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CONTRACT JUSTIFICATION FORM
.& This Form Shall Be Submitted to the Board Office With Every
Agenda Contract.

Legislative File ID No. 20-0405

Department: FEacilities Planning and Management
Vendor Name: Ojo Technology

Project Name: Yarious Security Improvement and Repair Project No.: 17104
Contract Term: Intended Start:  March 12, 2020 Intended End: 12-31-2020

Total Cost Over Contract Term: $200,976.90

Approved by: Tadashi Nakadegawa

Is Vendor a local Oakland Business or has it met the requirements of the
Local Business Policy? [J Yes (No if Unchecked)

How was this contractor or vendor selected?

Vendor was chosen directly based on its CMAS contract for purch—a;e and installation.

Summarize the services or supplies this contractor or vendor will be providing.

The District has various sites that went offline last June and discovered that the new software is not conﬁatﬂe to over
150 existing cameras. At this time, we need to replace them so we can have full coverage at all 22 sites
[involved. Vendor will provide, install, and replace 150 new surveillance cameras.

Was this contract competitively bid? O Check box for “Yes” (If “No,” leave box unchecked)

If “No,” please answer the following questions:

1) How did you determine the price is competitive?

Vendor has a CMAS contract that is compatible to the District’s need for purchase and installation of
surveillance cameras. This vendor has provided services to the District before. The price is competitive because
it was approved through the State Department of General Services for a CMAS contract.

Revised 06/17/2019
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2) Please check the competitive bidding exception relied upon:

Construction Contract:

[ Price is at or under UPCCAA threshold of $60,000 (as of 1/1/19)

[0 Emergency contract (Public Contract Code §§22035 and 22050) — contact legal counsel to discuss if
applicable

No advantage to bidding — contact legal counsel to discuss if applicable

Sole source contractor — contact legal counsel to discuss if applicable

Completion contract — contact legal counsel to discuss if applicable

Lease-leaseback contract RFP process — contact legal counsel to discuss if applicable

Design-build contract RFP process — contact legal counsel to discuss if applicable

o O o o o dg

Energy service contract — contact legal counsel to discuss if applicable

(] Other: — contact legal counsel to discuss if applicable

Consultant Contract:

[0 Construction project manager, land surveyor, or environmental services — selected based on demonstrated
competence and professional qualifications (Government Code §4526)

[0 Architect or engineer — use of a fair, competitive RFP selection process (Government Code §§4529.10 et
seq.)

[0 Architect or engineer when state funds being used — use of competitive process consistent with
Government Code §§4526-4528 (Education Code §17070.50)

[0 Other professional or specially trained services or advice ~ no bidding or RFP required (Public Contract
Code §20111(d) and Government Code §53060) — contact legal counsel to discuss if applicable

[ For services other than above, the cost of services is $95,200 or less (as of 1/1/20)

[0 No advantage to bidding (including sole source) — contact legal counsel to discuss if applicable

Purchasing Contract;

{SR411755}

[ Price is at or under bid threshold of $95,200 (as of 1/1/20)
O Certain instructional materials {Public Contract Code §20118.3)

[ Data processing systems and supporting software — choose one of three lowest bidders (Public Contract
Code §20118.1)

O Electronic equipment — competitive negotiation (Public Contract Code §20118.2) — contact legal counsel
to discuss if applicable
2-



CMAS contract [may only include “incidental work or service”] (Public Contract Code §§10101(a) and
10298(a)) — contact legal counsel to discuss if applicable

O Piggyback contract for purchase of personal property (Public Contract Code §20118) — contact legal
counsel to discuss if applicable

{0 Supplies for emergency construction contract (Public Contract Code §§22035 and 22050) — contact legal
counsel to discuss if applicable

[J No advantage to bidding {including sole source) — contact legal counsel to discuss if applicable

0 Other:

Maintenance Contract:

[ Price is at or under bid threshold of $95,200 (as of 1/1/20)
[J No advantage to bidding (including sole source) — contact legal counsel to discuss

O Other:

3) Explain in detail the facts that support the applicability of the exception marked above:

¢« This is considered as a CMAS contract which includes “incidental work or service” that includes
purchase of products at a fair and reasonable price.

{SR411755}



ATTACHMENT C

FORM OF AGREEMENT FOR CMAS CONTRACT

This Agreement (“Agreement”) is entered into effective as of March 12, 2020 between the
Oakland Unified School District, Alameda County, California (“®wner™) and OJO
TECHNOLOGY (**Contractor™), with Owner and Contractor each a “Party™ and together the
“Parties” to this Agreement.

Contractor and Owner agree as follows:

1. SCOPE OF WORK. Contractor agrees to deliver the purchased goods and materials,
and furnish all labor, equipment and materials, including tools, implements, and appliances and
to perform all the work in a good and workmanlike manner, free from any and all liens and
claims from mechanics, material suppliers, subcontractors, artisans, machinists, teamsters,
freight carriers, and laborers, all in strict compliance with the Contract Documents.

Unless stherwise specifically noted, the Contractor shall provide and pay for all labor, materials,
equipment, transportation, and other facilities and services necessary for the proper execution
and completion of the Contract. The Contractor shall at all times enforce strict discipline and
good order among Contractor’s employees and subcontractors and shall not employ on the
Contract anyone not skilled in the task assigned. Any emplayee of Contractor or employee of
Contractor’s subcontractors, suppliers or material men Owner deems not skilled for the task
assigned shall, upon Owner’s request, be dismissed from the site.

2. EXAMINATION OF SITE. Contractor has visited the site and investigated the
conditions on, in, out and about the site, including any buildings, which might affect the progress
of the Project and is satisfied as to these conditions. No claim for money or time will be allowed

as to such matters.

3. CONTRACT DOCUMENTS. The Contractor and Owner agree that the Agreement
incorporates and includes all terms and conditions of the Contract Documents as though they
were set forth herein. The Contract Documents consist of this Agreement, Contractor’s March
12, 2020, cenfirmation of offer and proposal terms, all documents described in, and attached to,
such confirmation document, and any other documents or terms that apply by law. If there are
specifications and plans, the specifications and plans are intended to cooperate, so that any work
exhibited in the plans and not mentioned in the specitications, or vice versa, is to be executed the
same as if both mentioned in the specifications and set forth in the plans to the true intent and
meaning of the said plans and specifications, when laken together. The Contract Documents are

CMAS Contract — OJO Technology — Various Security Improvements & Repairs - $200.976.90
1SRA14893)7



complementary, and cach obligation of the Contractor. subcontractors. and material or equipment
suppliers in any one shall be binding as if specified in all. Where requirements of the Contract
Documents exceed those of the applicable building codes and ordinances, the Contract
Documents shall govern. Contractor shall comply with all applicable Federal, State and local
faws. The work shall constitute a “work of improvement” under Civil Code section 8050 and
Public Contract Code sectien 7107.

4. COMPLETION DEADLINE. The work to be completed under this Agreement shall
begin no later than March 12, 2020, and be completed on or before December 31, 2020 (the
“Completion Deadline™).

5. CONTRACT SUM. The Contract Sum is the total amount payable by Owner to
Contractor for the purchase, delivery, work, and services under the Contract Documents. The
Contract Sum is TWO HUNDRE® THOUSAND, NINE HUNDRED SEVENTY-SIX
DOLLARS AND NINETY CENTS ($200,976.90), unless modified in accordance with the
Contract Documents.

6. CONTRACTOR'’S LICENSE, REGISTRATION AND COMPLIANCE
MONITORING. Inaccordance with section 3300 of the Public Contract Code, Contractor has a
Class “C-7” license which shall be maintained in good standing for the duration of

Contractor’s work on the Contract. Public works projects shall be subject to compliance
monitoring and enforcement by the Department of Industrial Relations. The Owner shall not
enter into any contract without proof of the Contractor’s current registration to perform public
work under Labor Code section 1725.5. The Contractor shall not enter into any subcontract
without proof of the subcontractor’s current registration to perform public work under Labor
Code section 1725.5. A contractor or subcontractor shall not be qualified to enter into, or engage
in the perfermance eof, any contract of public work (as defined by Division 2, Part 7, Chapter 1
(§§1720 et seq.) of the Labor Code) unless currently registered and qualified under Labor Code
section 1725.5 to perform public work.

7. LIQUIDATED DAMAGES. Failure to complete the Contract within the time and in the
manner provided for in this Agreement shall subject the Contractor to liquidated damages. For
purposes of liquidated damages, the concept of substantial completion shall not constitute
completion and is not part of the Contract Documents. The actual occurrence of damages and
the actual amount of the damages which the Owner would suffer it the Contract were not
compicted within the specified times set forth are dependent upon many circumstances and
conditions which could prevail in various combinations and, from the nature of the case, it is
impracticable and extremely difficult to fix the actual damages. Damages which the Owner
would suffer in the event of delay include, but are not limited to, loss of the use of the Contract,
disruption of activities, costs of administration, supervision and the incalculable inconvenience
and loss suffered by the public.

Accordingly, the Parties agree that the amount herein set torth shall be the amount of damages
which the Owner shall directly incur upon failure of the Contractor to complete the Contract
within the time specified: One Thousand Dollars ($1,000.00). for cach calendar day by which

CMAS Contract — OJO Technology ~ Various Security Improvements & Repairs - $200,676.90
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completion of the Contract is delayed beyond the Completion Deadline, as adjusted by change
orders.

If the Owner accepts any work or makes any payment under this Agreement after a default by
reason of delays, the payment or payments shall in no respect constitute a waiver or modification
of any Agreement provistons regarding time of completion and liquidated damages.

8. EARLY COMPLETION. Regardless of the cause therefore, the Contractor may not
maintain any claim or cause of action against the Owner for damages incurred as a result of its
failure or inability to complete its work on the Contract in a shorter period than established in
this Agreement, the Parties stipulating that the period established in this Agreement is a
reasonable time within which to perform the work on the Contract.

9. PAYMENT. For services satisfactorily performed in full and after receipt of a properly
documented and submitted application for payment, payment for the entire Contract shall be
made in a lump sum within 30 days after submittal of the application for payment.

If the Contractor becomes liable under this section, the Owner, in addition to all other remedies
provided by law, shall have the right to withhold any and all retained percentages of payments
and/or progress payments, and to collect the interest thereon, which would otherwise be or
become due the Contractor until the liability of the Contractor under this section has been finally
determined. If the retained percentages and withheld progress payments appear insufficient to
discharge all liabilities of the Contractor incurred under this Article, the Contractor and its
sureties shall continue to remain liable to the Owner for such liabilities until all such liabilities
are satisfied in full.

Owner may withhold from any payment or any release of retention, in whaole or in part, to such
extent as may be necessary to protect the Owner from loss because of:

(a) Defective work not remedied;

(b) Stop Payment Notices filed, unless the Contractor at its sole expense provides a bond
or other security satisfactory to the Owner in the amount of at least one hundred twenty-five
percent (125%) of the claim, in a form satisfactory to the Owner, which protects the Owner
against such claim and which Owner chooses to accept. Any stop payment notice release bond
shall be executed by a California admitted, fiscally solvent surety, completely unaffiliated with
and separate from the surety on the payment and performance bonds, that does not have any
assets pooled with the payment and performance bend sureties. The surety insurer, at the time of
1ssuance of the bond, unless otherwise agreed to by Owner in writing. must have a rating not
lower than “A-" as rated by A.M. Best Company, Inc. or other independent rating companies.
Owner reserves the right to approve or reject the surety insurer selected by Contractor and to
require Contractor to obtain a bond from a surety insurer satisfactory to the Owner;

(¢) Liquidated damages assessed against the Contractor;

(d) Reasonable doult that the work can be completed for the unpaid balance of any
Contract Sum or by the completion date;

(e) Damage to the Owner, another contractor, or subcontractor;

(f) Unsatisfactory prosecution of the work by the Contractor;

CMAS Contract -~ OJO Technology - Various Security Improvements & Repairs - $200.976.90
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{g) Failure to store and properly secure materials:

(h) Failure of the Contractor 1o submit on a timely basis, proper and sufficient
documentation required by the Contract Documents;

(i) Failure of the Contractor to maintain record drawings;

(i) Erroneous estimates by the Contractor of the value of the work performed, or other
false statements in an Application for Payment:

(k) Unauthorized deviations from the Contract Documents;

(1} Faiture of the Contractor to prosecute the work in a timely manner in compliance with
established progress schedules and completion dates;

(m) Subsequently discovered evidence or observations nullifying the whole or part of a
previously issued payment;

(n) Failure te pay subcontractors or materialmen; or

(o) Breach of any provision ef the Contract Documents,

Owner’s failure 10 withhold any of these sums from a payment or release of reiention shall not
constityte a waiver of Owner’s right to such sums.

if the Owner accepts any work or makes any payment or release of retention under this
Agreement after a default by reason of delays, the payment or release shall in no respect
constitute 2 waiver or medification of any Agreement previsions regarding time of completion
and liquidated damages.

In accordance with Public Contract Code section 22300, the Owner will permit the substitution
of securities for any retention menies withheld by the Owner te ensure performance under the
Agreement. At the request and expense of the Contractor, securities equivalent to the amount
withheld shall be deposited with the ®wner, sr with a state or federally chartered bank as the
escrow agent, who shall then pay such retention monics te the Contractor. Upon completion of
the work, the securitics shall be returned to the Contractor if Gwner has no basis to withhold
under the Contract Bocuments. Securitics eligible for investment under this sectton shall include
those listed in Government Code section 16430, bank or savings and ltoan certificates of deposit,
interesi-bearing, demand-deposit accounts, standby letters ef credit, or any other security
mutually agreed to by the Contractor and the Owner. The Contractor shall be the beneficial
swner of any securities substituted for monies withheld and shall receive any interest thereon,
The escrow agreeient used for the purposes of this section shall be substantially similar to the
form set forth in Public Centract Code section 22300,

10.  CHANGE ORDERS. The Contractor and the Owner agree that changes in the Contract
shall beceme effective enly when written in the form ot a change order signed by the Contractor
and approved by the Owner’s governing board. 1t is specifically agreed that the Owner shall
have the right to request any alicrations, deviations, reductions, or additions to the Contract and
the amount of the cost thereof shall be added to or deducted from the amount of the Contract
Sum by fair and reasonable valuations. Coniracter also agrees to provide the Owner with all
information requested to substantiate the cost of the change order and to inform the Owner
whether the work will be done by the Contractor or by a subcontractor.

CMAS Contract ~ OJO Technology — Various Security Improvemenis & Repairs - $200,976.90
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This Agreement shall be deemed to be completed when the Contract is finished in accordance
with this Agreement, and any original plans and specifications as amended by such changes.

The Contractor shali submit with the proposed change order its request for time extension (it
any), and include sufficient information and dates to demonstrate whether and to what extent the
change will delay the complction of the Contract. The time extension shall be agreed to by the
Parties and memorialized by a written change order prior to initiation of the work contemplated
by the change order.

11.  DISPUTES. If a dispute arises between the Owner and the Contractor as 1o an
interpretation of any of the specifications or Contract Documents or as to the quality or
sufficiency of materials or workmanship, the decision of the Owner shall for the time being
prevail, and the Contractor, without delaying the job, shall expeditiously proceed as directed by
the Owner without prejudice to a final determination of the dispute.

12. CLAIMS. “Claim™ for this purpose means a separate demand by the Contractor for a
time extension, payment of money or damages arising from work done by or on behalf of the:
Contractor pursuant to this Agreement, for which payment is expressly provided, or the:
Contractor is otherwise entitled to, or an amount the payment of which is disputed by the Owner.

Notwithstanding any other provision herein, all claims by Contractor shall be subject to the claim
resolution procedures in Public Contract Code section 9204. Upon receipt of a claim, the Owner
shall conduct a reasonable review and within 45 days shall provide a written statement to the
Contractor identifying what portion of the claim is disputed and what portion is undisputed. This
time period may be extended by mutual agreement. The Contractor shall furnish reasonable
documentation to support the claim. Any payment due on the undisputed portion of the claim shall
be made within 60 days of the written statement; if the payment is late, interest of 7% per annum
shall accrue. If the Contractor disputes the written response, or if the Owner fails to timely issue
a written statemnent, the Contractor may demand in writing an informal conference to meet and
confer within 15 days of the written response or, if the Owner fails to timely issue a written
response, within 15 days of deadlinc for the written response. Upon receipt of a demand, the
Owner shall schedule a conference within 30 days. If the claim or any portion of it remains in
dispute after the conference, within 10 days after the conclusion of the conference the Owner shall
pravide a written statement identifying the portion that remains in dispute and the portion that is
undisputed. Any payment duc on the undisputed portion of the ¢laim shall be made within 60 days
of the written statement; if the payment is late, interest of 7% per annum shall accrue. Any disputed
portion identified in the written statement shall be subimitted to mediation, with the costs to be
shared equally. The partics shall agree to a mediator within 10 days of the written statement. This
mediation shall excuse the need for mediation under Section 20104.4 after litigation commences.
If the mediation is unsuccessful, the parts of the claim remaining in dispute shall be subject to
applicable procedures outside Section 9204. Only claims as to which timely notice was given,
which were timely submitted, which complied with all requirements of this article and law, and
which were identified by Contractor and listed as “unresolved” in connection with Contractot’s
request for final payment, may be pursued. All other Contractor claims are deemed waived.

CMAS Contract - QJO Technology — Various Security limprovements & Repairs - $200.976.90
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All claims by Contractor of $375.000 or less shall also be subject to the settlement and
arbitration provisions in Public Contract Codc section 201 04. et seq.. except to the extent that
they are in conflict with the procedures in Section 9204. The Contractor shall submit its claim of
$375,000 or less to the Owner in writing before final payment is made. The Owner shall respond
within the time provided by statute. If the Contractor disagrees with the response ot the Owner
fails to respond within the time permitted, the Contractor shall notify the Owner of the
disagreement in writing within fifieen (15) days from the date of the response or expiration of the
time permitted to respond and demand a meet-and-confer conference. The Owner shail schedule
a meet-and-confer conference within thirty (30} days of the demand. If litigation is commenced,

then mediation and judicial arbitration will be required.

13. TERMINATION. If the Contractor should be adjudged bankrupt, or if the Contractor
should make a general assignment for the benefit of Contractor’s creditors, or if a receiver should
be appointed on account of Contractor’s insolvency, or if Contractor or any of Contractor’s
subcontractors should violate any of the provisions of the Agreement, or if Contractor should
refuse of fail to supply enough properly skilled workmen or proper materials, or if Contractor
violates Labor Code section 1771.1(a), subject to the provisions of Labor Code section
1771.1(f), or should fail to make prompt payment to subcontractors or for material or labor, or
disregard laws; ordinances or the instructions of the Owner, then the Owner may serve writien
notice upon the Contractor and its surety of its intention to terminate the Contract. Unless,
within five (5) days after the serving of such notice, such violations shall cease and satisfactory
arrangements for corrections thereof be made, the Contract shall, upon the expiration of said five
(3) days, at the Owner’s option, terminate. :

[n the event of any such termination. the Owner shall immediately serve written notice thereof
upon the surety and the contractor, and the surety shall have the right to take over and perform
the Agreement; provided, however, that if the surety, within ten (10) days afier the serving upon
it of Notice of Termination, does not give the Owner written notice of its intention to take over
and perform the Agreement or does not commence performance within ten (10) days from the
date of the serving of such notice, the Owner may then take over the Contract and prosecute the
same to completion by any method it may deem advisable, for the account and at the expense of
the Contractor, and the Contractor shall be liable to the Owner for any excess cost occasioned the
Owner thereby. In such event, the Owner may without liability for so doing, take possession of
and utilize in completing the Contract. such materials, appliances and other property belonging
to the Contractor as may be on the site of the Contract and necessary therefore. In such case the
Contractor shall not be entitled to receive payment until the Contract is finished, If the Contract
Sum exceeds the expense of finishing the Contract. including compensation for additional
managerial and administrative services, such excess shall be paid o the Contractor. If such
expense shall exceed the Contract Sum, the Contractor shall pay the difference to the Owner.

The Owner may, at any time, terminate the Contract for the Owner’s convenience and without
cause. Upon receipt of written notice from the Owner of such termination for the Owner’s
convenience, the Contractor shall (1) cease operations as directed by the Owner in the notice; (2)
take actions necessary, or that the Owner may direct, for the protection and preservation of the
work; and (3) except for work directed to he performed prior to the effective date of termination
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stated in the notice, terminale all existing subcontracts and purchase orders and enter into no
further subcontracts and purchase orders. In case of such termination for the Owner’s
convenience, the Contractor shall be entitled to receive payment for work executed, and costs
incurred by reason of such termination.

14. SUBCONTRACTORS. If Contractor shall subcontract any part of the work, Contractor
shall be fully responsible to Owner for acts or omissions of Contractor’s subcontractors.
Pursuant to Public Contract Code section 6109. no contractor may perform work on a public
works project with a subcontractor who is incligible to perform work on the project pursuant to
California Labor Code sections 1777.1 or 1777.7.

15.  PREVAILING WAGES. The Contract is a public work, the Work shall be performed as
a public work and under California Labor section Code 1770 et seq., the Director of Industrial
Relations has determined the general prevailing rate of per diem wages and the general
prevailing rate for holiday and overtime work in the locality in which the work is to be
performed, for each craft, classification or type of worker needed to execute this Contract. Per
diem wages shall be deemed to include employer payments for health and welfare, pension,
vacation, apprenticeship or other training programs, and similar purposes. Copies of the rates are
on file at the Owner’s principal office. The rate of prevailing wage for any craft, classification or
type of workmanship to be employed on this Contract is the rate established by the applicable
collective bargaining agreement which rate so provided is hereby adopted by reference and shall
be effective for the life of this Agreement or until the Director of the Department of Industrial
Relations determines that another rate be adopted. It shall be mandatory upon the Contractor and
on any subcontractor to pay not less than the said specified rates to all workers employed in the
execution of this Agreement. Contractor shall post on site all required job site notices as
prescribed by regulation.

The Contractor and any subcontractor under the Contractor as a penality to the Owner shall
forfeit not more than Two Hundred Dollars ($200.00) for each calendar day or portion thereof for
each worker paid less than the stipulated prevailing rates for such work or craft in which such
worker is employed. The difference between such stipulated prevailing wage rates and the
amount paid to each worker for each calendar day or portion thereof for which each worker was
patd less than the stipulated prevailing wage rate shall be paid to each worker by the Contractor.

Pursuant to Labor Code section 1776, the Contractor and each subcontractor shall keep or cause
(o be kept an accurate record for work on this Contract showing the names, addresses, social
security numbers, work classification, straight time and overtime hours worked and occupations
of all laborers, workers and mechanics employed by them in connection with the performance of
this Contract or any subcontract thercunder, and showing also the actual per diem wage paid to
each of such workers, which records shall be open at all reasonable hours to inspection by the
Owner, its officers and agents and to the representatives of the Division of Labor Standards
Enforcement of the State Department of Industrial Relations, Contractor and subcontractors
shall comply with Labor Code section 1776.

CMAS Contract — OJO Technology — Various Security hmprovements & Repairs - $200,9756.90
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16. WORKING HOURS. In accordance with the provisions of California Labor Code
sections 1810 to 1815, inclusive, the time of service of any worker employed by the Contractor
or a subcontractor doing or contracting to do any part of the work contemplated by this
Agreement is limited and restricted to eight hours during any one calendar day and forty hours
during any one calendar week, provided, that work may be performed by such employee in
excess of said eight hours per day or forty hours per week provided that compensation for alt
hours worked in excess of eight hours per day, and forty hours per week, is paid at a rate not less
than one and one-half (1'%) times the basic rate of pay. The Contractor and every subcontractor
shall keep an accurate record showing the name of and the actual hours worked each calendar
day and each calendar weck by each worker employed by them in connection with the work.
The records shall be kept open at all reasonable hours to inspection by representatives of the
Owner and the Division of Labor Law Enforcement. The Contractor shall as a penalty to the
Owner forfeit Twenty-five Dollars ($25.00) for each worker employed in the execution of this
Agreement by the Contractor or by any subcontractor for each calendar day during which such
worker is required or permitted to work more than eight hours in any one calendar day, and forty
hours in any one calendar week, except as herein provided.

17.  APPRENTICES. The Contractor agrees to comply with Chapter |, Part 7, Division 2.
sections [777.5 and 1777.6 of the California Labor Code, which are hereby incorporated and
made a part hercof. These sections require that contractors and subcontractors employ
apprentices in apprenticeable occupations in a ratio of not less than one hour of apprentice’s
work for each five hours of work performed by a journeyman (uniess an exemption is granted in -
accordance with section 1777.5) and that contractors and subcontractors shall not discriminate
among otherwise qualified employees as indentured apprentices on any public works solely on
the ground of sex, race, religious creed, national origin, ancestry or color. Only apprentices as
defined in Labor Code section 3077, who are in training under apprenticeship standards and who
have signed written apprentice agreements, will be employed on public works in apprenticeable
occupations. The responsibility for compliance with these provisions is fixed with the
Contractor for all apprenticeable occupations.

18. DSAOVERSIGHT PROCESS. To the extent applicable, the Contractor must comply
with the requirements of the Division of State Architect (“DSA™) Construction Oversight Process
(“DSA Oversight Process™), including but not limited to (a) notifying the Owner’s Inspector of
Record or Contract Inspector {(“10QR”) upon commencement and completion of each aspect of the
work as required under DSA Form 156: (b) coordinating the work with the IOR s inspection
duties and requirements; (¢) submitting verified reports under DSA Form 6-C; and (d)
coordinating with the Owner, Owner’s Architect, any Construction Managet, any laboratories,
and the IOR to meet the DSA Oversight Process requirements without delay or added costs to the
Contract.

Contractor shall be responsible for any additional DSA fees related to review of proposed
changes to the DSA-approved construction documents, to the extent the proposed changes were
caused by Contractor’s wrongful act or omissions. If inspected work is found to be in non-
compliance with the DSA-approved construction documents or the DSA-approved testing and
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inspection program, then it must be removed and corrected. Any construction that covers
unapproved or uninspected work is subject to removal and correction, at Contractor’s expense, in
order to permit inspection and approval of the covered work in accordance with the DSA
Oversight Process.

19. FORCE MAJEURE. The Parties shall be excused trom performance thereunder during
the time and to the extent that they are prevented from obtaining, delivering or performing by act
of God, fire, strike, loss or shortage of transportation facilities, lockout, or commandeering of
materials, products, plants, or facilities by the Government when satisfactory evidence thereof s
presented to the other Party, provided that it is satisfactorily established that the nonperformance
is not due to the fault or neglect of the Party not performing. A Contractor seeking an extension
of time as a result of the above enumerated acts, must present the request for an extension of
time to the Owner within fificen (15) calendar days of the commencement of the act causing the
delay. A Contractor’s failure to provide notice of a request for an extension of time may resuit in
denial of the request.

20. INDEMNIFICATION. To the fullest extent permitted by law, the Contractor and its
Subcontractors shall defend and indemnify the Owner, any construction manager, Architect,
Architect's consultants, the Inspector of Record, the State of California, and their respective
agents, employees, officers, volunteers, Governing Boards, members of the Governing Boards,
and directors (“Indemnitees™), from and against claims, actions, liability, damages, losses, and
expenses (including, but not limited to, attorneys' fees and costs including fees of consultants)
alleged by third parties arising out of or resulting from performance of the work by Contractor or
its subcontractors; or any act, omission, negligence, or willful misconduct of the Contractor or is
subcontractors or their respective agents, employees, material or equipment suppliers, invitees,
or licensees but only to the extent caused in whole or in part by the acts or omissions of the
Contractor, its subcontractors, its suppliers, anyone directly or indirectly employed by any of
them, or anyone for whose acts they may be liable, regardless of whether or not such ¢laim.,
damage, loss, or expense is caused in part by a Party indemnified hereunder. Such obligation
shall not be construed to negate, abridge, or reduce other rights or obligations of indemnity,
which would otherwise exist as to a Party, person, or entity described in this paragraph. This
abligation to defend and indemnify includes any claims or actions by third parties arising out of
or resulting from Labor Code section 2810. Contractor and its subcontractors shall have no
obligation to defend or indemnify the Indemnitees against claims, actions, damages, liabilities,
losses, and expenses caused by the active negligence, sole negligence or willful misconduct of
Indemnitees. This indemnification shall apply to ail liability, as provided for above, regardless of
whether any insurance policies are applicable, and insurance policy limits do not act as a
limitation upon the amount of the indemnification to be provided by the Contractor and its
subcontractors.

In the event Contractor brings hazardous materials on the Contract site, the Contractor shall pay
for all costs of testing and remediation, if any, and shall compensate the Owner for any additional
costs incurred as a result of Contractor’s generation of hazardous material on the Contract site.
In addition, the Contractor shall defend and indemnify the Indemnitees {rom and against any and
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all claims. damages. losses, costs and expenses incurred in connection with, arising out of, or
relating to, the presence of hazardous material on the Contract Site, except to the extent the
claims, damages, losses, costs, or expenses were caused by Indemnitees’ active negligence. sole
negligence or willful misconduct.

21.  INSURANCE.

a. Comprehensive General Liability and Automobile Insurance. Without limiting
Contractor’s indemnification, it is agreed that Contractor shall maintain in force at all time
during the performance of this Agreement the policies of insurance hereinafier described.
Contractor shall secure and maintain in force during the term of this Agreement a comprehensive
general liability and automobile policy utilizing an occurrence policy form, with combined single
limits of:

Type of Coverage Minimum
Requirement
Commercial General Liability Insurance, including
Bodily Injury, Personai Injury, Property Damage,
Advertising Injury, and Medical Payments
Each Occurrence $ 1,000,000
General Aggregate $ 2,000,000
Automobile Liability Insurance - Any Auto
Each Occurrence $ 1,000,000
General Aggregate $ 2,000,000
Professional Liability $ 1,000,000
Workers Compensation Statutory Limits
Employer’s Liability $ 1,000,000

The Owner shall be named as an additional insured on the policies by endorsements that shall be
attached to the Agreement as proof of insurance. Contracior shall produce the policy for Owner
at Owner’s request.

Written notification by the carrier to the Owner at least thirty (30) days prior to
cancellation, failure 1o renew, or other termination, is required.

Certificates of insurance shall clearly state that the Owner is named as an additional
insurcd under the policy described and that such insurance policy shall be primary 1o any
insurance or sclf-insurance maintained by Owner and any other insurance carried by the Owner
with respect to the matters covered by such policy be excess and non-conlributing.

Contractor will, at its own expense, maintain coverage in conformance with above
requirements. Certificates of insurance evidencing the existence of coverage shall be filed with
the Owner prior to commencement of work.

b. Workers’ Compensation. Contractor shall maintain a policy of workers’
compensation insurance as required by Labor Code section 3200 er seq. during the duration of
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this Agreement. The Owner shall be named as an additional insured on the policy by
endorsements, which will become a part of the Contract Documents. A certificate evidencing
this coverage shall be filed with the Owner prior to the commencement of work under this
Agreement. Notification by the carrier to the Owner at least thirty (30) days prior (o
cancellation, failure to renew, or other termination, is required.

¢. Builder’s Risk. Unless provided by the Owner at Owner’s sole discretion, Contractor,
during the progress of the work and until final acceptance of the work by Owner upon
completion of the entire Contract, shall maintain Builder’s Risk/Course-of-Construction
insurance satisfactory o the Owner, issued on a completed value basis on all insurable work
included under the Contract Documents. This insurance shall insure against all risks, including
but not limited to the following perils: vandalism, theft, malicious mischief, fire, gprinkler
leakage, civil authority, sonic boom, explosion, collapse, flood including tidal wave (however,
for projects not solely funded through revenue bonds, Contractor is only required to provide
insurance for damages caused by a tidal wave up to 5% of the Contract Sum [except as provided
below; see Public Contract Code §7105(a)]), earthquake (however, for projects not solely funded
through revenue bonds, Contractor shall is only required to provide insurance for damages
caused by an earthquake above 3.5 magnitude on the Richter Scale up to 5% of the Contract Sum
[except as provided below; see Public Contract Code §7105(a)]), wind, hail, lightning, smoke,
riot or civil commotion, debris removal (including demolition) and reasonable compensation for
the Architect’s services and expenses required as a result of such insured loss. This insurance
shall provide coverage in an amount not less than the full cost to repair, replace or reconstruct the
work. Such insurance shall include the Owner, the Architect, and any other person or entity with
an insurable interest in the work as an additional named insured.

The Contractor shall submit to the Owner for its approval all items deemed to be uninsurable
under the Builder’s Risk/Course-of Construction insurance. The risk of the damage to the work
due to the perils covered by the Buildet's Risk/Course-of-Construction insurance, as well as any
other hazard which might result in daniage to the work, is that of the Contractor and the surety.
and no claims for such loss or damage shall be recognized by the Owner, nor will such loss or
damage excuse the complete and satisfactory performance of the Contract by the Contractor.

If the Contract is not solely funded through revenue bonds and Owner accepts an alternate bid by
Contractor for insurance coverage for a tidal wave, Contractor shall maintain, in effect during the
Work and until final aceeptance of the Work by Owner upon Completion of the entire Contract,
insurance providing coverage for loss, destruction or damage arising out of or caused by tidal
wave and other similar acts of God. This insurance shall provide coverage in an amount not less
than the full cost to repair, replace or reconstruct the Work.

If the Contract is not solely funded through revenue bonds and Owner accepts an alternate bid by
Contractor for insurance coverage for an earthquake over 3.5 on the Richter Scale, Contractor
shall maintain, in effect during the Work and unti] final acceptance of the Work by Owner upon
Completion of the entire Contract, insurance providing coverage for loss, destruction or damage
arising out of or causcd by earthquake and/or other earth movement, whether seismic or volcanic
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in origin, over 3.5 on the Richter Scale in magnitude. This insurance shall provide coverage in
an amount not less than the full cost to repair, replace or reconstruct the Work.

d. Fire Insurance. Before the commencement of the work, the Contractor shall procure,
maintain, and cause to be maintained at the Contractor’s expense, fire insurance on all work
included within the scope of this Agreement, insuring the full replacement value of such work as
well as the cost of any removal and demolition necessary (o replace or repair all work damaged
by fire. The amount of fire insurance shall be subject to approval by the Owner and shall be
sufficient 1o protect the work against loss or damage in full until the work is accepted by the
Owner. Should the work being constructed be damaged by fire or other causes during
construction, it shall be replaced in accordance with the requirements of this Agreement, the
drawings and specifications without additional expense to the Owner.

22. PERFORMANCE AND PAYMENT BONDS. If the Contract includes incidental work
or services, including but not limited to public works services, then prior to commencing any
portion of the wark, the Contractor shall apply for and furnish Owner separate payment and
performance bonds for its portion of the work which shall cover 100% taithful performance
(during construction and one year after completion, and during any warranty or guarantee period)
of and payment of all obligations arising under this Agreement and/or guaranteeing the payment
in full of all claims for labor performed and materials supplied for the work. All bonds shal] be
provided by a-corporate surety authorized and admitted to transact business in California.

To the extent, if any, that the Contract Sum is increased in accordance with this Agreement, the
Contractor shall cause the amount of the bonds to be increased accordingly and shall promptly
deliver satisfactory evidence of such increase to the Owner. To the extent available, the bonds
shall further provide that no change or alteration of this Agreement (including. without
limitation, an increase in the Contract Sum, as referred to above), extensions of iime, or
madifications of the time, terms, or conditions of payment to the Contractor will release the
surety. If the Contractor fails to furnish the required bond, the Owner may terminate this
Agreement for cause.

Only bonds executed by admitted Surety insurers as defined in Code of Civil Procedure section
995.120 shall be accepted. The surety insurers must, at the time of issuance of the bonds, unless
otherwise agreed to by Owner is writing, have a rating not fower than “A-" as rated by A.M. Best
Company, Inc. or other independent rating companies. Owner reserves the right to approve or
reject the surcty insurers selected by Contractor and to require Contractor to obtain bonds from
surety insurers satisfactory to the Owner.

22.  WARRANTY PERIOD. In addition to any warraniies provided in the Contract
Documents, the Contractor shall promptly correct any work found not o be in conformance with
the Contract Documents for one year after Owner’s written acceptance of the work. Contractor
shall correct the work promptly, and passage of the applicable warranty period shall not releasc
Contractor from its obligation to correct the work if Owner provided the written notice within the
applicable warranty period. Contractor's obligation to correct the warranty item continues until
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the correction is made. Afler the correction is made to Owner’s satisfaction, a new warranty
period of the same length as the original warranty period shall run on the corrected work. The
obligations under this section shall survive acceptance of the work under the Contract and
termination of the Contract.

23.  ASSIGNMENT OF ANTI-TRUST CLAIM. Pursuant to Government Code section
4552, in entering into a public works contract or a subcontract to supply goods, services, or
materials pursuant to a public works contract, the Contractor or subcontractor offers and agrees
to assign to the owner ail rights, title, and interest in and to all causes of action it may have under
section 4 of the Clayton Act (15 U.S.C. § 15) or under the Cartwright Act (Chapter 2
[commencing with section 16700} of Part 2 of Division 7 of the Business and Professions Code),
arising from the purchase of goods, services, or materials pursuant to the public works contract
or the subcontract. This assignment shall be made and become effective at the time the awarding
body tenders final payment to the Contractor, without further acknowledgment by the Parties. 1f
the Owner receives, either through judgment or settlement, a monetary recovery for a cause of
action assigned uhder Chapter 11 (commencing with section 4550) of Division 5 of Title | of the
Government Code, the assignor may, upon demand, recover from the Owner any portion of the
recovery, including treble damages, attributable to overcharges that were paid by the assignor but
were not paid by the Owner as part of the bid price, less the expenses incurred in obtaining that
portion of the recovery.

24. SUBSTITUTIONS. Nosubstitutions of materials from those specified in this
Agreement or the specifications shall be made without prior written approval of the Owner.

25.  SUPERVISION AND OWNER ACCESS. Contractor shall provide competent
supervision of all persons on the job site. Contractor shall allow Owner access to the site at all
times.

26. CLEAN UP, PROTECTION OF WORK AND PROPERTY. Contractor shall
maintain site in a clean and safe condition, including the daily removal of flammable material.
The Contractor shall erect and properly maintain at all times, as required by conditions and
progress of work, all necessary safeguards, signs, barriers, lights, and watchmen for protection of
workers and the public, and shall post danger signs warnings against hazards created by such
features in the course of construction. In an emergency affecting life and safety of life or of
work or of adjoining property, Contractor, without special instruction or authorization from
Owner, is permitted to act at its discretion to prevent such threatened loss or injury. ifat
Contract completion, the site is not clean, Owner may clean the site and deduct the cost from the

Contract Sum.

The Contractor and Subcontractors shall continuously protect the Work. the Owner’s property,
and the property of others, from damage, injury, or loss until the earlier of formal acceptance of
the Work or Completion of the Work. The Contractor and Subcontractors shall make good any
such damage, injury, or loss, except such as may be solely duc to, or caused by, agents or
employces of the Owner; except that for projects not solely funded through revenue bonds, (a)
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Contractor shall not be responsible for damages caused by a tidal wave 10 the extent that the
damages exceed 5% of the Contract Sum, and (b) Contractor shall not be responsible for
damages caused by an earthquake above 3.5 on the Richter Scale in magnitude to the extent that
the damages exceed 5% of the Contract Sum, per Public Contract Code §7105(a).

27.  OCCUPANCY. Owner reserves the right to occupy buildings at any time before formal
acceptance of contract completion and such occupancy shall not constitute final acceptance or
approval of any part of the work covered by this Agreement, nor shall such occupancy extend the
date specified for substantial completion of work.

28.  ANTI-DISCRIMINATION. It is the policy of the Owner that there shall be no
discrimination against any of Contractor’s prospective or active employees engaged in the
Contract because of race, color, ancestry, national origin, sex or religious creed. Therefore, the
Contractor agrees to comply with applicable federal and California faws including, but not
limited to, the California Fair Employment and Housing Act. In addition, the Contractor agrees
to require: like compliance by all subcontractors employed on the Contract by Contractor.

29.  INDEPENDENT CONTRACTOR. While engaged in carrying out the terms and
conditions of the Contract Documents, the Contractor is an independent contractor, and not an
officer, employee, agent, partner, or joint venturer of the Owner,

30. TESTS AND INSPECTIONS. Tests, inspections, and approvals of portions of the work
required by the Contract Documents will comply with Title 24, and with all other laws,
ordinances, rules, regulations, or orders of public authoritics having jurisdiction.

31. INDEPENDENT TESTING LABORATORY. The Owner will select and pay an
independent testing laboratory to conduct all tests and inspections, including shipping or
transportation €osts or expenses (mileage and hours). Selection of the materials required to be
tested shall be made by the laboratory or the Owner’s representative and not by the Contractor.
However, if Contractor requests that the Owner use a different testing laboratory and Owner
chooses to approve such request, Contractor shall pay any additional shipping or transportation
costs or expenses (mileage and hours). If Owner pays such additional costs or expenses instead
of Contractor, then Owner may invoice such costs or expenses to the Contractor or withhold such
costs or expenses from progress payments and/or retention.

32. ADVANCE NOTICE TO INSPECTOR OF RECORD. The Contractor shall notify
the Inspector of Record a sufficient time in advance of its readiness for required observation or
inspection so that the Inspector of Record may arrange for same. The Contractor shail notify the
Inspector of Record a sufficient time in advance of the manufacture of material to be supplied
under the Contract Documents which must, by terms of the Contract Documenits, be tested in
order that the Inspector of Record may arrange for the testing of the material at the source of

supply.

33.  TESTING OFF-SITE. Any material shipped by the Contractor from the source of
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supply, prior to having satisfactorily passed such testing and inspection or prior to the receipt of
notice frem said Inspector of Record that such testing and inspection will not be required, shall
not be incorporated in the work.

34. ADDITIONAL TESTING OR INSPECTION. Ifthe Inspector of Record, the
Architect, the Owner, or public authority having jurisdiclion determines that portions of the work
require additional testing, inspection, or approval not included under section 30, the Inspector of
Record will, upon written authorizatien from the Owner, make arrangements for such additional
testing, inspection, or approval. The Owner shall bear such costs except as provided in section
43,

35.  COSTS FOR RETESTING. If such procedures for testing, inspection, or approval
under sections 30, 31, 32, and 34 reveal failure of the portions of the werk to comply with
requirements established by the Contract Documents, the Contractor shall bear all cests arising
from such failure, including those of re-testing, re-inspection, or re-approval, including, but not
limited to, compensation for the Architect’s services and expenses. Any such costs shall be paid
by the Owner, invoiced to the Contractor, and, among other remedies, can be withheld from
progress payments and/or retention.

36. COSTS FORPREMATURE TEST. In the event the Contractor requests any test or
inspection for the Contract and is not cempletely ready for the inspection, the Contractor shall be
invoieed by the Owner for all costs and expenses resulting from that testing or inspection.
including, but not limited to, the Architect’s fees and expenses, and the amount of the invoice
can among other remedies, be withheld from progress payments and/or retention.

37.  TESTS OR INSPECTIONS NOT TO DELAY WORK. Tests or inspections

conducted pursuant to the Contract Documents shall be made promptly to avoid unreasonable
delay in the work.

38. TRENCHES OR EXCAVATIONS GREATER THAN FOUR FEET BELOW THE
SURFACE. Pursuant to Public Contract Code section 7104, when any excavation or trenching
extends greater than four feet below the surface:

The Contractor shall promptly, and before the fellowing conditions are disturbed, notify the
public entity, in writing, if any:

(1) Material that the Contractor believes may be material that is hazardous waste, as
defined in California Health and Safety Code section 25117. which is required to be removed to

a Class I, Class II, or Class III disposal site in accordance with the provisions of existing law.

(2) Subsurface or latent physical conditions at the site differing from those indicated by
information about the site made available to bidders prior to the deadline for submitting bids.

(3) Unknown physical conditions at the site of any unusual nature, different materially
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from those ordinarily encountered and generally recognized as inherent in work of the character
provided for in the Contract Documents.

The public entity shall promptly investigate the conditions, and if it finds that the conditions do
materially so differ, or do involve hazardous waste, and cause a decrease or increase in the
Contractet’s cost of, or the time required for. performance of any part of the work shall issuc a
change order under the procedures described in the Contract Documents.

In the event that a dispute arises between the public entity and the Contractor whether the
conditions materially differ. or involve hazardous waste, or cause a decrease or increase in the
Contractor’s cost of, or time required fer, performance of any part of the work, the Contractor
shall not be &  the Completion Date provided for by the Contract Documents, but
Witk “all work to be performed under the Contract Documents. The Contractor shall
retain any andall rights provided either by the Contract Documents or by law which pertain to
the resolution of disputes and protests between the contracting Parties.

39.  EXISTING UTILITY LINES; REMOVAL, RELOCATION. Pursuant to
Government Code section 4215, the Owner assumes the responsibility for removal, relocation,
and protection of utilities located on the site at the time of commencement of construction under
this Agreement with respect to any such utility facilities which are not identified in this
Agreement, the plans and specifications. The Contractor shall net be assessed for liquidated
damages for delay in completion of the Contract caused by failure of the @wner to provide for
removal or relocation of such utility facilities. Owner shall compensate the Contractor for the
costs of locating, repairing damage not due to the failure of the Contractor to exercise reasonable
care, removing or relocating such utility facilitics. and for cquipment necessarily idle during such
work.

40. STORM WATER DISCHARGE PERMIT. if applicable, the Contractor shall file a
Notice of Intent to comply with the terms of the general permit to discharge storm water
associated with construction activity (WQ Order No. 920-08-DWQ). The Notice of Intent must
be sent to the following address along with the appropriate payment (warrant to be furnished by
the Owner upon request by the Contractor, allow warrant processing time.): California State
Water Resource Control Board, Division of Water Quality, Storm Water Permit Unit, P.O. Box
1977, Sacramento, California 95812-1977. The Contractor may also call the State Water Board's
Construction Activity Storm Water Hotline at (916) 657-1146. The Notice of Intent shall be filed
prior to the start of any construction activity.

41.  DISCOVERY OF HAZARDOUS MATERIALS. In the cvent the Contractor
encounters or suspects the presence on the sitc of material reasonably believed to be asbestos,
polychlorinated biphenyl (PCB), or any other material defined as being hazardous by California
Health and Safety Code section 25249.5. which has not been rendered harmless, the Contractor
shall immediately stop work in the area affected and report the condition to the Owner in writing,
whether or not such material was generated by the Contractor or the Owner. The work in the
affected area shall not thereafter be resumed, except by written agreement of the Owner and the
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Contractor, if in fact the material is asbestos, polychlorinated biphenyl (PCB), or other hazardous
material, and has not been rendered harmless. The work in the affected area shall be resumed
only in the absence of asbestos, polychlorinated biphenyl (PCB), or other hazardous material, or
when it has been rendered harmless by written agreement of the Owner and the Contractor.

42.  PROVISIONS REQUIRED BY LAW DEEMED INSERTED. Each and every
provision of law and clause required by law to be inserted in this Agreement shall be deemed to
be inserted herein and this Agreement shall be read and enforced as though it were included
therein.

43. MISCELLANEOUS PROVISIONS.

43.1  Assignment. The Contractor shall not assign or transfer by eperation of law or
otherwise any or all of its rights, burdens, duties or obligations without the prior written consent
of the surety on any payment bond, the surcty on any performance bond and the Owner.

43.2 Binding Effect. This Agreement shall inure to the benefit of and shall be binding
upon the Contractor and Owner and their respective successors and assigns.

43.3. Severability; Governing Law; Choice of Forum. If any provision of this
Agreement shall be held invalid or unenforceable by a court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any other pravision hereof. The Contract
shall be governed by the laws of the State of California. Any action or proceeding seeking any
relief under or with respect to this Agreement shall be brought solely in the Superior Court of the
State of California for the County of Alameda, subject to transfer of venue under applicable State
law, provided that nothing in this Agreement shall constitute a waiver of immunity to suit by
Owner,

434, Amendments. The terms of the Contract Documents shall not be waived, altered,
modified, supplemented or amended in any manner whatsoever except by written agreement
signed by both Parties and approved or ratified by the Owner's governing body.

43.5. Written Notice. Written notice shall be deemed to have been duly served if
delivered in person to the individual or member of the company or to an officer of the
corporation for whom it was intended, or if delivered at or sent by registered or certified or
overnight mail to the last business address known to the person who gives the notice. Owner
shall, at Contractor’s cost, timely notify Contractor of Owner’s receipt of any third party claims
relating to this Agreement pursuant to Public Contract Code section 9201.

43.6. Entire Agreement. The Contract Documents constitute the entire agreement
between the Parties relating to the Contract, and supersedes any prior or contemporaneous
agreement between the partics, oral or written, including the Owner’s award of the Contract to
Contractor, unless such agreement is expressly incorporated herein. The Owner makes no
representaiions or warranties, express or implied, not specified in the Contract. The Contract is
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intended as the complete and exclusive statement of the parties” agreement pursuant to Code of
Civil Procedure section 1856. Contractor, by the exccution of this Agreement. acknowledges
that Contractor has read this Agreement. understands it, and agrees to be bound by its terms and

conditions.

43.7.  Execution of Other Documents. The Parties to this Agreement shall cooperate
fully in the execution of any and all other documents and in the completion of any additional
actions that may be necessary or appropriate to give full torce and effect to the terms and intent
of this Agreemeunt.

43.8. Exccution in Counterparts. This Agreement may be executed in counterparts

such that the signatures may appear on separate signature pages. A copy, or an original, with all
signatures appended together, shall be deemed a fully executed agreement.

OAKLAND UNIFIED SCHOOL DISTRICT

ot Ad— 3/12/2020
Jody London, President, Board of Education Date
Y . 3/12/2020
Kyla Johnson- uperintendent & Secretary, Board of Education Date
z \Z»]Leﬂ@
Tadashi Nakadegawa, Interim Deputy Chief, " Date

Facilities Planning and Management

CONTRACTOR

0JO Technology, Inc. ? =

By:

Name: Bﬁ%@uﬁ%— ﬁb\&i (A)bf
Title: Progrz?;{-\nalvsl [UJMCQ‘BP»]
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linda.floyd
Kyla Johnson Trammell

linda.floyd
Jody London


%//_3 Zo

[ate

ouU!

= ;

AP
CONTRACTORS LICENSE NO.
0228 [5 .2/

LICENSE EXPIRATION DATE

NOTE: Contractor must give the full business address of the Contractor and sign with
Contractor’s usual signature. Partnerships must furnish the full name of all partners
and the Agreement must be signed in the parinership name by a general partner with
authority to bind the partnership in such matters, followed by the signature and
designation of the person signing. The name of the person signing shall also be typed
or printed below the signature. Corporations must sign with the legal name of the
corporation, followed by the name of the state of incorporation and by the signature and
designation of the chairman of the board, president or any vice president, and then
followed by a second signalure by the secretary, assistant secretary, thé chief financial
officer or assistant treasurer. All persons signing must-be authorized to bind the
corporation in the matter. The name of each person signing shall also be typed or
printed below the signature. Satisfactory evidence of the authority of the officer
signing on behalf of a corporation shall be furnished.
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ATTACHMENT D

FINGERPRINTING NOTICE AND ACKNOWLEDGMENT
(Education Code Sections 45125.1 and 45125.2)

Business entities entering inte contracts with the Owner for the construction,
reconstruction, rehabilitation or repair of a facility must comply with Education Code sections
45125.1 and 45125.2. Such entities are responsible for ensuring full compliance with the law
and should therefore review all applicable statutes and regulations. The following infermation is
provided to you, the bidding contracter, simply {0 assist such entities with compliance with the

law.

)

The Owner has determined that your employee(s), or you as a sole proprietorship,
will have more than limited contact with students, therefore the Owner requires
that you must use onc or more of the following methods to ensure the safety of
pupils (Education Code §45125.2(a)):

a. Install a physical barrier at the worksite to limit contact with pupils.

b. If you are not a sole proprietorship. have one of your employees, whom
"~ the Department of Justice has ascertained has not been convicted of a
violent or serious felony (see Artachment A to this Notice and
Acknowledgement), continually monitor and supervise all of your
employees. For the Department of Justice to so ascertain, your employee
may submit fingerprints to the Department of justice pursuant to
Education Code section 45125.1(a).

c. Arrange, with Owner’s approval, for surveillance ot your employees by
Owner’s personnel.

Prior to commencing the Work, you shall submit the Independent Contractor
Student Contact Form (see Attachment B to this Notice and Acknowledgement)
to the Owner. which will indicate which of the above methods you will use.

If you are providing the construction, reconstruction, rehabilitation or repair
services in an emergency or exceptional situation, you are not required to comply
with Education Code section 45125.2, above. An “emergency or exceptional”
situation is one in which pupil health or safety is endangered or when repairs are
needed to make a facility safe and habitable. Owner shall determine whether an
emergency er exceptional situation exists. (Education Code §45125.2(d).)
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3. f you use one or more of the three methods in Section | (above), you are not
required to comply with Education Code section 45125.1. (Education Code
§45125.2(b).) If you use one or more of these three methods, you must submit the
Independent Contractor Student Contact Form (see Attachment B to this Notice
and Acknowledgement) to the Owner, which will indicate which of the above
methods you will use.

1 have read the foregoing and agree 1o comply with the requirements of Education Code
§§ 45125.1 and 45125.2 as applicable.

Dated: 2/ H / LOLU M\f

Signature

Name: )Q_'V\,ik\ﬂa (,C} Title: P : { 2 {__
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ATTACHMENT A

Violent and Serious Felonies

Under Education Code section 45125.1, no employee of a contractor or subcontractor who has
been convicted of or has criminal proceedings pending for a violent or serious felony may come
into contact with any student. A violent felony is any felony listed in subdivision (c) of Section
667.5 of the Penal Code. Those felonies are presently defined as:

)
2)
()

(4)
&)
(6)
)

(8)

Murder or voluntary manslaughter.

Mayhem,

Rape as defined in paragraph (2) or (6) of subdivision (a) of Section 261 or
paragraph (1) or (4) of subdivision (a) of Section 262.

Sodomy as defined in subdivision (¢) or (d) of Section 286.
Oral copulation as defined in subdivision (c) or (d) of Section 288a.
Lewd or lascivious act as defined in subdivision (a) or (b) of Section 288.

Any felony punishable by death or imprisonment in the state prison for

life.

Any felony in which the defendant inflicts great bodily injury on any person other
than an accomplice which has been charged and proved as provided for in Section
12022.7, 12022.8. or 12022.9 on or after July 1, 1977, or as specified prior to July
L. 1977, in Sections 213, 264, and 461, or any felony in which the defendant uses

a tirearm which use has been charged and proved as provided in subdivision (a) of
Section 12022.3, or Section 12022.5 or 12022.55.

Any robbery,

Arson, in violation of subdivision (a) or (b} of Section 45].

Sexual penctration as defined in subdivision (a) or (j) of Section 289.
Attempted murder.

A violation of Section 18745, 18750, or 18755.

Kidnapping,

CMAS Contract — OJO Technology - Various Security Im provements & Repairs - $200,976.90
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(13)  Assault with the intent to commit a specified felony, in violation of
Section 220.

(16)  Continuous sexual abuse of a child, in violation of Section 288.5.
(17)  Carjacking, as defined in subdivision (a) of Section 215.

(18)  Rape, spousal rape, or sexual penetration, in concert, in violation of Section
264.1.

(19)  Extortion, as defined in Section 518, which would constitute a felony violation of
Section 186.22 of the Penal Code.

(20)  Threats to victims or witnesses, as defined in Section 136. 1 which would
constitute a felony violation of Section 186.22 of the Penal Code.

(21)  Any burglary of the first degree, as defined in subdivision (2) of Section 460,
wherein it is charged and proved that another person, other than an accomplice,
was present in the residence during the commission of the burglary.

(22)  Any violation of Section 12022.53.
{23) A violation of subdivision (b) or (c) of Section 11418.

A serious felony is any felony listed in subdivision (¢} Section 1192.7 of the Penal Code.
Those felonies are presently defined as:

(1) Murder or voluntary manslaughter; (2) Mayhem; (3) Rape; (4) Sodomy by
force, violence, duress, menace, threat of great bodily injury, or fear of

immediate and unlawful bodily injury on the victim or another person; (5)
Oral copulation by force, violence, duress, menace, threat of great bodily
injury, or fear of immediate and unlawful bodily injury on the victim or
another person; (6) Lewd or lascivious act on a child under the age of 14
years; (7} Any felony punishable by death or imprisonment in the state
prison for life; (8) Any felony in which the defendant personally inflicts
great bodily injury on any person, other than an accomplice, or any felony
in which the defendant personally uses a firearm; (9) Attempted murder;
(10) Assault with intent to commii rape, or robbery: (11) Assault with a
deadly weapon or instrument on a peace officer; (12) Assault by a life
prisoner on a non-inmate: (13) Assault with a deadly weapon by an
inmate; (14) Arson; (15) Exploding a destructive device or any explosive
with intent to injure; {16} Exploding a destructive device or any explosive
causing bodily injury, great bodily injury, or mayhem; {17) Exploding a
destructive device or any explosive with intent to murder; (18) Any
burglary of the first degree; (19) Robbery or bank robbery,

CMAS Contract — QIO Technology — Various Security Improvements & Repairs - $200,976.90
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(20) Kidnapping; (21) Helding of a hostage by a person confined in a state
prison; (22) Attempt to commit a felony punishable by death or
imprisonment in the state prison for life; (23) Any felony in which the
defendant personally used a dangerous or deadly weapon; (24) Selling,
furnishing, administering, giving, or offering to sell, furnish, administer,
or give to a minor any heroin, cocaine, phencyclidine (PCP), or any
methamphetamine-related drug, as described in paragraph (2) of
subdivision (d) of Section 11055 of the Health and Satety Code, or any of
the precursors of methamphetamines, as described in subparagraph (A) of
paragraph (1) of subdivision (f) of Section 11055 or subdivision (a) of
Section 11100 of the Health and Safety Code; (25) Any violation of
subdivision (a) of Section 289 where the act is accomplished against the
victim’s will by force, violence, duress, menace, or fear of immediate and
untawful bodily injury on the victim or another person; (26) Grand theft
involving a firearm; (27)catjacking; (28) any felony offense, which would
also constitute a felony violation of Section 186.22; (29) assault with the
intent to commit mayhem, rape, sodomy, or oral copulation, in violation of
Section 220; (30) throwing acid or flammable substances, in violation of
Section 244; (31) assault with a deadly weapon, firearm, machine gun,
assault weapon, or semiautomatic firearm or assault on a peace officer or
firefighter, in violation of Section 245; (32) assault with a deadly weapon
against a public transit employee, custodial officer, or school employee, in
violation of Sections 245.2, 245.3, or 245.5; (33) discharge of a firearm at
an inhabited dwelling, vehicle, or aircraft, in violation of Section 246; {34)
commissjon of rape or sexual penetration in concert with another person,
in violation of Section 264.1; (35) continuous sexual abuse of a child, in
violation of Section 288.5; (36) shooting from a vehicle, in violation of
subdivision (¢} or (d) of Section 26100; (37) intimidation of victims or
witnesses, in violation of Section |36.1; (38) criminal threats, in violation
of Section 422; (39) any attempt to commit a crime listed in this
subdivision other than an assault: (40} any violation of Section 12022.53;
(41) a violation of subdivision (b) or (¢} of Section 11418; and (42) any
conspiracy to commit an offense described in this subdivision,

CMAS Contract - QJO Technology — Various Securily Improvements & Repairs - $200,076.90
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ATTACIHMENT B
INDEPENDENT CONTRACTOR STUDENT CONTACT FORM

Note: This document must be executed and submitted before Contracior may commence any
work.

Contractor I'irm Name: o C\ D [ﬁCﬂlw ()—7} lﬂ(/

Supervisor/Forcman Name: o Q Aj )
Start Date: 3 / i5 s —

Compietion Date: ,zi _&0 20
L.ocation of Work: OUQ D s‘dwv[ l‘[‘ﬁda .
Hours of Work: 2Pm — Ll pm .

Length of Tinme on Grounds: :;1 ¢ Aowd Il G'La—ct}i

Number of Employees on the Job:

Yes No

[] [X] Employees or sole proprietor will have more than limited contact with students as
determined by Owner or Contractor, but if determined by Contractor, please
explain the basis for such determination:

If “yes” is checked above, my contracting firm will use the following methods to ensure student
safety (check at least one):

[] A physical barrier will be installed at the worksite to limit contact with pupils.

[1] If you are not a sole proprietorship, employees will be continually monitored and
supervised by an employee who has not been convicted of a violent or serious
felony.

Name of Supervising Employee:

Date of Department of Justice verification that supervising employee has not been
convicted of a violent or serious felony:

Name of employee who is the custodian of the Department of Justice verification
information:

{SR414893}



| The Owner has agreed that my employees or sole proprietor will be surveilled by
Owner’s personnel.

Fdeclare under penalty of perjury that the foregoing is true apd correct to the best of my
knowledge.

Dated: 21 ] 12020 '
Signature o
Typed Name: M L\') ¢ ;

0 B 4
Title: Padn
Contractor: 2,0 T@C«L’!m‘l DW:L’W
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ATTACHMENT E

SUFFICIENT FUNDS DECLARATION
(Labor Code section 2810)

Owner: Oakland Unified Schoal District
Contract: Ojo Technology, Inc. — Various Security Improvements & Repair Project

I, T'l v [’\j : 7~ . declare that | am the PM&Q’”] finsert
title] of { 23 ¢ tQJiLMLE?% g entity making and submitting the bid for the above
5&0}%_1: that accompanies this Déclaration, and that such bid includes sufficient funds to permit

O imsert name of entity] to comply with all local, state or federal labor laws
orregulations during #e Project, including payment of prevailing wage, and that
56 0 edi K?er( name of entity] will comply with the provisions of Labor Code
section 2810(d) if awdfded the Contract.

| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and executed on 2—2{ / 2020, at M],

[state].

Date: 2/ 1 ’iéo P ' z ' /

Signature

R
Print Name: ‘ R (O 570
Print Title: ____ ¥"\ ey I ;{: A

1SR414893!



ATTACHMENT F

WORKERS’ COMPENSATION CERTIFICATE

Labor Code Section 3700, in relevant part, provides:

"Every employer except the state shall secure the payment of compensation in one or more
of the following ways:

(a) By being insured against liability to pay compensation in one or more insurers duly
authorized to write compensation insurance in this state.

(b) By securing from the Director of Industrial Relations a certificate of consent to self-
insure either as an individual employer or as one employer in a group of employers. Said
certificate may be given upon furnishing proof satisfactory to the Director of Industrial
Relations of ability to self-insure and to pay any compensation that may become due to his
or her employees, ... ©

I am aware of the provisions of the Labor Code Section 3700 which require every employer to
be insured against liability for workers' compensation or to undertake scif-insurance in
accordance with the provisions of that code, and I will comply with such provisions before
commencing the performance of the work of this contract. I shall supply the Owner with
certificates of insurance evidencing that Workers’ Compensation Insurance is in effect and
providing that the Owner will receive thirty (30) days’ notice of cancellation.

Oyo Bchno by Inc

Name of Co:-tzctor

Signature - /

Print Name Date

(In accordance with Article 5 (commencing at Section 1860], Chapter 1, Part 7, Division 2 of
the Labor Code, the above certificate must be signed and tiled with the awarding body prior 1o
performing any work under the contract.)
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ATTACHMENT G

DRUG-FREE WORKPLACE CERTIFICATION

This Drug-Free Workplace Certification is required pursuant to Government Code Sections 8350
et seq., the Drug-Free Workplace Act of 1990, The Drug-Free Workplace Act of 1990 requires
that every person or organization awarded a contract or grant for the procurement of any property
ot services fram any State agency must certify that it will provide a drug-free workplace by
doing certain specified acts. In addition, the Act provides that each contract awarded by a State
agency may be subject to suspension of payments or termination of the contract, or both, and the
contractor may be subject to debarment from future contracting if' the state agency determines
that specified acts have occurred.

Pursuant to Government Code Section 8355, every person or organization awarded a contract or
grant from a State agency shall certify that it will provide a drug-free workplace by doing alt of
the following:

(a) Publishing a statement notifying employees that the unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance is prohibited in the person’s or
organization’s workplace and specifying actions which will be taken against employees for
violations of the prohibition,;

(b) Establishing a drug-free awareness program to inform employces about all of the following:

(1) The dangers of drug abuse in the workplace;

(2) The person's or organization’s policy of maintaining a drug-free workplace;

(3) The availability of drug counseling, rehabilitation and employee-assistance programs;
(4) The penalties that may be imposed upon employees for drug abuse Violations;

(¢) Requiring that each employee engaged in the performance of the contract or grant be given a
copy of the statement required by subdivision (a) and that, as a condition of employment on the
contract or grant, the employee agrees to abide by the terms of the statement.

1, the undersigned, agree to fulfill the terms and requirements of Government Code Section
8355 listed above and will publish a statement notifying employees concerning (a) the
prohibition of controlled substance at the workplace, (b) establishing a drug-free awareness
program, and (¢) requiring that each employce engaged in the performance of the contract
or grant be given a copy of the statement required by Section 8355(a) and requiring that
the employee agree to abide by the terms of that statement.

I also understand that if the Owner determines that [ have either (a) made a false certification
herein, or (b) violated this certification by failing to carry out the requirements of Section 8355,
that the contract or grant awarded herein is subject to suspension of payments, termination, or
both. I further understand that should 1 violate the terms of the Drug-Free Workplace Act of
1990, | may be subject to debarment in accordance with the requirements of Section 8350 ef seq.

I acknowledge that | am aware of the provisions of Government Code Section 8350 ef seq. and
hereby certify that T will acbrc to the requircmcnss of the Drug-Free Workplace Act of 1990.

) fechne

% s
Name of Contractor

{5RA14893]



?@7“‘7’“

Signatyre _
(W 211 [2020

" Print Name / Date '
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ATTACHMENT H

1
H
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Bond No. PB01132300065
Premium: $2,010.00

ATTACHMENT B

FORM OF PERFORMANCE BOND

KNOW Agﬁlr,Ml?‘N IBY THESE PRESENTS that we, Ojo Technology,inc.
as Principal, and lns'uaragc% ( 031%%'2;] iy . as Surety, are held and firmly bound unto the
Oakland Unified School District, in the County of Alameda, State of California, hereinafter
called the “Owner,” in the sum of TWO HUNDRED THOUSAND, NINE HUNDRED
SEVENTY-SIX DOLLARS AND NINETY CENTS ($200,976.90) for the payment of which
sum well and truly made, we bind ourselves, our heirs, executors, administrators, and successors,
Jjointly and severally, to the Owner for the full performance of a certain contract with the Owner,
the terms of which are incorporated herein by reference, dated March 12, 2020, for construction

of

the Various Security Improvements and Repair Contract, at District-Wide Sites, which
copsists of installation of one-hundred and fiffy (150) new surveillance cameras and mounts and
systems integration with the existing Milestone system. (*Contract”).

The condition of this obligation is such that, if the Principal shall well and truly perform
and fulfill all the undertakings, covenants, terms, conditions, and agreements of said Contract
during the original term of said Contract and any extensions thereof that may be granted by the
Owner, with or without notice to the Surety, and for the period of time specified in the Contract
after completion for correction of faulty or improper materials and workmanship and during the
life of any guaranty or warranty required under the Contract, and shall also well and truly
perform and fulfill all the undertakings, covenants, terms, conditions and agreement of any and
&il duly authorized modifications of said Contract that may hereafter be made, then this
obligation is to be void, otherwise to remain in full force and virtue.

And the said Surety, for value received, hereby stipulates and agrees that no change,
extension of time, aiteration or addition to the terms of the Contract or to the Work to be
performed thereunder or the specifications accompanying the same, shall in any way affect its
obligation on this bond, and it does hereby waive notice of any such change, extension of time,
alteration or addition to the terms of the Contract, or to the Work. or to the specifications.

No further agreement between Surety and Owner shall be required as a prerequisite to the
Surety performing its obligations under this bond.

CMAS Contiract — OJO Technology — Various Security Improvements & Repairs - $200,976.90
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IN WITNESS WHEREOF, the above-bounden parties have executed this instrument

under their several seals this 10th

day of February

. 2020,

hereto affixed and these presents duly signed by its undersigned representative, pursuant to

authority of its governing body.

(To be signed by
(Principal and Surety,
(and acknowledged and
{Notarial Scal attached

AT L g

{Affix Corporate Seal)

{(Affix Corporate Seal)

(Affix Corporate Seal}

$10.00

The rate of premium on this bond is

(Individ/]il Principal)

{Business Address)

Ojo Technology, Inc.

(CorporalgErincipan a2
Angie Wong, Presitient & GEO

103 Hammond Avenue, Frenjont, CA 94538
(Business Address)

Philadelphia Indemnity Insurance Company

{Corporate Surety)

1277 Treat Bivd, Suite 650
reek, CA 94597

{Business Address)

S e

/
Carol B, Henry, Attonpey/-uiﬁ-Fat_:t,

7

per thousand.

The total amount of premium charged is _Premium: $2,010.00

The above must be filled in by Corporate Surety.

CMAS Contract — GJO Technology — Various Security Improvements & Repairs - $200,976.90
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CALIFORNIA ALL~PUHPOSE ACKNOWLEDGMEHT CiVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificale is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }
County of San Francisco )
On February 10, 2020 before me, Jamal K. Oakley, Notary Public
Date Here Insert Name and Title of the Officer
personally appeared Carol B, Henry

Namef(s) of Signer(s)

who proved to me on the basis of satistactory evidence to be the person(y) whose name(s) is/ag
subscribed to the within instrument and acknowledged to me that ke/she/tieey executed the same in
Ris/her/thetxauthorized capacity(ms), and that by hig/her/ibeig signature{g) on the instrument the person(x),
or the entity upon behalf of which the person(s) acted, executed the instrument.

! certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct,

JAMAL K, OAXLEY WITNESS my hand and official seal.

Notary Public - Calitornia
San Francisco County % //
Commmfon # 2163134 Signature

My Comi. S;gnature of Notary

Pilace Notary Seal Above

OPTIONAL
Though this section is optional, complating this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document,

Description of Attached Document
Title or Type of Document: __Performance Bond

Document Date: February 10, 2020 Number of Pages: -
Signer(s} Other Than Nared Above;

Capacity(ies} Claimad by Signer(s)

Signer's Name: Signer's Name:

i} Corporate Officer — Title(s): {7 Corporate Officer — Title{s):

CiPartner — iLimited [ General T Partner — [ Limited .. General

% Individual ¥ Attormey in Fact " Individual Attomey in Fact

i Trustee 7 Guardian or Conservator T Trustee " Guardian or Conservator
" Other: 2 Other:

Signer Is Representing: Signer is Representing:

@2016 Nailonat Notary Associatlon - WWW, NataonalNotary org 1 BOD-USNOTARY {1- 800 876 682?) em #5907



238

PHILADELPRIA INDEMNITY INSURANCE COMPANY
One Bala Plaza, Suite 1)
Bala Cynwyd, PA 19004-0950

Power of Attoraey

KNOW ALL PERSONS BY THESE PRESENTS: That PHILADELPHIA INDEMNITY INSURANCE COMPANY (the Company), a wrporation organized and
existing under the laws of the Commonwealth of Pennsylvania. does hereby constitute and appeint Jennifer Flmore, Ingrid Merriwether and Carol B, Henry of
Merriwether & Williams Insurance Services, its true and lawful Attomney-in-Fact with full authority (o execute on its behall bonds, undertakings, recognizances and
ather contracts of indemnity and writings obligatory in the nature thereof, issued in the course of its husiness and to bind the Company thereby. in an amount not 1o

exceed $25.000,060.00.

This Power of Atiomey is granted and i signed and sealed by facsimile under and hy the authority of the following Resolution adopted by the Board of Directors of
PHILADELPHIA INDEMNITY INSURANCE COMPANY on the t4* of November, 2016,

RESOLVED; That the Board of Directors hereby authorizes the President or any Vice President of the
Company: (1) Appoint Altomey(s) w Fact and authorize the Attorney(s) in Fact to
cxecute on behalf of the Company bonds and undertakings. contracts of indemnity and
other writings obligatory in the nature thercof and to attach the seal of the Company
thereto;, amd (2) to remove, at any time, any such Afioney-in-Facl and revoke the
authority given. And, be it

FURTHER

RESOLVED: That the signatures of such officers and the scat of the Company may be allixed to any
such Power of Attorney or certificate relating thereto by facsimile, and any such Power of
Attorney so execuled and certified by facsimile signatures and facsimile seal shali be
valid and binding upon the Company in the future with respect to any bond or
undertaking to which it i attached.

IN TESTIMONY WHEREOF, PHILADELPHIA INDEMNITY INSURANCE COMPANY HAS CAUSED THIS INSTRUMENT TO BE SIGNED AND
ITS CORPORATE SEALTO BE AFFIXED BY ITS AUTHORIZED OFFICE THIS 14™ DAY OF NOVEMBER, 2016.

LS

Rebert D. O"Leary Jr., President & CEQ
Philadelphia Indemnity Insurance Company

On this 14" day of November, 2016, before me came the individual who executed the preceding instrument, Lo me personally known, and being by me duly swora said
that he is the therein described and authorized officer of the PHILADELPHIA INDEMNITY INSURANCE COMPANY: that the seal affixed to said instrument is
the Corporate seal of said Company; that the said Corporate Seal and his signature were duly affixed.

B L] SYLY,
i Natariat Seal
Wy Comveiasion Evpires Jen. 1, 2810 ) {\]3 . D
ki Notary Public: hae o
residing at: Bala Cyawvd, PA
{Notary Seal}
My commission expires: January § 2018

1. Edward Sayago, Corporate Secretary of PHILADELPHIA INDEMNITY INSURANCE COMPANY, do hereby certify that the foregoing resolution of the Board of
Directors and this Power of Attorney issucd pursuant thereto on this 14 day of November, 2016 are true and correct and are still in fult force and effect. 1 do further
certify- that Robert D. ('Leary jr., who executed the Power of Attomey as President. was on the date of execution of the attached Power of Attorney the duly elected
President of PHILADELPHIA INDEMNITY INSURANCE COMPANY,

I Testimony Whereof | have subscribed my name and affixed the facsimile seal of each Company this 10%&5)‘ uf (]:'g'b( bady 200

05T

Edward Sayago, Corporate Secretary
PHILADELPHIA INDEMNITY INSURANCE COMPANY



Bond No. PB01132300065
Premium: included in the Performance Bond

ATTACHMENT A

FORM OF PAYMENT BOND

KNOW ALL MEN BY THESE PRESENTS:

That WHEREAS, the Oakland Unified School District (the “Owner™ of the public works contract
described below) and OJO TEHNOLOGY, hereinafter designated as the “Principal,” have
entered into a Contract for the furnishing of all materials and labor, services and transportation,
necessary, convenient, and proper to construct:

The Various Security Improvements & Repairs Contract, at Various Sites, which consists
of installation of one-hundred and fifty (150) new surveillance cameras and mounts and systems
integration with the existing Milestone system,

Which said agreement dated March 12, 2020, and ali of the Contract Documents are hereby
referred to and made a part hereof;

and

WHEREAS, the Principal is required, before entering upon the performance of the work, to file a
good and sufficient bond with the body by whom the Contract is awarded to secure the claims
arising under said agreement.

NOW, THEREFORE, THESE PRESENTS WITNESSETH:

That the said Principal and the undersigned Philadelphia Indemnity Insurance Company(“Surety”) are
held and firmly bound unto all laborers, malerial men, and other persons, and bound for all
amounts due, referred to in Civil Code section 9554, subdivision (b), m the sum of TWO
HUNDRED THQUSAND, NINE HUNDRED SEVENTY-SIX DOLLARS AND NINETY
CENTS ($200,976.90) which sum well and truly be made, we bind ourselves, our heirs,
executors, administrators, successors, or assigns, jointly and severally, by these presents.

The condition of this obligation is that if the said Principal or any of its subcontractors, or the
heirs, executors, administrators, successors, or assigns of any, all, or either of them, shall fail to
pay any of the persons named in Civil Code section 9100, or any of the amounts due, as specified
in Civil Code section 9554, subdivision (b), that said Surety will pay the same in an amount not
exceeding the amount hereinabove set forth, and also in case suit 15 brought upon this bond, will
pay costs and reasonable attorney's fees to be awarded and fixed by the Court, and to be taxed as
costs and to be included in the judgment therein rendered.

CMAS Contract — OJO Technoelogy — Various Security Improvements & Repairs - $200,976.90
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It is hereby expressly stipulated and agreed that this bond shall inure to the benefit of any and all
persons, companies, and corporations entitled to file claims so as to give a right of action to them
or their assigns in any suit brought upon this bond.

Should the condition of this bond be fuily performed, then this obligation shall become null and
void, otherwise it shall be and remain in full force and effect.

And the said Surety, for value received, thereby stipuiates and agrees that no change, extension
of time, alteration, or addition to the terms of said contract or the specifications accompanying
the same shall in any manner affect its obligations on this bond. and it does hereby waive notice
of any such change, extension, alteration, or addition.

IN WITNESS WHEREOF, this instrument has been duly executed by the Principal and Surety
this 10th  day of February , 2020.

(To be signed by
(Principal and Surety,
(and acknowiedged and
{Notarial Seal attached

St et St ot

Ojo Technology, inc.
Princip

Angle
Philadelphia Indemnity Insurance Company

Surety

The above bond is accepted and approved this day of

CMAS Contract — QJO Technology — Various Security Improvements & Repairs - $200,976.90
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT GIVIL CODE § 1189

A notary public or cther officer completing this certlificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document,

State ot California }
County of __San Francisco )
On February 10, 2020 before me, Jamal K. Qzkley, Notary Public ,
Date Here Insert Name and Title of the Officer
personally -appeared Carol B. Henry
Name(s) of Signer(s)

+

who proved to me on the basis of satisfactory evidence to be the person(®) whose name(®) is/am
subscribed 1o the within instrument and acknowledged to me that ke/she/iisey executed the same in
Ris/her/theikauthorized capacity(ies), and that by hig/her/tbeix signature(g) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

! certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and comect.

) WITNESS my hand and official seal.
“gll'!r::bﬁc Cattornia £ // M
an
neisco County § Signature O/é

Commission # 2163134
My Comm. Ea Signature of Notary Plbiic

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document,

Pescription of Attached Document
Title or Typs of Document: ____Payment Bond

Document Date: February 10. 2020 Number of Pages:
Signer{s} Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Nama: Signer's Name:

1 Corporate Officer — Title(s): {7 Corporate Officer - Title(s):

Partner — [ Limited " General | Partner — i Limited { General

1 individual ¥ Atomay in Fact 1 Individual I Attorney in Fact

I Trustes 7 Guardian or Conservator {1 Trustee "1 Guardian or Conservator
1 Other: = Other:

Signer 1z Representing: Signer ls Representing:

@2016 Nahonai Nolary Assocnamn WwwW, Nat:onalNotary org + 1- B{‘JO US NGTARY (1-800 876-5827) Item #5907
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PHHLADELPIIA INDEMNITY INSURANCE COMPANY
One Bala Plaza, Suste 100
Bala Cynwyd, PA 19004-0950

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS: That PHILADELPHIA INDEMNITY INSURANCE COMPANY (the Company), a corporation organized and
existing under the faws of the Commonwealth of Pennsylvania, does hereby constitute and appoint Jennifer Elm Ingrid Merriwether and Carol B, Henry of
Merriwether & Williams Insurance Services. its true and fawful Attorney-in-fact with full authority to cxecute on its behatf bonds, underiakings, recognizances and
other contracts of indemnity and writings obligatory in the nature thereof, issued in the course of irs business and to bind the Company thereby, in an amount not 10

exceed $25.000,000.00.

This Power of Attorney is granied and is signed and sealed by facsimile under and by the authority of the following Resolution adopted by the Board of Directors of
PHILADELPHIA INDEMNITY INSURANCE COMPANY on the 14" of November, 2016.

RESOLVED: That the Board ot Directors hereby authorizes the President or any Vice President of the
Company: {1) Appoint Attomey(s) in Fact and authorize the Attorney(s) in Fact to
execute on behalf of the Company bonds and undertakings, contracts of indemnity and
other writings obligatery in the nature thereof and to attach the seal of the Company
thereto; and (2) to remove, at any time, any such Attomey-in-Fact and revoke the
authority given. And. be it

FURTHER

RESOLVED: That the signatures of such officers and the seal of the Company may be affixed to any
such Power of Attomey or certificate relating thereto by facsimile, and any such Power of
Attorney so executed and certified by facsimile signatures and facsimile seal shall be
valid and binding upon the Company in the fulure with respect to any bond or
undertaking to which it is attached.

N TESTIMONY WHEREQF, PHILADELPHIA INDEMNITY INSURANCE COMPANY HAS CAUSED THIS INSTRUMENT TO BE SIGNED AND
ITS CORPORATE SEALTO BE AFFIXED BY ITS AUTHORIZED OFFICE THIS 14™ DAY OF NOVEMBER, 2016,

Robert ). O'Leary Jr., President & CEQ
Philadclphia Indemnity Insurance Comipany

On this 14™ day of November, 2016, before me came the mdividuel who exceuted the preceding instrument, 10 me personally known, and being by me duly sworn said
that ke is the therein described and authorized officer of the PHILADELPHIA INDEMNITY INSURANCE COMPANY; that the seal affixed to said instrument is
the Corporate seal of said Company; that the said Corporate Seal and his signature were duly aflixed.

/MJ A “O‘LA:J o.rD

Notary Public:
residing at: Bala Cynwyd, PA
{Notary Scal}
My COMMISSION eXPires. January 8, 2018

1, Edward Sayago, Corporate Secretary of PHILADELPHIA INDEMNITY INSURANCE COMPANY. do hereby certify that the foregoing resolution of the Board of
Directors and this Power of Attorney issued pursuent thereto on this 14™ day of November, 2016 are true and correct and are still in full force and effect. 1 do further
certify that Robert D. O’Leary Jr.. who executed the Power of Attomey as President, was on the date of execution of the attached Power of Antomey the duly elected
President of PHILADELPHIA INDEMNITY INSURANCE COMPANY,

-
In Testimony Whereof 1 have subscribed my name and affixed the facsimile seal of each Company this [U day of ‘fe- bf uaAy | 2020

5’9 . ‘“'.::::-ff’*':a:i>

Edward Sayago, Corporate Secretary
PHILADELPRIA INDEMNITY INSURANCE COMPANY




CONFIRMATION OF TERMS OF CMAS PROPOSAL
THAT INCLUDES INCIDENTAL WORK OR SERVICES

This document serves as the confirmation by OJO TECHNOLOGY (“Contractor™) of the terms
of its proposal to the Oukland Unified School District (“Owner™} for a CMAS contract for the
Various Security Improvements and Repair Project to provide installation of one-hundred and
fifty (150) new surveitlance cameras and mounts and systems integration with the existing
Milestone system.(*Contract”). The Contract shall be based on Contractor’s Department of
General Services (“DGS™) CMAS Contract No. 17107 (*Base CMAS Contract™), as accepted by
the DGS on March 1, 2019, in its letter to Contractor of that same date (“Acceptance Letter™).

Contractor hereby confirms that its offer and proposed terms for the Contract between Contractor
and Owner include the following documents and terms:

I
2.
3

4.

o

. The Acceptance Letter;

The Base CMAS Contract;

. The CMAS cover pages for the Acceptance Letter and the Base CMAS Contract, which

include the. DGS signature page and the Ordering Instructions and Special Provisions;
The CMAS Terms and Conditions, which include the CMAS General Provisions (Non-1T
Commodities) dated March 15, 2018;

The Contractor’s undated proposal to the Owner (“Proposal™) for the Contract entitled
“0Ojo Technology Camera Replacement,” which is incorporated by reference, with
pricing that conforms to, or is less-than the pricing in the Base CMAS Contract;

No Amendments ;

If the Contract includes incidental work or services that constitute public works
construction services, including but not limited to installation of goods or materials
purchased pursuant to the Contract (see Page 5 of the Ordering Instructions and Special
Provisions), the Contract shall include the following terms: (a) Contractor confirms that
the value of such incidental work or services i1s NINETY-SEVEN THOUSAND, ONE
HUNDRED AND EIGHTY-THREE DOLLARS AND EIGHTY-SEVEN CENTS
($97,183.87). which is less than 50% of the Contract price; (b) Contractor shall, prior to
commencement of any of the incidental work or services, submit payment and
performance bonds for the full Contract price that conform to the Owner's forms for such
bonds (see Aftachments A and B 1o this document); and (c) Contractor shall complecte
such incidental work or services on or before December 31, 2020, otherwise liquidated
damages for delay of One Thousand Dollars ($1.000.00) per catendar day beyond such
deadline will accrue and may be assessed by Owner and withheld from payment to
Contractor:

The terms of the Agreement to be entered by Owner and Contractor (see Attachment C (o
this document};

Any terms that apply to the Contract under taw;

. After award of the Contract by the Owner’s governing board, the Owner may issue

purchase orders to encumber the necessary funds to permit payment to Contractor, but
such purchase orders will not be a part of the Contract;

CMAS Contract — OJO Technology — Various Security Improvements & Repairs - $200.976.90
{Sra148931 |



I'T. After award of the Contract by the Owner’s governing board, the Contractor will (a) sign
and submit the agreement for the Contract, which shall be in the form of Attachment C o
this confirmation document, and the Contract Documents shall be as specified in such
agreement; and (b} prior to comimencement of any of the incidental work or services.
prepare, sign, and submit Attachments D through I to this confirmation document;

12. Any conflict between the terms of the Contract shall be resolved by the Order of
Precedence in Section 11 of the CMAS General Provisions, and if not resolved by
Section 11, then the provision that is more stringent for Contractor, requires the greater
quantity from Contractor, or requires the higher quality from Contractor, shall control;

I3. Services listed on proposal attached to this agreement as described on Fxhibit A,

2/' .
Dated: ) /! ,20}0 010 TECHNOLOGY

L

\ 4

Signature. M"

Print Name

CMAS Contract — QJO Technology — Various Security Improvements & Repairs - $200,676.90
(SR414893)2



@Djo Technology®

Prepared for:

Richard Rogers

Oakland Unified School District
1000 Broadway, Suite 300,
Oakland, CA 94607

Camera
Replacement

Anthony.krolik@ojotech.com

— 0Ojo Technology

103 Hammond Ave. 1485 Bayshore Blvd., #371 4217 Coronado Ave., A&B
Fremont, CA 94539 San Francisco, CA 9424 Stockton, CA 95204

877306+40J0 (4656) | www@ojotech.com
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Section 1 EXECUTIVE SUMMARY

Thank you once again, for the opportunity to meet your video surveillance security needs and for the confidence
you have placed in us. Our goal is your complete satisfaction. Please call on us whenever we can be of further
assistance.

Per our recent conversation/job walk enclosing the following proposal.

We will provide professional labor and materials for Oakland USD using California Multiple Award Schedules
(CMAS) contract GS-07F-0200WV.

Section 2 SCOPE OF WORK

2.1 STATEMENT OF WORK

It is hereby under agreement between Oakland Unified School District and Ojo Technology to provide
one-hundred and fifty (150) new surveillance cameras and mounts and systems integration with the
existing Milestone system. This work consists of installation of new IP cameras to be installed (at this
time undetermined locations), ‘replacements”.

2.1.1 OWNER PROVIDED INFORMATION

This information is very critical for Ojo Technology to perform our scope of work and without this information
we may be contingent to proceed. [Select "A” thru “E” or ones applicable to each job requirement]

A. Existing AS-Built AutoCAD drawings and documentation

B. Initial Design Drawings

C. Electrical Related Work [Trenching, Conduit Layouts & Permits]
D. IP Address allocation for all IP related devices

E. Installation of network infrastructure

F. Notice to Proceed, only if items A-E are satisfied.

2.1.2 PLACE OF PERFORMANCE
This work will be performed at within Oakland Unified School District location (at this time
undetermined locations),

www.ojotech.com



2.2 DESCRIPTION OF WORK

This section describes in detail of work performed for each system with all necessary inclusions are as
follows:

2.2.1 SURVEILLANCE SYSTEMS (CCTV):
1. Installation “Remove & Replace” of one-hundred and fifty (150) new IP dome cameras:
A. Furnish, install, configure and test one-hundred and fifty (150) Exterior Hanwha Security 2ZMP
IP Dome Camera, replacing existing cameras at undefined locations (at this time).
2. Each camera will be configured with IP address locally before implementing into the host application.
3. Final test results will be with wet signature will be submitted as “As-Built’.

2.2.2 MILESTONE SERVER
1. Existing with OUSD to have current Milestone servers with fully installed OS patches, and latest
version of software.
A. Existing cameras shall be replaced and moved over to the Milestone server.
B. Each NEW camera will be configured within the Milestone environment for its functionality.
C. Each NEW camera view will be approved by customer representative prior to signoff.

2.2.3 TESTING & WITNESSING REQUIREMENTS:
1. Each device will be tested to OUSD standards for its functionality locally using testers and will be
witnessed and signed off by the OUSD representative.
2 Each device will be tested from the field to its remote connection point.
3. Each device will be tested for its system functionality to the reporting application or host if applicable.
4. All after hours testing shall be scheduled in advance of the testing date.

2.2.4 O&M & AS-BUILT DOCUMENTATION:
1. As Built Drawings will be provided in both soft copy and hard copy formats upon project closeout.
2. O&M documentation will be furnished upon project closeout.

2.2.5 SCHEDULE & MILESTONES:
1. Upon receipt of owner provided information Ojo will proceed with work.
2. An implementation schedule is required to complete this work.
3. Any unforeseen weather-related impacts will delay our schedule.

2.26 WARRANTY:
1. All devices installed will be covered for one-year warranty from its initial installation date.
2. Any manufacturer’s defects will be covered under one-year warranty.
3. Warranty does not cover any existing cabling, termination, switches, network equipment.
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2.3 EXCLUSIONS

This section describes in detail of work performed for each system with all necessary inclusions are as
follows:

2.3.1 SURVEILLANCE SYSTEMS (CCTV):
1. Assumes existing Milestone Base License shall be re-used. Any additional licenses are not part of
the proposal.
2. Assumes existing Milestone device (new cameras) Licenses to be existing shall be re-used. Any
additional licenses are not part of the proposal.
All cameras are wall mounts per OUSD.
All wiring provided by OUSD.
Make necessary adjustments for camera configurations on Milestone with OUSD.

O W

2.3.2 SERVERS & CLIENT WORKSTATIONS:

Any switchgear, patch panels, patch cables are provided by OUSD.

Any virus protection software is provided by OUSD.

Any UPS backup power for network infrastructure, server or client is provided by OUSD.
Any refocation of equipment within the communication rack is provided by OUSD.

AN~

2.3.3 TESTING & WITNESSING REQUIREMENTS:

1. No testing will be conducted for remote connectivily and client deployment at the remote.
2. No bandwidth saturation test for ISP connectivity will be conducted.
3. No testing will be conducted after normal business hours unless scheduled.

2.3.4 WARRANTY:

1. Any physical damage to the installed hardware will not be covered under our warranty policy (This is
dictated by the manufacturer).
2 Acts of God.
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Section 3 BILL OF MATERIALS

Equipment and Materials (TAXABLE)
ITEM ary UNIT Location PART No. DESCRIPTION UNIT SELL EXT. SELL CMAS

1 215 ea HANWHA QNV- Wisenet Q network outdoor vandal $350.38 $75,331.70
6082R dome camera, ZMP @

30fps, motorized vari-focal lens 3.1x
(3.2 ~10.0mm) (109°~33°), triple codec
H.265/H.264/MJPEG with Wisestream
1l, 120dB WDR, IR LEDs range 98',
defocus detection, hallway View, one
way audio and SD card, video analytics,
CVBS, open platform, IP66, IK10,
PoE/12VDC, white color

GS-07F-0200W

2 215 ea HANWHA SBP- wall Mount Accessory (white), $51.47 $ 11,066.05 =

300WMW1 | Compatible with white hanging caps *07F:0200W
3 215 ea HANWHA SBP- Small cap adapter (aluminum) $32.09 $6,899.35

301HMW2 | accessory, (QNV- GS-07F-0200W

8080R,QNV-6082R), white color

TOTALS:
Materials Subtotal: $93,297.10
Labor Subtotal: $97,183.87
Tax Rate: 9.25% Sales Tax: $8,629.98
Shipping and Handling: $1,865.94
Grand Total: $200,976.90
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WISENET (] sartes
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QNV-6082R

2 MP Network IR Dome Camera

Key Features

-2 Megapixel (1920 x 1080) resolution

«0.095Lux (Color), OLux (B/W. IRLED on)

3.2 ~ 10mm (3.1x) varifocal lens

«30fps@2 MP (H.265/H.264)

+H.265, H.264, MIPEG codec supported, Multiple streaming

- Defocus detection, Directional/Virtual Line detection, Motion detection, Enter/Exit, Tampering

« Hallway view (90°/270°), LDC support, WiseStream II support
« Micro SD/SDHC/SDXC memory slot (Maximum 128GB)

«IR viewable length 30m

IP66, IK10, POE/12VDC

Dimensions Uritmm fndh) Accessories (Optional)

-

SBP-13TWMW SBP-30THMWZ  SBR-300LMW  SBP-300CMW

LA

0 )

g

0L 204" ¥ ;oW 1

SBP-300WNWT SBP-300MNWY

P& B CE [l F75TEDMOND7-2015 & astmesura ok Co 16 Mg wmres (' Hanuwha Techuwin
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Section 4 TERMS & CONDITION

| Terms and Conditions

THESE SALES TERMS AND CONDITIONS (these “ Terms and Condiifons) apply 1o any proposal or quotation rendered to a current or prospective customer (* ") by Ojo Technalogy, Inc.
(“Ojoy and any order or sale of “Systems” (as defined below) by Ojo Technology to Customer, unless the parties expressly agree in writing that these Terms and Conditions do not apply or have
entered Into a separate, signed agreement covering the purchase of the Systems, “Sysfem "or “Systems”means an Ojo Technology-supplied IP Video Survelllance (IPVS) system as described in a
purchase order (a “P.0. accepted by Cjo Technology as specified below.

: Orders. Subject to the following sentence, these Terms and Conditions and each P.Q. accepted by Ojo Technology will constitute the entire agreement between Customer and Ojo Technology
with respact to the purchase, sale and delivery of the Systems described In such P.O. Any terms or conditions stated by Customer in any order or other document that are different from, or in addition
to, these Terms and Conditions, will ba of no force and effact and are expressly rejected, and no course of dealing, usage of trade, or course of parformance will be relevant to explain or modify any
term expressed In these Terms and Conditions. Ojo Technology Is not obligated to accept any P.O. from Customer. Once a P.O. is accepted In writing by Ojo Technology, Customer's order cannobe
canceled without the written consent of Ojo Technology. Ojo Technology will have the right to cancel and/or hold any and/or all PO's placed by Customer and any and/or all shipments of Systems,
regardless of any prior confirmation or acceptance by Ojo Technology.

2 Deiivery. Shipping and Installation dates provided by Ojo Technology are estimates only, Delivery terms for all Systems will be FOB Ojo Technology's facility unless installation services are
included. If Customer falls to take delivery of any Systems delivered to the delivery paint at the designated delivery time, Customer will bear all subsequent storage related costs of holding such
Systems untll Customer takes delivery. Ojo Technology may Involce Customer for such Systems on the date when Ojo Technology atiempts delivery to the dellvery point.

3. Title and Risk of Loss. Notwithstanding any shipping terms Lo the contrary, title and risk of loss or damage to the Systems will pass from Ojo Technology to Customer when the Systems are (a)
for orders placed by Ojo Technology on behalf of a Customer directly with @ manufacturer or vendor, at the manufacturer's or vendor's facility; (b) for Systems with multiple components aggregated by
Ojo Technology (e.g., collections of hardware) which are purchased by a Customer without installation or other services from Ojo Technology, at Ojo Technology's facility; and (c) for Systems
purchased with installation services from Ojo Technology, et the Installation location. Notwithstanding the above, Customer receives a license only to any software included In the Systems, and
ownership of the software source code, intellectual property rights associated therewith and similar rights will remain with Ojo Technelogy or its licensors, as applicable, and will not transfer to Customer.

4, Inspection; Acceptance, Customer and Ojo Technology will perform a walk-through and System check following the installation of the Systems. This procedure will include & written "Acceptance
Test" prepared by Ojo Technology that is unigue to each installation, with check-boxes for each item reviewed. Customer will be deemed conclusively to have accepled such Systems on the earlier
of (a) Customer's acknowledgment and acceptance of the applicable Acceptance Test, or (b) 15 days following Customer's receipt of the Acceptance Test unless before such time Customer has
notified Ojo Technology In writing of any specific defects In the Systems. If the Customer notifies Ojo Technology within such 15 day period and identifies specific defects in the Systems, Ojo Technology
will have the opportunity to confirm and to fix such defects. Ojo Technology reserves the right to Inspect and test the Systems and to make the final determination if any component thereof is defective
or not. If any defect cannot be fixed, Customer may return defective hardware to Ojo Technology subject to any return limitations imposed on such hardware in warranties provided with respect to
such hardware by the manufacturer, vendor or Ojo Technology. If Ojo Technology has not Installed the Systems, Customer may return non-defective hardware to Ojo Technology provided such
hardware Is in the original shipping and packing material, in original factory configuration and condition, and Is fully resalable. Any such returns are subject to shipping, return and/or restocking fees and
to any other return limitations imposed on such hardware in warranties provided with respect to such hardware by the manufacturer, vendor or Ojo Technology.

B, Instaliation Services; Customer Responsibiities. | ordered by Customer and agreed to by Ojo Technology, Ojo Technology will provide one or more service specialisi(s) at Customer's site to
perform the installation of the System(s). Ojo Technalogy will (a) provide Customer with a completed Installation record that identifies the Installed Systems and the date of installation; (b) obtain an
Acceptance Test from the Customer that the service delivery by Ojo Technology has been completed; (c) remove all packaging for the Systems for disposal, and (d) switch on and power up each
System to verify correct operation. Ojo Technology's responsibllities for installation are complete when Ojo Technology has confirmed that the Systems are Installed and operational and has delivered
one copy of the Installation record to Customer, Customer, at its expense and prior 1o delivery and installation of the Systems at Cusiomer's address, will prepare the installation site in an appropriate
manner and will cause the Installation site to conform to any utllity, climate control, and communication Interface specifications that Ojo Technology or the manufacturers or vendors of the Systems may
require. Customer and Ojo Technology will jointly select the Installation locations for the cameras and other hardware prior to instaliation.

Customer will () follow any special pre-installation instructions provided by Ojo Technology; (Ii) provide sultable workspace for Ojo Technology's services specialist(s) while working on Customer's
premises; (lll) have the Systems at Customer's installation site and the prerequisites specified in the System specification list completed prior to the instaliation; (iv) confirm to the Installation personnel
the precise location for the installation of the Systems previously jointly determined by Ojo Technology and Customer; (v) provide appropriate power and network connectivity at the precise location
of installation, unless such provisioning is Included In Ojo Technology's scope of work;

(vi) provide appropriate lifts and other “location access” equipment (or reimburse Ojo Technology for rental of the same If set forth on the P.O.); (vii) provide appropriate lighting for the Systems, uniess
such provisioning Is Included In Gjo Technology's scope of work; and (vill) ensure that Customer's customer representative will be on-site and avallable to answer any Customer specific questions
pertaining to the Installation, including System connectivity settings (If required). If Customer requires additional Installation support outside the scope of the foregoing Ojo Technology Installation
services, such additional services may be avallable to Customer from Ojo Technology upon written agreement at additional cost.

8. Tralning. Customer will select personnel suitable to operate and use the System and confirm that such personnel demonsirate the competence necessary lo manage and operate the Systems,
Ojo Technology will provide such personnel with reasonable and appropriate training and instruction concerning the operation and use of the Systems by conducting a training sesslon (not to exceed
the number of hours specified in the P.0.) 8t a mutually convenient time at Customer's facllity, Upon request from a Customer, additional training may be provided by Ojo Technology for additional
cost. Customers who walve training, or permit untrained personnel to access to the Systems, will be solely responsible for damages caused by such personnel to the Systems and will be required to
pay for support or repalr services above and beyond what Is covered In any Ojo Technology warranty.

7 Prices. The prices of Systems delivered will be as set forth in the P.O. Ifthe P.O. provides that Ojo Technology will supply appropriate lifts and other location access equipment, Customer will
be responsible for Ojo Technology's lift equipment rental fees, including if such fees exceed any estimate set forth in the P.O. Customer will also be responsible for any additional labor, rental or similar
expenses Incurred by Ojo Technology In the installation process as a result of Customer's breach of any of its obligations pursuant to Section 5, including without limitation problems affecting facility
access during Installation.

8. Taxss. Ojo Technology's prices and fees do not include any applicable sales, use, value-added, excise and/or withholding taxes, customs duties or fees, or import fees other than California
sales tax. Any such taxes, import fees and other charges imposed In connection with the sale and delivery of the System, except income taxes imposed upon Ojo Technology, will be paid directly by
Customer. Inthe event Ojo Technology pays any such fees, taxes, or charges, Customer will promptly reimburse Ojo Technology therefor.

9. Payment Tarms. Ojo Technology will involce Customer for Systems purchased upon attempted delivery of Systems or when Installed, If applicable, whether a whole or partial order. Customer
will pay no later than 30 days after the date of Invoice, Furthermore, Customer will pay to Ojo Technology a late charge on any past due amounts at the rate of one and 1.6% per month or part thereof
or the maximum amount permitted by law, whichever |s less.

10. Securlty Intersst. Customer hereby grants Ojo Technology, and Ojo Technology hereby retains, a purchase money security interest and lien on the Systems, wherever located, and all
replacements or proceeds of the Systems, until the invoice for the applicable Systems is paid in full, Including any late charges and costs of collection. Customer consents to Ojo Technology's use of
these Terms and Conditions, as well as System involces, as financing statements for protecting this security interest and appoint Ojo Technology as Customer's agent for service of process in connection
tharawith

11: Software. Centain items of Systems may contain software or firmware ("Software?. Customer will acquire directly or through Ojo Technology as a licensed dealer or distributor any third party
Software necessary for the Systems. With respect to any Software owned or created by or otherwise licensed to Ojo Technology, Ojo Technology hereby grants to Customer a non-exclusive license
to use the Software solely In conjunction with the Systems sold by Ojo Technology for which Ojo Technology intends it to be used, for the duration of the useful life of such Systems and subject to the
terms and conditions of thase Terms and Conditions, Customer will not, without the prior written consent of Ojo Technology, (i) alter, maodify, translate, or adapt any Software or create any derivative
warks based thereon; (i) copy any Software; (iif) assign, sublicense or otherwise transfer the Software In whole or in part except in conjunction with the Systems; (iv) use the Software except with the
Systems; or (v) use the Software In violation of the terms of any Ojo Technology or third party license.

12. Marketing. Upon Ojo Technology's request, Customer will provide a reasonably clear and evident statement on its web site to the effect that the Customer's IPVS Video Survelllance System is
designed, installed and maintained, as appropriate, by Ojo Technolegy. Ojo Technology will provide the text of the statement. The statement will also include a link to Ojo Technology's website and
Ojo Technology's logo. Customer will have a limited right to use the trademark(s) of Ojo Technology supplied by Ojo Technology for the specific purpose provided in this provision enly. All rights and
goodwill associated with any trademark(s) provided by Ojo Technology shall remain the sole and exclusive property of Ojo Technology. Ojo Technology shall also have the right to identify Customer
by name as & client of Ojo Technology In Ojo Technology's print, online and other marketing materials. Customer acknowledges that the pricing of the Systems Is based on, among other matters, the
marketina rlahts aranted to Olo Technoloav oursuant to this provision.
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13. Indemnification. Customer will indemnify, defend, and hold harmless Ojo Technology and its affillates partners, officers, directors, agents, employees, subsidlaries, parents, successors and
assigns, against any and all losses, claims, damages and expenses (including attorneys' fees) arising out of or related to (a) Customer's modifications of, additions to and/or failure to maintain Systems;
(b) Customer's breach of these Terms and Conditions; (c) Customer's omissions, misrepresentations, or negligence; or (d) any claim brought by a third party against Ojo Technology relating to
Customer's use and operation of the Systems, Including without imitation any claim brought in connection with any activity, criminal or otherwise, that was or should have been monitored by the Systems
or any violation of privacy.

14, Independent Contractors. No provision of these Terms and Conditions will, or will be deemed to, create a parinership, joint venture or other combination between Ojo Technology and Customer,
Customer and Ojo Technology are

Independent contractors. Neither party will make any warranties or representations or assume any obllnations on the other party's behalf, Neither party is nor will claim to be a leqai reprasentative,
pariner, franchisee, agent or employee of the other party.

15, No Licenses Granted. Except for any Software Included as part of the Systems, the sale of Systems to Customer does not convey to Customer any license or any other Intellectual proparty rights
in such Systems, including but not Iimited to any rights under any patent, trademark, copyright, or trade secret of Ojo Technology or any third party.

16. Restrictions on Use and Advisories. Customer will use the Systems furnished by Ojo Technology solely in accordance with the supplied documentation, and Customer will not, directly or indirectly,
disassemble, decompile, reverse engineer, or analyze the physical construction of, any of the Systems for any purpose. Changes to Customer's facilities or operations may atfect the operation and
performance of the Systems, Hours of operation, lighting, wind and motion, building vibration, unusual sources of heat or molsture, and personnel access may affact event recording time and other
operating parameters, Ojo Technology cannot and does not guarantee any level of criminal or Inappropriate activity, either by the public, employees or any other party, Ojo Technology Is not responsible
for damages caused by theft, vandalism, computer hacking or other criminal acts. Customer, and not Ojo Technology, has sole responsibllity for operating the Systems following installation. Certain
aperational features and certain suppor and maintenance features require continuous Internet access. Lack of Internet connectivity may affect System operation and support, Shared network operation
and/or network bandwidth limitations may affect system performance. Customer Is responsible for proper Internet connectivity, Alteration or removal of camera settings, physical masking, or software
masking may cause portions of the System to be In violation of privacy or other applicable laws.

17. Limited Warrenty. The procedures set forth In Section 4 shall be Customer's sole remedy agalnst defects in the Systems. Without limiting the foregolng, Ojo Technology provides no warranty
for third party hardware or Software. Following the earlier of (a) Customer's acknowledgment and acceptance of the applicable Acceptance Test, or (b) 16 days following Customer's receipt of the
Acceptance Test unless before such time Customer has notified Ojo Technology in writing of any specific defects In the Systems, all Customer inquirles to Ojo Technology will be billed at Ojo Technology's
then-effective standard billing rates, uniess Customer has purchased from Ojo Technology a contract for maintenance services, in which case such responses to such inquiries will be provided as described
In Ojo Technology's Maintenance Services Terms and Conditions.

18. Remedies. |f Ojo Technology receives written notice from the Customer describing specific defects in the Systems prior to the end of the period set forth in Section 17, Ojo Technology will, at its
option, repalr or replace the specific portion(s) of the Systems that are defective. If any defect cannot be fixed or Ojo Technology otherwise elects not to repair or replace such defect, Ojo Technology will
refund to Customer a portion of the price of the entire System appropriately reflecting the portion of the System that s inoperable as a result of such defect,

18. NO OTHER WARRANTIES. THE FOREGOING REPRESENTS CUSTOMER'S EXCLUSIVE REMEDY, AND OJO TECHNOLOGY'S EXCLUSIVE LIABILITY, FOR ANY BREACH OF
WARRANTY OR OTHER DUTY RELATED TO THE QUALITY OF SYSTEMS. OJO TECHNOLOGY MAKES NO OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY
REGARDING OR RELATING TO THE COVERED SYSTEM OR THE DOCUMENTATION, OR ANY SERVICES FURNISHED OR PROVIDED TO CUSTOMER UNDER THIS POLICY, INCLUDING
MAINTENANGCE AND SUPPORT. OJO TECHNOLOGY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

20. EXCLUSIONS OF LIABILITY.IN NO EVENT WILL CJO TECHNOLOGY BE LIABLE FOR ANY LOSS OF PROFITS, LOSS OF USE, BUSINESS INTERRUPTION, LOSS OF DATA, COST OF
COVER OR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND IN CONNECTION WITH OR ARISING OUT OF THE FURNISHING, PERFORMANCE OR USE OF
THE COVERED SYSTEM OR SERVICES PERFORMED HEREUNDER, WHETHER ALLEGED AS A BREACH OF CONTRACT OR TORTIOUS CONDUCT, INCLUDING NEGLIGENCE, EVEN IF QJO
TECHNA ARY HAS REEN APVISEN AF THE POASKIRIITY NF &1 ICH NAMANRES

21, LIMITATIONS OF LIABILITY. THE ENTIRE LIABILITY OF OJO TECHNOLOGY FOR ANY CLAIM OR CAUSE OF ACTION ARISING HEREUNDER (WHETHER IN CONTRACT, TORT, OR
OTHERWISE) WILL NOT EXCEED THE PURCHASE PRICE PAID FOR THE SYSTEM WHICH IS THE SUBJECT OF SUCH CLAIM OR CAUSE OF ACTION.

22, ALLOCATION OF RISKS. THE PROVISIONS OF THESE TERMS AND CONDITIONS ALLOCATE RISKS BETWEEN THE PARTIES, CUSTOMER AND QJO TECHNOLOGY AGREE THAT
0JO TECHNOLOGY'S PRICING REFLECTS THIS ALLOCATION OF RISKS AND THE LIMITATIONS OF LIABILITY SET FORTH HEREIN.

23 Excusable Delays. Neither Ojo Technology nor Customer will be held responsible for delays In performance or fallures of performance when caused by fires, strikes, epldemics, embargoes,
directions of government, or other conditions of whatsoever nature or description beyond their respective control which may delay performance or render performance commerclally Impracticable;
provided, however, that the affected party will immediately notify the other of the condition and the expected duration thereof,

24, Notices. All notices pursuant lo these Terms and Conditions will be in writing and will be deemed to have been duly given upon being delivered personally, or upon recelpt If malled by certified
mall, retum receipt requested, or sent by telegraphic communication to the other party.
25, Entire Terms and Conditions. These Terms and Conditions, together with the P.O. and any written schedules or attachments hereto or thereto, constitute the entire agreement between the

parties with respect to the subject matter of these Terms and Conditions and supersede all prior and collateral agreements, representations, negotlations, and wrilings. No representation, warranty,
course of dealing, trade usage, term or condition not contained or referenced in these Terms and Conditions will be binding on either party.

26. Order of Precedence. Thesa Terms and Conditions will control and have precedence over the provisions of any P.O. or other document from Customer.

27. ModHication. These Terms and Conditions may not be modified except by a writing executed by Ojo Technology.

28. Asslgnment Customer will not assign these Terms and Conditions, or any rights hereunder, without the prior express written approval of Ojo Technology. Any purported assignment without
such approval will be null and vold,

29, Severablifty. The invalidity, in whole or in part, of any provision of these Terms and Conditions will not affect the validity or enforceability of any other provision of these Terms and Conditions.
30. Goveming Law. Any dispute arising In connection with these Terms and Conditions will be governed by the laws of the State of California, excluding those laws that direct the application of the

laws of another urisdiction,

. Venue. Customer consents 1o the exclusive jurisdiction of the courts of the State of California and the United States siiting in Alameda County, Califonia, in respect of any legal action or
proceeding related to these Terms and Conditions.

az2. Atlomey’s Fees. |n any litigation, arbitration or court proceeding between the parties, the prevalling party will be entitled to recover, In addition to any other amounts awarded, actual attorneys'
fees and all costs of proceedings incurred in enforcing these Terms and Conditions.

33. Faxes. Signatures delivered via facsimile will be as binding as original signatures.

www.ojotech.com




PAYMENT INFORMATION: Sales are subject to credit approval and a 50% down payment
is required upfront. An invoice with the deposit amount will be sent to the customer upon
receipt of the Purchase Order. The customer agrees to pay the balance within 30 days of
project completion or delivery of goods.

Forms of Pavment Accepted:

| O Visa | 0O Mastercard | O BankCheck | O Wire Transfer |

Please contact our Accounting Department at accounting@Qjotech.com with questions regarding
credit checks or payment options.

Signature Print Name

Date Company

www.ojotech.com



DES GENERAL SERVICES

March 1, 2019

Governor Gavin Newsom

Mr. Jeff Gutierrez

Ojo Technology, Inc.
103 Hammond Avenue
Fremont, CA 94539

Subject: Ojo Technelogy, Inc.’s California Multiple Award Schedule {CMAS)

CMAS Number: 3-19-70-2890G
CMAS Term Dates: March 1, 2019 through March 10, 2021
Base GSA Schedule No.: GS-35F-0280X

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

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

To manage this CMAS, contractors are directed to the “CMAS Management and Information Guide”, which
can be accessed at www.dgs.cagovipd/programsfieveraged/cmas.aspx, then select “For
Suppliers/Contractors.” This guide covers topics such as CMAS Quarterly Reports, amendments,
extensions, renewals, CMAS contraclor’s change in contact informaltion, company name change requests,
and marketing your CMAS.

It is the CMAS contractor’'s responsibility to submit on a timely basis detailed CMAS Quarterly Reports
{along with any applicable incentive fees}.

THE NEXT QUARTERLY REPORT DUE FOR THIS CMAS 1S Q1-2019 (JAN-MAR)
DUE BY APR 15, 2019.

The "Approved CMAS Contractor” logo is only available to CMAS holders for display at conferences or on
other marketing material. A login and password is required t{o download the logo. Go to
www.dgs.ca.govipd/Resources/FormsResourcesl ibrary.aspx , then select “Reference Material”; click on
“CMAS Logos" under the heading "Marketing Tools”. At the prompt, enter the login: "cmassupplier” and
the password: “cmasG10194”.

Should you have any questions regarding this CMAS, please contact me at {916) 375-4391. Thank you for
your continued cooperation and support of the CMAS Program.

%&g“}m
BRYAN GER, Prog nalyst

California Multiple Award Schedules Unit

PROCUREMENT DIVISION | State of California | Government Operations Agorcy
707 Third Street 2nd Floor | Wast Sacramento, CA 934058 1 19143754365 F918. 37545843






DGS CALIEGENIA DEPARTMENT OF sé?f:r;rsns‘em Di‘}f;:s!ion
ird Street, 2™ Floor, MS #2-202
GENERAL SERVICES West Sacramento, CA 95605-2811

State of California

MULTIPLE AWARD SCHEDULE
Ojo Technology, Inc.

CMAS NUMBER: 3-19-70-2890G

CMAS TERM DATES: 3/01/2019 through 3/10/2021

CMAS CATEGORY: Information Technology Goods &
Services

APPLICABLE

TERMS & CONDITIONS: March 15, 2018

State Agencies: See Purchasing
MAXIMUM ORDER LIMIT: Authority Dollar Threshold provision
Local Government Agencies: Unlimited
FOR USE BY: State & Local Government Agencies
BASE GSA SCHEDULE NO.: | GS-35F-0280X

BASE SCHEDULE HOLDER; | Protiviti Government Services, Inc.

This CMAS provides for the purchase and warranty of information
Technology (IT) consulting services. (See page 2 for the labor
categories and restrictions applicable to this CMAS.)

The most current Ordering instructions and Speciai Provisions, CMAS Terms and Conditions, and products
andfor services are included herein. All purchase orders issued by State agencies under this CMAS shall
incorporate these Ordering Instructions and Special Provisions and CMAS Terms and Conditions dated March
15, 2018.

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

CMAS contractor non-compliance with the reguirements of this CMAS may result in termination of the CMAS.

@ ;'m Effective Date: 3/01/2019

BRYI(N/DUGGER‘/ﬁogram Analyst, California Multiple Award Schedules Unit




CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
0JO TECHNOLOGY, INC.
CMAS NO. 3-19-70-2890G ¢

CMAS PRODUCT & SERVICE CODES

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

IT Consult-Project Mgmt
IT Consult-Require Analysis
IT Consult-System Analysis

~ IT Consult-System Development
IT Consult-System Integration
IT Consult-System Security
Service-On Site Support
Service-Training

AVAILABLE PRODUCTS AND/OR SERVICES

Only the following job titles aré available within the
scope of this CMAS:

Projeci Manager

Subject Matter Expert |, Il
Software/Network Engineer |, li
Computer Specialist II

You may verify the following current information about
the job titles available on this CMAS at the GSA
elibrary (using the base GSA schedule number
Identified below):

+  Description of the functional requirements .
=  Minimum education and experlence requirements
¢  Maximum pricing allowed (lower pricing acceptable)

Access the GSA elibrary at www.gsaelibrary.gsa.gov.
EXCLUDED PRODUCTS AND/OR SERVICES

Software, software maintenance, and homeland security
Presidential  directive 12 product and service
components are not available under this CMAS.

CMAS BASE CONTRAGT

This CMAS is hased on some or all of the products
and/or services and prices from GSA Schedule No.
GS5-35F-0280X {PROTIVIT GOVERNMENT
SERVICES, INGC.) with a GSA term of 3/11/2016
through 3/10/2021. : '

Replace “Protiviti Government Services, Inc.” with
“Ojo Technology, Inc.” where “Profiviti Government
Services, Inc."” is referenced in the federal GSA
multipte award Contract Terms and Conditions.

Ordering Instructions and Special Provisions

ISSUE PURCHASE ORDER TO

Agency purchase orders must be either mailed, faxed,
or emailed to the following:

Ojo Technology, Inc.
103 Hammond Avenue
Fremont, CA 94539
Attn: Jeff Gutierrez

Fax: (510) 249-9545
E-mail:  jeff.gutierrez@ojotech.com

Agencies with questions regarding products andjor
services may contact the CMAS contractor as follows:

Contact: Jeff Gutierrez
Phone: (510) 516-5822
E-mail: jeff.gutierrsz@ojotech.com

CMAS PRICES

The maximum prices aflowed for the products and/or
services available in this CMAS are those sef forth in
the base contract identified on page 2 of this CMAS.

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

WARRANTY

For wamanties, see the federal GSA schedule and the
CMAS Tems and Conditions, General Provisions,
CMAS Warranty.

CMAS contractor personnel shall have the experience,
education and experise as delineated in the base
conlract.

DELIVERY

As negofiated between agency and CMAS contractor
and included in the purchase order, or as otherwise
stipulated in the contract.

SHIPPING INSTRUGTIONS

F.0.B. (Free On Board) Destination. Seller pays the
freight charges.

PURCHASING AUTHORITY DOLLAR THRESHOLD

Unless otherwise determined by In individual ordering
agency purchasing authority, order limits for the
purchase of goods and/or services Is:

information Technology Goods and Services:
$500,000



CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS)
0JO TECHNOLOGY, INC.
CMAS NO. 3-19-70-2890G

No CMAS order may be executed by a State agency
that exceeds that agency's purchasing authority
threshold. State agencies with approved purchasing
authority, along with their dollar thresholds can be
obtained at:
www.dgs.ca.qov/pd/Programs/Deleqated.aspx.

HOW TO USE CMAS

Agencies must adhere to the delailed requirements in
the State Contracting Manual (SCM) when using CMAS.
The requirements for the following bullets are in the
SCM, Volume 2, Chapter 6 (for non-IT), the SCM,
Volume 3, Chapter 6 (for IT), and the SCM, Volume
FI$Cal, Chapter 5 (FI$Cal):

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

« Search for potential CMAS contractors at
www.dgs.ca.govipd/Programs/Leveraged/CMAS .a

* spx, select "Find a CMAS Contractor.”

+ Solicit offers from a minimum of 3 CMAS
contractors including one small business and/or
DVBE, if available, who are authorized fo sell the
products andfor services needed. -

« If soliciting offers from a certified DVBE, include
‘the Disabled Veteran Business Enterprise
Declarations form (Std. 843) in the Request for
Offer. This dedlaration must be completed and
retumed by the DVBE prime contractor and/or any
DVBE subcontractors. (Ses the SCM Volumes 2,
3, and FI$Cal, Chapter 3).

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

» If less than 3 offers are received, State agencies
must document thelr file with the reasons why the

~ other suppliers solicited did not respond with an

offer.

» Assess the offers received using best value
methodology, with cost as one of the criteria.

+ Issue a Purchase Order to the selected CMAS
contractor.

+ For CMAS transactions under $10,000, only one

" offer is required if the State agency can establish
and document that the price is fair and
reasonable. The fair and reasonable method can
only be used for non-customizable purchases.

Local governments set their own order limits, and are

not bound by the order fimits on the cover page of this
CMAS.

Ordering Instructions and Speclal Provisions

SPLITTING ORDERS

Splitting orders to avold any monetary limitations is
prohibited.

Do not circumvent nomal procurement methods by
splitting purchases into a series of delegated purchase
orders, per Public Contract Code (PCC) § 10329.

Splitting a project into small projects to avold either
fiscal or procedural controls is prohibited, per State
Administrative Manual {SAM) § 4819.34,

MINIMUM ORDER LIMITATION

There is no minimum dollar value limitation on orders
placed under this CMAS.

ORDERING PROCEDURES
1. Purchase Orders

All Ordering Agency purchase order documents
executed under this CMAS must contain the
applicable CMAS number as show on page 1. -

1. State Departments:

Std. 65 Purchase Docyments - State
departments not transacting in FI$Cal must

use the Purchasing Authority Purchase Order
(Std. 65} for purchase execution. An electronic
varsion of the Std. €5 is available at the DGS-

PD webslte at www.dgs.ca.govipd/Forms.aspx
(select Standard STD Forms),

FI$Cal Purchase Documents - State
depariments transacting in FI$Cal will follow
the FI$Cal procurement and contracting
procedures,

2. -Local Govemmental Departments:

Local governmental agencies may use their
own purchase document for purchase
execution,

The agency Is required to complete and distribute
the purchase order. For services, the agency shall
modify the information contained on the order to
include the service pericd (start and end date), and
the monthly cost (or other intermittent cost), and
any other information pertinent to the services
being provided. The cast for each line item should
be included in the order, not just system totals.

The contractor must immediately reject purchase
orders that are not accurate. Discrepancies are to
be negotlated and incorporated into the purchase
order prior to the products and services being
delivered. :
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2, Service and Delivery after CMAS Expiratlon

The purchase order must be issued before the
CMAS expires. However, delivery of the products

or completion of the services may be after the,

CMAS expires (unless otherwise specifically stated
in the purchase order).

3. Multiple CMAS Agreements on a Single
Purchase Order

Agencies wishing to include multiple CMAS(s) on a
single FI$Cal purchase order must adhere to the
following guidelines:

« Al CMAS must be for the same CMAS
contractor.

« The purchase order must go to one contractor
location. .

- Write the word “CMAS” in the space usually
raserved for the contract number. On Std. 65's, this
is at the top of the form. The word “CMAS” signifies
that the purchase order contains items from
multiple CMAS agreements. The purchasing
agency may only use one bill code.

» For each individual CMAS (as differentiated by
alpha suffix}, the agency must identify and group
together the CMAS number with the line items and
subtotal per CMAS number (do not include tax in
the subtotal), and sequentially identify each
individual CMAS as Sub #1, Sub #2, Sub #3, etc.
This facilitates accurate billing of administrative
fess by the Procurement Division.

= The total of all items on the purchase order must
not exceed the purchase arder limit identified in the
CMAS. ’

« Do not combine items from both non-iT and
Information Technology CMAS(s). A non-IT CMAS
begin with the number “4” and an Information
Technology CMAS begins with the number *3”
The purchase order limits are different for these two
types of CMAS agreements.

4, Amendments to Agency's Purchase Orders

Agency purchase-orders cannot be amended if the
CMAS has expirad.

The SCM, Volumes 2 & 3, Chapter 6.A5.0 and
SCM, Volume FI$Cal, Chapter 5.A4.0 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 sslection for
award during the RFQ 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.

Ordering Instructions and Special Provisions

Amendments unique to non-IT services are covered
in the S8CM, Volume 2, Chapter 6.B2.9 and SCM,
Volume FI$Cal, Chapter 5.A4.1 as follows:

Iif the original contract permitted amendments,
but did not specify the changes (e.g., quantity or
time), it may be amended, per Public Contract
Code (PCC) § 10335 (d)X1). This only applies to
the first amendment. The time shall not exceed
one year, or add not more than 30% of the
original order value and may not exceed
$250,000. If the original contract did not have
language pemmiting amendments, the NCB
process must be followed.

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

CMAS CONTRACTOR OWNERSHIP INFORMATION

Qjo Technology Services, Inc. is a large business
enterptise/certified small business enterprise,  Their
Office of Small Business and DVBE Services (OSDS)
certification #1064041 expires on 1173072020,

If this certification has expired, the curmrent expiration
date for this company's certification should be verified
at; caleprocure.ca.gov; sfindex.aspx or by
contacting the Office of Small Business and DVBE
Services at (916) 3754340, Note that some companies
have been assigned a new certification aumber, so use
the company name andfor cerification number when
checking status an-line.

SMALL BUSINESS MUST BE CONSIDERED

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

The following webslite lists CMAS small business and
Disabled Veteran Partners:
www.dgs.ca.qovipd/Programs/Leveraged/CMAS .aspx
then select “Find a CMAS Contractor”.

in response to our commitment fo increase parficipation
by small businesses, the Depariment of General
Services waives the administrative fee (a fee
currently charged to customer agencies to support
the CMAS program) for orders to certifled small
business enterprises. :
See the cument fees in the DGS Price Book at
www.dqgs.ca.goviofs/Pricebook.aspx.
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SMALL BUSINESS/DVBE - TRACKING

State agencies are able to claim subcontracting dolars
towards their small business or DVBE goals whenever
the CMAS conlractor subcontracts a commercially
useful function to a certified small business or DVBE.
The CMAS contractor will provide the ordering agency
with the name of the small business or DVBE used and
the doflar 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
doliar amount of the subcontract award made by
the CMAS contractor to each small business or
DVBE.

2. The CMAS contraclor will provide an ordering
agency with the following information at the time the
order is quoted:

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

b. The CMAS contractor will indicate to the
ordering agency how the order meets the small
bu_siness or DVBE goal, as follows:

+ List the name of each company that is certified

- by the Office of Small Business and DVBE
Services 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 cerification; and

+ Indicate the dollar amount of each subcontract
with a small business or DVBE 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 fowards fulfiliment of the order. .

3. The ordering agency’'s purchase order must be
addressed to the prime Contraclor, and the
purchase order must reference the information

- provided by the prime Contractor as outlined above.

INTEGRATED SERVICES

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

Ordering Instructions and Special Provisions

CONSULTING OR PERSONAL SERVICES

To ensure sufficient expertise for all consulting or
personal services, prior to issuing an order, the agency
is required to review the resumes of all personnel the
CMAS contractor intends to use to {fulfill the order. Each
agency is responsible for verifying that contractor
personnel meet any education or experience
requirements listed in the basa coniract.

Each order should contain, as a minimum, a description
of the task, a statement ol the contractor's
responsibiliies, completion criteria, a list of deliverable
items (if any), the estimated starting date, the scheduled
completion date, and a fixed cost for each task.

The aggregate of the fixed costs for ail tasks consfitutes
the fixed price ceiling for all tasks described.

1. Progress Payments A

For an IT service CMAS, see the CMAS IT Terms
and Conditions, Provision #75, CMAS Progress
Payments & Risk Assessment.

2. Outsourcing Services

Careful anaiy'sis must be given by State agencies to
using contracted personnel rather than using civil
service positions within State government.

- Government Code (GC) § 19130(c) reguires that all
persohs who provide services to the State under
conditions . that constilute an employment
relationship shall, unless exempted by Article VI
(Section 4) of the California Constitution, be
retained under an appropriate civil service
appointment.

Issulng a CMAS purchase order for services to an
independent contractor is permissible when any of
the- following conditions set forth in Government
Code (GC) §19130(b) can be met:

Exempt under Constitution

New State function and legislative authority

Service not available; highly speciallzed or

Technical

Incidental to the purchase or lease

Conflict of interest; need unbiased findings

Emergency appointmant

Private counsel, with Attomey General (AG)

approval and Governor’s Office, if applicable

+ Gontractor will provide deliverables that are not
feasible for the State to provide

« Tralning when civil service Is not avallable

+ Urgent, temporary, or occasional services when

civil service delay would frustrate the purpose

{see Option 2 below)

® & * & v 8
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When justified as outtined above, personal services
rmust fall under one of the two following options:

Option 1. CMAS orders for personal services such as
project management, independent = verification and
validation, systems analysis and design, and
miscellaneous services are not limited to the number of
hours or months per year that a consultant can work if
the services contracted for are not available within civil
service, cannot be performed satisfactorily by civil
service employees, or are of such a highly specialized
or technical nature that the necessary expert
knowledge, experience, and ability are not available
through the civil service system {Govemment Code
(GC) § 19130.b (3)}.

Option 2. CMAS personal services orders for
programmers, systems analysts, and technical
speclalists which are of an urgent, temporary, or
cccasional nature, such that hiring additional civil
service positions is not feasible, are limited to nine
months (1548 howrs) per consultant within a twelve
consecutive month period (Government Code (GC) §
19130.b (10)¥Califonia State Constitution, Article VI,
Section 5).

This provision is per agency and is inclusive of orders

issued on your behalf by another agency. Contractors

must walt thres (3) months from CMAS order
termination/expiration before submitting the candidate’s
resume for work at the same agency/department.

For both options abave, the contractor may conduct
fraining courses for which appropriately qualified clvil
service instructors are nol available, provided that
permanent instructor positions in academies or similar
settings shall be filled through civil service appointment
{Government Code (GC) § 19130.b (9)).

For each order, the agency must prepare and retain
in their filee a written justification that includes
specific and detailed factual information that
demonstrates that the contract meets one or more
of the conditions set forth in Government Code (GC}
§ 19130(b).

3. State Perscnnel Board Requirements
State Personnel Board (SPB) approval is required
for a purchase order basad on cost savings to the

State as justification for not using civil service
personnel,

‘ Ordering instructions and Special Provisions

4. Statement of Work

A Statement of Work {SOW) must be prepared as
applicable for each purchase order. Information
regarding the preparation of a SOW is available at
www.dgs.ca.gov/pd/Programs/l everaged/CMAS .as
px, then select “For Slate Agencies”. Agencies are
strongly encouraged to use this information when
developing SOW requirements that will accompany
the Request for Offer and the resulting purchase
order.

5. Follow-on Contracts are Prohibited

No person, firm, or subsidiary thereof who has been
awarded a purchase order for consulting services,
or a purchase- order that includes a consulting
component, may be awarded a purchase order for
the provision of services, delivery of goods or
supplies, or any other related action which is
required, suggested, or otherwise deemed
appropriate as an end product of the purchase
order (Public Contract Code (PCC) § 10365.5).

Therefore, any consultant who develops a program
study or provides formal recommendations is
precluded from providing any work recommended
in the program study or the formal
recommendation. .

OPEN MARKET/INCIDENTAL, NON-SCHEDULE
ITEMS

The oniy time that gpen market/incidental, non-schedule
items may be included in a CMAS order is when they
fall under the parameters of the Not Specifically Priced
{NSP) ltems provislon. If the NSP provision is not
included in the CMAS, or the products andior 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
The NSP pravision is not applicable to this CMAS.

STATE AND LOCAL GOVEB_NMENTS CAN USE
CMAS

State and local govermment agency use of CMAS is
optional. A local government is any city, county, city
and county, district, or other lccal govermmental body or
corporation, including UC, CSU, K-12 schools and
community colleges empowered to axpend public funds.
While the State makes this CMAS available, each local
govemnment agency should maks its own determination
whether the CMAS program is consistent with their
procurement policies and regulations.
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UPDATES AND/OR CHANGES

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

+ A CMAS amendment is requirad when the CMAS is
based on specific products andfor services from
another contractors multiple award contract and
the contractor wants to add a new manufaciurer'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 iftems provided, the amount paid to the contraclor
or on the cost to the State.

A CMAS amendment is required to update andior
change terms and conditions and/or products "and
services based on a nen-federal GSA mulliple award
contract.

SELF-DELETING FEDERAL GSA TERMS AND
CONDITIONS - o

_Instructions, or terms and conditions that appear in the
Special ftems or other provisions of the federal GSA and
apply to the purchase, license, or rental {as applicable)
of products or services by the U.8, Govemment 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 Regqulation (FAR), Federal Information
Resources Management Regulation (FIRMR), Federal
Information Processing Standards (FIPS), General
Services Administration Regulation (GSARY), or Federal
" Installment’ Payment ‘Agreement (FIPA} shall be sslf-
deleting.  Federal blanket orders and small order
procedures are not applicable.

ORDER OF PRECEDENCE

The CMAS Terms and Conditions takes precedence if
there is a conflict between the terms and conditions of
the contractor's federal GSA, (or other mulliple award
confract), packaging, invoices, catalogs, brochures,
technical data sheets or other documents (see CMAS
Terms and Conditions, CONFLICT OF TERMS).

Ordering Instructions and Special Provisicns

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 agreements.
Nonetheless, there is no guarantee that every possible
requirement: that pertains to all the different and unique
State processes has been included.

PAYMENTS AND INVOICES
1. Payment Terms
Payment terms for this CMAS are net 45 days.

Payment wii be made in accordance with the
provisions of the Califomia Prompt Payment Act,
Govemment Code (GC) § 927- et. seq. Unless
expressly exempted by statute, the Act requires
State agencies -fo pay properly ' submitied,
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)

State Agencies not transacting in FI$Cal, must
obtain a copy of the Payee Data Record (Std. 204)
in order to process paymenls. State Ordering
Agencies forward a copy of the Std. 204 to their
accounting office(s). Without the Std, 204, payment
may be unnecessarlly delayed. State Agencies
should contact the CMAS contractor for copies of
the Payee Data Record.

3. - DGS Administrative and Incentive Fees -

Orders from Stafe Agencies:

The Deparment of General Services (DGS) will bill
each State agency directly an administrative fee for
use of CMAS. The administrative fee should NOT
be included in the order total, nor remitted before
an invoice s received from DGS. This
administrative fee is waived for CMAS purchase
orders issued to Califomia cerified small
businesses.

See the cument administrative fees in the DGS

Price Book at: www.dgs.ca.goviofs/Pricebook aspx.
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Orders from Local Government Agencies:

CMAS contractors, who are not California cerlified
small businesses, are required to remit to the DGS
an incentive fee equal to 1% of the total of all local
govermnment agency orders (excluding sales tax and
freight} placed against thelir CMAS. This incentive
fee Is in lieu of local government agencies belng
billed the above referenced DGS administrative fee.

This incentive fee is waived for CMAS purchase
orders issued to Califomia certified small
businesses.

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

4. Contractor Invoices

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

CMAS number

Agency purchase order number
Agency Bill Code

Line item number

Unit price

Extended line item price
Involce total

& 8 & O & @&

Stale sales lax andfor use tax shall be iemized
separately and added to each involce as applicable.

The company name on the CMAS, purchase order
and invoice must match or the State Controller’s
Office will not approve payment.

5. Advance Payments

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

It is NOT acceptable to pay ih advance, except
software maintenance and license fees, which are
considered a subscription and may be paid in
advance if a provision addressing payment in
advance is included in the purchase order,

Software wamranty upgrades and exlensions may
also be pald for in advance, one time.

Ordeting Instructions and Special Provisions

6. Credit Card

Qjo Technology, Inc. acceplts the State of California
credit card (CAL-Card).

A purchase arder is required even when the
ordering department chooses to pay the CMAS
conlractor 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. Leasing

The State reserves the right to select the form of
payment for all procurements, be it either an
outright purchase with payment rendered directly by
the State, or a financingflease-purchase or
operating lease via the State Financial Marketplace
(GS $Mart and/or Lease §Mart). If payment is via
the financial marketplace, the Supplier will invoice
the State and the State will approve the inveice and
the selected Lender/Lessor for all product listed on
the State’s procurement document will pay the
suppiter on behalf of the State.

Buyers may contact the GS $Mart™ Administrator,
Patrick Mullen by phone at (916} 375-4617 or via e-
mail at patick.mullen@dgs.ca.gov for further

information.

CONTRACTOR QUARTERLY REPORT PROCESS

CMAS 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 malled to:

Department of General Services
Procurement Division — CMAS Unit
Attention: Quarterty Report Processing
PO Box 989052, MS #2-202

West Sacramento, CA 95798-9052

Reports that include checks for incentive fees must be
mailed and shall not be e-mailed. All other reports may
be e-malled to the attention of Quarterly Report
Processing as follows:

CMAS Unit E-Mall: 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 1o
www.dgs.ca . gov/pd/Programs/Leveraged/CMAS .aspx,
and then select “For Suppllers/Contractors”,




CALIFORNIA MULTIPLE AWARD SCHEDULE {CMAS)
0JO TECHNOLOGY, INC.
CMAS NO. 3-19-70-2890G

Important things to remember regarding CMAS
Quarterly Business Activity Reporls {referred to as
“reports” below):

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

A separate report is required for each CMAS.
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 govemment

agencies musl be separated on the report, as

shown in the instructions.

+» CMAS contractors must report the sales activity
for all resellers listed on their CMAS.

= Any report that does not follow the required format
or excludes required information will be deemed
incomplete and retumed o the CMAS contractor
for corrections.

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

» CMAS contractors who ara not Califomia certified

' small businesses must attach to their quarteny
report a check covering the required incentive fee
for all CMAS sales 1o local govemment agencies
{see more information below).

« New CMAS agreements, renewals, extensions,
and modifications will be approved only if the
CMAS contractor has submitted all required
quarterly reports and incentive fees.

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

Quarter 1 Jan 1 to Mar 31 Due Apr 15
Quarter2. .. _Apr1to.Jup 30 ~ Due Jul15.
Quarter 3 Jul 1 to Sep 30 Due Oct 15
Quarter 4 Oct 1 to Dec 314 Due Jan 15

. CONTRACTOR QUARTERLY INCENTIVE FFES

CMAS contractors who are not Califomia certified small
businesses must remit to DGS an incentive fee squal to
1% of the total of all local govemment agency orders
{excluding sales tax and freight) placed aga‘inst their
CMAS agreementis}. This incentive fee is in lieu of
local govemment agencies being billed the above
referenced DGS administrative fee.

CMAS contractors cannot charge local govemment
agencies an additional 1% charge on a separate line
item to cover the incentive fee. The CMAS 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 base contracl prices.

Ordering Instructions and Special Provisions

A local govemment agency is any city, county, district,
or other ilocal govermmental body, including the
Califonia State University (CSU) and University of
Califomia (UC) systems, K-12 public schools and
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
mailed to the CMAS Unit along with the applicable

- Quarterly Report. See the provision in this CMAS

entitted “Contractor Quarterly Report Process™ for
information on when and where to send these checks
and reports.

OBTAINING COPY OF ORIGINAL CMAS AND
SUPPLEMENTS

A copy of a CMAS and supplements, if any, can be

obtained at caleprocureca.gov. A complete CMAS
consists of the following:

e CMAS cover pages (which includes the signature
page, ordering instructions and special provisions,
and any altachmenls or exhibils as prepared by
the CMAS Unit)

CMAS Terms and Conditions.

Fedearal GSA (or Non-GSA} terms and conditions
Product/service listing and prices

Supplements, if applicable.

It is important for the agency to confirm that the required
praducts, services, and prices are included In the CMAS
and are at or below base contract rates, To streamiine
substantiation that the needed items are in the base
contract, the agencies should ask the CMAS contractor
to identify the specific pages from the base 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 CMAS
contractor has agreed to provide, and the prime
contractor only handles the invoicing of expenditures,
then the prime contractor's role becomas 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.
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AGENCY RESPONSIBILITY

Each agency is responsible for its own confracting
program and purchasing decislons, including use of the
CMAS program and assoclated outcomes.

This responsibility includes, but is not necessarily fimited
to, ensuring the necessity of the services, securing
appropriate funding, complying with laws and policies,
preparing the purchase order in a manner that
safequards the State’s Interests, oblaining required
approvals, and documenting compliance with
Government Code (GC}) § 19130.b (3) for outsourcing
services.

It is the responsibility of each agency to consuit 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 fo 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 CMAS Terms and Conditions, Conflict
of Interest, for more information.

FEDERAL DEBARMENT

When federal funds are being expended, the agency is
required to oblain (retain in file) a signed ‘Federal
Debarment” certification from - the CMAS contractor
- before the purchase order is issued.

This cerification s required by the regulations
implementing Executive Order 12549, Debarment and
Suspension, 29 CFR Pari 98, Section 98.510,
Participants; responsibilitles. The regulations were
published as Part VIl of the May 26, 1988 Federal
Register {pages 19160-19211).

CONTRACTOR TRAVEL

The provision for travel expense reimbursement is
included in this CMAS.

it is important the agency and CMAS contractor discuss
necessary travel requirements prior to issuing the
purchase order because the detall and cost (only as
aliowed for in the CMAS) must be included in the
agency purchase order to be payable.

State agencies may only reimburse travel and per diem
expenses according to State travel time and per diem
rules for State employees. All travel expenses must be
incorporated into the purchase order. For the cument
travel and per diem reimbursement rates, go to the
California Department of Human Resources' website at,

www.calhr.ca.qgov/.

Ordering Instructions and Special Provisions

Notwithstanding the CMAS provisions, the State will not
be responsible for the cost of traval to bring contractor
personnel from out-of-state to the job site (unless
specifically arranged by sgency in advance). |If
requested by the agency, the State will be responsible
for reimbursement of travel expenses from one

California agency site to another. '

State agencies should refer to State Administrative
Manual (SAM) § 0774 “Travel and Related
Reimbursement of Persons Not Stale Empioyees”,
when ftransportation and per diem costs are to be
ralmbursed by the State, Relmbursement must be
supported by receipts.

Local government agencles will pay travel and per diem
expenses according to their statutory requirements.

LIQUIDATED DAMAGES FOR LATE DELIVERY

The value of the liquidated damages cannot be a
penalty, must be mutually agreed upon by agency and
contractor and included in the purchase order fo be
applicable.

ACCEPTANCE TESTING CRITERIA

If the agency wants 1o include acceplance testing for all
newly instafled technology systems, and individual
equipment, and machines which are added or field
modified {modification of a machine from one model to
ancther) after a successful petformance petiod, 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 VIl 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, Seclions 11135, et seq.;
and other federal and State laws, and Executive Orders
prohibit  discrimination. Al programs, aclivities,
employment opportunities, and services must be made
available to all persons, including persons with
disabilities. See Aftachment A for Procurement
Divislon's ADA Compliance Policy of Nondiscrimination
on the Basis of Disabiiity.

Individual government égencies are responsible for self-
compliance with ADA regulations.

Contractor sponsored events must provide reasonable
accommodations for persons with disabilities.
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DGS PROCUREMENT DIVISION CONTACT AND
PHONE NUMBER

Department of General Services
Procurement Division, CMAS Unit
707 Third Street, 2™ Floor, MS 2-202
West Sacramento, CA 95605-2811

Phone # {9186) 375-4365

Ordering Instructions and Special Provisions 1
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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 (ie.,, MEETING,
CONFERENCE, WORKSHOP, etc.) OR DEADLINE DUE-DATE FOR
PROCUREMENT DOCUMENTS.

The Pfocurement Division TTY telephone numbers are:

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

The California Relay Service Telephone Numbers are:
Voice 1-800-735-2922
TTY: 1-800-735-2929

Ordering Instructions and Special Provisions 12
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ATTACHMENTB
CMAS QUARTERLY BUSINESS ACTIVITY REPORT

e ——————————— e e S —

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 - |dentify the Stale agency or Local Government agency thal 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 vou received, accepted, of invoiced the order.

5. 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.

Agency Contact - [dentify the ordering agency's contact person on the purchase order.
Agency Address - Identify the ordering agency’s address on the purchase order.
Phone Number - ldentify the phone number for the ordering agency's contact person.

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

10. 1% Remitted to DGS - Identify 1% of the total Local Governmenl agency dollars reported for the
quarter. This is the amount to be remitied to DGS by contractors who are not California certified
small businesses.

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

© @ N o

Notes:

» A reportis required for each CMAS, each quarter, even if 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 14
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1. REFINITIONS: Unless otherwise specified in the Statement of
Work the following terms shall be given the maaning shown,
unless context requires otherwise.

a) “Acceptance Tests" means those tests performed

" during the Performance Perlod which are intended to
detemine compilance of Equipment and Software with
the specifications and al} other Attachments incorporaled
herein by reference and to detormine the reilability of the
Equipment.

by “Application Program™ means a computer program
which is intended to be executed for the purpose of
performing useful work for the user of the infarmation
being pracessed. Apphication programs are developed or
otherwise acquired by the user of the Hardware/Software
system, but they may ba supplied by the Contracior,

¢} “Attachment” means a mechanical, electrical, or
slectronic interconngction to the Contractorsupplied
Machine or System of Equipment, manufaciured by other
than the original Equipment manufacturer, that Is not
connected by the Contractor.

d} “Business entity” means any individual, business,
partnership, joint venture, corporafion, - S-corpomtion,
kmited liabllity company, sole proprigtorship, joint stock
company, ‘consortium, of other private legal eniity

- recognized by statute,

e} “Buyer® means the State's authonized contracting
official,

f) “Commercial Hardware” means Hardware developed or

- regularty used that: (i) has been sold, leased, or licensed
to the general public; (K} has been offered for sale, lease,

- or license to the general public; (iil) has not been offered,
sold, teased, or licensed to the public but will be available
for commercial sale, lease, of license in tima 1o satisfy the
delivery requirements of this Contract; or (iv) satisfies
criterion expressed in {i),- {i}), or (i} above and would

- require only minor modifications o' meet the requirements
of this Contract. '

g} “Gommercial Software™ means Sofiware developed or
regularly used that; (i) has been sold, leased, or icensed
to the general public; (i) has been offered for sale, iease,
or license to the general public; (iii) has nct been offered,
sotd, leased, of licensed to the public but wilt be avallable
for commercial sale, lease, or license in ime lo satisfy the
delivery requirements of this Contract; or {iv) satisfies a
ciiterion expressed in (1), (i), or (i) above and would
require only minor modifications tc meet the requiroments
of this Confract,

h) “Contract” means this Contract or agreement (including
any purchase order), by whatever name known or in
whatever format used.

) “Custom Software” means Software that does not
meet the definition of Commercial Software.,

[} “Contractor” means the Business Entity with whem the
State enters info this Contract. Confracior shatl be

k)

m}

n)

'0)

q)

r

5)

synonymous with “supplier, “vendor™ or other similar
term. '
"Data Processing Subsystem” means a complement of
Contractor-fumished individual Machines, including the
necessary controlling elements (or the functional
equivalent), Operating Software and Software, if any,
which are acquired to operate as an integrated group, and
which are inlerconnected entirely by Contractor-supplied
power and/or signal cables; e.g., direct access controller
and drives, a cluster of terminals with their controller, etc,
"Data Processing System {System)” means the total
complement of Conltractor-fumished Machines, including
one of more central pracessors  {or  Instruction
processors), Operating Scftware which are acquired to
operate as an integraled group.

“Deliverables” means Goods, Software, Information
Technology, telscommunications technology, Hardware,
and other ilems {e.g. reports} to be delivered pursuant o
this Confract, including any such items fumished incident
to the provision of services.

"Designated CPU{s)" means for each product, if
applicable, the central processing unit of the computers
ot the server unlt, including any associated peripheral
units, If no spedific “Designated CPU(sY are specified on
the Contract, the term shall mean any and all CPUs
iocated at the site specified therein,

"Documentation™ means manuals 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 Stale hereunder constitule Work
Product  such materals are required by the Statement of
Work, :

“"Equipment” is an all-inclusive term which refers sither
to individual Machines or to a complete Data Processing

‘Systeth” or subsystem, ihcluding its “Hardware and

Operating Software (if any).

*Equipment Fallure™ is a malfunction in the Equipment,
excluding all exdermal factors, which prevents the
accomplishment of the Equipment's intended function{s}.
if microcode or Operating Software residing In the
Equipment is necessary for the proper operation of the
Equipment, a fallure of such microcode of Operating
Software which prevents the accomplishment of the
Equipment’s intended functions shall be deemed to ba an
Equipment Faliure,

"Facility Readiness Date™ means the date specified in
the Statement of Work by which the State must have the
site prepared and available for Equipment delivery and
instaliation.

“Goods" means all types of tangible personal property,
including but not limited lo materials, supples, and
Equipment {induding computer and telecommunications
Equipment}.

REVISED AND EFFECTIVE MARCH 15, 2018
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L t)
u)

v)

"Hardware" usually refers to computer Equipment and is
contrasted with Software. See alsa Equipment.

"Ilnstallation Date™ means the date specified in the
Statement of Work by which the Coatractor must have the
ordered Equipment ready (certified) for use by the State.
*Information Technology” includes, but is not limited to,

. all electronic lechnology systems and  senvices,

w)

x)

" Contraclor-supplied Machine which Is not made by the

¥)

z)

aa)

bb)

cc)

dd)

automated information handling, System design and
analysls, conversion of data, compuler programming,
information storage and retrieval, telecommunications
which inciude voice, video, and data communications,
requisite System controls, simulation, electronic
commerce, and all related interactions batween people
and Machines.

*Machine" means an individual unit of a Data Progessing
System or subsystemm, separately identified by a type
and/or model number, comprised of but not limited 1o
mechanical, electro-mechanical, and electronic parts,
microcade, and special features instziled therean and
including any necessary Software, a.g., central
procassing unit, memaory module, tape unit, card reader,
efc.

"Machina Alteration™ means any change lo a

Contracior, and which results in the Machine deviaing
from its physical, mechanical, electrical, or electronic
{including microcade) design, whather or nat additional
devices or parts are employed in making such change.
*Maintenance Diagnostic Routines™ means the
diagnostic programs customarily used by the Contracter
1o test Equipment for proper functioning and reliability.
“Manufacturing Materials" means parts, tools, dies,
Jigs, fixtures, plans, drawings, 2nd information produced
or acquired, or rights acquired, spedifically to fulfil
obligations set forth herein.

"Mean Time Between Fajlure (MTBF)" means the
average expected or observed time between consecutive
failures in a System or component.

"Meaan Time to Repair {(MTTR)" means the average
expected or observed time required to repair a System or
component and return it to normal operation.

"Opaerating Software™ means thoss routines, whether of
not identified as Program Products, that reside in the
Equipment and are required for the Equipment to perform
its intended function{s), and which intarface the operatar,
other Contractor-supplied programs, and user programs
fo the Equipment.

"Operational Uss Time" means for performance

-measwement purposes, that tme durng  which

Equipment Is in actual gperation by the State. For
maintenance Operational Use Time purposes, that time
during which Equipment is In actual operation and Is not
synonymous with power on time. ‘

ee)

gq}

hh}

i)

Kk}

i}

*Period of Maintenance Coverage™ means the period of
time, as selected by the State, during which maintenance
services are provided by the Contractor for a fixed
monthly charge, as opposed to an houdy charge for
ssrvices rendered. The Period of Maintenance Coverage
consisis of the Principal Period of Maintenance and any
additional hours of coverage per day, andfor increased
coverage for weekends and hokdays.

“Praventive Malntenance® means that maintenance,
performed on a scheduled basis by the Cantractor, which
is designed ta keep the Equipment In proper operating
condition,

“Principal Pariod 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 meal period not 1o exceed one hour,
Monday through Friday, excluding holidays observed at
the Instatlation.

"Programming Alds" means Contractor-supplied
programs and routines executable on the Contractor's
Equipment which assists a programmer in the
development of applications induding  language
processors, sorts, communications modules, data base
management systeins, and willity routines, (tape-to-disk
routines, disk-to-print routines, etc.).

"Program Product™ means programs, routines,
subroutines, and related iiems which are proprietary to
the Conlractor and which are licensed to the State for its
use, usually oh the basis of separately staled charges and
appropriate contractual provisions,

*Remedial Malnienance” means thal maintenance
performed by the Contraclor which resulls from
Equipment (including Operating Software} failure, and
which is performed as required, i.e., on an unscheduled
basis,

"Software™ means an alHnclusive term which refers lo
any compuler programs, routines, o subroutines suppiied
by the Contraclor, induding Operating . Softwars,
Programming Alds, Application Programs, and Pragram
Products,

"Softwars Failure” means a malfunction In ‘the
Confractor-supplied Software, other than Operating
Software, which prevents the accomplishment of work,
even though the Equipment (including its Operating
Software) may still be capahie of operating property. For
Operating Software fallure, see definitton of Equipment
Faliure.

mm) "State™ means the govemment of the Stale of Califomnia,

nn)

fts employees and authodzed representatives, including
without limitation any department, agency, or other unit of
the govemment of tha State of California,

*System” means the complete collection of Hardware,
Software and services as described in this Contract,
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integrated and functioning together, and performing in
accordance with this Contract,

oo) “U4.5. Intelleciual Property Rights”™ means inteflectual
property rights enforceable in the Upiled States of
America, including without limitaion rights in trade
secrets, coryrights, and U.S. patents.

CONTRACT FORMATICN: |f this Contract resuits from a
Letier of Offer, then Contractor's offer is deemed a firm offer
and this Contract document is the State's acceptance of that
offer.

COMPLETE INTEGRATION: This Contract, Including any
documents Incorporaled herein by express reference, Is
intended to be a complete integration and there are no prior or
confemporanecus  different or addidonal agreements
pertaining to the subject matier of the Contract,

SEVERABILITY: The Coritracior and the State agree that if
any provision of this Contract is found 1o be Hegal or
unenforceable, such term or provision shall be deemed
stricken and the remalnder of the Coniract shall remain in full
force and effect. Either party having knowledge of such term
of pravision shall prompily inform the other of the presumed
non-applicability of such provision.

INDEPENDENT CONTRACTOR: Contractor and the agents
and employees of Contraclor, in the perfarmance of this
Contract, shall act in an independent capacity and not as
officers or employees or agents of the State,

APPLICABLE LAW: This Contract shall be governed by and
shall be interpreted in accordance with the laws of the State of
California; venwe of any action brought with regard to this
Contract shall be in Sacramento County, Sacramento,
Califamia.. The United Nations Convention on Condracts for the
International Sale of Goods shail not apply to this Contract.

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) The State and the Contracior warmants and certifies that
in the performance of this Contract, # will comply with all
applicable statutes, rules, regulations and ordess of the
United States and the State of California. The Contractor
agrees to indemnify the State against any loss, cost,
damaga or {iability by reason of the Contracter’s violation
of this provision.

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

¢) The Contractor will have sole control of the defense of any
action on such daim and all negotiations for its settlernent
of compromise;, provided thal (i) when substantial
principles of government or public law are invoived, when
livgation might create precedent 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 atiomeys'
fees and costs (but not Kability); (i} where a settlement
would impose liability on the State, affect principles of
Califomia govemment or public law, or mpact the
authority of the State, the Depariment of General Services
will have the right to apprave or disapprove any
settlement or compromise, which approval will not
unreasonably be withhekl or delayed; and {iii) the State
will reasonably cocperate in the defense and in any
related setlement negotiations.

d) Mthis Contract is In excess of $554,000, itis subject to the
requirements of the World Trade Organization (WTOQ)
Government Procurement Agreement (GPA).

e} To the extent that this Contract falls within the scope of
Govemnment Code Section 11135, Contractor hereby
agrees o respand to and resolve any complaint brought
to its attention, regarding accessibility of its products or
services.

CONTRACTOR'S POWER AND AUTHORITY: The
Contractor warrants that it has full power and authority to grant
the rights herein granted and will hold the State harmless from
and against any loss, cost, liability, end expense {including
reasonable attomey fees) arsing out of any breach of this
warranty. Further, Contracior avers that it wili not enter into
any arrangement with any third party which might abridge any
rights of the State under this Contract.

a} The Stale will natify Contractor of any such clakn in writing
and tender the defense thereof within a reasonabie time;
and

b} The Contraclor will have sole control of the defense of any
action on such claim and all negotiations for its setifement
or compromise; provided that (i) when substantial
principles of government ot public law ara involved, when
litlgation might create precedent ‘affecting future State
operations of liability, or when involvement of the Stale is
otherwise maridated by law, the State may participate in
such action at its own expense with respect o attorneys’
fees and costs {(but not liability); {if) where a setflement
wauld impose liability on the State, affect principtes of
Califomia govemment or public faw, or impact the
authority of the State, the Department of General Services
will have the right to approve or disapprove any
sattement or compromise, which approval wil not
unreasonably be withheld or delayed; and (i) the State
will reasonably cooperate in the defense and in any
related settiement negotiations.

9. CMAS — ASSIGNMENT:

a) This Contract shall not be assignable by the Contractor in
whole dr in part without the writlen consent of the State.
The State’s consent shall not be unreasonably withheld
or detayed. For the purpose of this paragraph, State will
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not unreasonably prohibit Contractor from  freely
assigning its right to payment, provided that Contractor
remains respoasibte for its obligations hereunder,

) Should the State desire financing of tha assets provided
hereunder through GS$Mant, the State’s finandlal
marketplace, the Contractor agrees to assign to a State-
designated lender its right to receive payment from the
Stale for the assets in exchange for payment by the
lendex of the cash purchase price for the assets. Upon
notice to do so from the Slate-designated lender at any
ime pricr to payment by the Stale for the assels. the
Contractor will execule and deliver o the State
designated lender an assignment agreement and any
additional documents necessary for the State selected
financing plan. The State-designated lender will pay the
Contractor according to the terms of the Contraclor's
invoice upon acceptance of the assets by the State.

10. WAIVER OF RIGHTS: Any action or inaction by the State or

1.

12,

the failure of the State on any occasion, to entorce any ight or
provision of the Contract, shail nat be construed to be a walver
ty the State of its rights hereunder and shall not prevent the
State from enforcing such provision or right on any future

- occasion.  The rights and remedies of the State herein are

cumulative and are in addition to any ather rights or remedies
that the State may have at law of in equity.

CMAS ~ ORDER OF PRECEDENCE: In the event of any
inconsistency between the articles, attachments, specifications
or provisions which constitute this Contract, the following order
of precedence shall apply.

a} Thesa General Provisions - information Technology {In

the Instances provided herein where the paragraph
begins: “Unless otherwise specified in the Statement of
Waork™ provisions spacified in the Statement of Work
replacing these paragraphs shall fake precedence over
the paragraph referenced in these General Provislons);

b) Contract form; le., Purchase Order STD €5, Standard
Agreement STD 213, efc., and any amendments therelo;

¢} Other Special Provisions;

d) Federal GSA (or other multiple award) tems and
conditions;

e} Statement of work, including any spedifications

* Incorporated by reference herein; and

f)  All other attachments incorporated in the Contract by
reference.

PACKING AND SHIPMENT:

a) Al Goods are to be packed in suitable containers for
pratection In shipment and storage, and in accordance
with applicable specifications. Each comalner of a
muitiple container shipment shall be ideniified to:

f) show the number of the cantalner and the totat
number of containers in the shipment; and

13

14.

i) the number of the container in which the packing
sheel has been enclosed.

b) Al shipments by Confracior or its subcontraciors must
include packing sheets identifying: the State’s Contract
number; Kem number; guantity and unit of measure; parl
number and description of the Goods shipped; and
appropriate evidenca of inspection, if required. Goods far
different Contracts shall be listed on separate packing
shests, :

¢) Shipments must be made as specified in this Contract, as
it may be amended, or otherwise directed in willing by the
State’'s Transportation Management Unit wilhin the
Department of General Services, Procurement Division.

TRANSPORTATION COSTS AND OTHER FEES OR
EXPENSES: MNa charge for delivery, drayage, express, parcel
post, packing, cartage, insurance, license fees, pemmits, cost of
bonds, of for any other purpose will ba paid by the State unless
aexpressly included and itemized in the Contract,

a) The Contractor musi strictly follow Contract requirements
regarding Frea on Board (F.0.8), freight terms and
routing Instructions. The State may permit use of an
altemate camier at no additional cost to the State with
advance writlen autherization of the Buyer.

b} If*prepay and add” is selected, supporting freight bills are
requited when over $50, unless an exact frefght charge s
approved hy the Transportation Management Unit within
the Department of Qeneral Sefvices Procurement
Division and a waiver.is granted. '

c) On *F,0B8. Shipping Point" transactions, should any
shipments under the Contract be received by the State In
a damaged condition and any related freight loss and
damage dalms filed against the carrier or camiers be
wholly or partially declined by the carrier or camiers with
the inference that damage was the result of the act of the
shipper such as inadequale packaging or loading of some
inherent defect in the Equipment anor matesial,
Contractor, on request of the State, shall at Contractor’s
own expense assist the State in establishing carrier
tiability by supplying evidence that the Equipment and/or
material  was property consbucted, manufaciured,
packaged, and secwed fo withstand nomal

DELIVERY: The Contractor shall strictly adhere to the delivery
and completion schedules specified in this Contract. Time,
stated as a number of days, shalt mean calendar days unless
otherwise specified. The quantiies spacified herein are the
only quantities required. 1f tha Contractor delivers in excess of
the quantities specified herein, the State shail not be required
to make any payment for the excess Deliverables, and may
retumn them to Contractor at Conltractor's expense of utilize any
ather rights available to the State at law or in equity.
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15.

16.

SUBSTITUTIONS: Subsiitution of Deliverables may not be
tendered without advance writlen consent of the Buyer,
Contractor shall not use any specification In lieu of those
contained in the Cantract without written consent of the Buyer.

INSPECTION, ACCEPTANCE AND REJECTION: Unjess

" ptherwise specified in the Statement of Work:
- a) When acquiring Commerclal Hardware or Commercial

Software, the State shall rely on Contractor's existing
quality assurance system as a substitute for State
inspection and testing. For all other acquisitions,
Contractor and its subconiractors will provide and

maintain & quality assurance system acceptable to the -

State covering Deliverables and services under this
Contract and will tender to the State only those
Deliverables that hava been inspecied and found to
conform (o this Canlract’'s requirements. The Contractor
will keep records evidencing inspections and their result,
and will make these records available to the State during
Contract performance and for three years after final

" payment, The Contractor shall permit the State 1o review
procedures, practices, processes, and related documents
to- detenmine the acceptability of Contractor's quality
assurance System or ather similar business practices
related in performance of the Contract,

b) Al Deliverables may be subject ta inspection and test by
tha State or its authorized representatives.

¢) The Gonlractor and its subcontractors shall provide all
reasonable facilities for the safely and convenience of
inspectors at no additional cost lo the State. The
Contractor shall furnish to. Inspectors all information and
data as may be reasonably required to perform their
inspection.

d) Subject to subsection 16 (a) above, all Deilverables may
be subject to final inspection, test and acceptance by the

- State at destination, notwithstanding -any payment or
. Inspection at source.

e) The State shall give wriften nolice of rejection of
Defiverables defivered 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 Deliverables do nct
substantiatly conform te thelr specifications. If the Stale
does not provide such notice of rejection within fifteen (15)
days of delivery for purchases of Commercial Hardware
or Commercial Software or thirty (30) days of delivery for
all other purchases, such Deliverables and services will
be deamed o have been accepted, Acceplance by the
State witl be final and iTeversible, excopt as it relates to
latent defects, fraud, and gross mistakes amaunting to
fraud. Acceptance shall not be construed to waive any
warranty rights that the State might have at law or by

express resefvation in this Contract with respect to any

nonconformity.

17.

18,

SAMPLES:

a) Samples of ilems may be required by the State for
Inspection and specification testing and must be fumished
free of expense to the State. The samples fumnished must
ba identical In all respects to the products offered and/or
spedified in the Contract, ,

b} Samples, i not destroyed by lests, may, upon request
made at the time the sample Is fumished, be relumed at
Coniraclor's expense,

CMAS - WARRANTY: The following warranty language is in

addition ta the warranty language provided in the federal GSA

Multiple Award Schedule or other base Contract used to

establish this CMAS Contract. When there s a conflict

between the language, the following wamanty language

Gvertides, :

a) Unless atherwise specified in the Statement of Wark, the
warranties in this subsection a) begin upon delivery of the
goods or services In question and end one (1) year
thereafter. The Contractor wamants that (i) Deliverables
and services fomished heteunder will substantially
conform to the requirements of this Contract (Including
without limitatlon all descriptions, spedfications, and
drawings identified in the Statement of Work), and {ii) the
Dellverables will badres from material defects in malerials
and workmanship. Where the patties have agreed lo
design specifications (such as a Detalled Design
Document) and incorporated the same or equivalent in
the Statement of Waork directly or by reference, the
Contractor will warrant that its Deliverables provide all
matertal functionality required thereby. In addition to the
other warranties set forth herein, where the Contract calls
for dellvery of Commercial Software, the Contractor
warrants that such Software will perform in accordance
with its license and accompanying Documentation. The
State’s approval of designs or specifications fumished by
Contractor shall not relieve the Confractor of s
obligations under this warranty.

b} The Contraclor warants that Deliverables fumished
hereunder (1} will be free, at the time of delivery, of harmful
code (i.e. computer viruses, worms, trap doors, tme
bombs, disabling code, or any similar malicious
mechanism designed to Interfere with the intended
operation of, or cause damage i, computers, data, or
Saftware), and (il} Wil not infringe or violate any U.S.
Intellectual Property Right. Without limiting the generality
of the foregolng, if the State believes that hamnful code
may be present in any Commercial Software delivered
hereunder, the Contractor will, upon the State's request,
provide a new or clean install of the Software,

¢} Unless otherwise specified in the Statement of Work:

{l) The Contractor does not warrant that any Software
provided hereunder is eror-frea or that it will run
without immaterial interruption.
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(i) The Contractor does not warrant and will have no
responsibility for a claim to the extent that it arises
directly from (A) a modification made by the State,
unless such medification is approved or directed by
the Contractar, {B) use of Softwarg In comblnation
with or on products other than as specified by
Contractor, or (C) misuse by the State.

(i} Where the Conlractor reselis Commercial Hardware
or Commercial Software it purchased from a third
party, Gontractar, to the extent It is legally able to do
so, Wil pass through an such third party warranties
o the State and wil reasonably cooperale ln
enforcing them, Such warranty pass-through will hot
relieve the Contractor from Contractor's warmanty
obligations set forth above,

d) Al warranties, including spedial warranlies specified
eisewhere herein, shall inure to the State, its successors,
assigns, customer agencies, and govemmental users of
the Defiverables or sefvices.

e) Exceptas may be specifically provided in the Statement
of Work or elsewhere in this Contract, for any breach of
the warranties provided in this Section, the State’s
exclusive remedy and Contractor's sole obligation will be

~ Himited to:
- 1) re-performance, repalr, or replacement of the
- noncanforming  Defiverable  (including  without
fimitation an Infringing Delivarable) or senvice; of

) should the State in its sole discretion consent, refund
of all amounts paid by the State for the
noncanforming Deliverable o service and payment
to the State of any additional amounts necessary lo
equal the State’s Cost to Cover. “Cost io Gaver®
means the cost, properdy mitigated, of procuring
Deliverables or services of equivalent capabilily,
function, and performance. The payment obfigation
in subsection e)ii) above will not exoeed the fimits
on Contractors Kability set forth in the Section
entitted "Limitation of Liability.”

f) EXCEPT FOR THE EXPRESS WARRANTIES
SPECIFIED IN THIS SECTION, CONTRACTOR MAKES
NO WARRANTIES EITHER EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE.

19, SAFETY AND AGCIDENT PREVENTION: |n performing work

under this Contract on State premises, the Coniractor shall
conform to any specific safely reguirements contained in the
Coniract or as required by law or regulation. The Contractor
shall iake any addiional precautions as the State may
reasonably require for safely and accident prevention
purposes. Any violation of such rules and requirements, unless
promptly cormected, shail be grounds for termination of this
Contract in accordance with the default provisions herecf.

20. INSURANCE: The Confractor shall maintain all commercial

21,

general Hability Insurance, workers' compensalion insurance
and any other insurance required under the Conlract. The
Contractor shall fumish nsurance certificate{s) evidencing
required insurance coverage acceptable to the State, Including
endorsements showing the State as an “additional insured” if
required under Contract.  Any required endorsements
requesied by the Stale must be separalely provided; merely
referring to such coverage on the certificates(s) is insufficient
for this purpose. When perfornming work on state owned or
controlled property, Contractor shall provide a waiver of
subrogalion in favor of the State for its workers' compensation
policy.

TERMINATION FOR NON-APPROPRIATION OF FUNDS:

a) If the term of this Contract extends into fiscal years
subsequent to that in which it is approved, such
continuation of the Contract is contingent on the
appropriation of funds for such purpose by the
Legislature. if funds to effect such contioved payment are
nat appropriated, the Contractor agrees lo take back any
affecied Delivesables furnished under this Contract,
terminate any services supplied to the State under this
Contract, and reliave the State of any further obligation
tharefor.

b) The State agrees that if it eppears Ekely that subsection
a) abave will be Invoked, the State and Conbractor shall
agree to take all reasonable steps to prioritize work and
Deliverables and minimize the incurrence of costs prior to
the expiration of lunding for this Contract.

c) THE STATE AGREES THAT IF PARAGRAPH a) ABOVE
IS INVOKED, COMMERCIAL. HARDWARE AND
SOFTWARE THAT HAS NOT BEEN PAID FOR, SHALL
BE RETURNED TO THE CONTRACTOR IN
SUBSTANTIALLY THE SAME CONDITION IN WHICH
DELIVERED TO THE STATE, SUBJECT TO NORMAL
WEAR AND TEAR. THE STATE FURTHER AGREES
TO PAY FOR PACKING, CRATING,
TRANSPORTATION TO CONTRACTOR'S NEAREST
FACIUTY AND FOR REIMBURSEMENT TO THE.
CONTRACTOR FOR EXPENSES INCURRED FOR
THEIR ASSISTANCE IN SUCH PACKING AND
CRATING.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

a) The State may terminate performance of wolk under this
Contract for is convenience in whole or, from tme to time,
in part, if the Depariment of General Services, Deputy
Ditector Procurement Division, or designee, determines
that a termination Is in the Slate’s interest. The
Department of General Services, Deputy Direclor,
Procurement Division,- of designee, shall teminate by
delivering fo the Contractor a Natice of Temmination
spedcifying the extent of termination and the effective date
thereat.
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b}  After receipt of a Notice of Temmnination, and except as

c}

d)

,a)

n

directed by the Stale, the Contractor shall immediatety

proceed with the following obligations, as applicable,

regardiess of any delay in determining or adjusting any
amounts due under this cdlause, The Contractor shali:

{) Stop work as specified in the Notice of Termination.

(i) Place no further subcontracts for materals, services,
or facililes, except as necessary to complete the
continuing portion of the Contract,

(W) Teminate all subcontracts to the extent they relate
to the work teminated. '

{iv) Settte all cuistanding liabilities and termination
seltternent proposals arising from the termination of
subcontracts;

After termination, the Contractor shall submit a final

termination settlement proposal to the State in the form

amnd with the information prescribed by the State. The

Contractor shall submit the proposal promptly, but no later

than 90 days after the effective dale of iermination, unfess

a different time Is pravided in the Statement of Work orin

tha Nofice of Termination.

The Contracior and the State may agree upon the whole'

or any part of the amount to be pakl as requested under

" subsection (¢} above.

Unless otherwise set forth in the Statement of Work, if the
Contractor and the Stale fail to agree on the amount to be
paid because of the temmination for convenience, the
State will pay the Contractor the following amounts;
provided that In na event will fotal payments exceed the
amount payable to the Contractor if the Confract had been
fully performed:

{) ~The Contract price for Deliverables or services
accepted or retained by the State and nol previoysly
paid for, adjusted for any savings on freight and
other charges; and

(i) “The lotat of:

A) The reasonable costs incured in the
performance of the work terminated, including
inital costs and preparatory  expenses
allocable thereto, but excluding any cost
attributable to Deliverables or semces paid or
to be paid:

B} The reasonable cost of settling and paying
termination settement proposals under
terminated subcontracts that are property
chargeable lo the terminated portion of the
Contract; and

C) Reasonable storage, transporiation,
demobilization, unamortized overhead and
capital costs, and other cosls reasonably
incurred by the Contractor In winding down
and terminating its work.

The Contractor wil use 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 this dause,

23. TERMINATION FOR DEFAULT:

a)

b)

%)

d)

e)

The State may, subject to the clause tiled “Force
Majeure” and to sut-section d) below, by wiitten notice of
defaull to the Coniractor, terminate this Contract in whole
or In part if the Conltractor fails to:

i)  Deliver the Deliverables or petform the services
within the time specified in the Contract or any
amendment therelo;

iy Make progress, so that the iack of progress
endangers performance of this Contract; or

iily Perform any of the ather provisions of this Contracl.

Tha State's right to terminate this Contract under sub-

section a} above, may be exercised only If the failure

constitutes a material breach of this Contract and if the

Contractor does not cure such failure within the fime

frame siated in the State’s cure notice, which in no event

will be less than fifteen (15) days, unless the Slatement of

Work calls for a different period,

If the State terminates this Coniract in whate or in part

pursuant to this Section, it may acquire, under terms and

in the manner the Buyer conskiers appropriate,

Deliverables or services similar to those terminated, and

the Contracior will be liable to the State for any excess

casts for those Deliverables and serviges, including
without limitation costs thied party vendors charge for

Manufaciuring Materials (but subject o the clause entitted

“Limitation of Liabiity’). However, the Cantractor shall

continue the work tot terminated.

If the Coniract is terminated for defauit, the State may

require the Contractor ta transfer title, or in the case of

licensed Software, Hcense. and detweno the Slale,

- directed by the Buyer, any:

{i) compieted Deliverables,

(i} partially completed Deliverables, and,

(i) subject to provisions of sub-saction e) below,
Manufacturing Materials relaled to the terminated
portion of this Contract. Naothing in this sub-section
d} wil be construed to grant the Stats rights lo
Defiverabies that it would nol have received had this
Contract been fully performed. Upon direction of the
Buyer, the Contractor shall also protect and praserve
property in its possession in which the Slate has an
interest,

The State shall pay Contract price for completed

Deliverables delivered and accepted and Hems the State

requires the Cantractor to transfer under section (d)

above. Unless the Statement of Work calls for different

procedures o requires no-charge delivery of materials,
the Coniractor and Buyer shall altempt to agree on the
amount of payment for Manufacturing Materiats and other
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25.

materials delivered and accapted by the Siate far the
prolection and preservation of the property; provided that
where the Contractor has billed the State for any such
materials, no additional chargs will apply. Failurato agree
will constitute a dispute under the Disputes clause. The
Stale may withhold from these amounts any sum i
determines to be necessary to protect tha State against

. toss hecause of outstanding liens or claims of former llen

helders.

) if, after termination, it is detenmined by a final decision thal
the Contractor was not in defaull, the rights and
obiigations of the parties shallt be the same as if the
termination had been issuad for the convenience of the
State.

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

h) The rights and remedies of the State in this clause are in
addition to any other sights and remedies provided hy law
or under this Confract, and are subject to the clause titted
“Limitation of Liability."

FORCE MAJEURE: Except for defaults of subcontraciors at
any tier, the Contractor shall nat be liable for any excess costs
if the fallure to perform the Contract arises from causes beyond
the confrol and without the faull or negligence of the
Contractor. Examples of such causes include, but are not
limited o

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

b) Acts of the federal o State government in either ifs

sovereign of contractual capacity.

If the fallure to perform is caused by the default of a
subcontractor at any tler, and If the cause of the default is
beyond the control of both the Contractor and suboontractor,
and without the fault or negligence of either, the Contractor
shall nat be liable for any excess costs for lailure to perform.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the evenl any Deliverables fumished or senices
provided by the Contractor In the performance of the
Contract should fail to conform to the requirements
herein, or to the sample submitted by the Contractor, the
State may reject the same, and i shall become the duty

of the Contractos to reclair and remove the item promptly

or to correct the performance of services, without expense
to the State, and immediately replace all such rejected
items with others conforming lo the Contract.

b)  Inaddition to any other rights and remedies the State may
have, the State may require the Contractor, at
Contracior's expense, to ship Deliverables via alr freight
or expedited routing to avold o minkmize actual of
potential delay if the detay s the fault of the Contractor.

¢} In the avent of the termination of the Contract, either in
whole or in pan, by reason of default or breach by the

Contractor, any loss or damage sustained by the State In
procuring any ltems which the Confractor agreed to
supply shall be barne and paid for by the Contractor (but
subject to the clause entitied *Limitation of Liability”).

d) The State reserves the right to offset the reasonable cost
of all damages caused to the Sfate agalnsl any
outstanding inveices or amaunts owed (o Contractor or o
make a ciaim agalnst the Contractor therefore,

26. LIMITATION OF LIABILITY:

a) Exceptas maybe otherwisa approved by the Department
of General Services Deputy Direcloy, Procurement
Division of thelr designee, Conlractor's liability for
damages to the State for any cause whatsoever, and
regardless of the form of action, whether in Conlract o in
tort, shall be limited to the Purchase Price. For purpases
of this sub-secion a}, “Purchase Price” will mean the
aggregate Contract price; except that, with respect to a
Contract under which multiple purchase orders will be
lssued (e.g., a Master Agreement or Multipla Award
Schedule Contract), "Purchase Price™ will mean the total
prica of the purchase order for the Deliverable(s) or
service(s) that gave rise ta the loss, such that Contracior
witl have a separate limitation of Kability for each purchase
order.

b} The foregaing limitation of kabitity shall not apply {i} lo any
liabitity uncer the General Provisions entitled
“Compliance with Statutes and Regulations®; (i) to liability
under the Genecal Pravisions entitied "Patent, Copyright,
and Trade Secret Indemnity” or to any other lability
{including without limitation indemification obiigations)
for infringement of third party inteflectual property rghts;
(iil) to claims arising under provisions hereln calling for
indemnification for third party claims against the State for
death, bodily injury lo persons or damage to real o
tangible personal property taused by Contractor's
nagligence aor willful misconduct, or {iv) to—costs of
attomey's fees that the State becomes entitled to recover
as a prevailing party in-any action.

c)] The State's liability for damages for any cause
whatsoever, and regardiess of the form of action, whether
in Contract or in tort, shail be fimited to the Purchase
Price, as that term is defined in subsection a} above.
Nathing herein shall be constryed to walve or limit the
State's soversign immunity of any other immunity from
suit provided by law,

d)  In no event will either the Gontractor or the State be lable
for consequential, incidental, indirect, spedial, ar punitive
damages, even if notification has been given as to the
possibility of such damages, except (i) to the exient that
Contracior's liability for such damages is specifically set
forth in the Statement of Work or {ii} to the extent that
Contractor's kiabllity for such damages arises oul of sub-
section b(i), b)), or bXiv) above.
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27. CONTRACTOR’S UIABILITY FOR INJURY TO PERSONS

OR DAMAGE TO PROPERTY:

a) Tha Contractor shall be ltable for damages arising out of
injury to the person and/or damage to the property of the
State, employees of the State, persons designated by the
State for training, or any other person{s) other than agents
or employees of the Contractor, designated by the State
for any purpose, pior to, during, or subsequent to
delivery, installation, acceplance, and use of lhe
Dellverabies either at the Coniractor's site or at the
State’'s place of business, provided that the injury or
damage was caused by the fault or negligence of the
Contraclor,

b} The Contractor shall not be liable for damages arising cut
of or caused by an 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
Caontractor during the Contract,

. INDEMNIFICATION: The Coniraclor agrees to indemnify,
defend and save hamiess the State, its officers, agents and

employess from any and all third party dalms, costs {including -

without limitation reasonable atiomeys’ fees), and losses due
to the injury or death of any individual, of the loss or damage

_to any real or tangible personal propetty, resulting from the

willful misconduct or negligent acts or cmissions .of the

Contractor 6r any of ils_.affillates, agents, subcontractors,

employees, suppliers, or laborers fumishing or supplying work,

senvices, materials, or- supplies in connection with the
performance of this Contract. Such defense and payment will
be conditionial upon the following:

a) The State will rotify the Contractor of any such claim in
writing and tender the defense thersof within a reascnable
ime; and

b) - The Contractor will have scle control of the defense of any
action on such clalm and all negotiations for its settlement
or compromise; provided that {i) when substantial
principles of government ar public taw are involved, whan
litigation might create precedent affecting fulure State
oparations or Hability, or when Involvement of the State is
otherwise mandated by law, the State may participate in
such action at its ovn expense with respect to atiorneys'
fees and costs (bui not liabdlity); (i) where a settiement
would impose liabikty on. the State, affect principles of
California gavernmenit or public law, or impact the
authority of the Stats, the Department of General Services
will have the right o approve or disapprove any
setlement or compromise, which approval will not
unreasonably be withheld or delayed; and (i) the State
will reasonably cooperate in the defense and in any
related setiement negotiations,

. INVOICES: Unless otherwise specified, invoices shall be sent

to the address set forth herein, Invoices shalf be submitied in

30

3.

32,

ripticate and shall include the Contract number: retease order
number (if applicable); Hem number; unit price, extended item
price and involce total amount. State sales tax and/or use tax
shall be itemized separalely and added to each Inwolce as
applicable,

REQUIRED PAYMENT DATE: Payment will be made in

‘accordance with the provisions of the Callfornia Prompt

Payment Act, Govemment Code Section 927 el. seq. Unless
oxpressiy exempted by statute, the Act requires State agencies
to pay property submilted, undisputed invoices nat more than
45 days afier (i) the date of acceptance of Deiiverables or
performance of services; or (if) receipl of an undisputed
invoica, whichever is later.

TAXES: Unless otherwise required by law, the State of
Califomnia ks exempt from Federal excise taxes. The State will
only pay for any State or local sales or use taxes on the
services rendared or Goods supplied to the State pursuant to
this Contract.

NEWLY MANUFACTURED GOODS: Al Goods fumished
under this Contract shall be newly manufactured Goods or
cerfified as new and waranted as new by the manufaciurer;
used or reconditioned Goods are prohibited, unless otherwise
specified, .

CONTRACT MODIFICATION: No amendment or variation of
the terins of this Contract shalt be valid unless made in writing,
signed by the parties and approved as required. No oral
understanding or agreement nat incomorated in the Contract
is binding on any of the parties,

CONFIDENTIALITY OF DATA: Al financial, statistical,
personal, technical and other data and information relating lo
the State's operation which are designated confidential by the
State and made available to the Contractor in order to camy out
this Gontract, or which become available to the Contractor in
carrying out this Contract, shall be pratected by the Contractor
from unauthorized use and disclosure through the observance
of the same or more effective procedural requirements as are
appicable to the Siate. The Identification of all such
confidential data and Information as well as the State's
procedural requirements for protection of such dala and
information from unauthorized use and disclosure shall be

provided by the State in wiiting to the Conwraclor. If the

methods and procedures employed by the Contractor for the
protection of the Contractor’s data and information are deemed
by the Siate to be adequate for the prolection of the State's
confidential information, such methods and procedures may be
used, with the ‘written consent of the State, lo camry out the
intent of this paragraph. The Contractor shall not be required
under the pravisions of this paragraph to keep canfidential any
data or information which is or becomes publicly available, is
already nghtfully in the Contractor's possession without
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36.

a7.

obtigation of confidentiality, is independently developed by the
Contractor cutside 1he scope of this Contract, or Is rightfully
obtained from third parties.

NEWS RELEASES: Unless otherwise exempted, news
releases, endorsements, advertising, and soctal media content
pertaining to this Contract shali not be made without prior
written approval of the Department of General Services.

DOCUMENTATICN

a) The Confractor agrees io provide to the State, at no
charge, al Documentation as described within the
Statement of Work, and updated versions thereof, which
are necessary or useful to the State in its use of the
Equipment or Software provided hereunder. The
Contractor agrees to provide additlonal Documentation at
prices notin excess of charges made by the Contractor lo
its other customers for similar Documentation.

b}  If the Contractor Is unable to perform maintenance or the

State deslres to perform s own maintenance on
Equipment purchased under this Contract then upon
written notice by the State the Contractor will provide at
Contractor's then cument rates and fees adequate and
reasonable assistance Including relevant Documentation
to allow the State to malntain the Equipment based on
Contracitor's methodology. The Conlractor agrees that
the State may reproduce such Documentation for lts own
use In maintaining the Equipment. - I the Contractor is
unable lo perforr maintenance, the Contractor agrees to
license any other Conbractor that the Stale may have
hired to malntain the Equipment to use the abave noled
Documentation. The State agrees fo indude the
Contractor's copytight notice on any such Documentation
reproduced, In accordance with copyright instructions to
be provided by the Contracior.

RIGHTS IN WORK PRODUCT:

a) Al inventions, discoveries, intellectual property,
technical communications and records originated or
prepared by the Contractor pursuant to this Coniract
including papers, reports, charts, computer programs,
and cther Documantation or improvements thereto, and
including Contractor's administrative communications
and records_relating to this_Contract. (collactively, the
“Work Product”), shall be Conftractor's exclusive
properly. The pravisions of this sub-section a) may be
revised in a Stalement of Work,

b} Software and other materials developed or otherwise
obtained by or for Conbrackor or its affilates
independently of this Confract or applicabla purchase
order (“Pre-Existing Materials”) do not constitite Work
Product. if the Contracior creates derivative works of
Pre-Existing Materials, the elements of such derivative
works created pursuant to this Contract constitute Work
Product, but other elements do not.  Nathing In this

Section 37 will be construed to interfere with Contractor's
or lis affikates’ ownership of Pre-Existing Materials.

¢) The State will have Govemment Purpose Rights to the
Work Product as Detiverable or delivered to the State
hereunder. “Govemment Purpose Rights® are the
unlimited, Irrevocable, worldwide, perpelual, royaity-free,
non-exclusive rights and kcenses to use, meodify,
reproduce, perform, release, display, create derivalive
works from, and disclose the Work Praduct,
“Government Purpose Rights® also include the right to
release o disclose the Work Product outside the Stale
for any State government purpose and to authorize
racipients lo use, modify, reproduce, perform, release,
display, creats derivative works from, and disciose the
Work Product for any State government purpose. Such
recipients of the Work Product may include, withaut
limitation, State  Confractors, Califomla  local
govemments, the U.S. federal govemment, and the
State and local govemments of other states,
“Govemnment Purpose Righis™ do not include any rights
to use, modify, reproduce, perform, retease, display,
craate derivative works from, or disclose the Work
Praduct for any cotmmercial purpose,

d} The keas, concepts, know-haw, or techniques relating
to data processing, developed during the course of this
Contract by the Contractar or jointty by the Contractor
and the State may be used by either party without
obligation of notica or accounting.

¢} This Contract shall nal preciude the Contractor from
developing materiais outside this Contract that are
competitive, imespective of their similarity to materials
which might be delivered to the State pursuant to this
Contract, .

. SOFTWARE LICENSE: Unless otherwise specified in the

Staterent of Work, the Confractor hereby grants to the State
and the State accepts from the Contractor, subject to the terms
and conditions of this Contract, a perpetual, imevocable,
royalty-free, non-exclusive, license te use the Saoftware
Products in this Confract (hereinafier referred to as "Software
Products™).
a) The State may use the Software Products in the conduct
of s own business, and any division thereaf
b) The license granted above authorized the Slate to use the
Scftware Products in machinereadable form on the
Computer System located at the site(s) specified in the
Statement of Work. Sald Computer System and its
associated units (collectively referred to as CPU) are as
designated In the Statement of Work. If the designaled
CPU Is Inoperative due fo maifunction, the kcense herein
granted shall be temporarily extended o authorize the
State to use the Software Products, inmachined-readable
form, on any other State CPU until the designated CPU is
“returned to operation.
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¢} By prior written nofice, the State may redesignate the

CPU in which the Software Products are to be used
provided that the redesignated CPU is substantially
similar in size and scale at no addifonal cost, The
redesignation shall not be limited to the oniginat site and
will be effective upon the date specified in the notice of
redesignation, .

d) Acceptance of Commercial Software (Including third party
Software) and Gustom Saoftware will be govemed by the
terms and conditions of this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND
OTHER PROPRIETARY DATA: The State agrees that all
material approprialely marked or identified in ‘writing as
propristary, and fumished hereunder are provided for State's
exclusive use for the purposes of this Contract only. All such
proprietary data shall remain the property of the Cantractor,
The State agrees to take all reasonable steps to insure that
such proprietary data are not disclosed to others, without prar
written consent of the Contractor, subject to the California
Pubiic Records Acl. The State will insure, prior ta disposing of
any media, that any iicensed materials contzined theraon have
been erased or otherwise destroyed. The State agrees that it
will take appropriate-acion by instruction, agresment or

ctherwise with its employees or other persons permitted

actess lo licensed software and other propdetary data to
salisfy its obligations under this Contract with respect to use,
copying, modification, protection and security of proprietary
software and other propretary data.

RIGHT TO COPY OR MODIFY:

a} Any Software Product provided by the Contractor in
machine-readabte form may be copied, in whole or in part,
in printed or machine-readable form for use by the State
with the designated CPU, to perform one-time benchmark
lests, for archival or emergency restari pumoses, lo
replace a worn copy, to understand the contents of such
machine-readable materal, or fo modify the Software
Product as provided below,; provided, however, that no
more than the number of printed copies and machine-
readable copies as specified in the Statement of Work will
be in existence under this Coniract at any time without
prior consent of the Contracior. Such consent shall not
be unreasonably withheld by the Conlractor. The original,
and any copies of the Software Praduct, in whole or in

- part, which are made hereunder shall be the property of
the Contracior.

b) The State may modify any non-persenal computer Software
Product, in machine-readable form, for its own use and
merge It Into other program material. Any portion of the
Safiware Product included in any merged program

" material shall be used only on the designated CPUs and
shall be subject to the terms and conditions of the
Conlracl

M.

42,

43,

FUTURE RELEASES: Unless otherwise specifically provided
in the Contract, or the Statement of Work, if improved versions,
e.g., paiches, bug fixes, updates or releases, of any Sofware
Product are developed by the contractor, and are made
available 1o other kcensees, they will be made available to the
State at no additional cost only if such are made available to
other lieensees at no additional cost. If the Contractor offers
new versions or upgrades to the Software Product, they shal)
be made available to the State at the State's option af a price
not greater than the Contract price plus a price increase
propertionate to the increase from the list price of the original
version to that of the new version, if any. i the Software
Product has no list price, such price increase will be
proportionate o the increase in average price from the originat
to the new version, if any, as estimated by the Confractor in
good faith.

ENCRYPTION/CPU ID AUTHORIZATION CODES:

a) When Encryption’CPU Identificaion (ID) authorization
codes are required to operate the Software Products, the
Contractor will provide all codes to the Stats with delivery
of he Software. -

b) Incase of an inoperative CPI, the Contractor will provide
a temporary encryplion/CPU 1D authorization code to the
State for use on a temporarily authorized CPU untif the
designated CPU is retumed fo operation.

c} When changes in designated CPUs occur, the State will’
nolify the Contractor via telephone and/or facsimile/e-
mail of such change. Upon receipt of such notice, the
Contractor will issue via telephone and’or facsimile/e-
mail to the State within 24 hours, a lemporary encryption
ID authorization code for use on the newly designated
CPU untit such time as permanant code is assigned.

PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

-a)  Contractor will indemnify, defend, and save harmiess the

State, its officers, agents, and employees, from any and
all thind party daims, costs ({including without limitation
reasonable attomeys’ fees), and losses for infringement
or viclation of any U.S. inteliectual Property Right by any
product or service provided hereunder, With respect to
claims arising from computer Hardware or Software
manufactured by a third party and sold by Contractor as
a reseller, Contractor will pass through to the State such
indemnity rights as i receives from such third party {*Third
Party Obligation™) and will coopetale in enforcing them:;
provided that f the third party manufacturer fails to honor
the Third Party Obligation, Contractor will provide the
State with indemnity protection equal to that called for by
the Third Party Obligation, but in no event greater than
that called for in the first sentence of this Section. The
provisions of the preceding sentence apply anly to third
party computer Hardware or Software sold as a distinct
unit and accepted by the State,
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c)

Unless a Third Party Obligation provides otherwise, the
defense and payment obligations set forth In this Section
wili be conditionat upon the following:

i) The State will notify the Contractor of any such dlalm
in wriing and lender the defense thereof within a
reasonable time; and

Il The Contractor will have sale control of the defense of
any action on such claim and all negotiations for its
setlement or compromise; provided that (a) when
substantial principles of government or public law are
involved, when litigation might create precedent
aHecting future State operations or lability, or when
involvement of the State ks otherwise mandated by
law, the State may participate it Such action at its own
expensa with respect to atlomeys' fees and costs (but
not liabliity); {b} where a settiement would impose
fiabitity on the State, alfect principles of Cakfomia
govemnment of public law, or impact the authodty of
the State, the Depariment of General Services will
have the right o approve or disapprove any
satfement or compromise, which approval wil not
vnreasonably be withheld or delayed; and {c) the
State will reasonably cooperate in the defense and In
any relaled setement negotiations.

Should the Deliverables, or the operation thereof,

become, or in the Contractor's opinion are fikely to

become, the subject of a dlaim of infringement of viclation
of a U.S. Inteliectual Property Right, the State shall permit
the Contracior at its option and expense either to procure
for the State the right to continue using the Deliverables,
or to replace or maodify the same so that they become
non-infringing. - If none of hese options can reasonably
be taken, or if the use of such Deliverables by the State
shall be prevented by injunction, the Contractor agrees to
take back such Deliverables and make every reasonable
effort to assist the State In procuring subsiitute

Deliverabies. If, in the sole opinicn of the State, the retumn

of such infringing Deliverables makes the retention of

other Deliverables acquired from the Contractor under

this Confract impractical, the State shall then have the

option of terminating such Contracts, or applicable
portions thereof, without penalty or termination charge.
The Confractor agrees 1o take back such Deliverables

- and refund any sums the State has paikd-Contractof less -

any reasonable amount for use or damage.

The Contractor shall have no liabikty to the State under

any provision of this clause with respect to any daim of

patent, copyright or trade secret infringement which is
based upon;

{ii The combinaton or utiization of Deliverables
fumnished hereunder with Equipment, Software or
devices not made or furnished by the Contractor; or,

{i) The operation of Equipment fumished by the
Contracter under the control of any Operating

d)

Software other than, or in addition to, the cument
version of Contraclor-supplied Operaling Software;
of
(iif} . The modification initiated by the State, or a third
party at the Stale’s direction, of any Dellverable
fumnished hereunder; or
(iv) The combination or utilization of Software fumished
hereunder with non-Contractor supplied Software.
The Conlractor certifies that it has appropriate systems
and controls in place to ensure that State funds wilt not be
used In the performance of this Conbract jor the
acquisition, operalion or maintenance of computer
Sottware in violation of copyright laws.

44, DISPUTES:

a)

b)

The parties shal deal In good faith and altempl to resolve
polential disputes informally. If the dispute persists, the
Coniraclor shall submit to the Department Direclor or
designee a writlen demand for a final decision regarding
the disposition of any dispute between the parties arising
under, related to or involving this Contracl. Contractor's
wiitten demand shall be fully supporied by factal
information, and if such demand involves a cost
adjustment 1o the Contract, Contractar shall include with
tha demand a written statement signed by an authorized
person indlcating that the: demand is made in good faith,
that the supporing data are accurate and complete and
that the amount requested accuraiely reflects the
Contract acjustment for which Contractor believes the
State is kable. The contracting Department Director or
designee shall have 30 days after receipt of Contractor's
writien damang invoking this Section "Disputes” lo render
a written decision. If a written decislon is not rendered
within 30 days after receipt of contractor's demand, it shall
he deemed a decision adverse to the Coniractor's
contention. If the Contractor is nol satisfied with the
decision of the Department Director or designee, the
Contractor may appeal the decision, in writing, within 15
days of its issuance (or the expiration of the 30 day period
in the event no decision is rendered by the contracting
department), to the Department of General Sefvices,
Deputy Director, Procurement Division, who shall have 45
days to render a final decision. If the Contractor does not
appeal the decision . of the contracting Department
Director or designee, the decision shall be conclusive and
binding regarding the dispute and the Contractor shall be
barred from commencing an action in court, or With the
Victims Compensation Govemment Claims Board, for
fallure lo exhaust Contractor's administrative remedies,

Pending the final resolution of any dispute arising undes,
refated to or involving this Contract, Confractor agrees ta
diligently procead with the performance of this Conlract,
including the delivery of Goods or providing of services in
accordance with the State's instructions regarding this
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Conlract. Contractor's fallure to diligently proceed in
acoordance with the State’s instructions regarding this
Contract shall be considerad a malerial breach of this
Contract

¢}. Any final decision of the State shall be expressly identified
as such, shall be in wiiting, and shall be signed by the
Deputy Director, Procurement Division if an appeal was
made. if the Deputy Director, Procurement Division fails
to render a final decision within 45 days after recelpt of
Contractor's demand, it shall be deemed a final decision
adverse (0 Contractor's contentions. The State's final
decision shall be conclusive and binding regarding the
dispute unless Contractor commences an action in a court
of competent jurisdiction to contast such decision within
90) days following the daie of the final decision or one (1}
year following the acorual of the cause of action,
‘whichever s later,

d) For dispules involving purchases made by the
Depariment of General Services, Pracisrement Division,
the Contractor shall submi to the Department Director or
designee a written demand for a final decision, which shall
ba fully supparfed in the maoner described in the

subsection a above, - The Department Director or -

designee shall have 30 days to render a final decision. if
a final decision is nat rendered within 30 days after receipt
of the Contractors demand, it shall be deemed a final
decision adverse to the Contractor's contention. The final
decision shall be conclusive and binding regarding the
dispute unless the Conlractor commences an action In a

- court of competent jurisdiction to coniest such decision
within 90 days following the date of the finat dedislon or
one (1) year following the accrual of the cause of action,
whichever is later. The dates of decision and appeal in
this section may be modified by mutisal consent, as
applicable, excepting the time to commeme an action in
a court of compsetent Jursdiction.

45, STOP WORK:

a} The Stale may, at any time, by written Stop Work Order
to the Contractor, require the Gontractor io stop all, or any
part, of the work called for by this Contract for a period up
to 45 days after the Stop Work Order is defivered to the
Contractor, and for any further period to which the parties

may agree. The Stop Work Order shak be specifically.

“dentified as such and shall Indicate itis lssued under this
clause. Upon receipt of the Stop Work Order, the
Contractor shall immediately compty with lts terms and
take all reasonable steps to minimize the incumence of
costs aliccable to the work covered by the Stop Work
Order during the period of work stoppage. Within a period
of 45 days after a Stop Work Order is delivered to the
Contractor, or within any exiension of that period to which
the parties shall have agreed, the State shall either:

{) Cancel the Stop Work Order; or

47,

(i} Terminate the work covered by the Stop Work Order
as provided for in the termination for default or the
termination for convenlence clause of this Coniract.

b) U a Stop Work Order issued under this clause is canceled
ar the period of the Stop Work Order or any extension
thereof expires, the Contractor shall resume work, The

State shall make an equitable adjustment in the detivery

schedule, the Contract price, or bath, and the Contract

shalt be modified, in writing, accordingly, if;

" () The Stop Work Order results in an increase in the
time required for, or in the Contractor's cost properly
allocable to the performance of any parl of this
Contract, and

(i} The Contractor asserts its right to an equitable
adjustment within 60 days after the end of the period
of work stoppage; provided, that if the Siate decides
the facts justily the action, the State may recelve and
act upon a proposal submitted at any time before
final paymeot under this Contract.

¢) HaStop Work Order is not canceled and the wark covered
by the Stop Work Order is terminated in accordance with
the provisian entitied Termination for the Conwenience of
the State, the State shall allow reascnable costs resulting
from the Stop Work Order In ariving at the ten‘nh’xahon
setiement.

d) The State shall not be jiable to the Contracior for loss of
profits because of a Stop Work Order issued under this
Clause.

EXAMINATION AND AUDIT: Contractor agrees that the
State, or Its designated representative shall have the right to
review and copy any records and supporting docurmentation
pertaining to performance of this Contract. The Contractor
agrees to maintain such records for possible audit for a
minimum of three (3) years after final payment, unless a longer

" pertod of records reteéntion is stipuilated. The Contractor agrees

1o aliow the auditor(s) access to such records during normal
business hours and in such a manner so as 1o not interfere
unreasonably with nommal business activities and to allow
interviews of any employess or others who might reasonably
have Information related to such records. Further, Contracior
agrees to Include a similar right of the State lo audit records
and interview staff in any subcantract related to pertormance
of this Contract. The State shall provide reasonable advanca
written notice of such audil(s} to the Contractor,

FOLLOW-ON CONTRACTS:
a) If the Contractor or its affliates provides Technical
Consulting and Direction (as defined below), . the
Contractor and its affiates:
i) ¥l not be awarded a subsequent Contract to supply
the service or system, of any significant component
thereol, that is used for or in connection with any
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)

.c)

4

subject of such Technical Consulting and Direction;
and

() wiit not act as consuitant to any person or entity that
does recelve a Contract described in sub-section (i),
This peohibition will continue for one {1} year after
lenmination of this Contract or completion of the
Technical Consuling and Direction, whichever
comes laler.

"Technical Consulting and Direction™ means services for

which the Contractor received compensation from the

Siate and includes:

{) development of or assistance In the develapment of
work -statements, specifications, solicitations, or
feasibility studies;

{i} development or design of tesf requirements;

{iii) evaluation of test data;

{iv} direction of or evaluation of another Contractor;

{v) pravision of formal recommendations regarding the
acquasition of Information Technology products or
services; of

{vi} pravisions of formal recommendations regarding any
of the above. For purposes of this Section,
“affilates™ are empioyees, directors, partners, joint
venlure  participants, parent  corporations,
-subsidiaries, of any other entity controlled by,
controlling, or under common contral with the
Contractor, Conlrot exists when an entity owns or
directs more than fifty percent (50%) of the
cutstanding shares or securities representing the
right o vole for the election of directors or other
managing authority,

To the extent permissible by law, the Director of the

Department of General Services, or designee, may waive

the restrictions set forth In this Section by written netice ta

the Gontracior if the Director determines their application
would not be in the State’s best interest. Excepl as
prohibiled by law, the restrictions of this Section will not

apply:

{i} to follow-on advice given by vendors of commerdal

off-the-shelf products, induding Software and
Hardware, an the operation, integration, repair, of
maintenance of such products after sale; or

(i) where the Stale has entered info a master
agreement for Software of services and the scope of
work at the time of Contract execution expressly
calls for fuhwe recommendatons among the
Caniractor's own products.

The restrictions set forth in this Section are in addition to

confict of interest restricions imposed on public

Contraciors by California law {"Conftict Laws™). In the

event of any Inconsistency, such Conflict Laws override

48,

49,

50.-

PRICRITY HIRING CONSIDERATIONS: |If this Conbact
includas services in excess of $200,000, the Contractor shall
give prority consideration in filfing vacandes in positions’
funded by the Contraci to gualified recipients of aid under
Welfare and institutions Code Section 11200 in accordance
with PCC Section 10353,

COVENANT AGAINST GRATUITIES: The Contractor
warrants thal no gratuities (in the form of entertainment, gifts,
or otherwise} were offered of given by the Contractor, or any
agent or representative of the Confracter, to any officer or

‘employea of the State with a view toward securing the Contract

or securing favorable treatment with respect lo any
determinations conceming the perdformance of the Contract,
For breach or violation of this wamanty, the State shall have the
right to teminate the Conlract, either in whole of in part, and |
any loss or damage sustained by the Stata in procuring on the
open market any items which Contractor agreed to supply shall
be tome and paid for by the Contrackor. The rights and
remedies of the State provided in this clause shall not be
exclusive and are in addition to any other righls and remedies
provided by law or in equity.

NONDISCRIMINATION CLAUSE:

a) During the performance of this Coniracl, the Contractor
and its subcontractors shall not unlawfully discriminate,
harass or allow harassment, against any employee or
applicant for employment because of sex, sewual
orlentation, race, color, ancesiry, raligious creed, national
origin, disabilty (including HIV and AIDS), medical
condition (cancer), age, marital status, and denlal of
family care leave. The Coniracior and subcontractors
shall insure that the evalualion and treatment of their
employees and applicants for empioyment are free from
such discrimination and harassment. The Contractor and
subcontractors shall comply with the provisions of the Fair
Employment and Housing Act (Govermment Code,
Section 12990 et seq.) and the applicable regulations
promulgated thereunder (Califomnia Code of Regutations,
Tithe 2, Section 7285.0 el seq). The applicable
regulations of the Fair Employment and Housing
Commission implementing Gavernment Code Section
12990 (a-f), set forth in Chapter 5 of Division 4 of Title 2
of the California Code of Reguiations are Incorporaled
into this Contract by reference and made a part hereol as
if set forth in full. The Contractor and its subcontraciors
shalt give written notice of their obligations under this
dause to labor orgapizations with which they have a
collective bargaining or other agreement. '

b) The Contractor shall inchude the nondiscrimination and
complance pravisions of this cause in all subgonbracts to

the provisions of this Section, even 1t enacted after perform waork under the Conitract.
execution of this Contract,
PAGE 14 OF 30
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51.

52.

§3.

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Contractor swears under penalty of perjury that no more
than one final, unappealable finding of contempt of court by a
tederal courl has been issued against the Contractor within the
immediately preceding two-year period because of the
Cantraclor's falure 10 comply with an order of the National

Labor Retations Board, This provision Is required by, and shall

be construed in accordance with, PCC Section 16296,

ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant to
Government Code Sections 4552, 4553, and 4554, the
following provisions are incorporated herein:

a) In submitting an offer to the State, the supplier offers and
agrees that if the offer is accepted, it will assign to the
State all rights, title, and interest in and to all causes of
action it may have under Section 4 of the Clayton Act {15
U.S.C. 15) or under the Cartwright Act {Chapter 2,
commencing with Section 16700, of Part 2 of Division 7 of
the 'Business and "Professions Cade), arising from
purchases of Goods, material or other items, or services
hy the supplier for 'sale to the State pursuant to the
soficitation. -Such assignment shall be made and become
effective at the time the Statetenders final payment fo the

- supplief,

b) If the State recelves, either ttrough judgment or
settiernent, a monelary recovery for a cause of action
assigned under this chapter, the assignor shall be entided
lo recelve reimbursement for actual legal cosis incurred
and may, upon demand, recover from the State any
portion of the recovery, including treble damages,
attributable to overcharges that 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
recovery,

¢) Upon demand in writing by the assignor, the assignee

“shiall, within orie year from such demiand, reassign the
cause of aclion assigned under this part if the assignor
has been or may have been injured by the viclation of law
for which the cause of aclion arose and
{i} - the assignea has nol been injured thereby, or
(iij the assignes dedines to file a courl action for the

cause of action.

DRUG-FREE WORKPLACE CERTIFICATION: The
Confractor certifies under panalty of perjury under the laws of
the State of Califomia that the Contractar wili comply with the
requirements of the Drug-Free Wodkplace Act of 1990
{Govemment Gode Section 8350 et seq.) and will provide a
drug-free warkplace by taking the following actions:

a) Publish a statement notifying employees that unlawful
manufacture, distibution, dispensation, possession, or
use of a controked substance is prohibited and specifying
actions to be taken against employees for violations, as
required by Govemment Code Section 8355(a).

b) Establish a Drug-Free Awareness Program as required by
Government Code Section 8355(b) fo inform employecs
about alt of the following:

{i) the dangers of drug abuse in the workplace;

{ii) the person’s or organization's palicy of maintaining a
drug-free workplace;

{il) any avallable counseling, rehabilitation and
employee assistance programs; and,

(iv) penalties that may be imposed upon emplayees for
drug abuse violations.

c) Provide, as required by Govemment Code Section
8355(c), that every employee who works on the proposed
or resulting Contract;

()  will receive a copy of the compan)rs drug-free policy
statement; and,

(i) will agree lo abide by the terms of the company's
statement as a condition of employment on the
Contract,

* FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that

it will provide cnly Four-Digil Date Compllant (as defined
below) Deliverables and/or services to the State. *Four Digit
Date Compliant® Deliverables and services can accurately
process, calculate, compare, and sequence date dala,
including withoul limitation date data arising out of or relating
to leap years and changes In centuries, This warmanty and
representation Is subject to the warranty terms and conditions
of this Contract and does not Hmit the generality of warranty
obligations set forth elsewhers herein,

£5. SWEATFREE CODE OF CONDUCT:

a) Contraclor declares under penalty of porlury that no
equipment, matenials, or supplies fumished o the State
pursuant to the Contract have been produced in whole or
in parl by sweatshop labor, forced labor, convict labor,
indentured labor under penal sanction, abusive forms of
child labor or exploitation of children in sweatshop labor,
or with the benefit of sweatshop labor, forced labor,
convict {abar, indentured labor under penal sanction,
abusive forms of child {abor or exploitation of children in
sweatshop labor, Contractor further dedlares under
penalty of perjury that they adhere ta the Sweatfree Code
of Conduct as set forth on the California Depariment of
Industrial Relations website located at www.dir.ca.qov,
and Public Contract Code Section 6108,

b) Contractor agrees to cooperate fully in  providing
reasonabie access to its records, documents, agents or
employeas, or premises i reasonably required by
authorized officials of the State, the Department of
Industrial Relations, or the Depariment of Justice 1o
determine Contractor's compliance with the requirements
under paragraph (a).

REVISED AND EFFECTIVE MARGH 15, 2018

PAGE 15 OF 30




GSPD-401IT-CMAS

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

56.

57.

58.

59.

60.

RECYCLED CONTENT REQUIREMENTS: The Contractor
shall certify In writing under penalty of perjury, the minimum, if
nol exact, percentage of postconsumer materdal as defined In

- the Public Contract Code (PCC) Section 12200-12299, In

products, materals, goods, of supplies offered or sold to the
State that falt under any of the statutory categories regardless
of whether the product meefs the requirements of Section
12209. The certification shall be provided by the contractor,
aven if the product of good contains no posteonsumer recycled
material, and even if the postconsumer content is unknown.
With respect to printer or dupiication cartridges that comply
with the requirements of Section 12156{e), the certification
required by this subdivision shall specify that the cartridges so
comply (PCC 12205 (b)2)). A state agency contracting officer
may waive the certification requirements if the percentage of
postconsurer material in the products, materals, goods, or
supplies can be verified in a written advertisement, including,
but not limited to, a product label, a catalog, or a manufacturer
or vendor Intemet web site, Confraclors are to use, fo the
maximum exient economically feasible in the performance of
the contract week, recycled content products (PCC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: Far any Contract in
excess of $100,000, the Contracior acknowledges in
accordance with PCC Section 7110, that:

a} The Contrackor recognizes the knporiance of child and
family support obligations and shall fully comply with ak
applicalie State and federal laws relaing lo child and
tamily support enforcement, including, but nat dmited to,
disclosure of infomation and compliance with eamings
assignment orders, as provided In Chapter 8
{commencing with Section 5200) of Part 5 of Division 9 of
the Family Code; and

b} The Contractor, to the best of its knowledge is fully
complying with the eamings assignment orders of all
employees and is providing the names of all new
employees to the New Hire Registry maintained by the
Califorria Employment Devetopment Department.

AMERICAN WITH DiSABILITIES ACT: The Contraclor
assures the Slate that the Contractor complies with the
Americans with Disabilities Act of 1990 {42 U.S.C. 12101 et

seq.).

ELECTRONIC WASTE RECYCLING ACT OF 2003: The
Contractor cerfifies that it complies with the applicabie
requiremeants of the Electronic Waste Recyding Act of 2003,
Chapter 8.5, Part 3 of Division 30, commencing with Section
42460 of the Public Resources Code. The Contractor shall
maintaln documentation and provide reasonable actess to its
reconds and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC Section
10295.1, the Contractor certifies that it complies with the

61,

62,

63.

€5.

requirements of Section 7101 of the Revenue and Taxation
Code. Contractor further certifies that it will Immediately advise
the State of any change in its retallers seller's pemit or
certification of ragistration or applicable affiliale’s sefler's
permit of cettificate of registration as described In subdivision
(a) of PCC Section 10295.4.

EXPATRIATE CORPORATIONS; Coniractor hereby declares
that it Is not an expatriate corporation or subsidlary of an
expatriate corporation within the meaning of PCC Sections
10286 and 10286.1, and is eligible to Contract with the State.

DOMESTIC PARTNERS: For Cantracts over $100,000
aexecuted or amerxied after January 1, 2007, the Contractor
certifies that the Conlracior is it compliance with Public
Contract Code Section 10295.3,

SMALL BUSINESS PARTICIPATION AND OVBE
PARTICIPATION REPORTING REQUIREMENTS:

.a) If for this Contract the Gontractor mada a commitment to

achieve small business participation, then Contractor
must within 60 days of receiving final payment under this
Gonfract (or within such other time pericd as may be
specified elsewhere in this Contract) report to the
_awarding department the actual percentage of smait
business participation that was achieved, (Govi. Code §
14841.) _

b) If for this Contracl Contractor made a commitment to
achieve disabled veteran business enterprisa (DVBE)
participation, then Contractor must within 80 days of
receiving final payment under this Contract (or within such
other me pedod as may be spedified elsewhere in this
Contracl) certify in a report to the awarding depariment:
(1) the total amount the prime Contractor received under
the Contract; (2) the name and address of the DVBE(s)
that participated In the performance of the Contract; (3)
the amount each DVBE received from the pime
Contractor; (4) that all payments under the Contract have
been made to the OVBE; and (5) the actual percentage of .
DVBE participation thal was achieved. A person or entity
that knowingly provides fatse information shall be subject
to a civil penalty for each violation. (Mi, & Vets. Code §
999.5(d); Govt, Code § 14841.) :

LOSS LEADER: It is unlawful for any person engaged in
business within this state to sell or use any article or product
as a loss leader” as defined in Section 17030 of the Business
and Professions Code. (PCC 12104.5(b).).

NAL C TERMS AND CONDITION

CMAS — CONTRACTOR’S LICENSE REQUIREMENTS:

Contracts that include Installation or the wording "Furnish and
Instal” require at the time of Contract award that Contraclors
possess a valld California State Contractor's License. If sub-
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Contraciars are used, they must alse possess a valid Califomia
State Contractor's License. All businesses which construct or
alter any building, Mghway, road, parking facility, raliroad,
excavation, or other structure in Califomia must be licensed by
the Califomia State License Board (CSLB) if the total cost
(labor and materials) of the project is $500.00 or more. Failure
to be licensed or to keep the Hcense current and in good
standing shail be grounds for Contract revocation,

66. CMAS — PUBLIC WORKS REQUIREMENTS

(LABOR/INSTALLATION):

a) Prior to the commencement of perfomanGe, the
Contractor must obtain and provide to the State, a
payment bond, on Standard Form 807, when the Cantract
invofves a public works expenditwe (labor/installation
costs) in excess of $5,000. Such bord shall be in a sum
not less than one hundred percent {100%) of the Cantract
price,

b} Inacrordance with the provisions of Section 1773 of the

Callfornia Labor Code, the Contractor shall, conform and
stipulates lo the general prevailing rate of wages,
- including emptoyer beneiits as defined in Section 1773.1
of the Californla Labor Code, applicable to the classes of
labor ta be used for public works such as at the delivery
site Tor the assembly and installation of the equipment or
malerals under the purchase order. Pursuant to Section

1770 of the California Labor Gode, the Dapartment of

Industrial Relations has ascertained the general

prevalling rate of wages in the county in which the wock is

fo be done, to be as listed in the booklet entitted General

Pravailing Wage Rates. The booklet is compiled monthly

and copies of the same are available from the Department

of Industrial Refations, Prevziling Wage Unit at

www dir.ca.qov (select Statistics & Research) or (415)

703-4774. The bocldet is required to be posted at the job

.. site. T .
¢) The Confractor hereby certifies by signing this Contract
that: :

i) Contractor has met or wikl comply with the standards
of affimative compliance with the Non-
Discrimination Clause Requirements included
hevein;

i} Contractor Is aware of the provisions of Section 3700
of the Labor Code that require avery emplayer to be
insured against Kabiiity for workmen's compensation
or to undertake seff-insurance in accordance with
the provisions. of that Code, and Contractor will
comply with such provisions before commencing the
performance of the work of the purchase order.

d) Laws to be Observed
i) Lahor
Pursuant to Section 1775 of the California Labor Code
the Contractor shall, as a penalty to the State or
Political subdivision on whose behalf the purchase
order is made or awarded, forfait not more than fifty

($50.00) for each calendar day, or portions thereof, for
each worker paid by him or subconiractor under him,
less than the prevailing wage so stipulated, and in
addition, the Contractor further agrees to pay to each
workman the difference between the actuad amount
paid for each calendar day, or portions thereof, and
the stipulated prevailing wage rate for the same. This
provision shall not apply to propedy indentured
apprentices.
Pursuant o Sections 1810-1816 of the Califomia
Labor Code, inclusive, it is further agreed that the
maximum hours a worker is to be employed s limited
to eight hours a day and forty hours a week and the
Contractor shall forfeit, as a penalty to the State,
twenty-five ($25) for each worker employed In the
execution of the purchase order for each calendar day
during which a workmian is required or permitted to
labor mora than eight hours in any calendar day or
more than forty hours in any calendar week, in
violation of California Labor Code Sections 1810-
1815, inclusive.

i} Workers Compensation Inswrance
The Cantractor will be required to secure the payment
of compensation {o. its employees In accordance with
the provisions of Labor Code Section 3700,

{i) Travel and Subsistence Payments
Travel and subsistence payments shall be paid to
each worker needed to execule the work, as such
travel and subsistence payments are defined in the
applicable collective bargalning agreements filed In
accordance with Labor Code Section 1773.8,

iv} Apprentices
Special altention is directed o Sections 1777.5,
1777.8, and 1777.7 of the Califemia Labor Code and
Title 8, California Administrative Code Section 200 et

“'seq. Each Contractor and/or subcontractar must,

prior to commencement of the public works
Contract/purchase order, contact tha Division of
Apprenticeship Standards, 525 Gokien Gate Avenue,
San Francisca, CA, or one ol its branch offices to
insure compliance and complete understanding of the
law regarding apprentices and specifically the
required ratic thereunder. Responsibility for
compliance with this section lies with the prime
Contractor.

v} Payroll
The Confractor shall keep an accurate payroll record
showing the name, social security account, and work
classification specific and straight ime and overtime
hours worked by each emplayee. A certified copy of
the employee’s payroll record shalt be avallable for
inspection as specified in Seclion 1776 of the
Califomnia Labor Code,
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67.

69.

70.

CMAS - TERMINATION OF CMAS CONTRACT:

a) The Stale may terminate this CMAS Contract al any time
upon 30 days prior written notice,

b) |f the Confractors GSA Muliple Award Schedule is
terminated within the term of the CMAS Contract, the
CMAS Contract shall also be considered temninated on
the same date.

¢) Priof lo the expiration of this CMAS Contract, this
Contract may be terminated for the convenience of both
parties by mutual consent,

d} This provision shall not relieve the Contraclor of the
ohligation to perform under any purchasa order of other
similar ordeding document executed prior lo the
fermination becoming effective.

CMAS — CONTRACT AMOUNT: There Is no guarantee of
minimum purchase of Cantractor's products of services by the
State.

CMAS — Debament Certification (Federally Funded
Contracts): When Federal funds are being expended, the
praspective reciplent of Federal assistance funds is required to
certify to the Buyer, that neither it nor its principals are
présentty debarred, suspended, proposed for debamment,

. declared ineligible, or voluntarly excluded from participation in
" this transaction by any Federal departmeni or agency.

CMAS ~ PURCHASE ORDERS FUNDED IN WHOLE OR
PART BY THE FEDERAL GOVERNMENT: All Contracts
{including indhidual orders), except for State construction
projects, which are funded in whole or in part by the federal

.gavernment may be canceled with 30 day notice, and are

subject fo the following:

a)  Itis mutually understood between the parties that this
Contract (order) may have been written before
ascertaining the avallability of congressional
appropdation of funds, for the mutuai benefit of bath
_parties, inorder la avald program and fiscal delays which
would occur if the Contract (order) were executed after
that determination was made.

b) This Contract (order) is valid and enforceable only if
sufficient funds are made available to the State by the
United States Government for the fiscal year during which
the order was generated for the purposes of this program.
In addiion, this Contract {order) is subjed to any
additional restrictions, limitations, or conditions enacted
by the Congress or any statute enacted by the Congress
that may affect the provisions, terms of funding of this
Contract (order} In any manner,

c) It is mutually agreed that it the Congress does not
approprlate sufficient funds for the program, this Contract
{order) shal be amended to reflect any reduction in funds.
The deparment has the option to void the Contract
{order) under the 30-day cancellation clause of to amend
the Coniract to reflect any reduction of lunds.

71. CMAS - CONFLICT OF INTEREST.

72,

73,

a) Current State Employees (Public Contract Code Section

10410y

i) No officer or employee shall engage in any
employment, activity or enterptise from which the
officer or employee receives compensation of has a
financial interes! and which is sponsored or funded by
any State agency, unless the employment, activity or
enterprisa Is required as a condition of regular State
emplayment,

K} No officer or empioyee shall Contract on his or her
own behalf as an independent Contractor with any
State agency to provide Goods or services.

b} Former State Employees (Public Contract Code Section

10411):

i) For the two-year period fram the date he or she left
State employment, no former State officer or
ernployee may enter Inta a Contract In which he or she
engaged In any of the negofiations, transactions,
planning, arrangements or any pait of the decision-
making process relevant to the Contract while
empioyed in any capacity by any State agency.

i) For the twelve-month period from the date he or she
left State employment, ne former State officer or
employes may enter into a Centract with any State
agency f he or she was empioyed by that State
agency in a polidy-making positon in the same
general subject area as the proposed Contract within
the twetve-month period prior to his or her leaving
State service.

CMAS - SUBCONTRACTING REQUIREMENTS:

Any subcontractor that the CMAS supplier chooses to use in
fulfiliing the requirements of this Contract (order), and which is
expected to recelve more than ten {10) percent of value of the
Contractpurchase order, must also meet all Contractual,
administrative, and technical fequitements of the Contract
(order), as applicable.

CMAS - RENTAL AGREEMENTS:

The Stale does not agree to:

«  Indemrify a Contractor;

o Assume responsibilily for matters beyond its control,

+  Agree lo make payments in advance;

s Accept any other provision creating a contingent llability
against the State; or

«  Agree {o ablain insurance to protect the Contractor,

The State’s responsibility for repaits and llability for damage or

loss is restricted to that made necessary by or resuiting from

_the negligent acl or omission of the State or its afficers,

employees, of agents.
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74,

75.

76.

1T

If the Contractor mainlains the equipment, the Contractor must
keep the equipment in good working order and make all
necassary repairs and adjustments without qualification. The
State may terminate for default or cease paying rent should the
Cantractor fakt to maintain the equipment property.

Personal property taxes are not genevally reimbursed when
leasing equipment (SAM 8736).

CMAS — LEASE {Lease $Mart ™): If an agency desires to
lease through Lease $Mart ™, the Conlractor agreas io seli to
lessor the assets at the samae price as they agree to sell to the
Slate,

CMAS — PROGRESS PAYMENTS & RISK ASSESSMENT:
In accordance with PCC 12112 agencies are required to
withhold nat less than 10 percent of the Contract price until finat
defivety and acceptance of the Goods or services, for any
Contract that provides far progress payments in 2 Contract for
IT Goods or services io be manufactured or performed by a
Contractor especlally for the Stafe and not sultable for sale to
others in the ordinary course of the Contractor's business.

Intesim Risk Assessment guidelines and financial protection
measures are detalled In PCC 12112 for agencles to use ta
determine their applicability to agency projects.

CMAS - QUARTERLY REPORTS; Confraclors arg required
to submit quartery business activity reports, as specified in this
Confract, even when there is no activity. A separale reportis
required for each Contract, as differentiated by alpha suffix.

CMAS - CORNTRACTOR EVALUATION: In accordance with
PCGC 10367 and 10368, performance of the Contractor under
orders issued against this Contract will be evaluated. The
ordefing agency. shall.complete a written evaluation, and if the
Contracior did not salisfactodly perform the work specified, a

‘copy of the evaluation will be sent fo the DGS, Office of Legal

Services.

REVISED AND EFFECTIVE MARCH 15, 2018

PAGE 19 OF 30




CALIFORNIA MULTIPLE AWARD SCHEDULES (CMAS)
STATE MODEL :
CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Software as a Service)

THESE SPECIAL PROVISIONS ARE ONLY TO BE USED FOR SOFTWARE AS A SERVICE (SaaS), AS DEFINED BELOW.
THESE SPECIAL PROVISIONS ARE TO BE ATTACHED TO THE GENERAL PROVISIONS - INFORMATION TECHNOLOGY
AND SHOULD BE ACCOMPANIED BY, A STATEMENT OF WORK (SOW) AND SERVICE LEVEL AGREEMENT (SLA).
SECURITY REQUIREMENTS DESIGNATED IN THIS DOCUMENT ARE ASSUMING A NATIONAL INSTITUTE OF
STANDARDS AND TECHNOLOGY (NIST) LOW CLASSIFICATION, UNLESS OTHERWISE SET FORTH IN THE SOW. A
HIGHER CLASSIFICATION MAY REQUIRE DIFFERENT SECURITY REQUIREMENTS. STATE AGENCIES MUST FIRST:
A. CLASSIFY THEIR DATA PURSUANT TO THE CALIFORNIA STATE ADMINISTRATIVE MANUAL (SAM) 5305.5;
B. CONSIDER THE FACTORS TO BE TAKEN INTO ACCOUNT WHEN SELECTING A PARTICULAR
TECHNOLOGICAL APPROACH, IN ACCORDANCE WITH SAM 4981.1, 4983 AND 4983.1 AND THEN;
C. MODIFY THESE SPECIAL PROVISIONS THROUGH THE SOW AND/OR SLA TO MEET THE NEEDS OF EACH
ACQUISITION.

1. Definitions : :

a) *Cloud Software as a Service {SaaS)’ - The capability provided to the consumer is o use applications made available
by the provider running on a cloud infrastructure. The applications are accessible from various cfient devices through a
thin client interface such as a web browser (e.g., web-based email). The consumer does not manage or control the
underlying cloud infrastructure including network, servers, operating systems, storage, or even individual application
capabilities, with the possible exception of limited user-specific application configuraticn settings.

b) *Cloud Platform as a Service (PaaS)’ - The capability provided to the consumer is to deploy onto the cloud
infrastructure consumer-created or acquired applications created using programming languages and tools supported
by the provider. The consumer does not manage or control the undertying cloud infrastructure including network,
servers, operating systems, or storage, but has control over the deployed applications and possibly application hosting
environment configurations.

¢} “Cloud Infrastructure as a Service (iaaS)’ - The capability provided to the consumer is fo provision processing,
storage, networks, and other fundamental computing resources where the consumer is able to deploy and run arbitrary
software, which can include operating systems and applications. The consumer does not manage or control the
underlying cloud infrastructure but has control over operating systems; storage, deployed applications, and possibly
limited control of select networking components {e.g., host firewalls).

d) ‘“Data” - means any information, formulae, algorithms, or other content that the State, the State’s employees, agents
and end users upload, create or modify using the Saa$ pursuant to this Contract. Data also includes user identification
information and metadata which may contain Data or from which the State’s Data may be ascertainable.

e} “Data Breach" - means any access, destruction, loss, theft, use, modification or disclosure of Data by an unauthorized
party or that is in violation.of Contract terms and/or applicable state or federal law.

fy “Encryption” - Conversion of plaintext to ciphertext through the use of a Federal Information Processing Standards
(FIPS}) validated cryptographic algorithm. [FIPS 140-2) o

g) “Recovery Point Objective (RPO)" - means the point in time to which Data can be recovered and/or systems restored
when service is restored after an interruption. The Recovery Point Objective is expressed as a length of time between
the interruption and the most proximate backup of Data immediately preceding the interruption. The RPQ is detailed in
the SLA. '

h) “Recovery Time Objective (RTO)' - means the period of time within which information technology services, systems,
applications and functions must be recovered following an unplanned interruption. The RTO is detailed in the SLA.
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Terms

2. 3aaS AVAILABILITY: Unless otherwise stated in the Statement of Work,

a) The SaaS shali be available twenty-four (24) hours per day, 365 days per year (excludlng agreed-upon maintenance

- downtime).

b) 1f:SaaS monthly availability averages less than 99.9% (excluding agreed-upon maintenance downtime}, the State shall
be entitled to recover damages, apply credits or use other contractual remedies as set forth in the Statement of Work.

¢) 1 SaaS monthly availability averages less than 39.9% (excluding agreed-upon maintenance downtime), for three (3) or
more months in a rolling twelve-month period, the State may terminate the contract for material breach in accordance
with the Termination for Default provision in the General Provisions - Information Technology,

d) Contractor shall provide advance written notice to the State in the manner set forth in the Statement of Work of any
major upgrades or changes that will affect the Saa$ availability.

3. DATA AVAILABILITY: Unless otherwise stated in the Statement of Work,

a) The Data shall be available twenty-four (24) hours per day, 365 days per year (excluding agreed-upon maintenance
downtime).

b) If Data monthly availability averages less than 99.9% {excluding agreed-upon maintenance downtime), the State shall
be enfitied to recover damages, apply credits or use other contractual remedies as set forth in the Statement of Work if
the State is unable to access the Data as a result of:

- 1} Acts or omission of Contractor,
2) Acts or omissions of third parties working on behalf of Contractor
3) Network compromise, network intrusion, hacks, Introduction of viruses, disabling devices, malware and other
forms of attack that can disrupt access to Contractor’s server, to the extent such attack would have been
prevented by Contractor taking reasonable industry standard precautions;
4) Power outages or other telecommunications or Intemet failures, to the extent such outages were within
Contractor’s direct or express control,

¢} If Data monthiy availabiiity averages less than 99.9% (excluding agreed-upon maintenance downtime), for three (3) or
more months in a rolling twelve-month period, the State may lerminate the contract for material breach in accordance
with the Temmination for Default provision in the General Provisions — Information Technology.

4, Saa$S and DATA SECURITY:
a) In addition to the Compliance with Statutes and Regulations provision set forth in the General Provisions — Information

Technology, Contractor shall certify to the State:

1) - The sufficiency of its security standards, toals, technologies and procedures in providing SaaS under this
Contract;
2) Compliance with the following:

i. The Caiifornia Information Practices Act {Civil Code Sections 1798 et seq.);

ii. CGurment NIST special publications 800-171 Protecting Controlled Unclassified Information in Nonfederal
Information Systems and Organizations. Third party audit results and Contractor’s plan to comect any
negative findings shall be made available to the State upon request;

ii. Undergo an annual Statement on Standards for Attestation Engagements (SSAE) No. 16 Service
Organization Control (SOC) 2 Type |l audit. Third party audit results and Contractor's pian to comect any

“negative findings and implementation progress reports shall be made available to the State upon request;
and

iv. Privacy provisions of the Federal Privacy Act of 1974,
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3) Compliance with industry standards and guidelines applicable to the SaaS services being provided. Relevant
security provisions may include, but are not limited to: Health Insurance Portability and Accountability Act of
1996, IRS 1075, Health [nformation Technology for Economic and Clinical (HITECH) Act, Criminal Justice
Information Services (CJIS) Security Policy, Social Security Administration (SSA} Electronic Information
Exchange Security Requirements, and the Payment Card Industry (PCI) Data Security Standard (DSS) as
well as their associated Cloud Computing Guidelines.

b} Contractor shall implement and maintain all appropriate administrative, physical, technical and procedurai safeguards
in accordance with section a) above at all times during the term of this Contract to secure such Data from Data Breach,
protect the Data and the Saa$ from hacks, introduction of viruses, disabling devices, malware and other forms of
malicious or inadvertent acts that can disrupt the State’s access to its Data.

¢) Contractor shall allow the State reasonable access to SaaS security logs, latency statistics, and other related SaaS
security data that affect this Contract and the State's Data, at no cost to the State.

d) Contractor assumes responsibility for the security and confidentiality of the Data under its control.

e} No Data shall be copied, modified, destroyed or deleted by Contractor other than for normal operation or maintenance
of Saa$S during the Contract period without prior written notice to and written approvat by the State.

f}  Remote access to Data from outside the continental United States, including remote access to Data by authorized
Saa$ support staff in identified support centers, is prohibited unless approved in advance in writing by:

1) the Agency Information Security Officer, with written notice to the State Chief Information Security Officer, or

2) inthe absence of an Agency Information Security Officer, the State Chief Information Security Officer.

5. ENCRYPTION: Confidential, sensitive or personal information shall be encrypted in accordance with Califoria State
Administrative Manual 5350.1 and Califomia Statewide Information Management Manual 5305-A. '

6. DATA LOCATION: Unless otherwise stated in the Statement of Work and approved in advance in writing by
1) the Agency Information Security Officer, with written notice to the State Chief Information Security Officer, or
2) in the absence of an Agency Information Security Officer, the State Chief Information Security Officer, the
physical location of Contractor's data center where the Dala is stored shall be within the continental United

Siates.

7. RIGHTS TO DATA: The parties agree that as between them, all rights, including all intellectual property rights, in and to 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 io confer any
license or right to the Data, including user tracking and exception Data within the system, by implication, estoppel or otherwise,
under copyright or other intellectual property rights, to any third party. Unauthorized use of Data by Contractor or third parties is
prohibited. For the purposes of this requirement, the phrase “unauthorized use” means the data mining or processing of data,
stored or transmitted by the service, for unrelated commercial purposes, advertising or advertising-related purposes, or for any
other purpose other than security or setvice delivery analysis that is not explicitly authorized.

8. TRANSITION PERIOD:

a} Unless otherwise stated in the SOW, for ninety (90) days prior o the expiralion date of this Contract, or upon notice of
termination of this Contract, Contractor shall assist the State in extracting and/or transitioning all Data in the format
determined by the State (“Transition Period").

b) The Transition Period may be modified in the SOW or as agreed upon in writing by the parties in a contract
amendment. '

¢) During the Transition Period, Saa$ and Data access shall continue to be made available to the State without alteration.
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d)

e)

f

Contractor agrees to compensate the State for damages or losses the State incurs as a result of Contractor's failure to
comply with this section in accordance with the Limitafion of Liability provision set forth in the General Provisions -
Information Technology.

Unless otherwise stated in the SOW, the Contractor shall permanently destroy or render inaccessible any portion of the
Data in Contractor's andfor subcontractor's possession or control following the expiration of all ebligations in this
section. Within thirty (30) days, Contractor shall issue a written statement to the State confirming the desfruction or
inaccessibility of the State’s Data.

The State at its option, may purchase additional transition services as agreed upon in the SOW.

9. DATA BREACH: Unless otherwise stated in the Statement of Work, ‘

a)

e)

Upon discovery or reasonable belief of any Data Breach, Contractor shall notify the State by the fastest means
available and also in writing, with additional notification provided to the Chief Information Security Officer or designee
of the contracting agency. Contractor shall provide such notification within forty-eight (48) hours after Contractor
reasonably believes there has been such a Data Breach. Contractor’s nofification shall identify.

1} The nature of the Data Breach;

2} The Data accessed, used or disclosed;

3) The person(s) who accessed, used, disclosed and/or received Dala (if known)

4) What Confractor has done or will do to quarantine and mitigate the Data Breach; and

" 5) What corrective action Contractor has taken or will take o prevent future Data Breaches.

Contractor will provide daily updates, or more frequently if required by the State, regarding findings and actions -
performed by Contractor until the Data Breach has been effectively resolved to the State’s satisfaction.
Contractor shall quarantine the Data Breach, ensure secure access to Data, and repair SaaS as needed in accordance
with the SLA. Failure to do so may result in the State exercising its options for assessing damages or other remedies
under this Contract. ‘
Notwithslanding anything to the contrary in the General Provassons informaticn Technology, in performing services
under this Contract, and to the extent authorized by the State in the Statement of Work, Contractor may be permitted
by the State to use systems, or may be granted access to the State systems, which store, fransmit or process S{ate
owned, licensed or maintained computerized Data consisting of personal information, as defined by Civil Code Section
1798.29 (g). If the Contractor causes or knowingly experiences a breach of the security of such Data, Contractor shall
immediately report any breach of security of such system to the State following discovery or nofification of the breach
in the security of such Data. The State's Chief Information Security Officer, or designee, shall determine whether
notification to the individuals whose Data has been lost or breached is appropriate. W personal information of any
resident of California was, or is reasonably belleved to have been acquired by an unauthorized person as a resultof a
security breach of such system and Data that is not due to the fault of the State or any person or entity under the
control of the State, Contractor shall bear any and all costs associated with the State's notification cbligations and
other obligations set forth in Civil Code Section 1798.29 (d) as welt as the cost of credit monitoring, subject to the doltar
limitation, if any, agreed to by the State and Contractor in the applicable Statement of Work. These costs may include,
but are not limited fo staff time, materia! costs, posiage, media announcements, and other identifiable costs assocnated
with the breach of the security of such personal information.
Contractor shall conduct an investigation of the Data Breach and shall share the report of the investigation with the
State. The State and/or its authorized agents shall have the right to lead (if required by law) or participate in the
investigation. Contractor shall cooperate fully with the State, its agents and law enforcement,

10. DISASTER RECOVERY/BUSINESS CONTINUITY: Unless otherwise stated in the Statement of Work,

a)

In the event of disaster or catastrophic failure that results in significant Data loss or extended loss of access lo Data,
Contractor shall notify the State by the fastest means available and also in writing, with additional notification provided
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to the Chief Information Security Officer or designee of the contracting agency. Contractor shall provide such
notification within twenty-four (24) hours after Contractor reasonably believes there has been such a disaster or
catastrophic failure. In the nofification, Contactor shall inform the State of.
1} The scale and quantity of the Data loss; _
2) What Contractor has done or will do to recover the Data and mitigate any deleterious effect of the Data loss;
and
3} What comective action Contractor has taken or will take to prevent future Data loss.
4) If Contractor fails to respond immediately and remedy the failure, the State may exercise its options for
assessing damages or other remedies under this Contract, '
Contractor shall restore continuity of SaaS, restore Data in accordance with the RPO and RTO as set forth in the SLA,
restore accessibility of Data, and repair Saa$ as needed to meet the performance requirements stated in the SLA.
Failure to do so may resultin the State exercising its options for assessing damages or other remedies under this
Contract,
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 agents shall have the right to lead (if reguired by law) or -
participate in the investigation. Contractor shall cooperate fully with the State, its agents and law enforcement.

11. EXAMINATION AND AUDIT: In addition to the Examination and Audit provision set forth in the General Provisions -
information Technology, unless otherwise stated in the Statement of Work:
a) - Upon advarice written request, Contractor agrees that the State or its designated representative shall have access to

b)

Contractor's Saa$, operational docamentation, records and databases, including online inspections, that relate to the
Saa$ purchased by the State. _ ‘ '
The online inspection shall allow the State, its authorized agents, or a mutually acceptable third party to test that
controls are in place and working as intended. Tests may include, but not be limited to, the following:

1) Operating system/network vulnerability scans,

2) Web application vulnerability scans,

3) Database application vulnerability scans, and

4) Any other scans fo be performed by the State or representatives on behalf of the State.
After any significant Data loss or Data Breach or as a result of any disaster or catastrophic failure, Contractor will at its
expense have an independent, industry-recognized, State-approved third party perform an information security audit.
The audit results shall be shared with the State within seven (7) days of Contractor's receipt of such results. Upon
Contractor receiving the results of the audit, Contractor will provide the State with written evidence of planned
remediation within thirty (30) days and prompHy modify its security measures in order to meet its obligations under this
Contract. ‘

12. DISCOVERY: Contractor shail promptly notify the State upon receipt of any requests which in any way might reasonably
require access to the Data of the State or the State’s use of the SaaS. Contractor shall notify the State by the fastest means
available and also in writing, with additional notification provided to the Chief Information Security Officer or designee of the
contracting agency, unless prohibited by law from providing such notification. Contractor shall provide such notification within
forty-eight (48) hours after Contractor receives the request. Contractor shall not respond to subpoenas, service of process, Public
Records Act requests, and other legal requests directed at Contractor regarding this Contract without first notifying the State
unless prohibited by law from providing such notification. Contractor agrees to provide its intended respanses to the Slate with
adequate time for the State to review, revise and, if necessary, seek a protective order in a court of competent jurisdiction.
Contractor shall not respond to legal requests directed at the State unless authorized in writing to do so by the State.
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THESE SPECIAL PROVISIONS ARE ONLY TO BE USED FOR INFRASTRUCTURE AS A SERVICE (1aa$S) AND PLATFORM AS A SERVICE
(PaaS), AS DEFINED BELOW. THESE SPECIAL PROVISIONS ARE TO BE ATTACHED TO THE GENERAL PROVISIONS - INFORMATION
TECHNOLOGY AND ACCOMPANIED BY, AT MINIMUM, A STATEMENT OF WORK (SOW) AND SERVICE LEVEL AGREEMENT (SLA),
STATE AGENCIES MUST FIRST:

A
8

C.

GLASSIFY THEIR DATA PURSUANT TOQ THE CALIFORNIA STATE ADMINISTRATIVE MANUAL (SAM) 5305.5;
CONSIDER THE FACTORS TO BE TAKEN INTO AGCOUNT WHEN SELECTING A PARTICULAR TECHNOLOGICAL

APPROACH, IN ACCORDANCE WITH SAM 4931.1, 4983 AND 4983,1 AND THEN;
MQDIFY THESE SPECIAL PROVISIONS THROUGH THE SOW AND/OR SLA TQ MEET THE NEEDS OF EACH ACQUISITION,

1. DEFINITIONS:

a

*Authorized Persons™ means the Service Provider's employees, Conlraclors, subcontractors or other agents who need to access the
State’s Data ta enable the Service Provider 1o perform the servicesrequired.

“*Data Breach™ means the unauthorized access that results in the use, disclosure, destruciion, modification, loss or theft of the State's
unencrypted Personat Data or Non-Public Data,

“Individually ldentifiable Heaith Information® means tnformation that s a subset of health Information, inchuding demographic information
collected from an individual, and (1) Is created or recelved by a health care provider, health plan, employer or health care clearinghouse;
and (2) relates to the pasl, present or future physical or mental health or condition of an individual; the provision of health care to an
individual; or the past, present or future payment for the provision of health care to an indivicdual; and (a) that identifies the individual; or
(b} with respect to which there Is a reasonable basis (o belleve the Information can be used to identify the individual.

*Infrastructure-as-a-Service” {laaS) means the capabiity provided to the consumer s o provision processing, storage, networks and
other fundamental computing resources where the consumer is abie to deploy and run arbitrary software, which can Include cperating
systems and applications. The consumer does not manage or conlrol the underlying cioud infrastructure but has control over operating
systems, siorage, depleyed application; and possibly limited control of select networking components {e.g., host firewalls).

“Non-Public Data” means data submitted to the Service Provider's laaS or PaaS Service, other than Personal Data, that ks not subject
ta distribution to the public as public Information. Itis deemed to be sensitive and confidential by the State because it contains Information
that is exempt by stalute, regulation or palicy from access by the general public as public Information,

“Personal Data” means data submitted to the Service Provider's laaS or PaaS Service that includas information relating to a person that
Identifies the person by name and has any of the following personally identifiable Information (Pll): gavemment-issued identification
numbers (e.9., Social Secunity, driver's license, passport); financial account information; including -account number, credit or debit card
numbers; or protecied health information (PHI) relating toa person.

“Platform-as-a-Service® (PaaS) means the capability provided to the consumer to deploy onto the cloud infrasiructure consumer- created
or -actjulred applications created using programming languages and tools supported by the provider. This capability does not necessarily
preclude the use of compatible programming languages, librares, services and tools from other sources. The consumer does nat
manage of control the undertying doud Infrastructure, including network, servers, operating systems or storage, but has control over the
depioyed applications and possibly application hesling environment configurations.

“Protected Health Information” (PHI) means Individually ldentifiable Health Information transmitted by electronic medla, maintained In
electronic media, or transmitted or maintaied In any other form or medium. PHI excludes education recomds covered by the Family
Educational Rights and Privacy Act (FERPA) as amended, 20 1).5.C. 1232g, records described at 20 U.S.C. 1232g{a)4)}B)iv} and
employment records heid by a coverad entity in its role asemployer.,

"Secwity Incident” means the potentially unauthorized access to Personal Data or Non-Public Data the Service Provider believes could
reasonably result in the use, disclosure or theft of the State’s unencrypted Personal Data or Non-Public Data within the possession or
control of the Service Provider, A Security Incident may or may not tum into a Data Breach,
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*Service Level Agreement” (SLA) means a writlen agreemenl between both the Stale and the Service Provider that is subject o the
terms and conditions in this document that unless otherwise agreed to indudes (1) the technical service level performance promises,
{L.e. metrics for performance and Intervals for measure), (2) description of senvice quality, (3) identification of roles andresponsibiities,
{4) security responsibilities and notice requirements, how disputes are discovered and addressed, and (6) any remedies for performance
failures.

*Service Provider means the Contraclor, subcontractars, agents, reseliers, third parties and affiliates who are providing the services
agreed to under the Contract.

*State Data” means all data created or in any way originating with the State, and ail data that is the oufput of computer processing of or
other electronic manipulation of any data that was created by of in any way originaled with the State, whether such data or outputis
stored on the State's hardware, the Service Provider's hardware or exists in any system owned, maintained or otherwise controlled by
the State or by the Service Provider.

*Stale Identified Contact” means the person of persons designated in writing by the State to recaive Secyrity incident or Data Breach
notification.

“Statement of Work” (SOW) rﬁeans a witten statement In a Contract that describes the Stale's service needs and expectations,

2. DATA OWNERSHIP:

3. DA

The State will own all right, title and interest in State Data that is related to the services provided by this Contract. The Service Provider
shalt not access State yser accounts or State Data, except (1) in the course of data center operations, (2) in response to service or
technical Igsues, (3) as required by the express terms of this Contract, (4) at the State's writien request or (5) as required by law,

TEC

Protection of personal privacy and data shall be an integral part of the business activiies of the Service Provider (o ensure there is no
inappropiiate or unaythorized use of State information at any tme, To this end, the Service Provider shall safeguard the confidentiality,
integrity and avaltability of State information within its control and comply with the following conditions:

In addition to the Compliance with Statues and Regulations provisions set forth in the General Provisions ~ Information Technalogy, the
Service Provider shall comply as required with:

i. The Califomia Information Practices Act (Clvil Code Sections 1788 el sex).
ii. NIST Special Publication 800-53 Revision 4 or its successor.
li. Privacy provisions of the Federal Privacy Act of 1974,

All State Data cbtained by the Servica Provider within its control in the performance of this Contract shall become and remain the
property of the State.

Uniess gtherwise set forth In the SOW and/or SLA, Personal Data and Non-Public Data shall be encrypted al rest, in use, and in transit
with confrolied access, The SOW andfor SLA will specify which party is respansible for encryption and access control of the State Dala
for the service model under Contract. If the SOW and/or SLA and the Contract are silent, then the State is responsible for encryption
and access control.

Unless otherwise set forth in the SOW anclor SLA, it Is the State’s responsibility to identify data it deems as Non-Public Data o the
Service Provider, The level of protection and encryption for all Non-Public Data shall be Kentified and made a part of this Contract.

Alno time shall any Personal Data and Non-Public Data or processes — which efther belong ta or are intended for the use of State or
Its officers, agents or employees — be copied, disclosed of retained by the Service Provider or any party related lo the Service Provider
for subsequent use in any transaction without the express written consent of the State except as permitted in Section 2 above.
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. (For PaaS Oniy) Encrypion of Data at Rest The Service Provider shak ensure Tard Grive encrypion consistent with wamdated
cryptography standards as referenced in FIPS 140-2, Sacurity Requiremnents for Cryplographic Modules for all Personal Dala and Non-
Public Dala, uniess the Sefvice Provider presents a justifiable position approved by the State that Personal Dala and Non-Public Data
must be stored on a Service Provider portalie device in order {o accomplish work as defined In the SOW and/or SLA,

4. DATALOCATION;

The Service Provider shall provide its services to the State and its end users solely from data centers in the continental United States.
Storage of State Data at rest shak be localed solely In data centers in the continental United States, The Service Provider shall not allow
its personnel or contractors lo store State Data on portable devices, Including personal computers, except for devices that are used and
-keptonly at its U.S. data centers. The Service Provider shall permit its personnel and contraclers 1o acoess State Data remotely only as
required ta provide techmical user support or other customer support. The Service Provider may provide technical user support or other
customer support on a 24/7 basls using a Follow the Sun model, uniess otherwise prohibited In this Contract,

5. CUl CIDENT TA i CATION;

The Service Provider shalt inform the State of any Security Incident or Data Breach related to Stale Data within the possession or controt
of the Service Provider and related to the service provided under this Contract,

a.  Securly Incidenl Repoarting Requirements: Lnless otherwise sat forthin the SOW and/or SULA, the Senvice Provider shall promptly report
a Security Incident related fo its service under the Contract to the appropriate State Identified Contact as defined In the SOW and/or
SLA.

b.  Breach Reporting Requirements: if the Service Provider has actual knowledge of & confirmed Data Breach that affects the security of
any State Data that is subject tn applicable Data Breach notification law, the Service Provider shall (1) promptly notify the appropriate
State |dentified Contact within 24 hours or socner, unless otherwise required by applicable law, and (2) take commaercially reasonable
measures to address the Data Breach in a timety manner, -

<. (For PaaS Only} Incident Response: The Service Provider may need to communicate with outside parties regarding a Security Incident,
which may Include contacting law enforcement, fiekding media inquiries and seeking extemnal expertise as mutually agreed upon, defined
by law or cantained in the contract. Discussing Security Incidents with the State shouid be handled on an urgent as- needed basis, as

- part of Service Provider communication and mitigation processes as mutually agreed, defined by law or contained in the Contract,

6. DAT. CH SIBI .

This section only applies when a Data Breach ocours with respect to Personal Data and/or Non-Public Data within the possession or
control of a Service Provider and related to service provided under this Contract.

a,  The Seivice Pravider, unless otherwise set forth in in the SOW and/or SLA, shall prompty notify the appropriate State identified Contact
within 24 hours or sooner by telephone, unless shorler fime is required by applicable law, if it confirns that there is or reasonably
beliaves that there has been a Data Breach, The Service Provider shali (1) cooperate with the State as reasonably requested by the
State to Investigale and resalve the Data Breach; (2) promptly imptement necessary remedial measures, if necessary; and (3) document
responsive actions taken relaled lo the Data Breach, induding any post-incident review of events and actions taken te make changes in
business practices in providing the services, if necessary,

b, Service Provider will pravide daily updates, or more frequently If raquired by the State, regarding findings and actions performed by
Service Provider to the State identified Contact until the Data Breach has been effectively resolved to the Stale’s satisfaction,

c.  Service Provider shall quarantine the Data Breach, ensure secure actess to Data, and repair 13aS and/or Paa$ as needed In accondance
with the SOW and/or SLA. Fallure to do so may resuitin the State exercising its options for assessing damages or other remedies under
this Contract.
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. STATE MODEL
CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
(Infrastructure as a Service and Platform as a Service)

d.

7. NO

Uniess otherwise set forth in the SOW andior SLA, Il a Data Breach Is a direct result of the Service Provider's breach of its Contract
cbligation to encrypt Personal Data and/or Non-Pubiic Data or otherwise prevent its release, the Service Provider shall bear the costs
associated with (1) the investigation and resolution of the Data Breach; (2) notifications to individuals, regulators of others reqidred by
State law; (3) a credit moniloring service required by State (or Federat) law; (4) a website or a toll-free number and call center for affected
individuals required by State law; and (5) complete all corrective actions as reasonably delenninad by the Service Provider based on
root cause; all [(1) twough (5)] subject to this Contracts Limitation of Liability provision as set forth in the General Provisions -
Information Technology.

FICA OF R! ES

Uniess otherwise required by law, the Service Provider shall contact the State upon receipt of any ekectronic discavery, Iitigation holds,
discovery searches and expert testimonies related 1o the State's Data under this Contraci, or which in any way might reasanably require
access to State's Data. The Service Provider shall not respond to subpoenas, service af process and ather legal requests related to the
State wilnout first notifying the State, uniess prohibited by taw from providing such notice, Unless otherwise required by law, Service
Provider agrees lo provide its intended responses to the State with adequale time for the State to review, revise and, if necessary, seek
a protective order in a court of competent jurisdiction. Service Provider shall not respond to legal requests direcled al the State unless
authorized in writing to do so by the State.

8., DATA SERVA EV.

.

For ninety (90) days priof la the expiration date of this Contract, or upon notice of termination of this Contract, Service Provider shalt
assist the State in extracting and/or transitioring all State Dala in the format determined by the State { Transition Perad”). :

Tha Transition Period may be madified in the SOW and/or SLA or as agreed upon n writing by the parties in a Contract amendment,
During tha Transiion Period, 1aaS and/or PaaS and State Data access shalf continue to be made avallable to the State without alteration,

Service Pravider agrees to compensate the State for damages or losses the State incurs as a result of Sendce Provider's failure to
comply with this section in accordance with the “Limitation of Liability" provision set forth in the General Fravistons - Infommalion

Technalogy.
The State at its option, may purchase addiional transition services as agreed upon in tha SOW and/or SLA.

During any period of suspension, the Service Provider shall not take any action to Intentionally erase any State Data,
The Service Provider will impose no additional fees for access and retrieval of State Data by the State during the Transition Pericd.
ARer termination of the Contract and the prescribed retention period, the Service Provider shall securely dispose of all State Data in all

forms. State Dala shall be permanently deleted and shall not be recoverabla, according to NMIST-approved methods. Certificates of
destruction shall be pravided to the State.

9. BACKG HE!

As pemitted or required by law, the Servica Provider shall conduct criminal background ohecks and not utilize any staff, including.
subconlractars, to fulfi the obligations of the Contract wha have been canvicted of any crime of dishonesty, including but not limited to
criminal fraud, or otherwise convicted of any felony or any misdemeanar offense for which incarceration for up to 1 year is an autharized
penaity. The Service Provider shall promete and maintaln an awareness of the imporiance of securing the Siate's information among
the Service Provider's employees and agents. :
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CLOUD COMPUTING SERVICES SPECIAL PROVISIONS
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10. ACCESS 10 SECURITY LOGS AND REPORTS;

a, (For laaS Only} Upon request, the Service Provider shall provide regorts o the State directly related to the infrastructure the Service
Provider controls upon which the State account resides. Unless otherwise agreed to In the SLA, the Service Provider shall provide the
Siale a history of all Application Program Interface {AP!) calls for the State account that includes the identity of the AP caller, the time
of the APt call, the source IP address of the AP caller, the request parameters and the response elements relumed by the Sendce
Providef. The report will be suificlent to enable the State to perfarm security analysis, resource ghange fracking and compliance auditing,

b. (For Paa$ Only) Upon request, the Service Provider shall provide reports to the State in a format as spedﬁed in the SOW andfor SLA
and agreed lo by both the Service Provider and the State. Reports will include latency statistics, user access, user access IP address,
user access history and security logs for all State files refated 1o this Contract.

¢, The Service Provider and the Stale recognize that security responsibilities are shared. The Service Provider is responsible for providing
a secwe Infrastructure. The Slate is responsible for its secure guest operating system, firewalls and other logs captured within the guest
operafing system, Specific shared responsibllities ara identified within the SOW and/or SLA, '

11. CON T AU

The Setvice Provider shall allow the State to audit conformance to the Contract terms. The State may perform this audit or Contract with
a third party at Its discretion and at the State’s expense.

12. DATA GENTER AYDIT:

The Service Provider shafl undergo an annual Slatement on Standards for Attestation Engagements (SSAE) No. 15 Service

- Organization Control {SOC) 2 Type Il audit of its dala centers, or its successar at its own expense. The Service Provider shall provide
a redacted version of the audit report and Contractor's plan to comect any negative findings upon request, The Service Provider may
remave its proprietary Information from the redacied verslon,

1. £ CONTE WANGE NOTICE:

The Service Provider shall give advance nolice (as agreed to by the parties and included In the SOW and/or SLA) to the State of any
upgrades (e.g., major upgradas minor upgrades, sysiem changes) that is expected to materaily and negatively impact service
availability and performance, as well as any planned downtime for such upgrades. A major upgrade is a replacement of hardware,
software or Rrmware ware with a newer or better version in order to bring the system up to date or ta improve is characteristics, # usually
includes a new version number. Service Provider may change the features and functionality of the services, without degrading them, to -
make improvements, address security requirements and comply with changes in law.

14, SEGURITY PROCESSES:

The Service Provider shall disclese its nan-proprietary security processes and technical limitations to the State such that adequate
protection and flexibility can be attained between the State and the Service Provider, The State and the Service Provider shall understand
each other's roles and responsiblities, which shail be set forth in the SOW and/or SLA.

15. MPORT AND EXPORT OF DATA:

- The Siate shail have the ability fo impor or export data in whaote or in part at its discretion without interference from the Servica Provider,
This includes the abiilty for the State to import or export data to or from ather Service Providers.

18. RE: | AND UPTIM ARANTEE:

The Servica Provider shall he responsible for the acquisition and operation of all hardware, software and network support related to the
services being provided. The technical and professional activities required for establishing, managing and maintzining the environment
are the responsibifity of the Service Provider. The system shall be available 24/7/365 (with agreed-upon malntenance downtime), and
shall provide service to customers as defined in the SOW and/or SLA.
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———————————————————
17. RIGHT TO REMOVE INDIVIDUAL $;

The State shall have the right at any time to require the Service Provider remove from interaction with Stale any Service Provider
representative who the Stale believes Is detrimental to its working relationship with the Service Provider. The State shall provide the
Senige Provider with notice of its detenmination, and the reasons it requests the removal, The Service Provider shalt nat assign the
person to any aspect of the Cantract or future work orders without the State’s consenl.

18, BUSIN GONTINUITY AND DIS QVERY;

The Service Provider shall provide a business continuity and disaster recovery ptan and shall ensure that it achieves the State's Recovery
Time Objective (RTO), as agreed to by the parties and set forth in the SOW andfor SLA.

19, WEB SERVICES:

{For PaaS Only) Tha Service Pravider shall use Web services exclusively ta Inlerface with State Data In near real time when possible,
or as mytuaily agreed In the SOW and/or SLA. ’
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)}
2/11/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies} must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER el Lynda Reynelds-Brown
Cook, Disharoon & Greathouse, Inc. F:{}g"f By (510)437-1900 m)c(:,NoJ: {5107 437-1979
1942 Embarcadero ol s, lbrown@cdginsurance . com
INSURER(S) AFFORDING COVERAGE NAIC #

Oakland CA 94606 INSURER A: Philadelphia Indemnity Ins. Co
INSURED INSURER B ; AMGUARD Insurance Company 42390
Ojeo Technology, Inc. INSURER € : Security National Insurance Company
103 Hammond Avenue NSURER D -

INSURER E :
Fremont CA 94539 INSURERF -
COVERAGES CERTIFICATE NUMBER:CL19111312713 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION GF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[iNsR ADDL [SUBR FOLICY EFF_ | POLICY EXP
LTR TYPE OF INSURANCE INSD |wvp POLICY NUMBER {MMDDYYYY) | (MWDD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
| DAMAGE TO RENTED 1.000.000
A CLAIMS-MADE OCCUR PREMISES (Ea occumence) $ ' '
X | Professional Liability X PHEPK2047607 10/18/201% | 10/18/2020 | MED EXP (Any one person) 5 25,000
PERSONAL & ADV INJURY | § 2,000,000
-
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY lzl 5’5‘& l:l LOC PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY £a accident] $ 1,000,000
B X | any AuTO BODILY INJURY (Per persan} | §
AL ORMNED SCHEDULED X 03AD019296 3/12/2019 | 3/12/2020 | BODILY INJURY (Per accident) | §
NON-QWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
$
X | UMBRELLALIAB X | occur EACH OCCURRENCE 3 5,000,000
A EXCESS LIAB CLAIMS-MADE PHUBE96592 10/18/2019 | 10/18/2020 | AGGREGATE 3 5,000,000
DED 1 ] RETENTION § _ $
WORKERS COMPENSATION SWC1257777 9/25/2019 | se/25/2020 | X QEETUTE E g;”‘
AND EMPLOYERS' LIABILITY YIN
ANY PROPRIETOR/PARTNER/EXECUTIVE Add'l Named Insured: Network E.L. EACH ACCIDENT 5 1,000,000
OFFICERIMEMBER EXCLUDED? I:I NIA . . .
C  [(Mandatory in NH} Designe Integration Services E.L. DISEASE - EA EMPLOYEE | § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIGNS below inc. EL HSEASE-POUCY LIMIT [ $ 1,000,000
A | Cyber Liability PHSD1495502 11/8/2019 | 10/18/2020 | Each Claim & Aggregate $1,000,000

DESCRIFTION OF OPERATIONS /s LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

juanita.hunter@ousd.org

Oakland Unified School District
Facilities Planning & Management
955 High Street

Oakland, CA 94601

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

L Reynolds-Brown/LB ‘%“/jf;"/‘é&”‘m’

ACORD 25 (2014/01)
INS025 (201401)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




COMMENTS/REMARKS

Cakland Unified School District is Additional Insured under General Liability per attachad
endorsement #CG2010 0413 & PI-GL-016 0915 and under Business Auto per attached endorsement
#BA2904 0416, when required in & written contract between the Named Insured and Additional
Insured.

General Liability is Primary and Non-Contributory per attached endorsement #PI-GL-005
0712.

OFREMARK COPYRIGHT 2000, AMS SERVICES INC.




POLICY NUMBER: COMMERCIAL GENERAL LIABILITY

CG201004 13

PHPK2047607

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)

Or Organization(s) Location(s) Of Covered Operations

Any person or organization that you are required to
add as an additional insured on this policy, under a
written contract or agreement currently in effect, or
becoming effective during the term of this policy. The
additional insured status will not be afforded with
respect to liability arising out of or related to your
activities as a real estate manager for that person or
organization.

All insured premises and operations.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il - Who Is An Insured is amended to 2. If coverage provided to the additional insured

CG 20100413

include as an additional insured the person({s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury”, "property
damage” or "personal and advertising injury”
caused, in whole or in part, by:

1. Your acts or omissions; or
2. The acts or omissions of those acting on your
behalf;

in the performance of your ongoing operations for
the additional insured(s) at the location(s)
designated above.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted
by law; and

®© Insurance Services Office, Inc., 2012

is required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these

additional insureds, the following additional
exclusions apply:

This insurance does not apply to "bodily injury” or
"property damage" occurring after:

1. All work, including materials, parts or
equipment furnished in connection with such
work, on the project (other than service,
maintenance or repairs) to be performed by
or on hehalf of the additional insured(s) at the
location of the covered operations has been
completed; or

Page 1 of 2



2. That portion of "your work" out of which the 2. Available under the applicable Limits of

injury or damage arises has been put to its insurance shown in the Declarations;

intended use by any person or organization whichever is less.

other than another contractor or subcontractor

engaged in performing operations for a This endorsement shall not increase the

principal as a part of the same project. applicabte Limits of Insurance shown in the
Declarations.

C. With respect to the insurance afforded to these
additional insureds, the following is added to
Section lil - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

CG 20100413 @ Insurance Services Office, Inc., 2012 Page 2 of 2



Policy: PHPK2047607

PI-GL-016 (09/15)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement madifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

A.

or

Section Il - Who Is An Insured is amended to include as an additional insured any person or
organization who is an owner, lessee or contractor, but only with respect to liabitity for “bodily injury”

“property damage” caused, in whole or in part, by "your work” performed for that additional insured
and included in the “products-completed operations hazard”.

However:

1. The insurance afforded to such additional insured only applies to the extent permitted by law; and

2, If coverage provided to the additional insured is required by a contract or agreement, the
insurance afforded to such additional insured will not be broader than that which you are required

by the contract or agreement to provide for such additional insured.

With respect to the insurance afforded to these additional insureds, the following is added to Section
lll — Limits of Insurance:

If coverage provided to the additional insured is required by a contract or agreement, the most we will
pay on behalf of the additional insured is the amount of insurance:

1. Required by the contract or agreement; or
2. Available under the applicable Limits of Insurance shown in the Declarations;
whichever is less.

This endorsement shall not increase the applicable Limits of Insurance shown in the Declarations.

PI-GL-016 {09/15)

Page 1 of 1
Includes copyrighted material of Insurance Services Office, Inc., with permission



Policy: PHPK2047607 PI-GL-005 (07/12)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED
PRIMARY AND NON-CONTRIBUTORY INSURANCE
This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Effective Date:
10/18/2019

Name of Person or Organization (Additional Insured):

Blanket where required by contract

SECTION il - WHO IS AN INSURED is amended to include as an additional insured the person(s) or
organization(s} shown in the endorsement Scheduie, but only with respect to liability for "bodily injury,”
“property damage” or “personal and advertising injury” arising out of or relating to your negligence in the
performance of "your work™ for such person(s) or organization{s} that occurs on or after the effective date
shown in the endorsement Schedule.

This insurance is primary to and non-contributory with any other insurance maintained by the person or
organization (Additional Insured}, except for loss resulting from the sole negligence of that person or
organization.

This condition applies even if other valid and collectible insurance is available to the Additional Insured
for a loss or "accurrence” we cover for this Additional Insured.

The Additional Insured’s limits of insurance do not increase our limits of insurance, as described in
SECTION Il — LIMITS OF INSURANCE.

All other terms, conditions, and exclusions under the policy are applicable to this endorsement and
remain unchanged.

Page 1 of 1
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Ojo Technology #0JAU019296
03/12/2019 - 03/12/2020

COMMERCIAL AUTO
BA 9904 04 16

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED WHEN REQUIRED BY CONTRACT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

Additional Insured When Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED -
of Section Il — Liability Coverage is
amended to add:

d.

When you have agreed, in a written
contract or written agreement, that a
person or organization be added as an
additional insured on your business auto
policy, such person or organization is an
“insured”, but only to the extent such
person or organization is liable for
“bodily injury” or “property damage”
caused by the conduct of an “insured”
under paragraphs a. or b. of Who fs An
Insured with regard to the ownership,
maintenance or use of a covered “auto.”

The insurance afforded to any such
additional insured applies only if the
“podily injury” or “property damage”
Qceurs:

(1) During the policy period, and

{2) Subsequent to the execution of such
written contract, and

{3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

(2) How Limits Apply

If you have agreed in a written contract
of written agreement that another
person or organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

{a) The limits of insurance specified in
the written contract or written
agreement; or

(b} The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

{3) Additional Insureds Other Insurance

If we cover a claim or “suit” under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional
insured must submit such claim or “suit”
to the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you have agreed in a
written contract or written agreement
that the insurance is primary and non-
contributory with the additional insured’s
own insurance.

{4) Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or written agreement that another
person or otganization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in A. Loss
Conditions 2, — Duties In The Event
Of Accident, Claim, Suit Or Loss — of
SECTION IV - BUSINESS AUTO
CONDITIONS, in the same manner as
the Named tnsured.

BA 9904 04 16

Includes copyrighted material of Insurance Services Office, Inc., with its permission. Page 1 of 1



OAKLAND UNIFIED
SCHOOL DISTRICT

DIVISION OF FACILITIES PLANNING & MANAGEMENT ROUTING FORM

Project Information

Various Securiy Improvements and Repal's E S U

Basic Directions

Services cannot be provided untii the contract is awarded by the Board or Is entsred by the Superintendent pursuant to
authority delegated by the Board.
Attachment x Proof of general liability insurance, including certificates and endorsements, If contract is over $15,000 i
Checklist x Workers compensation insurance certification, unless vendor is a sole proviter
Contractor Information

Contractor Name Ojo Technology Agency's Contact | Angie Wong
OUSD Vendor ID # 003166 Title President
Street Address 103 Hammond Ave City | Fremont | State | CA | Zip | 94539
Telephone 877-30648565 Policy Expires
Contractor History Previously been an QUSD contractor? X Yes o No | Worked as an OUSD employee? 0 Yes X No
QUSD Proiect # 17104

Term of Original/Amended Contract

Date Work Will End By (not more than 5 years from start
date; for construction contracts, enter planned completion date)

New Date of Contract End (If Any)

Date Work Will Begin (i.e.,
|_effective date of contragt)

12-31-2020

3-12-2020

Compensation/Revised Compensation

If New Contract, Total If New Contract, Total Contract Price (Not
Contract Price (Lump Sum) $200,976.90 To Exceed) $
Pay Rate Per Hour (it Hourly) $ If Amendment, Change in Price $
Other Expenses Requisition Number
Budget Information
Resource # Funding Source Org Key Object Amount
9790 4420 Fund 21, Meesure B | 210.9799-0-9724-8500-4420-518-9180-9905-9999-99999 | 4420 | $200,976.90

Approval and Routing (in order of approval steps)

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affirms that to your knowledge
services were not provided before a PO was issued.

[ Division Head Phone | 5105357038 | Fax | 5105357082
4. | Acting Dirgecton Facilitied Planning and Management .
| Signature - o Dato aoroved. |21} 2020
2 General COUpl( ning.and Management 4 p 2
e C O R B il 51
interim Deputy Chiéf, Facllities Plannirg afid Management o
3. | Signature™ | Date Approved | n:@-
Chief Financial Offi S
4, Signature Date Approved
President, Board of Education
5. Signature Date Approved

{SR359921)A998069.P001 Rev. §/18/2018 THIS FORM IS NOT A CONTRACT





