEN MARKET/INCIDENTAL, NON-SCHEDULE 
ITEMS 

The only time that open markeUincidental, non-schedule 
items may be included in a CMAS order is when they 
fall under the par:ameters of the Nat Specifically Priced 
(NSP) Items provision. If the NSP provision Is not 
Included in the schedule, or the products and/or 
services required do not qualify under the parameters of 
the NSP provision, the products and/or services must be 
procured separate from CMAS. 

NOT SPECIFICALLY PRICED (NSP) ITEMS 

Contractors must be authorized providers of the 
hardware, software and/or services they offer under the 
Not Specifically Priced (NSP) Items provision. 

Agency and contractor use of the NSP provision is 
subject to the followlng requirements: 

1. Purchase orders containing only NSP items are 
prohibited . 

2. A purchase order containing NSP items may be 
issued only if It results in the lowest overall 
alternative to the State. 

3. NSP items shall be clearly Identified in the order. 
Any product or service already specifically priced 
and included in the contract may not be identified 
as an NSP item. 

4. Maximum Order Limitation: For orders $250,000, 
or less, the total dollar value of all NSP items 
Included in a purchase order shall not exceed 
$5,000. For orders exceeding $250,000, and at the 
option of the contractor, the total dollar value of all 
NSP Items in a purchase order shall not exceed 5% 
of the total cost of the order, or $25,000 whichever 
is lower. 
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5. An NSP Item Included In an order issued against a 
contract Is subject to all of the terms and conditions 
set forth In the contract. 

6. Trade-Ins, upgrades, Involving the swapping of 
boards, are permissible, where the contract makes 
specific provisions for this action. In those 
Instances where it is permitted, the purchase order 
must Include the replacement item and a notation 
that the purchase involves the swapping of a board. 

The following NSP Items ARE SPECIFICALLY 
EXCLUDED from any order issued under this contract: 

1. Items not Intended for use In directly supporting the 
priced items included In the same order. An NSP 
item must be subordinate to the specifically priced 
item that it ls supporting. For example, a cable, 
which is not otherwise specifically priced in the 
contract, is subordinate to a specifically priced 
printer or facsimile machine, and is ellglble to be an 
NSP Item subject to that cable meeting the 
remaining NSP requirements. However, a printer 
or facsimile machine, which is not otherwise 
speclflcally priced in the contract, Is not subordinate 
to a specifically priced cable, and Is not ellglble to 
be an NSP item. 

2. Supply type items, except for the minimum amount 
necessary to provide initial support to the priced 
Items Included in the same order. 

3. Items that do not · meet the Productive Use 
Requirements for information technology products, 
per the SCM, Volume 3, Chapter 2, Section 2.86.2. 

4. Any other Item or class of items specifically 
excluded from the scope of this contract. 

5. Public Works components NOT incidental to the 
total purchase order amount. 

6. Products or services the contractor is NOT factory 
authorized or otherwise certified or trained to 
provide. 

7. Foll.ow-on consultant services that were previously 
recommended or suggested by the same 
contractor. 

The contractor is required to reject purchase orders 
containing NSP items that do not conform to the above 
requirements. The contractor will promptly notify the 
agency issuing the non-conforming order of its non­
acceptance and the reasons for Its non-acceptance. 
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STATE AND LOCAL GOVERNMENTS CAN USE 
CMAS 

State and local government agency use of CMAS 
contracts ls optional. A local government Is any city, 
county, city and county, district, or other local 
governmental body or corpor.atlon, including UC, CSU, 
K-12 schools and community colleges empowered to 
expend public funds. While the State makes this 
contract available, each local government agency 
should make its own determination whether the CMAS 
program Is conslstent with their procurement policies 
and regulations. 

UPDATES AND/OR CHANGES 

A CMAS amendment is not required for updates and/or 
changes once the update and/or change becomes 
effective for the federal GSA schedule, except as 
follows: 

• A CMAS amendment is required when the . contract 
is based on products and/or services from another 
contractor's multiple award contract and the 
contractor wants to add a new manufacturer's 
products and/or services. 

• A CMAS amendment is required for new federal 
contract terms and conditions that constitute a 
material difference from existing contract terms and 
conditions. A material change has a potentially 
significant effect on the delivery, quantity or quality 
of Items provided, the amount paid to the contractor 
or on the cost to the State. 

• A CMAS amendment is required for changes to 
contracts that require California Prison Industry 
Authority (CALPIA) approval. 

A CMAS amendment is required to update and/or 
change terms and conditions and/or · products and 
services based on a non-federal GSA multiple award 
contract. 

SELF-DELETING FEDERAL GSA TERMS AND 
CONDITIONS 

Instructions, or terms and conditions that appear in the 
Special Items or other provisions of the federal GSA and 
apply to the purchase, license, or rental (as applicable) 
of products or services by the U.S. Government in the 
United States, and/or to any overseas location shall be 
self-deleting. (Example: "Examinations of Records" 
provision). 

Federal regulations and standards, such as Federal 
Acquisition Regulation (FAR), Federal Information 
Resources Management Regulation (FIRMR), Federal 
Information Processing Standards (FIPS}, General 
Services Administration Regulation (GSAR), or Federal 
Installment Payment Agreement (FIPA) shall be self­
deletlng. Federal blanket orders and small order 
procedures are not applicable. 
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ORDER OF PRECEDENCE 

The CMAS Terms and Conditions shall prevail If there Is 
a conflict between the terms and conditions of the 
contractor's federal GSA, (or other multiple award 
contract), packaging, invoices, catalogs, brochures, 
technical data sheets or other documents (see CMAS 
Terms and Conditions, CONFLICT OF TERMS). 

APPLICABLE CODES, POLICIES AND GUIDELINES 

All California codes, policies, and guidelines are 
applicable. THE USE OF CMAS DOES NOT REDUCE 

- OR RELIEVE STATE AGENCIES OF THEIR 
RESPONSIBILITY TO MEET STATEWIDE 
REQUIREMENTS REGARDING· CONTRACTING OR 
THE PROCUREMENT OF GOODS OR SERVICES. 
Most procurement and contract codes, policies, and 
guidelines are incorporated into CMAS contracts. 
Nonetheless, there is no guarantee that every possible 
requirement that pertains to all the different and unique 
State processes has been included. 

STATEWIDE PROCUREMENT REQUIREMENTS 

Agencies must carefully review and adhere to all 
statewide procurement requirements In the SCM, 
Volumes 2 and 3, such as: 

• Automated Accounting System requirements of 
State Adminlstrative Manual (SAM) Section 7260-
62 

• Productive Use Requirements, per the SCM , 
Volume 3, Chapter 2, Section 2.86.2. 

• SAM Sections 4819.41 and 4832 certifications for 
information technology procurements and 
compliance with policies. 

• Services may not be paid for in advance. 
• Agencies are required to file with the Department of 

Fair Employment and Housing (DFEH) a Contract 
Award Report Std. 16 for each order over $5,000 
within 1 O days of award, Including supplements that 
exceed $5,000 . 

• Pursuant to Public Contract Code Section 10359 
State agencies are to report all Consulting Services 
Contract activity for the preceding fiscal year to 
DGS and the six legislative committees and 
indlvlduals that are listed on the annual 
memorandum from DGS. 

• Pursuant to Unemployment Insurance Code 
Section 1088.8, State and local government 
agencies must report to the Employment 
Development Department {EDD) all payments for 
services that equal $600 or more to Independent 
sole proprietor contractors. See the Contractor's 
Std . 204, Payee Data Record, to determine sole 
proprietorship. For inquiries regarding this subject, 
contact EDD at (916) 651-6945 for technical 
questions or (888) 745-3886 for information and 
forms. 

• Annual small business and disabled veteran 
reports. 
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• Post evaluation reports. Publlc Contract Code 
10369 requires State agencies to prepare post 
evaluations on form Std. 4 for all completed non-IT 
consulting services contracts of more than $5,000. 
Copies of negative evaluations for non-IT 
consulting services only must be sent to the DGS, 
Office of Legal Services. The Bureau of State 
Audits requires State agencies annually to certify 
compliance with these requirements. 

ETHNICITY/RACE/GENDER REPORTING 
REQUIREMENT 

Effective January 1, 2007, in accordance with Public 
Contract Code 10111, State agencies are to capture 
information on ethnicity, race, and gender of business 
owners (not subcontractors) for all awarded contracts, 
including CAL-Card transactions. Each department Is 
required to Independently report this information to the 
Governor and the Legislature on an annual basis. 

Agencies are responsible for developing their own 
guidelines and forms for collecting and reporting this 
information, · 

Contractor participation is voluntary. 

PAYMENTS AND INVOICES 

1. Payment Terms 

Payment terms for this contract are net 45 days. 

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

2. Payee Data Record (Std. 204) 

Each State accounting office must have a copy of 
the Contractor's Payee Data Record (Std. 204) in 
order to process payment of invoices. Contractors 
are required to provide a copy of their Std. 204 
upon request from an agency customer. Agencies 
should forward a copy of the Std. 204 to their 
accounting office. Without the Std. 204, payment 
may be unnecessarily delayed. 
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3. DGS Administrative and Incentive Fees 

Orders from State Agencies: 

The Department of General Services (DGS) will bill 
each State agency directly an administrative fee for 
use of CMAS contracts. The administrative fee 
should NOT be included in the order total, nor 
remitted before an Invoice is received from DGS. 
This administrative fee Is waived for CMAS 
purchase orders issued to California certified small 
businesses. 

See the current administrative fees In the DGS 
Price Book at: 
http://www.dgs.ca.gov/ofs/Prlcebook.aspx. 

Orders from Local Government Agencies: 

Effective for CMAS orders dated 1/1/2010 or later, 
CMAS contractors, who are not California certified 
small businesses, are required to remit to the OGS 
an Incentive fee equal to 1% of the total of all local 
government agency orders (excluding sales tax and 
freight) placed against their CMAS contract(s).. This 
incentive fee is In lieu of local government agencies 
being· billed the above referenced DGS 

· administrative fee. 

This Incentive fee is waived for CMAS purchase 
orders Issued to California certified small 
businesses. 

The check covering this fee shall be made payable 
to the Department of General Services, CMAS Unit, 
and malled to the CMAS Unit along with the 
applicable Quarterly Report. See the provision in 
this contract entitled "Contractor Quarterly Report 
Process" for information on when and where to 
send these checks and reports. 

4. Contractor Invoices 

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

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

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

The company name on thE:l CMAS contract, 
purchase order and invoice must match or the State 
Controller's Office will not approve payment. 
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5. Advance Payments 

Advance payment is allowed for services only 
under limited, narrowly defined circumstances, e.g., 
between specific departments and certain types of 
non-profit organizations, or when paying another 
government agency (GC 11256 - 11263 and 
11019). 

It is NOT acceptable to pay in advance, except 
software maintenance and license fees, which are 
considered a subscription, may be paid In advance 
If a provision addressing payment In advance Is 
Included In the purchase order. 

Software warranty upgrades and extensions may 
also be paid for in advance, one time. 

6. Credit Card 

Development Group, Inc. accepts the State of 
California credit card (CAL-Card). 

A Purchasing Authority Purchase Order (Std. 65) fs 
required even when the ordering department 
chooses to pay the contractor via the CAL-Card. 
Also, the DGS administrative fee Is applicable for all 
CMAS orders to suppliers not California certified as 
a small business. 

7. Lease/Purchase Analysis 

State agencies must complete a Lease/Purchase 
Analysis (LPA) to determine best value when 
contemplating a lease/rental, and retain a copy for 
future audit purposes (SAM 3700). Approval by the 
Department of General Services Is not required. 

8. Leasing 

Except for Federal Lease to Own Purchase (L TOP} 
and hardware rental provisions with no residual 
value owed at end term ($1 residual value is 
acceptable), Federal GSA Lease. provisions . are 
NOT available through CMAS because the rates 
and contract terms and conditions are not 
acceptable or applicable to the State. 

SEAT Management financing options are . NOT 
avallable through this contract. · 

As an alternative, agencies may consider financing 
through the State's financial marketplace GS 
$MartTI.1 • All terms and conditions and lenders are 
pre-approved for easy financing. The GS $Mart™ 
Internet address Is 
www.dgs.ca.gov/pd/programs/stateflnancialmarketp 
lace.aspx. Buyers may contact the GS $Mart™ 
Administrator, Patrick Mullen by phone at (916) 
375-4617 or via e-mail at 
patrlck.mullen@dqs.ca.qov for further information. 
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9. Maintenance Tax 

The Board of Equalization has ruled that in 
accordance with Section 1655 of the Sales and Use 
Tax Regulations of the Business Taxes Law Guide, 
that whenever optional maintenance contracts 
include consumable supplies, such supplies are 
subject to sales tax. 

Generally, the State has two optlons: 

1. For contracts that provide for maintenance 
services (I.e. , the furnishing of labor and parts 
necessary to maintain equipment), the 
charges for the provision of maintenance 
services are not taxable. 

2. For contracts that provide for maintenance 
services and consumable supply items (e.g., 
toner, developer, and staples), the provision 
of the consumable supplies is considered a 
taxable sale of tangible personal property. 
Therefore, State agencies awarding optional 
maintenance contracts are responsible for 
paying the applicable sales tax on the 
consumable supplies utilized during the 
performance period of the maintenance 
contract. 

The contractor will be required to Itemize the 
taxed consumables for State accounting 

· purposes. 

CONTRACTOR QUARTERLY REPORT PROCESS 

Contractors are required to submit a detailed CMAS 
Business Activity Report on a quarterly basis to the 
CMAS Unit. See Attachment B for a copy of this form 
and Instructions. 

This report shall be mailed to: 

Department of General Services 
Procurement Division - CMAS Unit 
Attention: Quarterly Report Processing 
PO Box 989052, MS #2-202 
West Sacramento, CA 95798-9052 

Reports that include checks for incentive fees or that 
exceed a total of 5 pages must be mailed and shall not 
be faxed or e-mailed. All other reports may be faxed or 
e-mailed to the attention of Quarterly Report Processing 
as follows: 

CMAS Unit Fax Number: (916) 375-4663 
CMAS Unit E-Mail: cmas@dgs.ca.gov 

For the full Instructions on completing and submitting 
CMAS Quarterly Business Activity Reports, and a soft 
copy of a blank quarterly report form, go to 
www.dgs.ca.gov/pd/ Proqrams/Leveraged/CMAS.aspx, 
and then select "For Suppliers/Contractors". 
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Important things to remember regarding CMAS 
Quarterly Business Activity Reports (referred to as 
"reports" below): 

• A report is required for each CMAS contract each 
quarter, even when no new purchase orders are 
received in the quarter. 

• A separate report is required for each CMAS 
contract. 

• Each purchase order must be reported only once 
in the quarter Identified by the purchase order 
date, regardless of when the services were 
performed, the products were delivered, the 
invoice was sent, or the payment was received. 

• Purchase orders from State and local government 
agencies must be separated on the report, as 
shown In the instructions. 

• Contractors must report the sales activity for all 
resellers listed on their CMAS contract. 

• Any report that does not follow the required format 
or exc.ludes required Information will be deemed 
Incomplete and returned to the contractor for 
corrections. 

• Taxes and freight must not be included in the 
report. 

• For CMAS orders dated 1/1/2010 or later, 
contractors are no longer required to attach copies 
of purchase orders to their reports. This changed 
requirement wlll begin on Q1-2010 reports, which 
are due 4/15/2010. 

• For CMAS orders dated 1/1/2010 or later, 
contractors who are not California certified small 
businesses must attach to their quarterly report a 
check covering the required incentive fee for all 
CMAS sales to local government agencies (see 
more information below). This new requirement 
will start on Q1-2010 reports, which are due 
4/15/2010. 

, New contracts, contract renewals or extensions, 
and contract modifications will be approved only if 
the contractor has submitted all required quarterly 
reports and incentive fees. 

CMAS Quarterly Business Activity Reports are due in 
the CMAS Unit within two weeks after the end of each 
quarter as shown below: 

Quarter1 
Quarter2 
Quarter3 
Quarter 4 

Jan 1 to Mar 31 
Apr 1 to Jun 30 
Jul 1 to Sep 30 
Oct 1 to Dec 31 

Dua Apr 15 
Due Jul 15 
Due Oct 15 
Due Jan 15 

CONTRACTOR QUARTERLY INCENTIVE FEES 

CMAS contractors who are not California certified small 
businesses must remit to the DGS an Incentive fee 
equal to 1 % of the total of all local _government age~cy 
orders (excluding sales tax and freight) placed against 
their CMAS contract(s). This incentive fee is In lieu of 
local government agencies being billed the above 
referenced DGS administrative fee. 
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CMAS contractors cannot . charge local government 
agencies an additional 1 % charge on a separate line 
Item to cover the incentive fee. The contractor must 
Include the 1 % Incentive fee in the price of the products 
or services offered, and the line Item prices must not 
exceed the applicable GSA prices. 

A local government agency Is any city, county, district, 
or other local governmental body, Including the 
California State University {CSU) and University of 
California (UC) systems, K-12 public schools a11d 
community colleges empowered to expend public funds. 

This Incentive fee Is waived for CMAS purchase orders 
Issued to California certified small businesses. 

The check covering this fee shall be made payable to 
the Department of General Services, CMAS Unit, and 
malled to the CMAS Unit along with the applicable 
Quarterly Report. See the provision in this contract 
entitled "Contractor Quarterly Report Process" for 
Information on when and where to send these checks 
and reports. 

CONTRACTOR PROVIDES COPY OF THE 
CONTRACT AND SUPPLEMENTS 

CMAS contractors are required to provide the entire 
contract that consists of the following: 

• Cover pages with DGS logo and CMAS analyst's 
signature, and Ordering h:1structions and Special 
Provisions. 

• California CMAS Terms and Conditions. 
• Federal GSA Terms and Conditions. 
• Federal GSA products, services, and price list. 
• Supplements, If applicable. 

It is important for the agency to confirm that the required 
products, services, and prices are included In the 
contract and are at or below contract rates. To 
streamline substantiation that the needed items are In 
the contract, the agencies should ask the contractor to 
Identify the specific pages from the contract that include 
the required products, services, and prices. Agencies 
should save these pages for their file documentation. 

CONTRACTORS ACTING AS FISCAL AGENTS ARE 
PROHIBITED 

When a subcontractor ultimately provides all of the 
products or performs all of the services that a contractor 
has agreed to provide, and the prime contractor only 
handles the invoicing of expenditures, then the prime 
contractor's role becomes that of a fiscal agent because 
It Is merely administrative· in nature, and does not 
provide a Commercially Useful Function (CUF). It Is 
unacceptable to use fiscal agents in this manner 
because the agency Is paying unnecessary 
administrative costs. 

Ordering Instructions and Special Provisions 11 

AGENCY RESPONSIBILITY. 

Agencies must contact contractors to obtain copies of 
the contracts and compare them for a best value 
purchasing decision. 

Each agency is responsible for Its own contracting 
program and purchasing decisions, including use of the 
CMAS program and associated outcomes. 

This responsibility Includes, but Is not necessarily limited 
to, ensuring the necessity · of the services, securing 
appropriate funding, complying with laws and policies, 
preparing the purchase order in a manner that 
safeguards the State's interests, obtaining required 
approvals, anc;I documenting compliance with 
Government Code 19130.b (3) for outsourcing services. 

It ls the responslblllty of each agency to consult as 
applicable with their legal staff and contracting offices 
for advice depending .upon the scope or complexity of 
the purchase order. 

If you do not have legal services available to you within 
your agency, the DGS Office of Legal Services is 
available to provide services on a contractual basis. 

CONFLICT OF INTEREST 

Agencies must evaluate the proposed purchase order to 
determine if there are any potential conflict of Interest 
Issues. See the attached CMAS Terms and Conditions, 
Conflict of Interest, for more Information. 

FEDERAL DEBARMENT 

When federal funds are being expended, the agency is 
required to obtain {retain in file) a signed "Federal 
Debarment" certification from the contractor before the 
purchase order Is issued. 

This certification ls required by . the regulations 
implementing Executive Order 12549, Debarment and 
Suspension, 29 CFR Part 98, Section 98.510, 
Participants; responsibilities. The regulations were 
published as Part VII of the May 26, 1988 Federal 
Register (pages 19160-19211 ). 

LIQUIDATED DAMAGES FOR LATE DELIVERY 

The value of the liquidated damages cannot be a 
pepalty, must be mutually agreed upon by agency and 
contractor and Included In the purchase order to be 
applicable. 
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DEVELOPMENT GROUP, INC. 

CMAS NO. 3-17-70-2686N 

ACCEPTANCE TESTING CRITERIA 

If the agency wants to include acceptance testing for all 
newly installed technology systems, and Individual 
equipment, and machines which are added or field 
modified (modification of a machine from one model to 
another) after a successful performance period, the test 
criteria must be included in the purchase order to be 
applicable. 

AMERICANS WITH DISABILITY ACT (ADA) 

Section 504 of the Rehabilitation Act of 1973 as 
amended ; Title VI and VII of the Civil Rights Act of 1964 
as amended; Americans with Disabilities Act, 42 USC 
12101 ; California Code of Regulations, Title 2, Title 22; 
California Government Code, Sections 11135, et seq.; 
and other federal and State laws, and Executive Orders 
prohibit discrimination. All programs, activities, 
employment opportunities, and services must be made 
available to all persons, including persons with 
disabilities. See Attachment A for Procurement 
Division's ADA Compliance Policy of Nondiscrimination 
on the Basis of Disability. 

Individual government agencies are responsible for self­
compliance with ADA regulations. 

Contractor sponsored events must provide reasonable 
accommodations for persons with disabilities. 

DGS PROCUREMENT DIVISION CONTACT AND 
PHONE NUMBER 

Department of General Services 
Procurement Division, CMAS Unit 
707 Third Street, 2nd Floor, MS 202 
West Sacramento, CA %605-2811 

Phone# (916) 375-4363 
Fax # (916) 375-4663 

Ordering Instructions and Special Provisions 12 
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ATTACHMENT A 

ADA NOTICE 

Procurement Division (State Department of General Services) 
AMERICANS WITH DISABILITIES ACT (ADA) COMPLIANCE 

POLICY OF NONDISCRIMINATION ON THE BASIS OF DISABILITY 

To meet and carry out compliance with the nondiscrimination requirements of 
the Americans With Disabilities Act (ADA), it is the policy of the Procurement 
Division (within the State Department of General Services) to make every 
effort to ensure that its programs, activities, and services are available to all 
persons, including persons with disabilities. 

. 
For persons with a disability needing a reasonable accommodation to 
participate in the Procurement process, or for persons having questions 
regarding reasonable accommodations for the Procurement process, please 
contact the Procurement Division at (916) 375-4400 (main office); the 
Procurement Division TTY/TDD (telephone device for the deaf) or California 
Relay Service numbers which are listed below. You may also contact directly 
the Procurement Division contact person who is handling this procurement. 

IMPORTANT: TO ENSURE THAT WE CAN MEET YOUR NEED, IT IS 
BEST THAT WE RECEIVE YOUR REQUEST AT LEAST 10 WORKING 
DAYS BEFORE THE SCHEDULED EVENT (i.e., MEETING, 
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR 
PROCUREMENT DOCUMENTS. 

The Procurement Division TTY telephone numbers are: 

Sacramento Office: (916) 376-1891 
Fullerton Office: (714) 773-2093 

· The California Relay Service Telephone Numbers are: 

Voice 
TTY: 
Speech-to-Speech: 

Ordering Instructions and Special Provisions 

1-800-735-2922 or 1-888-877-5379 
1-800-735-2929 or 1-888-877-5378 
1-800-854-7784 
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ATTACHMENTB 

CMAS QUARTERLY BUSINESS ActNtlY IRePoRT 

Contractor Name: ----------------­

Contract Number:----------------­

For Questions Regarding This Report Contact: 

Name: --------------------

Phone Number:----------------

Reporting Calendar Year:------

Reporting Quarter: Q1 (Jan-Mar) D 

Q2 (Apr-Jun) D 

Q3 (Jul-Sep) D 

Q4 (Oct-Dec) D 

Revision D 

E-mail: -------------------- Check Here if No New Orders for This Quarter D 

Total State Agency Dollars Reported for Quarter: $ --------

Total Local Government Agency Dollars for Quarter:$ 1% Remitted to DGS (does not apply to CA certified S/Bs): $ -------

Total of State and Local Government Agency Dollars Reported for this Quarter: $ ------

Updated 1/1/2010 14 



ATTACMMENTB 

CMAS QUARTERLY BUSINESS ACTIVITY REPORT 

Instructions for completing the CMAS Quarterly Business Activity Report 

1. Complete the top of the form with the appropriate Information for your company. 

2. Agency Name - Identify the State agency or Local Government agency that issued the order. 

3. Purchase Order Number - Identify the purchase order number (and amendment number if 
applicable) on the order form. This is not your Invoice number. This is the number the State agency 
or Local Government agency assigns to the order. 

4. Purchase Order Date - Identify the date the purchase order was Issued, as shown on the order. 
This Is not the date you received, accepted, or invoiced the order. 

5. Agency Billing Code - Identify the State agency billing code. This is a five-digit number identified on 
the upper right hand corner of the Std. 65 purchase order form . You must identify this number on all 
purchases made by State of Cal ifornia agencies. Billing codes are not applicable to Local 
Government agencies. 

6. Total Dollars Per PO - Identify the total dollars of the order excluding tax and freight. Tax must NOT 
be included in the quarterly report, even If the agency Includes tax on the purchase order. The total 
dollars per order should indicate the entire purchase order amount (less tax and freight) regardless of 
when you Invoice order, perform services, deliver product, or receive payment. 

7. Agency Contact - Identify the ordering agency's contact person on the purchase order. 

8. Agency Address - Identify the ordering agency's address on the purchase order. 

9. Phone Number - Identify the phone number for the ordering agency's contact person. 

10. Total State Sales & Total Local Sales - Separately identify the total State dollars and/or Local 
Government agency dollars (pre-tax) for all orders placed in quarter. 

11. 1 % Remitted to DGS - Identify 1 % of the total Local Government agency dollars reported for the 
quarter. Th is is the amount to be remitted to DGS by contractors who are not California certified 
small businesses. 

12. Grand Total - Identify the total of all State and Local Government agency dollars reported for the 
quarter. 

Notes: 

• A report is required for each CMAS contract, each quarter, even when there are no new orders for the 
quarter. 

• Quarterly reports are due two weeks after the end of the quarter. 

Ordering Instructions and Special Provisions 15 
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS) 
GENERAL PROVISIONS- INFORMATION TECHNOLOGY 

1. DEFINITIONS: Unless ott\er.wlse specified In, _the Statement 
of -Work the following terms; shall be given the. meaning. 
shown, ur;1less. context: requires.. otheoose. 
a) "Acceptance Tests" means: those. teata performed 

during the: Performance- Period which are Intended to 
determine compliance of Equipment and Software with 
the speclflcatlons and all other Attaehm ents. Incorporated 

- herein by reference and to determine the reliability of the 
Equipment.: 

b) "Application Program" means a, computer program 
·-··-Which Is lntetided to be executed for the purpose of 
·, .. pefformlng useful work 'for tine us.er af the Information 

being processed. Application programs are developed 
or otherwise acquired ' b)I the -user of the 
Hardware/Software system, but th.ey may· be-supplied by 
tbe Contractor; · 

c} "Attachment' means a mechanical, .electrlcat, or 
elecfrorilc Interconnection tn the · Contractor-supplied 
Machine or _ System of Equipment, manufactured by 
other-than the. origJaal. Equipment' manufacturer, that Is 

: ', · not connected by !he Contfactor. 
d) - "Bu.slness- entlt't'' ·means any lndlvldual, blJsiness, 

partnership, Jol'nt venture. coeporatlon, S-corporation, 
Umlted llab[llty company, sole proprietors.hip, Joint stock 
company., cons.ortlum, or other private. le.gal entity 
recognized: hy statute .. 

e) · "Burer" maims the State's authorized contracting 
official'. · 

O · - "Comme.tc.lal Hardware." means Haroware developed 
or regularly used that (I) .. has been sold ,. leased, or 

- licensed t~ the general public; (II} has been offered for 
. ·sgle, le~s&, or llcemse to, the, general public; (ill) has not 

been offered~ s·old, leased. or licensed to the public but 
will be ayal_lable for commercial sale, lease,, or license in 

.. time to~·;tiii:fy the delivery requirements of this Contract; 
or (111) ·satisfies criterion expressed In QJ,. (ill. or- (Iii): above­
and would require only minor modifications to meet the 

·-, requirements of this Con!ract. 
g) ·"cominercial Software'' means: Software developed or 

regularly used that: (i}. has been sold. lease.ct, or licens.ed 
to the general public; (U). has been offe'red for sale, 
lease, or lfcense to the general public; (Ill). has not been 
offered, sold, leased, or licensed to the public but will, be­
available fo.r commercial s.a!e, lease. or Uce_nse In time to 
satisfy the delivery requirements of this Contract: or (iv) 
salisfies a criterion expressed In {I).. (ii)., or (iii) above and 
would require only minor modifications to meet the 
requirements of this. Contract. 

h) "Contract"· means this Contract or agreement (including 
any purchase order), by whatever name known or In 
whatever format used. 

I) "Custom Software" means Software that does not 
meet the definition of Comme.rclal Software. 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

j) "Contractor" means the Bustness Entity wllh whom the 
State enters Into this Contract. Contractor shall be 
synonymous wllh ·supplier'', ''vendor•· or other similar 
term. 

k) "Data Processing Subsystem" means a complement 
of Cantractor,furnlshect· individual Machines, Including. 
the necessary controlling elements (or the functional 
equivalent), Operating · Software and Software; If any, 
whlch are acquired to operate as an integrated group, 
and which are Interconnected entlre.ly by Contractor• 
supplied power and/or signal cabte·s: e.9.., direct access. 
controller and drives, a cluster of terminals with their 
controller, etc .. 

I) "Data Processing System (System)'' means ttw total 
complement of Contractor-furnished Machloes., Including 
one or more central processors (or Instruction 
process.ors),, Operating Software-which clre- acquired to 
operate as-an Integrated group. 

m} "Oe.llverables" means Goods, Software, Information 
Technology, teiecornmunica!lons technology, Hardware, 
and other Items (e.g. repo.rts} to. be: delivered pur.suant to 
this Contr:act, including any such Items furnished Incident 
lo the provision of services. 

n) ''Designated CPU(s)" me_ans for each product, rt 
applicable, the. central processing unit of the computers 
or the server unit, including any associated peripheral 
units., If no specific. "Designated' CPU{s}"' are specified 
on the Contract, the term shall mean any ·and all. CPUs 

located at the. site specified therein. 
o) "Documentation" means manual$ and other printed 

materials necessary or: useful· to the State in Its; use. -or 
maintenance of the Equipment or Software provided 
hereunder. Manuals · and other printed materials 
customized for the State hereur.1der constitute. Work 
Product If such materials are required by the. Statement 
of Work. 

p) "Equipment"· ls. an all,lflclusive term which refers either 
to Individual Machines or lo a complete Data-Processing 
System or subsystem, including its Hardware and 
Operating Software-(If any}. · 

q) '.'Equipment Failure" Is a malfunction In the Equipment. 
excluding all external factors, which prevents the 
accomplishment of the Equipment's Intended functlon(s}, 
If" microcode or Ope·rating Software residing In the 
Equipment is necessary for the proper operation of the 
Equipment. a . failure of such microcode or Operating 
Software which prevents the accomplishment of the 
Equipment's Intended functions shall be deemed to be 
an Egulpment Failure. ·,_ 

r) "Facility Readiness Date." means. the date speclfled In 
the Statement of Work by which the State must have the 
site prepared and available for Equipment delivery and 
installation. 
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS) 
GENERAL PROVISIONS -INFORMATION TECHNOLOGY 

· s) "Goods" means alt types of tangible personal property, 
. Including but" not limited ta materials, supplies:, and 
. · E,qufpmeni ·{including computer and telecommunlcallons 

l::qulpment}. . 
t) •• ''Har.c;tware.~ 1:1sually refers: to computer Equipment and is 

contrasied with Srjttware .. See als.o. Equipment. 
··U} ."Installation Date .. means. the date specified In the 

Statement of Work by. wi'llch· the Contractor must have 
lhEl ·ordered Equipment ready (certified), for use by U1e 
state, . 

. v} ''lnformatton. Tachnotog'{'' i.ncludes. but Is not limited 
tii, air ele.ctranic technology systems. arid. s.eEVices, 
automated information handling, System design and 
analysis,. converslon of data·, computer programming, 
Information storage- and retrieval, telecqmmui:1ieallons 
which Include voice, video, and data communicaUons,. 
requisite System controls·, . simulaliom. electronic 
commerce, and all related .Interactions between p,eopfe 
and Machines .. 

ltf) "M.achlne" means an in.dlvidual unit of a Data 
. Processing System 1;1r. subs:ystem. separately Identified 

by. a type amjloc !UOdel numbe£ •. comprised of but 11ot 
limited to mechanical, electro•mechanlcal, and, electronic 

. . part~ • . mleroc.o.de, and special fea\ures. lmstalied thereon 
. and Including any necessary Saftwa.rn. ,e.g.. central 

processing unit, memory module;,.tape. unit, card reader., 
etc. 

x) "Machine, .Alteration·" means , .any; change to. a 
Contractor.supplied .Machine which Is: not rnad.e by the 

. Contra_ctor. and which results ,in the Machine d1;1v[atlng 
from· _its. physlcal, .mechanical, electrical, or elecfronlc 
(i_ncluding m(c;rocodeli qesign; whethe_r or . not addltlonaf 
devices or, parts. are employed: In maki'ng: stich change, 

y) . "Mainten~nce; · Diagnostlc . Ro.utlnes" means the 
dlagno} llc prq.gr-ams GUSl.01;t1arily, used-by Uie Contractor 
to, test Equipment for proper functioning.i,1nd. reliability. 

z} "Ma.nufac~urlng· Materials''· means. pacts, ·tools:, dies, 
iigs, fixtures .• plans, drawh:igs. andi.infon:nat!on produced . 

... or acquired, or. rights, acq1:tire<l , spaqlf!cally to. fulfill 
oblig,atioris .set forth herein. . . . . : . . . 

aa) . "Mean .Time , Between Failure (MTBft· means ihe 
averag,e. expected: . or obs~rved time between 

• .. . cor;isecutive- falluresJn a System or .. con:ipa,ner:it 
bb) "Me.an Time t0, ·Repair (MTIR)," nie1!ns the average 

expected or observed time required· .lo repair a, System 
or component and return· 11 to normal operation. 

cc) ."Operating Software'' .meari.s-. those ro.utines. whether 
or not ide.ntifie_d as Program f?mducts, that.reside in. the. 
Equl"pment and are required for the Equipment to 
p,eliform Its Intended. funcliort(s)j, and which Inter-face the 
oper~tor, other Contractor-suppllect programs, and user 

. programs to the Equipment. · 
dd) "Operational Use Time" means. for performance 

measurement purposes, that trme during. which 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

Equipment ,is ·.in actual operation by · the. State:: For 
.. maintenance Ope.rational Use. Time. purposes, that time 
du.cinQ which .Eq_ulpmenl ls.in.actual' op.er~tion and: ls not 

~•-. synonymoUS'wilh,poweror:itime. ,,,, •. ;. ,; ;,, · .. 
· ee) / ~'Period Pf.MalntEmance Coverag1f' m1?ans, the period 

- . ', or ume.< ~s :~elected 1>.y ttie . st~t~;.:_'.cturing which . 
maJntenance services are provided by-the· Contractor for 
a fixed monthly charge, as opposed to an hourly charge 
for services. rer:idered. . The Per[od of Maintenance 
C.overage cons.1$.ts ot . the Prlnclpat .. Perlod. of 

· Maintenance and any additional hours o.f covernge per 
day, and/or Increased coverage for. weekends · and 
holidays .. 

ff) "Preventive Maintenance" means. that maintenance, 
performed on ·a s.cheduled .basis by- the,· Contractor, 
whiGh Is designed to keep the Equipiner:it In proper 
operating condition, . 

gg) "Prlriclpal Period of Maintenance~· means any nine 
consecutive hours per day (usually between the hours· of 
7:00 . a.m. and 6:.00 p.m.) as , .selected · by the State, 
including an official mE;iat period not ta exceed one hour; 
Monday through Friday. excluding holidays observed at 
the fn~taltatron . 

hh) "Pro9r~minir19 ·. Aids'.' means Contractor:.supplled 
programs and routines exe.cutable on th.a Contractor's 
Equipment which assists a programmer lr1 the 
development of- applicatioris including- language 
processors, sorts, communrco1tians. modules, data base 
manag;ement systems, .and . utillty routines, ,(tap,e-to·disk 
routines, <;llsl<;-to.prlnt rotJtines, .e.tc.} .. ,, , · 

ii) . '.'Pr-qgram . Product" ·mean$: pfogranis" . routines, 
subroutines, antj retated: Items which .are proprlE!ta1y to 
the Contn~ctor and' whlcn are licensect to .tl:Je.-State for its 
use, usually on ti:ie basi5, of separately staied' charges 
and. agpropriate contractual provi~ions. · · 

li) ,, · "Remedial (V!afntenan:cEl~,·. mEl.!ins th.at maintenance 
performed· by . tt,e, · Contractor whl_ch results fro111 
Equipment (Including Operating S0ftwar.e)1Jailure. and 
whlchJs· performed· as req1:1ired, i.e., on, a1:i" anscheduled 

·: basis . .-
kk) "Software,••·means an all-inclusive term which refers to 

any computer programs.,. •routines, _or subroutines 
supplied by the Contractor, including - Operating 
Soft.ware, Prog_ramming Aids, Applic.atton Programs, and 

, Program Products. · · 
· II) "Software · Failure" means . a malfunction in the 

Gontractor-supplled Software, other tf:lan . Operating 
. Software, which prevents. -the accomplishrrief)f of work, 
even · thoug,h the· Equipment (Including_ Its Operating 
Software): may still be capable of ope.rating properly. For 
Operating Software failure, see definition of Equipment 
Fa.iJure:. 

mm) "Stat&" means. the government o.f · the State of 
California, its employees and authorized: representatives , 
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CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS) 
GENERAL PROVISIONS~ INFORMATION TECHNOLOGY 

Including without llmitat10n any department, agency., or 
!)lher unit of the go,vernment of the State of California, 

nn) "System'' means the complete ·collecllon of Hardware, 
Software and aervlces as described In thls Contra.ct, 
Integrated an°ct. functioning: together, and peliorrning In 
accordance wlth ttils Contract. . 

oo) "U.S. Intellectual Property, Rights" means Intellectual 
property rights er,iforceable In the · United States of 
America, including without Hniltatlon rights · ln trade 
secrets, copyrights,. an~ U.S. patents. 

2. CONTRACT FORMATION: . If this Contraci results from a 
Letter of Offer, then Contractor's offer la deemed a firm offer 
and this Contr.act document Is the State's acceptaace of that 
offer. 

3. COMPLETE INTEGRATION: This Contract, Including any 
documents Incorporated herein ti.y express -reference, Is 
Intended to b.e a complete integration and there are no pFior. 
or contemporaneous · different or additional agreements 
pertaining to the subject matter of the. Contract. 

4. SEVERABILITY: The Contractor and th~ State agree that if 
any pmvlsion of this: Contract is found to, b.e: Illegal or 
unenforceable. such term · or provision shall be d·eemed 
stricken and the remainder oflhe Coritq1ct shall remain in full 
fore~ and effect Either pal'ty having knowledge of such term · 
or provl:sl.on shall. promptly Inform. the ot~er· oHhe p.res.1:1med 
non-applicability of s.ucb provision. ·, 

5. INDEPENDENT CONTRACTOR: Contractor and the agents 
and employees. of C~ntractor, in the performance of this 
Contract, shall' act In · an ·Independent capacity and not as 

/ Officers. or emptoyee·s or agents of the State. 

6. APPLIC.ABLE LAW: This Contract shall be governed by and 
shall be Interpreted in ~ccar,dance with tha laws: of the State 
of Caltfornla: venu.e of any• action brought. with regard to this. 
Contract shall· be In Sac.ramento County, Sacramento, 
Callfornl.a. The United Nations· Convention on Contracts for 
the · tntematlonal Sale of Goods shall not apply to this 
Contract. 

7. COMPLIANCE WITH STATUTES AND REGULATIONS: 
a). The State and the Contractor warrants. and certifies that 

In the performance of thts Contract, It will comply with all 
applicable statutes, _rules, regulations and orders of the 
United States and the State. of California. The 
Contractor agrees to Indemnify the State against any 
loss, cost. damc1ge or llabi.lity by reason of the 
Contractor's violation of this provision. 

b} The State will notify Contractor of any such claim in 
writing and tender the defense thereof within a 
reasonable time; arid 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

c) The Contractor w!II have sote ·cfontrol af the ·defense of 
any action on s.uch claim and a!I negotiations for its. 
settlement or compromise::. provided · that (I) when 
substantial ·princtples of government or public law are 
Involved;, when litigation might create precedent affecting 
future State operations or liability, or when Involvement 
of the ·state Is otherwise mandated by law, the State 
may participate tri such action at Its own expense with 
respect ta attorney!\' fees and costs. (but not llablllty),; (ii1r 

· where a ·settlement wo.uld imp.ose liabHlty on the State, 
affect prrnclpleii cif California 9overnmenror publtc taw, 
or lrhpact·lhe ·authority of the. State, the .Department of 

· General Serill.ces wfu have · the· right . to approve. or 
disapprove any settlement or · compromise, which 
approval will not unreasonably be wlthlield or delayed; 

· and ·(Ill)' the State wm reasonably cooperate In the 
defense ar'id 1n any related settlement neg.ottallons. 

d) If this Contract Is In excess of $554,000, It. ls subject to 
the requirements of the World' Trade Organization 
(WTO) Governm·ent Procurement Agreement (GPA). 

e.} To the extent that this Contract falls within the scope of 
Government Code Section· 11't35, Contractor hereby 
agrees· to respond to and resolve amy complalntbrou9,ht 
to Its attention. regarding accessJbillty of its ptoduets or 
seNiceS:. · 

8. CONTRACTOR'S . POWER .· AND AUTHORITY: . The 
Contractor Wi\rrants that ft h<:ts full power amt authority to, , 
grant the rights herein granted and will hold Iha State 
harmles.s .from arid against any loss, cost, llablllty, and 
expense (including reasonable. attorney fees} arising out of 
any breach of this warqmty. · Further·, Contractor° avers that it 
will not enter into any arrangement with any third party which 
might abridge any rights of the State under this Contract. 
a} The State will notify. Contrai;tor of any such clalm In 

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

b) The Contractor will have. sole control of the defense of 
any action on ·. sucti·· claim and all negotiations for its. 
settlement or compromise; provided that (I} when 
substantiat principles of government or° public law are 
Involved, when litigation might create prec;edent affecting 
future State operations or liability, or when involvement 
of the State Is otherwise mandated by law, the State 
may participate In such action at Its own expense with 
respect to attorneys' fees and costs (but not llabillty).; (II) 
where a setilement would Impose liability on the State, 
affect principles of California government or public law, 
or Impact the authority of the State, the Department of 
Ger:leral Services wm have. the right io approve or 
disapprove any settlement or compromise, which 
approval will not unreasonably be withheld or delayed; 
and (Ill) the State will reasonably cooperate In the 
defense and in any related settlement negotiations. 
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9. C_MAS -- ASSIG_NMENT~ .. 
a}. -This ;Contract, sl'lall['!Qt be assignabll3 _by the·contmctor 

Ip whqle ,orJr, part. V{itho,ut. the wdtten co.nsent of th.a 
_;·. State ,_ Tne . State:'s. conS.~flt _shall not_ b~ unceas.onably 

~ith_heldJir. c,lelc1¥~9- F9r,,t_he purpose o_f;this paragraph, 
State will _ nqt J.Jnreasooaply prohibit Cor:itractor from 
fretily assigning; • it_s ·right . to payment.- provided that 
Contractor remains. responsible .f~c its obligations 
hereunder. 

b)· S_hoyld the -State. desir& flnancing of the assets provided 
. h~-r~under .. lhrougn GS$Mar:t;. the : State's. fiRaoc:ial 
. · -_mafl~e!PIE\C_E;l:. th~ ContraGior agrees._ ta, assl9[) to: a State­

designa.ted lercter its. right to receive. payment from the 
State for the- _assets in excJ:)ange for payment b.y· lhe 
-le_nc):er of the cash-purchase prtce for the, as.sets. Upon 
no!lce to. do. so from the State-d~signaled _lender at any 
tlm~ prior _Jq payme!lt by \ht: Stelle, for the assets. the. 
_Contractor wm execute _ anq cJeltver t0- ·.the ; State-

- ·. des!gi:iated ' lender. an ai,sig_nmeot ag~ement ,ind an1 
addl!lona/ documents. recessary for· the _ $\ate selected 
financing. plan .. Tbe. Slate:-desl'gnated lender will pay the 
Contractor ac.cardln9 to. t~~ ter{lla of the Contractor's 
ifll(olce. upon ~cceptance of, th_e assets. ~y the State .. 

10. WAIVER OF RIGHTS: Any a~tion ~rlna~tion by lhe Stale or 
the failure of the. State on any occasion, to emforce any- right 
or provision of the ·Qqnlraet, ;ihall not be cpostr.~ed to b.a a 
waiver by the State o( its, rights he.e1s1nder and. ·shaW not. 

· _ prevent_ the State from enforckl!l s.uch provision or right on 
any future ?Ccasi.9n. T!le, r\ghls an!cf: remedies; of the State· 
hereln ,are cumu/atlve anct are _In addltlQ'i to. any other rights. 
or r~medies that the State m,at have at_ law odn eq111lty-.. 

11. CMAS -- _ORDER O_F' PRECEDEN~E: In the· .. event of aoy 
tnconstslency ba[ween · \he ;,,artlcles, attachments. 

, _ speclficat.lons oi;- provfslof\s whlc.~ c;ons\ltute this Contract, the 
fallowing order of precedence, s.l'la!I apply.~ 
a)i These General, Provis{9:ns,,::-; lnformatiqq i:e.cbnology (In 

fhe Instances , prc,Vlded ._ h~rein. wl;ler~ i.~!'l: paragraph 
~eg./ns: "U;nless othe!_Wis.e. ._speclfled ;iri tbe Statement of 

_ .yvqrk''. provisions specifie,d _!n the _Statement of Wmk 
· [E!pla9ing \~_ese paragra_ph.s shall- lake, pr,ecedence over 

_th~ paragraph referenced tn; these; General· Pr0vls.loos}; 
_bl Contr,act: fo_r.rn, .f.e .• Purcl!lase: Orde~-STD, 65',. Stamdar.d, 

Agreement. SliO 21'3-. etc·.: aITTd any, am_emdrmrer;its, there!1t11: 
c'f _ Other Specral Provisions: 
d), _ Federal GSA (or other. multiple award}) _ terms: and 

conditions : 
a}. Statement ._ ~f WO(k,_ incfudli:lg any specifications 

ln9orpofated by refe,eriee herein; and' 
f), All , other attactiments Incorporated In the Contract by 

feference. 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

--12. PACKING AND SHIPMENT: . _ . _ - .- -. . . 
. a) :. All Good.s. are io, ba.p~'ckecj. .Jti suitable containers for 

- pi-otf:_C~~~FJ .in ship!J)!:l!'.ll · ~nd _ storage, ;rut In .-accordance 
"Vith -appltcabJe : spe-clfications. --- . Each, container of a 
-m~itlple c:o~i;in~r s~ipment'. shall ~e,ld~~iified to; 
i} show ttie·r,ur(Jti.er: ·or 'the eqri\~1}-ter ~nd the total 

!1UllJb.er of cqnfc:1inera In th_e shipment: ~nd 
fl), ;- the ,~ umber °:f t~e. pmtalner In Which the packing 
_ _ sheet has been enclosed. _ · 

b) AU shlpmenis _by C_ontractor or Its s.ubcont~actors must 
Include paqklng; sheets: ldentlfyirig: the State,'s Contract 
_number: Item numb.er; quantlty· and unit.of measure: part 
. number iind description of the Goods shipped: and 
_ appropriate evidence of lnspecUon, if required'. Goods 
for different Contracts shall be listed on separate 
packing sheets. · 

c)· Shipments mus.I be. made .as spec[fled In this Contract, 
as ii may be _arnend~d. or-otherwise tjirected tn writing 
by the State's Trc1nsportation Management Unll within 
the Department of General Services:, -Procurement 
Division. 

_ 13. TRANSPORTATION COSTS AND OTHER FEES OR 
E;~P~N~E,S:_ -__ f:'lo . charge . for delivery, drayage, _ express, 
parcel post, packing, . cartage, Jnsurance, license• fees, 
perrnits; c.9_s:t. of ~ondS:, or for any, oih~r purpose- will be paid 
by the Stafe-'unfess expressly Included ana itemized .in the 

· Contract. · · · · · · · · · · · 

a) · The Gontra6tcir · ~ust strictly · follow' Contract 
requirements regarding free on Board (F.o:s-.), !~eight 
terms 8f1d routing instrucllons:. The siate n,ay_ permit 
\J~~ of an. a,lier(lale carrier _at l'.\O, additional' COS.\ to the 
Siate \Nlth adyan~e -.vrl!!enau,lhorizatlon of the Buyer. 

- b): lf ''prepat anq .,a:~d'': Is:: sefected,_ supp_Qrtirig fr.eight bills 
are required wfien ave( $50, ·unless . an exaGl !reig_ht 
c;harf.Je ._tJ, appr~v~q b)l the Transportation Management 
Unit - within . the Department of General' . Services. '. ., , ,., ••.. ,. , • I •, , , • • • 

Pr.ocurernent Divlsjon and a waiver is'.gr.anted'. ·• 
· __ cY. . on "F:q,s. sbrppi'ng Point'; ti:ansa~lrons. ;fioura• any 

st"liptmefiifs. Ufilde, tlile, .~om!ract be rec~i-~ec[ b,y !her Slate­
In a; damage:!' coqdition amd: any- tefated, _rr:eicitili f~ss; and 
damage cralms filed against .the carrl'er or cariie,s-be 
wholly or partlafty dec!ir.ied; by, tne· carr.ier or cal'l!ier.s: with 

·- the tmference- that damage-was:"the: result 0f- fiilci act of 
the• shipper,- such as inadequate, packagibg; rit t~adlmg or 
some- inherent defect im the· Equiprneirit ar.idlor matedal, 
Cor,itractor, cm request of the S!a[e·,· sfualf! af.C'ontractor's 
own expense. assist- the State: · in establfshlng carrier 
ifability by st1pplylng. evidence !hat tlile Ecqt1lpn:ienf' andfor 
material was properly constructed, manufactured, 
packaged:.. afld secured' to, wif~sfandi normal, 
transportation condifion,. 
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14. DELIVERY: The Contractor shall s.trlct!y adhere to the. 
delivery. and _completion schedules specified rn this. Contract. 
Time, If state.d as a· number of days, shalt mean calendar 
days unless otherwise. speclfled. The quantitle.s 1>pe.ciHed 
herein are lhe only quantities requlr:ed. · 1r the Contracto.r 
delivers In. excess of the quantities speelfled herein, the State 
shall not be required to make any payment for the excess 
Deliverables, and may return them to Contractor at 
Contractor's e.xpens.e or utllize. any other rights available to . 
the State at law or In equity. . 

15. SUBSTITUTIONS: Substilutio.n of Deliverables may not be 
tendered without advance written consent of ttle Buyer. 
Contractor shall not use any. specification Jn: lleu of those 
contained In the Contra.ct without written · corisent of the 
Buyer: 

16. INSPECTION, ACCEPTANCE AND REJECTION: Unless 
otherwls.e sp.ecifled In the Statement of-Work: 
a} When acqulrin!J Commeretal Hard.ware or Commercial 

Software, the Stata shall rely on Contrractflr'S existing 
quallty assurc1nce system a,r ·a substitute, fo" State 
Inspection · and testing . for all other acquisitions, 
Contractor and Its suticon!Fa'ctors will- provide and 
maintain a quality ass.urance system acceptabl.e to. the 
·state covering. Deliverables and servlc~s under this 
Contract an·ct wl!I tender- · to · the- State flnly tho.s.e 
Oellverables. that havf b~en im;pected and found lo 
conform to. this Contract's reqLiirements. The Contrnctor 
will keep records ·evid'encing inspections al\ld their-result. 
and wi!I rnake these reco.rds. available. to the State ducing 
Contract p.er/cirmal']ce and for thre~ years after final 
payment. . The C:ontraGtor shall permit the State to 
review procedures, pmGtlces, processes, and related 
documents, to determine the acceptability, of Contractor's 
quality assurance System or other slrnll'ar business 
prac.tlces related to. perimmance of the Cot.itract. 

b) All ~e!lverables may be subject ta. Inspection and test by 
the State Qr its. authorized representatl.ves. 

c), The Contr_actor and. its subcontractors shall provide all 
reasonable facilltles for the safety and: c.anvenlence of 
Inspectors at no additional cost to the State. The 
Contractor. shall furnish to inspectors all information and 
data as may be reasonably cequlred. to p.erform their 
Inspection. 

d) Subject to subsection f 6 (a): above, all Deliverables may 
be subject to final Inspection, test and acceptance by:the 
State at desti11atlon, notwithstanding any, payment or 
lnspec!lan at source. 

e.). The State shall give. written notice of rejection of 
De live rabies. delivered . or services performed hereunder 
within a reasonable time. after receipt of such 
Deliverables or performance. _of such _services. Such 
notice of rejection will. state the respects in which the 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

Deliverables do not substantially conform to their 
spaclflcations. If the State does not provide suet:\ notice 
of reJectlon · within fifteen (t5). day.s of ·delivery for 
purchases of Comme.rclal Hardware or · Commercial 
Software or thirty (30). days of delivery for all other 
purchases, such Deliverables. and' services will · be 
deemed to have been accepte'd. Acceptance by the 
State will be final and lrreverslble, except as It relates to 
latent defects. frc1ud, and gross mistakes. amounting; to 
fraud; Acceptance 5.halt . not be' conS:t(uect · to waive any 
warraruy rights that the State. might have at. law ·or by 
express resenlation. In this Contract with respect te any 
nonconformity. 

17. SAMPLES: 
a), Samples: of Items may be required by th.e State for 

Inspection and specification testing and must be. 
furnrshed free .of' expens.e to the State. The samples. 
furnished must be Identical In all respects. to. the products 
offered and/or specified In the Contract: 

b), · Samples, If not destroyed by· tests.. may, upon request 
made at the time the-sample ls fumished, be returned at 
Contractor's, expense .. 

18. CMAS -- WARRANTY: The followlt1g; warranty lang.uage. is In 
addi\ion to the-warranty. lafilgtlag,e pro.vided in the federa t GSA . 

Multiple Award , Schedule or. other · ba_s_e Contract used to 
establish this CMAS Contract. When there is a conflict . 
between - the lal!\gua.ge, Iha following, warraiity · 1ang,uage, , · 
overrides. . 
a) Unless otherwise specified rn the. Statement of Work, the 

war.ran\les in thli, sub1;,ecUon a} begin upon delivery of 
the goods or, ser',/l ces In qwestlon and end one (1}. year 
thereafter. The -Contractor warrants that (i}; Deliverables 
and services fumlshed . hereunder will substantially 
conform to the requirements of this Contract (Including . 
without llmltation all descriptions, specifications·. and 
drawings. Identified In the Statement. of Work), and (ii), the 
Deliverables will be- free from material d.efects in 
materials and workmanship. Where the parties have 
agreed to design specifications (such as a Detailed 
Design Document} and incorporated the same or 
.equivalent In the Statement of Work directly or by 
reference, the Contractor will warrant that its 
Deliverables pr.ov!de all material functionality required 
thereby. In addition to the ether warranties set forth 
herein, where the Contract· calls for delivery of 
Commercial Software, .the Contractor warrants that such 
Software will perform In accordance with its license and 
accompanying Documentation. The State's. approvaj of 
designs or specifications furnished by Contractor shall. 
not relieve the Contractor of Its obligations under this 
warranty. 

b) The Contractor warrants that Dellver-abfes furnished 
hereunder (i). will be. free, at the time of delivery, of 

PAGE 5 OF 23 



GSPD-401 !T-CMAS 

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS) 
GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY 

Mrrnful yode (i.e; computer virus.es,. worms .. trap doacs .• 
_time bombs, · oisabling code, or; any. similar malicious. 

.. mechanism designed . to :·interfere · with the intended: 
operation of;. oc cause damage. to,·c.omputers, data, .or 
Software); and . (il}- wlll nol.lnfringe or: ylolat& any U.S . 
ICTtellectual Pr.operty Right Without limiting the 
gener;tlity of the foregoing , If- the Stal~ believes that 
harmful code. rnay be present In any . Commercial 
Sof:!.ware delivered. hereunder. the C.ontrc1ctor will, upofl 

· the State's. request, provide. a. new or clean tnstali of the 
Software. 

c} Unless otherwise spedfled' in the Statement of Work: 
(I}; . The Contractor does qot warrant that any Software 

provided hereunder is error-free o.r that it will run 
without immaterial intemiption. 

(II). The Contractor d-oes not warrant ant1 :wifl have no 
responsibility, for a claim to the extent that· it artses 
directly. from (A}! a modification made oy the State, 
unless su-eh rnodificatlon Is, apprsoved or directed by 
the Contractor. · (B)., us.e of So.ftwar.e ln comhinatlon 
with or on- pr.o(lucts. ··other than as . specified lly, 
Contractor, or .. (C}, misuse by the State. 

(iii} Where the Contrnctor res-ell~ Commercial 
f.-fardware or- CornmercJal Software it J:)urchased' 

:from a third· party. Cont,actoc. to: the. extent it ls; 
legally able ta, do, so, wilt pass through an such third 
party warranties. let tliie State•· and will:.· rreaso.nably 
cooperate rn enfor.clng them., Such warranty, pass:·· 
tMrougn'·· will•· not- relieve.···the ····contrnctor: from · 
Contractor's warranty· obllgatlons. s.et forth above. 

· d) All warranties, Including' sp.eclal warranties: specified 
elsewhere. h_erein, shalt Inure · to the State, Its. 
successors, · assigns,, customer· ·agencies, and 

· governmental Users. ofthe Deliverables or seNices .. 
e}. Except as. may, be specifically- pro.vldect· 1n the Statement 

ofWork or els~where·Tn tbi~ Corifrad,-for any breach of 
'· . the warranties. pro11idetj In this. Se.c!lon, · the State's 

excru,stve remedy and Contractor's. sole: obligation will be 
limited to: 

· I), · re-performance, · r~pair; or · replat ement of the 
nonconfonnlng;··; Deliverable (irilcludtrig without 
limltation an Infringing Dellverable). or. service; or 

Ii} should the- State In its_ sol,e. dlserntton consent. 
· refund-,of all am.otmls. patd by. the · State for th.e 

nonconforming Del1verable on;ervtce. and' payment 
to the State of any· additional' amounts: necessary to 
equal IM State's. C-ost to Co.ve.r.. "Co.st to, C.ovei:" 
means the cost, properly··mltfgated, of procufing · 
Deliverables. or services of-equivalent capability, 
function , and. performance. l'he pc;iyinent obligation 
In subs.ection e},(li} above will oat exceed the lfmits 
on Contractor's If ability · ·set fqrtti in the Section 
entltle.d "Limitation of Llablllty," 

REVISED AND EFFECTIVE SEPTEMBER.8, 2014 

f) EXCEPT FOR TH6 EXP.RESS WARRANTIES 
SPE;CIFIED . , IN ' .. THIS · SECTLON, .. , CONTRACTOR 
MAKES NO . WARRANTIES EITHER .EXPRESS OR 
lMPL.lEO, ·fNCLUOING WtTHOUT· LtMiTAT!ON ANY 
IMPLIEO: WARRANTIES· OF ·,MERCHANTABIUTY OR 
FITNESS FOR A PARilCULA~ PUkPOSE. 

: 19. SAFETY AND ACCIDENT PREVENTION: . tn performing 
work .under this _Contract on State premises,. the Contractor 
shall conform to any specific, safety requirements contained in 
the Contract or as required hy law or regulation. The 
Contractor. shall take any additional pre:cauttons as)he State 
may reasonably require for safety and accident prevention 
purposes. Any violation of such fUles and requirements, 
unless prornptly corrected, shall be grounds for terminatton of 
this Contract In acco,dance with the default p:ravis.ions. hereof. 

20. INSURANCE: . The Contractor shall mi,ilntain,all commerclal 
general llcJbility Insurance, workers' compensatlorr insurance 
and any otl:ler Insurance re_q1,1lred undef .the Contract The 
Contractor sh.iH furnish , ln;.ura.nce ce;tlflqale.(s} evidencing 
required insurance . covefage .. ai:cep.table ·to the State. 
lnclud!ng en_dorseme~ts showing the St~te 1;1s. an "add.tUonal 
insuref , ,jf required . under- .Cori.tract. Any required 
endo,rs..em.enls requested by the State must .~e separately 
provided: '. mElrely referrl:fi~ . .to sueh . . cq.veir_EJ.ile om the 
cert!ficates(s} Is insufflcient for this · purpose. When 
perforff\_f lilg WO[~ ; ~n Stal~.~.'owne~ . OU. COITTlrrOlte~, propectv, 
Contract_o·r, s.hal.l .plfQvlde.-a .. \val.ver -of s.ubro~atlon In. . fav.oJ of 
the $late for Its. workers' eomp.ensation p,ollcy, 

21 . TERMINATiON FOR NON~APPRbPRIAtJCfN OF FUNDS: 
a) tf the term of this c;:oniracf extends irito: fiscal years 

subsequent to that iM 'titllch It ts. approved, such 
·. cqntinuatloh . of . the Contract Is contingent on the 

. appropriation' of furids ' for slich 'purpose by the 
l egJsiatur~: If .fund~ ' to eff~ct such continued, payment 

. are'.notap~ropfialed; the Coritractor' ag~es t& take back 
any ~ttecied'oeJiJe111bicis fvrn1shecf uii~~t thls Co~tract, 
term1/iaii''ariv.; s-eiticeS ·sui>pnect to mJ· si~t'et under- this 

. Contract,, and' relieve tlie: State of atiy flJrth.er obligation 
therefor: . . . . ,: . . 

br The State agiee; that lfit appears likely that subsection 
a) above 'wrn be 'tn.vo.kec( the state ~n.d contractor shall 
agree to take all 'feasonabre- st~ps, to priarnize work and 
Deliverables and minimize the lncurrence of costs prior 
to the expiration 'ofrLnding. 'tor i1>11s Contract. . . 

c) THE STATE AGREES .THAT IF PARAGRAPH a) 
ABOVE 1$ ,. INVOKED, . COMMERCIAL ··'HARDWARE 
AND SOFTWARE THAT HAS NOT .BEEN. PAIO FOR 
SHALL BE RETURNED TO THE: CONTRACTOR IN 
SUBSTANTIALt.'{ THE SAME . CONDITION: iN WHICH 
DELIVERED '.TO THE STATE: SUBJECT TO NORMAL 
WEAR AND TEAR, THE STAT~ F\J°RTHER AGREES 
TO PAY FOR_ PACKING, CR'.ATING, 
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TRANSPORTATION TO CONTRACTOR'S NEAREST 
FACILITY AND FOR RElMBURSEMENT TO THE 
CONTRACTOR FOR EXPENSES INCURRED FOR 
THEIR ASSISTANCE IN SUCH PACKING ANO 
CRATING: 

22. TERMINATION FOR THE CONVENIENCE OF THE STATE: 

a) The State may terminate performance of work under this 
Contrac.t. for. Its convenience. !n whole or. from lime to 
time, In !)art, if the Depar.tment of General SeFVi.ces, 
Deputy Dlrector Procurement ·01vlskm, or deslgnee, 
determines that. a. termination Is. ,in . th~ .. State~s i,1:1terest. 
The Department of General Se,vic.es, Deputy Director, 
Procµr,ement, Division, or de§!gnee. stilalf terminate by 
delivering .to-· the, Contractor ·a . Not!ce of Termination 
specifying .the · extent of termination an·d, _!me effective 
date tfie~of. 

b) After receipt of a Notice of TermJAatlon, · and except as 
directed' by, the. State, til(:! Contractor shall Immediately 
proceed witt.1 the follawln.g obligallons. · as- applicable, 
regardless of any delay fn determining or adlusting any 
amouats ·due t:mder this dEJLise. The Contractor. shall: 
(f), Stop work: as speclflect in. the Notice of Termination. 
(ii} Place. no further · subcontracts, for materials, 

·servlees, or facllittes. except' as.. r;iecessary. to 
'complete the continuing portron of the. Contract. 

(Iii} Terminate ail -subcontracts to the. extenltney relate 
ta. t~e work terminated', 

(iv.). Setu.e all outstanding ilablllties and termination 
settlerrient- propo~_als: aris!~g fr.om the termination of 
subcontracts:. · · · · 

c) After termination, !be; Contractor shall submit a final 
terminaiio~ settlemer:it proposal to the State in the form 
and with the information prescribed by· the state. Th0< 
Contractor shall s.u.bmlt ihe. propos.&l promptly, but no. 
Later- than so days after the effecli.ve date- of termination, 

. unless. a di(ferent time Is provided in the Statement of 
.Work or in the Noll.ca oJ T,erminatlon. · 

d) The Contractor and thi State may agree upon the whole 
or any p.art of the amouht to be paid as· re.quested. under 
subsection (c), above: 

·e)- Unle~s otherwise set forth in the Statement. of Wofk , if 
the Contractor and the State fail to agree, on the amount 
to. be paid because o.f the. termination for c.onvenience. 
the State. will pay the Contractor the following amounts; 
provided that in no. event will total payments. exceed the 
.amount payable to the Contractor If the Contract had 
been fully pe_rformed: 
(I) The Contraci price for Deliverables or services 

· accepted or retained by the State and not 
previously paid for, adjusted for any savings. on 
freight and other charges:. and 

(ii) The total of: 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

A~ The reasonabre co.sis ir.icurred In the 
perfmmance of the work termlnated1 

Including Initial costS' and · preparatoJcY 
expenses allocable ther,eto, b~t excluding 
any cost _atirlbutable · to Dell.verables or 
services. paid orto be paid; 

BY The reasonable cost ·of settling and paying 
termlnatl'oo settlement proposals under 

· terminated' subcontracts that are properly 
chargeable· to the · terminated portion of the 
Contract; and . . 

CJ; Reas.onable . sto~age,. ·. transportation, 
demobilization, unamortized overhead and 
capital costs,. and other costs' reasonably 

· Incurred by the ·contractor In winding down 
and' terminating. Ifs work. 

f) The Contractor will' U$e generally accepted accounting. 
principles, or accounting principles otherwise agreed to 
In writing by the parties, and sound business practices In 
-determining all .costs claimed, agreed to: or· determined 
under thls .. clause, . 

23. TERMINATION FOR DEFAULT: 
a) The ·State may-, subject ta the olc:1use titled· "Force 

Majeure" c1nd ta sub-section d} below; by written notice 
of deiauit to the Contractor, terminate tnls Contra.ct In 

. whole.or in part If the Contractor falls to: 
I), Deliver- the Dellverables. or perform the services. 

Within . the· time speclfled in the Contract or··-any · 
amendment thereto: 

Ii) Make progress; so that · the lack of progress 
endangers performance. o.f this Contract; or 

iii) Perform a1:1y of the. other pro,vlsions. of this. Contract. 
b} The Stat~·s right to terminate thts Contract under sub­

section a} above, may be exerc.is.ed, only If the failure 
constitutes: a-material · breach of this Gonfract and if the 
Contractor does no.I cure such failure . within the time 
frame stated In the State's. cure noti'ce, which In no event 
will be less than fifteen (15); ctays, unless the Statement 
of Work calls for a different period. 

c) If the State terminates this. Contract lo whole. or in part 
pursuant lo.this Section, It may· acquire. underterms and 
In the manner the Buyer considers appropriate, 
Deliverables or ser.vices similar lo those termtnated, and 
the Contractor wlll be liable to -the State for any excess 
costs for those Deliverables and services. Including 
without llmitatlon costs third party vendors charge for 
Manufacturing_ Materials (but subject to the.· clause 
entitled "Limitation of Llabllity'l However, the Contractor 
shall continue. 'the work not terminated. 

d) lf the Contract Is terminated for default, the State may 
require the Contractor to transfer title,. or In the case of 
llcense·d Software, license, and deliver to the State, as 
directed by !lie 8uyer, any: 

PAGE 7 OF 23 



GSPD-401 IT-CMAS 

CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS) . ·. 
GENERAL PROVISIONS -INFORMATION TECHNOLOGY 

{i); completed Qeliv.erablas, 
. {ii), .. . partially completed. D~llverables, and, 
. {iilt i;ubJf:lc1.)o prQ:'./1.slon& .. _of sub-section. e} below, 

_,_ · Ma~llfactu~ns .Material~ ref.ated to the terminated 
· .. · _ 1 .. :. :, _ p.ortioq Qt,1~1~1.¢.~ntract. r,fot(llng in this sub-section 

d.}.: Will oe consJrued to. _ grant the State r.ig.hts: to· 
Deliverables that .it would not have received had 
this Contraqt b.een_ fully performed, Upon direction 

,·_Of the Bt1¥er,, tne, Contractor shalt also protect am:f 
p.res~rve property· In .llS ::Po.ssession in which the­
State has. an raterest. . · 

e) The State. ,sllalf pay. . C:cintracl price for completed 
DeliVl:)(;IQles dellvered' and accepted and Items the State 
re<juires the Coi:1tractbr to. transfer under section {d)i 
above. Unless. the Statement of. Work calls for diffeFent 
procedures o.r requlre.s: no-charge- dellvery of materials., 
I.he Contractor .iml Buyer shall attempt tq_ agree on the-: 
amount of payment· for Manufacturing Materials. and 
other materials. ~eliver.ed. and. accepted by the State for 
the protection and preseiyation of the property; provided 
that where the Contractor hall bHJed .the State_ for any 
such rnateftals, no, additional charge will apply. Failure 
to agr.ee wltl constitute a dispute. under .the Disputes. 
clause, The State f'(la~ withh.old feom these, amounts any· 

, ;- s.um J! determines to. b.e f.lecessaey, to protect tbe Stale 
against toss because of outstanding liens or claims of 
former lien holdets. . 

t). - _ If. after-termlna!fon, it ls determined b.y a final decision 
that the. Contractor was not-In default the rights and 
obHgallons of the parties shall' be, the same as. If tl:te 
termination had been: Issued for: the- converiience of the; 

., State-., . . , -· 
g) . Both_ parties,, State and Contractor-; up_on any termination 

foe default, have a duty to mitigate lh.e damages suffered 

byit, ' ' 
h} - The.rights and remedi1;is .of.tne:.Sfate· In thiS: clause are in 

· addition to any-. other rigJ1ts and remedies pr.ovlded by­
law or. under. this C.ontract, and are-subject to ·the clause 

- ti.tied "!:.imitation q_f Uabllit~." -

24. FORCE MAJEURE: Except for defaults of subcontractors at 
a,ny tie e, · the Contractor shall not b,e, liable · for any. excess 
costs; If the. fai lure lb. perform the C.ontract a~ises from causes. 
beyond tt:le- control. and without the fault or negligence. of' the 
Contractor. · Examples of such causes tnclude, but are not 
llmltedto; 
a} .. Acts of God orof the public.enemy, and· 
b} . Acts: of the- -federal or: · State government. i1m either fts. 

sovereigrn or co'r.1tractual; capacity. 

If the faUure to perform is caus~d· by trie d.efault of a 
subcontractor at any trer, and 1( the c;ause of the default is 
beyond the control of bbih the 'cont'ractot· ~nd ~utlcont'ractor, 
and without iti~ fault or negligence of' elttier. the Contractor 
shall not be lla.ble for any excess costs for failure to perfo.rrn. 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

25, .RIGHT~ AN~ REME~IES.OfSTATE F9R DEFAULT: 
a); In . tlire ·event any,, Delrver,abres::fumishedt.or services 
' - provic,!~d< byq~~ c~r.itr~ct~~ r~ ihe; perlon~ance of, the 

~:ontract : ~~otlld . JalJ! to, coMorof!l ~01 ttie. ··~qulcements, 
herein:, orto, tine sam{i)fe submitted l:>-~,tl:)e Go9tractor, the 
State may, retect the· same, ar.idi (f shalt, become the duty 

-.of . the, . Contractor · to recralin ·amh remove . the item 
prnmptly _or J0; correct the, pelforman.ce of services, 
with9ut e:xp:ense fo. the State, ~n~' lmmedfately: replace, 
all such iejected: Items wilt;, others, conforn:iing, to the 
Cont~act 

·br . lh· acfd(Uon to- any: other righfs and rnmedies the State 

c) 

'' d} 

'may ·nave. the, state may requite, me Contractor., at 
Contracfdf's; expense·. to ship DeliveF.abie:s· v)a a!r ftefght. 

'or expedft~cl routing (Ql avoid or miilfmize- aciual or 
· [Yotential detay If the delay iS' the-fault of the, Contractor. 

In the eventpf the termination of the Contract, either In 
whole or fn part. by reason of defat1lt or breach by the 
Contractor, any loss or damage sustained by the State In 
· procurinl;I: · .iny Items whlc;hi the Contracfo( , agreed to 
s.upply shalt be bqme and pa_lcHo.r by the Contractor (but 
subje9t to. the. 9lause ~nlitled "Lirnl.tatior1 of Llability_"r.,. 
The State.reserves the right to offset tha reasonable cost 
of all -d~mages caused · to the · Sta.\e agalnsi any 
outstanding . .Invoices or amounts. o..yei;I to . Contractor or 

: to make a claim against the Contractor: therefore .. 

26. LIMITATION OF LIABILITY: . 
a1 Except. as.·. ID\IY be o.ther,,vise; · approved by the: 

Department of General Services. Deputy Olrector,. 
_ Procurement Division or their- . des.19.nee, Contractor's 
lfab'ility for . dari\~ges to, t'1e: State . fqf any cause 
wii~tsoe'ver; and reg'ardlesi 6{ iiui : fb.i-m of action. 
-iihether lri Contract:~{ lei t~ct. shall · t:i~ ll~ifed ti) the 

- Purc;ha~e\l-(lce. 
1
For purposes ot'thi-f sub-section a}, 

' ';'Purcha~e Price" wtll me:ao th,e aggregate C~ntract price; 
exc.~pt that: wtt~ respect tG a Cor{trac( u'r.,der which 
multiple purchas; ' orde~s wilt be' Issued (e:ii~ a Ma.star 
Agi eeme~t ··~r. . Mt1

1

ltlple Awa~d' ~~h~d~mt Contract}. 
'Purchase Price'' 'wtU mean the ' 'tota( price of the 
purchase order for the Oelfverable(s): or -s~rvice(s}; that 
gave. r'lse .. to' the loss, ·such that Coriiractor w!II have a 
separat~ limitation ~f Jiablll[y for each purchase order. 

b} The foregoing llmltatioil of IJabiUty. S.lil.~lt riot. apply (I), to 
any liability tfrider t~e General · P'rovlslons eritltled 
"Compliance ' with Statutes . and Regulati~ns": (II}. to 
ltability under th~ Gener;:il Provlsl.on.s· entl\i~d · "P,itent, 
Copyright, 61\d Trade Secret Indemnity'' or io any other 
llabillty ' (inclutjlng without limitation, lndemnlflcatlol'I 
ob(lgatlons) for inf,lnge:ment of thitd party intellectual 
property riQhts : (iii} to claims arising under pro.visions 
herein calllng for Indemnification for third p.arty- claims 
against the State for death, bodily Injury to persons or 
damage to real or tangible personal property caused by 

PAGE 8 OF 2.3 



GSPD-401 IT-CMAS 

CALIFORNIA MULTIPLE AWARD-SCHEDULES (CMAS) 
GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

C.ontractor's ne.gligem;.e or wll\ful misconduct: or (Iv} to 
costs or attorney's fees. that the State becomes entitled 
to recover as a prevaUlng. party in-any action. 

c) The State's. llabilily for damages. tor any caui~e 
whatsoever~ and regardless of the form of action, 
whether In Contract or ln tort, shall b.e limited to the 
Purchase. Price, ·as that term Is. defined in subsection al, 
above. Nothing herein' shall be construed to waive or 
Umit the. S.tate's.: soverelg_n Immunity. or any other 
Immunity froni suit provld.ed by law; 

d) In . nO event will -either 'ff1e c:ontractor or the State be 
Hable for co11seqLientla!, locldental; iAdim:t, special, or 
punitive damages, even If notification has been given· as 
to the posslbllity· of such damages, except (!} to the 
extent that COF1tractor.'s liability- for such damages Is 
speclflcally set forth in the Statement of Work or (II} to 
Iha extent Iha! Contractor's. liability fo r sueh damag_es. 
arises out of sub-section b)(i), bWI}, 0 1' bl(lv}. above_. 

27 .. CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS 
OR DAMAGE TO PROPERTY: 
a} The- Cont~actor shall be liable for damages arising out of 

lnjucy, to. the pers:on andlordamage to the property of the 
State, employees of the State, person.,. deslgAated by · 
the State for tr-alnlhg.,- or any other p.er,,on.(s-l other than 
agents or employees of the- Contractor; designated by 
the Stat-e:for any. purpose, prior to, during, or subsequent 
to de!iver:y, installatl.on, acceptance. anc:f use of the 
De.l\verables. either at the Contractor's. site or at the 
State's plac.El. of b.usiness.. pro.vlded that the injury- o.r 
damage was caused by Ihle fault or negligence of the 
Contractor.-

b} The Con(rnctor shall not be liable for damages arising 
out of or caused oy ar.i alteration or an Attachment not 
made. or Installed by the Contractor, or for damage to 

- alterations or Attachments that may result from the 
normal operation and maintenance of the Deliverables· 
provided by the Contractor- during the Contract. 

28. INDEMNIFICATION: The Contractor agrees to Indemnify. 
defend and save harmless. the State., Its officers, agents: and 
employees. -from any and all third party- c;laims , costs 
(including wttho.ut: limitation reasonable attorneys' fees):, and 
losses due to the Injury or death of any individual, or the loss 
or damage to any real or tapglble personal property, iesultlng 
from the willful: misconduct or negligent. acts or omissions of 
the Contractor or any of Its, affiliates, agents , s.ubcon.tractors, 
employees, suppliers, or laborE)rs furnishing or supplying 
work, services,. malerlals. or supplies In connection with the 
performance of·thls Contract. Such defens.e and payment wlll 
be conditional upon the following: 
a) The State wlll notify the Contractor of any such claim In 

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

REVISED AND !=;FFECTIVE SEPTEMBER 8, 2014 

b} The. Contractor -«ill have sole control of the defense of 
·any action on such clalm and all' oegotlaUons, for lls 
settlement or compromise: provided that (11 when 
substamUaJ principles of government or publ!c law are 
Involved, when litigation might create precedent affecting 
future State op.erations or llablllty, or wben Involvement 
of the State is otherwise rnar:idated by law, the: State 
may participate In such action at lis own expense with 
respect to atto.rn~ys' fees and: costs (hut not. llablllt-t);: (ilr. 
wl_!E!r~ a se!tle_!'Tlent would !mp_gs~ li<;1billty im t~ia Stelle. 
affect princtples of California government or public law, 
or Impact the authority of the State, the Department of 
General Services will have the right to approve or· 
disapprove any settlement or compromise,. which 
approval wlll not unreasonably be withheld' or delayed; 
.and (ill}, the State will reasonably cooperate In the 
defense. and In any· re.lated setueme.nt. ne.gollallons-. 

29. INVOICES: Unless otherwise speetfled,. lmwlees shall be 

sent to the address. set forth herein\ Invoices sf:lall be 
submitted in trip.llcate and shall include. the Contract number; 
release order number-.(lf ·applicable}: item number: unit price, 
extended Hem price and-imiotce tofah arnou'1t.. Slate sales. tax. 
and/cc us.e tax shall be itemlied: separately af.ld' add.ed to 
ec;1ch rnvoice as. applicable. 

30. REQUIRED PAYMENT DATE: Payment wllt b.e -made In 
acco(dance with the provisions of th.e California:·. Prompt 
Payment Act, Government Code Section 927 et. seq. 'Unless 

.. expressly exempted by statute, the Act requires State · 
agencies to pay properly submitted, undisputed invoices not 
more than 45 days after (ll the ·date of accepta·nce of 

Deliverables or performance of services; or (it): receipt of an 
undlsp1:Jted invoice, whichever Is later. 

31 . TAXES~ Unless. otherwise- required by law; the State of 
California ls -exempt. from Fedefat excise; taxes .. The State, will 
only ·pay for any State or local sales or us.e taxes. on the 
services. rendered or Goods supplied to the State pursua.nt to­
this Contract. 

. 32. NEWLY MANUFACTURED GOODS: All Goads furnished 
under th is Contract shalt be newl.y ma_nufactured Goods _ or 
certified as. new and warranted. as new by the manufacturer; 
used or reconditioned Goods are prohibited, unless otherwise 
specified. 

· 33. CONTRACT MODIFICATION: Na amendment or variation of 
the terms of tnis Contract shall be. valid unless made In 
writing, signed by the parties and approved as required , No 
oral understanding or agreement not Incorporated in the 
Contract Is binding: on any of the parties. 

34. CONFIDENTIALITY OF DATA: All financial,. statistl_cal, 
personal , technical and other data and Information relating to 
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· the State's. operation whlch are des.lQnatad, confidential by- the 
Sfate·.andr. made available, to. the Gontracto,·ln ~rder tocar!':y 
out th[S; Contract, or which- become avaitable: to th.e Contractor 
!rt cimyin!l aul . tt\111. Contract . shall be protected by the 
Cpntracto~ from .1;1nauttwrizecf use and dis.erasure through the 
observance of Ille. ~ame . Ot" more, 'effective pro.cedur,al 
req~iiements. as. ··are applicable to the State. The · 

·identiflcatlon 9f all such confidential, data and iaformation as 
well. as the _State!s proc;edural r,eqtlirements for- pcotectJon of 
such · data atnd -fnfotrna.tl1;m from unauthorized ·use · and: 
disclosure shall be p,ovlded bl/ the State in wilting to lbe 
Contractor. If lhe;methods and procedures emp[oyed by the 
Cqntrac;tor for the protection of the, Contractor's dala and 
lnfor.mation are deemed by· thl;l State to be adequate for the 
protection · of the State's · confidential · Information, s.uch 
methods and procedures may be used·, wftn the- written 
c;ons~Jlt of the- State, to carcy: out tna iITTtenl af tl:lls paragrapn. 
The Contractor shall not be required under the provisions. of 
lhis.-parag_rap!1: ta keep confidential .any data or tnformatl,on 
Which Is or becomes: publicly- available, Is: already r.fghtfully, In 
the. Contrac\or's. . p.ossessl.an without obligation of 
confidentiality, ,ts independently developed by the Contractor 
outside,. the scape of this Contract, or is rightfully obtalned 
from third· parties .. 

3"5. NEWS RELEASES: Unless otherwise exempteq, news 
releases·, endorsements., advertising .,• · and social media 
coAlent. pectai.ning·to lhii; Contract- shall .not,, be made without 
prior: written approval of tbe Department of General·. Services, · 

36. · .DOCUMENTATION 
a). J'.h.e C:on!r;al':tor . agrees to p(o11ide to the State, at no 

charge, all Documentation as, .described . within the · 
Statern.ent ofWocl<, and updc!ted versions i~efeof, whictn 
are necessary, or us.efut to the State In Its. us.e of the 
Equipment or Software provided . hereunder., · Tf:\e 

. Conlc<;1ct.Qr agrees to provide addltfonal Doc,umeiitatlon 
at _prices not In ei<cess. of . charges, made by the 
,C.o_Alractor .. _to its other customers fbr . similar . 
Documentation. . . . . . ·. · · 

b) If the Contractor Is unab.le to perform maintenance or the. 
State desires to perform Its own .-· maintenance on 
Equipment. purchased under this Coniract then upori 

· written notice by·the State the Contractor will provide at 
Contractor's then c.urrent rates. and fees adequate and 
reasonable .assistance including ·relevant Documentation 

. . lo allow the State to maintain the Equipment based on 
Contractor's methodology. -The :contractor agrees that 
the. State may reproduce such Documentation for its own 

. use In maintaining the Equipment. If the Contractor Is 
unable,to perform maintenance, the Contractor agrees to 
llcens.e any other Contractor ·that. the State rnay have 
hired to maintain the Equipment to use the above noted 
Documentation. .. The State agrees to ·Include the 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

Contractof'!il . , qgp.yrlght . notice on · any such 
· ., . . D.ocumentatlon , .repr.oduced, In accordance . with 

copy(lght lnstrui;:llons to be provided by the Contractor. 

~7. ~GHTS IN WORK PRODUCT: 
.a}. All Inventions,. : dJscoveries • ... · lntelleqlt;J~I- property, 

technical c.omrnunica.tions and' rec.ords Qfl~inated . or 
prepared tly Jhe Contractor pursuant to.,thls Contract 
Including papers, reports, charts, compu_ter pmQ_rarns, 
and other Documentation or Improvements thereto, and 
Including C;ci°ntractor's administrative, ., communlcatlons 
and r.ecords relating to _thi.~. Contract (collectively, the 
'Work Product') , sh.al~ ... be Contraqto,:'s exclusive 
property. Th_e provisions. of this sub,section a) may be 
revised in a Statement of Work. 

b} Software and · o.ther .matertals: develop.ed Qr othetwls.e 
obtained by or for .Contraclof , or Its affiliates 
ind~pen~enlly of this Contract or appllc~ble purchase 
order ("Pre-Existlng _Materlals.'}; do not c.onst!tute Wo~k. 

, Produc;:t. -If the Contractor creates: d;~rlvaUve works of 
Pre-Existing Materials:, the elements of such, derivative. 
works created pursuant to thi.s Contract coostlluteWork 
Prodt1ct, b.ut other erements: do not N'othlng; fri this, 
Secliqn ,. 37· wm be cons.trued.·.· to: ·interfere. with 
Contractor's:,·eir Its affil!ales.'· ownetship of Pr,e,.Exis.tlng 
Mate~ials. · · 

c} The State. will have G.overnm.ent Purpo.se Rlghts to the 
Work. Product: as· Deliverable or delivered to the ·State 
hereunder. ''Government Purp.ose: Rights." are the 
unlfmlted, Irrevocable, wor!dwide, perpetual, royalty­
free, non-excll!1sive rights and llcens.es, to. use, modify·, 
repro.duc::e, per:form,. release, dtsplay,·, create -d:erlvaUv.e 
works from; and disctose the Work. Product. 
'Government F1ur pos~ Rights" also incl.ucte, tM rclg,ht: tQ 

. release or disclose the Work. Product outside the. State 
for. any ·. State government: .purpose . and·c: to authorize 

· recipients to user modify;. ceprpduce',: perrtorm, release, 
dlspfay; create derivative- wor.ks from-, and disclose the 
Work Product for-any State govemment pu~poS:e, Such 
recipients of the:Work :Flrodtict may lric!ude, Wit.hoot 
llmitatlcin, · , S.tate · Contractors, · California . , local 
governments, the U.S. fo.derat government and the 
State- . and local. govern·ments: of . · other. states. 
"Government Purpose-Rights" do. not incltjde any-:rights 
to use, modify; repr,aduce,. pert:orrn, release, display, 
. create, derivative wor.ks from, or disclose ihe Wolik. 
· Prod_uct for any commercial purpose . 

d)' · The Ideas, concepts, khow,how; or techniques, relating, 
to data processing, developed during. the course of this 
Contract by the Gontr;actor or jointly by the Contractor 
and the State may be used by either party wlthoul 
obllgatlcin of notice or accounting. 

e). This Contract · shall not preclude the Ccihtractor from 
developing materials outside this . Contract that are 
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competitive, Irrespective of their slmllarity to. materials. 
which might be delivered to the State pursuant to this. 
Contract. 

38. SOF"TWARE LICENSE: Unless otherwise specified In the 
Statement of Wor.k, th.a Contr.actor hereby grants. to. !ha State 
and the Stale accepts from the Contractor, subj_ect to the 
terms and ·conditions. of this Contract, a perpetual, 
Irrevocable:, royalty-free, non,exclus.tve , license to us.e the 
_$\lft'«are Prgducts In this Gonfr_c1ct {h.e~Tna~er reJecred to as 
"Software Prociucts'J. · 
a) The state- may-use-the. Software Products In the conduct 

of its own business, and any division thereof 
b} · The llcens.e granted above· authorized: the• State. to use 

the Software Praoducts, ·1n machlne--readable farm on the 
Computer System located at the slte(s}. specified In-the 
Statement of Work. Said Computer System and its 
associated unlts. {callectlvely referred ta as. CPU} are as 
designated In the Statement of Work. lfthe designated 
CPU Is. inoperative due to malfunctlrm, tha license herein. 

· granted shall be te1J1p.orarlly extended to. authorize the 
State to us.e the Software, Products, in machined­
readable form·, on any-· other ·state CPU until the 
designated' CPU; fs returned to operati.on .. 

c). By prlor wfitten notlce,. the State may redesignate the 
CPU In which the Software Products; are to be. used 
provided that the redeslgnated CPU is substantially 
·similar in size and scale at no additional cost Tt:te 
redeslgnatlon shall not be limited to the oeiglnal site and 
will be effective upon the date specified 11'.t' the notice of 
redesignatlan. 

d) Acceptance of Commerdal Software (Including third 
party Software): and Custom Software will be governed 
by the terms and conditions of this Contract. 

39. PROTECTION OF PROPRIETARY S0F1WARE AND 
OTHER PROPRIETARY DATA: The· State agrees that all 
material appropriately marked or Identified: In WFllin~ as 
proprietary, and furnished hereunder are provided for· Slate··s. 
exclusive u_se for the purposes of this. Contract only. All such 
proprietary data shall remain the property of the Contractor. 
The State agrees to. take al l. reasonable-steps to: Insure that 
such proprietary data are not dlsclas.ed t0, others, without prior 
written consel'lt of the Contractor, subJect to the California 
Public Records Act. The State will insure, prior to· disposing 
of any me.dia, that any licensed materials contained thereon 
have been erased or otherwise destroyed. The State agrees 
that it wilt lake appropriate action by lns.tructlon, agreemei;it or 
otherwise with fts employees or other persons permitted 
access to licensed software and other proprietary data ta 
satisfy Its ·obligations. under· this· Contract with respect to use, 
copying, modification, protection and security of proprietacy· 
software and other proprietary data. 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

40. RIGHT TO COPY OR MODIFY: 
a) Any Software Product provided by the Contractor in 

machlnl:l-readable form may be copied, In whale or in 
part, In printed or machine-readable form for use by the 
State With the de$1gnated CPU, to perform ane-Ume 
benchmark tes.ts, for archival or emergency restart 
purposes., ta replace a wom copy., lo unde.rstand the 
contents of such machine-readable material. or to madlfy 
the Software Product as provided below: provided, 
however. that 110. more than the; number of printed copies 
and ··machlne-readabie- Coplei -as . specified - In the 
Statement of ·work wm be In existence. under this 
Contract. at any time Without prlor consent of the, 
Contractor. Such consent shall not be unreasonably 
withheld' by the-Contractor. th~ or.tgrnal, and any copies 
of the Software Product, in whole or In part, which are 
made her.sunder shall be the pro.party of the Contractor. 

b.). ·The · State may modify any non:pers.anal computer 
Software Product In machine-readable form, for Its own 
use and merl)e It lntQ ·other pro9:,am material. Any 
portion of tha Software Product Included In any merged 
program matertal shall' be used only on the desigpated 
CPUs and shall be subject to the. terms· and conditions of 
the Contract. 

A1. FUTURE RELEASES: Unle.ss otherWis-e speciflcalty 
provided fn the Gontrac~ or tl;ie- Stateme,:it · of Work·, ff 
impro'iled versions, e.g:~ pak;hes;, bug: fixes,, lilpdates. or 
releases, of any Software Product are developed' by- the 
contractor,. and are· made available to- other licensees, they· 
will be, made avalrableto,the Slate-at no, additronal: cost only If 
s~ch are-maife available to, other li.cernsees at 1110, addiliomal, 
cost. ·If the Contractor. offers: newveuslons or upgrades. to the 
Soft.ware Product-, lhey shalf: be mad'e avafrable to, the State, al 
the State!& opH<;m at a price, raot- greater than the Contract. 
pride plus a price Increase pr.oportionate. t.o, the· increase' from 
the fist pric·e of the arlgfnaf! vers'i'on to that ofthe new versi'oi:1-_ 
if any .. ff the· Softwa r.e· Prodtict fuas _no list price, sucfu, price 
increase: will be pwportlonate to, the, Increase in average price 
from the original· to the- new 11erslol'l, If ·any, as: estimated: l:iy, 

the, Contractor in goad faith .. 

42. ENCRYPTION/CPU'JD AUTHORIZATION CODES: 
a):. When Encryption/CPU ld'entificatlon (ID}.. authorizati.on 

codes: are requl'roed to, operate· the Software Products, the· 
Contractor will provide all codes· to !he State with, 
delivery of the Software. 

b) In case of an Inoperative CPI, the C:ontractar·wfll provide 
a temporary encryption/CPU' ID authorization code to !he, 
Slate for use on a temporar-il.y authorized CPU unlfl the 
designated CPU Is returned to operation. 

c} When changes In designated CPUs occur, the State will 
notify the Contractor via telephone and/or facsimile/e-

. mail of such• change. Upon-recel·pt of such notice, the 
Contractor will iss.ue via telephone and/orfacslmilele-
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mall; to; !Re. State witbfri:_24 hou Es,. a tempor,ar,• er;icryp!i:on 
· · I.D ai!JthotizaHon cdde, f.or-wse on, the>'l'i!;lwtY,, deslqJttate.di 
. ·cp.iJ ui;iil(; StJcn, time asi"fi)ermanEiriltl eooe, rs assignee:. 

43. PATENT, COPYRIGHT AND TRAPE SECRETINDEMNITY: 
au ·, contractor0 will lndemnlfy. defend. and: sav.e. harmless the 

State,: its. office~. agents" and ernµlo.y.ees .• from any- and 
alt third party claims-, costs. (including without limitation 
,easonable attorne11s' fe.esr. and Los.ses: for i~fringernent 
or violation of a!'ly- U.S. Intellectual Property Right by any· 
product or service. provided hereunder. With• respect to 
claims a.rising from. computer Hardware or Software 
manufactured b.y a third party and sold by Contractor as 
a reseller, Contractor will: pass through to the Stale such 
Indemnity rights, as lt cecelves from ... such third. party 
("Thlrd F'acty Ol:lllg1;1tiqn''); and, ~111 eQQp,1m1te in enfon:i11g, 
them: prQvjd.ed that lf the-thlrd party· manufactur.er fails to 
hoflor the Third Pa.cty, Obl1gatl.on, Contractor will p.ro.vlde 
the .. State wi.lh Indemnity protecllon equal to that called 
·for by the Tulrd Party.·Obll.giatl.on •. but iu no. event !;J,re.ater 
than that called for in the fi~st sentence of this. Sectton .. 
The provi~iom;. of I.he preceding sentence apply, only to 
thi[d party. computer tl.ardwa~e or Software sold' as a. 
distinct unit and accep.ted by the Slate. 
Unless a Third Party Obligation pm.Vides. otherwise .. the 
defense and payment. obligations set forth in this-Section 
wlll· be. conditlonaf upon. the· following: 
i} The State will: notlfy· the Con Ir.actor of any such claim 

. In. writing.- and tenger. the defense ·the~eof within a 
. reasonable time; and , 

li} The Contractor will have, sole control of the de.tense 
of af:lt actfon on such. e:Jaim a!'l,d. aw negotiatio.ns fo.r 

.. , Its. settlem_ent or compromise;· proyid~d' that (a}. wheFt 
sohstantlal principles .of Qo.vemrnent OF public law are 
ltwalved . . when utigatlon mlgat create· pre.ce.de~l 

·.affecb):lg futyre- ?late operafiQ!'.lS or liab!llty, or. when 
inVoLvemerit ot. the,,st11te, [s-, othelWise mand<1fec[ IJY. 
taJN, th.e State q:iay- pactlclP,ate• in suet,, ac!ior.i _at Its. 
own. expense- witb ,respe.ct- to .. attorneys: fees and; 
costs. '(b~t not liablllty}; (b.} wh.efe, a !,ettlement wou[d 
Impose llabllity, an tl:1e. State .. affe.ci p.rimclples· <,>f 

California g.ovemment or public law. or impact the 
authority of the; State, the. Department of General 
Services will have.the right lo.approve or disapprove 
any. settlement or· compromise·, which approval will' 
not unreasonably tie withheld or delayed,; and (c} the 
State wm reasonably, cooperate, In the defense and In 
any related settlement.negotlat!ona. 

b) Should ihe Deliverables, or ttle. operation thereof, 
becom·e, or in· the Contractor's oplnlon are likely to 
become,. the subject. · of a claim of Infringement or 
violation of a U.S. Intellectual Preper:ty RJght. the State 
shall permit the Cot:1t,actor al Its .. option arid expense 
either to procure· for the State the· right. to car-i llnue using 
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, the De!lverab.les., or to re.place.- or mo.dlfy the same so 
that they .·become .: non-lnfclnging .. 0 .> .lh no11e of the.se 
options. can reasonably be taken, or· lfthe. use of such 
Deliverables by the State s.hall; be pre.vented by 
lnji..mction, .. the . Contractor · ag_rees ... to take'; back such 

, . Deliverables and make every reasonable effort: to; assist 
" the State in procuring substitute Deliverables. If, in the 

sole opinion of .the State. · the return pf .. suc:h infringing 
DeJiverables .makes the retention · of other Deliverables 
acquired from the Contractor unde.r this Contract 
impractical, the State shall then have the optlon of 

terminatlnif such Contracts. or .applicable portions 
thereof, without penalty or termination charge. The 
Contractor · agrees, to .take back such Deliverables and 
refund any sums the-State has pa1d Contractor less any 
reasonable amountfo, use otdamage. 

c}- · The Contractor shalt have no. llablllly to the State under 
any provision of this clause with respect to. any· cfaim of 

. pat~nt, .copyright or trade sec.rel infringement whJch is 
based upcim, 
(l) The c;ombination or utlli;:atian of: Deliverables 

furnlshe!;l hereunder with ,Equipment. Software or 
devices not made or: furnished:by,Jhe Contractor; 
or, · 

(Iii , The operation of Equipment furnished. by the 
Contractor under the control of ·_ any _ Operatln,g 
Software. other than, or lo addition ta, the current 

·version, of O~ntractor-supplied OperaUng Software; 
.. Of; 

(ill }. The modification Initiated by the State, or a third 
party at the State's direction, of . any Deliverable 
furnished' hereunder; or 

. (iv)) The· combination or utilizaticm o( Software furnished 
, hereunder with non-Con\ractor $Uppliecl Software .. 

d1 The Contractof certifies: that it has. appropriate s.v,s.tems 
, and controls. In place lo-ens.ure thal"Sta.te funds: will not 
. be used in tlie per/i>rmanc.ii of'this donfraci for the 

acquisition, operation or maintenance. ·of- , computer 
Software inviolallon of copyright laws. 

44., DISPUTES: . · · 
a) The · parties shall deal In gooct fal.t~ and attempt to 

resolve potential disp·utes lrifor,mally,, ·· tf ihe dispute 
persists, the Conl.ac;tor shall- submit to the, Oep.artment 
Dlrec;tor or deslgnee · a . written demand far a final 
decision regarding the disposition of an:r dispute 

, between the parties arising, tinder, rcelated tQ,or-involvhng; 
· this Contract. Contractor's. written demancli shall be fully 
supported .by factual lnformallon, and If' such · demand 
involves a cost adJlistrnent" to, the Contract, Contractor 
shall include with the d'emand a written statement signed 
by an c1utt,orized person . i!'ldicatlng that the. demand Is 
made In good faith. that tti.e supporting data are accurate 
and complete and that the amount requested accurately 
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reflects. the. Contract. adjustment for . which Contractor 
believes the State Is llable. The contracting Department 
Director or desl9nee shall have 30 days after receipt of 
Contractor s written d.ernand Invoking this Section 
"Dlsputea" to render a written decision.. If a written 
decision is not rendered within 30 days after receipt of 
contractor's ·aernanct, U shalt be deemed . a decision 
adverse to ·the Ccir;itractor's. comtention.. If the C:ontractor 
Is not sattsfied with the d.ecislon of the. Department 
Director or des.lgnee, the Contractor may appeal the 
decision, In wriUng,"within 15 days. of lts: Issuance (or the 
expiration of the. 30 day, period In the e.lient no decision 
Is rendered QY the contrnctlng; dspartmenll,. to the 
Department of General Services, ' Oel')uty Director, 
Procurement Division, who shall have45 days to render 
a final decision. If the· Contractor does not appeal the 
decision o.f tha contracting. Department Director or 
deslgnee, the decls.lon shall be conclusive and binding 
regarding the dispute and the Contractor shall be: barred, 
from commeaelng an action l.n ·court, or with the Victims 
Comperisallon Government Claims Board. for failure to 
exha.ust Cont«!clo.r,'i, adminlstratlve remedie.s. 

b)• Pending the final resolution of any dispute arising under, 
re.lated to or involving this Contract. Contractor agrees to 

· diligently pmceed witll ·the performance of this. Contract; 
· Including the .deliveiy of Goods. or provldlng of services 
In accordance with the, State;'s. lns.trucHons, reg.arding this 
Contract. Contractor's. faik1re to diligently pro.c.ee.d in 
acc.ordance wl.th. the State's instrucllons regarding this 
Contract shall be considered a material breach of this 
Contract. 

o) Any final declsi'on of the State shalt be expressly 
Identified as such, shall be in writing ,, and shall b.e signed 
by the Deputy Director, Procurement Division If an. 
app.ea l was made. l.ftl'le. De.puty Director, Procurement 
Division fails to render a. final de.cislon, within 45 days 
after receipt o.f Contractor's: demand, lt shall b.e deemed 
a final decis ion adverse lo· Contractor's contentions .. The 
State's. final decision shall be. conclusive, and, binding 
reg.ardlng the dispute unless· Contractor commences an 
action In a court of competent Jurisdiction to contest such 
decision within 90 days following the. date of the final 
decision or one (1 }. year · following the accrual of th.a 
cause of action, whichever is later. 

d), For disputes: Involving purchases made by the 
Department of Gene.al Services, Procurement Division,. 
the Contractor shall submit to the Department Director or 
deslgnee a written demand for a final decision, which 
shall be fully supported In the manner described in the 
subsection a above. The nepartmerit Director or . 
designee shall have 30 days to render a final decision. If . 
a final decision Is. not rendered within 30 days after 
receipt of the Contractor:'~ demand,: ii shall be deemed a 
final declslo.n adverse to the C:ontractor's. contention. 
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The final decision shall be conclusive and binding 
regarding_ the dispute unless the Contractor commences 
an action ln a court of competent jurisdiction to contest 
such decision within 90 ~ays following th.a date of the 
firial decision or one (1'} year tohowing; the accrual of the 

. cause of action, . whichever Is later. · The dates of 
decision and appeal ln this section may be modified by 
mutual com;ent. as appltcable, excepting the time to 
commence an action in a court of c.o.mpeten[JurJsdlctlon. 

45. STOP WORK: 
a} The State may, at any tlrrie, by written Stop Work Order 

to the C_ontractor, require .the: Contractor to stop all, oi' · 
. any. part; of . the work called · for by this Contract for a 
period Lip to 45 days .after the Stop Wotk , Order is. 
delivered to lhe Contractor, and for any further period to 
which the parties. may agree. The. Stop Work Ord.er shall 
be . speclflcal!y, ldentlffed as such and shill! indicate. lt ts. 
Issued under this. clause. Upon receipt of the .Stop Work 
Order, the Contractor shall immediately comply with lts 
terms and take all reasonable steps to minimize the 
lncurrence of costs allocable to the work. covered by the 
Stop Work Order during the period of work stoppage. 
Within a perlo.c;t of 45. days after a Stopv,iork Order Is 
del.ivered to the Contractor, or within any ~xtenslon of 
that period to which the parties .. shall have agreed,. the 
State shall either: 
(I) Cancel the Stop. Wo.rk Order, or 
(ii) Terminate the work covered· by the Stop Work. 

Order as provided for 1n·the .termination for default. 
or the termination for convenience clause of this 
Contract. 

b) If a Stop. Work Ord.er Issued under this clause . is 
canceled or the period ot the Stop Work Order or any 
extension thereof explres, the Contractor shall resume 
work. The State shall mc1ke an ~qultable adjustment in 
the. delivery schedule, the Contract price, or both, and 
the .Contract shall be modified, in writing, accordingly, if: 
(I) The Stop Work: Order results In an Increase in the 

time required for, or In the. Contractor,'s cost 
prop~rly allocable to the performance of any part of 
this Contract: and 

(ii) The Contractor asserts Its right to, aff equita b\e 
adjustment within 60 days. after the end of the 
perfod of work stoppage: provided, that If the State 
decides the facts Justify the action, the State may 
receive and act upon a proposal submitted at any 
time before final payment under this Contract 

c1 If a Stop Work Order is not canceled and the work 
covered by the · Stop Work Order Is terminated in 
accordance with the provision entitled Termination for 
the Convenience of the State. the State shall allow 
reasonable costs. resulting from the Stop Work Order in 
arriving at the termination settlement 
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dt The State s.halL not b_e: liable. to.. ti'le Contra<.tor for loss of 
profits because of a Stop. Work.Qrde~ l.ssued under tlrtis . . 
.clause. 

. 46. EXAM{~ATlo't./'AN'o AUOIT: °Contract~r: ~gre~s. that (he 

. si~t[ or 1is"cl;~~[g11iitei{representative. shall hay~· the right to 
re.view and c6[iy any re'cords an_d' sypportlno documentation _ 

- pertaining to perfonhance of this Contract, The Contractor 
agrees to. maintain ·such records . tor possible audit fo.r a 
minfmurn of three (3}, years. after final' paymerit. un[ess a 
longer period of records retention is stipulated. The 
c·ontractor c!grees to allow the audltor(s:); a<:;cess to suc;h 
records- during norma! business houes. and 1n such a manner 
so .as to not interfere' tinreas.on.c1b.ly with r:iormat business: 
activilfes. a(ld fa ail ow lnter.viaw.s, of any employees or others 
who. might reasonably•· have informatior;1 _ relate(( to auch 
records~ Further, Contractor agrees to include a similar figl:lt 

_ of the State to audit. records and_ interview, staff In any· 
subconfract retated to pe.rt'ormance of this. Contract. The 
Staie sh~ll pr~vfde reasonable advance written notice. of such 
audit(si. to 'the, Contractor, 

47. FOLLOW-ON CONTRACTS;. 

· · · i .. 

a). , If Jhe Contractor or Its. 1:1f.fiilates. prq,victes Technieal 
. ·· consulting; and Qifection . (as defined below)j, ' the 

C~ntvadcir and its afflll~tes: . 
(i1 will not tie awarded a subseq_uent Contract to 

supply the service or system, or any, significant 
compooen_t thereof, that is. used for or in connection 
with ·any subject cif such Technical Consulting: and 
Ofte.ctiofil ; cJnd: . . · 

(ii} will not a<:lc as, cons.ultarit tci any person- or entity, 
thcJt doe_s receive, .. a Contiaet .described In sub­
s'ei,ti~n {I},. This prohibttion w!it continue for one: (1)j 
y~ar ~ftederm(nation, of thls. Contract o~ completion 
of . ihe Technical Consult_r~g, ahd Direction,, 
Wh[<;Ue~e(comes tateE, . . .. 

b} ' ''1:~.ch~lcal. C~nsuifl~g al'.\d Direction." me.'aris seivlces, for 
-- whfch the, _ CoQtracfor recetved comperisat(on from Hie 

''. ' state'~nd, incitJdes: .. ; . _, ·. .· 
(I} : devel.opment 9f or assistance, iri the deyelopment of 

· · wo_ri( statements, speclfi:cations, _soficltations, or 
fea1;1lblll_ty; s.tudles; _ 

(li1 deveiopn;ient o_r design of fest requirements; 
(iilt ' evaluatlon'oftestdata: . 
(Iv}· direction of orevalUafion of another Contractor; 
(vl p·rovlslon of formal (eco.mrnenclattons regar,dJng thi;i 

acqul~itlon of lnformattqn Technology products or 
services; or 

(vi), provisions of formal recomrr;iendations regarding, 
any of the abo.ve. · For purposes of this Sectton. 
'affiliates" ar~ employees, directors, partners, Joint 
venture . participants-: pareni- corporations, 
subsidtaries, or· a1w other . entity controlled by; 

controlling, or under· common control with the 
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Contractor. -Control exists when an· entity owns or _ 
directs '. ffiO F:e', than fifty percent <(50%.} Of the 
outstanding s,hares or securities; -n~presenlin9. the 
r,lght. to vote tor the ,election .of directors or other 

. marnagin~ authority; . · 
. c). Ta, the , extent permissible, ily laW;,ithe Director of the 

_ Department. . oLGeneral Services., or designee, may 

waive the restrictions set forth in th.is Section by. written 
notice to. the Co.nt;c1ctor If the Director determines their 
applicatio~ would not be in the State's.: best interest 
Except as prohibited by law, the restrictions of this 
Section will not apply:. _ 
(i)'. to follqw-on ad~ice given by vendors. pf commercial 

off-the-shelf products,_ including Software and 
Ha'rdWare, on the operation, integration, repair, or 
maintenance of such products after.·sale; or 

, (11) where. the State- has entered . Into _ a master 
agreement for Software or services and the scope 
of work. at the t1me of Contracl execution expressly 
calls, for future recommendations. amoog the 
Contractor's own pr.oducts •. 

d} The_ restrictions set forth In this Section are .In addition to 
. conflict .of . Interest - res.trictfans fmposed on, : public 
Contra.ctorsJ1y· California law ("Conflict La~"). lo the 
event of any, incons[sten.c.y .. suet\: CanflJct Laws. over.ride 
the, provisions of this Section. even if enacted after 

· · execution of this Coo tract. · 

48. PRIORITY HIRING CON~IDEAATIONS: _ -. If this Contract 
includes services in exce.ss of $200,000, the Contractor shall 
give priority consideration In filling, vaea.ncles in positions 

-funded by, the Contract. to qualified recipient~ of aid om_de.r 
_ Welfa~-and h:istit_uUons Code Section 11200 in.·accordance 

- wl\h PCC Section 10353. 
:;:.- :.· 

49. COVENANT • AGAINST GRATUITIES~ The _Contractor 
warra~ts.that. nci,.gratultiei-(in the (orni; qf. entertainment, gilts:, 
or. other;wise)were .offered orgf.ven by.J~e Cpntractor, or any 
agent qr repres.entative- of the, .. c~atr_actar, to: any officer or 

_ ernplgyee of the State ·with ij: vl~w,taward _ securing the 
Co.hfract Qr securingfavofflbfe treatm~nl yiith respect. to. any 
determinatio-ns concerning the performance of the Contract 
F~r breach ~r vlolalion of this. warranty,; ihe State shafl have 
th~ right t~ terminate the: Conlract, · either in whole or If\ part, 
and any to.s.s or damage sustained by ttie State In procuring 
on · the. open market any Items which. Contractor agreed. to 

: supply shall be: bome and, paid for by the Contractor, The 
rights and remedies of the State provided in this: clause shall 
not_be exclusive and are in additloo _to any other .rights and 
remedies provided by law orin equity. 

50. NONDISCRIMINATION CLAUSE: 
·aJ During the .performance of 11:)is Contract, _ the Contractor 

and [ts subcontractors shall' not unlawfully discriminate, 
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~afasa or · allow harassment, against any· employee o.r 
applicant . for employment because of am,. sexual 
orlenlatlon, race , c.ol<'lr, .· ancestf¥•, relJglo.us creed. 
nal!onal octgin,. disability (includlng, . HIV and AIDS}, 
mectlcal condlUon (cancer,},, age, marital, status, and 
denial of family care leave. The Contractor and 
subcontrnctorcs shall Insure that the evaluation. and 
treatment of their emfi)loyees. and appllcaflts for 
emplo.ymei;it are ,:free from such dlscriralni;ition and 
harassment. The-· Contrc!,ctor .and subcontractors shall 
comply with the. provlslonS:.of the Fair Employment and 

· Housing Act (Govemml;ll11 Code, S.ectlon 129.90 et se.q.), 
and the applicable regulations promµ!gated thereunder­
(Caltfqrnla Code of Regulations., TIUe 2,. Section 7285 . .0 
et seq.);. The: app!lcc10Le regwlatlons of the F1,1lr 
Employment and Housing Commlssio.n Implementing 
Government . Code Sectton t 2.990a (a.-f} •. set forth In 
Chapter 5 of Division 4 of Title 2 of th.a Callfomla, Code 
of Regulations are ·i.ncorp.orated Into thl.s Contract by 
reference, and made a. part hereof as If set fort.h in fult 
The Contractor and Its s,ubcontractors sha!t glve. written 
no!lc;e of . their obligations. under thl.s clause to labor, 
organizations with which they have a . collective 
bargaining, or other agreerw~nt. 

b} The Contractoe .shall include the nondiscrimination and . 
compliance pro11isions of this clause in all subcontracts 
to perform.\i;ork unde.rthe. Contract. 

51. NATIONAL LABOR RELATIONS .~OARD CERTIFICATION: 
The Contractor swears under penalty of pElrjury that no more 
than one final,. unappealable finding of contempt ot court by a 
fede.ral co.urrt. has been i_ssued iJgafnst the Contractor withln 
the Immediately- prE1cedtng two-year period. because of th.e 
Contractor's fallure to comply, wittt an .order· of' the National 
Labor Relations. Board. This provl.slon ts requlred b;y , and. 
s.hall be construe_d. In accordance with, PCC Se.ctto111 10296. 

52. ASSIGNMENT OF , ANTITRUST ACTIONS: Pursuant to 
Government Code Seclions 4552, · 455~. -- and 4554, the 
followi·ng provisions. are Incorporated here.in: 
a) In submitting an offer to the State, the supplier. offers. and 

agrees. that If the offer rs. accepted, lt will assign to. lh.e 
State all. rights, title, and lnleres.t In and to. am causes; of 
action It may have under Section. 4 of the Clayton Act 
(15 U.S.G. 1 St or under the Cartwright Act (Chapter 2, 
commencing wlth Section 16700, .of Pact 2 of Division 7 
of the Business and Professions Code}, arising from 
purchases of Go.ads, material or other Items, or services 
by the supplier for sale· to the. State pursuant to the 
solicllatlon. Such assignment shall be made and 
become effective. at the time the State tenders fin.al 
payment to the s.uppll.er. 

b) If the State recelves , either through judgment or 
settlement. a monetary recovery for a cause of action 
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asslgni:id und.er this chapter, the. assignor shall be 
en.tilled t'o receive· reimbursement -for actuala legal costs. 
lncu(red and may, upo111·<iemand, recover from the·State 
iJnY portion of the recovery, Including treble damages, 
attributable to overcharges thc!t were paid by the 
assignor but were not paid by the State as part of the 
offer price, less the expenses. incurred In obtaining that 
portion of the. recoveryi . . . 

c~ Upon d·emand in writing by the assignor. the assignee 
shall, within one year from such demandi reassrgn the 
cause cif action assi'gned ucider'this 'partlf the. assignor 
has beel'l or ma:y have 'been injured by the vlolatlon of 
law for Which the cause of action arose and 
(I} the assignee has not. been lnlured thereby, or 
(Ii} the assignee decUnes to file a court action for the 

cause of' action. 
:~ .. ' .· ' . : : 

53. DRUG-FREE WORKPLACE . CERTIFICATION, The 
. 'Contractor certifies urider peri,alty• of perji:iry, Uflder the laws of 
th.e S.tate ofCalltornta thattl1e Contractor will' comply with the . 

. requirements of the Drug-Free Workplace Act of 1990 
(Government Code Section 8350 etseq.}. arid wilt provide a 
drug,free workplace by taking the followlns actions: 
a) Publish a statement notifying employees that unlawflll 

manufacture, distribution, dispensation. possession .. or 
use of a controlied ·substance ts prohibited . and 
specifying actions to be taken against employeE/S. for 
violations, as required by Government: Qod.e Se.-;;Uon 
8355(a}. · · · · · · · · · · ·; 

b), Ei'it<Jbllsh a Drug-Free Awareness Program as required 
by Government Code Section B355(b): to Inform 
employees about all of the following: . 
(I)· the dangers. of drug ahuse In the workplace; 
(ii ). lhe person's or organization's policy of maintaining• 

a drug-free workplace; · ··· · · 

(Iii} ant available ·counseling, rehabilitation and 
employee assistance programs; and, 

(iV} penalties that may. tie imposed upo.n employees tor 
drug abuse·vlolatlons. 

c) Provide, as required · oy Government Code Section 
8355(c)., that: every employee who works on the 
proposed or resulting Contract: 
(i) will rec.elve a copy of the company's drug.free 

policy statement; and, · · · 
(II.) will agree to abide oy the terms of the company's 

statement 'as a condition of employment on the 
Contract. 

54. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants 
that It wlil provide only Four-Digit 0(lte Compliant (as de.fined 
below} Deliverables and/or services to lhe State. 'Four Digit 
Date. Compliant" t)el!~ernbles and services can accu~ately 
process, calculate, compare, and. s.equence date. data, 
including without limitation date data arisfi:ig out of or relating 
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to le.ap years,.and changes In centuries:" Tbls.warranty and 
representaflon ·: fs ., subJ.ecl to , .• the, warranty.· terms and 

, conditions of this Contract·:ar'td does. nQt limit the generality 
of warranty· obllgatJoris se1tfocth ~tse.whe.re. hereln. 

55. SWEATF·~;k CODEq{cONDUCT: . . 
a}. Contractor decla(es under . penalty . of per1ui:y. that no 

equipment. material·s, or supplies fumlsJ_1.ed:. to the Slate 
pursuantto. the Ggntract have beef'\ produ_ced In whole 

. or in 1ia;:t by iweatshop lahor,,. forced l'lber, convict labor, 
.. lndentu~ed labor uncter- penal sanction; abuslve forms. o.f 

r child labor or e.xploitatipn of childr.en In SWElatshop labor, 
or with the be~eflt of sweatshop labor. forced laboc. 
convlcltabor, indentur.ed labor under: penal sanction, 
abusiile. forms: of child labor or explqltation of children rn 
sweatiihop labor. Cont~.i9tor further declares under 
penally of pefjuey, that they adhere to the Sweaffrea 

, CoE!e of Com!i:lcl as s.et fecth· ,Of.l ,the Caltfomfa 
. D~partment of .Industrial Relailons website loca,ted at 
www.dlr;ca.gov and Publlc ccintrac.l Cade.Se.ctlon 6108. 

b); Contrac~or· agrees .to cooperate .ful_ly, }n, .pr1;ivlding 
reasonabie acgess IQ its. r:ecords.~ .g~r;:um,en~s,,.~9.ents or 
employees, or "premises if ,reasonably required by­
aul~o.rized. officials, ·of tfie siate • . lh~ De1:>artrnemt of 
Industrial Relaliqmi,.· ac the Qep~rtm~9t <;if Justice to 
determine contractqi:'s compliance. . with tt1e 
requirements under para_~rapn ( a),. 

56. RECYCLED CONTENT REQUIREMENTS; . Tt,e Contractor 
shall certfft, in wri,ting: Linder pemalty· of per,ju·ty:·the minfmum, if 
not exact, percentag_e _of pos.tconsu~e, ma_terlat as, defined IA 
thl!;f Public Copt~act Code (P(;ct §~ctiQ~l, 122CJQ..t2209, in 
products, materi"als. gogd~, ,or supplies off~re.d: or sold to the. 
state ·that.fall; UflQ$r any· of th,e stat~J9ry· cal'?Q.Ori~~ regardless 
of wheth~r the 'p;oduci m~ft~ the ; requlreo;ie11tts. of Sactfon 
12209, The . certlflcallon shall Pe proyid'ed b,y t~,E;l co11tracto~:. 
even . ff itte prriducL ?i:. goodi ·. COl\ltat,rys: ; no, postconsumer 
recycled. [tlaterJa1', a11d e.ven If the po~_tc_onsurn?r conteRt Is. 
tirih1own. With respect:. lo P,fihter. _o.i:-~ct:uplj(?ation cartridges 
that cmnply wittfJhe, requtre~e.hts of Sectton J2156(e}, the 
.certification re.qulr,ed· bY.-.th\s subclivisfon shall specify th.at the 
c.ir:tricl;ges so ccimply (P,GC 122,05, (1:1}(2~). . A state agency 
contracting, officer may waLve the ce~ificati9-n, requlremel'lts if 
the percentag~ of postconstJmer n;i~[erlaL. in t_he products, 
materials, g,oods, or supplies can ~e ve.rified. in a written 

. advectiseineni, Jncludlog,. but not llmllEld. to, a. product l'abel', a 
catalog: tir a manufact'urer or ven'ctor · 1niernet web site. 
Contractors are to use, to the-maximurn extent economically 
feasiQle In the performance. of the contract work, recycled 

· coni~nt products (Pee· 12203(cil}. . . . . . . 

57. CHILD SUPPORT COMPLIANCE ACT:'° For any :contract In. 
excess, al $100,600, the Contractor acknowledges In. 
ac~ordan~ with PCC Secllon 7110, that: 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

·a) The Contractor recognizes the lmpcirt<Jnce of chi.lei and 
, l. . ·. fa~ily support obligaUons 'and shall fulry ·comply with all 

'applicab[e . ·stat~' an!f fe.aeraf laws 'reiatirig'. to child and 
· ·farnlly'support anforeer.nent, Including, bl:it not limited to, . 
. ' discilO:sLire. of-lnfoirnatlon . and.' cdinpllahc~ with earnings 
. assfgnnieni ord~rs, • as . provldea in Chapter . 8 

(commencing with Section 5200} of Part 5 of Division 9 
of the Family Code; and 

b} The Contractor, "to the best ·of. Its: knowledge Is fully 
complying with the, eamings assignment orders. of all 
employees and Is providing tlie names of all new 
employees to the New Hire Regfstry maintained by the 

·. California Employment Development D'epactment. 

58. AMERICAN WITH DISABILITIES ACT: : The Contractor 
assures the State th.it:the Contractor compiles with the 
Americans with Dlsab!lltres Act of t990 (42 U.S.C. 12101 et 
seq.}. 

59. . ELECTRONIC WASTE RECYCLING ACT OF 2003: The 
Contractor cer,tities that" It complies with the applicable 
requirements of th~ Electronic Waste Recyclfng Act. of 2003, 
Chapter 8.5, Part·3 of Divis.Lon 30, commencing with Sectio.n 
42460 of the Public 'Resources 'Code: The Contractor shall 
maintain documenta!i.on and pro.vlde reasonable access. to its 
records and· documents that evldence compliance. 

60. USE TAX COLLECTION; tn accQ,c(ance wilt\ PCC Section 
10295:1, "' the Contractor certifies that It compll~s With the 
i-equlreme'nts of Section 7101 of the: Rev~nue ~nd :nixation 
Code . . Conlr.ictor ·further certifies that It wm Immediately 
advise the. State- Qf any ch.inge in It~ retailer"~.-·s.eller;'s permit 
or certlfic~tial'I of registr.atiori 'cfr· 'applicable· afflliafo-'ll seller's ' 

'·'permit or certificate of i'egJ~tfatlon aS: described .In st.iodi.vis ion 
(a} of FICC_S~ctk>ij'1~ail5.1. . . •· • 

61. EXPATRIATE CORPORATIONS; Contra.ctor hereby 
· declares that it Is not 'an· expatt(a'ie corporation or'subsktlary 
ot' an .· expatriate corpocatkin • 'v;,/thln' the meaning cjf PCC 
Sections 10286'and 162ae-;1, ' !.Ind is 'eli~lble fo Conlia~t with 
the State. ' · . . . . . . ' 

62. DOMESTIC . PARTNERS: For Contfac1$ over $.100,000 
executed or amended after Janu.iry 1, 2007, the Contractor 
certifies that the · Contractor ls In compli.ince ' with Public 
Contract Code Section 10295 .. 3. . 

63. SMALL . BUSINESS · PARTICIPATION' . AND DVBE 
· PARTICIPATION REPORTING REQUIREMENTS: 

a} · If for th l.s. Contract the .Contractor made a commitment to 
achieve· small business. participa{fon, then: Contractor 
must within 60 days of receiving final pay111ent under this 
Contract. (or within such other time. p.erlod .as may be­
specified elsewhere In this Contract) report to the 
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awarding department the actual percentage of small 
business participation that was achieved. (Govt. Code §. · 
14841 ,}' 

b), . If for this. Contract Contractor made a commitment to 
achieve. dlsab1ed veteran business enterprise (DVBE)! 
participation, then Contractor must withl!'l 6.1:l days. of 
receiving final payment under this Contrf;lct (or within 
such other. time peJlad. as may b,e specified els.ewhere in 
this · Contract) certify In . a. repoct. to the . awarding; 
depcirtment: (1}; the total amou(lt the prime Contrc1ctor 
re~iiteC! under the Con(ract; (21 the name and. address 
of the DVBE(s). t,hat p.ar:tlcipated In tha· performal!lce of 
the. Contract; (3} 'the amount. eclch. DVBE received from 
the prim~ Contr~ctor; (4), .that .~U payml:lnfa under th~ 
Contract have been made to the, OVl:3E: and (5} the 
actual 'percentage of· DVBE partlclpc!!ion that was 
achlaved, A pe~on or. entity th~l kn.owingly provl{les 
false. lnformatlon shall be subject tQ a. c.[v.il penalty for 
each y iqlaHon. (Mil. & Vets. Code § 999.S(d),: 
Govt.'Cod!:! § 14S41.} . 

64. LOS~ L~ADER; rt is .. unlc!.wfUI . for aoY, pers9lil engage:d rn 
business wttt:iin: this state to sell or· usa-any· acti.cJe: o.r pmduct 
as a "las~ leade( a:i dafio,~c;l tn ciac.lior1 frq30 Qf the 8.uslness 
aqo Professions Code. (PCC 12104..5(9),-)> .· 

ADDITIONAL CMAS TERMS ANO CONDITIONS 

as. cMAs -- coNTRAcroR·s ''L1cENsE REauiREMENTs: 
Contracts that lnclude lnstallallrin or the wording: ' Furhish and 
lristall" requite at the· time of Contract award that Contractors 
possess a valid Callfbrnia State Cqntractor's l.k;ense; 11 ~ub, 
Contractors :are Used,' they must · als.o possess a valid 
California State Contractor's License. All businesses which 
construct or alter any building, hlghway, road], parking facility~ 
railroad, excavation, or other: structure I~ California must be 
llcens.ed by the California State License Bpard (CSLB), If the 
total cost (labor and materlats.): of the proiect i.s $50ftOo, or 
more. Failure. to be. ficense.d or. to kea~ the, license current 
and in good standing shall be grounds for · Contract 
revocation. 

66. CMAS -- PUBLIC WORKS REQUIREMENTS 
(LABOR/INSTALLATION): 
a) Prior to. the commencement of performance, the 

Contractor must obtain and provfde to the State, a 
payment bond, on Standard Form 807, when the 
Contract Involves. a public works. expenditure 
(labor/installation costs) in exces& of $5;oou. Such bond 
shall'be In a s.um not iess than one hundred percent · 
(100%} of the Contract price. . 

b) In. accordance with the pro.visions of Section 1773 of the 
California Labor Code, the Contractor shall., conform and 
stipulates to the general prevailing rate of wages, 
Including employer benefits as defined In Section 1773.1 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

of the California Labor Code, epp\Jcable to. tha classes. of 
labor to b.e used for public works. such as at the dellvery 
site for the assetnbl)land lnstallatron of the equipment or 
material& under the purchase order. Pursuant to Sectlon, 
1770 of the California Labor Cade, the Department of 
Industrial Relations has ascertained the general 
prevalllng rate of wages In the county In which the work 
Is to be done, to be as listed In . the booklet entitled 

· Gener<')\ Prevalllng Wage· Rates.. The booklet is 
compiled monthly ancl copies of the same are available 
from the ·oepartmentof Indus.trial Relations, Prevailing. 

· Wage Unit at WI.WJ:dir,ca .. gov (select Statistics & 
Researchl, or (415} 703.4774. · The bo.oklet Is required to 
be posted at the Job site. ' 

ct The Contractor hereby certifies· by signing this Contract 
fu~ ' 

\) ·· Contractor has met or wllt comply with the 
standards o.f affirmative. compliance wltn the NOA· 

Discrimination Clausa Requirements incl.uded 
herein: · 

11), Contractor is aware of the provisions of Sectior:i · 
· 37QO of the labor Code that require every 
employer to be insured against llabillly for 
workmen's compensation or to undertake self­
insurance In accordance with the pcov\sions. of that. 

· Code, and Contractor' will comply with such 
provisions before c.ommenclng the performance of 
the work of'the, purchase order: 

d). Laws to be Observed 
I} ' 'Labor 

Pursuant to . Section . 1775 of the California Labor 
· Code the Contractor shaH: as a penalty to !he State 
or PoliticaJ:subdiV\sion on·whose behalf the purchase• 
order is made or awarded, forfeit not more than fifty, 
($50.00}, for each ci;ilendar dar. or portions thereof, 
for each worker paid by him or subcontractor under 
him, less than the prevailing, wager so stlpulated; and 
. In addition, the. Contractor further agrees to pay to 
each workman the difference ·between the actual 

· amount pafd for ·each: calendar day, or portions 
theceof, and the. stipulated prevailing wage rate for 
the same. This provision shalt not apply to properly 
Indentured apprentices. 
Purs.uant to Sections .18,10-1815 of the California 
Labor Code, Inclusive, ll Is further agreed that the 
maximum hours. a worker is to be employed is limited 
to eight hours a day and forty hours a week and the 
Contractor shall forfeit, as a penally to the State, 
twenty-five ($25)' for each worker employed in the 
execution of the. purchase order for each calendar 
day during, which a workman is. required or p.erm\tted 
to labor more than eight hours. In any calendar day or 
more than forty . hours In any calendar week, In 
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..• _y_lqJa\191:1 qf. _C<11ifamla Lab,or Cr.icfe ,Sectlons. tS10-
. · ·.- :---. , '. 1~1'5, lrclusiv:e . . :- . ,,;· · _., 

. ' I UI ' Wqrker's .coir{pensatlon-lnsurance . •' - . 
· The· Contractor wUl . Ii~ . rn1:1ulre:d Jqi ~ecvie the, 
payment:of .qqmpensatlon. to. . .It~ . en~ployees in 
accordan9.e. wfth the provisions. of . Labor Code 

- Section 370Q.. 
Iii), :rrave_l and Subsi.stence Payments 

· Travel ,.al'ld subsisten.c.e, payments shaH be paid to 
eacn·wofker needed to,,~xecute the wo~. as sucn 
travel amd i;ub.slsleace.:-payments. are d:efined In the­
c1ppHcabl~ .. ~ollective bargaining agreements filed In 
ac9ordance with Labor Code Section 1773.8. 

Iv} Apprentices 
Specfal attention Is: di~~cted to Sections 1777 .5, 
1777J~, ·and 1777.7 of the Calllornia Labor Code and 
Tl.tie a, Cal!fornia,Adminis.trative- Cade Sectlon 200 et. 
seq. Each, Contractor . and/or subcontractor must, . 
prir;,r Jo. co.m_mencemef.lt af tne- p.ublic. works 
Con\racUpurchase. order, coritact the Dl.'llSioo of 
ApprentlceshiP, Standards, 525' Golden Gate 
Avet:iue,, San e=:rnncis.C9,: CA. or. Of\e of its. lir.amch, 
offices tq . . Jns_ure. compliance arta complete, 
unde.rs.tandlng of the la,w regarding appmntices and 
specificall:t . th9; required . ratio thereurader. 
Responsibility for compliance with this section: lies 

. with the prime Cootractor. · 
v} PayrqlL . 

The Contractor- shall. ~e.ep, an accumte,_payroll recor.di 
showing the name, s.acla~ se.curi.ty .. account, and wo.rk · 

. classificatfon sp.ecific ,aqd straig,h1t tli:ne and overtime; 
· h.ours, \VQ£~fld by, each emp!.oyee,. · A ceITTified copy· of 
the em.p~ayee:.s payroll f~co'aj s~all _ be available, for 
in,spectlon as-; speci,fled: :in_ Section 1776 of the 

· Catiforpia L;ab.i:ir Gode,. · 

67 . . CMAS·~~ .TERMINATION OF CMAS 'CONTRACT: 
. a), The-,§iate:'rnay terminate !~is CMA$. Contract at any time 

upon 3Q. days:·priorwrltten:no.llee, ·. . 
b), If the CoQti:~ctor's --G.SA ·Multtple Aware! Schedule Is. 

terminated wlthin the terni -of.the ·ct,AAS Contract . the 
· CMAS Cacittact shall ,also. be considered terminated on 

the same date . . 
ci Prtor to the .expiration ' of this CMAS Contract, this 

Contract may be. terminated for the· convenience. of both 
parttes. by mutual, consent _ 

d) This provision shall not relieve · the Coiltfactor of the 
obligation to-perform and.er· .any--p.urchase order or other 
simlla~ ·. ordering document executed prior to the 
terrninatfon becoming effective. 

~ :- ,.:,,. . . 

68. CM~S -- -CONTRACT A.MOUNT; There is no guarantee.of 
minimum purchase of Coniractor's products ·or services by the 
State. 

REVISED AND EFFECTIVE SEPTEMBER 8, 20.14 

69. , Cr.1AS · -· Debar_l!l~l')t ,,Cer:tlfl!<atiori , (Federally Funded 
Contra_c;ts): .... Whe~.,_F~_dei!ll JundS:. are peing expended the 
prospective . rec1p1eni ·~f Faderat as;i~ia'nce, tul')ct:s. is. req;trect 
.to ~ertify,ta t{:lei Buy~r,.;tqat :_nellher Jt nor: it!!,<prlpcipals are 

: , ~fe~~11tl_t , d~ba[f~d:,i l sµ~pe~d,e~. , propose9,;}9(>debarment. 
.. 9~cl_~rad_ lrielig,i,bJe, ot jiqluntarlly, excluded, frq'm participation 
In this transaction by any Fedetaldepartment or agency. 

70. CMAS :: PURCHASE{ORDERS FUNbED IN WHOLE OR 
PART BY THE FEDERAL GOVERNMENT: Ail Contracts 
(including. ' Individual orders}, ex~ept for State. banstruction 
pr.ojects, whlc!) are fun_deci' ill v.1ioie or In part by the federal 
government may be panceled· with 30. d:ay notic.e. and are 
subJect'to the foUowin;j'.: . · .. ' 
a), tHs _mutually 1.mderstood between thia parties th.at. thts 

Confract (order) . may have been written before 
ascertai_nin~ the, avallabliity . ' of . congressional 
appropriallon of funds. far the. mutual 'benefit of both 
parties, 1!1' order to avoid program •. anilflscal delays 
whlch would occur lf the Contraqt' · (order} were 
exe.cute.d after that determination wa.s made. 

b} Th\s c:ontract (order) is . v~lld and en~orpea.ble only if 
. stifficl_ent}lihds':i:ire r/iade''aVallable to. tl:liiState by the 
. . Unlt'e<l State.s Govern,me,r:1_t)o~ . the . fiscal year during 

which th~ orderyias g_erieratecf'f.or the purposes of this 
program: . in 'addition, this Contract {orderp ia suej~ct to 

. any addi.tio(lal reslrictlons, limitations~ or conditions 
. enacted ti? the Coiig ress or ~ny siatutfen:acted bi'. the 
. q.ongres~. that 1J1ay, .af,fe.ct.,the. provisions,. terms. or 

:fun~lt,g otthls Contr,aql.(or~er} in any rrianneri .. •. 
c} . It is 

0

f!1Utuany agre~d. th~t Jf the Co~g_ress; dp~s not 
appropriate . s,u.fficie~t ,. funds tor .tMe .· pr.og_r'am, this 

_ c~,n~ract , (ord~r}· shc111, be . il':lleri~iid ; to ril~~pt any 
__r~~yctlon.tn fur,d.s\ .Tl'J~,d'~pc1rt~ent hA,tM option to 

. ,.1/oip th.e y.ontract (o~!;lri .u~(ler. the .~O,.c!ay canceltaUon 
c1c1~se or. to_ amend tfie c;;on,trabf to-renect anpeduction 
offu~ds.. -", . · 

71 . . CMAS -- CONFLICT OF INTEREST:. · , 

·: a~ CurrenfSiate Employe·es, (Public C'ontractC.ode Section 
10.4.10): · , 
I) No . officer or employee shall eMgaQe In any 

employment. act111ity or enterprise. from _which the 
officer or ciinplQy~e receyliis compeiisatfoi:i; qr,:has, a 
fma nclal In Jere.st ~nd:_ whlcn is. spensorer:{6/ funde.d: 

.. · by:any St~tiag~~2y, u'~fess lheemptoy~ent, actl11ity 
,or erit~rprise is required ·as a condition . of regular 
state, ~inployrnent.. . . . ' ' - ' . . 

ni No officer Qr employee shall Con\ra6i on his or her 
awn behatt as ~11 rridepehdent coni~acto'r with any 
State agenC¥ IOI provl~e. C3oods. or s~rvlces. 

b), Former State Employees (Public. Contract Co.d.e Section 
10.411),: 
I), For !he \Wo-y~ar period from the date he or she tefl 

State employment, · no · former · State officer or 
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employee may enter Into. a Cont~act In which he or 
she engaged in any of the negotiatkms.,. trans.actions, 
plannrrig:,: arrarftg.etnents. or:· any, part. of the daclslon­
rnaklng process· relevant ·. to. Iha Contr-act while, · 
employed In any capacity by any State agency. 

Ii) For the twelve-month period from the date he- or she. 
left Staie employment, no fmmer State officer Of 

employee may enter Into a Conlract Wllh ·any State 
agency lf he or· stie wa.s employed b.y that State, 
agency in a policy-making position In the s.ame 
gentiral sublect ar:ea as 11i1.e proposed Contract within 
the twelve-month perlod prtor lo his or her leaving 
State service. 

72. CMAS -- SUBCONTRACTING REQUIREMENTS: 
Any subcontractor that the. CMAS supplier chaos.es to use In 
fulfilling the requirements of this, Contract (order).. and which 
Is. expeqted to receive more than ten (tO); percent af vatue of 
the Contract/purchase order; :must also, meet all Contractual , 
administrative, and technical' requirements: of tha Contract 
(or:der)c, as applicable. 

73. CMAS -- RENTAL AGREEMENTS: 

The State does. not agree to; 
• Indemnify a Contractor. 
• Assume responsibility for matters beyond Its controt; 
• Agree to make paymelilts: in advance; 
• ·Accept any other provision creatrnit a c.ontlngent llablUti 

against the State: ot 
~ Agree to obtain insurance lo protect the Contractor. 
The State's responsibility for repairs. and liablllty, for damc,1ge 
or loss Is restricted to that made· necessary, by ot resultrng 
from the. negUgent act or orntssion of the State of its· officers, 
employees, or agents. 

If the Contractor maintains. the equipmeat, the C.ontmctor 
must keep. the equipment In good working_, order anct make air 
necessary repairs and adJl.lstm,ents '<Viihout quallflcation. The 
State may terminate for default or cease paying rent s.hould 
the Contractor fai t to maintain the equipment properly. 

Personal property taxes ara not generally reimbursed when 
leasing equipment (SAM 8736).. 

74. CMAS -· LEASE (Lease $Mart ™): If an agency desires to 
lease through Leas.a $Mart ~~ , the Contractor agree$ lo sell to 
lessor the assets. at the same price a.s they agree to sell ta 
the State. 

75. CMAS -- PROGRESS PAYMENTS & RISK ASSESSMENT: 
In accordance with PCC 1.21 t2 agencies are required to 
withhold not less than 10 percent of the Contract price until 
final delivery and acceptance of the Goods or services, for . 
any Contract that provides for progress payments In a 

REVISED AND EFFECTIVE SEPTEMBER 8, 2014 

Contract fol' lT Goods. or servlees to. be manufacture.ct· or 
performed by a Contractor especially for the State and not 
suitable · for saJe· to others· In the · ordinary course of the 
Contractor's business. 

Interim Risk Assessment guidelines and financial protection 
measures are detailed in PCC 12112 for agencies to use to, 

. determine their appllca~lllty• to agency projects. 

76. CMAS -- QUARTERLY REPORTS: Contractors are required 
to submit quarterly. business activity repocts; a& specified in 
tnls Contract. evei:l when theta Is no activity, ; A s.eparate 
report Is requited for each Contract; as differentiated by alpha 
suffix. 

77. CMAS - CONTRACTOR EVALUATlON: In accordance wlth 
· PCC 10367 and 10369, pe'rformance of'tM Contractor under 

orders Issued against this Contract wlU be evaluated. The. 
ordering agency shall cotnple'te a wrlttEln evaluatlon, and if the 

. Contractor did not satlsfactorlly per:form the work specified, a 
copy of the evc1luation will tie sent to the DGS,. Office of l;.e.gal 
Services, 
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THESE .. ~WE;C::IAL ,PR.OVISlONS ,ARI:: ONLY,, TO, Bl= USE.D. FOR SQFTWA~ AS .I!,. ,SERVICE (Saas}, AS •. OEFlt.ll.;0:•6ELOW, THESE 
SPECIAL PROVISIONS ARI= TO BE ATJACHED,,TQ .THE GEN:ERAL PROV!SI.ONS "" INFORIVIATIOt:l TECHNOLOQY ANO ACCOMPANIED 
13Y, AT MtNIMUM, A STATE.ME.NT Of WORK (SOW).ANO SERVICE LEVEL.AG.REEMENT(SL:A), .sr~:r{;:·AGEI\I.CIES, MUST FIRST:• 

A. , CLASSIFY Tl{E!R.t)ATA PURSUANT TO 'fHECAtlFORNtA STATE AD~INiSTRATlVE M.ANl.fAL (SAM} 530.5;5, ·.· .·· , 
B, CONSIDER THE FACTORS: TO ·BE TAKEN INTO ACCOUN<T WHElt : SELECTING ·A PARJTCULAR TECHNOLOGICAL 

APPROACH, IN ACCORDAN.CE; WtTH SAM 4981 .1, 49.8.3 AND 4983.t AND THEN; 
C. MODIFY THESE SPECIAL PROVISIONS THROUGH THE SOW AND/ORS LA, TO MEET THE NEEDS OF EACH ACQUISITION. 

1. Definitions 
a) ."Cloud Software as a Service (SaaS)" • The capability provided . to the consumer rs to use. applications made available by the 

provider running, on a cloud lnfi:astr.ucture, The c\pplicatlons are accessibte. ftom various, client devices through a U1ln client Interface 
such as a web brow.se.r (e.g., web-based email}. The cons.umer d:oes not manage or control the undel!lying c.l:o.ud lnfras.truc.ture 
including network. servers, . operattng systems. storage, or even lndivtdual applleation. capabtlitles, with the possible exception of 
limited user~speqlfiq. application configuration s.ett]ngs, 

l:l)· "Cloud ,Pi~tform ~~: ~ S~rvlce (PaaS)" ~ The capablllty provided to tne. consumer is to. deptoy onto the cloud infraatructurn coni..umer­
create.d or acquired; ap[llicatlops created using programminglanguag.es, and tools s.upported! by; the p~ovlder: Ttrie eonsumeir d:l!le~ not. 
m.aoage or control· the underlyiag cioud: i0frast~uctur.e including, network; sei:vers, operatir,1g systems,, or: :s.tomg,e·, bur hasJ:e.ontral over 
the deployed ~ppllcations; and po~s!bly apptl:cation. hosting envlronme.nt coF,1flgQratiqn5., · 

c) "Cloud Infrastructure as a s·ervlce (laaS}". The capability p!OVid~d to. tile consumer Is lo pro.v!sJon proce.s~lng, stouag.e, l!le\works, 
and other fundamental. computing resource$; .where the consumer is able to ciepto.y and run afbitraiy software, which can. lncluda 
operating. systems and applicatio~s .. Tne consumer does: not ma1:1a9,e or control the underFyil!lg; cloud! lhfrastmcturefbut: lnas.c.cmtrnl 
over. operating systems; storage, deployed appl!catlons, and possibly limited control of select neiworking components. {e-Q'., host 
firewalls). 

d} "Data" - means any tnfarmatlon, formulae, algortthms.. or other content th.at th.a, State: the State}'s; eropl'C:J,ye.e.s;, ag/;lmts;:a,ad, endi u.ser,s, 
upload, create· or modify ttslng the Saas p.wrsuant to this. Contract Data, als:a. Includes user ldemtmcatiocr, infoFmation and: metadata · 
which may contain Data: orJrom which the State's Data matb.e ascertalhable, 

e) "Data Breach" . means an'{ access, destwcli.on. l.oss, theft, use, modification or disc!osure,of Data b.y an t;mauthoci~ed party or that ls 
in violation of Contract terms and/or applicable state orrfederal law .. 

fy "Recovery Point Objective (RPO)" ~ means the point In time to which Data can be .recove\ed andlbr systems restorn.di ..vf.len seli'l{ree 
ts reatored after an Interruption. Ue Recovery; Point Obiecllve.1a expr;esse.d as a lengt~ o,f time be.twe.en t~e, inte,r:~ttptfafiI ·amdi tbe. most 
proximate backup, of Data immediately preceding the inlerruptlc:m. The. WO is. d:etailed In t!l(',l St.A. · · · 

g} "Re·covery Time Objective (RTO)" • means the. period of time v.1ihln which, lnfomi:atfon technotogl:( services, s.yslems, appllcatio.ns 
and functions. must be recovered following an unplanned inlerr,uptiofl. Th.a RJQ is detall.ed in the SLA 

2. Ifil!n§ . . . . . . 
Saas AVAILABILITY: Unless otherwise stated in the Statement ofWork, · · · · 

a} The Saas sh.all be avaitable. twenty-four (24,}, hours per day, 365 d'ais. per year (exbtudlng'.~9.re~d-upo,n niairiten~rrc~ cto,;.ntime}. 
b} If Saas monthly· availability averages. les.s. than 99.9o/o, (excluding ilg~eecFupon m~!nte~aj:ice. dow,ni1rh~,. the State shall.he entitled to 

recover. damages, apply credits. oruse other contractual remectres. as set rcir:th in, the Statement of Work'. . · ·. · · · . , 
c) If Saas monthly avaltablllty averages less, than 99:,9% (excludJng; agreed'·uPt\n mainteiharice'downllme}: for three (3), ~f moi'a months 

In a ro lllng. twa!ve.-month period, the State may terminate the. contract for material breach In accor.aance with the . . Tenninatlon for 
Default pravisfon in the General Provisions - Information Technology; · · · · · .· • . . . ' .. ·· · · 

d} Contractor shall. provide· advance wr,ltten notice to ttie State In the manner set forth In the Statemeni ofWqrk of any mafortipgr;ades or 
changes that will affect the Saas .availability,. 

3. DATA AVAILABILITY: Unless otherwise: staled In the Sta.tement of Work,. 
a} The Data shall be available twenty-four (24} hours per day, 365 days per year (excluding agreed'-upon maintenance d'owntime),. 
b) If Data monthly availability,· averages less than 99.:9% (excludiing· agreed-upon maintenance downtime~. the. State shall be entltled to 

recover damages, apply credits or use o.ther conlractual ·remedies as set forth In th.e Statement of Work l:f th!3 Slate 15: U!ilable. to 
access the Dala as a result of: 

1) Acts or omission of Contractor; 
2} Acts or omissions of third parties working on behalf of Contractor; 
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3) Network compromise, network Intrusion, hacks.., introduction of viruses, disabling devices, malware and. other forms. of attack 
that can disrupt access ta· Contractor's, server; 10: the extenl: SU.Ch-attack. woald-na11e, tieen prevemted: lay, Comt[aci.or- takfrng1 
reasonable Industry standard precautions: 

4) Power outag,es or olher te!ecommtinlcatlons or Internet failures, to. the extent such. outages were, wlthlft Contractor's. dkect 
or express control. 

c) If Data manthly,avallabillty, a:vera9.es less. than 99.9.% iexcludln9 agreed-upon maintenance downtime), for.three (3~ or more months In 
a rolling twelve-month period, the State may terminate the contmct for mate111af bveach In· acc.orctancewlth the Termlnatton for Oefault 
provision In the General Provlslons- lnformation Technology. · · 

4. Saas ancf DATA SECURITY: · 
a). In additlon to the Cc:irnpli'ance with Statutes and R.e~ulalioos proviston se.t forth tn tne General Pro.ldsions. - lnfannatlon Technology, 

Contractor shall certify to the state: 
1}. The suffict.ency, of:ils. security standards, to.ols, technologies, and pracadi:ires, ln pro.vldfng; Saas umter,·tlhis Contr.act; 
21 Compllance with the foilowlng: · 

l. The Qallfornia lnfomiatlcin PractlceaAct (Civll:Coee Secttons 1.198.ets.eq.l; 
lt. Security provl'slons at'the C'allfomla Stafo Admimis.tratl11e Manuar (Chapters. 5t00 aocit 53.t'lOn an/J: tine, C:alifbr:rnla State.wid'e, 

Information Management Manual (Sections 58C, 580, 668 , 5305A, 531 DA and B, 5325A ands; 5330A, Band C,, 5340A, 
B and C, 53608}; . . 

Iii. Undergo an annuat Statement on Standards. for AUestaUon Eng,agements {SSAE}: !Np. 16' Sef\llce: Orgamlzatton Controli 
(SOC}, 2 Type ti audit. Audit results. and Contra.c.tor'$: plan ta correc.t a~w nE19aUve fingfnss snail be, ma.ifE; a11ailable: la tha 
State upon request; and . · · · 

lv. Prlvac•;c provisions· of the Federal Privacy, Act of' 1Q74\ · 
3} Compliance·wrth appll'cable industry standards ·and gufdellries, Including but not. llmlted ta relevant' security provlsfons of the 

Payment Card Industry (PCI). Data Securilt Standard (PCIDSS)! l11cluding the. PCIDSS Cloud C'omputip9. Guidelines. 
b) Contractor shall· implement and· maintain all' appropriate admmistrati.ve, ·~hysical, tectmical andi pmcedu~ar safeguards lt1: accordance. 

with section a}, ~bove at al f tir/i~s, during !he term of this Contract to s~cure- such IDati:f trom Data Breach•, prnle.ct. th~ p~ta; and the 
Saas from hacks. lntroductlan af vkus.es, disabling. devices, malware ·and othet forms. of mai[cl:eus, or inadvertent acts _that can discupt 
the State-'s. access. to,'its. Data. . ' _. 

c) · Contractor shall all.ow the State reasonable access to. Saas se.curitt togs.: tatene:y, &ta.ttstleS;.. amd: olber uetateiJ: Saas sti\t:ul!ity, data that. 
affect this. Contract. and 'the State's.'Data, at no cestto, the Slate. 'i, .. · · · ,_ · ·· 

d} Contractor assu·mes respohslbility 'fodh.a security and confidentiallty-'of the'Ciata under Its contrc:i t. _ 
e) No. Data stialt be cople.d·,, modified·, destmyed• or deleted ny C:on.fractor other than fon1or,ma l operation or malntemance. ·ofSaaS during 

the Contract period without prior written notice to and written a ppr.oval hy the State. . . 
f) Remote access to Data from outside the conttnentaf United, States, lncludi11g, remote access to, Data by, at.ithorrized' Saas support staff 

In Identified support centers, Is prohibited unless approved In advance by. the State Chief lnfonnation Security Officer. 

5) ENCRYPTION: Confidential, sensltl.ve or personal Information shalt be enccypted In accordance with California State Administrative 
· Manual 5350.1 and California Statewide Information Management Manual 5305-A. 

6) DATA LOCATION: Unless otherwise stated; in the Statement of War!< and, approved In a.Jvance: hy th.e State C!;ilef lnfor:matlon· 
Security Offic.er, the physical locatlm1 of Contractor's. data cente.r where. the Data Is sto.red shall be within the conllnental United 
States. · 

7} RIGHTS TO DATA: The parties agme that as between them,. all rights ,, lnclt.1ding, alU imtelleetual: li).roperty. rights, Im ar.id: trn Data shall! 
remain the exclusive property· of the State, and Contractor has a. limited, non-exclusive license to access and. use the Data as 
provided to Contractor· solely for performing Its, obligations under the· Contract. Nothing; herein shall be. construed to confer any license 
or right to the Data, Including user· tracking and exception Data wllhi'n the system, by lmplfcation, estoppal or- otherwise, under· 
copyright or- other Intellectual property rights, _to any thfrd party. Unatithor:lzed us.e of Data by C:ontra.etor or, third r,>acties. is prohibited. 
For the purposes. of this. requirement, the phrase ·"unauthorized use" means the data mining or pro.cess_lng of d·ata, stored or 
transmitted by the-service, for unrelated commerciat purposes,. advertising or, adV.e . .tlsing,-rela!ed purposes·, or for any other purpose 
other than security or service delivery analysis thatis not explicitly authorized. 
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8) TRANS.ITION PERIOD: -·, i ·: , _; ; .:; .,.. . , ;,., . • · •• ,. · , 

a} Fqr.11/rie~Y:(90) days prl9r, to t~e: expiration qa~e)~t lhi~ Contract .. Qr ~pon. Jl,otii~, ClfJE!®ina_tlgn g~:!.W~-.G.olill_r.a:ct,. Coalcac.t0;r shall assist 
the Sta.le In ex,tracting and/or transitioning all Data ln lb$ formal determined. by \~.e.S)~t~ (TfJ.lfl~iijorr~~riog:} •. 

b} The .TranslUon F'eriod ryiay· be mo_dified ia \t:ie S.OW or as agree:d, tip on In Wfiti~g· b¥ !he paf1ie:~. In, a, CQ.htmct a,memdrtient: 
c): Outing the Trans.Itkin Period.. Saas and Oa.ta access. shalt comllnue to. bei madEi< available to the State. witho.ut ~Iteration. 
d,}.. Contractor: agrees. to c.OJT1pensate. the Slc1til- to.r ~an;iage-s: ot loss,.e,s. the Staie, i.lll.cu~s as. a r;eswlt o.f Contrract~.i:'s fl;lilure, to, c0mpl,y with 

this section In acc.ordance with the LlnaJtatl_on of LlabU(~Y prn.vlslon.,,s.et._forth in the C3eneral Pro.vl~ions, - Information Techoolqgy, 
e) Unless otherwise stated In the SOW, the Contr.actor shall permanently, destmy or render iaac.eesslble any- po~lqn. .at the, Data In 

Contractorjs and/or subconlfactar's, possession or contrnl folluwthg. tt\e. expt,alion of all obli9atlons In lhls section. Within thirty (30}. 
days, Contr:actor shall issue. a Wfitlen statement \Q the State.· confi·rrnlng; the destruction, or inacces.slblli.lyo.f the; State's, Data. 

f} · The StateJ1t Its option. may purchase additional transition seivices as agreed upon In the SOW. 

9) .DATA BREACH: Unless otherwise stated in the Statement.of Work, . . ; . . 
a} Upon discovery Of reasonable. belief of any Data BFeach, Contractor- shall notify the-State bY. the fastest means. avaiJ:al'lte..and also In 

writing, with-additional' notlflcatlon provided to the Chief Information Sacµ.rlty_Otficer or deslgnee ofthe,contmctlng ager:ic~. Contractor 
shall provide sµch notiflcatton withfn forty-eight. (411~ hours. after Contracfoneasonably believes there has been such a Data Breach. 
Contrnttor's notlficallon stialttdentlfy~ . . . . . , . 

b) 

c} 

d) 

1} The natl!teo of· !he Data Breach;. 
2) The Oata aeces.se,;t u.sed or disetosed: . . . . .. 
3}. Th.e person(s); w)loaccessed, tJSed': di~ctosed and{ot rec.eivad O&la {if km~wn.);~ . 
4} What Contr,actor. tias do'.ne or will do la quarantine. aod mlllgale the Oafa BreaclK and 
5-l What corrective action Contractor has taken, or wUI: tal(e to, p..event ftiture Data Bteaches,. 

c;pntractor Will pro11lde daity, ,~Pd.<1-t~s. or rnore.fre.guer:ittYf,)f. ~eqi;dred! by;_.tlhe, $tale+ re.g~rdjng: flMdimg;s aElrl acttoas p.ellfomiel!t by 
Contractor untiUhe Data Breach has P,een effectively resolved to .the .State's. satisfaction., · 
2~~tractor shall quarantine the Qata ~.reach, . eo~ur~ aeCUftl; at~~~s t~, [lat~ a~d r,e;p:alr, Saa:S.aa nee.dedl I!'!, ae.eocdamce, willii tbe, S:LA. 
Failure- to do .. so may res.ult ln ihe. State, exer<:lstngJ~s: options.for assessing da-~age~or,oitie_r remedies: under_ittta C;ontraqt, . 
N9twithstanding .anythtng to !h.e contra,y in the Genera!. Pro.vision$\ .· l nf~rmation Tectmotogy,,.tn performing servfceS: under this 
Contract. and to lhe extent authorfz.ect by tne; State in the S!afememt' of Work,. Contractor may qe permitted b.y the State to use 
systems, or may be grantE,!.d access. to, the .State. sy.ste.ms, which store .. trans.mil or- p,o,cess State owne.d,. {lceMed' 011· r.narntalm.edi 
computerized Data consisting. cl persor:i~I inf~~~aiion, as. defined by C1vil. Cod_e Section 1798.29' (g), ... If thacontractor caUSE!S Of· 

knowingly. exp.erlences a b,each of't.h.e. secmitir of suet:! Data, Com~actof stialJ iimro.adlately, ~epofitt anw,-.i'>seaeh of seemitw oE such 
.sxsterr:i_ _t?,. the Stat~ f9llowlng dis;cov,e'iy Qf r:lotlflcatlon of tt.1e ·b~(:1.a:ch. [a the ;s~9ur1ty' o( such Data . . The State's: (;hi~f)nfocl'.!latioa 
Security Officer, or des1gnae·, shall determine whether notifi.caUon. to the, i'adMdua1'5, who.se Data; nas. be.e61! fos.t oc: breached\ i·s 
approp~l<1te, If personal tnform.s1tion of' aO¥ ie,!ildeot of. Caltfornl~ was., or is. rE).asonabJy belte.11$d' to have. been · acqt.Jlued' by an 
unauthorized person a; a: res.l:llt. of a securi_ty,, bie~cn, Qf. sµch s~sterm am~ Data that: is., r.iot due to, tl;ie, fault of !hie State, OP, amy· person or 
entity under the controt 'of tha State, Contractii'r shall: bear any and. a'ir ·c;O$(S. aS!,OCtate.d wi.ttl the:i State.ii notittcallan obUg,aUons. an.ti 
other oblfgatrons: set forth ip C.i.v.il Code SacUQm 1798,29, (<l» as, .well as !'1~ i:.ost. of c.re.dit morn!t0,1i.E19', .. st1l:)Je.et l<!)J the: dlilliarr-llmltation, If 
any, agreed ta hy the State and Contractor In the applica~le Statement ofJNork. These, costs .. ma:,;Jnc!\:J_de, but .are not lim[tedi ta, s.taft 
trrne•, material costs, postage, media announcements .. and other ldemtlflabte, (:osts: associated w.ith ihe, br.eachi of tine secunit~ ol such 
personal information . . 

e} Contractor shall c.onduct an investigation ofthe Data Breach and: shall sha/fe. the, rell)ort l,fthe ihvesUg,atton with the' Slate; l'[he; State, 
and/or its authorized' agents shall' have the right. to l.ead (If re.quired by, law) or participate- in the l'nvestrgaUon. Contractor shaH 
cooperate fully, with the State, Its agents. ar1d law enforcement. 

10) DISASTER RECOVERY/BUSINESS CONTINUITY: Unless otherwise stated In the Statement ofWor.k, 
a)· In the event of-disaster, or catastrophic falkire that resultS; Im, sl9.rnifican~ Data 1-0ss:or extended lass of access to Data;. Contra_ctor shall 

._. notify· the State by, the .fastest means available and also· in wr.!tlr:ig, with additional notification provided· to the Cblef Information Security 
Officer or desfgnee of tine contfac_ting, agenci, Contractor shalt pro.vioe such notmcatlcm, within twentyctour (24} hours after Contractor 
reasonably. believes there has: b.een sucb a dlsas.tee or catastrnp.hlc failure. In; th.e notiflcaUon, Contactor shal l ir.i.forrrl' the, State. of: 

1) _ The scale and quantity of the Data loss: · 
2) What Contractor has. done orwlll do, to recover the Data and mitigate.any de_leterious effect ofthe Data loss: and 
3) What corrective action Contractor has taken orwill' take to prevent· futme Data. loss·. 
4) If Contractor fails to respond· Immediately and remedy the failure, the State may exercls.e Its options for assessing: damag_es 

or other remedies under this. Contract 
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b)· Contractor shall res.tore continuity of Saas, restore Data im accordance with the RPO- amd Rl"O. as set- fortn fl!l thle. SI.A, Ee.stone 
accesslbllity of Data;-and repair Saas as needed to-meet the performance requirements· sialed in the SLA. Failure to do so may result 
In the State. exercising; Its options for assessing damages mother remedies-under. this Contract 

c} Contractor shall conduct an Investigation of the disaster or catastrophic failure and shall share the report of the Investigation with the 
· State. The State and/or Its authorized ag.ents. shall ha.ve the rlgbt to lead (ff req,ulred by; law); or participate In the [nve.stigation. 

Contractor shal l coop.er.ate. fully with the. State, its agents ·and law enforcement. 

11) EXAMINATION AND AUDIT: In addiU.on to the Examination ar.id Audit pra.vislolil set f0.rth in the Gemeral• P~ovlslons • lnformatlon 
Technology, unless otherwise slated. In the Statement. of Work: · 

a} Upon advance written request, Contractor 1;1grees that the State o.r lls designated; representatlve s.nall have. ac.ces.s to, C.ontractor.'S; 
Saas, operational doeul')1entalion, reeord&. and databases,. including online. inspections, that relate to the Saas. purchased tiy. the 
State .. 

b~ The onllne Inspection shall allow the State, Its authorized agents-, ·or a. m1;1tually-accep.table third pallty to test that co.ntrols-are; irm place, 
and working as intended. Tests. may Include, but no.I be limited; to, the following: · 

1} Operating sys.tern/network vulnerability scans, 
2}, Web application vlihnerability scans, 
l }. Database app!lcation vulnerabilllY. scans. and 
4} Any other scans to be performect by· the State or representatives 0.1,1 behalf of the. state. . 

c), After any significant Data loss or Data Breach or as: a result of aay disa$ter or catastro[,lhlc fai.lure. Contractor will al lts expense have 
an Independent, Industry-recognized, State-approved third party perform an lnfo.rmation security audit. The a1:Jdlt results shall b~· 
shared with tne State. within seven (7), days. of Co@lractol,"s.re.celpt of s.uen, results. Upon Contractor-receiving the results of the- audit. 
Contractor wlfl provide t_he. Stale with written evidence of planned remedlallon within thirty· (30); days and promptly; m.od\fy.· if:s security 
measures, In order to meet its obligations under this Contract. 

12) DISCOVERY: Contractor s.hall tiJromptty, notrty, the State.- 1:1pcm receipt of any, requests which In al!ly,, way- might reasm1abff reE1,1:Jlrre; 
access, to tne Data of the State or the-State's use of- the. Saas-. Contractor slilalli motify-the, State by the, tastes.t rnearr15; auai,lable and 
also in writing, with a.ddltlonal nolificaUon provided· to the Chief IFlformation Security- Officer or. desfgnee, of th.e c.a.nttacti,ng agency, 
unless prohlbjted· lly law from providing such notification. Comtractor shaU pr:ovlde such no.ti.ficath!m witl!lin forty-eight (48} hours after 
Contractor receives. the request.. Contr:acior shaU not respond' to subp.aenaS;, s:erutce-oJ praocess.i l?w!Jllc Reeo,cls, Act requests,. and 
other legal requests directed at Contractor regarding. this-Contract without f.irst no.tlfy.ln~ the· State unless prohibited by law from 
providing such nollflcatfon. Contractor agrees, to 11rovlde Its intended responses to, the State. wi.tti adequate· tlme for the State to 
review, revise and, If necessary, s.eek a. protactive oJder In a, court of connpetenl lwr:isdiction. Contractor shall not respond to. legal 
requests directed at the State unless authorized ln writing to do so by the State. 
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CISCO ~ 

September 11 , 201 7 

CMAS Program Manager 

State of California (11State" ) 
Department of General Services 
Procurement Division, CMAS Unit 
707 Third Street, 2nd Floor, MS 202 
West Sacramento, CA 95605-2811 

Re: Development Group Inc. 

To Whom It May Concern : 

Cisco Systems, Inc. 
170 West Tasman Drive 
San Jose, CA 95134-1706 

Direct: 408 526 4000 
FAX: 408 526 4100 
www.cisco.com 

As of the date of this letter, 1) Cisco Systems, Inc. (11Cisco") hereby acknowledges and confirms that 
Reselle r is an authorized partner; and 2) subject to the terms and conditions of Reseller's corporate 
channels and/or other agreement(s) and certifications with Cisco, Reseller has access, for resale 
purposes only, to the following Cisco networking ha rdware and software products, and related 
ma intenance services that are not sold by Cisco as 11Cloud Computing Offer ings"*: 

• Routers 

• Switches 

• LAN/WAN Wireless 
• Virtual ization 

• Security 

• Networking Softwa re 
• Optical Networking 

• Servers/UCS 
• Storage Area Networking 

• Unified Communications/Telephony 

• Management and Monitoring Softwa re 
• Audio, Video and Web Conferencing (except for Webex) 

• SMARTnet or other maintenance support se rvices 

*"Cloud Computing Offerings" as described at http ://www.gsa .gov/portal/content/190333 are IT 
services that provide convenient, on-demand access to (vs . owners hip of) a shared poo l of computing 
resources (e .g., networks, se rvers, storage, applications, and services) t hat can be quickly and easily 
configured, provisioned, and re leased. 

Cisco also authorizes Reseller to provide its own installation and configuration services for Cisco 
products so ld under Reselle r's CMAS contract. 
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Cisco Systems, Inc. 
170 West Tasman Drive 
San Jose, CA 95134-1706 

Direct: 408 526 4000 
FAX: 408 526 4100 
www.cisco.com 

In the event that any one of the Reseller's agreements with Cisco is terminated for any reason or 
expires, Cisco reserves the right to withdraw this CMAS authorization for this Reseller by providing the 
State with written advance notice . In addition, it is not Cisco's responsibility to monitor any of the 
Reseller's performance of its CMAS contractual obligations w ith the State. 

Should you require any additional information, please feel free to contact me at 408-527-2627 or 
mimnguye@cisco.com. 

Sincerely, 

Mimi Nguyen 
Sr. Manager, U.S. Public Sector Contracts Management Office 
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II Contract Holder 

GSA Schedule 
Tech Data Government Soluttons 1s an authomed General Services Adm1mstrat1on (GSA) IT70 contract holder Working In collaboration with Tech Data for government 
IT opportunities. our partners are able to wamlessly and Quickly fulhll federal, slate and local government, and education orders. We are currently authorized to sell HP[, 
H1tach1 Data Systems Federal, NetApp, Cisco, Catalog1c and Commvault products and support services in addition to training courses and professional services. 

GSA contracts are becoming the preferred purchasing mechanism within government contracting offtees; our expenenced Government Solutions team enables you to go 

further by utilizing Tech Data's GSA Schedule Contract, to 

• Close more government deals quickly 
• Broaden solutions offerings 

• Save time. money and resources 
• Min imize competition 

Tech Data's GSA Contract Schedule permits its authorized partners to sell 

• IT hardware and equipment 

• Repair and maintenance of equipment and spare parts 
• Term softw are licenses 
• Perpetual softlvare licenses 

• Software maintenance 
• IT training courses 
• IT professional services 

For more information on our GSA Schedule Contract download a copy of our GSA price list . (This 1s a 60MB zip hie) You can also contact your account executive for more 
mformat1on. 

'In order to tranx1ct business through Tech Data's GSA Schedule Contract partners must be an authorized reseller with Tech Data or complete a reseller agreement. To s1gn­
up, contact your account executive. 
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Tech Data Government Solutions, LLC 

Authorized GSA Price List 

SIN Part Number Manufacturer Description GSA Price Warranty COO DGI Price 

This item is not orderable by itself and may be considered a configurable 
option of an end product. The country of origin will be that of the overall 

132-33 BE6K-START-UCL35 Cisco system. BE 6000 - UCL Starter Bundle w ith 35 Enh and 35 VM Licenses. $342.57 sew us $330.00 

This item is not orderable by itsel f and may be considered a configurable 
option of an end product. The cou ntry of origin will be that of the overall 

132-8 UPG-6K-ENH Cisco system. BE6000 Enhanced UCL- GCSC SW Upgrade. $30.83 sew us $29.00 

This item is not orderable by itself and may be considered a configu rable 
option of an end product. The country of origin wi ll be that of th e overal l 

132-8 UPG-6K-VM Cisco system. BE6000 Messaging UCL - GCSC SW Upgrade. s10.2s sew us $10.20 

132-8 CP-7841-K9++= Cisco Cisco UC Phone 7841, TAA $250.08 sew MX $190.00 

132-8 CP-8861-K9++= Cisco Cisco IP Phone 8861 for TAA $489.87 sew MX $375.00 

This item is not ordera ble by itself and may be considered a configurable 

option of an end product. The cou ntry of origin will be that of the overall 
system. Th is item is not orderable by itself and may be considered a 
configu rab le option of an end product. The country of or igin wil l be that of 

132-32 UCM-llX-ENH-UCL Cisco the overall system. SOM Level 802.llac Module Bu lk PID so.oo sew us $61.20 

This item is not orderable by itself and may be considered a configurable 
option of an end product. The country of origin will be that of the overall 

132-33 UCN-llX-VM-UCL Cisco system . BE6000 Unity Connection llx Basic Voicema il License. so.oo sew us $22 .95 

This item is not orderable by itself and may be considered a configurable 
option of an end product. The country of origin w ill be that of the overall 

132-32 BE-llX-UCL-STR Cisco syst em. BE6000 vll UCL Starter licenses so.oo sew us $637.50 


