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Dear Supervisors:

DEPARTMENT OF CHILDREN AND FAMILY SERVICES:
REQUEST TO APPROVE A STATE AGREEMENT FOR

TECHNICAL CONSULTING SERVICES PROVIDED BY DEPARTMENT OF
CHILDREN AND FAMILY SERVICES TO

THE STATE OF CALIFORNIA OFFICE OF SYSTEMS INTEGRATION
(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1 . Approve and instruct the Chairman to sign the attached State of California
Standard Agreement (Agreement) Number 00017763 (Attachment I) to
reimburse the County for the cost of one County Children's Social Worker III
(Consultant) to consult with the State of California's Office of Systems Integration
(OSI) as part of the procurement team for the new Child Welfare Services Case
Management System (CWS/CMS). The term ofthe Agreement is for 24-months,
commencing the date of execution by all parties. The maximum amount of the
agreement to be paid to the County is $251,633, of which approximately

$120,927 will be paid in FY 2007-08; and approximately $130,706 will be paid in
FY 2008-09. There is no net County cost (NCC), as the State will reimburse the
County for 100 percent of the costs for services provided to OSI under this
agreement. The increase in State revenue will be included in the Supplemental
Budget.

2. Instruct the Chairman to sign and adopt on behalf of your Board the attached

Board Resolution (Attachment II) in order to certify Board approval as required by
OS!.

'To Enrich Lives Through Effective And Caring Service"
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS

The recommended actions will enable the County to accept reimbursement from the
State for the cost of one Consultant to serve as a subject matter expert to OSI for the
CWS/CMS New System Project (NSP) providing technical consulting services, system
maintenance and on-site technical support for the CWS/CMS from a County social
worker's perspective under this agreement. The NSP will be the OSI administered
on-line case management system used by county workers to aid in delivering program
services to at-risk children and families in California's 58 counties. The Consultant,
under the direction of the NSP program manager, will work with the OSI staff as part of
the team to complete the procurement and support the development and
implementation of the NSP.

Approval of these recommended actions will assist OSI in improving the CWS/CMS
system and allow the OSI to maintain continuity in providing technical services and
support to all counties using CWS/CMS. It will also ensure that Los Angeles County
specific requirements are included when the procurement team defines what the new
CWS/CMS System must be able to do to meet OSI's requirements.

If the recommended actions are not approved, the County will be unable to provide
information critical to the development and implementation of the new statewide
CWS/CMS project. This may greatly affect services to children and families as well as
the operation of the Department of Children and Family Services/Adoptions.

Implementation of Strateqic Plan Goals

The recommended actions are consistent with the principles of the Countywide
Strategic Plan Goals No. 4 (Fiscal Responsibility) and Goal No. 5 (Children and
Families' Well-Being). The recommended actions wil provide for continued County
input into enhancement designs and maintenance of CWS/CMS resulting in a more
effective tool for delivery of services to children and familes.

FISCAL IMPACT/FINANCING

The maximum amount of the agreement to be paid to the County is $251,633, of which
approximately $120,927 wil be paid in FY 2007-08; and approximately $130,706 will be
paid in FY 2008-09. There is no NCC, as the State wil reimburse the County for
100 percent of the costs for services provided to OSI by the Consultant under this
agreement. The increased State funding will be included in the Supplemental Budget.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

OSI has implemented statewide CWS/CMS as mandated by Welfare and Institutions
Code 16501 .5. CWS/CMS is an automated system that provides comprehensive
statewide database information, case management and reporting capabilities for child
welfare services. The agreement was prepared by the State; therefore, it does not
include County-required provisions for contracts between the County and contractors,
including quality assurance, the GAIN/GROW program participants or County employee
hiring provisions.

The Consultant was selected based upon his expertise, practical experience and
willingness to travel as needed. The agreement allows for the substitution of another
suitable Consultant should the currently selected individual be unable to perform due to
ilness, resignation, or other factors.

The Chief Executive Officer (CEO) and County Counsel have reviewed this Board letter,
and the CEO has approved it for filing. The agreement has been approved as to form
by County CounseL.

CONTRACTING PROCESS

The agreement is for services that the County wil be providing to OSI and covers the
State's reimbursement of the Consultant costs to the County under this agreement.

Therefore, normal procurement and solicitation processes were not necessary.
California Government Code Section 19050.8 allows the provision of employees for a
period of up to four years between jurisdictions for purposes of enabling an agency to
obtain expertise needed to meet a compelling program or management need. Since
CWS/CMS is used statewide by all counties, it is a compelling program within the
meaning of Government Code Section 19050.8.

IMPACT ON CURRENT SERVICES

Approval of this agreement allows OSI to continue with the development of the new
CWS/CMS system. If this agreement is not approved, it will jeopardize OSl's ability to
technically support the counties in their use of CWS/CMS.

In anticipation of the Consultant being provided to OSI, the Department has identified a
Children's Services Worker to take the place of the Consultant in an effort to minimize
the impact on that field office. The Department will absorb the workload of this

employee and will not ask for hiring authority to backfil the vacant position.
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CONCLUSION

Upon approval and execution by the Board of Supervisors, it is requested that Executive
Officer/Clerk of the Board send an adopted copy of the Board letter and executed
agreement to each of the addresses listed below:

1. Department of Children and Family Services

Attention: Walter Chan, Contract Manager
Contracts Administration

425 Shatto Place, Room 400
Los Angeles, CA 90020

2. Office of the County Counsel

Social Services Division
Attention: Kathy Bramwell, Principal Deputy County Counsel
500 West Temple Street, 6th Floor
Los Angeles, CA 90012

3. Tanya LoForte, Procurement Analyst

Office of Systems Integration
3835 North Freeway Blvd., Suite 110
Sacramento, CA 95834

Respectfully submitted,

WIL~~
Chief Executive Officer

WTF:SRH:BY
GP:BM:lbm

Attachment (2)

c: Executive Officer, Clerk of the Board

County Counsel

DCFS-Agreement for Technical Consulting Services.bl



 
 

STATE OF CALIFORNIA                                                                                                              
STANDARD AGREEMENT         STANDARD AGREEMENT STD. 213 (NEW 06/03)  
                                                                        

FOR I.T. GOODS/SERVICES ONLY 
                                                         
 REGISTRATION NUMBER 
 

 PURCHASING AUTHORITY NUMBER AGREEMENT NUMBER
 9I-0108-HHA-HQ1 00017763 

1. This Agreement is entered into between the State Agency and the Contractor named below: 
 STATE AGENCY'S NAME 

 Office of Systems Integration 
 CONTRACTOR'S NAME 

 County of Los Angeles 

2. The term of this 24 Months commencing upon date of execution by all required parties 
 Agreement is:  
 

3. The maximum amount $251,632.69 
of this Agreement is: Two Hundred Fifty-one Thousand Six Hundred Thirty-two Dollars and 69 cents 

 

4.  The parties agree to comply with the terms and conditions of the following exhibits which are by this 
reference made a part of the Agreement.

 Exhibit A – Scope of Work                                                                    APPROVED AS TO FORM 3 pages 

 Exhibit B – Budget Detail and Payment Provisions              By County Counsel – Raymond G. Fortner
RAYMOND G FORTNER JR

4 pages 

 Exhibit C – Special Terms and Conditions                                    2 pages 

 Exhibit D – Additional Provisions                                                                By Kathy Bramwell 2 pages 

 Exhibit E – New System Contract Provisions                                 Principal Deputy County Counsel 12 pages 
 Exhibit F – Information Technology Personal Services Special Provisions *  

Items shown with an Asterisk (*), are hereby incorporated by reference and made part of this agreement as if attached hereto. 
These documents can be viewed at http://www.pd.dgs.ca.gov/modellang/itpers.htm 

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto. 

CONTRACTOR
CONTRACTOR’S NAME (if other than an individual, state whether a corporation, partnership, etc.) 

County of Los Angeles 
BY (Authorized Signature) 

 
DATE SIGNED(Do not type) 

PRINTED NAME AND TITLE OF PERSON SIGNING 

Zev Yaroslavsky, Chairman- Board of Supervisors 

California Department of General 
Services Use Only 

ADDRESS 

425 Shatto Place 
Los Angeles, CA  90020 

STATE OF CALIFORNIA 

 

AGENCY NAME 

Office of Systems Integration 
BY (Authorized Signature) DATE SIGNED(Do not type) 

 

PRINTED NAME AND TITLE OF PERSON SIGNING  
Carlos Ramos, Director 
ADDRESS 

P.O. Box 138014 
Sacramento, CA 95813-8014 

 
 
 

 Exempt per MM 03-10 
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SCOPE OF WORK 
 
 
 
1. Contractor agrees to provide to the State consulting services as described herein: 
 

Under the direction of the Project Manager of the Office of Systems Integration, Child Welfare 
Services/Case Management System (CWS/CMS) New System Project, the County 
Consultant performs analytical and technical work relative to the procurement of a contract for 
the operations of a new California Statewide Automated Child Welfare Information System 
(SACWIS). The New System will be the state administered on-line case management system 
used by county workers, in California’s 58 counties, to aid them in delivering program services 
to at-risk children and families. The County Consultant, under the direction of the New System 
Project - Project Manager, will work with the Office of Systems Integration staff as part of the 
team to complete the procurement and assist in the development and implementation of the 
New System.  
 
SPECIFIC ASSIGNMENTS 

 
• Participate, analyze, and recommend program requirements during Requirements 

Validation. 
• Analyze proposed legislation in regard to program impact, and recommend changes.  
• Meet with stakeholders, staff, users, and appropriate persons from various private and/or 

governmental organizations for the purposes of problem identification and resolution, 
inclusion of program policy and regulation, and procedure development. Travel as 
necessary to attend county meetings. 

• Act as liaison to both the State and counties on policy interpretation and implementation. 
• Act in the capacity of Subject Matter Expert (SME) to the State and vendor on business 

process improvement efforts (including impacts to CWS Program forms and reports to be 
produced by the system). 

• Identify potential impacts; issues and risks associated with the process improvement effort 
to the California Department of Social Services (CDSS) CMS Support Branch, county and 
other State agencies.  

• Act in the capacity of a SME, as needed, in discussions with contracted staff and vendor 
staff to assist in identification of business process impacts. Review documentation and 
make recommendations. 

• Assist in development of all required documentation sections relating to program 
descriptions, needs, or outcomes developed for the New System 

• Identify stakeholder communication needs; assist in the development of appropriate 
communication and identify communication methods. 

• Assist in review of vendor developed training material for statewide user training. 
• Participate in the bid evaluation process for the System Integrator Request for Proposal. 
• Provide Subject Matter Expertise in the joint development of a Statewide Implementation 

Plan.  
 

2. The County Consultant shall perform a majority of the above mentioned duties at OSI 
located at 2525 Natomas Park Drive, Sacramento, California 95814. 

 



Office of Systems Integration  County of Los Angeles  
Contract Number 00017763 

Page 2 of 3 
EXHIBIT A 

SCOPE OF WORK 
 
 
3. The services shall be provided during normal state business hours (8 a.m. to 5 p.m. Monday 

through Friday), with the exception of state holidays, or within a mutually agreed upon flexible 
work schedule that could include telecommuting and/or overtime at other times as required to 
successfully provide the services described herein.  

 
4. The project representatives during the term of this agreement will be: 
 

State Agency: OSI, CWS/CMS – New System Project Contractor: County of Los Angeles  
Name: Melody Hayes Name:   Pam Jacobian 
Phone: (916) 263-1130 Phone: (562) 345-6605 
Fax: (916) 263-4284 Fax: (562) 406-2143 
Email: melody.hayes@osi.ca.gov Email: jacobp@dcfs.lacounty.gov 
 
Direct all contractual inquiries to: 
 

State Agency: Office of Systems Integration Contractor:   County of Los Angeles  
Section/Unit: Procurement Center Section/Unit: Contracts Administration 
Attention: Tanya LoForte Attention:   Walter Chan 
Address: 3835 N. Freeway Blvd, Suite 110 
 Sacramento, CA 95834 

Address:   425 Shatto Place, Room 400 
                       Los Angeles, CA  90020  

Phone: (916) 263-3632 Phone:   (213) 351-5685 
Fax: (916) 263-1382 Fax:   (213) 637-2554 
Email: Tanya.loforte@osi.ca.gov Email:   chanw@dcfs.lacounty.gov 
 

 
5. The County Consultant is directly supervised by the Project Manager of the CWS/CMS – New 

System Project. 
 

6. This Scope of Work is for procurement consulting services only as specified in #1, above, and 
does not include development, maintenance, or any warranty of a computer system, including 
the CWS/CMS New System Project.  The procurement consulting services under this Scope 
of Work excludes the following deliverables; goods, software, information technology, and 
telecommunications technology. 
 

7. INDEMNIFICATION: The State agrees to indemnify, defend and save harmless the 
Contractor, its officers, agents and employees from any and all third party claims, costs 
(including without limitation reasonable attorneys’ fees), and losses due to the injury or death 
of any individual, or the loss or damage to any real or tangible personal property, resulting 
from the willful misconduct or negligent acts or omissions of State or any of its agents, 
subcontractors, employees, suppliers, laborers, or any other person, firm, or corporation 
furnishing or supplying work, services, materials, or supplies in connection with the 
performance of this Contract. Such defense and payment will be conditional upon the 
following: 
 
a) The Contractor will notify State of any such claim in writing and tender the defense thereof 

within a reasonable time; and 
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SCOPE OF WORK 
 
 

 
b) The State will have sole control of the defense of any action on such claim and all 

negotiations for its settlement or compromise; provided that (i) when substantial principles 
of government or public law are involved, when litigation might create precedent affecting 
future Contractor operations or liability, or when involvement of the Contractor is otherwise 
mandated by law, the Contractor may participate in such action at its own expense with 
respect to attorneys’ fees and costs (but not liability); (ii) the Contractor will have the right 
to approve or disapprove any settlement or compromise, which approval will not 
unreasonably be withheld or delayed; and (iii) the Contractor will reasonably cooperate in 
the defense and in any related settlement negotiations. 

 
8. The County officer or employee with responsibility for administering this Agreement on behalf 

of Los Angeles County is Patricia S. Ploehn, Director, Department of Children and Family 
Services, or successor. 
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BUDGET DETAIL AND PAYMENT PROVISIONS 
 
 

1. TABLE 1: COST BREAKDOWN 
 

GEORGE TOCHER 
SALARY AND EMPLOYEE BENEFITS 

 
UPON EXECUTION BY ALL REQUIRED PARTIES 

CONTRACT FOR A TERM OF 24 MONTHS 
 

(Actual months and costs per fiscal year to be adjusted to actual term of Contract) 
 

 

  FY 2007/08 FY 2008/09 TOTAL 

  
(07/01/ 2007 

to 06/30/2008)
(07/01/2008 to 

06/30/2009)   
Salary       

Base Salary $73,812.36 $77,359.08 $151,171.44

Total Salary $73,812.36 $77,359.08 $151,171.44

Benefits       
Group Insurance  
FICA  
Retirement (PERS)  

Total Benefits  21,405.58 24,754.91 46,160.49

Total Salary & Benefits 95,217.94 102,113.99 197,331.93

 Overhead 25,708.84 28,591.92 54,300.76

TOTAL $120,926.78 $130,705.91 $251,632.69

 
 
2. TRAVEL 
 

The Contractor shall be reimbursed directly by the State of California for travel expenses 
based on the State’s long-term travel policy.  Such reimbursement shall be in accordance with 
the provisions of Department of Personnel Administration (DPA), Regulation 599.619 as it 
applies to non-represented State employees.   
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BUDGET DETAIL AND PAYMENT PROVISIONS 
 
 
3. INVOICING AND PAYMENT 
 

A. For services satisfactorily rendered, and upon receipt and approval of the invoices, the 
State agrees to compensate the Contractor for actual expenditures incurred in accordance 
with the rates specified herein, which is attached hereto and made a part of this 
Agreement. 

 
B. Contractor agrees to pay Employee: 
 

a. A salary equal to that of which Employee would have earned had Employee 
remained in his/her permanent position of Children’s Social Worker III in Los 
Angeles County. 

 
b. All other benefits of employment attendant to Employee’s position with the County.  

This shall include, but not be limited to, the Contractor’s share of the cost of health 
insurance, life insurance, unemployment insurance, retirement benefits, personnel 
and civil service protections, and Old Age Survivors Disability Insurance. 

 
C. If authorized by the Contractor, and requested and approved by State, Contractor shall 

reimburse Employee for overtime worked at the rate and under conditions approved for 
Employee’s County classification. 

 
D. The State shall reimburse the Contractor for all costs related to an injury or disability of 

Employee should Employee become injured or disabled as a result of the duties required 
of Employee as set forth in Exhibit A, Scope of Work, during the term of this Agreement to 
the same extent the Contractor may be liable for such costs under the law of the State of 
California concerning the provision of worker’s compensation benefits. 

 
E. Invoices shall include the Agreement Number and shall be submitted in triplicate not more 

frequently than monthly in arrears to: 
 

Office of Systems Integration 
Attn: Accounts Payable 

P.O. Box 138014 
Sacramento, CA 95813-8014 

 
 
4. BUDGET CONTINGENCY CLAUSE 
 

A. It is mutually agreed that if the Budget Act of the current year and/or any subsequent 
years covered under this Agreement does not appropriate sufficient funds for the program, 
this Agreement shall be of no further force and effect. In this event, the State shall have 
no liability to pay any funds whatsoever to Contractor or to furnish any other 
considerations under this Agreement and Contractor shall not be obligated to perform any 
provisions of this Agreement. 
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BUDGET DETAIL AND PAYMENT PROVISIONS 
 
 

B. If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of this 
program, the State shall have the option to either cancel this Agreement with no liability 
occurring to the State, or offer an agreement amendment to Contractor to reflect the 
reduced amount. 

 
5. FOR CONTRACT WITH FEDERAL FUNDS 

 
A. It is mutually understood between the parties that this Agreement may have been written 

before ascertaining the availability of Congressional appropriation of funds, for the mutual 
benefit of both parties, in order to avoid program and fiscal delays which would occur  if 
the Agreement were executed after that determination were made. 

 
B. This Agreement is valid and enforceable only if sufficient funds are made available to the 

State by the United States Government for the term of this Agreement for the purposes of 
this program. In addition, this Agreement is subject to any additional restrictions, 
limitations, or conditions enacted by the Congress or any statute enacted by Congress 
which may affect the provisions, terms, or funding of this Agreement in any manner. 

 
C. It is mutually agreed that if Congress does not appropriate sufficient funds for the 

program, this Agreement shall be amended to reflect any reduction in funds. 
 

D. OSI has the option to invalidate the Agreement under the 30-day cancellation clause or to 
amend the Agreement to reflect any reduction of funds. 

 
6. FISCAL PROVISIONS 
 

A. In consideration of the performance of the foregoing in a satisfactory manner, and upon 
receipt of detailed invoices, the State agrees to pay the Contractor, monthly in arrears, 
in accordance with Table 1, Exhibit B, Budget Detail Payment Provisions.  

 
B. All invoices submitted to the State shall identify the Agreement Number 00017763. 

Invoices that do not contain this information will be returned to the Contractor with a 
request that the information be added to the invoices. 

 
C. Should CWS/CMS activities require the Employee to travel to any County, other than 

the Employees home County as part of his/her responsibilities under this Agreement, 
the Employee shall be entitled long term per diem for that period of time when he/she 
travels to and is temporarily located in that County. Upon submission of a completed 
Travel Expense Claim by the Employee, the State agrees to pay directly to the 
Employee all travel and per diem costs incurred by the Employee which are necessary 
to fulfill the terms of this Agreement. Applicable reimbursement rates and travel claim 
forms will be provided to the Employee by the State. 
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BUDGET DETAIL AND PAYMENT PROVISIONS 
 
 

 
D. Remittance for any claims on this Agreement shall be submitted to: 

 
County of Los Angeles Department of Children and Family Services 

     425 Shatto Place 
     Los Angeles, CA  90020 
     ATTN: Ed Jewik, Finance Officer 

 
 

E. Changes to the line-item budget (Exhibit B, Budget Detail) may be made provided if 
Contractor adequately documents the need for change and all of the following 
requirements are met: 

 
(1) Adjustments in the aggregate to any individual line item cannot exceed $20,000 or 10 

percent of the total Agreement amount, whichever is less; 
 

(2) The total amount of the Agreement does not change; 
 
(3) Contractor submits a written request to the State Contact for budget/program 

modification(s); explains the need for change(s), and specifically identifies item(s) to 
be reduced or increased; 

 
(4) The State approves such change(s) in writing prior to implementation. The State 

reserves the right to deny requests for reimbursement in excess of any line item in the 
budget; and 

 
(5) Any budget change not meeting the above conditions shall be by made in the form of 

an amendment to the Agreement. 
 

F. The State reserves the right to review service levels and billing procedures insofar as they 
impact charges against this Agreement. 

 
G. Final billing under this Agreement must be received by the State within 30 days following 

the end of the Agreement term. 
 
7. FINAL BILLING 

 
Invoices for services must be received by OSI within 90 days following each state fiscal year 
or 90 days following the end of the contract term, whichever comes first. The final invoice 
must include the statement “Final Billing”. 
 



Office of Systems Integration County of Los Angeles  
Contract Number 00017763 

Page 1 of 2 
EXHIBIT C 

SPECIAL TERMS AND CONDITIONS 
 
 

1. EXCISE TAX 
 

The State of California is exempt from federal excise taxes, and no payment will be made for 
any taxes levied on employees' wages. The State will pay for any applicable State of 
California or local sales or use taxes on the services rendered or equipment or parts supplied 
pursuant to this Agreement. California may pay any applicable sales and use tax imposed by 
another state. 

 
2. SETTLEMENT OF DISPUTES 
 

In the event of a dispute, the Contractor shall file a "Notice of Dispute" with the Office of 
Systems Integration (OSI), Director or their Designee, within 10 days of discovery of the 
problem. Within ten (10) days, the OSI Director or their Designee shall meet with the 
Contractor and Project Manager for purposes of resolving the dispute. The decision of the 
Agency Director or their Designee shall be final. 
 
In the event of a dispute, the language contained within this Agreement shall prevail over any 
other language including that of the bid proposal. 
 
If the Contractor disputes a decision of the State’s designated representative regarding the 
performance of this Agreement or on other issues for which the State’s representative is 
authorized by this Agreement to make a binding decision, the Contractor shall provide written 
dispute notice to the State’s representative within 15 calendar days after the date of the 
action. 

 
A. The written dispute notice shall contain the following information: 

 
(1) The decision under dispute; 

 
(2) The reason(s) the Contractor believes the decision of the State representative to have 

been in error (if applicable, reference pertinent Agreement provisions); 
 
(3) Identification of all documents and substance of all oral communication which support 

the Contractor’s position; and 
 
(4) The dollar amount in dispute, if applicable. 
 

B. Upon receipt of the written dispute notice, the State program management will examine 
the matter and issue a written decision to the Contractor within 15 calendar days. The 
decision of the representative shall contain the following information: 

 
(1) A description of the dispute; 

 
(2) A reference to pertinent Agreement provisions, if applicable; 

 
(3) A statement of the factual areas of the agreement or disagreement and 
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(4) A statement of the representative’s decision with supporting rationale. 
 

C. The decision of the representative shall be final unless, within 30 calendar days from the 
date of the receipt of the State representative’s decision, the Contractor files with the 
State a notice of appeal addressed to: 

 
Office of Systems Integration 

Attn:  Procurement Section 
Post Office Box 138014 

Sacramento, CA  95813-8017 
 

Pending resolution of any dispute, the Employee shall diligently continue all work and comply 
with all of the representative’s orders and directions. 
 

3. EVALUATION OF CONTRACTOR 
 

Performance of the Contractor under this Agreement will be evaluated. The evaluation shall 
be prepared on Contract/Contractor Evaluation Sheet (STD 4), and maintained in the 
Agreement file. For consultant agreements, a copy of the evaluation will be sent to the 
Department of General Services, Office of Legal Services, if it is negative and over $5,000. 

 
4. DEBARMENT AND SUSPENSION 
 

For federally funded agreements in the amount of $100,000 or more, the Contractor agrees to 
certify that he/she and their principals are not debarred or suspended from federal financial 
assistance programs and activities. Contractor agrees to sign and return to OSI the 
“Certification regarding Debarment, Suspension, Ineligibility and voluntary Exclusion-Lower 
Tier Transactions”. If applicable, a copy of this form is being forwarded to the Contractor with 
this Agreement. (Executive Order 12549, 7 CFR Part 3017, 45 CFR Part 76, and 44 CFR Part 
17).
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1. The Employee shall retain permanent position as a Children’s Social Worker III during 

the term of this Agreement. The period during which the Employee renders services 
pursuant to this Agreement shall be credited by the Contractor to the Employee for 
purposes of determining seniority, promotional status, retirement date, and other 
employee benefits. 

 
2. The Employee maintains all rights to compete in the Contractor’s open and promotional 

exams and State open exams. 
 
3. Employee shall abide by the State and/or OSI work rules, policies, and/or practices. 

Where conflicts may occur with the Contractor’s work rules, policies, and/or practices, the 
State and/or the OSI work rules shall apply. 

 
4. The Employee is subject to State Conflict of Interest Programs and, as such, will be 

required to complete the Statement of Economic Interests, Form 700. 
 
5. In the event that the contractor employee is unable to perform due to illness, resignation, 

or other factors beyond the Contractor’s control, the Contractor agrees to make every 
reasonable effort to provide suitable personnel. The substitute personnel must meet all 
the requirements and must be approved by the State prior to starting work. 

 
6. Upon termination of this Agreement, the Employee shall return to his/her regular 

permanent position as a Children’s Social Worker III, at an office location to be 
determined, in the Contractor’s Department, at the step at which the Employee would 
have been eligible. 

 
7. The Employee is subject to the following incompatible activities provision of Government 

Code 1126 during the term of this Agreement: 
 

“(a) Except as provided in Sections 1128 and 1129, a local agency officer or employee shall 
not engage in any employment, activity or enterprise for compensation which is 
inconsistent, incompatible, in conflict with, or inimical to his or her duties as a local agency 
officer or employee or with the duties, functions, or responsibilities of his or her appointing 
power or the agency to which he or she is employed. The officer or employee shall not 
perform any work, service or counsel for compensation outside his or her local agency 
employment where any part of his or her efforts will be subject to approval by any other 
officer, employee, board or commission of his or her employing body, unless otherwise 
approved in the manner prescribed by subdivision (b).” 

 
8. Any employment or other arrangement for compensated services by Employee with a 

CWS/CMS – New System Project contractor, during Employee’s assignment to the OSI, 
shall be deemed an incompatible activity within the meaning of Government Code Section 
1126, subsection (a), and is prohibited during the term of this Agreement. 

 
9. The Employee shall not engage in employment or services described in the preceding 

paragraph while assigned to the CWS/CMS – New System Project.” 
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10. This Agreement is governed by and shall be interpreted in accordance with the laws of the 

State of California. 
 
11. This Agreement may be terminated by either party upon 30 calendar days written notice. 
 
12. This Agreement is of no force or effect until signed by both parties and approved by the 

Department of General Services, if required. Performance may not commence until such 
approval has been obtained. 
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EXHIBIT E 
NEW SYSTEM CONTRACT PROVISIONS 

 
  

11..  DDEEFFIINNIITTIIOONNSS::  UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd  iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk  tthhee  ffoolllloowwiinngg  tteerrmmss  sshhaallll  bbee  ggiivveenn  tthhee  mmeeaanniinngg  sshhoowwnn,,  
uunnlleessss  ccoonntteexxtt  rreeqquuiirreess  ootthheerrwwiissee..  

  
a) "Acceptance Tests" means those tests performed during the Performance Period which are intended to determine 

compliance of Equipment and Software with the specifications and all other Attachments incorporated herein by reference 
and to determine the reliability of the Equipment. 

b) "Application Program" means a computer program which is intended to be executed for the purpose of performing 
useful work for the user of the information being processed. Application programs are developed or otherwise acquired by 
the user of the Hardware/Software system, but they may be supplied by the Contractor. 

c) "Attachment" means a mechanical, electrical, or electronic interconnection to the Contractor-supplied Machine or System 
of Equipment, manufactured by other than the original Equipment is not connected by the Contractor. 

d) ““BBuussiinneessss  eennttiittyy””  mmeeaannss  aannyy  iinnddiivviidduuaall,,  bbuussiinneessss,,  ppaarrttnneerrsshhiipp,,  jjooiinntt  vveennttuurree,,  ccoorrppoorraattiioonn,,  SS--ccoorrppoorraattiioonn,,  lliimmiitteedd  lliiaabbiilliittyy  
ccoorrppoorraattiioonn,,  lliimmiitteedd  lliiaabbiilliittyy  ppaarrttnneerrsshhiipp,,  ssoollee  pprroopprriieettoorrsshhiipp,,  jjooiinntt  ssttoocckk  ccoommppaannyy,,  ccoonnssoorrttiiuumm,,  oorr  ootthheerr  pprriivvaattee  lleeggaall  eennttiittyy  
rreeccooggnniizzeedd  bbyy  ssttaattuuttee..  

e) ““BBuuyyeerr””  mmeeaannss  tthhee  SSttaattee’’ss  aauutthhoorriizzeedd  ccoonnttrraaccttiinngg  ooffffiicciiaall..  
f) “Commercial  Software”  means  Software  developed  or  regularly  used  that:  (i)  has  been  sold,  leased,  or  licensed  to  the  “Commercial Software” means Software developed or regularly used that: (i) has been sold, leased, or licensed to the

general  public;  (ii)  has  been  offered  for  sale,  lease,  or  license  to  the  general  public;  (iii)  has  not  been  offered,  sold,  leased,  general public; (ii) has been offered for sale, lease, or license to the general public; (iii) has not been offered, sold, leased,
or  licensed  to  the  public  but  will  be  available  for  commercial  sale,  lease,  or  license  in  time  to  satisfy  the  delivery  or licensed to the public but will be available for commercial sale, lease, or license in time to satisfy the delivery
requirements  of  this  Contract;  or  (iv)  satisfies  a  criterion  expressed  in  (i),  (ii),  or  (iii)  above  and  would  require  only  minor  requirements of this Contract; or (iv) satisfies a criterion expressed in (i), (ii), or (iii) above and would require only minor
modifications  to  meet  the  requirements  of  this  Contract.modifications to meet the requirements of this Contract. 

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

h) “Custom Software” means Software that does not meet the definition of Commercial Software. 
i) “Contractor” means the Business Entity with whom the State enters into this Contract. Contractor shall be synonymous 

with “supplier”, “vendor” or other similar term. 
j) "Data Processing Subsystem" means a complement of Contractor-furnished individual Machines, including the 

necessary controlling elements (or the functional equivalent) and Operating Software, if any, which are acquired to 
operate as an integrated group, and which are interconnected entirely by Contractor-supplied power and/or signal cables; 
e.g., direct access controller and drives, a cluster of terminals with their controller, etc. 

k) "Data Processing System (System)" means the total complement of Contractor-furnished Machines, including one or 
more central processors (or instruction processors) and Operating Software, which are acquired to operate as an 
integrated group. 

l) “Deliverables” means Goods, Software, Information Technology, telecommunications technology, and other items (e.g. 
reports) to be delivered pursuant to this Contract, including any such items furnished incident to the provision of services.   

m) "Designated CPU(s)" means for each product, if applicable the central processing unit of the computers or the server 
unit, including any associated peripheral units.  If no specific “Designated CPU(s)” are specified on the Contract, the term 
shall mean any and all CPUs located at the site specified therein. 

n) "Documentation" means nonproprietary 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 State hereunder constitute Documentation only to the extent that such materials are described in or required by the 
Statement of Work. 

o) "Equipment" is an all-inclusive term which refers either to individual Machines or to a complete Data Processing System 
or subsystem, including its Hardware and Operating Software (if any). 

p) "Equipment Failure" is a malfunction in the Equipment, excluding all external 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 failure of such microcode or Operating Software which prevents 
the accomplishment of the Equipment’s intended functions shall be deemed to be an Equipment Failure. 

q) "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 installation. 

r) “Goods” means all types of tangible personal property, including but not limited to materials, supplies, and Equipment 
(including computer and telecommunications Equipment). 

s) "Hardware" usually refers to computer Equipment and is contrasted with Software.  See also Equipment. 
t) "Installation Date" means the date specified in the Statement of Work by which the Contractor must have the ordered 

Equipment ready (certified) for use by the State. 
u) "Information Technology"  includes, but is not limited to, all electronic technology systems and services, automated 

information handling, System design and analysis, conversion of data, computer programming, information storage and 
retrieval, telecommunications which include voice, video, and data communications, requisite System controls, simulation, 
electronic commerce, and all related interactions between people and Machines. 

v) "Machine" means an individual unit of a Data Processing System or subsystem, separately identified by a type and/or 
model number, comprised of but not limited to mechanical, electro-mechanical, and electronic parts, microcode, and 
special features installed thereon and including any necessary Software, e.g., central processing unit, memory module, 
tape unit, card reader, etc. 

w) "Machine Alteration" means any change to a Contractor-supplied Machine which is not made by the Contractor, and 
which results in the Machine deviating from its physical, mechanical, electrical, or electronic (including microcode) design, 
whether or not additional devices or parts are employed in making such change. 
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x) "Maintenance Diagnostic Routines" means the diagnostic programs customarily used by the Contractor to test 

Equipment for proper functioning and reliability. 
y) “Manufacturing Materials” means parts, tools, dies, jigs, fixtures, plans, drawings, and information produced or 

acquired, or rights acquired, specifically to fulfill obligations set forth herein. 
z) ""MMeeaann  TTiimmee  BBeettwweeeenn  FFaaiilluurree  ((MMTTBBFF))""  mmeeaannss  tthhee  aavveerraaggee  eexxppeecctteedd  oorr  oobbsseerrvveedd  ttiimmee  bbeettwweeeenn  ccoonnsseeccuuttiivvee  ffaaiilluurreess  iinn  aa  

SSyysstteemm  oorr  ccoommppoonneenntt..  
aa) ""MMeeaann  TTiimmee  ttoo  RReeppaaiirr  ((MMTTTTRR))""  mmeeaannss  tthhee  aavveerraaggee  eexxppeecctteedd  oorr  oobbsseerrvveedd  ttiimmee  rreeqquuiirreedd  ttoo  rreeppaaiirr  aa  SSyysstteemm  oorr  

ccoommppoonneenntt  aanndd  rreettuurrnn  iitt  ttoo  nnoorrmmaall  ooppeerraattiioonn..  
bb) "Operating Software" means those routines, whether or not identified as Program Products, that reside in the Equipment 

and are required for the Equipment to perform its intended function(s), and which interface the operator, other Contractor-
supplied programs, and user programs to the Equipment. 

cc) "Operational Use Time" means for performance measurement purposes, that time during which Equipment is in actual 
operation 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. 

dd) "Performance Testing Period" means a period of time during which the State, by appropriate tests and production runs, 
evaluates the performance of newly installed Equipment and Software prior to its acceptance by the State. 

ee) "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 hourly charge for services rendered.  
The Period of Maintenance Coverage consists of the Principal Period of Maintenance and any additional hours of 
coverage per day, and/or increased coverage for weekends and holidays. 

ff) "Preventive Maintenance" means that maintenance, performed on a scheduled basis by the Contractor, which is 
designed to keep the Equipment in proper operating condition. 

gg) "Principal Period of Maintenance" means any nine consecutive hours per day (usually between the hours of 7:00 a.m. 
and 6:00 p.m.) as selected by the State, including an official meal period not to exceed one hour, Monday through Friday, 
excluding holidays observed at the installation. 

hh) "Programming Aids" means Contractor-supplied programs and routines executable on the Contractor’s Equipment 
which assists a programmer in the development of applications including language processors, sorts, communications 
modules, data base management systems, and utility routines, (tape-to-disk routines, disk-to-print routines, etc.). 

ii) "Program Product" means programs, routines, subroutines, and related items which are proprietary to the Contractor 
and which are licensed to the State for its use, usually on the basis of separately stated charges and appropriate 
contractual provisions. 

jj) "Remedial Maintenance" means that maintenance performed by the Contractor which results from Equipment (including 
Operating Software) failure, and which is performed as required, i.e., on an unscheduled basis. 

kk) "Site License" means for each product, the term “Site License” shall mean the license established upon acquisition of the 
applicable number of copies of such product and payment of the applicable license fees as set forth in the Statement of 
Work. 

ll) "Software" means an all-inclusive term which refers to any computer programs, routines, or subroutines supplied by the 
Contractor, including Operating Software, Programming Aids, Application Programs, and Program Products. 

mm) "Software Failure" means a malfunction in the Contractor-supplied Software, other than Operating Software, which 
prevents the accomplishment of work, even though the Equipment (including its Operating Software) may still be capable 
of operating properly.  For Operating Software failure, see definition of Equipment Failure. 

nn) “State” means the government of the State of California, its employees and authorized representatives, including without 
limitation any department, agency, or other unit of the government of the State of California. 

oo) "System" means the complete collection of Hardware, Software and services as described in this Contract, integrated 
and functioning together, and performing in accordance with this Contract. 

pp) “U.S. Intellectual Property Rights” means intellectual property rights enforceable in the United States of America, 
including without limitation rights in trade secrets, copyrights, and U.S. patents. 

  
22..  CCOONNTTRRAACCTT  FFOORRMMAATTIIOONN::  

aa))  IIff  tthhiiss  CCoonnttrraacctt  rreessuullttss  ffrroomm  aa  sseeaalleedd  bbiidd  ooffffeerreedd  iinn  rreessppoonnssee  ttoo  aa  ssoolliicciittaattiioonn  ccoonndduucctteedd  ppuurrssuuaanntt  ttoo  CChhaapptteerrss  22  
((ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  1100229900)),,  33  ((ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  1122110000)),,  aanndd  33..66  ((ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  1122112255))  ooff  PPaarrtt  
22  ooff  DDiivviissiioonn  22  ooff  tthhee  PPuubblliicc  CCoonnttrraacctt  CCooddee  ((PPCCCC)),,  tthheenn  CCoonnttrraaccttoorr''ss  bbiidd  iiss  aa  ffiirrmm  ooffffeerr  ttoo  tthhee  SSttaattee  wwhhiicchh  iiss  aacccceepptteedd  bbyy  
tthhee  iissssuuaannccee  ooff  tthhiiss  CCoonnttrraacctt  aanndd  nnoo  ffuurrtthheerr  aaccttiioonn  iiss  rreeqquuiirreedd  bbyy  eeiitthheerr  ppaarrttyy..  

bb))  IIff  tthhiiss  CCoonnttrraacctt  rreessuullttss  ffrroomm  aa  ssoolliicciittaattiioonn  ootthheerr  tthhaann  ddeessccrriibbeedd  iinn  ppaarraaggrraapphh  aa)),,  aabboovvee,,  CCoonnttrraaccttoorr''ss  qquuoottaattiioonn  oorr  pprrooppoossaall  
iiss  ddeeeemmeedd  aa  ffiirrmm  ooffffeerr  aanndd  tthhiiss  CCoonnttrraacctt  ddooccuummeenntt  iiss  tthhee  SSttaattee''ss  aacccceeppttaannccee  ooff  tthhaatt  ooffffeerr..    

cc))  IIff  tthhiiss  CCoonnttrraacctt  rreessuulltteedd  ffrroomm  aa  jjooiinntt  bbiidd,,  iitt  sshhaallll  bbee  ddeeeemmeedd  oonnee  iinnddiivviissiibbllee  CCoonnttrraacctt..  EEaacchh  ssuucchh  jjooiinntt  CCoonnttrraaccttoorr  wwiillll  bbee  
jjooiinnttllyy  aanndd  sseevveerraallllyy  lliiaabbllee  ffoorr  tthhee  ppeerrffoorrmmaannccee  ooff  tthhee  eennttiirree  CCoonnttrraacctt..  TThhee  SSttaattee  aassssuummeess  nnoo  rreessppoonnssiibbiilliittyy  oorr  oobblliiggaattiioonn  ffoorr  
tthhee  ddiivviissiioonn  ooff  oorrddeerrss  oorr  ppuurrcchhaasseess  aammoonngg  jjooiinntt  CCoonnttrraaccttoorrss..      

  
33..  CCOOMMPPLLEETTEE  IINNTTEEGGRRAATTIIOONN::  TThhiiss  CCoonnttrraacctt,,  iinncclluuddiinngg  aannyy  ddooccuummeennttss  iinnccoorrppoorraatteedd  hheerreeiinn  bbyy  eexxpprreessss  rreeffeerreennccee,,  iiss  iinntteennddeedd  ttoo  

bbee  aa  ccoommpplleettee  iinntteeggrraattiioonn  aanndd  tthheerree  aarree  nnoo  pprriioorr  oorr  ccoonntteemmppoorraanneeoouuss  ddiiffffeerreenntt  oorr  aaddddiittiioonnaall  aaggrreeeemmeennttss  ppeerrttaaiinniinngg  ttoo  tthhee  
ssuubbjjeecctt  mmaatttteerr  ooff  tthhee  CCoonnttrraacctt..  

  
44..  SSEEVVEERRAABBIILLIITTYY::    TThhee  CCoonnttrraaccttoorr  aanndd  tthhee  SSttaattee  aaggrreeee  tthhaatt  iiff  aannyy  pprroovviissiioonn  ooff  tthhiiss  CCoonnttrraacctt  iiss  ffoouunndd  ttoo  bbee  iilllleeggaall  oorr  

uunneennffoorrcceeaabbllee,,  ssuucchh  tteerrmm  oorr  pprroovviissiioonn  sshhaallll  bbee  ddeeeemmeedd  ssttrriicckkeenn  aanndd  tthhee  rreemmaaiinnddeerr  ooff  tthhee  CCoonnttrraacctt  sshhaallll  rreemmaaiinn  iinn  ffuullll  ffoorrccee  aanndd  
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eeffffeecctt..    EEiitthheerr  ppaarrttyy  hhaavviinngg  kknnoowwlleeddggee  ooff  ssuucchh  tteerrmm  oorr  pprroovviissiioonn  sshhaallll  pprroommppttllyy  iinnffoorrmm  tthhee  ootthheerr  ooff  tthhee  pprreessuummeedd  nnoonn--
aapppplliiccaabbiilliittyy  ooff  ssuucchh  pprroovviissiioonn..      

  
55..  IINNDDEEPPEENNDDEENNTT  CCOONNTTRRAACCTTOORR::    CCoonnttrraaccttoorr  aanndd  tthhee  aaggeennttss  aanndd  eemmppllooyyeeeess  ooff  CCoonnttrraaccttoorr,,  iinn  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  

CCoonnttrraacctt,,  sshhaallll  aacctt  iinn  aann  iinnddeeppeennddeenntt  ccaappaacciittyy  aanndd  nnoott  aass  ooffffiicceerrss  oorr  eemmppllooyyeeeess  oorr  aaggeennttss  ooff  tthhee  SSttaattee..  
  
66..  AAPPPPLLIICCAABBLLEE  LLAAWW::    TThhiiss  CCoonnttrraacctt  sshhaallll  bbee  ggoovveerrnneedd  bbyy  aanndd  sshhaallll  bbee  iinntteerrpprreetteedd  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  llaawwss  ooff  tthhee  SSttaattee  ooff  

CCaalliiffoorrnniiaa;;  vveennuuee  ooff  aannyy  aaccttiioonn  bbrroouugghhtt  wwiitthh  rreeggaarrdd  ttoo  tthhiiss  CCoonnttrraacctt  sshhaallll  bbee  iinn  SSaaccrraammeennttoo  CCoouunnttyy,,  SSaaccrraammeennttoo,,  CCaalliiffoorrnniiaa..    
TThhee  UUnniitteedd  NNaattiioonnss  CCoonnvveennttiioonn  oonn  CCoonnttrraaccttss  ffoorr  tthhee  IInntteerrnnaattiioonnaall  SSaallee  ooff  GGooooddss  sshhaallll  nnoott  aappppllyy  ttoo  tthhiiss  CCoonnttrraacctt..  

  
77..  CCOOMMPPLLIIAANNCCEE  WWIITTHH  SSTTAATTUUTTEESS  AANNDD  RREEGGUULLAATTIIOONNSS::      
a) Contractor warrants and certifies that in the performance of this Contract, it will comply with all applicable statutes, rules, 

regulations and orders of the United States and the State of California and agrees to indemnify the State against any loss, cost, 
damage or liability by reason of the Contractor’s violation of this provision. 

b) The State will notify Contractor of any such claim in writing and tender the defense thereof within a reasonable time; and 
c) Contractor will have sole control of the defense of any action on such claim and all negotiations for its settlement or 

compromise; provided that (i) when substantial principles of government or public law are involved, when litigation might create 
precedent affecting future State operations or liability, or when involvement of the State is otherwise mandated by law, the 
State may participate in such action at its own expense with respect to attorneys’ fees and costs (but not liability); (ii) the State 
will have the right to approve or disapprove any settlement or compromise, which approval will not unreasonably be withheld or 
delayed; and (iii) the State will reasonably cooperate in the defense and in any related settlement negotiations. 

d) If this Contract is in excess of $500,000, it is subject to the requirements of the World Trade Organization (WTO) Government 
Procurement Agreement (GPA). 

e) To the extent that this contract falls within the scope of Government Code Section 11135, Contractor hereby agrees to respond 
to and resolve any complaint brought to its attention, regarding accessibility of its products or services. 

  
88..  CCOONNTTRRAACCTTOORR’’SS  PPOOWWEERR  AANNDD  AAUUTTHHOORRIITTYY::    TThhee  CCoonnttrraaccttoorr  wwaarrrraannttss  tthhaatt  iitt  hhaass  ffuullll  ppoowweerr  aanndd  aauutthhoorriittyy  ttoo  ggrraanntt  tthhee  rriigghhttss  

hheerreeiinn  ggrraanntteedd  aanndd  wwiillll  hhoolldd  tthhee  SSttaattee  hhaarrmmlleessss  ffrroomm  aanndd  aaggaaiinnsstt  aannyy  lloossss,,  ccoosstt,,  lliiaabbiilliittyy,,  aanndd  eexxppeennssee  ((iinncclluuddiinngg  rreeaassoonnaabbllee  
aattttoorrnneeyy  ffeeeess))  aarriissiinngg  oouutt  ooff  aannyy  bbrreeaacchh  ooff  tthhiiss  wwaarrrraannttyy..    FFuurrtthheerr,,  CCoonnttrraaccttoorr  aavveerrss  tthhaatt  iitt  wwiillll  nnoott  eenntteerr  iinnttoo  aannyy  aarrrraannggeemmeenntt  
wwiitthh  aannyy  tthhiirrdd  ppaarrttyy  wwhhiicchh  mmiigghhtt  aabbrriiddggee  aannyy  rriigghhttss  ooff  tthhee  SSttaattee  uunnddeerr  tthhiiss  CCoonnttrraacctt..  
a) The State will notify Contractor of any such claim in writing and tender the defense thereof within a reasonable time; and 
b) Contractor will have sole control of the defense of any action on such claim and all negotiations for its settlement or 

compromise; provided that (i) when substantial principles of government or public law are involved, when litigation might 
create precedent affecting future State operations or liability, or when involvement of the State is otherwise mandated by 
law, the State may participate in such action at its own expense with respect to attorneys’ fees and costs (but not liability); 
(ii) the State will have the right to approve or disapprove any settlement or compromise, which approval will not 
unreasonably be withheld or delayed; and (iii) the State will reasonably cooperate in the defense and in any related 
settlement negotiations. 

  
99..  AASSSSIIGGNNMMEENNTT::    TThhiiss  CCoonnttrraacctt  sshhaallll  nnoott  bbee  aassssiiggnnaabbllee  bbyy  tthhee  CCoonnttrraaccttoorr  iinn  wwhhoollee  oorr  iinn  ppaarrtt  wwiitthhoouutt  tthhee  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  

SSttaattee..    FFoorr  tthhee  ppuurrppoossee  ooff  tthhiiss  ppaarraaggrraapphh,,  SSttaattee  wwiillll  nnoott  uunnrreeaassoonnaabbllyy  pprroohhiibbiitt  CCoonnttrraaccttoorr  ffrroomm  ffrreeeellyy  aassssiiggnniinngg  iittss  rriigghhtt  ttoo  
ppaayymmeenntt,,  pprroovviiddeedd  tthhaatt  CCoonnttrraaccttoorr  rreemmaaiinnss  rreessppoonnssiibbllee  ffoorr  iittss  oobblliiggaattiioonnss  hheerreeuunnddeerr..  

  
1100..  WWAAIIVVEERR  OOFF  RRIIGGHHTTSS::    AAnnyy  aaccttiioonn  oorr  iinnaaccttiioonn  bbyy  tthhee  SSttaattee  oorr  tthhee  ffaaiilluurree  ooff  tthhee  SSttaattee  oonn  aannyy  ooccccaassiioonn,,  ttoo  eennffoorrccee  aannyy  rriigghhtt  oorr  

pprroovviissiioonn  ooff  tthhee  CCoonnttrraacctt,,  sshhaallll  nnoott  bbee  ccoonnssttrruueedd  ttoo  bbee  aa  wwaaiivveerr  bbyy  tthhee  SSttaattee  ooff  iittss  rriigghhttss  hheerreeuunnddeerr  aanndd  sshhaallll  nnoott  pprreevveenntt  tthhee  
SSttaattee  ffrroomm  eennffoorrcciinngg  ssuucchh  pprroovviissiioonn  oorr  rriigghhtt  oonn  aannyy  ffuuttuurree  ooccccaassiioonn..        TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  hheerreeiinn  aarree  
ccuummuullaattiivvee  aanndd  aarree  iinn  aaddddiittiioonn  ttoo  aannyy  ootthheerr  rriigghhttss  oorr  rreemmeeddiieess  tthhaatt  tthhee  SSttaattee  mmaayy  hhaavvee  aatt  llaaww  oorr  iinn  eeqquuiittyy..  

  
1111..  OORRDDEERR  OOFF  PPRREECCEEDDEENNCCEE::  IInn  tthhee  eevveenntt  ooff  aannyy  iinnccoonnssiisstteennccyy  bbeettwweeeenn  tthhee  aarrttiicclleess,,  aattttaacchhmmeennttss,,  ssppeecciiffiiccaattiioonnss  oorr  pprroovviissiioonnss  

wwhhiicchh  ccoonnssttiittuuttee  tthhiiss  CCoonnttrraacctt,,  tthhee  ffoolllloowwiinngg  oorrddeerr  ooff  pprreecceeddeennccee  sshhaallll  aappppllyy::      
aa))  tthheessee  PPrroovviissiioonnss  ((IInn  tthhee  iinnssttaanncceess  pprroovviiddeedd  hheerreeiinn  wwhheerree  tthhee  ppaarraaggrraapphh  bbeeggiinnss::  ““UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd  iinn  tthhee  

SSttaatteemmeenntt  ooff  WWoorrkk””  pprroovviissiioonnss  ssppeecciiffiieedd  iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk  rreeppllaacciinngg  tthheessee  ppaarraaggrraapphhss  sshhaallll  ttaakkee  pprreecceeddeennccee  oovveerr    
tthhee  ppaarraaggrraapphh  rreeffeerreenncceedd  iinn  tthheessee  GGeenneerraall  PPrroovviissiioonnss));;    

bb))  iinnffoorrmmaattiioonn  tteecchhnnoollooggyy  ssppeecciiaall  pprroovviissiioonnss;;  
cc))  ssttaatteemmeenntt  ooff  wwoorrkk,,  iinncclluuddiinngg  aannyy  ssppeecciiffiiccaattiioonnss  iinnccoorrppoorraatteedd  bbyy  rreeffeerreennccee  hheerreeiinn;;  aanndd  
dd))  aallll  ootthheerr  aattttaacchhmmeennttss  iinnccoorrppoorraatteedd  iinn  tthhee  ccoonnttrraacctt    bbyy  rreeffeerreennccee..      

  
1122..  PPAACCKKIINNGG  AANNDD  SSHHIIPPMMEENNTT::      

aa))  AAllll  GGooooddss  aarree  ttoo  bbee  ppaacckkeedd  iinn  ssuuiittaabbllee  ccoonnttaaiinneerrss  ffoorr  pprrootteeccttiioonn  iinn  sshhiippmmeenntt  aanndd  ssttoorraaggee,,  aanndd  iinn  aaccccoorrddaannccee  wwiitthh  
aapppplliiccaabbllee  ssppeecciiffiiccaattiioonnss..    EEaacchh  ccoonnttaaiinneerr  ooff  aa  mmuullttiippllee  ccoonnttaaiinneerr  sshhiippmmeenntt  sshhaallll  bbee  iiddeennttiiffiieedd  ttoo::  
ii))  sshhooww  tthhee  nnuummbbeerr  ooff  tthhee  ccoonnttaaiinneerr  aanndd  tthhee  ttoottaall  nnuummbbeerr  ooff  ccoonnttaaiinneerrss  iinn  tthhee  sshhiippmmeenntt;;  aanndd  
iiii))  tthhee  nnuummbbeerr  ooff  tthhee  ccoonnttaaiinneerr  iinn  wwhhiicchh  tthhee  ppaacckkiinngg  sshheeeett  hhaass  bbeeeenn  eenncclloosseedd..  

bb))  AAllll  sshhiippmmeennttss  bbyy  CCoonnttrraaccttoorr  oorr  iittss  ssuubbccoonnttrraaccttoorrss  mmuusstt  iinncclluuddee  ppaacckkiinngg  sshheeeettss  iiddeennttiiffyyiinngg::  tthhee  SSttaattee’’ss  CCoonnttrraacctt  nnuummbbeerr;;  
iitteemm  nnuummbbeerr;;  qquuaannttiittyy  aanndd  uunniitt  ooff  mmeeaassuurree;;  ppaarrtt  nnuummbbeerr  aanndd  ddeessccrriippttiioonn  ooff  tthhee  GGooooddss  sshhiippppeedd;;  aanndd  aapppprroopprriiaattee  eevviiddeennccee  
ooff  iinnssppeeccttiioonn,,  iiff  rreeqquuiirreedd..    GGooooddss  ffoorr  ddiiffffeerreenntt  CCoonnttrraaccttss  sshhaallll  bbee  lliisstteedd  oonn  sseeppaarraattee  ppaacckkiinngg  sshheeeettss..  
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cc))  SShhiippmmeennttss  mmuusstt  bbee  mmaaddee  aass  ssppeecciiffiieedd  iinn  tthhiiss  CCoonnttrraacctt,,  aass  iitt  mmaayy  bbee  aammeennddeedd,,  oorr  ootthheerrwwiissee  ddiirreecctteedd  iinn  wwrriittiinngg  bbyy  tthhee  

SSttaattee’’ss  TTrraannssppoorrttaattiioonn  MMaannaaggeemmeenntt  UUnniitt  wwiitthhiinn  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  PPrrooccuurreemmeenntt  DDiivviissiioonn..  
  

1133..  TTRRAANNSSPPOORRTTAATTIIOONN  CCOOSSTTSS  AANNDD  OOTTHHEERR  FFEEEESS  OORR  EEXXPPEENNSSEESS::    NNoo  cchhaarrggee  ffoorr  ddeelliivveerryy,,  ddrraayyaaggee,,  eexxpprreessss,,  ppaarrcceell  ppoosstt,,  
ppaacckkiinngg,,  ccaarrttaaggee,,  iinnssuurraannccee,,  lliicceennssee  ffeeeess,,  ppeerrmmiittss,,  ccoosstt  ooff  bboonnddss,,  oorr  ffoorr  aannyy  ootthheerr  ppuurrppoossee  wwiillll  bbee  ppaaiidd  bbyy  tthhee  SSttaattee  uunnlleessss  
eexxpprreessssllyy  iinncclluuddeedd  aanndd  iitteemmiizzeedd  iinn  tthhee  CCoonnttrraacctt..  
aa))  CCoonnttrraaccttoorr  mmuusstt  ssttrriiccttllyy  ffoollllooww  CCoonnttrraacctt  rreeqquuiirreemmeennttss  rreeggaarrddiinngg  FFrreeee  oonn  BBooaarrdd  ((FF..OO..BB..)),,  ffrreeiigghhtt  tteerrmmss  aanndd  rroouuttiinngg  

iinnssttrruuccttiioonnss..    TThhee  SSttaattee  mmaayy  ppeerrmmiitt  uussee  ooff  aann  aalltteerrnnaattee  ccaarrrriieerr  aatt  nnoo  aaddddiittiioonnaall  ccoosstt  ttoo  tthhee  SSttaattee  wwiitthh  aaddvvaannccee  wwrriitttteenn  
aauutthhoorriizzaattiioonn  ooff  tthhee  BBuuyyeerr..    

bb))  IIff  ““pprreeppaayy  aanndd  aadddd””  iiss  sseelleecctteedd,,  ssuuppppoorrttiinngg  ffrreeiigghhtt  bbiillllss  aarree  rreeqquuiirreedd  wwhheenn  oovveerr  $$5500,,  uunnlleessss  aann  eexxaacctt  ffrreeiigghhtt  cchhaarrggee  iiss  
aapppprroovveedd  bbyy  tthhee  TTrraannssppoorrttaattiioonn  MMaannaaggeemmeenntt  UUnniitt  wwiitthhiinn  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess  PPrrooccuurreemmeenntt  DDiivviissiioonn  aanndd  aa  
wwaaiivveerr  iiss  ggrraanntteedd..  

cc))  OOnn  ""FF..OO..BB..  SShhiippppiinngg  PPooiinntt""  ttrraannssaaccttiioonnss,,  sshhoouulldd  aannyy  sshhiippmmeennttss  uunnddeerr  tthhee  CCoonnttrraacctt  bbee  rreecceeiivveedd  bbyy  tthhee  SSttaattee  iinn  aa  ddaammaaggeedd  
ccoonnddiittiioonn  aanndd  aannyy  rreellaatteedd  ffrreeiigghhtt  lloossss  aanndd  ddaammaaggee  ccllaaiimmss  ffiilleedd  aaggaaiinnsstt  tthhee  ccaarrrriieerr  oorr  ccaarrrriieerrss  bbee  wwhhoollllyy  oorr  ppaarrttiiaallllyy  ddeecclliinneedd  
bbyy  tthhee  ccaarrrriieerr  oorr  ccaarrrriieerrss  wwiitthh  tthhee  iinnffeerreennccee  tthhaatt  ddaammaaggee  wwaass  tthhee  rreessuulltt  ooff  tthhee  aacctt  ooff  tthhee  sshhiippppeerr  ssuucchh  aass  iinnaaddeeqquuaattee  
ppaacckkaaggiinngg  oorr  llooaaddiinngg  oorr  ssoommee  iinnhheerreenntt  ddeeffeecctt  iinn  tthhee  EEqquuiippmmeenntt  aanndd//oorr  mmaatteerriiaall,,  CCoonnttrraaccttoorr,,  oonn  rreeqquueesstt  ooff  tthhee  SSttaattee,,  sshhaallll  
aatt  CCoonnttrraaccttoorr''ss  oowwnn  eexxppeennssee  aassssiisstt  tthhee  SSttaattee  iinn  eessttaabblliisshhiinngg  ccaarrrriieerr  lliiaabbiilliittyy  bbyy  ssuuppppllyyiinngg  eevviiddeennccee  tthhaatt  tthhee  EEqquuiippmmeenntt  
aanndd//oorr  mmaatteerriiaall  wwaass  pprrooppeerrllyy  ccoonnssttrruucctteedd,,  mmaannuuffaaccttuurreedd,,  ppaacckkaaggeedd,,  aanndd  sseeccuurreedd  ttoo  wwiitthhssttaanndd  nnoorrmmaall  ttrraannssppoorrttaattiioonn  
ccoonnddiittiioonnss..  

  
1144..  DDEELLIIVVEERRYY::  CCoonnttrraaccttoorr  sshhaallll  ssttrriiccttllyy  aaddhheerree  ttoo  tthhee  ddeelliivveerryy  aanndd  ccoommpplleettiioonn  sscchheedduulleess  ssppeecciiffiieedd  iinn  tthhiiss  CCoonnttrraacctt..  TTiimmee,,  iiff  ssttaatteedd  

aass  aa  nnuummbbeerr  ooff  ddaayyss,,  sshhaallll  mmeeaann  ccaalleennddaarr  ddaayyss  uunnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd..  TThhee  qquuaannttiittiieess  ssppeecciiffiieedd  hheerreeiinn  aarree  tthhee  oonnllyy  
qquuaannttiittiieess  rreeqquuiirreedd..    IIff  CCoonnttrraaccttoorr  ddeelliivveerrss  iinn  eexxcceessss  ooff  tthhee  qquuaannttiittiieess  ssppeecciiffiieedd  hheerreeiinn,,  tthhee  SSttaattee  sshhaallll  nnoott  bbee  rreeqquuiirreedd  ttoo  mmaakkee  
aannyy  ppaayymmeenntt  ffoorr  tthhee  eexxcceessss  DDeelliivveerraabblleess,,  aanndd  mmaayy  rreettuurrnn  tthheemm  ttoo  CCoonnttrraaccttoorr  aatt  CCoonnttrraaccttoorr’’ss  eexxppeennssee  oorr  uuttiilliizzee  aannyy  ootthheerr  rriigghhttss  
aavvaaiillaabbllee  ttoo  tthhee  SSttaattee  aatt  llaaww  oorr  iinn  eeqquuiittyy..  

  
1155..  SSUUBBSSTTIITTUUTTIIOONNSS::  SSuubbssttiittuuttiioonn  ooff  DDeelliivveerraabblleess  mmaayy  nnoott  bbee  tteennddeerreedd  wwiitthhoouutt  aaddvvaannccee  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  BBuuyyeerr..    CCoonnttrraaccttoorr  

sshhaallll  nnoott  uussee  aannyy  ssppeecciiffiiccaattiioonn  iinn  lliieeuu  ooff  tthhoossee  ccoonnttaaiinneedd  iinn  tthhee  CCoonnttrraacctt  wwiitthhoouutt  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  BBuuyyeerr..  
  
16. IINNSSPPEECCTTIIOONN,,  AACCCCEEPPTTAANNCCEE  AANNDD  RREEJJEECCTTIIOONN::  Unless otherwise specified in the Statement of Work: 

a) Contractor and its subcontractors will provide and maintain a quality assurance system acceptable to the State covering 
Deliverables and services under this Contract and will tender to the State only those Deliverables that have been 
inspected and found to conform to this Contract’s requirements.  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.  Contractor shall permit the State to review procedures, practices, processes, and related documents to 
determine the acceptability of Contractor’s quality assurance System or other similar business practices related to 
performance of the Contract. 

b) All Deliverables may be subject to inspection and test by the State or its authorized representatives. 
c) Contractor and its subcontractors shall provide all reasonable facilities for the safety and convenience of inspectors at no 

additional cost to the State.  Contractor shall furnish to inspectors all information and data as may be reasonably required 
to perform their inspection. 

d) All Deliverables 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 written notice of rejection of Deliverables delivered or services performed hereunder within a 
reasonable time after receipt of such Deliverables or performance of such services. Such notice of rejection will state the 
respects in which the Deliverables do not substantially conform to their specifications. If the State does not provide such 
notice of rejection within thirty (30) days of delivery, such Deliverables and services will be deemed to have been 
accepted. Acceptance by the State will be final and irreversible, except as it relates to latent defects, fraud, and gross 
mistakes amounting to fraud.  Acceptance shall not be construed to waive any warranty rights that the State might have at 
law or by express reservation in this Contract with respect to any nonconformity. 
 

1177..  SSAAMMPPLLEESS::  
aa))  SSaammpplleess  ooff  iitteemmss  mmaayy  bbee  rreeqquuiirreedd  bbyy  tthhee  SSttaattee  ffoorr  iinnssppeeccttiioonn  aanndd  ssppeecciiffiiccaattiioonn  tteessttiinngg  aanndd  mmuusstt  bbee  ffuurrnniisshheedd  ffrreeee  ooff  

eexxppeennssee  ttoo  tthhee  SSttaattee..  TThhee  ssaammpplleess  ffuurrnniisshheedd  mmuusstt  bbee  iiddeennttiiccaall  iinn  aallll  rreessppeeccttss  ttoo  tthhee  pprroodduuccttss  bbiidd  aanndd//oorr  ssppeecciiffiieedd  iinn  tthhee  
CCoonnttrraacctt..  

bb))  SSaammpplleess,,  iiff  nnoott  ddeessttrrooyyeedd  bbyy  tteessttss,,  mmaayy,,  uuppoonn  rreeqquueesstt  mmaaddee  aatt  tthhee  ttiimmee  tthhee  ssaammppllee  iiss  ffuurrnniisshheedd,,  bbee  rreettuurrnneedd  aatt  
CCoonnttrraaccttoorr’’ss  eexxppeennssee..  

  
1188..  WWAARRRRAANNTTYY::   

a) Unless otherwise specified in the Statement of Work, the warranties in this subsection a) begin upon delivery of the goods 
or services in question and end one (1) year thereafter.  Contractor warrants that (i) Deliverables and services furnished 
hereunder will substantially conform to the requirements of this Contract (including without limitation all descriptions, 
specifications, and drawings identified in the Statement of Work), and (ii) the Deliverables will be free from material 
defects in materials and workmanship.  Where the parties have agreed to design specifications (such as a Detailed 
Design Document) and incorporated the same or equivalent in the Statement of Work directly or by reference, Contractor 
will warrant that its Deliverables provide all material functionality required thereby. In addition to the other warranties set 



Office of Systems Integration  County of Los Angeles  
  Contract Number 00017763 
  Page 5 of 12 

EXHIBIT E 
NEW SYSTEM CONTRACT PROVISIONS 

 
forth herein, where the Contract calls for delivery of Commercial Software, Contractor warrants that such Software will 
perform in accordance with its license and accompanying Documentation. The State’s approval of designs or 
specifications furnished by Contractor shall not relieve the Contractor of its obligations under this warranty. 

b) Contractor warrants that Deliverables furnished hereunder (i) will be free, at the time of delivery, of harmful code (i.e. 
computer viruses, worms, trap doors, time bombs, disabling code, or any similar malicious mechanism designed to 
interfere with the intended operation of, or cause damage to, computers, data, or Software); and (ii) will not infringe or 
violate any U.S. Intellectual Property Right.  Without limiting the generality of the foregoing, if the State believes that 
harmful code may be present in any Commercial Software delivered hereunder, Contractor will, upon the State’s request, 
provide a master copy of the Software for comparison and correction. 

c) Unless otherwise specified in the Statement of Work:   
(i) Contractor does not warrant that any Software provided hereunder is error-free or that it will run without immaterial 

interruption.   
(ii) 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 modification is approved or directed by Contractor, (B) use of Software 
in combination with or on products other than as specified by Contractor, or (C) misuse by the State.   

(iii) Where Contractor resells Hardware or Software it purchased from a third party, and such third party offers additional 
or more advantageous warranties than those set forth herein, Contractor will pass through any such warranties to the 
State and will reasonably cooperate in enforcing them.  Such warranty pass-through will be supplemental to, and not 
relieve Contractor from, Contractor’s warranty obligations set forth above. 

d) All warranties, including special warranties specified elsewhere herein, shall inure to the State, its successors, assigns, 
customer agencies, and governmental users of the Deliverables or services. 

e) Except as 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 limited to:  
(i) re-performance, repair, or replacement of the nonconforming Deliverable (including without limitation an infringing 

Deliverable) or service; or  
(ii) should the State in its sole discretion consent, refund of all amounts paid by the State for the nonconforming 

Deliverable or service and payment to the State of any additional amounts necessary to equal the State’s Cost to 
Cover. “Cost to Cover” means the cost, properly mitigated, of procuring Deliverables or services of equivalent 
capability, function, and performance. The payment obligation in subsection (e)(ii) above will not exceed the limits on 
Contractor’s liability set forth in the Section entitled “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. 

  
1199..  SSAAFFEETTYY  AANNDD  AACCCCIIDDEENNTT  PPRREEVVEENNTTIIOONN::    IInn  ppeerrffoorrmmiinngg  wwoorrkk  uunnddeerr  tthhiiss  CCoonnttrraacctt  oonn  SSttaattee  pprreemmiisseess,,  CCoonnttrraaccttoorr  sshhaallll  

ccoonnffoorrmm  ttoo  aannyy  ssppeecciiffiicc  ssaaffeettyy  rreeqquuiirreemmeennttss  ccoonnttaaiinneedd  iinn  tthhee  CCoonnttrraacctt  oorr  aass  rreeqquuiirreedd  bbyy  llaaww  oorr  rreegguullaattiioonn..  CCoonnttrraaccttoorr  sshhaallll  ttaakkee  
aannyy  aaddddiittiioonnaall  pprreeccaauuttiioonnss  aass  tthhee  SSttaattee  mmaayy  rreeaassoonnaabbllyy  rreeqquuiirree  ffoorr  ssaaffeettyy  aanndd  aacccciiddeenntt  pprreevveennttiioonn  ppuurrppoosseess..  AAnnyy  vviioollaattiioonn  ooff  
ssuucchh  rruulleess  aanndd  rreeqquuiirreemmeennttss,,  uunnlleessss  pprroommppttllyy  ccoorrrreecctteedd,,  sshhaallll  bbee  ggrroouunnddss  ffoorr  tteerrmmiinnaattiioonn  ooff  tthhiiss  CCoonnttrraacctt  iinn  aaccccoorrddaannccee  wwiitthh  
tthhee  ddeeffaauulltt  pprroovviissiioonnss  hheerreeooff..      

  
2200..  IINNSSUURRAANNCCEE::    WWhheenn  ppeerrffoorrmmiinngg  wwoorrkk  oonn  pprrooppeerrttyy  iinn  tthhee  ccaarree,,  ccuussttooddyy  oorr  ccoonnttrrooll  ooff  tthhee  SSttaattee,,  CCoonnttrraaccttoorr  sshhaallll  mmaaiinnttaaiinn  aallll  

ccoommmmeerrcciiaall  ggeenneerraall  lliiaabbiilliittyy  iinnssuurraannccee,,  wwoorrkkeerrss’’  ccoommppeennssaattiioonn  iinnssuurraannccee  aanndd  aannyy  ootthheerr  iinnssuurraannccee  tthhee  SSttaattee  ddeeeemmss  aapppprroopprriiaattee  
uunnddeerr  tthhee  CCoonnttrraacctt..  CCoonnttrraaccttoorr  sshhaallll  ffuurrnniisshh  aann  iinnssuurraannccee  cceerrttiiffiiccaattee  eevviiddeenncciinngg  rreeqquuiirreedd  iinnssuurraannccee  ccoovveerraaggee  aacccceeppttaabbllee  ttoo  tthhee  
SSttaattee..  UUppoonn  rreeqquueesstt  bbyy  tthhee  BBuuyyeerr,,  tthhee  CCoonnttrraaccttoorr  mmaayy  bbee  rreeqquuiirreedd  ttoo  hhaavvee  tthhee  SSttaattee  sshhoowwnn  aass  aann  ““aaddddiittiioonnaall  iinnssuurreedd””  oonn  
sseelleecctteedd  ppoolliicciieess..  

  
2211..  TTEERRMMIINNAATTIIOONN  FFOORR  NNOONN--AAPPPPRROOPPRRIIAATTIIOONN  OOFF  FFUUNNDDSS::  

aa))  IIff  tthhee  tteerrmm  ooff  tthhiiss  CCoonnttrraacctt  eexxtteennddss  iinnttoo  ffiissccaall  yyeeaarrss  ssuubbsseeqquueenntt  ttoo  tthhaatt  iinn  wwhhiicchh  iitt  iiss  aapppprroovveedd,,  ssuucchh  ccoonnttiinnuuaattiioonn  ooff  tthhee  
CCoonnttrraacctt  iiss  ccoonnttiinnggeenntt  oonn  tthhee  aapppprroopprriiaattiioonn  ooff  ffuunnddss  ffoorr  ssuucchh  ppuurrppoossee  bbyy  tthhee  LLeeggiissllaattuurree..    IIff  ffuunnddss  ttoo  eeffffeecctt  ssuucchh  ccoonnttiinnuueedd  
ppaayymmeenntt  aarree  nnoott  aapppprroopprriiaatteedd,,  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  ttaakkee  bbaacckk  aannyy  aaffffeecctteedd  DDeelliivveerraabblleess  ffuurrnniisshheedd  uunnddeerr  tthhiiss  CCoonnttrraacctt,,  
tteerrmmiinnaattee  aannyy  sseerrvviicceess  ssuupppplliieedd  ttoo  tthhee  SSttaattee  uunnddeerr  tthhiiss  CCoonnttrraacctt,,  aanndd  rreelliieevvee  tthhee  SSttaattee  ooff  aannyy  ffuurrtthheerr  oobblliiggaattiioonn  tthheerreeffoorree..  

bb))  SSTTAATTEE  AAGGRREEEESS  TTHHAATT  IIFF  PPAARRAAGGRRAAPPHH  aa))  AABBOOVVEE  IISS  IINNVVOOKKEEDD,,  DDEELLIIVVEERRAABBLLEESS  SSHHAALLLL  BBEE  RREETTUURRNNEEDD  TTOO  TTHHEE  
CCOONNTTRRAACCTTOORR  IINN  SSUUBBSSTTAANNTTIIAALLLLYY  TTHHEE  SSAAMMEE  CCOONNDDIITTIIOONN  IINN  WWHHIICCHH  DDEELLIIVVEERREEDD  TTOO  TTHHEE  SSTTAATTEE,,  SSUUBBJJEECCTT  TTOO  
NNOORRMMAALL  WWEEAARR  AANNDD  TTEEAARR..  SSTTAATTEE  FFUURRTTHHEERR  AAGGRREEEESS  TTOO  PPAAYY  FFOORR  PPAACCKKIINNGG,,  CCRRAATTIINNGG,,  TTRRAANNSSPPOORRTTAATTIIOONN  TTOO  
CCOONNTTRRAACCTTOORR’’SS  NNEEAARREESSTT  FFAACCIILLIITTYY  AANNDD  FFOORR  RREEIIMMBBUURRSSEEMMEENNTT  TTOO  TTHHEE  CCOONNTTRRAACCTTOORR  FFOORR  EEXXPPEENNSSEESS  
IINNCCUURRRREEDD  FFOORR  TTHHEEIIRR  AASSSSIISSTTAANNCCEE  IINN  SSUUCCHH  PPAACCKKIINNGG  AANNDD  CCRRAATTIINNGG..  

  
2222..  TTEERRMMIINNAATTIIOONN  FFOORR  TTHHEE  CCOONNVVEENNIIEENNCCEE  OOFF  TTHHEE  SSTTAATTEE::  
a) The State may terminate performance of work under this Contract for its convenience in whole or, from time to time, in part, if 

the Department of General Services, Deputy Director Procurement Division, or designee, determines that a termination is in 
the State’s interest.  The Department of General Services, Deputy Director, Procurement Division, or designee, shall 
terminate by delivering to the Contractor a Notice of Termination specifying the extent of termination and the effective date 
thereof.   

b) After receipt of a Notice of Termination, and except as directed by the State, the Contractor shall immediately proceed with 
the following obligations, as applicable, regardless of any delay in determining or adjusting any amounts due under this 
clause. The Contractor shall: 
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(i) Stop work as specified in the Notice of Termination. 
(ii) Place no further subcontracts for materials, services, or facilities, except as necessary to complete the continuing 

portion of the Contract. 
(iii) Terminate all sub-Contracts to the extent they relate to the work terminated. 
(iv) Settle all outstanding liabilities and termination settlement proposals arising from the termination of subcontracts; 

c) Unless otherwise set forth in the Statement of Work, if the Contractor and the State fail to agree on the amount to be paid 
because of the termination for convenience, the State will pay the Contractor the following amounts; provided that in no event 
will total payments exceed the amount payable to the Contractor if the Contract had been fully performed: 

(i) The Contract price for Deliverables or services accepted by the State and not previously paid for, adjusted for any 
savings on freight and other charges; and 

(ii) The total of: 
A) The reasonable costs incurred in the performance of the work terminated, including initial costs and 

preparatory expenses allocable thereto, but excluding any cost attributable to Deliverables or services paid or to 
be paid; 

B) The reasonable cost of settling and paying termination settlement proposals under terminated 
subcontracts that are properly chargeable to the terminated portion of the Contract; and 

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

d) The Contractor will 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 clause. 

  
2233..  TTEERRMMIINNAATTIIOONN  FFOORR  DDEEFFAAUULLTT::      

a) The State may, subject to the clause titled “Force Majeure” and to sub-section d) below, by written notice of default to the 
Contractor, terminate this Contract in whole or in part if the Contractor fails to: 
i) Deliver the Deliverables or perform the services within the time specified in the Contract or any amendment thereto; 
ii) Make progress, so that the lack of progress endangers performance of this Contract; or 
iii) Perform any of the other provisions of this Contract. 

b) The State’s right to terminate this Contract under sub-section a) above, may be exercised if the failure constitutes a 
material breach of this Contract and if the Contractor does not cure such failure within the time frame stated in the State’s 
cure notice, which in no event will be less than fifteen (15) days, unless the Statement of Work calls for a shorter period. 

c) If the State terminates this Contract in whole or in part pursuant to this Section, it may acquire, under terms and in the 
manner the Buyer considers appropriate, Deliverables or services similar to those terminated, and the Contractor will be 
liable to the State for any excess costs for those Deliverables and services, including without limitation costs third party 
vendors charge for Manufacturing Materials (but subject to the clause entitled “Limitation of Liability”). However, the 
Contractor shall continue the work not terminated. 

d) If the Contract is terminated for default, the State may require the Contractor to transfer title, or in the case of licensed 
Software, license, and deliver to the State, as directed by the Buyer, any:  
(i) completed Deliverables,  
(ii) partially completed Deliverables, and,  
(iii) subject to provisions of sub-section e) below, Manufacturing Materials related to the terminated portion of this 

Contract.  Nothing in this sub-section d) will be construed to grant the State rights to Deliverables that it would not 
have received had this Contract been fully performed. Upon direction of the Buyer, the Contractor shall also protect 
and preserve property in its possession in which the State has an interest. 

e) The State shall pay Contract price for completed Deliverables delivered and accepted. Unless the Statement of Work calls for 
different procedures or requires no-charge delivery of materials, the Contractor and Buyer shall attempt to agree on the amount 
of payment for Manufacturing Materials and other materials delivered and accepted by the State for the protection and 
preservation of the property; provided that where the Contractor has billed the State for any such materials, no additional 
charge will apply. Failure to agree will constitute a dispute under the Disputes clause. The State may withhold from these 
amounts any sum it determines to be necessary to protect the State against loss because of outstanding liens or claims of 
former lien holders. 

f) If, after termination, it is determined by a final ruling in accordance with the Disputes Clause that the Contractor was not in 
default, the rights and obligations of the parties shall be the same as if the termination had been issued for the convenience of 
the State. 

g) The rights and remedies of the State in this clause are in addition to any other rights and remedies provided by law or under 
this Contract, and are subject to the clause titled “Limitation of Liability.” 
  

2244..    FFOORRCCEE  MMAAJJEEUURREE  
EExxcceepptt  ffoorr  ddeeffaauullttss  ooff  ssuubbccoonnttrraaccttoorrss  aatt  aannyy  ttiieerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  lliiaabbllee  ffoorr  aannyy  eexxcceessss  ccoossttss  iiff  tthhee  ffaaiilluurree  ttoo  ppeerrffoorrmm  
tthhee  CCoonnttrraacctt  aarriisseess  ffrroomm  ccaauusseess  bbeeyyoonndd  tthhee  ccoonnttrrooll  aanndd  wwiitthhoouutt  tthhee  ffaauulltt  oorr  nneegglliiggeennccee  ooff  tthhee  CCoonnttrraaccttoorr..    EExxaammpplleess  ooff  ssuucchh  
ccaauusseess  iinncclluuddee,,  bbuutt  aarree  nnoott  lliimmiitteedd  ttoo::  
aa))  AAccttss  ooff  GGoodd  oorr  ooff  tthhee  ppuubblliicc  eenneemmyy,,  aanndd  
IIff  tthhee  ffaaiilluurree  ttoo  ppeerrffoorrmm  iiss  ccaauusseedd  bbyy  tthhee  ddeeffaauulltt  ooff  aa  ssuubbccoonnttrraaccttoorr  aatt  aannyy  ttiieerr,,  aanndd  iiff  tthhee  ccaauussee  ooff  tthhee  ddeeffaauulltt  iiss  bbeeyyoonndd  tthhee  
ccoonnttrrooll  ooff  bbootthh  tthhee  CCoonnttrraaccttoorr  aanndd  ssuubbccoonnttrraaccttoorr,,  aanndd  wwiitthhoouutt  tthhee  ffaauulltt  oorr  nneegglliiggeennccee  ooff  eeiitthheerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  lliiaabbllee  
ffoorr  aannyy  eexxcceessss  ccoossttss  ffoorr  ffaaiilluurree  ttoo  ppeerrffoorrmm..    

  
2255..  RRIIGGHHTTSS  AANNDD  RREEMMEEDDIIEESS  OOFF  SSTTAATTEE  FFOORR  DDEEFFAAUULLTT::  
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aa))  IInn  tthhee  eevveenntt  ooff  tthhee  tteerrmmiinnaattiioonn  ooff  tthhee  CCoonnttrraacctt,,  eeiitthheerr  iinn  wwhhoollee  oorr  iinn  ppaarrtt,,  bbyy  rreeaassoonn  ooff  ddeeffaauulltt  oorr  bbrreeaacchh  bbyy  tthhee  CCoonnttrraaccttoorr,,  

aannyy  lloossss  oorr  ddaammaaggee  ssuussttaaiinneedd  bbyy  tthhee  SSttaattee  iinn  pprrooccuurriinngg  aannyy  iitteemmss  wwhhiicchh  tthhee  CCoonnttrraaccttoorr  aaggrreeeedd  ttoo  ssuuppppllyy  sshhaallll  bbee  bboorrnnee  
aanndd  ppaaiidd  ffoorr  bbyy  tthhee  CCoonnttrraaccttoorr  ((bbuutt  ssuubbjjeecctt  ttoo  tthhee  ccllaauussee  eennttiittlleedd  ““LLiimmiittaattiioonn  ooff  LLiiaabbiilliittyy””))..  

dd))  TThhee  SSttaattee  rreesseerrvveess  tthhee  rriigghhtt  ttoo  ooffffsseett  tthhee  rreeaassoonnaabbllee  ccoosstt  ooff  aallll  ddaammaaggeess  ccaauusseedd  ttoo  tthhee  SSttaattee  aaggaaiinnsstt  aannyy  oouuttssttaannddiinngg  
iinnvvooiicceess  oorr  aammoouunnttss  oowweedd  ttoo  CCoonnttrraaccttoorr  oorr  ttoo  mmaakkee  aa  ccllaaiimm  aaggaaiinnsstt  tthhee  CCoonnttrraaccttoorr  tthheerreeffoorree..  

  
2266..  LLIIMMIITTAATTIIOONN  OOFF  LLIIAABBIILLIITTYY::  

a) Contractor’s liability for damages to the State for any cause whatsoever, and regardless of the form of action, whether in 
Contract or in tort, shall be limited to two times the Purchase Price. For purposes of this sub-section a), “Purchase Price” 
will mean the aggregate Contract price; except that, with respect to a Contract under which multiple purchase orders will 
be issued (e.g., a Master Agreement or Multiple Award Schedule contract), “Purchase Price” will mean the total price of 
the purchase order for the Deliverable(s) or service(s) that gave rise to the loss, such that Contractor will have a separate 
limitation of liability for each purchase order. 

b) The foregoing limitation of liability shall not apply (i) to liability under the General Provisions, entitled “Patent, Copyright, 
and Trade Secret Protection” or to any other liability (including without limitation indemnification obligations) for 
infringement of third party intellectual property rights; (ii) to claims covered by any specific provision herein calling for 
liquidated damages; (iii) to claims arising under provisions herein calling for indemnification for third party claims against 
the State for bodily injury to persons or damage to real or tangible personal property caused by Contractor’s negligence or 
willful misconduct; or (iv) to costs or attorney’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 regardless of the form of action, whether in Contract or in 
tort, shall be limited to the Purchase Price, as that term is defined in subsection a) above.  Nothing herein shall be 
construed to waive or limit the State’s sovereign immunity or any other immunity from suit provided by law. 

d) In no event will either the Contractor or the State be liable for consequential, incidental, indirect, special, or punitive 
damages, even if notification has been given as to the possibility of such damages, except (i) to the extent that 
Contractor’s liability for such damages is specifically set forth in the Statement of Work or (ii) to the extent that 
Contractor’s liability for such damages arises out of sub-section b)(i), b)(ii), or b)(iv) above. 

  
2277..  CCOONNTTRRAACCTTOORR’’SS  LLIIAABBIILLIITTYY  FFOORR  IINNJJUURRYY  TTOO  PPEERRSSOONNSS  OORR  DDAAMMAAGGEE  TTOO  PPRROOPPEERRTTYY::  

aa))  TThhee  CCoonnttrraaccttoorr  sshhaallll  bbee  lliiaabbllee  ffoorr  ddaammaaggeess  aarriissiinngg  oouutt  ooff  iinnjjuurryy  ttoo  tthhee  ppeerrssoonn  aanndd//oorr  ddaammaaggee  ttoo  tthhee  pprrooppeerrttyy  ooff  tthhee  SSttaattee,,  
eemmppllooyyeeeess  ooff  tthhee  SSttaattee,,  ppeerrssoonnss  ddeessiiggnnaatteedd  bbyy  tthhee  SSttaattee  ffoorr  ttrraaiinniinngg,,  oorr  aannyy  ootthheerr  ppeerrssoonn((ss))  ootthheerr  tthhaann  aaggeennttss  oorr  
eemmppllooyyeeeess  ooff  tthhee  CCoonnttrraaccttoorr,,  ddeessiiggnnaatteedd  bbyy  tthhee  SSttaattee  ffoorr  aannyy  ppuurrppoossee,,  pprriioorr  ttoo,,  dduurriinngg,,  oorr  ssuubbsseeqquueenntt  ttoo  ddeelliivveerryy,,  
iinnssttaallllaattiioonn,,  aacccceeppttaannccee,,  aanndd  uussee  ooff  tthhee  DDeelliivveerraabblleess  eeiitthheerr  aatt  tthhee  CCoonnttrraaccttoorr’’ss  ssiittee  oorr  aatt  tthhee  SSttaattee’’ss  ppllaaccee  ooff  bbuussiinneessss,,  
pprroovviiddeedd  tthhaatt  tthhee  iinnjjuurryy  oorr  ddaammaaggee  wwaass  ccaauusseedd  bbyy  tthhee  ffaauulltt  oorr  nneegglliiggeennccee  ooff  tthhee  CCoonnttrraaccttoorr..  

bb))  CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  lliiaabbllee  ffoorr  ddaammaaggeess  aarriissiinngg  oouutt  ooff  oorr  ccaauusseedd  bbyy  aann  aalltteerraattiioonn  oorr  aann  AAttttaacchhmmeenntt  nnoott  mmaaddee  oorr  iinnssttaalllleedd  
bbyy  tthhee  CCoonnttrraaccttoorr,,  oorr  ffoorr  ddaammaaggee  ttoo  aalltteerraattiioonnss  oorr  AAttttaacchhmmeennttss  tthhaatt  mmaayy  rreessuulltt  ffrroomm  tthhee  nnoorrmmaall  ooppeerraattiioonn  aanndd  mmaaiinntteennaannccee  
ooff  tthhee  DDeelliivveerraabblleess  pprroovviiddeedd  bbyy  tthhee  CCoonnttrraaccttoorr  dduurriinngg  tthhee  CCoonnttrraacctt..  

  
2288..  IINNDDEEMMNNIIFFIICCAATTIIOONN::   Contractor agrees to indemnify, defend and save harmless the State, its officers, agents and employees 

from any and all third party claims, costs (including without limitation reasonable attorneys’ fees), and losses due to the injury 
or death of any individual, or the loss or damage to any real or tangible personal property, resulting from the willful misconduct 
or negligent acts or omissions of Contractor or any of its agents, subcontractors, employees, suppliers, laborers, or any other 
person, firm, or corporation furnishing or supplying work, services, materials, or supplies in connection with the performance of 
this Contract.  Such defense and payment will be conditional upon the following:
a) The State will notify Contractor of any such claim in writing and tender the defense thereof within a reasonable time; and
b) Contractor will have sole control of the defense of any action on such claim and all negotiations for its settlement or 

compromise; provided that (i) when substantial principles of government or public law are involved, when litigation might 
create precedent affecting future State operations or liability, or when involvement of the State is otherwise mandated by 
law, the State may participate in such action at its own expense with respect to attorneys’ fees and costs (but not liability); 
(ii) the State will have the right to approve or disapprove any settlement or compromise, which approval will not 
unreasonably be withheld or delayed; and (iii) the State will reasonably cooperate in the defense and in any related 
settlement negotiations.

  
2299..  IINNVVOOIICCEESS::    UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd,,  iinnvvooiicceess  sshhaallll  bbee  sseenntt  ttoo  tthhee  aaddddrreessss  sseett  ffoorrtthh  hheerreeiinn..    IInnvvooiicceess  sshhaallll  bbee  ssuubbmmiitttteedd  iinn  

ttrriipplliiccaattee  aanndd  sshhaallll  iinncclluuddee  tthhee  CCoonnttrraacctt  nnuummbbeerr;;  rreelleeaassee  oorrddeerr  nnuummbbeerr  ((iiff  aapppplliiccaabbllee));;  iitteemm  nnuummbbeerr;;  uunniitt  pprriiccee,,  eexxtteennddeedd  iitteemm  
pprriiccee  aanndd  iinnvvooiiccee  ttoottaall  aammoouunntt..    SSttaattee  ssaalleess  ttaaxx  aanndd//oorr  uussee  ttaaxx  sshhaallll  bbee  iitteemmiizzeedd  sseeppaarraatteellyy  aanndd  aaddddeedd  ttoo  eeaacchh  iinnvvooiiccee  aass  
aapppplliiccaabbllee..  

  
3300..  RREEQQUUIIRREEDD  PPAAYYMMEENNTT  DDAATTEE::  PPaayymmeenntt  wwiillll  bbee  mmaaddee  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  pprroovviissiioonnss  ooff  tthhee  CCaalliiffoorrnniiaa  PPrroommpptt  PPaayymmeenntt  AAcctt,,  

GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  992277  eett..  sseeqq..    UUnnlleessss  eexxpprreessssllyy  eexxeemmpptteedd  bbyy  ssttaattuuttee,,  tthhee  AAcctt  rreeqquuiirreess  SSttaattee  aaggeenncciieess  ttoo  ppaayy  pprrooppeerrllyy  
ssuubbmmiitttteedd,,  uunnddiissppuutteedd  iinnvvooiicceess  nnoott  mmoorree  tthhaann  4455  ddaayyss  aafftteerr  ((ii))  tthhee  ddaattee  ooff  aacccceeppttaannccee  ooff  DDeelliivveerraabblleess  oorr  ppeerrffoorrmmaannccee  ooff  
sseerrvviicceess;;  oorr  ((iiii))  rreecceeiipptt  ooff  aann  uunnddiissppuutteedd  iinnvvooiiccee,,  wwhhiicchheevveerr  iiss  llaatteerr..  

  
3311..  TTAAXXEESS::    UUnnlleessss  ootthheerrwwiissee  rreeqquuiirreedd  bbyy  llaaww,,  tthhee  SSttaattee  ooff  CCaalliiffoorrnniiaa  iiss  eexxeemmpptt  ffrroomm  FFeeddeerraall  eexxcciissee  ttaaxxeess..    TThhee  SSttaattee  wwiillll  oonnllyy  ppaayy  

ffoorr  aannyy  SSttaattee  oorr  llooccaall  ssaalleess  oorr  uussee  ttaaxxeess  oonn  tthhee  sseerrvviicceess  rreennddeerreedd  oorr  GGooooddss  ssuupppplliieedd  ttoo  tthhee  SSttaattee  ppuurrssuuaanntt  ttoo  tthhiiss  CCoonnttrraacctt..  
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3322..  NNEEWWLLYY  MMAANNUUFFAACCTTUURREEDD  GGOOOODDSS::    AAllll  GGooooddss  ffuurrnniisshheedd  uunnddeerr  tthhiiss  CCoonnttrraacctt  sshhaallll  bbee  nneewwllyy  mmaannuuffaaccttuurreedd  GGooooddss;;  uusseedd  oorr  

rreeccoonnddiittiioonneedd  GGooooddss  aarree  pprroohhiibbiitteedd,,  uunnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd..  
  
3333..  CCOONNTTRRAACCTT  MMOODDIIFFIICCAATTIIOONN::    NNoo  aammeennddmmeenntt  oorr  vvaarriiaattiioonn  ooff  tthhee  tteerrmmss  ooff  tthhiiss  CCoonnttrraacctt  sshhaallll  bbee  vvaalliidd  uunnlleessss  mmaaddee  iinn  wwrriittiinngg,,  

ssiiggnneedd  bbyy  tthhee  ppaarrttiieess  aanndd  aapppprroovveedd  aass  rreeqquuiirreedd..    NNoo  oorraall  uunnddeerrssttaannddiinngg  oorr  aaggrreeeemmeenntt  nnoott  iinnccoorrppoorraatteedd  iinn  tthhee  CCoonnttrraacctt  iiss  
bbiinnddiinngg  oonn  aannyy  ooff  tthhee  ppaarrttiieess..  

  
3344..  CCOONNFFIIDDEENNTTIIAALLIITTYY  OOFF  DDAATTAA::    AAllll  ffiinnaanncciiaall,,  ssttaattiissttiiccaall,,  ppeerrssoonnaall,,  tteecchhnniiccaall  aanndd  ootthheerr  ddaattaa  aanndd  iinnffoorrmmaattiioonn  rreellaattiinngg  ttoo  tthhee  

SSttaattee''ss  ooppeerraattiioonn  wwhhiicchh  aarree  ddeessiiggnnaatteedd  ccoonnffiiddeennttiiaall  bbyy  tthhee  SSttaattee  aanndd  mmaaddee  aavvaaiillaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  iinn  oorrddeerr  ttoo  ccaarrrryy  oouutt  tthhiiss  
CCoonnttrraacctt,,  oorr  wwhhiicchh  bbeeccoommee  aavvaaiillaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  iinn  ccaarrrryyiinngg  oouutt  tthhiiss  CCoonnttrraacctt,,  sshhaallll  bbee  pprrootteecctteedd  bbyy  tthhee  CCoonnttrraaccttoorr  ffrroomm  
uunnaauutthhoorriizzeedd  uussee  aanndd  ddiisscclloossuurree  tthhrroouugghh  tthhee  oobbsseerrvvaannccee  ooff  tthhee  ssaammee  oorr  mmoorree  eeffffeeccttiivvee  pprroocceedduurraall  rreeqquuiirreemmeennttss  aass  aarree  
aapppplliiccaabbllee  ttoo  tthhee  SSttaattee..    TThhee  iiddeennttiiffiiccaattiioonn  ooff  aallll  ssuucchh  ccoonnffiiddeennttiiaall  ddaattaa  aanndd  iinnffoorrmmaattiioonn  aass  wweellll  aass  tthhee  SSttaattee''ss  pprroocceedduurraall  
rreeqquuiirreemmeennttss  ffoorr  pprrootteeccttiioonn  ooff  ssuucchh  ddaattaa  aanndd  iinnffoorrmmaattiioonn  ffrroomm  uunnaauutthhoorriizzeedd  uussee  aanndd  ddiisscclloossuurree  sshhaallll  bbee  pprroovviiddeedd  bbyy  tthhee  SSttaattee  
iinn  wwrriittiinngg  ttoo  tthhee  CCoonnttrraaccttoorr..    IIff  tthhee  mmeetthhooddss  aanndd  pprroocceedduurreess  eemmppllooyyeedd  bbyy  tthhee  CCoonnttrraaccttoorr  ffoorr  tthhee  pprrootteeccttiioonn  ooff  tthhee  CCoonnttrraaccttoorr''ss  
ddaattaa  aanndd  iinnffoorrmmaattiioonn  aarree  ddeeeemmeedd  bbyy  tthhee  SSttaattee  ttoo  bbee  aaddeeqquuaattee  ffoorr  tthhee  pprrootteeccttiioonn  ooff  tthhee  SSttaattee''ss  ccoonnffiiddeennttiiaall  iinnffoorrmmaattiioonn,,  ssuucchh  
mmeetthhooddss  aanndd  pprroocceedduurreess  mmaayy  bbee  uusseedd,,  wwiitthh  tthhee  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  SSttaattee,,  ttoo  ccaarrrryy  oouutt  tthhee  iinntteenntt  ooff  tthhiiss  ppaarraaggrraapphh..  TThhee  
CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  rreeqquuiirreedd  uunnddeerr  tthhee  pprroovviissiioonnss  ooff  tthhiiss  ppaarraaggrraapphh  ttoo  kkeeeepp  ccoonnffiiddeennttiiaall  aannyy  ddaattaa  oorr  iinnffoorrmmaattiioonn  wwhhiicchh  iiss  oorr  
bbeeccoommeess  ppuubblliiccllyy  aavvaaiillaabbllee,,  iiss  aallrreeaaddyy  rriigghhttffuullllyy  iinn  tthhee  CCoonnttrraaccttoorr''ss  ppoosssseessssiioonn,,  iiss  iinnddeeppeennddeennttllyy  ddeevveellooppeedd  bbyy  tthhee  CCoonnttrraaccttoorr  
oouuttssiiddee  tthhee  ssccooppee  ooff  tthhiiss  CCoonnttrraacctt,,  oorr  iiss  rriigghhttffuullllyy  oobbttaaiinneedd  ffrroomm  tthhiirrdd  ppaarrttiieess..  

  
3355..  NNEEWWSS  RREELLEEAASSEESS::    UUnnlleessss  ootthheerrwwiissee  eexxeemmpptteedd,,  nneewwss  rreelleeaasseess  ppeerrttaaiinniinngg  ttoo  tthhiiss  CCoonnttrraacctt  sshhaallll  nnoott  bbee  mmaaddee  wwiitthhoouutt  pprriioorr  

wwrriitttteenn  aapppprroovvaall  ooff  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess..  
  
36. DOCUMENTATION: 

a) The Contractor agrees to provide to the State, at no charge, a number of all nonproprietary manuals and other printed 
materials, 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 additional 
Documentation at prices not in excess of charges made by the Contractor to its other customers for similar 
Documentation.   

b) If the Contractor is unable to perform maintenance or the State desires to perform its own maintenance on Equipment 
purchased under this Contract then upon written notice by the State the Contractor will provide at Contractor’s then 
current rates and fees adequate and reasonable assistance including relevant Documentation to allow the State to 
maintain the Equipment based on Contractor’s methodology.  The Contractor agrees that the State may reproduce such 
Documentation for its own use in maintaining the Equipment.  If the Contractor is unable to perform maintenance, the 
Contractor agrees to license any other Contractor that the State may have hired to maintain the Equipment to use the 
above noted Documentation.  The State agrees to include the Contractor’s copyright notice on any such Documentation 
reproduced, in accordance with copyright instructions to be provided by the Contractor. 

  
37. RIGHTS IN WORK PRODUCT: 

aa))      SSooffttwwaarree  aanndd  MMooddiiffiiccaattiioonnss  
  

TThhee  SSttaattee  sshhaallll  rreettaaiinn  aallll  oowwnneerrsshhiipp  rriigghhttss  iinn  aannyy  ssooffttwwaarree  oorr  mmooddiiffiiccaattiioonnss  tthheerreeooff  aanndd  aassssoocciiaatteedd  ddooccuummeennttaattiioonn  
ddeessiiggnneedd,,  ddeevveellooppeedd  oorr  iinnssttaalllleedd  wwiitthh  FFeeddeerraall  FFiinnaanncciiaall  PPaarrttiicciippaattiioonn  ((FFFFPP))..    TThhee  UU..SS..  DDeeppaarrttmmeenntt  ooff  HHeeaalltthh  aanndd  HHuummaann  
SSeerrvviiccee  ((HHHHSS))  rreesseerrvveess  aa  rrooyyaallttyy--ffrreeee,,  nnoonneexxcclluussiivvee,,  aanndd  iirrrreevvooccaabbllee  lliicceennssee  ttoo  rreepprroodduuccee,,  ppuubblliisshh,,  aanndd  ootthheerrwwiissee  uussee  aanndd  
ttoo  aauutthhoorriizzee  ootthheerrss  ttoo  uussee  ffoorr  FFeeddeerraall  GGoovveerrnnmmeenntt  ppuurrppoosseess  ssuucchh  ssooffttwwaarree,,  mmooddiiffiiccaattiioonnss,,  aanndd  ddooccuummeennttaattiioonn..    
PPrroopprriieettaarryy  ooppeerraattiinngg  aanndd  tthhiirrdd--ppaarrttyy  ssooffttwwaarree  ppaacckkaaggeess  wwhhiicchh  aarree  pprroovviiddeedd  hheerreeuunnddeerr  aatt  eessttaabblliisshheedd  ccaattaalloogg  oorr  mmaarrkkeett  
pprriicceess  aanndd  ssoolldd  oorr  lleeaasseedd  ttoo  tthhee  ggeenneerraall  ppuubblliicc  sshhaallll  nnoott  bbee  ssuubbjjeecctt  ttoo  tthhee  oowwnneerrsshhiipp  aanndd  lliicceennssiinngg  pprroovviissiioonnss  iinn  tthhiiss  
SSeeccttiioonn..  

  
bb))  PPrree--EExxiissttiinngg  MMaatteerriiaallss  

SSooffttwwaarree  aanndd  ootthheerr  mmaatteerriiaallss  ddeevveellooppeedd  oorr  ootthheerrwwiissee  oobbttaaiinneedd  bbyy  oorr  ffoorr  CCoonnttrraaccttoorr  oorr  iittss  aaffffiilliiaatteess  iinnddeeppeennddeennttllyy  ooff  tthhiiss  
CCoonnttrraacctt  oorr  aapppplliiccaabbllee  ppuurrcchhaassee  oorrddeerr  ((““PPrree--eexxiissttiinngg  MMaatteerriiaallss””))  aarree  nnoott  ssuubbjjeecctt  ttoo  tthhee  oowwnneerrsshhiipp  aanndd  lliicceennssiinngg  pprroovviissiioonnss  
ooff  SSeeccttiioonn  ((aa))..    HHoowweevveerr,,  iiff  CCoonnttrraaccttoorr  ccrreeaatteess  ddeerriivvaattiivvee  wwoorrkkss  ooff  PPrree--EExxiissttiinngg  MMaatteerriiaallss,,  tthhee  eelleemmeennttss  ooff  ssuucchh  ddeerriivvaattiivvee  
wwoorrkkss  ccrreeaatteedd  ppuurrssuuaanntt  ttoo  tthhiiss  CCoonnttrraacctt  wwiillll  bbee  ssuubbjjeecctt  ttoo  tthhee  oowwnneerrsshhiipp  aanndd  lliicceennssiinngg  pprroovviissiioonnss  ooff  tthhee  pprreevviioouuss  
ppaarraaggrraapphh,,  SSeeccttiioonn  3377((aa))..  

  
cc))    IIddeeaass,,  CCoonncceeppttss,,  KKnnooww--hhooww  oorr  TTeecchhnniiqquueess  

  TThhee  iiddeeaass,,  ccoonncceeppttss,,  kknnooww--hhooww  oorr  tteecchhnniiqquueess  rreellaatteedd  ttoo  ddaattaa  pprroocceessssiinngg  ddeevveellooppeedd  dduurriinngg  tthhee  ccoouurrssee  ooff  tthhee  CCoonnttrraacctt  bbyy  
tthhee  CCoonnttrraaccttoorr  oorr  jjooiinnttllyy  bbyy  tthhee  CCoonnttrraaccttoorr  aanndd  tthhee  SSttaattee  ccaann  bbee  uusseedd  bbyy  eeiitthheerr  ppaarrttyy  iinn  aannyy  wwaayy  ddeeeemmeedd  aapppprroopprriiaattee..  
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dd))    DDeelliivveerraabblleess  aanndd  WWoorrkk  PPrroodduucctt  

11))    TThhee  SSttaattee  sshhaallll  oowwnn  aallll  rriigghhtt,,  ttiittllee  aanndd  iinntteerreesstt  iinn  aanndd  ttoo  tthhee  DDeelliivveerraabblleess,,  iinncclluuddiinngg  wwiitthhoouutt  lliimmiittaattiioonn  tthhee  SSooffttwwaarree  
((eexxcclluuddiinngg  CCoommmmeerrcciiaall  SSooffttwwaarree  ffoorr  wwhhiicchh  oowwnneerrsshhiipp  iiss  nnoott  ssuubbjjeecctt  ttoo  ssaallee))..    CCoonnttrraaccttoorr  sshhaallll  ttaakkee  aallll  aaccttiioonnss  
nneecceessssaarryy  ttoo  ttrraannssffeerr  oowwnneerrsshhiipp  ooff  aallll  rriigghhtt,,  ttiittllee  aanndd  iinntteerreesstt  iinn  aanndd  ttoo  tthhee  DDeelliivveerraabblleess  ttoo  tthhee  SSttaattee  uuppoonn  tthheeiirr  
aacccceeppttaannccee..  

  
22))      AAss  uusseedd  hheerreeiinn,,  ““WWoorrkk  PPrroodduucctt””  iinncclluuddeess  aallll  pprroodduuccttss  oorr  sseerrvviicceess  ppeerrffoorrmmeedd  uunnddeerr  tthhiiss  CCoonnttrraacctt,,  iinncclluuddiinngg  wwiitthhoouutt  

lliimmiittaattiioonn  tthhee  DDeelliivveerraabblleess,,  aanndd  eexxcclluuddiinngg  ((11))  CCoonnttrraaccttoorr’’ss  aaddmmiinniissttrraattiivvee  ccoommmmuunniiccaattiioonnss  aanndd  rreeccoorrddss  rreellaattiinngg  ttoo  tthhiiss  
CCoonnttrraacctt  aanndd  ((22))  tthhee  iiddeeaass,,  ccoonncceeppttss,,  kknnooww--hhooww  oorr  tteecchhnniiqquueess  iiddeennttiiffiieedd  iinn  tthhee  pprreevviioouuss  ppaarraaggrraapphh,,  SSeeccttiioonn  3377((cc))..    
AAllll  WWoorrkk  PPrroodduucctt  sshhaallll  bbee  ddeeeemmeedd  wwoorrkkss  mmaaddee  ffoorr  hhiirree  ooff  tthhee  SSttaattee  ffoorr  aallll  ppuurrppoosseess  ooff  ccooppyyrriigghhtt  llaaww,,  aanndd  ccooppyyrriigghhtt  
sshhaallll  bbeelloonngg  ssoolleellyy  ttoo  tthhee  SSttaattee..    IInn  tthhee  eevveenntt  tthhaatt  aannyy  ssuucchh  wwoorrkk  iiss  aaddjjuuddggeedd  ttoo  bbee  nnoott  aa  wwoorrkk  mmaaddee  ffoorr  hhiirree,,  
CCoonnttrraaccttoorr  aaggrreeeess  ttoo  aassssiiggnn,,  aanndd  hheerreebbyy  aassssiiggnnss,,  aallll  ccooppyyrriigghhtt  iinn  ssuucchh  wwoorrkk  ttoo  tthhee  SSttaattee..    CCoonnttrraaccttoorr  sshhaallll,,  aatt  tthhee  
eexxppeennssee  ooff  tthhee  SSttaattee,,  aassssiisstt  tthhee  SSttaattee  oorr  iittss  nnoommiinneeeess  ttoo  oobbttaaiinn  rreeggiissttrraattiioonnss  ooff  ccooppyyrriigghhttss,,  ttrraaddeemmaarrkkss,,  oorr  ppaatteennttss,,  
aanndd  ootthheerr  rriigghhttss  ffoorr  aallll  ssuucchh  wwoorrkkss  iinn  tthhee  UUnniitteedd  SSttaatteess  aanndd  aannyy  ootthheerr  ccoouunnttrriieess..    CCoonnttrraaccttoorr  aaggrreeeess  ttoo  eexxeeccuuttee  aallll  
ppaappeerrss  aanndd  ttoo  ggiivvee  aallll  ffaaccttss  kknnoowwnn  ttoo  iitt  nneecceessssaarryy  ttoo  sseeccuurree  UUnniitteedd  SSttaatteess  oorr  ffoorreeiiggnn  ccoouunnttrryy  ttrraaddeemmaarrkkss,,  ccooppyyrriigghhttss,,  
aanndd  ppaatteennttss,,  aanndd  ootthheerr  rriigghhttss,,  aanndd  ttoo  ttrraannssffeerr  oorr  ccaauussee  ttoo  ttrraannssffeerr  ttoo  tthhee  SSttaattee  aallll  tthhee  rriigghhtt,,  ttiittllee  aanndd  iinntteerreesstt  iinn  aanndd  ttoo  
ssuucchh  wwoorrkkss..    CCoonnttrraaccttoorr  aallssoo  aaggrreeeess  ttoo  wwaaiivvee  aanndd  nnoott  aasssseerrtt  aannyy  mmoorraall  rriigghhttss  iitt  mmaayy  hhaavvee  iinn  aannyy  ssuucchh  wwoorrkkss..    TThhee  
SSttaattee  sshhaallll  ppeeaacceeffuullllyy  aanndd  qquuiieettllyy  hhaavvee,,  hhoolldd,,  ppoosssseessss,,  aanndd  eennjjooyy  eeaacchh  DDeelliivveerraabbllee  wwiitthhoouutt  ssuuiitt,,  mmoolleessttaattiioonn,,  oorr  
iinntteerrrruuppttiioonn.. 

 
38. PROTECTION OF PROPRIETARY SOFTWARE AND OTHER PROPRIETARY DATA: 

a) State agrees that all material appropriately marked or identified in writing as proprietary, and furnished 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 Contractor.  State agrees to take all reasonable steps to insure that such proprietary data are not disclosed 
to others, without prior written consent of the Contractor, subject to the California Public Records Act. 

b) The State will insure, prior to disposing of any media, that any licensed materials contained thereon have been erased or 
otherwise destroyed. 

cc))  The State agrees that it will take appropriate action by instruction, agreement or otherwise with its employees or other 
persons permitted access to licensed software and other proprietary data to satisfy its obligations under this Contract with 
respect to use, copying, modification, protection and security of proprietary software and other proprietary data.  

  
3399..  PPAATTEENNTT,,  CCOOPPYYRRIIGGHHTT  AANNDD  TTRRAADDEE  SSEECCRREETT  IINNDDEEMMNNIITTYY::      

a) Contractor will indemnify, defend, and save harmless the State, its officers, agents, and employees, from any and all third 
party claims, costs (including without limitation reasonable attorneys’ fees), and losses for infringement or violation of any 
U.S. Intellectual 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 it receives from such third party (“Third Party Obligation”) and will cooperate 
in enforcing them; provided that if 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 39a).  The provisions of the preceding sentence apply only to third 
party computer Hardware or Software sold as a distinct unit and accepted by the State. 

 
Unless a Third Party Obligation provides otherwise, the defense and payment obligations set forth in this Section 39a) will 
be conditional upon the following:
i) The State will notify Contractor of any such claim in writing and tender the defense thereof within a reasonable time; 

and 
ii) Contractor will have sole control of the defense of any action on such claim and all negotiations for its settlement or 

compromise; provided that (i) when substantial principles of government or public law are involved, when litigation 
might create precedent affecting future State operations or liability, or when involvement of the State is otherwise 
mandated by law, the State may participate in such action at its own expense with respect to attorneys’ fees and costs 
(but not liability); (ii) the State will have the right to approve or disapprove any settlement or compromise, which 
approval will not unreasonably be withheld or delayed; and (iii) the State will reasonably cooperate in the defense and 
in any related settlement negotiations. 

bb))  CCoonnttrraaccttoorr  mmaayy  bbee  rreeqquuiirreedd  ttoo  ffuurrnniisshh  aa  bboonndd  ttoo  tthhee  SSttaattee  aaggaaiinnsstt  aannyy  aanndd  aallll  lloossss,,  ddaammaaggee,,  ccoossttss,,  eexxppeennsseess,,  ccllaaiimmss  aanndd  
lliiaabbiilliittyy  ffoorr  ppaatteenntt,,  ccooppyyrriigghhtt  aanndd  ttrraaddee  sseeccrreett  iinnffrriinnggeemmeenntt..  

cc))  SShhoouulldd  tthhee  DDeelliivveerraabblleess  oorr  SSooffttwwaarree,,  oorr  tthhee  ooppeerraattiioonn  tthheerreeooff,,  bbeeccoommee,,  oorr  iinn  tthhee  CCoonnttrraaccttoorr''ss  ooppiinniioonn  aarree  lliikkeellyy  ttoo  bbeeccoommee,,  
tthhee  ssuubbjjeecctt  ooff  aa  ccllaaiimm  ooff  iinnffrriinnggeemmeenntt  oorr  vviioollaattiioonn  ooff  aa  UU..SS..  IInntteelllleeccttuuaall  PPrrooppeerrttyy  RRiigghhtt,,  tthhee  SSttaattee  sshhaallll  ppeerrmmiitt  tthhee  CCoonnttrraaccttoorr  
aatt  iittss  ooppttiioonn  aanndd  eexxppeennssee  eeiitthheerr  ttoo  pprrooccuurree  ffoorr  tthhee  SSttaattee  tthhee  rriigghhtt  ttoo  ccoonnttiinnuuee  uussiinngg  tthhee  DDeelliivveerraabblleess  oorr  SSooffttwwaarree,,  oorr  ttoo  
rreeppllaaccee  oorr  mmooddiiffyy  tthhee  ssaammee  ssoo  tthhaatt  tthheeyy  bbeeccoommee  nnoonn--iinnffrriinnggiinngg..    IIff  nnoonnee  ooff  tthheessee  ooppttiioonnss  ccaann  rreeaassoonnaabbllyy  bbee  ttaakkeenn,,  oorr  iiff  tthhee  
uussee  ooff  ssuucchh  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  bbyy  tthhee  SSttaattee  sshhaallll  bbee  pprreevveenntteedd  bbyy  iinnjjuunnccttiioonn,,  tthhee  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  ttaakkee  bbaacckk  
ssuucchh  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  aanndd  mmaakkee  eevveerryy  rreeaassoonnaabbllee  eeffffoorrtt  ttoo  aassssiisstt  tthhee  SSttaattee  iinn  pprrooccuurriinngg  ssuubbssttiittuuttee  DDeelliivveerraabblleess  oorr  
SSooffttwwaarree..    IIff,,  iinn  tthhee  ssoollee  ooppiinniioonn  ooff  tthhee  SSttaattee,,  tthhee  rreettuurrnn  ooff  ssuucchh  iinnffrriinnggiinngg  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  mmaakkeess  tthhee  rreetteennttiioonn  ooff  
ootthheerr  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  aaccqquuiirreedd  ffrroomm  tthhee  CCoonnttrraaccttoorr  uunnddeerr  tthhiiss  CCoonnttrraacctt  iimmpprraaccttiiccaall,,  tthhee  SSttaattee  sshhaallll  tthheenn  hhaavvee  tthhee  
ooppttiioonn  ooff  tteerrmmiinnaattiinngg  ssuucchh  CCoonnttrraaccttss,,  oorr  aapppplliiccaabbllee  ppoorrttiioonnss  tthheerreeooff,,  wwiitthhoouutt  ppeennaallttyy  oorr  tteerrmmiinnaattiioonn  cchhaarrggee..  TThhee  CCoonnttrraaccttoorr  
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aaggrreeeess  ttoo  ttaakkee  bbaacckk  ssuucchh  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  aanndd  rreeffuunndd  aannyy  ssuummss  tthhee  SSttaattee  hhaass  ppaaiidd  CCoonnttrraaccttoorr  lleessss  aannyy  
rreeaassoonnaabbllee  aammoouunntt  ffoorr  uussee  oorr  ddaammaaggee..  

dd))  TThhee  CCoonnttrraaccttoorr  sshhaallll  hhaavvee  nnoo  lliiaabbiilliittyy  ttoo  tthhee  SSttaattee  uunnddeerr  aannyy  pprroovviissiioonn  ooff  tthhiiss  ccllaauussee  wwiitthh  rreessppeecctt  ttoo  aannyy  ccllaaiimm  ooff  ppaatteenntt,,  
ccooppyyrriigghhtt  oorr  ttrraaddee  sseeccrreett  iinnffrriinnggeemmeenntt  wwhhiicchh  iiss  bbaasseedd  uuppoonn::  
((ii))  TThhee  ccoommbbiinnaattiioonn  oorr  uuttiilliizzaattiioonn  ooff  DDeelliivveerraabblleess  ffuurrnniisshheedd  hheerreeuunnddeerr  wwiitthh  EEqquuiippmmeenntt  oorr  ddeevviicceess  nnoott  mmaaddee  oorr  ffuurrnniisshheedd  

bbyy  tthhee  CCoonnttrraaccttoorr;;  oorr,,    
((iiii))  TThhee  ooppeerraattiioonn  ooff  EEqquuiippmmeenntt  ffuurrnniisshheedd  bbyy  tthhee  CCoonnttrraaccttoorr  uunnddeerr  tthhee  ccoonnttrrooll  ooff  aannyy  OOppeerraattiinngg  SSooffttwwaarree  ootthheerr  tthhaann,,  oorr  iinn  

aaddddiittiioonn  ttoo,,  tthhee  ccuurrrreenntt  vveerrssiioonn  ooff  CCoonnttrraaccttoorr--ssuupppplliieedd  OOppeerraattiinngg  SSooffttwwaarree;;  oorr  
((iiiiii))  TThhee  mmooddiiffiiccaattiioonn  bbyy  tthhee  SSttaattee  ooff  tthhee  EEqquuiippmmeenntt  ffuurrnniisshheedd  hheerreeuunnddeerr  oorr  ooff  tthhee  SSooffttwwaarree;;  oorr  
((iivv))  TThhee  ccoommbbiinnaattiioonn  oorr  uuttiilliizzaattiioonn  ooff  SSooffttwwaarree  ffuurrnniisshheedd  hheerreeuunnddeerr  wwiitthh  nnoonn--ccoonnttrraaccttoorr  ssuupppplliieedd  SSooffttwwaarree..  

ee))  CCoonnttrraaccttoorr  cceerrttiiffiieess  tthhaatt  iitt  hhaass  aapppprroopprriiaattee  ssyysstteemmss  aanndd  ccoonnttrroollss  iinn  ppllaaccee  ttoo  eennssuurree  tthhaatt  SSttaattee  ffuunnddss  wwiillll  nnoott  bbee  uusseedd  iinn  tthhee  
ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt  ffoorr  tthhee  aaccqquuiissiittiioonn,,  ooppeerraattiioonn  oorr  mmaaiinntteennaannccee  ooff  ccoommppuutteerr  SSooffttwwaarree  iinn  vviioollaattiioonn  ooff  ccooppyyrriigghhtt  
llaawwss..  

  
4400..  EEXXAAMMIINNAATTIIOONN  AANNDD  AAUUDDIITT::    CCoonnttrraaccttoorr  aaggrreeeess  tthhaatt  tthhee  SSttaattee,,  tthhee  ffeeddeerraall  ggoovveerrnnmmeenntt  oorr  iittss  ddeessiiggnnaatteedd  rreepprreesseennttaattiivveess  sshhaallll  

hhaavvee  tthhee  rriigghhtt  ttoo  rreevviieeww  aanndd  ccooppyy  aannyy  rreeccoorrddss  aanndd  ssuuppppoorrttiinngg  DDooccuummeennttaattiioonn  ppeerrttaaiinniinngg  ttoo  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt..  
CCoonnttrraaccttoorr  aaggrreeeess  ttoo  mmaaiinnttaaiinn  ssuucchh  rreeccoorrddss  iinn  ggoooodd  aanndd  lleeggiibbllee  ccoonnddiittiioonn  ffoorr  ppoossssiibbllee  aauuddiitt  dduurriinngg  tthhee  tteerrmm  ooff  tthhee  CCoonnttrraacctt  aanndd  
ffoorr  aa  mmiinniimmuumm  ooff  tthhrreeee  ((33))  yyeeaarrss  aafftteerr  ffiinnaall  ppaayymmeenntt  oorr  uunnttiill  ccoonncclluussiioonn  ooff  aannyy  ppeennddiinngg  mmaatttteerr,,  uunnlleessss  aa  lloonnggeerr  ppeerriioodd  ooff  rreeccoorrddss  
rreetteennttiioonn  iiss  ssttiippuullaatteedd..    CCoonnttrraaccttoorr  aaggrreeeess  ttoo  aallllooww  tthhee  aauuddiittoorr((ss))  aacccceessss  ttoo  ssuucchh  rreeccoorrddss  dduurriinngg  nnoorrmmaall  bbuussiinneessss  hhoouurrss  aanndd  ttoo  
aallllooww  iinntteerrvviieewwss  ooff  aannyy  eemmppllooyyeeeess  oorr  ootthheerrss  wwhhoo  mmiigghhtt  rreeaassoonnaabbllyy  hhaavvee  iinnffoorrmmaattiioonn  rreellaatteedd  ttoo  ssuucchh  rreeccoorrddss..    FFuurrtthheerr,,  
CCoonnttrraaccttoorr  aaggrreeeess  ttoo  iinncclluuddee  aa  ssiimmiillaarr  rriigghhtt  ooff  tthhee  SSttaattee  aanndd  ffeeddeerraall  ggoovveerrnnmmeenntt  ttoo  aauuddiitt  rreeccoorrddss  aanndd  iinntteerrvviieeww  ssttaaffff  iinn  aannyy  
ssuubbccoonnttrraacctt  rreellaatteedd  ttoo  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt..  

  
Contractor also agrees to allow access by the U.S. Department of Health and Human Services (HHS) or the State to ensure 
compliance with 45 CFR §95.615, the terms of which require the State to allow access to the system in all of its aspects, 
including design developments, operation, and cost records of contractors and subcontractors at such intervals as are deemed 
necessary by the HHS to determine whether the conditions for approval are being met and to determine the efficiency, 
economy and effectiveness of the system.  

  
4411. DDIISSPPUUTTEESS:    

aa))  TThhee  ppaarrttiieess  sshhaallll  ddeeaall  iinn  ggoooodd  ffaaiitthh  aanndd  aatttteemmpptt  ttoo  rreessoollvvee  ppootteennttiiaall  ddiissppuutteess  iinnffoorrmmaallllyy..    IIff  tthhee  ddiissppuuttee  ppeerrssiissttss,,    CCoonnttrraaccttoorr  
sshhaallll  ssuubbmmiitt  ttoo  tthhee  DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  ddeessiiggnneeee  aa  wwrriitttteenn  ddeemmaanndd  ffoorr  aa  ffiinnaall  ddeecciissiioonn  rreeggaarrddiinngg  tthhee  ddiissppoossiittiioonn  ooff  aannyy  
ddiissppuuttee  bbeettwweeeenn  tthhee  ppaarrttiieess  aarriissiinngg  uunnddeerr,,  rreellaatteedd  ttoo  oorr  iinnvvoollvviinngg  tthhiiss  CCoonnttrraacctt,,  uunnlleessss  tthhee  SSttaattee,,  oonn  iittss  oowwnn  iinniittiiaattiivvee,,  hhaass  
aallrreeaaddyy  rreennddeerreedd  ssuucchh  aa  ffiinnaall  ddeecciissiioonn..    CCoonnttrraaccttoorr’’ss  wwrriitttteenn  ddeemmaanndd  sshhaallll  bbee  ffuullllyy  ssuuppppoorrtteedd  bbyy  ffaaccttuuaall  iinnffoorrmmaattiioonn,,  aanndd  iiff  
ssuucchh  ddeemmaanndd  iinnvvoollvveess  aa  ccoosstt  aaddjjuussttmmeenntt  ttoo  tthhee  CCoonnttrraacctt,,  CCoonnttrraaccttoorr  sshhaallll  iinncclluuddee  wwiitthh  tthhee  ddeemmaanndd  aa  wwrriitttteenn  ssttaatteemmeenntt  
ssiiggnneedd  bbyy  aann  aauutthhoorriizzeedd  ppeerrssoonn  iinnddiiccaattiinngg  tthhaatt  tthhee  ddeemmaanndd  iiss  mmaaddee  iinn  ggoooodd  ffaaiitthh,,  tthhaatt  tthhee  ssuuppppoorrttiinngg  ddaattaa  aarree  aaccccuurraattee  
aanndd  ccoommpplleettee  aanndd  tthhaatt  tthhee  aammoouunntt  rreeqquueesstteedd  aaccccuurraatteellyy  rreefflleeccttss  tthhee  CCoonnttrraacctt  aaddjjuussttmmeenntt  ffoorr  wwhhiicchh  CCoonnttrraaccttoorr  bbeelliieevveess  tthhee  
SSttaattee  iiss  lliiaabbllee..  IIff  tthhee  CCoonnttrraaccttoorr  iiss  nnoott  ssaattiissffiieedd  wwiitthh  tthhee  ddeecciissiioonn  ooff  tthhee  DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  ddeessiiggnneeee,,  tthhee  CCoonnttrraaccttoorr  
mmaayy  aappppeeaall  tthhee  ddeecciissiioonn  ttoo  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  DDiirreeccttoorr,,  PPrrooccuurreemmeenntt  DDiivviissiioonn..    IInn  tthhee  eevveenntt  tthhaatt  
tthhiiss  CCoonnttrraacctt  iiss  ffoorr  IInnffoorrmmaattiioonn  TTeecchhnnoollooggyy  GGooooddss  aanndd//oorr  sseerrvviicceess,,  tthhee  ddeecciissiioonn  mmaayy  bbee  aappppeeaalleedd  ttoo  aann  EExxeeccuuttiivvee  
CCoommmmiitttteeee  ooff  SSttaattee  aanndd  CCoonnttrraaccttoorr  ppeerrssoonnnneell..  

bb))  PPeennddiinngg  tthhee  ffiinnaall  rreessoolluuttiioonn  ooff  aannyy  ddiissppuuttee  aarriissiinngg  uunnddeerr,,  rreellaatteedd  ttoo  oorr  iinnvvoollvviinngg  tthhiiss  CCoonnttrraacctt,,  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  
ddiilliiggeennttllyy  pprroocceeeedd  wwiitthh  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt,,  iinncclluuddiinngg  tthhee  ddeelliivveerryy  ooff  GGooooddss  oorr  pprroovviiddiinngg  ooff  sseerrvviicceess  iinn  
aaccccoorrddaannccee  wwiitthh  tthhee  SSttaattee’’ss  iinnssttrruuccttiioonnss..    CCoonnttrraaccttoorr’’ss  ffaaiilluurree  ttoo  ddiilliiggeennttllyy  pprroocceeeedd  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  SSttaattee’’ss  
iinnssttrruuccttiioonnss  sshhaallll  bbee  ccoonnssiiddeerreedd  aa  mmaatteerriiaall  bbrreeaacchh  ooff  tthhiiss  CCoonnttrraacctt..  

cc))  AAnnyy  ffiinnaall  ddeecciissiioonn  ooff  tthhee  SSttaattee  sshhaallll  bbee  eexxpprreessssllyy  iiddeennttiiffiieedd  aass  ssuucchh,,  sshhaallll  bbee  iinn  wwrriittiinngg,,  aanndd  sshhaallll  bbee  ssiiggnneedd  bbyy  tthhee  
DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  ddeessiiggnneeee  oorr  DDeeppuuttyy  DDiirreeccttoorr,,  PPrrooccuurreemmeenntt  DDiivviissiioonn  iiff  aann  aappppeeaall  wwaass  mmaaddee..      IIff  tthhee  SSttaattee  ffaaiillss  ttoo  
rreennddeerr  aa  ffiinnaall  ddeecciissiioonn  wwiitthhiinn  9900  ddaayyss  aafftteerr  rreecceeiipptt  ooff  CCoonnttrraaccttoorr’’ss  ddeemmaanndd,,  iitt  sshhaallll  bbee  ddeeeemmeedd  aa  ffiinnaall  ddeecciissiioonn  aaddvveerrssee  ttoo  
CCoonnttrraaccttoorr’’ss  ccoonntteennttiioonnss..    TThhee  SSttaattee’’ss  ffiinnaall  ddeecciissiioonn  sshhaallll  bbee  ccoonncclluussiivvee  aanndd  bbiinnddiinngg  rreeggaarrddiinngg  tthhee  ddiissppuuttee  uunnlleessss  
CCoonnttrraaccttoorr  ccoommmmeenncceess  aann  aaccttiioonn  iinn  aa  ccoouurrtt  ooff  ccoommppeetteenntt  jjuurriissddiiccttiioonn  ttoo  ccoonntteesstt  ssuucchh  ddeecciissiioonn  wwiitthhiinn  9900  ddaayyss  ffoolllloowwiinngg  tthhee  
ddaattee  ooff  tthhee  ffiinnaall  ddeecciissiioonn  oorr  oonnee  ((11))  yyeeaarr  ffoolllloowwiinngg  tthhee  aaccccrruuaall  ooff  tthhee  ccaauussee  ooff  aaccttiioonn,,  wwhhiicchheevveerr  iiss  llaatteerr..  

  
4422..  SSTTOOPP  WWOORRKK::      

aa))  TThhee  SSttaattee  mmaayy,,  aatt  aannyy  ttiimmee,,  bbyy  wwrriitttteenn  SSttoopp  WWoorrkk  OOrrddeerr  ttoo  tthhee  CCoonnttrraaccttoorr,,  rreeqquuiirree  tthhee  CCoonnttrraaccttoorr  ttoo  ssttoopp  aallll,,  oorr  aannyy  ppaarrtt,,  ooff  
tthhee  wwoorrkk  ccaalllleedd  ffoorr  bbyy  tthhiiss  CCoonnttrraacctt  ffoorr  aa  ppeerriioodd  uupp  ttoo  9900  ddaayyss  aafftteerr  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  iiss  ddeelliivveerreedd  ttoo  tthhee  CCoonnttrraaccttoorr,,  aanndd  
ffoorr  aannyy  ffuurrtthheerr  ppeerriioodd  ttoo  wwhhiicchh  tthhee  ppaarrttiieess  mmaayy  aaggrreeee..    TThhee  SSttoopp  WWoorrkk  OOrrddeerr  sshhaallll  bbee  ssppeecciiffiiccaallllyy  iiddeennttiiffiieedd  aass  ssuucchh  aanndd  
sshhaallll  iinnddiiccaattee  iitt  iiss  iissssuueedd  uunnddeerr  tthhiiss  ccllaauussee..    UUppoonn  rreecceeiipptt  ooff  tthhee  SSttoopp  WWoorrkk  OOrrddeerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  iimmmmeeddiiaatteellyy  ccoommppllyy  
wwiitthh  iittss  tteerrmmss  aanndd  ttaakkee  aallll  rreeaassoonnaabbllee  sstteeppss  ttoo  mmiinniimmiizzee  tthhee  iinnccuurrrreennccee  ooff  ccoossttss  aallllooccaabbllee  ttoo  tthhee  wwoorrkk  ccoovveerreedd  bbyy  tthhee  SSttoopp  
WWoorrkk  OOrrddeerr  dduurriinngg  tthhee  ppeerriioodd  ooff  wwoorrkk  ssttooppppaaggee..    WWiitthhiinn  aa  ppeerriioodd  ooff  9900  ddaayyss  aafftteerr  aa  SSttoopp  WWoorrkk  OOrrddeerr  iiss  ddeelliivveerreedd  ttoo  tthhee  
CCoonnttrraaccttoorr,,  oorr  wwiitthhiinn  aannyy  eexxtteennssiioonn  ooff  tthhaatt  ppeerriioodd  ttoo  wwhhiicchh  tthhee  ppaarrttiieess  sshhaallll  hhaavvee  aaggrreeeedd,,  tthhee  SSttaattee  sshhaallll  eeiitthheerr::  
((ii))  CCaanncceell  tthhee  SSttoopp  WWoorrkk  OOrrddeerr;;  oorr  
((iiii))  TTeerrmmiinnaattee  tthhee  wwoorrkk  ccoovveerreedd  bbyy  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  aass  pprroovviiddeedd  ffoorr  iinn  tthhee  tteerrmmiinnaattiioonn  ffoorr  ddeeffaauulltt  oorr  tthhee  tteerrmmiinnaattiioonn  

ffoorr  ccoonnvveenniieennccee  ccllaauussee  ooff  tthhiiss  CCoonnttrraacctt..  
bb))  IIff  aa  SSttoopp  WWoorrkk  OOrrddeerr  iissssuueedd  uunnddeerr  tthhiiss  ccllaauussee  iiss  ccaanncceelleedd  oorr  tthhee  ppeerriioodd  ooff  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  oorr  aannyy  eexxtteennssiioonn  tthheerreeooff  

eexxppiirreess,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  rreessuummee  wwoorrkk..    TThhee  SSttaattee  sshhaallll  mmaakkee  aann  eeqquuiittaabbllee  aaddjjuussttmmeenntt  iinn  tthhee  ddeelliivveerryy  sscchheedduullee,,  tthhee  
CCoonnttrraacctt  pprriiccee,,  oorr  bbootthh,,  aanndd  tthhee  CCoonnttrraacctt  sshhaallll  bbee  mmooddiiffiieedd,,  iinn  wwrriittiinngg,,  aaccccoorrddiinnggllyy,,  iiff::    
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((ii))  TThhee  SSttoopp  WWoorrkk  OOrrddeerr  rreessuullttss  iinn  aann  iinnccrreeaassee  iinn  tthhee  ttiimmee  rreeqquuiirreedd  ffoorr,,  oorr  iinn  tthhee  CCoonnttrraaccttoorr’’ss  ccoosstt  pprrooppeerrllyy  aallllooccaabbllee  ttoo  

tthhee  ppeerrffoorrmmaannccee  ooff  aannyy  ppaarrtt  ooff  tthhiiss  CCoonnttrraacctt;;  aanndd  
((iiii))  TThhee  CCoonnttrraaccttoorr  aasssseerrttss  iittss  rriigghhtt  ttoo  aann  eeqquuiittaabbllee  aaddjjuussttmmeenntt  wwiitthhiinn  3300  ddaayyss  aafftteerr  tthhee  eenndd  ooff  tthhee  ppeerriioodd  ooff  wwoorrkk  

ssttooppppaaggee;;  pprroovviiddeedd,,  tthhaatt  iiff  tthhee  SSttaattee  ddeecciiddeess  tthhee  ffaaccttss  jjuussttiiffyy  tthhee  aaccttiioonn,,  tthhee  SSttaattee  mmaayy  rreecceeiivvee  aanndd  aacctt  uuppoonn  aa  
pprrooppoossaall  ssuubbmmiitttteedd  aatt  aannyy  ttiimmee  bbeeffoorree  ffiinnaall  ppaayymmeenntt  uunnddeerr  tthhiiss  CCoonnttrraacctt..    

cc))  TThhee  SSttaattee  sshhaallll  nnoott  bbee  lliiaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  ffoorr  lloossss  ooff  pprrooffiittss  bbeeccaauussee  ooff  aa  SSttoopp  WWoorrkk  OOrrddeerr  iissssuueedd  uunnddeerr  tthhiiss  ccllaauussee..  
  
43. FOLLOW-ON CONTRACTS: 

To the extent that it would constitute a conflict of interest, the Contractor will not be eligible to serve as the prime or 
subcontractor in any contract that is the result of the services provided pursuant to this SOW.  However, the Contractor will be 
eligible to serve in a project management role over the prime contractor and its subcontractors on behalf of the State (e.g., 
independent verification and validation, oversight of the prime contractor’s system architect, administration, oversight of the 
prime contractor’s system engineering, and quality assurance).  The Contractor will also be eligible to serve in a project 
management role or as the prime or subcontractor in other contracts, i.e., contracts resulting from activities outside the scope 
of this SOW.   

  
Federal law requires recipients of Federal Financial Participation (FFP) to be alert to organizational conflicts of interest as well 
as noncompetitive practices among contractors that may restrict or eliminate competition or otherwise restrain trade.  In order 
to ensure objective contractor performance and eliminate unfair competitive advantage, contractors that develop or draft grant 
applications, or contract specifications, requirements, statements of work, invitations for bids and/or requests for proposals, 
shall be excluded from competing for such procurements.  

  
4444..  PPRRIIOORRIITTYY  HHIIRRIINNGG  CCOONNSSIIDDEERRAATTIIOONNSS::    IIff  tthhiiss  CCoonnttrraacctt  iinncclluuddeess  sseerrvviicceess  iinn  eexxcceessss  ooff  $$220000,,000000,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  ggiivvee  

pprriioorriittyy  ccoonnssiiddeerraattiioonn  iinn  ffiilllliinngg  vvaaccaanncciieess  iinn  ppoossiittiioonnss  ffuunnddeedd  bbyy  tthhee  CCoonnttrraacctt  ttoo  qquuaalliiffiieedd  rreecciippiieennttss  ooff  aaiidd  uunnddeerr  WWeellffaarree  aanndd  
IInnssttiittuuttiioonnss  CCooddee  SSeeccttiioonn  1111220000  iinn  aaccccoorrddaannccee  wwiitthh  PPCCCC  SSeeccttiioonn  1100335533..      

  
4455..  CCOOVVEENNAANNTT  AAGGAAIINNSSTT  GGRRAATTUUIITTIIEESS::    TThhee  CCoonnttrraaccttoorr  wwaarrrraannttss  tthhaatt  nnoo  ggrraattuuiittiieess  ((iinn  tthhee  ffoorrmm  ooff  eenntteerrttaaiinnmmeenntt,,  ggiiffttss,,  oorr  

ootthheerrwwiissee))  wweerree  ooffffeerreedd  oorr  ggiivveenn  bbyy  tthhee  CCoonnttrraaccttoorr,,  oorr  aannyy  aaggeenntt  oorr  rreepprreesseennttaattiivvee  ooff  tthhee  CCoonnttrraaccttoorr,,  ttoo  aannyy  ooffffiicceerr  oorr  eemmppllooyyeeee  
ooff  tthhee  SSttaattee  wwiitthh  aa  vviieeww  ttoowwaarrdd  sseeccuurriinngg  tthhee  CCoonnttrraacctt  oorr  sseeccuurriinngg  ffaavvoorraabbllee  ttrreeaattmmeenntt  wwiitthh  rreessppeecctt  ttoo  aannyy  ddeetteerrmmiinnaattiioonnss  
ccoonncceerrnniinngg  tthhee  ppeerrffoorrmmaannccee  ooff  tthhee  CCoonnttrraacctt..    FFoorr  bbrreeaacchh  oorr  vviioollaattiioonn  ooff  tthhiiss  wwaarrrraannttyy,,  tthhee  SSttaattee  sshhaallll  hhaavvee  tthhee  rriigghhtt  ttoo  tteerrmmiinnaattee  
tthhee  CCoonnttrraacctt,,  eeiitthheerr  iinn  wwhhoollee  oorr  iinn  ppaarrtt,,  aanndd  aannyy  lloossss  oorr  ddaammaaggee  ssuussttaaiinneedd  bbyy  tthhee  SSttaattee  iinn  pprrooccuurriinngg  oonn  tthhee  ooppeenn  mmaarrkkeett  aannyy  
iitteemmss  wwhhiicchh  CCoonnttrraaccttoorr  aaggrreeeedd  ttoo  ssuuppppllyy  sshhaallll  bbee  bboorrnnee  aanndd  ppaaiidd  ffoorr  bbyy  tthhee  CCoonnttrraaccttoorr..    TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  
pprroovviiddeedd  iinn  tthhiiss  ccllaauussee  sshhaallll  nnoott  bbee  eexxcclluussiivvee  aanndd  aarree  iinn  aaddddiittiioonn  ttoo  aannyy  ootthheerr  rriigghhttss  aanndd  rreemmeeddiieess  pprroovviiddeedd  bbyy  llaaww  oorr  iinn  eeqquuiittyy..  

  
4466..  NNOONNDDIISSCCRRIIMMIINNAATTIIOONN  CCLLAAUUSSEE::  

TThhee  CCoonnttrraaccttoorr  sshhaallll  iinncclluuddee  tthhee  nnoonnddiissccrriimmiinnaattiioonn  aanndd  ccoommpplliiaannccee  pprroovviissiioonnss  ooff  tthhiiss  ccllaauussee  iinn  aallll  ssuubbccoonnttrraaccttss  ttoo  ppeerrffoorrmm  wwoorrkk  
uunnddeerr  tthhee  CCoonnttrraacctt..  

  
4477..  NNAATTIIOONNAALL  LLAABBOORR  RREELLAATTIIOONNSS  BBOOAARRDD  CCEERRTTIIFFIICCAATTIIOONN::    CCoonnttrraaccttoorr  sswweeaarrss  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  tthhaatt  nnoo  mmoorree  tthhaann  

oonnee  ffiinnaall,,  uunnaappppeeaallaabbllee  ffiinnddiinngg  ooff  ccoonntteemmpptt  ooff  ccoouurrtt  bbyy  aa  ffeeddeerraall  ccoouurrtt  hhaass  bbeeeenn  iissssuueedd  aaggaaiinnsstt  tthhee  CCoonnttrraaccttoorr  wwiitthhiinn  tthhee  
iimmmmeeddiiaatteellyy  pprreecceeddiinngg  ttwwoo--yyeeaarr  ppeerriioodd  bbeeccaauussee  ooff  tthhee  CCoonnttrraaccttoorr’’ss  ffaaiilluurree  ttoo  ccoommppllyy  wwiitthh  aann  oorrddeerr  ooff  tthhee  NNaattiioonnaall  LLaabboorr  
RReellaattiioonnss  BBooaarrdd..    TThhiiss  pprroovviissiioonn  iiss  rreeqquuiirreedd  bbyy,,  aanndd  sshhaallll  bbee  ccoonnssttrruueedd  iinn  aaccccoorrddaannccee  wwiitthh,,  PPCCCC  SSeeccttiioonn  1100229966..  

  
4488..  AASSSSIIGGNNMMEENNTT  OOFF  AANNTTIITTRRUUSSTT  AACCTTIIOONNSS::    PPuurrssuuaanntt  ttoo  GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonnss  44555522,,  44555533,,  aanndd  44555544,,  tthhee  ffoolllloowwiinngg  

pprroovviissiioonnss  aarree  iinnccoorrppoorraatteedd  hheerreeiinn::  
aa))  IInn  ssuubbmmiittttiinngg  aa  bbiidd  ttoo  tthhee  SSttaattee,,  tthhee  ssuupppplliieerr  ooffffeerrss  aanndd  aaggrreeeess  tthhaatt  iiff  tthhee  bbiidd  iiss  aacccceepptteedd,,  iitt  wwiillll  aassssiiggnn  ttoo  tthhee  SSttaattee  aallll  

rriigghhttss,,  ttiittllee,,  aanndd  iinntteerreesstt  iinn  aanndd  ttoo  aallll  ccaauusseess  ooff  aaccttiioonn  iitt  mmaayy  hhaavvee  uunnddeerr  SSeeccttiioonn  44  ooff  tthhee  CCllaayyttoonn  AAcctt  ((1155  UU..SS..CC..  1155))  oorr  
uunnddeerr  tthhee  CCaarrttwwrriigghhtt  AAcctt  ((CChhaapptteerr  22,,  ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  1166770000,,  ooff  PPaarrtt  22  ooff  DDiivviissiioonn  77  ooff  tthhee  BBuussiinneessss  aanndd  
PPrrooffeessssiioonnss  CCooddee)),,  aarriissiinngg  ffrroomm  ppuurrcchhaasseess  ooff  GGooooddss,,  mmaatteerriiaall  oorr  ootthheerr  iitteemmss,,  oorr  sseerrvviicceess  bbyy  tthhee  ssuupppplliieerr  ffoorr  ssaallee  ttoo  tthhee  
SSttaattee  ppuurrssuuaanntt  ttoo  tthhee  ssoolliicciittaattiioonn..    SSuucchh  aassssiiggnnmmeenntt  sshhaallll  bbee  mmaaddee  aanndd  bbeeccoommee  eeffffeeccttiivvee  aatt  tthhee  ttiimmee  tthhee  SSttaattee  tteennddeerrss  ffiinnaall  
ppaayymmeenntt  ttoo  tthhee  ssuupppplliieerr..  

bb))  IIff  tthhee  SSttaattee  rreecceeiivveess,,  eeiitthheerr  tthhrroouugghh  jjuuddggmmeenntt  oorr  sseettttlleemmeenntt,,  aa  mmoonneettaarryy  rreeccoovveerryy  ffoorr  aa  ccaauussee  ooff  aaccttiioonn  aassssiiggnneedd  uunnddeerr  tthhiiss  
cchhaapptteerr,,  tthhee  aassssiiggnnoorr  sshhaallll  bbee  eennttiittlleedd  ttoo  rreecceeiivvee  rreeiimmbbuurrsseemmeenntt  ffoorr  aaccttuuaall  lleeggaall  ccoossttss  iinnccuurrrreedd  aanndd  mmaayy,,  uuppoonn  ddeemmaanndd,,  
rreeccoovveerr  ffrroomm  tthhee  SSttaattee  aannyy  ppoorrttiioonn  ooff  tthhee  rreeccoovveerryy,,  iinncclluuddiinngg  ttrreebbllee  ddaammaaggeess,,  aattttrriibbuuttaabbllee  ttoo  oovveerrcchhaarrggeess  tthhaatt  wweerree  ppaaiidd  bbyy  
tthhee  aassssiiggnnoorr  bbuutt  wweerree  nnoott  ppaaiidd  bbyy  tthhee  SSttaattee  aass  ppaarrtt  ooff  tthhee  bbiidd  pprriiccee,,  lleessss  tthhee  eexxppeennsseess  iinnccuurrrreedd  iinn  oobbttaaiinniinngg  tthhaatt  ppoorrttiioonn  ooff  
tthhee  rreeccoovveerryy..  

cc))  UUppoonn  ddeemmaanndd  iinn  wwrriittiinngg  bbyy  tthhee  aassssiiggnnoorr,,  tthhee  aassssiiggnneeee  sshhaallll,,  wwiitthhiinn  oonnee  yyeeaarr  ffrroomm  ssuucchh  ddeemmaanndd,,  rreeaassssiiggnn  tthhee  ccaauussee  ooff  
aaccttiioonn  aassssiiggnneedd  uunnddeerr  tthhiiss  ppaarrtt  iiff  tthhee  aassssiiggnnoorr  hhaass  bbeeeenn  oorr  mmaayy  hhaavvee  bbeeeenn  iinnjjuurreedd  bbyy  tthhee  vviioollaattiioonn  ooff  llaaww  ffoorr  wwhhiicchh  tthhee  
ccaauussee  ooff  aaccttiioonn  aarroossee  aanndd    
((ii))  tthhee  aassssiiggnneeee  hhaass  nnoott  bbeeeenn  iinnjjuurreedd  tthheerreebbyy,,  oorr    
((iiii))  tthhee  aassssiiggnneeee  ddeecclliinneess  ttoo  ffiillee  aa  ccoouurrtt  aaccttiioonn  ffoorr  tthhee  ccaauussee  ooff  aaccttiioonn..  

  
4499..  DDRRUUGG--FFRREEEE  WWOORRKKPPLLAACCEE  CCEERRTTIIFFIICCAATTIIOONN::    TThhee  CCoonnttrraaccttoorr  cceerrttiiffiieess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  uunnddeerr  tthhee  llaawwss  ooff  tthhee  SSttaattee  ooff  

CCaalliiffoorrnniiaa  tthhaatt  tthhee  CCoonnttrraaccttoorr  wwiillll  ccoommppllyy  wwiitthh  tthhee  rreeqquuiirreemmeennttss  ooff  tthhee  DDrruugg--FFrreeee  WWoorrkkppllaaccee  AAcctt  ooff  11999900  ((GGoovveerrnnmmeenntt  CCooddee  
SSeeccttiioonn  88335500  eett  sseeqq..))  aanndd  wwiillll  pprroovviiddee  aa  ddrruugg--ffrreeee  wwoorrkkppllaaccee  bbyy  ttaakkiinngg  tthhee  ffoolllloowwiinngg  aaccttiioonnss::  
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NEW SYSTEM CONTRACT PROVISIONS 

 
aa))  EEssttaabblliisshh  aa  DDrruugg--FFrreeee  AAwwaarreenneessss  PPrrooggrraamm  aass  rreeqquuiirreedd  bbyy  GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  88335555((bb))  ttoo  iinnffoorrmm  eemmppllooyyeeeess  aabboouutt  

aallll  ooff  tthhee  ffoolllloowwiinngg::  
((ii))  tthhee  ddaannggeerrss  ooff  ddrruugg  aabbuussee  iinn  tthhee  wwoorrkkppllaaccee;;  
((iiii))  tthhee  ppeerrssoonn''ss  oorr  oorrggaanniizzaattiioonn''ss  ppoolliiccyy  ooff  mmaaiinnttaaiinniinngg  aa  ddrruugg--ffrreeee  wwoorrkkppllaaccee;;  
((iiiiii))  aannyy  aavvaaiillaabbllee  ccoouunnsseelliinngg,,  rreehhaabbiilliittaattiioonn  aanndd  eemmppllooyyeeee  aassssiissttaannccee  pprrooggrraammss;;  aanndd,,  
((iivv))  ppeennaallttiieess  tthhaatt  mmaayy  bbee  iimmppoosseedd  uuppoonn  eemmppllooyyeeeess  ffoorr  ddrruugg  aabbuussee  vviioollaattiioonnss..  

bb))  PPrroovviiddee,,  aass  rreeqquuiirreedd  bbyy  GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  88335555((cc)),,  tthhaatt  eevveerryy  eemmppllooyyeeee  wwhhoo  wwoorrkkss  oonn  tthhee  pprrooppoosseedd  oorr  rreessuullttiinngg  
CCoonnttrraacctt::  
((ii))  wwiillll  rreecceeiivvee  aa  ccooppyy  ooff  tthhee  ccoommppaannyy''ss  ddrruugg--ffrreeee  ppoolliiccyy  ssttaatteemmeenntt;;  aanndd,,  
((iiii))  wwiillll  aaggrreeee  ttoo  aabbiiddee  bbyy  tthhee  tteerrmmss  ooff  tthhee  ccoommppaannyy''ss  ssttaatteemmeenntt  aass  aa  ccoonnddiittiioonn  ooff  eemmppllooyymmeenntt  oonn  tthhee  CCoonnttrraacctt..  

  
50. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it will provide only Four-Digit Date Compliant (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 data, including without limitation date data arising out of or relating to leap years and 
changes in centuries.  This warranty and representation is subject to the warranty terms and conditions of this Contract and 
does not limit the generality of warranty obligations set forth elsewhere herein. 

  
5511..  SSWWEEAATTFFRREEEE  CCOODDEE  OOFF  CCOONNDDUUCCTT::      

CCoonnttrraaccttoorr  ddeeccllaarreess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  tthhaatt  nnoo  eeqquuiippmmeenntt,,  mmaatteerriiaallss,,  oorr  ssuupppplliieess  ffuurrnniisshheedd  ttoo  tthhee  SSttaattee  ppuurrssuuaanntt  ttoo  tthhee  
ccoonnttrraacctt  hhaavvee  bbeeeenn  pprroodduucceedd  iinn  wwhhoollee  oorr  iinn  ppaarrtt  bbyy  sswweeaattsshhoopp  llaabboorr,,  ffoorrcceedd  llaabboorr,,  ccoonnvviicctt  llaabboorr,,  iinnddeennttuurreedd  llaabboorr  uunnddeerr  ppeennaall  
ssaannccttiioonn,,  aabbuussiivvee  ffoorrmmss  ooff  cchhiilldd  llaabboorr  oorr  eexxppllooiittaattiioonn  ooff  cchhiillddrreenn  iinn  sswweeaattsshhoopp  llaabboorr,,  oorr  wwiitthh  tthhee  bbeenneeffiitt  ooff  sswweeaattsshhoopp  llaabboorr,,  
ffoorrcceedd  llaabboorr,,  ccoonnvviicctt  llaabboorr,,  iinnddeennttuurreedd  llaabboorr  uunnddeerr  ppeennaall  ssaannccttiioonn,,  aabbuussiivvee  ffoorrmmss  ooff  cchhiilldd  llaabboorr  oorr  eexxppllooiittaattiioonn  ooff  cchhiillddrreenn  iinn  
sswweeaattsshhoopp  llaabboorr..    CCoonnttrraaccttoorr  ffuurrtthheerr  ddeeccllaarreess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  tthhaatt  tthheeyy  aaddhheerree  ttoo  tthhee  SSwweeaattffrreeee  CCooddee  ooff  CCoonndduucctt  aass  
sseett  ffoorrtthh  oonn  tthhee  CCaalliiffoorrnniiaa  DDeeppaarrttmmeenntt  ooff  IInndduussttrriiaall  RReellaattiioonnss  wweebbssiittee  llooccaatteedd  aatt  wwwwww..ddiirr..ccaa..ggoovv,,  aanndd  PPuubblliicc  CCoonnttrraacctt  CCooddee  
SSeeccttiioonn  66110088..  

  
5522..  RREECCYYCCLLIINNGG::    TThhee  CCoonnttrraaccttoorr  sshhaallll  cceerrttiiffyy  iinn  wwrriittiinngg  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy,,  tthhee  mmiinniimmuumm,,  iiff  nnoott  eexxaacctt,,  ppeerrcceennttaaggee  ooff  ppoosstt  

ccoonnssuummeerr  mmaatteerriiaall  aass  ddeeffiinneedd  iinn  tthhee  PPuubblliicc  CCoonnttrraacctt  CCooddee  SSeeccttiioonn  1122220000,,  iinn  pprroodduuccttss,,  mmaatteerriiaallss,,  ggooooddss,,  oorr  ssuupppplliieess  ooffffeerreedd  oorr  
ssoolldd  ttoo  tthhee  SSttaattee  rreeggaarrddlleessss  ooff  wwhheetthheerr  tthhee  pprroodduucctt  mmeeeettss  tthhee  rreeqquuiirreemmeennttss  ooff  SSeeccttiioonn  1122220099..    WWiitthh  rreessppeecctt  ttoo  pprriinntteerr  oorr  
dduupplliiccaattiioonn  ccaarrttrriiddggeess  tthhaatt  ccoommppllyy  wwiitthh  tthhee  rreeqquuiirreemmeennttss  ooff  SSeeccttiioonn  1122115566((ee)),,  tthhee  cceerrttiiffiiccaattiioonn  rreeqquuiirreedd  bbyy  tthhiiss  ssuubbddiivviissiioonn  sshhaallll  
ssppeecciiffyy  tthhaatt  tthhee  ccaarrttrriiddggeess  ssoo  ccoommppllyy  ((PPCCCC  1122220055))..  

  
5533..  CCHHIILLDD  SSUUPPPPOORRTT  CCOOMMPPLLIIAANNCCEE  AACCTT::    FFoorr  aannyy  CCoonnttrraacctt  iinn  eexxcceessss  ooff  $$110000,,000000,,  tthhee  CCoonnttrraaccttoorr  aacckknnoowwlleeddggeess  iinn  aaccccoorrddaannccee  

wwiitthh  PPCCCC  SSeeccttiioonn  77111100,,  tthhaatt::  
TThhee  CCoonnttrraaccttoorr,,  ttoo  tthhee  bbeesstt  ooff  iittss  kknnoowwlleeddggee  iiss  ffuullllyy  ccoommppllyyiinngg  wwiitthh  tthhee  eeaarrnniinnggss  aassssiiggnnmmeenntt  oorrddeerrss  ooff  aallll  eemmppllooyyeeeess  aanndd  iiss  
pprroovviiddiinngg  tthhee  nnaammeess  ooff  aallll  nneeww  eemmppllooyyeeeess  ttoo  tthhee  NNeeww  HHiirree  RReeggiissttrryy  mmaaiinnttaaiinneedd  bbyy  tthhee  CCaalliiffoorrnniiaa  EEmmppllooyymmeenntt  DDeevveellooppmmeenntt  
DDeeppaarrttmmeenntt..  

  
54. AAMMEERRIICCAANNSS  WWIITTHH  DDIISSAABBIILLIITTIIEESS  AACCTT::  Contractor assures the State that Contractor complies with the Americans with 

Disabilities Act of 1990 (42 U.S.C. 12101 et seq). 
 

5555..  EELLEECCTTRROONNIICC  WWAASSTTEE  RREECCYYCCLLIINNGG  AACCTT  OOFF  22000033::    TThhee  CCoonnttrraaccttoorr  cceerrttiiffiieess  tthhaatt  iitt  ccoommpplliieess  wwiitthh  tthhee  rreeqquuiirreemmeennttss  ooff  tthhee  
EElleeccttrroonniicc  WWaassttee  RReeccyycclliinngg  AAcctt  ooff  22000033,,  CChhaapptteerr  88..55,,  PPaarrtt  33  ooff  DDiivviissiioonn  3300,,  ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  4422446600  ooff  tthhee  PPuubblliicc  
RReessoouurrcceess  CCooddee,,  rreellaattiinngg  ttoo  hhaazzaarrddoouuss  aanndd  ssoolliidd  wwaassttee..    CCoonnttrraaccttoorr  sshhaallll  mmaaiinnttaaiinn  ddooccuummeennttaattiioonn  aanndd  pprroovviiddee  rreeaassoonnaabbllee  
aacccceessss  ttoo  iittss  rreeccoorrddss  aanndd  ddooccuummeennttss  tthhaatt  eevviiddeennccee  ccoommpplliiaannccee..  

  
5566..  UUSSEE  TTAAXX  CCOOLLLLEECCTTIIOONN::    IInn  aaccccoorrddaannccee  wwiitthh  PPCCCC  SSeeccttiioonn  1100229955..11,,  CCoonnttrraaccttoorr  cceerrttiiffiieess  tthhaatt  iitt  ccoommpplliieess  wwiitthh  tthhee  rreeqquuiirreemmeennttss  

ooff  SSeeccttiioonn  77110011  ooff  tthhee  RReevveennuuee  aanndd  TTaaxxaattiioonn  CCooddee..  CCoonnttrraaccttoorr  ffuurrtthheerr  cceerrttiiffiieess  tthhaatt  iitt  wwiillll  iimmmmeeddiiaatteellyy  aaddvviissee  SSttaattee  ooff  aannyy  
cchhaannggee  iinn  iittss  rreettaaiilleerr’’ss  sseelllleerr’’ss  ppeerrmmiitt  oorr  cceerrttiiffiiccaattiioonn  ooff  rreeggiissttrraattiioonn  oorr  aapppplliiccaabbllee  aaffffiilliiaattee’’ss  sseelllleerr’’ss  ppeerrmmiitt  oorr  cceerrttiiffiiccaattee  ooff  
rreeggiissttrraattiioonn  aass  ddeessccrriibbeedd  iinn  ssuubbddiivviissiioonn  ((aa))  ooff  PPCCCC  SSeeccttiioonn  1100229955..11..  

  
5577..  EEXXPPAATTRRIIAATTEE  CCOORRPPOORRAATTIIOONNSS::    CCoonnttrraaccttoorr  hheerreebbyy  ddeeccllaarreess  tthhaatt  iitt  iiss  nnoott  aann  eexxppaattrriiaattee  ccoorrppoorraattiioonn  oorr  ssuubbssiiddiiaarryy  ooff  aann  

eexxppaattrriiaattee  ccoorrppoorraattiioonn  wwiitthhiinn  tthhee  mmeeaanniinngg  ooff  PPCCCC  SSeeccttiioonnss  1100228866  aanndd  1100228866..11,,  aanndd  iiss  eelliiggiibbllee  ttoo  ccoonnttrraacctt  wwiitthh  tthhee  SSttaattee..  
  

5588..  DDOOMMEESSTTIICC  PPAARRTTNNEERRSS::    FFoorr  ccoonnttrraaccttss  eexxeeccuutteedd  oorr  aammeennddeedd  aafftteerr  JJuullyy  11,,  22000044,,  tthhee  ccoonnttrraaccttoorr  mmaayy  eelleecctt  ttoo  ooffffeerr  ddoommeessttiicc  
ppaarrttnneerr  bbeenneeffiittss  ttoo  tthhee  ccoonnttrraaccttoorr’’ss  eemmppllooyyeeeess  iinn  aaccccoorrddaannccee  wwiitthh  PPuubblliicc  CCoonnttrraacctt  CCooddee  sseeccttiioonn  1100229955..33..    HHoowweevveerr,,  tthhee  
ccoonnttrraaccttoorr  ccaannnnoott  rreeqquuiirree  aann  eemmppllooyyeeee  ttoo  ccoovveerr  tthhee  ccoossttss  ooff  pprroovviiddiinngg  aannyy  bbeenneeffiittss,,  wwhhiicchh  hhaavvee  ootthheerrwwiissee  bbeeeenn  pprroovviiddeedd  ttoo  aallll  
eemmppllooyyeeeess  rreeggaarrddlleessss  ooff  mmaarriittaall  oorr  ddoommeessttiicc  ppaarrttnneerr  ssttaattuuss..  

  
 



This resolution must be adopted in order to certify the approval of the Governing Board 
 

RESOLUTION 
 
Be it resolved that the Governing Board of Supervisors hereby authorizes the person(s) 
who is/are listed below, to sign the transaction for the Governing Board to enter into 
amendment one (1) to agreement seventeen thousand seven hundred and sixty-three 
(17763) with the State of California Office of Systems Integration (OSI) for the purpose 
of providing consultant services in the development and implementation of the California 
Statewide Automated Child Welfare Information System (SACWIS). 
 
 
 
 
_________________________________ 
Chairman 
Los Angeles County Board of Supervisors 
 
 
 
The foregoing resolution was adopted on the ________ day of ________, 2007, by the 
Board of Supervisors of the County of Los Angeles and ex officio the governing body of 
all other special assessment and taxing districts, agencies and authorities for which said 
Board so apts. 
 
I, Sachi A. Hamai, Executive Officer-Clerk of the Board of Supervisors of the County of 
Los Angeles, California, certify that the foregoing is a full, true and correct copy of the 
resolution adopted by said Board. 
 

SACHI A. HAMAI, Executive Officer-Clerk of the Board of 
Supervisors of the County of Los Angeles 
 
 
 
 
By____________________________________ 
 Deputy 

 
 
APPROVED AS TO FORM 
BY COUNTY COUNSEL: 
RAYMOND G. FORTNER, JR. 
 
 
 
____________________________________ 
By Kathy Bramwell 
Principal Deputy County Counsel 






	FOR I.T. GOODS/SERVICES ONLY 
	Items shown with an Asterisk (*), are hereby incorporated by reference and made part of this agreement as if attached hereto. 
	 
	GEORGE TOCHER 


	B. This Agreement is valid and enforceable only if sufficient funds are made available to the State by the United States Government for the term of this Agreement for the purposes of this program. In addition, this Agreement is subject to any additional restrictions, limitations, or conditions enacted by the Congress or any statute enacted by Congress which may affect the provisions, terms, or funding of this Agreement in any manner. 
	C. It is mutually agreed that if Congress does not appropriate sufficient funds for the program, this Agreement shall be amended to reflect any reduction in funds. 
	D. OSI has the option to invalidate the Agreement under the 30-day cancellation clause or to amend the Agreement to reflect any reduction of funds. 
	B. All invoices submitted to the State shall identify the Agreement Number 00017763. Invoices that do not contain this information will be returned to the Contractor with a request that the information be added to the invoices. 
	C. Should CWS/CMS activities require the Employee to travel to any County, other than the Employees home County as part of his/her responsibilities under this Agreement, the Employee shall be entitled long term per diem for that period of time when he/she travels to and is temporarily located in that County. Upon submission of a completed Travel Expense Claim by the Employee, the State agrees to pay directly to the Employee all travel and per diem costs incurred by the Employee which are necessary to fulfill the terms of this Agreement. Applicable reimbursement rates and travel claim forms will be provided to the Employee by the State. 
	(4) The State approves such change(s) in writing prior to implementation. The State reserves the right to deny requests for reimbursement in excess of any line item in the budget; and 
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