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	State
	Estimated Annual Spend

	

	
Alaska
	
  n/a

	

	
California
	
              n/a

	
(Lead State)

	
Connecticut
	
$      4,000,000.00

	

	
Delaware
	
$     15,300,000.00 

	

	
Hawaii
	
n/a

	

	
Idaho
	
n/a

	

	
Illinois
	
n/a

	

	
Indiana
	
$      40,000,000.00 

	

	
Iowa
	
n/a

	

	
Louisiana
	
n/a

	

	
Mississippi
	
n/a

	

	
Montana
	
$        1,100,000.00 

	


	

New Jersey
	

$      40,000,000.00

	Intent to Participate
To view the document, double click on the icon
	State
	Estimated Annual Spend

	


	
North Dakota
	
$           700,000.00 

	

	
Oregon
	
$        6,000,000.00

	

	
Rhode Island
	
n/a

	

	
South Dakota
	
n/a

	

	
Utah
	
$        2,156,424.00 

	

	
Vermont
	
n/a



California  ITP w_Ts n Cs.pdf
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1. DEFINITIONS:  Unless otherwise specified in the Statement of n) "Designated CPU(s)" means for each product, if applicable, 


Work, the following terms shall be given the meaning shown, 
unless context requires otherwise. 


 


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 o f E qu i p m e n t , m an u f a c t u re d b y o t he r t h a n 
t h e original Equipment manufacturer that is not connected 
by the Contractor. 


d)  “Business  entity”  means  any  individual,  business, 
partnership,    joint    venture,    corporation,    S-corporation, 
limited liability company,     sole proprietorship, joint stock 
company,  consortium,  or  other  private  legal  entity 
recognized by statute. 


e) “Buyer” means the State’s authorized contracting official. 
f)  “Commercial Hardware” means Hardware 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, 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 modifications to meet the requirements of 
this Contract. 


g)  “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, 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 modifications to meet the requirements of 
this Contract. 


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


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


j) “Contractor” means  the Business Entity with whom  the 
State enters into this Contract.        Contractor shall be 
synonymous with “supplier”, “vendor” or other similar term. 


k)  "Data Processing Subsystem" means a complement of 
Contractor-furnished individual Machines, including the 
necessary controlling elements (or the functional equivalent), 
Operating Software and Software, if any, which are acquired 
to operate as an integrated group, and which are 
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. 


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


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


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


o)   "Documentation"  means  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 Work Product if such 
materials are required by the Statement of Work. 


p)    "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). 


q)   "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. 


r)     "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. 


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


t)    "Hardware" usually refers to computer Equipment and is 
contrasted with Software.  See also Equipment. 


u)    "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. 


v)     "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. 


w)     "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. 


x)    "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. 


y)     "Maintenance Diagnostic Routines" means the diagnostic 
programs customarily used by the Contractor to test 
Equipment for proper functioning and reliability. 


z)    “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. 


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


bb)   "Mean Time to   Repair   (MTTR)"   means   the   average 
expected or observed time required to repair a System or 
component and return it to normal operation. 
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cc)   "Operating Software" means those routines, whether or not Section 12100), and 3.6 (commencing with Section 12125) 


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. 


dd) "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. 


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)   "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. 


ll) "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. 


mm) “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. 


nn)   "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. 


oo)  “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. 


 
 


2. CONTRACT FORMATION: 
a)    If this Contract results from a sealed bid offered in response 


to a solicitation conducted pursuant to Chapters 2 
(commencing  with  Section  10290),  3  (commencing  with 


of Part 2 of Division 2 of the Public Contract Code (PCC), 
then Contractor's bid is a firm offer to the State which is 
accepted  by  the  issuance  of  this  Contract  and  no  further 
action is required by either party. 


b) If   this   Contract   results   from   a   solicitation   other   than 
described in paragraph a), above, the Contractor's quotation 
or  proposal  is  deemed  a  firm  offer  and  this  Contract 
document is the State's acceptance of that offer. 


c) If this Contract resulted from a joint bid, it shall be deemed 
one  indivisible  Contract. Each  such  joint  Contractor  will 
be jointly   and   severally   liable   for   the   performance   of 
the entire Contract.  The State assumes no responsibility or 
obligation  for  the  division  of  orders  or  purchases  among 
joint Contractors. 


 


3.   COMPLETE  INTEGRATION:  This  Contract,  including  any 
documents incorporated herein by express reference, is intended 
to be a complete integration and there are no prior or 
contemporaneous different or additional agreements pertaining to 
the subject matter of the Contract. 


 


4.     SEVERABILITY:  The Contractor and the State agree that if any 
provision of this Contract is found to be illegal or unenforceable, 
such  term  or  provision  shall  be  deemed  stricken  and  the 
remainder of the Contract shall remain in full force and effect. 
Either party having knowledge of such term or provision shall 
promptly  inform  the  other  of  the  presumed  non-applicability  of 
such provision. 


 
5.     INDEPENDENT CONTRACTOR:  Contractor and the agents and 


employees of the Contractor, in the performance of this Contract, 
shall act in an independent capacity and not as officers or 
employees or agents of the State. 


 


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


 


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


the performance of this Contract, it will comply with all 
applicable  statutes,  rules,  regulations  and  orders  of  the 
United States and the State of California. The Contractor 
agrees   to  indemnify  the  State  against  any  loss,  cost, 
damage or liability by reason of the Contractor’s violation of 
this provision. 


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


c)     The 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) where a settlement would impose liability on the 
State,  affect  principles  of  California  government  or  public 
law, or impact the authority of the State, the Department of 
General   Services   will   have   the   right   to   approve   or 
disapprove        any        settlement        or        compromise, 
which approval 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 $554,000, 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, the Contractor hereby 
agrees to respond to and resolve any complaint brought to 
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its   attention,  regarding  accessibility  of  its   products  or b) All shipments by the Contractor or its subcontractors must 
services. 


 
8.    CONTRACTOR’S POWER AND AUTHORITY:   The Contractor 


warrants that it has full power and authority to grant the rights 
herein granted and will hold the State harmless from and against 
any   loss,   cost,   liability,   and   expense   (including  reasonable 
attorney  fees)  arising  out   of  any  breach  of  this  warranty. 
Further, the  Contractor  avers  that  it  will  not  enter  into  any 
arrangement with any third party which might abridge any rights of 
the State under this Contract. 
a)    The  State  will  notify  the  Contractor  of  any  such claim  in 


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


b)    The Contractor will have sole control of the defense of any 
action on 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)  where  a  settlement  would  impose 
liability  on  the  State,  affect  principles  of  California 
government  or  public  law,  or  impact  the  authority  of  the 
State, the Department of General Services will have the right 
to  approve  or  disapprove  any  settlement  or  compromise, 
which approval will not unreasonably be withheld or delayed; 
and (iii) the State will reasonably cooperate in the defense 
and in any related settlement negotiations. 


 
9.    ASSIGNMENT:   This Contract shall not be assignable by the 


Contractor in whole or in part without the written consent of the 
State. The State’s consent shall not be unreasonably withheld or 
delayed. For the purpose of this paragraph, the State will not 
unreasonably prohibit the Contractor from freely assigning its right 
to payment, provided that the Contractor remains responsible for 
its obligations hereunder. 


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


failure  of  the  State  on  any  occasion,  to  enforce  any  right  or 
provision of the Contract, shall not be construed to be a waiver by 
the State of its rights hereunder and shall not prevent the State 
from  enforcing such provision  or right  on  any  future  occasion. 
The rights and remedies of the State herein are cumulative and 
are in addition to any other rights or remedies that the State may 
have at law or in equity. 


11.   ORDER OF PRECEDENCE: In the event of any inconsistency 
between  the  articles,  attachments,  specifications  or  provisions 
which constitute this Contract, the following order of precedence 
shall apply: 
a)  These General Provisions – Information Technology (In the 


instances   provided   herein   where   the   paragraph begins: 
“Unless otherwise specified in the  Statement  of Work”   
provisions   specified   in the   Statement   of Work replacing 
these paragraphs shall take precedence over  the paragraph 
referenced in these General Provisions); 


b) Contract form, i.e., Purchase Order  STD  65,  Standard 
Agreement STD 213, etc., and any amendments thereto; 


           c)   Other Special Provisions;  
d)   Statement of Work, including any specifications incorporated 


by reference herein; 
e) Cost worksheets; and 
f)     All    other    attachments    incorporated    in    the    Contract 


by reference. 
12.   PACKING AND SHIPMENT: 


a)    All  Goods  are  to  be  packed  in  suitable  containers  for 
protection in shipment and storage, and in accordance with 
applicable specifications.      Each container of a multiple 
container shipment shall be identified to: 
i) show the number of the container and the total number 


of containers in the shipment; and 
ii) the number of the container in which the packing sheet 


has been enclosed. 


include  packing  sheets  identifying:  the  State’s  Contract 
number;   item   number;   quantity   and   unit   of   measure; 
part   number   and   description   of   the   Goods   shipped; 
and   appropriate   evidence   of   inspection,    if    required. 
Goods  for  different  Contracts  shall  be  listed  on  separate 
packing sheets. 


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


13. TRANSPORTATION   COSTS   AND OTHER   FEES   OR 
EXPENSES:  No  charge  for delivery,  drayage,  express, parcel 
post,  packing,  cartage,  insurance,  license  fees,  permits, cost of 
bonds, or for any other purpose will be paid by the State unless 
expressly included and itemized in the Contract. 
a) The  Contractor  must  strictly  follow  Contract  requirements 


regarding Free on Board (F.O.B.), freight terms and routing 
instructions.   The  State  may  permit  use  of  an  alternate 
carrier at no additional cost to the State with advance written 
authorization of the Buyer. 


b) If “prepay and add” is selected, supporting freight bills are 
required when over $50, unless an exact freight charge is 
approved by the Transportation Management Unit within the 
Department of General Services Procurement Division and a 
waiver is granted. 


c) On   "F.O.B.   Shipping   Point"   transactions,   should   any 
shipments under the Contract be received by the State in a 
damaged condition and any related freight loss and damage 
claims  filed  against  the  carrier  or  carriers  be  wholly  or 
partially declined by the carrier or carriers with the inference 
that damage was the result of the act of the shipper such as 
inadequate packaging or loading or some inherent defect in 
the Equipment and/or material, the Contractor, on request of 
the State, shall at Contractor's own expense assist the State 
in establishing carrier liability by supplying evidence that the 
Equipment and/or material was properly constructed, 
manufactured, packaged, and secured to withstand normal 
transportation conditions. 


14.   DELIVERY: The Contractor shall strictly adhere to the delivery 
and completion schedules specified in this Contract. Time, if stated 
as   a   number   of   days,   shall   mean   calendar   days  unless 
otherwise specified. The quantities specified herein are the only 
quantities required.  If the Contractor delivers in excess of the 
quantities specified herein, the State shall not be required to make 
any payment for the excess Deliverables, and may return them 
to Contractor at the Contractor’s expense or utilize any other rights 
available to the State at law or in equity. 


15.   SUBSTITUTIONS:   Substitution   of   Deliverables   may   not   be 
tendered without advance written consent of the Buyer.     The 
Contractor  shall  not  use  any  specification  in  lieu  of  those 
contained in the Contract without written consent of the Buyer. 


1166..   IINNSSPPEECCTTIIOONN,, AACCCCEEPPTTAANNCCEE AANNDD RREEJJEECCTTIIOONN::  UUnnlleessss 
ootthheerrwwiissee ssppeecciiffiieedd iinn tthhee SSttaatteemmeenntt ooff WWoorrkk:: 
a) When   acquiring   Commercial   Hardware   or   Commercial 


Software, the State shall rely on Contractor’s existing quality 
assurance system as a substitute for State inspection and 
testing. For all other acquisitions, Contractor and its 
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.  The Contractor will 
keep records evidencing inspections and their result, and will 
make these records available to the State during Contract 
performance and for three years after final payment.   The 
Contractor shall permit the State to review procedures, 
practices,                                                                 processes, 
and related documents to determine the acceptability of the 
Contractor’s quality assurance System or other similar 
business practices related to performance of the Contract. 
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bb)) AAllll DDeelliivveerraabblleess mmaayy bbee ssuubbjjeecctt ttoo iinnssppeeccttiioonn aanndd tteesstt bbyy tthhee 


SSttaattee oorr iittss aauutthhoorriizzeedd rreepprreesseennttaattiivveess.. 
c)   The Contractor and its subcontractors shall provide all 


reasonable facilities for the safety and convenience of 
inspectors at no additional cost to the State.  The Contractor 
shall furnish to inspectors all information and data as may be 
reasonably required to perform their inspection. 


d)    Subject to subsection 16 (a) above, all 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 fifteen (15) 
days of delivery for purchases of Commercial Hardware or 
Commercial Software or thirty (30) days of delivery for all 
other purchases, such Deliverables and services will be 
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. 


f)     Unless otherwise specified in the Statement of Work, title to 
Equipment shall remain with the Contractor and assigns, if 
any, until such time as successful acceptance testing has 
been  achieved.  Title  to  a  special  feature  installed  on  a 
Machine and for which only a single installation charge was 
paid shall pass to the State at no additional charge, together 
with title to the Machine on which it was installed. 


17.   SAMPLES: 
a)    Samples   of   items   may   be   required  by  the  State  for 


inspection and specification testing and must be furnished 
free of expense to the State.   The samples furnished must 
be  identical  in  all  respects  to  the  products  bid  and/or 
specified in the Contract. 


b)    Samples, if not destroyed by tests, may, upon request made 
at  the  time  the  sample  is  furnished,  be  returned  at  the 
Contractor’s expense. 


18.   WARRANTY: 
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.  The 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, 
the Contractor will warrant that it’s Deliverables provide all 
material  functionality  required  thereby.    In  addition  to  the 
other warranties set forth herein, where the Contract calls for 
delivery  of  Commercial  Software,  the  Contractor  warrants 
that such Software will perform in accordance with its license 
and accompanying Documentation.   The State’s approval of 
designs or specifications furnished by Contractor shall not 
relieve the Contractor of its obligations under this warranty. 


b)  The  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,  the  Contractor 
will, upon the State’s request, provide a new or clean install 
of the Software. 


c) Unless otherwise specified in the Statement of Work: 
(i)     The Contractor does not warrant that any Software 


provided  hereunder  is  error-free  or  that  it  will  run 
without immaterial interruption. 


(ii)  The Contractor does not warrant and will have no 
responsibility  for  a  claim  to  the  extent  that  it  arises 
directly  from  (A)  a  modification  made  by  the  State, 
unless such modification is approved or directed by the 
Contractor, (B) use of Software in combination with or 
on products other than as specified by the Contractor, 
or (C) misuse by the State. 


(iii)    Where the Contractor resells Commercial Hardware or 
Commercial Software it purchased from a third party, 
Contractor, to the extent it is legally able to do so, will 
pass  through  any  such  third  party  warranties  to  the 
State and will reasonably cooperate in enforcing them. 
Such  warranty  pass-through  will  not  relieve  the 
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 the 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 the Contractor’s liability set forth in 
the Section entitled “Limitation of Liability.” 


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


19.   SAFETY AND ACCIDENT PREVENTION:    In performing work 
under  this  Contract  on  State  premises,  the  Contractor  shall 
conform to any specific safety requirements contained in the 
Contract or as required by law or regulation.  The Contractor shall 
take  any  additional  precautions  as  the  State  may  reasonably 
require  for  safety  and  accident  prevention  purposes.     Any 
violation   of   such   rules   and   requirements,   unless   promptly 
corrected, shall be grounds for termination of this Contract in 
accordance with the default provisions hereof. 


20.   INSURANCE:     The  Contractor  shall  maintain  all  commercial 
general liability insurance, workers’ compensation insurance and 
any  other  insurance      required      under  the  Contract.      The 
Contractor  shall  furnish  insurance  certificate(s)  evidencing 
required insurance coverage acceptable to the State, including 
endorsements showing   the State as an “additional insured” if 
required  under  the  Contract.  Any  required  endorsements 
requested by the State must be separately provided; merely 
referring to such coverage on the certificates(s) is insufficient for 
this purpose. When performing work on state owned or controlled 
property, Contractor shall provide a waiver of subrogation in favor 
of the State for its workers’ compensation policy. 


21.TERMINATION FOR NON-APPROPRIATION OF FUNDS: 
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a)    If  the  term   of  this   Contract  extends  into  fiscal  years 


subsequent to that in which it is approved, such continuation 
of the Contract is contingent on the appropriation of funds for 
such purpose by the Legislature.   If funds to effect such 
continued payment are not appropriated, the     Contractor 
agrees  to  take  back  any  affected  Deliverables  furnished 
under this Contract, terminate any services supplied to the 
State under this Contract, and relieve the State of any further 
obligation therefor. 


b) The State agrees that if it appears likely that subsection a) 
above will be invoked, the State and Contractor shall agree 
to   take   all   reasonable   steps   to   prioritize   work   and 
Deliverables and minimize the incurrence of costs prior to 
the expiration of funding for this Contract. 


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


22.   TERMINATION FOR THE CONVENIENCE OF THE STATE: 
a)   The State may terminate performance of 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: 
(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 subcontracts 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)     After   termination,   the   Contractor   shall   submit   a   final 
termination settlement proposal to the State in the form and 
with the information prescribed by the State.  The Contractor 
shall submit the proposal promptly, but no later than 90 days 
after the effective date of termination, unless a different time 
is  provided in  the Statement  of Work  or in  the Notice of 
Termination. 


d)    The Contractor and the State may agree upon the whole or 
any part of the amount to be paid as requested under 
subsection (c) above. 


e) 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 or retained 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. 


f)     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. 


23.   TERMINATION FOR DEFAULT: 
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 only 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 
different 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 and items the State 
requires the Contractor to transfer under section (d) above. 
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. 
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f) If, after termination, it is determined by a final decision that Contractor’s negligence or willful misconduct; or (iv) to costs 


 


 


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


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


24.   FORCE MAJEURE: Except for defaults of subcontractors at any 
tier, the Contractor shall not be liable for any excess costs if the 
failure to perform the Contract arises from causes beyond the 
control and without the fault or negligence of the Contractor. 
Examples of such causes include, but are not limited to: 
a)    Acts of God or of the public enemy, and 
b)    Acts  of  the  federal  or  State  government  in  either  its 


sovereign or contractual capacity. 
If the failure to perform is caused by the default of a subcontractor 
at any tier, and if the cause of the default is beyond the control of 
both the Contractor and subcontractor, and without the fault or 
negligence of either, the Contractor shall not be liable for any 
excess costs for failure to perform. 


25.   RIGHTS AND REMEDIES OF STATE FOR DEFAULT: 
a)    In the event any Deliverables furnished or services provided 


by the Contractor in the performance of the Contract should 
fail to conform to the requirements herein, or to the sample 
submitted by the Contractor, the State may reject the same, 
and it shall become the duty of the Contractor to reclaim and 
remove the item promptly or to correct the performance of 
services, without expense to the State, and immediately 
replace all such rejected items with others conforming to the 
Contract. 


b)    In addition to any other rights and remedies the State may 
have, the State may require the Contractor, at Contractor’s 
expense, to ship Deliverables via air freight or expedited 
routing to avoid or minimize actual or potential delay if the 
delay is the fault of the Contractor. 


c) In  the  event  of  the  termination of  the  Contract,  either  in 
whole  or  in  part,  by  reason  of  default  or  breach  by  the 
Contractor, any loss or damage sustained by the State in 
procuring any items which the Contractor agreed to supply 
shall be borne and paid for by the Contractor (but subject to 
the clause entitled “Limitation of Liability”). 


d) The State reserves the right to offset the reasonable cost of 
all damages caused to the State against any outstanding 
invoices or amounts owed to the Contractor or to make a 
claim against the Contractor therefore. 


26.   LIMITATION OF LIABILITY: 
a)    Except as may be otherwise approved by the Department of 


General Services Deputy Director, Procurement Division or 
their designee,  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 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 the Contractor will have a separate limitation of liability 
for each purchase order. 


b)    The foregoing limitation of liability shall not apply (i) to any 
liability  under  the  General  Provisions  entitled  “Compliance 
with  Statutes  and  Regulations”  (ii)  to  liability  under  the 
General Provisions, entitled “Patent, Copyright, and Trade 
Secret Indemnity” or to any other liability (including without 
limitation indemnification obligations) for infringement of third 
party intellectual property rights; (iii) to claims arising under 
provisions herein calling for indemnification for third party 
claims against the State for death, bodily injury to persons or 
damage to real or tangible personal property caused by the 


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 the 
Contractor’s liability for such damages is specifically set forth 
in  the  Statement  of  Work  or  (ii)  to  the  extent  that  the 
Contractor’s  liability  for  such  damages  arises  out  of  sub- 
section b)(i), b)(ii), or b)(iv) above. 


27.  CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR 
DAM AGE TO PROPERTY: 
a)    The Contractor shall  be liable for damages  arising out  of 


injury to the person and/or damage to the property of the 
State, employees of the State, persons designated by the 
State for training, or any other person(s) other than agents or 
employees of the Contractor, designated by the State for any 
purpose,  prior to,  during, or subsequent to delivery, 
installation, acceptance, and use of the Deliverables either at 
the Contractor’s site or at the State’s place of business, 
provided that the injury or damage was caused by the fault 
or negligence of the Contractor. 


b) The Contractor shall not be liable for damages arising out of 
or caused by an alteration or an Attachment not made or 
installed by the Contractor, or for damage to alterations or 
Attachments that may result from the normal operation and 
maintenance of the Deliverables provided by the Contractor 
during the Contract. 


28.   INDEMNIFICATION:  The Contractor agrees to indemnify, defend 
and save harmless the State, its officers, agents and employees 
from  any  and  all  third  party  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  the  Contractor  or  any  of  its 
affiliates,  agents,  subcontractors,  employees,  suppliers,  or 
laborers 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  the  Contractor  of  any  such claim  in 


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


b)    The Contractor will have sole control of the defense of any 
action on 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) where a settlement would impose liability on the 
State,  affect  principles  of  California  government  or  public 
law, or impact the authority of the State, the Department of 
General   Services   will   have   the   right   to   approve   or 
disapprove any settlement  or compromise,  which approval 
will not unreasonably be withheld or delayed; and (iii) the 
State will reasonably cooperate in the defense and in any 
related settlement negotiations. 


29.   INVOICES:  Unless otherwise specified, invoices shall be sent to 
the address set forth herein.     Invoices shall be submitted in 
triplicate and shall include the Contract number; release order 
number  (if  applicable);  item  number;  unit  price,  extended  item 
price and invoice total amount.   State sales tax and/or use tax 
shall be itemized separately and added to each invoice as 
applicable. 
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any  such  Documentation  reproduced,  in  accordance  with 30.   REQUIRED   PAYMENT   DATE:   Payment   will   be   made   in 


 


 


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


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


32.   NEWLY MANUFACTURED GOODS:  All Goods furnished under 
this Contract shall be newly manufactured Goods or certified as 
new and warranted as new by the manufacturer; used or 
reconditioned Goods are prohibited, unless otherwise specified. 


33.   CONTRACT MODIFICATION:  No amendment or variation of the 
terms of this Contract shall be valid unless made in writing, signed 
by the parties and approved as required.   No oral understanding 
or agreement not incorporated in the Contract is binding on any of 
the parties. 


34.   CONFIDENTIALITY OF DATA:  All financial, statistical, personal, 
technical and other data and information relating to the State's 
operation  which  are  designated  confidential  by  the  State  and 
made  available  to  the  Contractor  in  order  to  carry  out  this 
Contract, or which become available to the Contractor in carrying 
out this Contract, shall be protected by the Contractor from 
unauthorized use and disclosure through the observance of the 
same or more effective procedural requirements as are applicable 
to the State.   The identification of all such confidential data and 
information as well as the State's procedural requirements for 
protection of  such data and information from  unauthorized use 
and disclosure shall be provided by the State in writing to the 
Contractor.     If the methods and procedures employed by the 
Contractor for the protection of the Contractor's data and 
information are deemed by the State to be adequate for the 
protection of the State's  confidential information, such methods 
and  procedures  may  be used, with  the  written  consent  of  the 
State, to carry out the intent of this paragraph. The Contractor 
shall not be required under the provisions of this paragraph to 
keep confidential any data or information which is or becomes 
publicly available,  is  already rightfully in  the Contractor's 
possession without obligation of confidentiality, is independently 
developed by the Contractor outside the scope of this Contract, or 
is rightfully obtained from third parties. 


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


36.   DOCUMENTATION: 
a)    The Contractor agrees to provide to the State, at no charge, 


all  Documentation  as  described  within  the  Statement  of 
Work, and updated versions thereof, which are necessary or 
useful to the State in its use of the Equipment or Software 
provided hereunder.      The Contractor agrees to provide 
additional Documentation at prices not in excess of charges 
made   by   the   Contractor   to   its   other   customers   for 
similar Documentation. 


bb))     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 the 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 


copyright instructions to be provided by the Contractor. 
37.   RIGHTS IN WORK PRODUCT: 


a)   All inventions, discoveries, intellectual property, technical 
communications and records originated or prepared by the 
Contractor  pursuant   to  this   Contract  including  papers, 
reports,  charts,  computer  programs,  and  other 
Documentation or improvements thereto, and including the 
Contractor’s administrative communications and records 
relating to this Contract (collectively, the “Work Product”), 
shall be the Contractor’s exclusive property.  The provisions 
of  this  sub-section a) may be  revised in  a Statement  of 
Work. 


b)    Software   and   other   materials   developed   or   otherwise 
obtained  by  or  for  the  Contractor  or  its  affiliates 
independently of this Contract or applicable purchase order 
(“Pre-Existing Materials”) do not constitute Work Product.  If 
the Contractor creates derivative works of Pre-Existing 
Materials, the elements of such derivative works created 
pursuant to this Contract constitute Work Product, but other 
elements  do  not.     Nothing  in  this  Section  37  will  be 
construed to interfere with the Contractor’s or its affiliates’ 
ownership of Pre-Existing Materials. 


c) The  State  will  have  Government  Purpose  Rights  to  the 
Work  Product  as  Deliverable  or  delivered  to  the  State 
hereunder. “Government   Purpose   Rights”   are   the 
unlimited,  irrevocable,  worldwide,  perpetual,  royalty-free, 
non-exclusive rights and licenses to use, modify, reproduce, 
perform, release, display, create derivative works from, and 
disclose the Work Product.   “Government Purpose Rights” 
also  include  the  right  to  release  or  disclose  the  Work 
Product   outside   the   State   for   any   State   government 
purpose   and   to   authorize   recipients   to   use,   modify, 
reproduce,   perform,   release,   display,   create   derivative 
works from, and disclose the Work Product for any State 
government purpose.  Such recipients of the Work Product 
may include, without limitation, State Contractors, California 
local  governments,  the U.S.  federal government,  and the 
State and local governments of other states.   “Government 
Purpose Rights” do not include any rights to use, modify, 
reproduce,   perform,   release,   display,   create   derivative 
works   from,   or   disclose   the   Work   Product   for   any 
commercial purpose. 


d) The ideas, concepts, know-how,  or techniques relating to 
data  processing,   developed   during  the  course  of  this 
Contract by the Contractor or jointly by the Contractor and 
the State may be used by either party without obligation of 
notice or accounting. 


e)     This   Contract   shall   not   preclude   the   Contractor   from 
developing   materials    outside   this    Contract    that    are 
competitive, irrespective of their similarity to materials which 
might be delivered to the State pursuant to this Contract. 


38.  SOFTW ARE  LICENSE:        Unless  otherwise  specified  in  the 
Statement of Work, the Contractor hereby grants to the State and 
the State accepts from the Contractor, subject to the terms and 
conditions of this Contract, a perpetual, irrevocable,   royalty-free, 
non-exclusive,  license  to  use  the  Software  Products  in  this 
Contract (hereinafter referred to as “Software Products”). 
a) The State may use the Software Products in the conduct of 


its own business, and any division thereof 
b)    The license granted above authorizes the State to use the 


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







Page 8 of 12 


GGSSPPDD--440011IITT ((RREEVVIISSEEDD AANNDD EEFFFFEECCTTIIVVEE 9//55//22001144)) 


GGEENNEERRAALL PPRROOVVIISSIIOONNSS ––  IINNFFOORRMMAATTIIOONN TTEECCHHNNOOLLOOGGYY 


c) By prior written notice, the State may redesignate the CPU in Contractor will provide all codes to the State with delivery of 


 


 


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


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


 
3399..   PPRROOTTEECCTTIIOONN OOFF PPRROOPPRRIIEETTAARRYY SSOOFFTTWW AARREE AANNDD OOTTHHEERR 


PPRROOPPRRIIEETTAARRYY DDAATTAA:: 
a)    The State agrees that all material appropriately marked or 


identified in writing as proprietary, and furnished hereunder 
are provided for the State’s exclusive use for the purposes of 
this Contract only.  All such proprietary data shall remain the 
property of the Contractor.   The 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. 


c)   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   in  this 
Contract  with  respect  to  use,  copying,  modification, 
protection and security of proprietary software and other 
proprietary data. 


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


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


b) The State may modify any non-personal computer Software 
Product,  in  machine-readable  form,  for  its  own  use  and 
merge it  into  other  program  material.  Any  portion  of  the 
Software Product included in any merged program material 
shall be used only on the designated CPUs and shall be 
subject to the terms and conditions of the Contract. 


 
41.   FUTURE RELEASES: Unless otherwise specifically provided in 


this Contract, or the Statement of Work, if improved versions, e.g., 
patches, bug fixes, updates or releases, of any Software Product 
are developed by the contractor, and are made available to other 
licensees, they will be made available to the State at no additional 
cost only if such are made available to other licensees at no 
additional cost. If the Contractor offers new versions or upgrades 
to  the  Software  Product,  they  shall  be  made  available  to  the 
State at the State’s option at a price no greater than the Contract 
price plus a price increase proportionate to the increase from the 
list price of the original version to that of the new version, if any. If 
the Software Product has no list price, such price increase will be 
proportionate to the increase in average price from the original to 
the new version, if any, as estimated by the Contractor in good 
faith. 


 
42.   ENCRYPTION/CPU ID AUTHORIZATION CODES: 


a)    When Encryption/CPU Identification (ID) authorization codes 
are   required   to   operate   the   Software   Products,   the 


the Software. 
b)    In case of an inoperative CPU, the Contractor will provide a 


temporary encryption/CPU ID authorization code to the State 
for use on a temporarily authorized CPU until the designated 
CPU is returned to operation. 


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


43.   PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY: 
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 ). 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 will be conditional upon the following: 
(i)     The State will notify the Contractor of any such claim in 


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


(ii)    The Contractor will have sole control of the defense of 
any action on such claim and all negotiations for its 
settlement       or       compromise;       provided       that 
(a) 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); (b) where a settlement would impose 
liability on the State, affect principles of California 
government or public law, or impact the authority of the 
State, the Department of General Services will have the 
right to approve or disapprove any settlement or 
compromise, which approval will not unreasonably be 
withheld or delayed; and (c) the State will reasonably 
cooperate in the defense and in any related settlement 
negotiations. 


 
b)    Should the Deliverables, or the operation thereof, become, 


or  in  the  Contractor's  opinion  are  likely  to  become,  the 
subject of a claim of infringement or violation of a U.S. 
Intellectual Property Right, the State shall permit the 
Contractor, at its option and expense, either to procure for 
the State the right to continue using the Deliverables, or to 
replace   or   modify   the   same   so   that   they   become 
non-infringing.  If none of these options can reasonably be 
taken, or if the use of such Deliverables by the State shall be 
prevented by injunction, the Contractor agrees to take back 
such  Deliverables  and  make  every  reasonable  effort  to 
assist   the   State   in   procuring   substitute   Deliverables. 
If,  in  the  sole  opinion  of  the  State,  the  return  of  such 
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infringing   Deliverables   makes   the   retention   of   other c) Any final decision of the State shall be expressly identified 
Deliverables   acquired   from   the   Contractor   under   this 
Contract     impractical,     the     State     shall     then     have 
the  option  of  terminating  such  Contracts,  or  applicable 
portions  thereof,  without  penalty  or  termination  charge. 
The Contractor agrees to take back such Deliverables and 
refund any sums the State has paid the Contractor less any 
reasonable amount for use or damage. 


c)     The Contractor shall have no liability to the State under any 
provision of this clause with respect to any claim of patent, 
copyright or trade secret infringement which is based upon: 
(i) The combination or utilization of Deliverables furnished 


hereunder  with  Equipment,  Software  or  devices  not 
made or furnished by the Contractor; or, 


(ii)    The operation of Equipment furnished by the Contractor 
under   the   control   of   any   Operating   Software   other 
than,   or   in   addition   to,   the   current   version   of 
Contractor-supplied Operating Software; or 


(iii)   The modification initiated by the State, or a third party 
at the State’s direction, of any Deliverable furnished 
hereunder; or 


(iv) The combination or utilization of Software furnished 
hereunder with non-contractor supplied Software. 


d)    The Contractor certifies that it has appropriate systems and 
controls in place to ensure that State funds will not be used 
in  the  performance  of  this  Contract  for  the  acquisition, 
operation or maintenance of computer Software in violation 
of copyright laws. 


 
44.   DISPUTES: 


a)    The parties shall deal in good faith and attempt to resolve 
potential disputes informally.   If the dispute persists,   the 
Contractor   shall   submit   to   the   contracting   Department 
Director or designee a written demand for a final decision 
regarding the disposition of any dispute between the parties 
arising  under,  related  to  or  involving  this  Contract. 
Contractor’s  written  demand  shall  be  fully  supported  by 
factual information, and if such demand involves a cost 
adjustment to the Contract, the Contractor shall include with 
the demand a written statement signed by an authorized 
person indicating that the demand is made in good faith, that 
the supporting data are accurate and complete and that the 
amount  requested  accurately  reflects  the  Contract 
adjustment for which Contractor believes the State is liable. 
The contracting Department Director or designee shall have 
30 days after receipt of Contractor’s written demand invoking 
this Section “Disputes” to render a written decision. If  a 
written decision is not rendered within 30 days after receipt 
of  the Contractor’s demand, it shall be deemed a decision 
adverse to the Contractor’s contention.   If the Contractor is 
not satisfied with the decision of the contracting Department 
Director   or   designee,   the   Contractor  may   appeal   the 
decision, in writing, within 15 days of its issuance (or the 
expiration of the 30 day period in the event no decision is 
rendered by the contracting department), to the Department 
of General Services, 
Deputy Director,  Procurement  Division,  who shall have 45 
days to render a final decision.   If the Contractor does not 
appeal the decision of the contracting Department Director 
or designee,  the decision shall be conclusive and binding 
regarding  the  dispute  and  the  Contractor  shall  be  barred 
from  commencing  an  action  in  court,  or  with  the  Victims 
Compensation  Government  Claims  Board,  for  failure  to 
exhaust Contractor’s administrative remedies. 


b)    Pending  the  final  resolution  of  any  dispute  arising  under, 
related to or involving this Contract, Contractor agrees to 
diligently proceed with the performance of this Contract, 
including the delivery of Goods or providing of services in 
accordance with the State’s instructions regarding this 
Contract.       Contractor’s failure to diligently proceed in 
accordance   with   the   State’s   instructions   regarding   this 
Contract   shall   be   considered   a   material   breach   of 
this Contract. 


as  such,  shall  be  in  writing,  and  shall  be  signed  by  the 
Deputy  Director,  Procurement  Division  if  an  appeal  was 
made.    If the Deputy Director, Procurement Division fails to 
render a final  decision within 45 days  after receipt of  the 
Contractor’s appeal for a final decision, it shall be deemed a 
final decision adverse to the Contractor’s contentions.  The 
State’s   final   decision   shall   be   conclusive   and   binding 
regarding the dispute unless the Contractor commences an 
action in a court of competent jurisdiction to contest such 
decision  within  90  days  following  the  date  of  the  final 
decision or one (1) year following the accrual of the cause of 
action, whichever is later. 


d)    For disputes involving purchases made by the Department of 
General  Services,  Procurement  Division,     the  Contractor 
shall  submit  to  the  Department    Director    or  designee  a 
written demand for a final decision,   which shall be fully 
supported in the manner described in subsection a above. 
The Department Director or designee shall have 30 days to 
render a final decision.   If a final decision is not rendered 
within 30 days after receipt of the Contractor’s demand, it 
shall be deemed a final decision adverse to the Contractor’s 
contention.     The  final  decision  shall  be  conclusive  and 
binding regarding the dispute unless the Contractor 
commences an action in a court of competent jurisdiction to 
contest such decision within 90 days following the date of 
the final decision or one (1) year following the accrual of the 
cause of action, whichever is later. 


e)    The dates  of decision and appeal in this  section may be 
modified  by mutual  consent,  as  applicable,  excepting  the 
time to commence an action in a court of competent 
jurisdiction. 


45.   STOP WORK: 
a)    The State may, at any time, by written Stop Work Order to 


the Contractor, require the Contractor to stop all, or any part, 
of the work called for by this Contract for a period up to 
45 days after the Stop Work Order is delivered to the 


Contractor, and for any further period to which the parties 
may  agree.      The  Stop W ork  Order  shall  be  specifically 
identified as such and shall indicate it is issued under this 
clause.  Upon receipt of the Stop Work Order, the Contractor 
shall   immediately   comply   with   its   terms   and   take   all 
reasonable   steps   to  minimize   the   incurrence   of   costs 
allocable to the work covered by the Stop Work Order during 
the period of work stoppage.  Within a period of   45 days 
after a Stop Work Order is delivered to the Contractor, or 
within any extension of that period to which the parties shall 
have agreed, the State shall either: 
(i)    Cancel the Stop Work Order; or 
(ii)    Terminate the work covered by the Stop Work Order as 


provided for in the termination for default or the 
termination for convenience clause of this Contract. 


b)    If a Stop Work Order issued under this clause is canceled or 
the period of the Stop Work Order or any extension thereof 
expires, the Contractor shall resume work.  The State shall 
make  an  equitable  adjustment  in  the  delivery  schedule, 
the   Contract   price,   or   both,   and   the   Contract   shall 
be modified, in writing, accordingly, if: 
(i)     The Stop Work Order results in an increase in the time 


required   for,   or   in   the   Contractor’s   cost   properly 
allocable   to   the   performance   of   any  part   of   this 
Contract; and 


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


c)     If a Stop Work Order is not canceled and the work covered 
by the Stop Work Order is terminated in accordance with the 
provision  entitled  Termination  for  the  Convenience  of  the 
State, the State shall allow reasonable costs resulting from 
the Stop Work Order in arriving at the termination settlement. 
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d) The State shall not be liable to the Contractor for loss of by  California  law (“Conflict  Laws”).    In  the  event  of  any 


profits   because  of   a   Stop  Work   Order  issued  under 
this clause. 


 
46.   EXAMINATION  AND  AUDIT:    The Contractor agrees  that  the 


State  or  its  designated  representative  shall  have  the  right  to 
review  and  copy  any  records  and  supporting  documentation 
directly pertaining to performance of this Contract. The Contractor 
agrees to maintain such records for possible audit for a minimum 
of three (3) years after final payment, unless a longer period of 
records retention is stipulated.  The Contractor agrees to allow the 
auditor(s) access to such records during normal business hours 
and in such a manner so as to not interfere unreasonably with 
normal   business   activities   and   to   allow  interviews   of   any 
employees        or        others        who        might        reasonably 
have information related to such records. Further, the Contractor agrees to 
include a similar right of the State to audit records and interview 
staff in any subcontract related to performance of this Contract. 
The State shall provide reasonable advance written notice of such 
audit(s) to the Contractor. 


 
47.  FOLLOW-ON CONTRACTS: 


a)   If  the  Contractor  or  its  affiliates  provides  Technical 
Consulting and Direction (as defined below), the Contractor 
and its affiliates: 
(i)     will not be awarded a subsequent Contract to supply 


the service or system, or any significant component 
thereof,  that  is  used  for  or  in  connection  with  any 
subject of such Technical Consulting and Direction; and 


(ii)    will not act as consultant to any person or entity that 
does  receive  a  Contract  described  in  sub-section  (i). 
This prohibition will continue for one (1) year after 
termination   of   this   Contract   or   completion   of   the 
Technical Consulting and Direction, whichever comes 
later. 


b)    “Technical  Consulting  and  Direction”  means  services  for 
which the Contractor received compensation from the State 
and includes: 
(i)     development  of  or  assistance  in  the  development  of 


work  statements,  specifications,  solicitations,  or 
feasibility studies; 


(ii)    development or design of test requirements; 
(iii)   evaluation of test data; 
(iv)   direction of or evaluation of another Contractor; 
(v)   provision of formal recommendations regarding the 


acquisition of Information Technology products or 
services; or 


(vi)   provisions of formal recommendations regarding any of 
the above.  For purposes of this Section, “affiliates” are 
employees, directors, partners, joint venture 
participants, parent corporations, subsidiaries, or any 
other entity controlled by, controlling, or under common 
control  with  the  Contractor.    Control  exists  when  an 
entity owns or directs more than fifty percent (50%) of 
the  outstanding  shares  or  securities  representing  the 
right  to  vote  for  the  election  of  directors  or  other 
managing authority. 


c)    To  the  extent   permissible  by  law,  the  Director  of  the 
Department of General Services, or designee, may waive the 
restrictions set forth in this Section by written notice to the 
Contractor if the Director determines their application would 
not be in the State’s best interest. Except as prohibited by 
law, the restrictions of this Section will not apply: 
(i)      to  follow-on  advice  given by  vendors  of  commercial 


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


(ii)    where the State has entered into a master agreement 
for  Software  or  services  and  the  scope  of  work  at 
the  time  of  Contract  execution  expressly  calls  for 
future    recommendations    among    the    Contractor’s 
own products. 


d)    The restrictions set forth in this Section are in addition to 
conflict of interest restrictions imposed on public Contractors 


inconsistency, such Conflict Laws override the provisions of 
this Section, even if enacted after execution of this Contract. 


48    PRIORITY HIRING CONSIDERATIONS: If this Contract includes 
services in excess of $200,000, the Contractor shall give priority 
consideration   in   filling   vacancies   in   positions   funded   by 
the Contract to qualified recipients of aid under Welfare and 
Institutions Code Section 11200 in accordance with PCC Section 
10353. 


49.   COVENANT AGAINST GRATUITIES:   The Contractor warrants 
that no gratuities (in the form of entertainment, gifts, or otherwise) 
were offered or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employee of the 
State  with  a  view  toward  securing  the  Contract  or  securing 
favorable treatment with respect to any determinations concerning 
the performance of the Contract.  For breach or violation of this 
warranty, the State shall have the right to terminate the Contract, 
either in whole or in part, and any loss or damage sustained by 
the State in procuring on the open market any items which the 
Contractor agreed to supply shall be borne and paid for by the 
Contractor.  The rights and remedies of the State provided in this 
clause shall not  be exclusive and are in addition to any other 
rights and remedies provided by law or in equity. 


50.   NONDISCRIMINATION CLAUSE: 
a)    During the performance of this Contract,  the Contractor and 


its subcontractors shall not unlawfully discriminate, harass or 
allow harassment, against any employee or applicant for 
employment because of sex, sexual orientation, race, color, 
ancestry,    religious    creed,    national    origin,    disability 
(including HIV and AIDS), medical condition (cancer), age, 
marital   status,   and   denial   of   family   care   leave.   The 
Contractor  and  subcontractors  shall  insure  that  the 
evaluation and treatment of their employees and applicants 
for employment are free from such discrimination and 
harassment.  The  Contractor  and  subcontractors  shall 
comply with the provisions of the Fair Employment and 
Housing Act (Government Code, Section 12990 et seq.) and 
the  applicable  regulations  promulgated  thereunder 
(California Code of Regulations, Title 2, Section 7285.0 et 
seq.).  The  applicable  regulations  of  the  Fair  Employment 
and Housing Commission implementing Government Code 
Section 12990 (a-f), set forth in Chapter 5 of Division 4 of 
Title 2 of the California Code of Regulations are incorporated 
into this Contract by reference and made a part hereof as if 
set forth in full. The Contractor and its subcontractors shall 
give written notice of their obligations under this clause to 
labor organizations with which they have a collective 
bargaining or other agreement. 


b)   The Contractor shall include the nondiscrimination and 
compliance provisions of this clause in all subcontracts to 
perform work under the Contract. 


51.   NATIONAL   LABOR   RELATIONS   BOARD   CERTIFICATION: 
The Contractor swears under penalty of perjury that no more than 
one final, unappealable finding of contempt of court by a federal 
court   has   been   issued   against   the   Contractor   within   the 
immediately  preceding  two-year  period  because  of  the 
Contractor’s failure to comply with an order of the National Labor 
Relations Board.     This provision is required by, and shall be 
construed in accordance with, PCC Section 10296. 


52. ASSIGNMENT OF ANTITRUST ACTIONS:         Pursuant to 
Government Code Sections 4552, 4553, and 4554, the following 
provisions are incorporated herein: 
a) In  submitting  a  bid  to  the  State,  the  supplier  offers  and 


agrees that if the bid is accepted, it will assign to the State all 
rights, title, and interest in and to all causes of action it may 
have  under  Section  4  of  the  Clayton  Act  (15  U.S.C.  15) 
or under the Cartwright Act (Chapter 2, commencing with 
Section 16700, of Part 2 of Division 7 of the Business and 
Professions   Code),   arising   from   purchases   of   Goods, 
material or other items, or services by the supplier for sale to 
the State pursuant to the solicitation.  Such assignment shall 
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be made and become effective at the time the State tenders 
final payment to the supplier. 


b)    If the State receives, either through judgment or settlement, 
a monetary recovery for a cause of action assigned under 
this  chapter,   the  assignor  shall   be  entitled  to  receive 
reimbursement for actual legal costs incurred and may, upon 
demand, recover from the State any portion of the recovery, 
including  treble  damages,  attributable  to  overcharges  that 
were paid by the assignor but were not paid by the State as 
part of the bid price, less the expenses incurred in obtaining 
that portion of the recovery. 


c)     Upon demand in writing by the assignor, the assignee shall, 
within one year from such demand, reassign the cause of 
action assigned under this part if the assignor has been or 
may have been injured by the violation of law for which the 
cause of action arose and 
(i)    the assignee has not been injured thereby, or 
(ii)    the assignee declines to file a court action for the cause 


of action. 
53.   DRUG-FREE WORKPLACE CERTIFICATION:   The Contractor 


certifies under penalty of perjury under the laws of the State of 
California that the Contractor will comply with the requirements of 
the   Drug-Free   Workplace   Act   of   1990   (Government   Code 
Section 8350 et seq.) and will provide a drug-free workplace by 
taking the following actions: 
a)  Publish a statement notifying employees that unlawful 


manufacture,  distribution,  dispensation,  possession,  or use 
of a controlled substance is prohibited and specifying actions 
to be taken against employees for violations, as required by 
Government Code Section 8355(a). 


b)    Establish a Drug-Free Awareness Program as required by 
Government  Code  Section  8355(b)  to  inform  employees 
about all of the following: 
(i)    the dangers of drug abuse in the workplace; 
(ii)    the person's or organization's policy of maintaining a 


drug-free workplace; 
(iii)   any available counseling, rehabilitation and employee 


assistance programs; and, 
(iv)   penalties  that  may  be  imposed  upon  employees  for 


drug abuse violations. 
c)  Provide, as required by Government Code Section 8355(c), 


that every employee who works on the proposed or resulting 
Contract: 
(i) will receive a copy of the company's drug-free policy 


statement; and, 
(ii)    will  agree  to  abide  by  the  terms  of  the  company's 


statement    as a    condition    of    employment    on 
the Contract. 


54.   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. 


55.   SWEATFREE CODE OF CONDUCT: 
a)    Contractor   declares   under   penalty   of   perjury   that   no 


equipment, materials, or supplies furnished to the State 
pursuant to the Contract have been produced in whole or in 
part   by   sweatshop   labor,   forced   labor,   convict   labor, 
indentured  labor  under  penal  sanction,  abusive  forms  of 
child labor or exploitation of children in sweatshop labor, or 
with  the  benefit  of  sweatshop  labor,  forced  labor,  convict 
labor, indentured labor under penal sanction, abusive forms 
of child labor or exploitation of children in sweatshop labor. 
The  Contractor    further    declares    under    penalty    of 
perjury that they adhere to the Sweatfree Code of Conduct 
as  set  forth  on  the  California  Department  of  Industrial 
Relations website located at www.dir.ca.gov, and Public 
Contract Code Section 6108. 


b)    The   Contractor   agrees   to   cooperate   fully   in   providing 
reasonable access to its records, documents, agents or 
employees, or premises if reasonably required by authorized 
officials of the State, the Department of Industrial Relations, 
or the Department of Justice to determine the Contractor’s 
compliance with the requirements under paragraph (a). 


56.  RECYCLED CONTENT REQUIRMENTS:   The Contractor shall 
certify  in  writing  under  penalty  of  perjury,  the minimum,  if  not 
exact, percentage of post-consumer material (as defined in the 
Public Contract Code (PCC) Section 12200-12209),  in products, 
materials, goods, or supplies offered or sold to the State that fall 
under any of the statutory categories regardless of whether the 
product meets the requirements of Section 12209. The certification 
shall be provided by the contractor, even if the product or good 
contains no postconsumer recycled material, and even if the 
postconsumer content is unknown. With respect to printer or 
duplication cartridges that comply with the requirements of Section 
12156(e), the certification required by this subdivision shall specify 
that the cartridges so comply (PCC 12205 (b)(2)). A state agency 
contracting officer may waive the certification requirements if the 
percentage of postconsumer material in the products, materials, 
goods, or supplies can be verified in a written advertisement, 
including, but not limited to, a product label, a catalog, or a 
manufacturer or vendor Internet web site. Contractors are to use, 
to the maximum extent economically feasible in the performance 
of the contract work, recycled content products (PCC 12203(d)). 


57.   CHILD  SUPPORT  COMPLIANCE  ACT:    For  any  Contract  in 
excess of $100,000, the Contractor acknowledges in accordance 
with PCC Section 7110, that: 
a)    The Contractor recognizes the importance of child and family 


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


b)    The  Contractor,  to   the  best   of   its  knowledge  is  fully 
complying   with   the   earnings   assignment   orders   of   all 
employees and is providing the names of all new employees 
to  the  New  Hire  Registry  maintained  by  the  California 
Employment Development Department. 


 
58.   AMERICANS WITH DISABILITIES ACT: The Contractor assures 


the State that the Contractor complies with the Americans with 
Disabilities Act of 1990 (42 U.S.C. 12101 et seq.). 


 
59.   ELECTRONIC     WASTE     RECYCLING     ACT     OF     2003: 


The Contractor certifies that it complies with the applicable 
requirements of the Electronic Waste Recycling Act of 2003, 
Chapter  8.5,  Part  3  of  Division 30,  commencing  with  Section 
42460 of the Public Resources Code.     The Contractor shall 
maintain documentation and provide reasonable access to its 
records and documents that evidence compliance. 


60.   USE    TAX    COLLECTION:         In    accordance    with    PCC 
Section 10295.1, the Contractor certifies that it complies with the 
requirements of Section 7101 of the Revenue and Taxation Code. 
Contractor further certifies that it will immediately advise the State 
of  any  change  in  its  retailer’s  seller’s  permit  or  certification 
of    registration    or   applicable   affiliate’s    seller’s    permit    or 
certificate of registration as described in subdivision (a) of PCC 
Section 10295.1. 


61.   EXPATRIATE  CORPORATIONS:    Contractor  hereby  declares 
that  it  is  not  an  expatriate  corporation  or  subsidiary  of  an 
expatriate corporation within the meaning of PCC Sections 10286 
and 10286.1, and is eligible to contract with the State. 


 
62.   DOMESTIC PARTNERS: For contracts over $100,000 executed 


or amended after January 1, 2007, the contractor certifies that the 
contractor is in compliance with Public Contract Code Section 
10295.3. 



http://www.dir.ca.gov/
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63. SMALL       BUSINESS       PARTICIPATION       AND       DVBE 


PARTICIPATION REPORTING REQUIREMENTS: 
a)    If for this  Contract  the  Contractor made  a  commitment  to 


achieve  small  business  participation,  then  the  Contractor 
must within 60 days of receiving final payment under this 
Contract  (or  within  such  other  time  period  as  may  be 
specified elsewhere in this Contract) report to the awarding 
department the actual percentage of small business 
participation that was achieved.  (Govt. Code § 14841.) 


b)    If for this Contract  the Contractor  made  a  commitment  to 
achieve disabled veteran business enterprise (DVBE) 
participation,   then   Contractor   must   within   60   days   of 
receiving final payment under this Contract (or within such 
other time period as may be specified elsewhere in this 
Contract) certify in a report to the awarding department: (1) 
the total amount the prime Contractor received under the 
Contract; (2) the name and address of the DVBE(s) that 
participated  in  the  performance  of  the  Contract;  (3)  the 
amount each DVBE received from the prime Contractor; (4) 
that all payments under the Contract have been made to the 
DVBE; and (5) the actual percentage of DVBE participation 
that  was  achieved.     A  person  or  entity  that  knowingly 
provides false information shall be subject to a civil penalty 
for   each   violation.      (Mil.   &   Vets.   Code   §   999.5(d); 
Govt. Code § 14841.) 


64.   LOSS  LEADER:     It  is  unlawful  for  any  person  engaged  in 
business within this state to sell or use any article or product as a 
“loss leader” as defined in Section 17030 of the Business and 
Professions Code.  (PCC 12104.5(b).). 
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A NASPO


ValuePoint
NASPO ValuePoint


INTENT TO PARTICPATE
Cooperative Contract(s) for IT Vendor Managed Service Providers


PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to participate


in multi-state cooperative contract(s) for IT Vendor Managed Service Providers


II. SCOPE Of THE CONTRACT(S)
The State of Connecticut is authorized by agreement of the participants to act as the procurement officer


in developing multi-state cooperative contract(s) for IT Vendor Managed Service Providers.


The resulting contracts will be permissive contracts.


Administrative Fee


There will be a .25% NASPO ValuePoint administrative fee associated with these contracts. It is


anticipated that the individual states will be able to add an administrative fee when the state executes its


Participating Addendum.


III. TERM Of THE CONTRACT
The initial term of the contract will be established for 3 years from the date of award with options to


extend the contract.


IV. SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION


The solicitation and contract development shall be accomplished in compliance with the NASPO
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative


purchasing program, incorporated herein by reference.


Solicitation Publication Period


Bidders/Offerors will be given at least 40 days after publication to submit proposals.


Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of


Connecticut by a sourcing team comprised of members from several states.


Award(s): The solicitation will permit multiple awards.


Additional Requested Information







State Specific Terms and Conditions: If the participating state wishes to include any State specific terms


and conditions with the release of this RFP, please attach those with this Intent to Participate.


Annual Estimated Volume: If your State has an existing contract for this commodity or service, please
indicate your annual volume of spend (including any potential political subdivision usage if available).


Annual State Spend Not Available


Annual Political Subdivision Spend


DIRECTOR SIGNATURE


State of Hawaii


Sarah Allen, Administrator, State Procurement Office


Printed na d Title


Signature ‘iTl’Date


($08) 587-4700, sarah.allen@hawaii.gov
Phone and email


State point of contact for this commodity/service


Donna Tsuruda-Kashiwabara, Purchasing Supervisor
Printed name and Title


(808) 586-0565, donna.tsuruda-kashiwabara@hawaii.gov
Phone and email


Please scan and email the signed “Intent to Participate” document by August 10, 2016.


to:
Tim Hay


Cooperative Development Coordinator
NASPO ValuePoint
thay@ naspovaluepoint.org
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STATE OF ILLINOIS 


FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST 
NASPO ValuePoint Cooperative Procurement IT Vendor Managed Service Providers 


Attachment IL-B 
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Financial Disclosures and Conflicts of Interest 
V.15.2 


The Financial Disclosures and Conflicts of Interest form (“form”) must be accurately completed and submitted by the 
vendor, parent entity(ies), and subcontractors.  There are nine steps to this form and each must be completed as 
instructed in the step heading and within the step.  A bid or offer that does not include this form shall be considered 
non-responsive.  The Agency/University will consider this form when evaluating the bid or offer or awarding the 
contract. 


The requirement of disclosure of financial interests and conflicts of interest is a continuing obligation.  If circumstances 
change and the disclosure is no longer accurate, then disclosing entities must provide an updated form. 


Separate forms are required for the vendor, parent entity(ies), and subcontractors. 


This disclosure is submitted for: 


 Vendor 


 Vendor’s Parent Entity(ies) (100% ownership) 


 Subcontractor(s) >$50,000 (annual value) 


 Subcontractor’s Parent Entity(ies) (100% ownership) > $50,000 (annual value) 


Project Name  
Click here to enter text. 


Illinois Procurement Bulletin 
Number 


Click here to enter text. 


Contract Number 
Click here to enter text. 


Vendor Name 
Click here to enter text. 


Doing Business As (DBA) 
Click here to enter text. 


Disclosing Entity 
Click here to enter text. 


Disclosing Entity’s Parent 
Entity 


Click here to enter text. 


Subcontractor 
Click here to enter text. 


Instrument of Ownership or 
Beneficial Interest 


Choose an item.  If you selected Other, please describe:  Click here to enter text. 


 


EP 1 
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Financial Disclosures and Conflicts of Interest 
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STEP 1 
SUPPORTING DOCUMENTATION SUBMITTAL 


(All vendors complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


You must select one of the six options below and select the documentation you are submitting.  You must provide the 
documentation that the applicable section requires with this form. 


 Option 1 – Publicly Traded Entities 


1.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


1.B.    Attach a copy of the Federal 10-K or provide a web address of an electronic copy of the Federal 
10-K, and skip to Step 3. 


 Option 2 – Privately Held Entities with more than 100 Shareholders 


2.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


2.B.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership share 
in excess of 5% and attach the information Federal 10-K reporting companies are required to 
report under 17 CFR 229.401. 


 Option 3 – All other Privately Held Entities, not including Sole Proprietorships 


3.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


 Option 4 – Foreign Entities 


4.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


4.B.  Attach a copy of the Securities Exchange Commission Form 20-F or 40-F and skip to Step 3. 


 Option 5 – Not-for-Profit Entities 


 Complete Step 2, Option B. 


 Option 6 – Sole Proprietorships 


 Skip to Step 3. 
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Financial Disclosures and Conflicts of Interest 
V.15.2 


STEP 2 
DISCLOSURE OF FINANCIAL INTEREST OR BOARD OF DIRECTORS 


(All vendors, except sole proprietorships, must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Complete either Option A (for all entities other than not-for-profits) or Option B (for not-for-profits).  Additional rows 
may be inserted into the tables or an attachment may be provided if needed. 


OPTION A – Ownership Share and Distributive Income 
 
Ownership Share – If you selected Option 1.A., 2.A., 2.B., 3.A., or 4.A. in Step 1, provide the name and address of each 
individual or entity and their percentage of ownership if said percentage exceeds 5%, or the dollar value of their 
ownership if said dollar value exceeds $106,447.20. 
 


 Check here if including an attachment with requested information in a format substantially similar to the format 
below. 
 


TABLE – X 


Name Address Percentage of Ownership $ Value of Ownership 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Distributive Income – If you selected Option 1.A., 2.A., 3.A., or 4.A. in Step 1, provide the name and address of each 
individual or entity and their percentage of the disclosing vendor’s total distributive income if said percentage exceeds 
5% of the total distributive income of the disclosing entity, or the dollar value of their distributive income if said dollar 
value exceeds $106,447.20.   


 Check here if including an attachment with requested information in a format substantially similar to the format 
below. 
 


TABLE – Y  


Name Address % of Distributive Income $ Value of Distributive Income 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
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Please certify that the following statements are true. 


I have disclosed all individuals or entities that hold an ownership interest of greater than 5% or greater than 
$106,447.20. 
 


 Yes  No 
 
I have disclosed all individuals or entities that were entitled to receive distributive income in an amount greater 
than $106,447.20 or greater than 5% of the total distributive income of the disclosing entity. 
 


 Yes  No 


OPTION B – Disclosure of Board of Directors (Not-for-Profits) 


If you selected Option 5 in Step 1, list members of your board of directors.  Please include an attachment if necessary. 


TABLE – Z  


Name Address 


Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. 


Click here to enter text. Click here to enter text. 


STEP 3 
DISCLOSURE OF LOBBYIST OR AGENT 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


 Yes  No.  Is your company represented by or do you employ a lobbyist required to register under the Lobbyist 
Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of State) or other agent who is not 
identified through Step 2, Option A above and who has communicated, is communicating, or may communicate with any 
State/Public University officer or employee concerning the bid or offer?  If yes, please identify each lobbyist and agent, 
including the name and address below.   


If you have a lobbyist that does not meet the criteria, then you do not have to disclose the lobbyist’s information. 


Name Address Relationship to Disclosing Entity 


Click here to enter text. Click here to enter text. Click here to enter text. 


Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative 
lobbyist or other agent to obtain this Agency/University contract:  Click here to enter text. 
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STEP 4 
PROHIBITED CONFLICTS OF INTEREST 


(All vendors must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, 
Option 6 above.  Please provide the name of the person for which responses are provided:  Click here to enter text. 


1. Do you hold or are you the spouse or minor child who holds an elective office in the State of 
Illinois or hold a seat in the General Assembly? 


 Yes  No 


2. Have you, your spouse, or minor child been appointed to or employed in any offices or 
agencies of State government and receive compensation for such employment in excess of 
60% ($106,447.20) of the salary of the Governor? 


 Yes  No 


 


3. Are you or are you the spouse or minor child of an officer or employee of the Capital 
Development Board or the Illinois Toll Highway Authority? 


 Yes  No 


4. Have you, your spouse, or an immediate family member who lives in your residence 
currently or who lived in your residence within the last 12 months been appointed as a 
member of a board, commission, authority, or task force authorized or created by State law 
or by executive order of the Governor? 


 Yes  No 


 


5. If you answered yes to any question in 1-4 above, please answer the following:  Do you, your 
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total 
distributable income or an amount of distributable income in excess of the salary of the 
Governor ($177,412.00)? 


 Yes  No 


6. If you answered yes to any question in 1-4 above, please answer the following:  Is there a 
combined interest of self with spouse or minor child more than 15%  in the aggregate of the 
vendor’s distributable income or an amount of distributable income in excess of two times 
the salary of the Governor ($354,824.00)? 


 Yes  No 


STEP 5 
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, 
Option 6 above. 


Please provide the name of the person for which responses are provided: Click here to enter text.  


1. Do you currently have, or in the previous 3 years have you had State employment, including 
contractual employment of services? 


 Yes  No 


2. Has your spouse, father, mother, son, or daughter, had State employment, including 
contractual employment for services, in the previous 2 years?  Yes  No 
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3. Do you hold currently or have you held in the previous 3 years elective office of the State of 
Illinois, the government of the United States, or any unit of local government authorized by 
the Constitution of the State of Illinois or the statutes of the State of Illinois? 


 Yes  No 


4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding 
elective office currently or in the previous 2 years? 


 Yes  No 


5. Do you hold or have you held in the previous 3 years any appointive government office of 
the State of Illinois, the United States of America, or any unit of local government authorized 
by the Constitution of the State of Illinois or the statutes of the State of Illinois, which office 
entitles the holder to compensation in excess of expenses incurred in the discharge of that 
office? 


 Yes  No 


6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding 
appointive office currently or in the previous 2 years? 


 Yes  No 


7. Do you currently have or in the previous 3 years had employment as or by any registered 
lobbyist of the State government? 


 Yes  No 


8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, 
father, mother, son, or daughter) that is or was a registered lobbyist? 


 Yes  No 


9. Do you currently have or in the previous 3 years had compensated employment by any 
registered election or re-election committee registered with the Secretary of State or any 
county clerk in the State of Illinois, or any political action committee registered with either 
the Secretary of State or the Federal Board of Elections? 


 Yes  No 


10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, 
father, mother, son, or daughter) who is or was a compensated employee of any registered 
election or reelection committee registered with the Secretary of State or any county clerk in 
the State of Illinois, or any political action committee registered with either the Secretary of 
State or the Federal Board of Elections? 


 Yes  No 


STEP 6 
EXPLANATION OF AFFIRMATIVE RESPONSES 


(All vendors must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but 
is not limited to the name, salary, State agency or university, and position title of each individual.
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STEP 7 
POTENTIAL CONFLICTS OF INTEREST 


RELATING TO DEBARMENT & LEGAL PROCEEDINGS 
(Complete only if bid, offer, or contract has an annual value over $50,000) 


(Subcontractors with subcontract annual value of more than $50,000 must complete) 


This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole 
proprietor disclosed in Step 1. 


Please provide the name of the person or entity for which responses are provided: Click here to enter text.  


1. Within the previous ten years, have you had debarment from contracting with any 
governmental entity? 


 Yes  No 


2. Within the previous ten years, have you had any professional licensure discipline?  Yes  No 


3. Within the previous ten years, have you had any bankruptcies?  Yes  No 


4. Within the previous ten years, have you had any adverse civil judgments and administrative 
findings? 


 Yes  No 


5. Within the previous ten years, have you had any criminal felony convictions?  Yes  No 


If you answered “Yes”, please provide a detailed explanation that includes, but is not limited to the name, State agency 
or university, and position title of each individual.  Click here to enter text. STSTEP 8 


 


STEP 8 
DISCLOSURE OF CURRENT AND PENDING CONTRACTS 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contracts, pending contracts, bids, proposals, 
subcontracts, leases or other ongoing procurement relationships with units of State of Illinois government? 


 Yes  No.   


If “Yes”, please specify below.  Additional rows may be inserted into the table or an attachment may be provided if 
needed. 


Agency/University Project Title Status Value Contract 
Reference/P.O./Illinois 
Procurement Bulletin # 


Click here to enter Click here to enter text. Click here to enter Click here to enter Click here to enter text. 
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text. text. 
 


text. 


Please explain the procurement relationship:  Click here to enter text. STEP 9 


STEP 9 
SIGN THE DISCLOSURE 


(All vendors must complete regardless of annual bid, offer, or contract value)  
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


This disclosure is signed, and made under penalty of perjury for all for-profit entities, by an authorized officer or 
employee on behalf of the bidder or offeror pursuant to Sections 50-13 and 50-35 of the Illinois Procurement Code.  This 
disclosure information is submitted on behalf of: 


Name of Disclosing Entity:  Click here to enter text. 


 


Signature:          Date:  Click here to enter text. 


Printed Name:  Click here to enter text. 


Title:  Click here to enter text. 
 
Phone Number:  Click here to enter text. 
 
Email Address:  Click here to enter text. 
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Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and 


any renewals is a material requirement and condition of this contract.  By executing this contract Vendor certifies 


compliance with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report 


any non-compliance. 


This subsection, in its entirety, applies to subcontractors used on this contract.  Vendor shall include these Standard 


Certifications in any subcontract used in the performance of the contract using the Standard Certification form provided 


by the State. 


If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its 


subcontractors shall confirm compliance with this section in the manner and format determined by the State by the date 


specified by the State and in no event later than July 1 of each year that this contract remains in effect. 


If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without 


affecting the remaining subsections. 


1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide 
false information, or fail to be or remain in compliance with the Standard Certification requirements, one or 
more of the following sanctions will apply: 


 the contract may be void by operation of law, 


 the State may void the contract, and 


 the Vendor and it subcontractors may be subject to one or more of the following: suspension, 


debarment, denial of payment, civil fine, or criminal penalty. 


Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not 
waive imposition of other sanctions or preclude application of sanctions not specifically identified. 


2. Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act, 
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in 
performance of this contract. 


3. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in 
default on an educational loan.  5 ILCS 385/3. 


4. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she has not 
received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the Illinois Pension 
Code or (ii) an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the Illinois 
Pension Code.  30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133. 


5. Vendor certifies that it is a legal entity authorized to do business in Illinois prior to submission of a bid, offer, or 
proposal.  30 ILCS 500/1-15.80, 20-43. 
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6. To the extent there was a current Vendor providing the services covered by this contract and the employees of 
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies (i) 
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing 
collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or 
units performing substantially similar work to the services covered by the contract subject to its bid or offer; and 
(ii) that it shall offer employment to all employees currently employed in any existing bargaining unit who 
perform substantially similar work to the work that will be performed pursuant to this contract.  This does not 
apply to heating, air conditioning, plumbing and electrical service contracts.  30 ILCS 500/25-80. 


7. Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the 
State of Illinois or any other State, nor made an admission of guilt of such conduct that is a matter of record.  30 
ILCS 500/50-5. 


8. If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of 
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the 
facts upon which the conviction was based continues to have any involvement with the business.  30 ILCS 
500/50-10. 


9. If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony 
under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the Illinois Securities Law of 1953, 
Vendor certifies at least five years have passed since the date of the conviction.  Vendor further certifies that it 
is not barred from being awarded a contract and acknowledges that the State shall declare the contract void if 
this certification is false.  30 ILCS 500/50-10.5. 


10. Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions 
related to either submitting/writing specifications or providing assistance to an employee of the State of Illinois 
by reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of 
information, or similar assistance (except as part of a public request for such information).  30 ILCS 500/50-
10.5(e), amended by Pub. Act No. 97-0895 (August 3, 2012). 


11. Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State (or if 
delinquent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates 
acknowledge the State may declare the contract void if this certification is false or if Vendor or an affiliate later 
becomes delinquent and has not entered into a deferred payment plan to pay off the debt.  30 ILCS 500/50-11, 
50-60. 


12. Vendor certifies that it and all affiliates shall collect and remit Illinois Use Tax on all sales of tangible personal 
property into the State of Illinois in accordance with provisions of the Illinois Use Tax Act and acknowledges that 
failure to comply may result in the contract being declared void.  30 ILCS 500/50-12. 


13. Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful 
or knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred 
from being awarded a contract.  30 ILCS 500/50-14. 


14. Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on 
a State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not 
bidding on a State contract.  30 ILCS 500/50-25. 
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15. Vendor certifies it is not in violation of the “Revolving Door” provisions of the Illinois Procurement Code.  30 ILCS 
500/50-30. 


16. Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a 
procurement decision for compensation contingent in whole or in part upon the decision or procurement.  30 
ILCS 500/50-38. 


17. Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to assist in 
obtaining any State contract, that none of the lobbyist’s costs, fees, compensation, reimbursements, or other 
remuneration were billed to the State.  30 ILCS 500\50-38.  


18. Vendor certifies it will report to the Illinois Attorney General and the Chief Procurement Officer any suspected 
collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees 
of the State.  30 ILCS 500/50-40, 50-45, 50-50. 


19. Vendor certifies steel products used or supplied in the performance of a contract for public works shall be 
manufactured or produced in the United States, unless the executive head of the procuring Agency/University 
grants an exception.  30 ILCS 565. 


20. Drug Free Workplace 


20.1 If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor certifies 
it will provide a drug free workplace pursuant to the Drug Free Workplace Act. 


20.2 If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage 
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance 
during the performance of the contract.  30 ILCS 580. 


21. Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in 
an international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations 
of the United States. Department of Commerce.  30 ILCS 582. 


22. Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of 
any state or of the United States.  720 ILCS 5/33 E-3, E-4. 


23. Vendor certifies it complies with the Illinois Department of Human Rights Act and rules applicable to public 
contracts, which include providing equal employment opportunity, refraining from unlawful discrimination, and 
having written sexual harassment policies.  775 ILCS 5/2-105. 


24. Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or 
fees to any “discriminatory club.”  775 ILCS 25/2. 


25. Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the 
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal 
sanction.  30 ILCS 583.  


26. Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the 
contract have been produced in whole or in part by the labor of any child under the age of 12.  30 ILCS 584. 
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27. Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of residential 
buildings, has been mitigated.  410 ILCS 45. 


28. Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply 
with Executive Order No. 1 (2007).  The Order generally prohibits Vendors and subcontractors from hiring the 
then-serving Governor’s family members to lobby procurement activities of the State, or any other unit of 
government in Illinois including local governments if that procurement may result in a contract valued at over 
$25,000.  This prohibition also applies to hiring for that same purpose any former State employee who had 
procurement authority at any time during the one-year period preceding the procurement lobbying activity. 


29. Vendor certifies that information technology, including electronic information, software, systems and 
equipment, developed or provided under this contract comply with the applicable requirements of the Illinois 
Information Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa) 30 ILCS 587. 


30. Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the 
Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements 
of the Illinois Procurement Code.  30 ILCS 500/20-160 and 50-37.  Vendor will not make a political contribution 
that will violate these requirements. 


In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable: 


  Vendor is not required to register as a business entity with the State Board of Elections. 


or 


  Vendor has registered with the State Board of Elections.  As a registered business entity, Vendor 
acknowledges a continuing duty to update the registration as required by the Act. 


31. Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement 
of Domestic Products Act, then it shall provide products pursuant to the contract or a subcontract that are 
manufactured in the United States.  30 ILCS 517. 


32. A person (other than an individual acting as a sole proprietor) must be a duly constituted legal entity and 
authorized to transact business or conduct affairs in Illinois prior to submitting a bid or offer.  30 ILCS 500/20-
43.  If you do not meet these criteria, then your bid or offer will be disqualified. 


Vendor must make one of the following two certifications by checking the appropriate box. 


A.  Vendor certifies it is an individual acting as a sole proprietorand is therefore not subject to the 


requirements of section 20-43 of the Procurement Code. 


B.  Vendor certifies that it is a legal entity, and was authorized to transact business or conduct affairs in 


Illinois as of the date for submitting this bid or offer.  The State may require Vendor to provide evidence 


of compliance before award. 



http://www.dhs.state.il.us/iitaa
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33. Vendor certifies that, for the duration of this contract it will: 


 post its employment vacancies in Illinois and border states on the Department of Employment Security’s 
IllinoisJobLink.com website or its successor system; or 


 will provide an online link to these employment vacancies so that this link is accessible through the 
IllinoisJobLink.com website it successor system; or 


 is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related services as that 
term is defined in section 1-15.20 of the Procurement Code; or the contract is for construction and 
vendor is a party to a contract with a bona fide labor organization and performs construction. (20 ILCS 
1005/1005-47).  
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NASPO 


Value Point 
NASPO ValuePoint 


INTENT TO PARTICPATE 
Cooperative Contract(s) for IT Vendor Managed Service Providers 


I. PURPOSE: 
The purpose of this Agreement is to provide interested NASPO states with the opportunity to participate 


in multi-state cooperative contract( s) for IT Vend or Managed Service Providers 


II. SCOPE OF THE CONTRACT(S) 
The State of Connecticut is authorized by agreement of the participants to act as the procurement officer 


in developing multi-state cooperative contract(s) for IT Vendor Managed Service Providers. 


The resulting contracts will be pennissive contracts. 


Administrative Fee 


There will be a .25% NASPO ValuePoint administrative fee associated with these contracts. It is 
anticipated that the individual states will be able to add an administrative fee when the state executes its 


Participating Addendum. 


m. TERM OF THE CONTRACT 
The initial tenn of the contract will be established for 3 years from the date of award with options to 


extend the contract. 


IV. SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION 


The solicitation and contract development shall be accomplished in compliance with the NASPO 


ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative 


purchasing program, incorporated herein by reference. 


Solicitation Publication Period 
Bidders/Offerors will be given at least 40 days after publication to submit proposals. 


Solicitation Type and Evaluation Criteria 
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of 


Connecticut by a sourcing team comprised of members from several states. 


Award(s): The solicitation will pennit multiple awards. 


Additional Requested Information 
State Specific Terms and Conditions: If the participating state wishes to include any State specific terms 


and conditions with the release of this RFP, please attach those with this Intent to Participate. 







Annual Estimated Volume: If your State has an existing contract for this commodity or service, please 
indicate your annual volume of spend (including any potential political subdivision usage if available). 


Annual State Spend $ _______ _ 


Annual Political Subdivision Spend $ _______ _ 


CHIEF PROCUREMENT OFFICER SIGNATURE 


State of Iowa 


Kelly Green. Chief Operations Officer - Central Procurement and Fleet Services Enterprise 
Printed name and Title 


li~J~ Quv-
Signature ind Date 


Phone and email 


State point of contact for this commodity/service 


Karl Wendt. Purchasing Manager 
Printed name and Title 


515.281 .7073 karl. wendt@iowa. gov 
Phone and email 


Please scan and email the signed "Intent to Participate" document by August 10,2016. 
to: 
Tim Hay 


Cooperative Development Coordinator 
NASPO ValuePoint 


thay@naspovaluepoint.org 
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ADDENDUM TO 
STATE OF NEW JERSEY 


STANDARD TERMS AND CONDITIONS 
 
In addition to the Standard Terms and Conditions dated October 21, 2011 (“Standard Terms and 
Conditions”), the following terms and conditions shall apply to all contracts or purchase 
agreements made with the State of New Jersey under RFP 14PSX0338.  Where there is a conflict 
between this Addendum and the Standard Terms and Conditions, this Addendum shall prevail.   


 
1. OWNERSHIP DISCLOSURE – In accordance with N.J.S.A. 52:25-24.2, contractor shall 


disclose the names and addresses of all of its owners holding 10% or more of the 
corporation's stock or interest during the term of the agreement, by submitting an 
Ownership Disclosure Form prior to execution of the Participating Addendum. The 
contractor has the continuing obligation to notify the Division of any change in its 
ownership affecting 10% or more of its ownership as soon as such change has been 
completed. 
 


2. PROHIBITED INVESTMENT IN IRAN - Pursuant to P.L. 2012, c. 25, N.J.S.A. 52:32-
55 et seq. (Chapter 25) , a person or entity listed on the Department of the Treasury's List 
of Persons or Entities Engaging in Prohibited Investment Activities in Iran shall be 
ineligible to bid on, submit a proposal for, or enter into or renew a contract with a State 
agency for goods or services. Prior to execution of the Participating Addendum, the 
contractor shall submit to the Division the State’s Disclosure of Investment Activities in 
Iran certification. 
 


3. ORGAN DONATION - As required by N.J.S.A. 52:32-33.1, the State encourages 
contractor to disseminate information relative to organ donation and to notify its 
employees, through information and materials or through an organ and tissue awareness 
program, of organ donation options.  The information provided to employees should be 
prepared in collaboration with the organ procurement organizations designated pursuant 
to 42 U.S.C. 1320b-8 to serve in this State. 
 


4. CONFIDENTIALITY   
a. The State’s obligation to maintain the confidentiality of contractor’s confidential 


information provided to the State under the contract is conditioned upon and 
subject to the State’s obligations under the New Jersey Public Records 
Act, N.J.S.A. 47:1A-1 et seq., (“OPRA”), the New Jersey common law right to 
know, and any other lawful document request or subpoena. 


b. By virtue of the contract, the parties may have access to information that is 
confidential to one another.  The parties agree to disclose only information that is 
required for the performance of their obligations under the contract.  Contractor’s 
confidential information, to the extent not expressly prohibited by law, shall 
consist of all information clearly identified as confidential at the time of 
disclosure (“Contractor Confidential Information”).  Notwithstanding the previous 
sentence, the contractor acknowledges the terms and pricing of the contract are 
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subject to disclosure under OPRA, the New Jersey common law right to know, 
and any other lawful document request or subpoena.   


c. The State’s Confidential Information shall consist of all information or data in any 
form whatsoever supplied by the State, any information or data gathered by the 
contractor in fulfillment of the contract and any analysis thereof (whether in 
fulfillment of the contract or not).  


d. A party’s Confidential Information shall not include information that: (a) is or 
becomes a part of the public domain through no act or omission of the other party 
(except that if the information is personally identifying to a person or entity 
regardless of whether it has become part of the public domain through other 
means, the other party must maintain full efforts under the Contract to keep it 
confidential); (b) was in the other party’s lawful possession prior to the disclosure 
and had not been obtained by the other party either directly or indirectly from the 
disclosing party; (c) is lawfully disclosed to the other party by a third party 
without restriction on the disclosure; or (d) is independently developed by the 
other party. 


e. The parties agree to hold each other’s Confidential Information in confidence, 
using at least the same degree of care used to protect their own confidential 
information.    


f. In the event that the State receives a request for Contractor Confidential 
Information related to the contract pursuant to a court order, subpoena, lawful 
document request or other operation of law, the State agrees, if permitted by law, 
to provide contractor with as much notice, in writing, as is reasonably practicable 
and the State’s intended response to such request.  Contractor shall take any 
action it deems appropriate to protect its documents and/or information. 


g. In addition, in the event contractor receives a request for State Confidential 
Information pursuant to a court order, subpoena, or other operation of law, 
contractor shall, if permitted by law, provide the State with as much notice, in 
writing, as is reasonably practicable and contractor’s intended response to such 
request.  The State shall take any action it deems appropriate to protect its 
documents and/or information. 


h. Notwithstanding the requirements of nondisclosure described in this Section 4, 
either party may release the other party’s Confidential Information (i) if directed 
to do so by a court or arbitrator of competent jurisdiction, (ii) pursuant to a 
lawfully issued subpoena or other lawful document request, (iii) in the case of the 
State, if the State determines the documents or information are subject to 
disclosure and contractor does not exercise its rights as described in subsection 
4(f), or if contractor is unsuccessful in defending its rights as described in 
subsection 4(f), or (iv) in the case of contractor, if contractor determines the 
documents or information are subject to disclosure and the State does not exercise 
its rights as described in subsection 4(g), or if the State is unsuccessful in 
defending its rights as described in subsection 4(g). 


 
5. REFERENCES TO EXTERNAL DOCUMENTATION - Any external documentation 


incorporated by reference into contractor’s proposal are subject to the Standard Terms 
and Conditions, as amended and supplemented by this Addendum.  In the event of any 
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conflict between the terms of a document incorporated by reference into contractor’s 
proposal the Standard Terms and Conditions, as amended and supplemented by this 
Addendum, the Standard Terms and Conditions, as amended and supplemented by this 
Addendum shall prevail. 
 


 
6. The following Section is added to Section 5 of the Standard Terms and Conditions as 


Section 5.17. 
CLAIMS  
All claims against the State of New Jersey are subject to the New Jersey Tort Claims 
Act, N.J.S.A. 59:1-1 et seq. (“TCA”), and the Contractual Liability Act, N.J.S.A. 
59:13-1 et seq. (“CLA”), which waive the State’s sovereign immunity in accordance 
with the terms of the TCA or CLA, as applicable, and subject to appropriation and 
availability of funds.  Any such claim shall be filed in the Law Division of the State 
of New Jersey Superior Court. 


 
7. The following subsection (d) is hereby added to Section 4.1 INDEMNIFICATION: 


 
d.  The State of New Jersey will not indemnify, defend, or hold harmless the Contractor.  


The State will not pay or reimburse for claims absent compliance with Section 5.17 of 
the Terms and Conditions (also Section 6 of this Addendum) and a determination by 
the State to pay the claim or a final order of a court of competent jurisdiction.   


 
8. The following subsection (f) is hereby added to Section 4.2 – Insurance, of the Standard 


Terms and Conditions: 
 


f. Professional Liability Insurance:  The contractor shall provide Errors and 
Omissions, Professional Liability Insurance and/or Professional Liability 
Malpractice Insurance sufficient to protect the contractor from any liability arising 
out the professional obligations performed pursuant to the requirements of this 
Agreement.  The insurance shall be in an amount not less than $5,000,000.  If the 
contractor has claims-made coverage and subsequently changes carriers during the 
term of the contract, it shall obtain from its new Errors and Omissions, Professional 
Liability Insurance and/or Professional Malpractice Insurance carrier an 
endorsement for retroactive coverage to the inception date of this contract. 
 


g. Section 6.6, AVAILABILITY OF FUNDS, of the Standard Terms and Conditions is 
hereby amended by adding the following paragraph: 
 
For the avoidance of doubt, the issuance of a State payment voucher or other State issued 
payment document shall not signify that an appropriation has been made or that the funds 
are available. 
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1. STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT


 


- Unless the 
bidder/offeror is specifically instructed otherwise in the Request for Proposals (RFP), the following terms and 
conditions shall apply to all contracts or purchase agreements made with the State of New Jersey. These 
terms are in addition to the terms and conditions set forth in the RFP and should be read in conjunction with 
same unless the RFP specifically indicates otherwise.   In the event that the bidder/offeror would like to 
present terms and conditions that are in conflict with either these terms and conditions or those set forth in 
the RFP, the bidder/offeror must present those conflicts during the Question and Answer period for the State 
to consider. Any conflicting terms and conditions that the State is willing to accept will be reflected in an 
addendum to the RFP. The State's terms and conditions shall prevail over any conflicts set forth in a 
bidder/offeror's proposal that were not submitted through the question and answer process and approved by 
the State.  Nothing in these terms and conditions shall prohibit the Director of the Division of Purchase and 
Property (Director) from amending a contract when the Director determines it is in the best interests of the 
State.   


2. STATE LAW REQUIRING MANDATORY COMPLIANCE BY ALL CONTRACTORS


 


 - The statutes, laws or 
codes cited herein are available for review at the New Jersey State Library, 185 West State Street, Trenton, 
New Jersey 08625. 


2.1  BUSINESS REGISTRATION – Pursuant to N.J.S.A


 


. 52:32-44, the State is prohibited from entering into a 
contract with an entity unless the bidder and each subcontractor named in the proposal have a valid Business 
Registration Certificate on file with the Division of Revenue.  


 The contractor and any subcontractor providing goods or performing services under the contract, and each of 
their affiliates, shall, during the term of the contract, collect and remit to the Director of the Division of Taxation 
in the Department of the Treasury the use tax due pursuant to the “Sales and Use Tax Act, P.L. 1966, c. 30 
(N.J.S.A. 54:32B-1 et seq


http://www.state.nj.us/treasury/revenue/busregcert.shtml


.) on all their sales of tangible personal property delivered into the State.  Any 
questions in this regard can be directed to the Division of Revenue at (609) 292-1730. Form NJ-REG can be 
filed online at . 


 
2.2  ANTI-DISCRIMINATION - All parties to any contract with the State agree not to discriminate in employment 


and agree to abide by all anti-discrimination laws including those contained within N.J.S.A. 10:2-1 through 
N.J.S.A. 10:2-4, N.J.S.A. l0:5-1 et seq. and N.J.S.A


 


. l0:5-31 through 10:5-38, and all rules and regulations 
issued thereunder are hereby incorporated by reference.  


2.3 PREVAILING WAGE ACT - The New Jersey Prevailing Wage Act, N.J.S.A.


 


 34: 11-56.26 et seq. is hereby 
made part of every contract entered into on behalf of the State of New Jersey through the Division of Purchase 
and Property, except those contracts which are not within the contemplation of the Act. The bidder's signature 
on [this proposal] is his guarantee that neither he nor any subcontractors he might employ to perform the work 
covered by [this proposal] has been suspended or debarred by the Commissioner, Department of Labor for 
violation of the provisions of the Prevailing Wage Act and/or the Public Works Contractor Registration Acts; the 
bidder’s signature on the proposal is also his guarantee that he and any subcontractors he might employ to 
perform the work covered by [this proposal] shall comply with the provisions of the Prevailing Wage and Public 
Works Contractor Registration Acts, where required. 


2.4  AMERICANS WITH DISABILITIES ACT - The contractor must comply with all provisions of the Americans 
with Disabilities Act (ADA), P.L 101-336, in accordance with 42 U.S.C


 
. 12101, et seq.  


2.5  MACBRIDE PRINCIPLES – The bidder must certify pursuant to N.J.S.A. 52:34-12.2 that it either has no 
ongoing business activities in Northern Ireland and does not maintain a physical presence therein or that it will 
take lawful steps in good faith to conduct any business operations it has in Northern Ireland in accordance with 
the MacBride principles of nondiscrimination in employment as set forth in N.J.S.A


 


. 52:18A-89.5 and in 
conformance with the United Kingdom’s Fair Employment (Northern Ireland) Act of 1989, and permit 
independent monitoring of their compliance with those principles.  


2.6    PAY TO PLAY PROHIBITIONS – Pursuant to N.J.S.A. 19:44A-20.13 et seq (L.2005, c. 51), and specifically, 
N.J.S.A
a. make or solicit a contribution in violation of the statute;  


. 19:44A-20.21, it shall be a breach of the terms of the contract for the business entity to:  


b. knowingly conceal or misrepresent a contribution given or received;  
c. make or solicit contributions through intermediaries for the purpose of concealing or misrepresenting the 


source of the contribution;  



http://www.state.nj.us/treasury/revenue/busregcert.shtml�
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d. make or solicit any contribution on the condition or with the agreement that it will be contributed to a 
campaign committee or any candidate of holder of the public office of Governor, or to any State or 
county party committee;  


e. engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist or 
consultant would make or solicit any contribution, which if made or solicited by the business entity itself, 
would subject that entity to the restrictions of  the Legislation;  


f. fund contributions made by third parties, including consultants, attorneys, family members, and 
employees;  


g. engage in any exchange of contributions to circumvent the intent of  the Legislation; or  
h. directly or indirectly through or by any other person or means, do any act which would subject that entity 


to the restrictions of the Legislation.  
 
2.7 POLITICAL CONTRIBUTION DISCLOSURE – The contractor is advised of its responsibility to file an annual 


disclosure statement on political contributions with the New Jersey Election Law Enforcement Commission 
(ELEC), pursuant to N.J.S.A.


http://www.elec.state.nj.us/


 19:44A-20.27 (L. 2005, c. 271, §3 as amended) if in a calendar year the 
contractor receives one or more contracts valued at $50,000.00 or more.  It is the contractor’s responsibility to 
determine if filing is necessary.  Failure to file can result in the imposition of penalties by ELEC.  Additional 
information about this requirement is available from ELEC by calling 1(888) 313-3532 or on the internet at 


.   
 
2.8 STANDARDS PROHIBITING CONFLICTS OF INTEREST 


a. No vendor shall pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission, 
compensation, gift, gratuity, or other thing of value of any kind to any State officer or employee or 
special State officer or employee, as defined by 


- The following prohibitions on contractor activities 
shall apply to all contracts or purchase agreements made with the State of New Jersey, pursuant to Executive 
Order No. 189 (1988).  


N.J.S.A. 52:13D-13b. and e., in the Department of the 
Treasury or any other agency with which such vendor transacts or offers or proposes to transact 
business, or to any member of the immediate family, as defined by N.J.S.A. 52:13D-13i., of any such 
officer or employee, or partnership, firm or corporation with which they are employed or associated, or 
in which such officer or employee has an interest within the meaning of N.J.S.A


b. The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any State 
officer or employee or special State officer or employee from any State vendor shall be reported in 
writing forthwith by the vendor to the Attorney General and the Executive Commission on Ethical 
Standards.  


. 52: 13D-13g. 


c. No vendor may, directly or indirectly, undertake any private business, commercial or entrepreneurial 
relationship with, whether or not pursuant to employment, contract or other agreement, express or 
implied, or sell any interest in such vendor to, any State officer or employee or special State officer or 
employee having any duties or responsibilities in connection with the purchase, acquisition or sale of 
any property or services by or to any State agency or any instrumentality thereof, or with any person, 
firm or entity with which he is employed or associated or in which he has an interest within the meaning 
of N.J.S.A


d. No vendor shall influence, or attempt to influence or cause to be influenced, any State officer or 
employee or special State officer or employee in his official capacity in any manner which might tend to 
impair the objectivity or independence of judgment of said officer or employee.  


. 52: 130-13g. Any relationships subject to this provision shall be reported in writing forthwith 
to the Executive Commission on Ethical Standards, which may grant a waiver of this restriction upon 
application of the State officer or employee or special State officer or employee upon a finding that the 
present or proposed relationship does not present the potential, actuality or appearance of a conflict of 
interest.  


e. No vendor shall cause or influence, or attempt to cause or influence, any State officer or employee or 
special State officer or employee to use, or attempt to use, his official position to secure unwarranted 
privileges or advantages for the vendor or any other person. 


f. The provisions cited above in paragraphs 2.8a through 2.8e shall not be construed to prohibit a State 
officer or employee or Special State officer or employee from receiving gifts from or contracting with 
vendors under the same terms and conditions as are offered or made available to members of the 
general public subject to any guidelines the Executive Commission on Ethical Standards may 
promulgate under paragraph 3c of Executive Order No. 189.  


 
2.9 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE - Pursuant to L 1995, c. 159, 


effective January 1, 1996, and notwithstanding any provision of the law to the contrary, whenever any 
taxpayer, partnership or S corporation under contract to provide goods or services or construction projects to 
the State of New Jersey or its agencies or instrumentalities, including the legislative and judicial branches of 
State government, is entitled to payment for those goods or services at the same time a taxpayer, partner or 
shareholder of that entity is indebted for any State tax, the Director of the Division of Taxation shall seek to set 
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off that taxpayer’s or shareholder’s share of the payment due the taxpayer, partnership, or S corporation. The 
amount set off shall not allow for the deduction of any expenses or other deductions which might be 
attributable to the taxpayer, partner or shareholder subject to set-off under this act.  


 
 The Director of the Division of Taxation shall give notice to the set-off to the taxpayer and provide an 


opportunity for a hearing within thirty (30) days of such notice under the procedures for protests established 
under R.S. 54:49-18. No requests for conference, protest, or subsequent appeal to the Tax Court from any 
protest under this section shall stay the collection of the indebtedness. Interest that may be payable by the 
State, pursuant to P.L. 1987, c.184 (c.52:32-32 et seq.), to the taxpayer shall be stayed.  


 
2.10  COMPLIANCE - LAWS


 


 - The contractor must comply with all local, State and Federal laws, rules and 
regulations applicable to this contract and to the goods delivered and/or services performed hereunder.  


2.11  COMPLIANCE - STATE LAWS


 


 - It is agreed and understood that any contracts and/or orders placed as a 
result of [this proposal] shall be governed and construed and the rights and obligations of the parties hereto 
shall be determined in accordance with the laws of the STATE OF NEW JERSEY.  


3. 


 


STATE LAW REQUIRING MANDATORY COMPLIANCE BY CONTRACTORS UNDER 
CIRCUMSTANCES SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRACT  


3.1  COMPLIANCE - CODES 


 


– The contractor must comply with NJUCC and the latest NEC70, B.O.C.A. Basic 
Building code, OSHA and all applicable codes for this requirement. The contractor shall be responsible for 
securing and paying all necessary permits, where applicable.  


3.2  PUBLIC WORKS CONTRACTOR REGISTRATION ACT - The New Jersey Public Works Contractor 
Registration Act requires all contractors, subcontractors and lower tier subcontractor(s) who engage in any 
contract for public work as defined in N.J.S.A


 


. 34:11-56.26 be first registered with the New Jersey Department 
of Labor and Workforce Development.  Any questions regarding the registration process should be directed to 
the Division of Wage and Hour Compliance at (609) 292-9464.  


3.3      PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS -  
N.J.S.A. 10:5-33 and N.J.A.C


a)   The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant 
for employment because of age, race, creed, color, national origin, ancestry, marital status, affectional or 
sexual orientation, gender identity or expression, disability, nationality or sex. Except with respect to 
affectional or sexual orientation and gender identity or expression, the contractor will take affirmative 
action to ensure that such applicants are recruited and employed, and that employees are treated during 
employment, without regard to their age, race, creed, color, national origin, ancestry, marital status, 
affectional or sexual orientation, gender identity or expression, disability, nationality or sex. Such action 
shall include, but not be limited to the following: employment, upgrading, demotion, or transfer; recruitment 
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection 
for training, including apprenticeship. The contractor agrees to post in conspicuous places, available to 
employees and applicants for employment, notices to be provided by the contracting officer setting forth 
the provisions of this nondiscrimination clause; 


. 17:27-3.5 require that during the performance of this contract, the contractor 
must agree as follows: 


b)    The contractor or subcontractor, where applicable will, in all solicitations or advertisements for employees 
placed by or on behalf of the contractor, state that all qualified applicants will receive consideration for 
employment without regard to age, race, creed, color, national origin, ancestry, marital status, affectional 
or sexual orientation, gender identity or expression, disability, nationality or sex; 


c)   The contractor or subcontractor where applicable, will send to each labor union or representative of 
workers with which it has a collective bargaining agreement or other contract or understanding, a notice, 
to be provided by the agency contracting officer, advising the labor union or workers' representative of the 
contractor's commitments under this act and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 
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N.J.A.C
1.    The contractor or subcontractor agrees to make good faith efforts to meet targeted county employment 


goals established in accordance with 


. 17:27-3.7 requires all contractors and subcontractors, if any, to further agree as follows;   


N.J.A.C
2.     The contractor or subcontractor agrees to inform in writing its appropriate recruitment agencies including, 


but not limited to, employment agencies, placement bureaus, colleges, universities, and labor unions, that 
it does not discriminate on the basis of age, race, creed, color, national origin, ancestry, marital status, 
affectional or sexual orientation, gender identity or expression, disability, nationality or sex, and that it will 
discontinue the use of any recruitment agency which engages in direct or indirect discriminatory practices. 


. 17:27-5.2. 


3.    The contractor or subcontractor agrees to revise any of its testing procedures, if necessary, to assure that 
all personnel testing conforms with the principles of job-related testing, as established by the statutes and 
court decisions of the State of New Jersey and as established by applicable Federal law and applicable 
Federal court decisions. 


4.     In conforming with the targeted employment goals, the contractor or subcontractor agrees to review all 
procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such actions are 
taken without regard to age, race, creed, color, national origin, ancestry, marital status, affectional or 
sexual orientation, gender identity or expression, disability, nationality or sex, consistent with the statutes 
and court decisions of the State of New Jersey, and applicable Federal law and applicable Federal court 
decisions. 


 
3.4 BUILDING SERVICE – Pursuant to N.J.S.A. 34:11-56.58 et seq., in any contract for building services, as 


defined in N.J.S.A. 34:11-56.59, the employees of the contractor or subcontractors shall be paid prevailing 
wage for building services rates, as defined in N.J.S.A


 


. 34:11.56.59.  The prevailing wage shall be adjusted 
annually during the term of the contract.   


3.5  THE WORKER AND COMMUNITY RIGHT TO KNOW ACT - The provisions of N.J.S.A


 


. 34:5A-l et seq. which 
require the labeling of all containers of hazardous substances are applicable to this contract. Therefore, all 
goods offered for purchase to the State must be labeled by the contractor in compliance with the provisions of 
the statute.  


3.6  SERVICE PERFORMANCE WITHIN U.S. – Under N.J.S.A


 


. 52:34-13.2, all contracts primarily for services 
awarded by the Director shall be performed within the United States, except when the Director certifies in 
writing a finding that a required service cannot be provided by a contractor or subcontractor within the United 
States and the certification is approved by the State Treasurer. 


 A shift to performance of services outside the United States during the term of the contract shall be deemed a 
breach of contract.  If, during the term of the contract, the contractor or subcontractor, proceeds to shift the 
performance of any of the services outside the United States, the contractor shall be deemed to be in breach 
of its contract, which contract shall be subject to termination for cause pursuant to Section 5.7(b)(1) of the 
Standard Terms and Conditions, unless previously approved by the Director and the Treasurer. 


 
3.7    BUY AMERICAN – Pursuant to N.J.S.A


 


. 52:32-1, if manufactured items or farm products will be provided 
under this contract to be used in a public work, they shall be manufactured or produced in the United States 
and the contractor shall be required to so certify.     


4.   INDEMNIFICATION AND INSURANCE
 


  


4.1  INDEMNIFICATION 


(a)  Indemnification for Third Party Claims - The contractor shall assume all risk of and responsibility for, 
and agrees to indemnify, defend, and save harmless the State of New Jersey and its employees from 
and against any and all claims, demands, suits, actions, recoveries, judgments and costs and expenses 
in connection therewith which shall arise from or result directly or indirectly from the work and/or 
materials supplied under this contract, including liability of any nature or kind for or on account of the 
use of any copyrighted or uncopyrighted composition, secret process, patented or unpatented invention, 
article or appliance furnished or used in the performance of this contract.  


- The contractor’s liability to the State and its employees in third party suits shall be as 
follows: 


(b)   The contractor’s indemnification and liability under subsection (a) is not limited by, but is in addition to 
the insurance obligations contained in Section 4.2 of these Terms and Conditions.   


(c) In the event of a patent and copyright claim or suit, the contractor, at its option, may:  (1) procure for the 
State of New Jersey the legal right to continue the use of the product; (2) replace or modify the product 
to provide a non-infringing product that is the functional equivalent; or (3) refund the purchase price less 
a reasonable allowance for use that is agreed to by both parties. 
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4.2  INSURANCE 


 


- The contractor shall secure and maintain in force for the term of the contract insurance as 
provided herein.  All required insurance shall be provided by insurance companies with an A- VIII or better 
rating by A.M. Best & Company.  The contractor shall provide the State with current certificates of insurance 
for all coverages and renewals thereof, and the certificates shall reflect that the insurance policies shall not be 
canceled for any reason except after sixty (60) days written notice to the State.  Certificates of renewals shall 
be provided within thirty (30) days of the expiration of the insurance.  The contractor shall not begin to provide 
services or goods to the State until evidence of the required insurance is provided.  The certificates of 
insurance shall indicate the contract number or purchase order number and title of the contract in the 
Description of Operations box and shall list the State of New Jersey, Department of the Treasury, Division of 
Purchase & Property, Contract Compliance & Audit Unit, PO Box 236, Trenton, New Jersey 08625 in the 
Certificate Holder box.  The certificates and any notice of cancelation shall be emailed to the State at: 


ccau.certificate@treas.state.nj.us  
  
 The insurance to be provided by the contractor shall be as follows:  


a. Occurrence Form Comprehensive General Liability Insurance or its equivalent: The minimum limit of 
liability shall be $1,000,000 per occurrence as a combined single limit for bodily injury and property 
damage. The above required Comprehensive General Liability Insurance policy or its equivalent shall 
name the State, its officers, and employees as “Additional Insureds” and include the blanket additional 
insured endorsement or its equivalent. The coverage to be provided under these policies shall be at 
least as broad as that provided by the standard basic, unamended, and unendorsed Comprehensive 
General Liability Insurance occurrence coverage forms or its equivalent currently in use in the State of 
New Jersey, which shall not be circumscribed by any endorsement limiting the breadth of coverage.  


b. Automobile Liability Insurance which shall be written to cover any automobile used by the insured. 
Limits of liability for bodily injury and property damage shall not be less than $1 million per occurrence 
as a combined single limit.  The State must be named as an “Additional Insured” and a blanket 
additional insured endorsement or its equivalent must be provided when the services being procured 
involve vehicle use on the State’s behalf or on State controlled property. 


c. Worker’s Compensation Insurance applicable to the laws of the State of New Jersey and Employers 
Liability Insurance with limits not less than:  


 
  $1,000,000 BODILY INJURY, EACH OCCURRENCE  
  $1,000,000 DISEASE EACH EMPLOYEE  
  $1,000,000 DISEASE AGGREGATE LIMIT  
 
d. This $1 million amount may have been raised by the RFP when deemed necessary by the Director. 
e.       In the case of a contract entered into pursuant to N.J.S.A


 


. 52:32-17, et.seq., (small business 
set asides)  the minimum amount of insurance coverage in subsections a., b., and c. above 
may have been lowered in the RFP for certain commodities when deemed in the best 
interests of the State by the Director. 


5.  
 


TERMS GOVERNING ALL CONTRACTS 


5.1  CONTRACTOR IS INDEPENDENT CONTRACTOR


 


 – The contractor's status shall be that of any independent 
contractor and not as an employee of the State. 


5.2 CONTRACT AMOUNT 


 


- The estimated amount of the contract(s), when stated on the RFP form, shall not be 
construed as either the maximum or minimum amount which the State shall be obliged to order as the result of 
the RFP or any contract entered into as a result of the RFP.  


5.3 CONTRACT TERM AND EXTENSION OPTION 


 


- If, in the opinion of the Director, it is in the best interest of 
the State to extend a contract, the contractor shall be so notified of the Director’s Intent at least thirty (30) days 
prior to the expiration date of the existing contract. The contractor shall have fifteen (15) calendar days to 
respond to the Director's request to extend the term and period of performance of the contract. If the contractor 
agrees to the extension, all terms and conditions including pricing of the original contract shall apply unless 
more favorable terms for the State have been negotiated.    


5.4 STATE’S OPTION TO REDUCE SCOPE OF WORK – The State has the option, in its sole discretion, to 
reduce the scope of work for any deliverable, task or subtask called for under this contract.  In such an event, 
the Director shall provide to the contractor advance written notice of the change in scope of work and what the 
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Director believes should be the corresponding adjusted contract price.  Within five (5) business days of receipt 
of such written notice, if either is applicable:   
(a)  If the contractor does not agree with the Director’s proposed adjusted contract price, the contractor shall 


submit to the Director any additional information that the contractor believes impacts the adjusted 
contract price with a request that the Director reconsider the proposed adjusted contract price.  The 
parties shall negotiate the adjusted contract price.  If the parties are unable to agree on an adjusted 
contract price, the Director shall make a prompt decision taking all such information into account, and 
shall notify the contractor of the final adjusted contract price.   


(b)  If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being 
changed or eliminated such that it would not be compensated under the adjusted contract, the 
contractor shall be compensated for such work effort according to the applicable portions of its price 
schedule and the contractor shall submit to the Director an itemization of the work effort already 
completed by deliverable, task or subtask within the scope of work, and any additional information the 
Director may request. The Director shall make a prompt decision taking all such information into 
account, and shall notify the contractor of the compensation to be paid for such work effort. 


 
5.5 CHANGE IN LAW


(a)  If the contractor does not agree with the adjusted contract price, the contractor shall submit to the 
Director any additional information that the contractor believes impacts the adjusted contract price with 
a request that the Director reconsider the adjusted contract price.  The Director shall make a prompt 
decision taking all such information into account, and shall notify the contractor of the final adjusted 
contract price.   


 – Whenever a change in applicable law or regulation affects the scope of work, the Director 
shall provide written notice to the contractor of the change and the Director’s determination as to the 
corresponding adjusted change in the scope of work and corresponding adjusted contract price.  Within five (5) 
business days of receipt of such written notice, if either is applicable:   


(b)  If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being 
changed or eliminated such that it would not be compensated under the adjusted contract, the 
contractor shall be compensated for such work effort according to the applicable portions of its price 
schedule and the contractor shall submit to the Director an itemization of the work effort already 
completed by deliverable, task or subtask within the scope of work, and any additional information the 
Director may request. The Director shall make a prompt decision taking all such information into 
account, and shall notify the contractor of the compensation to be paid for such work effort. 


 
5.6 SUSPENSION OF WORK


 


 - The State may, for valid reason, issue a stop order directing the contractor to 
suspend work under the contract for a specific time.  The contractor shall be paid for goods ordered, goods 
delivered, or services requested and performed until the effective date of the stop order.  The contractor shall 
resume work upon the date specified in the stop order, or upon such other date as the State Contract Manager 
may thereafter direct in writing.  The period of suspension shall be deemed added to the contractor's approved 
schedule of performance.  The Director shall make an equitable adjustment, if any is required, to the contract 
price.  The contractor shall provide whatever information that Director may require related to the equitable 
adjustment.   


5.7  
a. For Convenience  
TERMINATION OF CONTRACT  


 Notwithstanding any provision or language in this contract to the contrary, the Director may terminate 
this contract at any time, in whole or in part, for the convenience of the State, upon no less than thirty 
(30) days written notice to the contractor.  


b. For Cause 
1. Where a contractor fails to perform or comply with a contract or a portion thereof, and/or fails to 
comply with the complaints procedure in N.J.A.C


2. Where in the reasonable opinion of the Director, a contractor continues to perform a contract poorly 
as demonstrated by e.g., formal complaints, late delivery, poor performance of service, short-shipping, 
so that the Director is required to use the complaints procedure in 


. 17: 12-4.2 et seq., the Director may terminate the 
contract, in whole or in part, upon ten (10) days notice to the contractor with an opportunity to respond.  


N.J.A.C


c. In cases of emergency the Director may shorten the time periods of notification and may dispense with 
an opportunity to respond.  


. 17:12-4.2 et seq., and there 
has been a failure on the part of the contractor to make progress towards ameliorating the issue(s) or 
problem(s) set forth in the complaint,  the Director may terminate the contract, in whole or in part, upon 
ten (10) days notice to the contractor with an opportunity to respond.  


d. In the event of termination under this section, the contractor shall be compensated for work performed 
in accordance with the contract, up to the date of termination. Such compensation may be subject to 
adjustments.  
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5.8  SUBCONTRACTING OR ASSIGNMENT 


a. 
–  


Subcontracting


 b. 


: The contractor may not subcontract other than as identified in the contractor’s proposal 
without the prior written consent of the Director. Such consent, if granted in part, shall not relieve the 
contractor of any of his responsibilities under the contract, nor shall it create privity of contract between 
the State and any subcontractor.  If the contractor uses a subcontractor to fulfill any of its obligations, 
the contractor shall be responsible for the subcontractor’s: (a) performance; (b) compliance with all of 
the terms and conditions of the contract; and (c) compliance with the requirements of all applicable 
laws. 
Assignment:


 


  The contractor may not assign its responsibilities under the contract, in whole or in part, 
without the prior written consent of the Director.  


5.9 NO CONTRACTUAL RELATIONSHIP BETWEEN SUBCONTRACTORS AND STATE


 


 - Nothing contained in 
any of the contract documents, including the RFP and vendor’s bid or proposal shall be construed as creating 
any contractual relationship between any subcontractor and the State.  


5.10  MERGERS, ACQUISITIONS 


 


- If, during the term of this contract, the contractor shall merge with or be 
acquired by another firm, the contractor shall give notice to the Director as soon as practicable and in no event 
longer than thirty (30) days after said merger or acquisition.  The contractor shall provide such documents as 
may be requested by the Director, which may include but need not be limited to the following: corporate 
resolutions prepared by the awarded contractor and new entity ratifying acceptance of the original contract, 
terms, conditions and prices; updated information including ownership disclosure and Federal Employer 
Identification Number.   The documents must be submitted within thirty (30) days of the request. Failure to do 
so may result in termination of the contract for cause.  


If, at any time during the term of the contract, the contractor's partnership, limited liability company, limited 
liability partnership, professional corporation, or corporation shall dissolve, the Director must be so notified. All 
responsible parties of the dissolved business entity must submit to the Director in writing, the names of the 
parties proposed to perform the contract, and the names of the parties to whom payment should be made. No 
payment shall be made until all parties to the dissolved business entity submit the required documents to the 
Director.  
 


5.11 PERFORMANCE GUARANTEE OF CONTRACTOR 
a. The equipment offered is standard new equipment, and is the manufacturer's latest model in production, 


with parts regularly used for the type of equipment offered; that such parts are all in production and not 
likely to be discontinued; and that no attachment or part has been substituted or applied contrary to 
manufacturer's recommendations and standard practice.  


- The contractor hereby certifies that:  


b. All equipment supplied to the State and operated by electrical current is UL listed where applicable. 
c. All new machines are to be guaranteed as fully operational for the period stated in the contract from 


time of written acceptance by the State. The contractor shall render prompt service without charge, 
regardless of geographic location.  


d. Sufficient quantities of parts necessary for proper service to equipment shall be maintained at 
distribution points and service headquarters. 


e. Trained mechanics are regularly employed to make necessary repairs to equipment in the territory from 
which the service request might emanate within a 48-hour period or within the time accepted as industry 
practice.  


f. During the warranty period the contractor shall replace immediately any material which is rejected for 
failure to meet the requirements of the contract.  


g. All services rendered to the State shall be performed in strict and full accordance with the specifications 
stated in the contract. The contract shall not be considered complete until final approval by the State's 
using agency is rendered.  


 
5.12  DELIVERY REQUIREMENTS


a. Deliveries shall be made at such time and in such quantities as ordered in strict accordance with 
conditions contained in the contract.  


 -  


b. The contractor shall be responsible for the delivery of material in first class condition to the State's using 
agency or the purchaser under this contract and in accordance with good commercial practice.  


c. Items delivered must be strictly in accordance with the contract.  
d. In the event delivery of goods or services is not made within the number of days stipulated or under the 


schedule defined in the contract, the using agency shall be authorized to obtain the material or service 
from any available source, the difference in price, if any, to be paid by the contractor.  
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5.13    APPLICABLE LAW AND JURISDICTION


 


 - This contract and any and all litigation arising therefrom or related 
thereto shall be governed by the applicable laws, regulations and rules of evidence of the State of New Jersey 
without reference to conflict of laws principles and shall be filed in the appropriate Division of the New Jersey 
Superior Court.   


5.14.  CONTRACT AMENDMENT


 


 – Except as provided herein, the contract may only be amended by written 
agreement of the State and the contractor. 


5.15  MAINTENANCE OF RECORDS 


 


- The contractor shall maintain records for products and/or services delivered 
against the contract for a period of five (5) years from the date of final payment unless otherwise specified in 
the RFP.  Such records shall be made available to the State, including the Comptroller, for audit and review.


5.16  ASSIGNMENT OF ANTITRUST CLAIM(S)


 


 - The contractor recognizes that in actual economic practice, 
overcharges resulting from antitrust violations are in fact usually borne by the ultimate purchaser.  Therefore, 
and as consideration for executing this contract, the contractor, acting herein by and through its duly 
authorized agent, hereby conveys, sells, assigns, and transfers to the State of New Jersey, for itself and on 
behalf of its political subdivisions and public agencies, all right, title and interest to all claims and causes of 
action it may now or hereafter acquire under the antitrust laws of the United States or the State of New Jersey, 
relating to the particular goods and services purchased or acquired by the State of New Jersey or any of its 
political subdivisions  or public agencies pursuant to this contract. 


In connection with this assignment, the following are the express obligations of the contractor: 
a.  It shall take no action that will in any way diminish the value of the rights conveyed or assigned 


hereunder. 
b.  It shall advise the Attorney  General of New Jersey: 


1. in advance of its intention to commence any action on its own behalf regarding any such claim or 
cause(s) of action; 


2. immediately upon becoming aware of the fact that an action has been commenced on its behalf 
by some other person(s) of the pendency of such action. 


c.  It shall notify the defendants in any antitrust suit of the within assignment at the earliest practicable 
opportunity after the contractor has initiated an action on its own behalf or becomes aware that such an 
action has been filed on its behalf by another person.  A copy of such notice shall be sent to the 
Attorney General of New Jersey. 


d. It is understood and agreed that in the event any payment under any such claim or cause of action is 
made to the contractor, it shall promptly pay over to the State of New Jersey the allotted share thereof, 
if any, assigned to the State hereunder. 


 
 
6.  
 


TERMS RELATING TO PRICE AND PAYMENT 


6.1  PRICE FLUCTUATION DURING CONTRACT 


 


- Unless otherwise agreed to in writing by the State, all prices 
quoted shall be firm through issuance of contract or purchase order and shall not be subject to increase during 
the period of the contract.  


 In the event of a manufacturer's or contractor's price decrease during the contract period, the State shall 
receive the full benefit of such price reduction on any undelivered purchase order and on any subsequent 
order placed during the contract period. The Director must be notified, in writing, of any price reduction within 
five (5) days of the effective date.  


 
 Failure to report price reductions may result in cancellation of contract for cause, pursuant to provision 5.7(b)1.  
 
6.2  TAX CHARGES 


 


- The State of New Jersey is exempt from State sales or use taxes and Federal excise taxes. 
Therefore, price quotations must not include such taxes. The State's Federal Excise Tax Exemption number is 
22-75-0050K.  


6.3  PAYMENT TO VENDORS 
 


-  


a.  The using agency(ies) is (are) authorized to order and the contractor is authorized to ship only those 
items covered by the contract resulting from the RFP.  If a review of orders placed by the using 
agency(ies) reveals that goods and/or services other than that covered by the contract have been 
ordered and delivered, such delivery shall be a violation of the terms of the contract and may be 
considered by the Director as a basis to terminate the contract and/or not award the contractor a 
subsequent contract.  The Director may take such steps as are necessary to have the items returned by 







State of New Jersey  
Standard Terms and Conditions 


 


Rev: 10/21/2011 ST&C   Page 9 of 9 


the agency, regardless of the time between the date of delivery and discovery of the violation.  In such 
event, the contractor shall reimburse the State the full purchase price. 


b.        The contractor must submit invoices to the using agency with supporting documentation evidencing that 
work or goods for which payment is sought has been satisfactorily completed or delivered.  For 
commodity contracts, the invoice, together with the original Bill of Lading, express receipt and other 
related papers must be sent to the State Contract Manager or using agency on the date of each 
delivery.  For contracts featuring services, invoices must reference the tasks or subtasks detailed in the 
Scope of Work section of the RFP and must be in strict accordance with the firm, fixed prices submitted 
for each task or subtask on the RFP pricing sheets.  When applicable, invoices should reference the 
appropriate RFP price sheet line number from the contractor’s bid proposal.  All invoices must be 
approved by the State Contract Manager or using agency before payment will be authorized. 


c.         In all time and materials contracts, the State Contract Manager or designee shall monitor and approve 
the hours of work and the work accomplished by contractor and shall document both the work and the 
approval.  Payment shall not be made without such documentation.  A form of timekeeping record that 
should be adapted as appropriate for the Scope of Work being performed can be found at 
www.nj.gov/treasury/purchase/forms/Vendor_Timesheet.xls.  


d The contractor shall provide, on a monthly and cumulative basis, a breakdown in accordance with the 
budget submitted, of all monies paid to any small business, minority or woman-owned subcontractor(s).  
This breakdown shall be sent to the Chief of Operations, Division of Revenue, P.O. Box 628, Trenton, 
NJ 08646. 


 
6.4  OPTIONAL PAYMENT METHOD: P-CARD


 


 - The State offers contractors the opportunity to be paid through 
the MasterCard procurement card (p-card).  A contractor’s acceptance and a State agency’s use of the p-
card are optional.  P-card transactions do not require the submission of a contractor invoice; purchasing 
transactions using the p-card will usually result in payment to a contractor in three (3) days.  A contractor 
should take note that there will be a transaction-processing fee for each p-card transaction.  To participate, a 
contractor must be capable of accepting the MasterCard.  Additional information can be obtained from banks 
or merchant service companies. 


6.5 NEW JERSEY PROMPT PAYMENT ACT - The New Jersey Prompt Payment Act, N.J.S.A.


 


 52:32-32 et seq., 
requires state agencies to pay for goods and services within sixty (60) days of the agency's receipt of a 
properly executed State Payment Voucher or within sixty (60) days of receipt and acceptance of goods and 
services, whichever is later. Properly executed performance security, when required, must be received by the 
State prior to processing any payments for goods and services accepted by state agencies. Interest will be 
paid on delinquent accounts at a rate established by the State Treasurer. Interest shall not be paid until it 
exceeds $5.00 per properly executed invoice.  


 Cash discounts and other payment terms included as part of the original agreement are not affected by the 
Prompt Payment Act.  


 
6.6  AVAILABILITY OF FUNDS


 


 – The State’s obligation to make payment under this contract is contingent upon 
the availability of appropriated funds and receipt of revenues from which payment for contract purposes can be 
made.  No legal liability on the part of the State for payment of any money shall arise unless and until funds 
are appropriated each fiscal year to the using agency by the State Legislature and made available through 
receipt of revenues. 



http://www.nj.gov/treasury/purchase/forms/Vendor_Timesheet.xls�
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		3.2  UPUBLIC WORKS CONTRACTOR REGISTRATION ACTU - The New Jersey Public Works Contractor Registration Act requires all contractors, subcontractors and lower tier subcontractor(s) who engage in any contract for public work as defined in UN.J.S.AU. 34:1...

		3.3      UPublic Works Contract - Additional Affirmative Action RequirementS U-

		3.6  USERVICE PERFORMANCE WITHIN U.S.U – Under UN.J.S.AU. 52:34-13.2, all contracts primarily for services awarded by the Director shall be performed within the United States, except when the Director certifies in writing a finding that a required ser...

		A shift to performance of services outside the United States during the term of the contract shall be deemed a breach of contract.  If, during the term of the contract, the contractor or subcontractor, proceeds to shift the performance of any of the ...

		5.4 USTATE’S OPTION TO REDUCE SCOPE OF WORKU – The State has the option, in its sole discretion, to reduce the scope of work for any deliverable, task or subtask called for under this contract.  In such an event, the Director shall provide to the cont...

		(a)  If the contractor does not agree with the Director’s proposed adjusted contract price, the contractor shall submit to the Director any additional information that the contractor believes impacts the adjusted contract price with a request that the...

		(b)  If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being changed or eliminated such that it would not be compensated under the adjusted contract, the contractor shall be compensated for such work effort...

		5.5 UCHANGE IN LAWU – Whenever a change in applicable law or regulation affects the scope of work, the Director shall provide written notice to the contractor of the change and the Director’s determination as to the corresponding adjusted change in th...

		(a)  If the contractor does not agree with the adjusted contract price, the contractor shall submit to the Director any additional information that the contractor believes impacts the adjusted contract price with a request that the Director reconsider...

		(b)  If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being changed or eliminated such that it would not be compensated under the adjusted contract, the contractor shall be compensated for such work effort...

		5.6 USUSPENSION OF WORKU - The State may, for valid reason, issue a stop order directing the contractor to suspend work under the contract for a specific time.  The contractor shall be paid for goods ordered, goods delivered, or services requested and...








image13.emf
North Dakota   ITP.pdf


North Dakota  ITP.pdf









image14.emf
Oregon ITP w_Ts n  Cs.pdf


Oregon ITP w_Ts n Cs.pdf









image15.emf
Rhode Island ITP  w_Ts n Cs.pdf


Rhode Island ITP w_Ts n Cs.pdf




































































		201608111458-1

		Appendix A General Terms of Purchasing




image16.emf
South Dakota   ITP.pdf


South Dakota  ITP.pdf









image17.emf
Utah  ITP.pdf


Utah  ITP.pdf









image18.emf
Vermont  ITP w_Ts n  Cs.pdf


Vermont  ITP w_Ts n Cs.pdf










Attachment C - Page 1 of 6 


ATTACHMENT C: STANDARD STATE PROVISIONS 
FOR CONTRACTS AND GRANTS 


REVISED JULY 1, 2016 


1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with 
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.  
“Agreement” shall mean the specific contract or grant to which this form is attached. 


2. Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or Federally 
Funded Grant, represents the entire agreement between the parties on the subject matter. All prior agreements, 
representations, statements, negotiations, and understandings shall have no effect.   


3.  Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by 
the laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in 
connection with this Agreement shall be brought and enforced in the Superior Court of the State of Vermont, 
Civil Division, Washington Unit.  The Party irrevocably submits to the jurisdiction of this court for any action 
or proceeding regarding this Agreement.  The Party agrees that it must first exhaust any applicable 
administrative remedies with respect to any cause of action that it may have against the State with regard to its 
performance under the Agreement. 


Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial. 


4. Sovereign Immunity:  The State reserves all immunities, defenses, rights or actions arising out of the State’s 
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s 
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry 
into this Agreement.  


5. No Employee Benefits For Party: The Party understands that the State will not provide any individual 
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers 
compensation or other benefits or services available to State employees, nor will the state withhold any state or 
federal taxes except as required under applicable tax laws, which shall be determined in advance of execution of 
the Agreement. The Party understands that all tax returns required by the Internal Revenue Code and the State of 
Vermont, including but not limited to income, withholding, sales and use, and rooms and meals, must be filed by 
the Party, and information as to Agreement income will be provided by the State of Vermont to the Internal 
Revenue Service and the Vermont Department of Taxes.  


6. Independence:  The Party will act in an independent capacity and not as officers or employees of the State. 


7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party 
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in 
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim 
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire 
claim or suit.  The State retains the right to participate at its own expense in the defense of any claim.  The State 
shall have the right to approve all proposed settlements of such claims or suits.  In the event the State withholds 
approval to settle any such claim, then the Party shall proceed with the defense of the claim but under those 
circumstances, the Party’s indemnification obligations shall be limited to the amount of the proposed settlement 
initially rejected by the State. 


After a final judgment or settlement the Party may request recoupment of specific defense costs and may file suit 
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a 
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the 
Party in connection with the performance of this Agreement.  
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The Party shall indemnify the State and its officers and employees in the event that the State, its officers or 
employees become legally obligated to pay any damages or losses arising from any act or omission of the Party 
or an agent of the Party in connection with the performance of this Agreement.   


The Party agrees that in no event shall the terms of this Agreement nor any document required by the Party in 
connection with its performance under this Agreement obligate the State to defend or indemnify the Party or 
otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs or other costs 
of the Party except to the extent awarded by a court of competent jurisdiction. 


8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to 
show that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current 
certificates of insurance on file with the State through the term of the Agreement. No warranty is made that the 
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s 
operations. These are solely minimums that have been established to protect the interests of the State.  


Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation 
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's 
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to 
write insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage 
purposes. Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with 
Vermont law.   


General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party 
shall carry general liability insurance having all major divisions of coverage including, but not limited to:  


Premises - Operations  


Products and Completed Operations  


Personal Injury Liability  


Contractual Liability  


The policy shall be on an occurrence form and limits shall not be less than:  


$1,000,000 Each Occurrence  


$2,000,000 General Aggregate  


$1,000,000 Products/Completed Operations Aggregate  


$1,000,000 Personal & Advertising Injury 


Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including 
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than 
$500,000 combined single limit.  If performance of this Agreement involves construction, or the transport of 
persons or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.  


Additional Insured.  The General Liability and Property Damage coverages required for performance of this 
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional 
Insureds.  If performance of this Agreement involves construction, or the transport of persons or hazardous 
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies, 
departments, officers and employees as Additional Insureds.  Coverage shall be primary and non-contributory 
with any other insurance and self-insurance.   


Notice of Cancellation or Change.  There shall be no cancellation, change, potential exhaustion of aggregate 
limits or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.   
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9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in 
reliance upon the accuracy of all representations made by the Party in accordance with the Contract, including 
but not limited to bills, invoices, progress reports and other proofs of work.  


10. False Claims Act:  The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 
32 V.S.A. § 630 et seq.  If the Party violates the Vermont False Claims Act it shall be liable to the State for civil 
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s 
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State 
under the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit 
Party’s liability.  


11. Whistleblower Protections:  The Party shall not discriminate or retaliate against one of its employees or 
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening 
health or safety, including but not limited to allegations concerning the False Claims Act.  Further, the Party shall 
not require such employees or agents to forego monetary awards as a result of such disclosures, nor should they 
be required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the 
public. 


12. Federal Requirements Pertaining to Grants and Subrecipient Agreements: 
A. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole 


or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report annually within 
45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required 
for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit 
report to the granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual 
Report is required.  


For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends 
$500,000 or more in federal assistance during its fiscal year and must be conducted in accordance with 
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required 
if the subrecipient expends $750,000 or more in federal assistance during its fiscal year and must be 
conducted in accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual 
Report is required to be submitted within 45 days, whether or not a Single Audit is required.  


B. Internal Controls: In the case that this Agreement is a Grant that is funded in whole or in part by Federal 
funds, in accordance with 2 CFR Part II, §200.303, the Party must establish and maintain effective internal 
control over the Federal award to provide reasonable assurance that the Party is managing the Federal 
award in compliance with Federal statutes, regulations, and the terms and conditions of the award. These 
internal controls should be in compliance with guidance in “Standards for Internal Control in the Federal 
Government” issued by the Comptroller General of the United States and the “Internal Control Integrated 
Framework”, issued by the Committee of Sponsoring Organizations of the Treadway Commission 
(COSO). 


C. Mandatory Disclosures: In the case that this Agreement is a Grant funded in whole or in part by Federal 
funds, in accordance with 2CFR Part II, §200.113, Party must disclose, in a timely manner, in writing to 
the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially 
affecting the Federal award. Failure to make required disclosures may result in the imposition of sanctions 
which may include disallowance of costs incurred, withholding of payments, termination of the 
Agreement, suspension/debarment, etc. 


13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this 
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics, 
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired 
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in a machine readable electronic format shall be maintained in that format. The records described shall be made 
available at reasonable times during the period of the Agreement and for three years thereafter or for any period 
required by law for inspection by any authorized representatives of the State or Federal Government. If any 
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained 
until all litigation, claims or audit findings involving the records have been resolved.  


14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the 
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent 
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as 
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and 
activities provided by the Party under this Agreement.  


15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under 
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in 
accordance with the procedures more specifically provided hereinafter.  


16. Taxes Due to the State:  
A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws, 


including income tax withholding for employees performing services within the State, payment of use 
tax on property used within the State, corporate and/or personal income tax on income earned within 
the State.  


B. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the 
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes 
due the State of Vermont.  


C. Party understands that final payment under this Agreement may be withheld if the Commissioner of 
Taxes determines that the Party is not in good standing with respect to or in full compliance with a 
plan to pay any and all taxes due to the State of Vermont.  


D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the 
State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, 
or an appeal has been taken and finally determined and the Party has no further legal recourse to 
contest the amounts due.  


17. Taxation of Purchases:  All State purchases must be invoiced tax free.  An exemption certificate will be 
furnished upon request with respect to otherwise taxable items. 


18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states 
that, as of the date the Agreement is signed, he/she:  


A. is not under any obligation to pay child support; or  


B. is under such an obligation and is in good standing with respect to that obligation; or  


C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full 
compliance with that plan.  


Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, 
if the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all 
children residing in any other state or territory of the United States.  


19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any 
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and 
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liable to the State for all acts or omissions of subcontractors and any other person performing work under this 
Agreement pursuant to an agreement with Party or any subcontractor. 


In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State 
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those 
subcontractors’ workers compensation insurance providers, and additional required or requested information, as 
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).   


Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely 
for the State of Vermont and subcontracts for work performed in the State of Vermont:  Section 10 (“False Claims 
Act”); Section 11 (“Whistleblower Protections”); Section 14 (“Fair Employment Practices and Americans with 
Disabilities Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support”); Section 20 (“No Gifts or 
Gratuities”); Section 22 (“Certification Regarding Debarment”); Section 23 (“Certification Regarding Use of 
State Funds”); Section 31 (“State Facilities”); and Section 32 (“Location of State Data”). 


20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including 
property, currency, travel and/or education programs) to any officer or employee of the State during the term of 
this Agreement.  


21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement 
are printed using both sides of the paper.  


22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date 
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are 
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in 
federal programs, or programs supported in whole or in part by federal funds.  


Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party 
is not presently debarred, suspended, nor named on the State’s debarment list at: 
http://bgs.vermont.gov/purchasing/debarment  


23. Certification Regarding Use of State Funds: In the case that Party is an employer and this Agreement is a 
State Funded Grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with 
or restrain the exercise of Party’s employee’s rights with respect to unionization.  


24. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of 
interest.   


25. Confidentiality:  Party acknowledges and agrees that this Agreement and any and all information obtained 
by the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public 
Records Act, 1 V.S.A. § 315 et seq.   


26. Force Majeure:  Neither the State nor the Party shall be liable to the other for any failure or delay of 
performance of any obligations under this Agreement to the extent such failure or delay shall have been wholly 
or principally caused by acts or events beyond its reasonable control rendering performance illegal or impossible 
(excluding strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party 
must prove that it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, 
diligently pursued performance of its obligations under this Agreement, substantially fulfilled all non-excused 
obligations, and timely notified the other party of the likelihood or actual occurrence of an event described in this 
paragraph.  
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27. Marketing:  Party shall not refer to the State in any publicity materials, information pamphlets, press releases, 
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to 
third parties except with the prior written consent of the State. 


28. Termination:  In addition to any right of the State to terminate for convenience, the State may terminate this 
Agreement as follows: 


A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June 
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of 
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this 
Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds 
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State 
shall have no obligation to pay Subrecipient from State revenues. 


B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its 
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of 
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.   


C. No Implied Waiver of Remedies: A party’s delay or failure to exercise any right, power or remedy under 
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such 
right, power or remedy.  All waivers must be in writing. 


29. Continuity of Performance:  In the event of a dispute between the Party and the State, each party will 
continue to perform its obligations under this Agreement during the resolution of the dispute until this Agreement 
is terminated in accordance with its terms. 


30. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without 
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required by 
the State.  All State property, tangible and intangible, shall be returned to the State upon demand at no additional 
cost to the State in a format acceptable to the State. 


31. State Facilities:  If the State makes space available to the Party in any State facility during the term of this 
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in 
accordance with all policies and procedures governing access to and use of State facilities which shall be made 
available upon request.  State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no 
warranties whatsoever. 


32. Location of State Data:  No State data received, obtained, or generated by the Party in connection with 
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside 
continental United States, except with the express written permission of the State. 


(End of Standard Provisions) 







ATTACHMENT D 
 


INFORMATION TECHNOLOGY PROFESSIONAL SERVICES 
TERMS AND CONDITIONS 


 
1. OWNERSHIP AND LICENSE IN DELIVERABLES 


 
1.1 Contractor Intellectual Property. Contractor shall retain all right, title and interest in and to any 


work, ideas, inventions, discoveries, tools, methodology, computer programs, processes and 
improvements and any other intellectual property, tangible or intangible, that has been created by 
Contractor prior to entering into this Contract (“Contractor Intellectual Property”).  Should the 
State require a license for the use of Contractor Intellectual Property in connection with the 
development or use of the items that Contractor is required to deliver to the State under this 
Contract, including Work Product (“Deliverables”), the Contractor shall grant the State a royalty-
free license for such development and use.  For the avoidance of doubt, Work Product shall not be 
deemed to include Contractor Intellectual Property, provided the State shall be granted an 
irrevocable, perpetual, non-exclusive royalty-free license to use any such Contractor Intellectual 
Property that is incorporated into Work Product. 
 


1.2 State Intellectual Property. The State shall retain all right, title and interest in and to (i) all content 
and all property, data and information furnished by or on behalf of the State or any agency, 
commission or board thereof, and to all information that is created under this Contract, including, 
but not limited to, all data that is generated under this Contract as a result of the use by Contractor, 
the State or any third party of any technology systems or knowledge bases that are developed for 
the State and used by Contractor hereunder, and all other rights, tangible or intangible; and (ii) all 
State trademarks, trade names, logos and other State identifiers, Internet uniform resource locators, 
State user name or names, Internet addresses and e-mail addresses obtained or developed pursuant 
to this Contract (collectively, “State Intellectual Property”).  
 
Contractor may not use State Intellectual Property for any purpose other than as specified in this 
Contract. Upon expiration or termination of this Contract, Contractor shall return or destroy all 
State Intellectual Property and all copies thereof, and Contractor shall have no further right or 
license to such State Intellectual Property.  
 
Contractor acquires no rights or licenses, including, without limitation, intellectual property rights 
or licenses, to use State Intellectual Property for its own purposes.  In no event shall the Contractor 
claim any security interest in State Intellectual Property. 
 


1.3 Work Product. All Work Product shall belong exclusively to the State, with the State having the 
sole and exclusive right to apply for, obtain, register, hold and renew, in its own name and/or for 
its own benefit, all patents and copyrights, and all applications and registrations, renewals and 
continuations thereof and/or any and all other appropriate protection. To the extent exclusive title 
and/or complete and exclusive ownership rights in and to any Work Product may not originally 
vest in the State by operation of law or otherwise as contemplated hereunder, Contractor shall 
immediately upon request, unconditionally and irrevocably assign, transfer and convey to the State 
all right, title and interest therein.   







 
“Work Product” means any tangible or intangible ideas, inventions, improvements, modifications, 
discoveries, development, customization, configuration, methodologies or processes, designs, 
models, drawings, photographs, reports, formulas, algorithms, patterns, devices, compilations, 
databases, computer programs, work of authorship, specifications, operating instructions, 
procedures manuals or other documentation, technique, know-how, secret, or intellectual property 
right whatsoever or any interest therein (whether patentable or not patentable or registerable under 
copyright or similar statutes or subject to analogous protection), that is specifically made, 
conceived, discovered or reduced to practice by Contractor, either solely or jointly with others, 
pursuant to this Contract. Work Product does not include Contractor Intellectual Property or third 
party intellectual property. 
 
To the extent delivered under this Contract, upon full payment to Contractor in accordance with 
Attachment B, and subject to the terms and conditions contained herein, Contractor hereby (i) 
assigns to State all rights in and to all Deliverables, except to the extent they include any Contractor 
Intellectual Property; and (ii) grants to State a perpetual, non-exclusive, irrevocable, royalty-free 
license to use for State’s internal business purposes, any Contractor Intellectual Property included 
in the Deliverables in connection with its use of the Deliverables and, subject to the State’s 
obligations with respect to Confidential Information, authorize others to do the same on the State’s 
behalf. Except for the foregoing license grant, Contractor or its licensors retain all rights in and to 
all Contractor Intellectual Property.   
 
The Contractor shall not sell or copyright a Deliverable without explicit permission from the State. 
If the Contractor is operating a system or application on behalf of the State of Vermont, then the 
Contractor shall not make information entered into the system or application available for uses by 
any other party than the State of Vermont, without prior authorization by the State. Nothing herein 
shall entitle the State to pre-existing Contractor Intellectual Property or Contractor Intellectual 
Property developed outside of this Contract with no assistance from State.  
 


2. CONFIDENTIALITY AND NON-DISCLOSURE; SECURITY BREACH REPORTING 
2.1 For purposes of this Contract, confidential information will not include information or 
material which (a) enters the public domain (other than as a result of a breach of this Contract); 
(b) was in the receiving party’s possession prior to its receipt from the disclosing party; (c) is 
independently developed by the receiving party without the use of confidential information; (d) 
is obtained by the receiving party from a third party under no obligation of confidentiality to the 
disclosing party; or (e) is not exempt from disclosure under applicable State law. 
 
2.2 Confidentiality of Contractor Information.  The Contractor acknowledges and agrees 
that this Contract and any and all Contractor information obtained by the State in connection with 
this Contract are subject to the State of Vermont Access to Public Records Act, 1 V.S.A. § 315 et 
seq.  The State will not disclose information for which a reasonable claim of exemption can be 
made pursuant to 1 V.S.A. § 317(c), including, but not limited to, trade secrets, proprietary 
information or financial information, including any formulae, plan, pattern, process, tool, 
mechanism, compound, procedure, production data, or compilation of information which is not 
patented, which is known only to the Contractor, and which gives the Contractor an opportunity 
to obtain business advantage over competitors who do not know it or use it. 







 
The State shall immediately notify Contractor of any request made under the Access to Public 
Records Act, or any request or demand by any court, governmental agency or other person 
asserting a demand or request for Contractor information.  Contractor may, in its discretion, seek 
an appropriate protective order, or otherwise defend any right it may have to maintain the 
confidentiality of such information under applicable State law within three business days of the 
State’s receipt of any such request.  Contractor agrees that it will not make any claim against the 
State if the State makes available to the public any information in accordance with the Access to 
Public Records Act or in response to a binding order from a court or governmental body or agency 
compelling its production.  Contractor shall indemnify the State for any costs or expenses incurred 
by the State, including, but not limited to, attorneys’ fees awarded in accordance with 1 V.S.A. § 
320, in connection with any action brought in connection with Contractor’s attempts to prevent or 
unreasonably delay public disclosure of Contractor’s information if a final decision of a court of 
competent jurisdiction determines that the State improperly withheld such information and that the 
improper withholding was based on Contractor’s attempts to prevent public disclosure of 
Contractor’s information. 
 
The State agrees that (a) it will use the Contractor information only as may be necessary in the 
course of performing duties, receiving services or exercising rights under this Contract; (b) it will 
provide at a minimum the same care to avoid disclosure or unauthorized use of Contractor 
information as it provides to protect its own similar confidential and proprietary information; (c) 
except as required by the Access to Records Act, it will not disclose such information orally or in 
writing to any third party unless that third party is subject to a written confidentiality agreement 
that contains restrictions and safeguards at least as restrictive as those contained in this Contract; 
(d) it will take all reasonable precautions to protect the Contractor’s information; and (e) it will 
not otherwise appropriate such information to its own use or to the use of any other person or 
entity. 
 
Contractor may affix an appropriate legend to Contractor information that is provided under this 
Contract to reflect the Contractor’s determination that any such information is a trade secret, 
proprietary information or financial information at time of delivery or disclosure. 
 
2.2 Confidentiality of State Information.  In performance of this Contract, and any exhibit 
or schedule hereunder, the Party acknowledges that certain State Data (as defined below), to which 
the Contractor may have access may contain individual federal tax information, personal protected 
health information and other individually identifiable information protected by State or federal law 
or otherwise exempt from disclosure under the State of Vermont Access to Public Records Act, 1 
V.S.A. § 315 et seq (“State Data”).  [In addition to the provisions of this Section, the Contractor 
shall comply with the requirements set forth in the State’s HIPAA Business Associate Agreement 
attached hereto as Attachment __].  Before receiving or controlling State Data, the Contractor will 
have an information security policy that protects its systems and processes and media that may 
contain State Data from internal and external security threats and State Data from unauthorized 
disclosure, and will have provided a copy of such policy to the State.   
 
State Data shall not be stored, accessed from, or transferred to any location outside the United 
States. 







The Contractor agrees that (a) it will use the State Data  only as may be necessary in the course of 
performing duties or exercising rights under this Contract; (b) it will provide at a minimum the 
same care to avoid disclosure or unauthorized use of State Data as it provides to protect its own 
similar confidential and proprietary information; (c) it will not publish, reproduce, or otherwise 
divulge any State Data in whole or in part, in any manner or form orally or in writing to any third 
party unless it has received written approval from the State and that third party is subject to a 
written confidentiality agreement that contains restrictions and safeguards at least as restrictive as 
those contained in this Contract; (d) it will take all reasonable precautions to protect the State’s 
information; and (e) it will not otherwise appropriate such information to its own use or to the use 
of any other person or entity.  Contractor will take reasonable measures as are necessary to restrict 
access to State Data in the Contractor’s possession to only those employees on its staff who must 
have the information on a “need to know” basis.  The Contractor shall not retain any State Data 
except to the extent required to perform the services under this Contract. 
 
Contractor shall not access State user accounts or State Data, except in the course of data center 
operations, response to service or technical issues, as required by the express terms of this 
Contract, or at State’s written request.   
 
Contractor may not share State Data with its parent company or other affiliate without State’s 
express written consent. 
 
The Contractor shall promptly notify the State of any request or demand by any court, 
governmental agency or other person asserting a demand or request for State Data to which the 
Contractor or any third party hosting service of the Contractor may have access, so that the State 
may seek an appropriate protective order.   
 


3. SECURITY OF STATE INFORMATION.   
 


3.1 Security Standards.   To the extent Contractor has access to, processes, handles, collects, 
transmits, stores or otherwise deals with State Data, the Contractor represents and warrants that it 
has implemented and it shall maintain during the term of this Contract the highest industry standard 
administrative, technical, and physical safeguards and controls consistent with NIST Special 
Publication 800-53 (version 4 or higher) and Federal Information Processing Standards 
Publication 200 and designed to (i) ensure the security and confidentiality of State Data; (ii) protect 
against any anticipated security threats or hazards to the security or integrity of  the State Data; 
and (iii) protect against unauthorized access to or use of State Data.  Such measures shall include 
at a minimum: (1) access controls on information systems, including controls to authenticate and 
permit access to State Data only to authorized individuals and controls to prevent the Contractor 
employees from providing State Data to unauthorized individuals who may seek to obtain this 
information (whether through fraudulent means or otherwise); (2) industry-standard firewall 
protection; (3) encryption of electronic State Data while in transit from the Contractor networks to 
external networks; (4) measures to store in a secure fashion all State Data which shall include 
multiple levels of authentication; (5) dual control procedures, segregation of duties, and pre-
employment criminal background checks for employees with responsibilities for or access to State 
Data; (6) measures to ensure that the State Data shall not be altered or corrupted without the prior 
written consent of the State; (7) measures to protect against destruction, loss or damage of State 







Data due to potential environmental hazards, such as fire and water damage; (8) staff training to 
implement the information security measures; and (9) monitoring of the security of any portions 
of the Contractor systems that are used in the provision of the services against intrusion on a 
twenty-four (24) hour a day basis.  
 
3.2 Security Breach Notice and Reporting.  The Contractor shall have policies and 
procedures in place for the effective management of Security Breaches, as defined below, which 
shall be made available to the State upon request. 
 
In addition to the requirements set forth in any applicable Business Associate Agreement as may 
be attached to this Contract, in the event of any actual security breach or reasonable belief of an 
actual security breach the Contractor either suffers or learns of that either compromises or could 
compromise State Data (a “Security Breach”), the Contractor shall notify the State within 24 hours 
of its discovery.  Contractor shall immediately determine the nature and extent of the Security 
Breach, contain the incident by stopping the unauthorized practice, recover records, shut down the 
system that was breached, revoke access and/or correct weaknesses in physical security.  
Contractor shall report to the State: (i) the nature of the Security Breach; (ii) the State Data used 
or disclosed; (iii) who made the unauthorized use or received the unauthorized disclosure; (iv) 
what the Contractor has done or shall do to mitigate any deleterious effect of the unauthorized use 
or disclosure; and (v) what corrective action the Contractor has taken or shall take to prevent future 
similar unauthorized use or disclosure.  The Contractor shall provide such other information, 
including a written report, as reasonably requested by the State.  Contractor shall analyze and 
document the incident and provide all notices required by applicable law. 


In accordance with Section 9 V.S.A. §2435(b)(3), the Contractor shall notify the Office of the 
Attorney General, or, if applicable, Vermont Department of Financial Regulation (“DFR”), within 
fourteen (14) business days of the Contractor’s discovery of the Security Breach.  The notice shall 
provide a preliminary description of the breach.  The foregoing notice requirement shall be 
included in the subcontracts of any of Contractor’s subcontractors, affiliates or agents which may 
be “data collectors” hereunder.  


The Contractor agrees to fully cooperate with the State and assume responsibility at its own 
expense for the following, to be determined in the sole discretion of the State: (i) notice to affected 
consumers if the State determines it to be appropriate under the circumstances of any particular 
Security Breach, in a form recommended by the AGO; and (ii) investigation and remediation 
associated with a Security Breach, including but not limited to, outside investigation, forensics, 
counsel, crisis management and credit monitoring, in the sole determination of the State.   


The Contractor agrees to comply with all applicable laws, as such laws may be amended from time 
to time (including, but not limited to, Chapter 62 of Title 9 of the Vermont Statutes and all 
applicable State and federal laws, rules or regulations) that require notification in the event of 
unauthorized release of personally-identifiable information or other event requiring notification.   


 
In addition to any other indemnification obligations in this Contract, the Contractor shall fully 
indemnify and save harmless the State from any costs, loss or damage to the State resulting from 
a Security Breach or the unauthorized disclosure of State Data by the Contractor, its officers, 
agents, employees, and subcontractors. 
 







4. CONTRACTOR’S REPRESENTATIONS AND WARRANTIES 
 


4.1 General Representations and Warranties.  The Contractor represents, warrants and covenants 
that: 


(i) The Contractor has all requisite power and authority to execute, deliver and perform 
its obligations under this Contract and the execution, delivery and performance of 
this Contract by the Contractor has been duly authorized by the Contractor. 


(ii) There is no pending litigation, arbitrated matter or other dispute to which the 
Contractor is a party which, if decided unfavorably to the Contractor, would 
reasonably be expected to have a material adverse effect on the Contractor’s ability 
to fulfill its obligations under this Contract. 


(iii) The Contractor will comply with all laws applicable to its performance of the 
services and otherwise to the Contractor in connection with its obligations under 
this Contract. 


(iv) The Contractor (a) owns, or has the right to use under valid and enforceable 
agreements, all intellectual property rights reasonably necessary for and related to 
delivery of the services and provision of the services as set forth in this Contract; 
(b) shall be responsible for and have full authority to license all proprietary and/or 
third party software modules, including algorithms and protocols, that Contractor 
incorporates into its product; and (c) none of the services or other materials or 
technology provided by the Contractor to the State will infringe upon or 
misappropriate the intellectual property rights of any third party. 


(v) The Contractor has adequate resources to fulfill its obligations under this Contract. 
(vi) Neither Contractor nor Contractor’s subcontractors has past state or federal 


violations, convictions or suspensions relating to miscoding of employees in NCCI 
job codes for purposes of differentiating between independent contractors and 
employees. 


 
4.2 Contractor’s Performance Warranties.  Contractor represents and warrants to the State that: 


(i) Each and all of the services shall be performed in a timely, diligent, professional 
and skillful manner, in accordance with the highest professional or technical 
standards applicable to such services, by qualified persons with the technical skills, 
training and experience to perform such services in the planned environment.   


(ii) Any time software is delivered to the State, whether delivered via electronic media 
or the internet, no portion of such software or the media upon which it is stored or 
delivered will have any type of software routine or other element which is designed 
to facilitate unauthorized access to or intrusion upon; or unrequested disabling or 
erasure of; or unauthorized interference with the operation of any hardware, 
software, data or peripheral equipment of or utilized by the State.  Without limiting 
the generality of the foregoing, if the State believes that harmful code may be 
present in any software delivered hereunder, Contractor will, upon State’s request, 
provide a new or clean install of the software. Notwithstanding the foregoing, 
Contractor assumes no responsibility for the State’s negligence or failure to protect 
data from viruses, or any unintended modification, destruction or disclosure. 


(iii) To the extent Contractor resells commercial hardware or software it purchased from 
a third party, Contractor will, to the extent it is legally able to do so, pass through 







any such third party warranties to the State and will reasonably cooperate in 
enforcing them.  Such warranty pass-through will not relieve the Contractor from 
Contractor’s warranty obligations set forth herein.  


 
5. PROFESSIONAL LIABILITY AND CYBER LIABILITY INSURANCE COVERAGE 


 
In addition to the insurance required in Attachment C to this Contract, before commencing work 
on this Contract and throughout the term of this Contract, Contractor agrees to procure and 
maintain (a) Technology Professional Liability insurance for any and all services performed under 
this Contract, with minimum third party coverage of $__________ per claim, $____________ 
aggregate.  To the extent Contractor has access to, processes, handles, collects, transmits, stores or 
otherwise deals with State Data, Contractor shall maintain first party Breach Notification Coverage 
of not less than $_____________.   
 
Before commencing work on this Contract the Contractor must provide certificates of insurance 
to show that the foregoing minimum coverages are in effect. 
 
With respect to the first party Breach Notification Coverage, Contractor shall name the State of 
Vermont and its officers and employees as additional insureds for liability arising out of this 
Contract. 
 


6. REMEDIES FOR DEFAULT 
In the event either party is in default under this Contract, the non-defaulting party may, at its option, 
pursue any or all of the remedies available to it under this Contract, including termination for 
cause, and at law or in equity. 
 


7. TERMINATION 
 
7.1 Contractor shall reasonably cooperate with other parties in connection with all services to 
be delivered under this Contract, including without limitation any successor provider to whom 
State Data, State Intellectual Property or other State information and materials are to be transferred 
in connection with termination.   Contractor shall assist the State in exporting and extracting any 
and all State data, in a format usable without the use of the Services and as agreed to by State, at 
no additional cost. Any transition services requested by State involving additional knowledge 
transfer and support may be subject to a contract amendment for a fixed fee or at rates to be 
mutually agreed upon by the parties. 
 
If the State determines in its sole discretion that a documented transition plan is necessary, then no 
later than sixty (60) days prior to termination, Contractor and the State shall mutually prepare a 
Transition Plan identifying transition services to be provided.  
 
7.2 Return of Property. Upon termination of this Contract for any reason whatsoever, 
Contractor shall immediately deliver to State all State Intellectual Property and State Data 
(including without limitation any Deliverables for which State has made payment in whole or in 
part), that are in the possession or under the control of Contractor in whatever stage of development 
and form of recordation such State property is expressed or embodied at that time.  







 
8. DESTRUCTION OF STATE DATA 


At any time during the term of this Contract within thirty days of (i) the State’s written request or 
(ii) termination or expiration of this Contract for any reason, Contractor shall securely dispose of 
all copies, whether in written, electronic or other form or media, of State Data according to 
National Institute of Standards and Technology (NIST) approved methods, and certify in writing 
to the State that such State Data has been disposed of securely.  Further, upon the relocation of 
State Data, Contractor shall securely dispose of such copies from the former data location 
according to National Institute of Standards and Technology (NIST) approved methods and certify 
in writing to the State that such State Data has been disposed of securely.  Contractor shall comply 
with all reasonable directions provided by the State with respect to the disposal of State Data.   
 
9. IRS TERMS IF FEDERAL TAX INFORMATION WILL BE PROCESSED OR 


STORED (Per IRS Publication 1075) 
 
To the extent Contractor’s performance under this Contract involves the processing or storage of 
Federal tax information, then, pursuant to IRS Publication 1075, the following provisions shall 
apply in addition to any other security standard or requirements set forth in this Contract: 
 


A. PERFORMANCE 
 


In performance of this Contract, the Contractor agrees to comply with and assume responsibility 
for compliance by its employees with the following requirements: 
 


1. All work will be done under the supervision of the Contractor or the Contractor's 
employees. 


2. Any return or return information made available in any format shall be used only for 
the purpose of carrying out the provisions of this Contract. Information contained in 
such material will be treated as confidential and will not be divulged or made known 
in any manner to any person except as may be necessary in the performance of this 
Contract.  Disclosure to anyone other than an officer or employee of the Contractor will 
be prohibited. 


3. All returns and return information will be accounted for upon receipt and properly 
stored before, during, and after processing. In addition, all related output will be given 
the same level of protection as required for the source material. 


4. The Contractor certifies that the data processed during the performance of this Contract 
will be completely purged from all data storage components of his or her computer 
facility, and no output will be retained by the Contractor at the time the work is 
completed. If immediate purging of all data storage components is not possible, the 
Contractor certifies that any IRS data remaining in any storage component will be 
safeguarded to prevent unauthorized disclosures. 


5. Any spoilage or any intermediate hard copy printout that may result during the 
processing of IRS data will be given to the State or his or her designee. When this is 
not possible, the Contractor will be responsible for the destruction of the spoilage or 
any intermediate hard copy printouts, and will provide the State or its designee with a 







statement containing the date of destruction, description of material destroyed, and the 
method used. 


6. All computer systems processing, storing, or transmitting Federal tax information must 
meet the requirements defined in IRS Publication 1075. To meet functional and 
assurance requirements, the security features of the environment must provide for the 
managerial, operational, and technical controls. All security features must be available 
and activated to protect against unauthorized use of and access to Federal tax 
information. 


7. No work involving Federal tax information furnished under this Contract will be 
subcontracted without prior written approval of the IRS. 


8. The Contractor will maintain a list of employees authorized access. Such list will be 
provided to the State and, upon request, to the IRS reviewing office. 


9. The State will have the right to void the Contract if the Contractor fails to provide the 
safeguards described above. 
 


B. CRIMINAL/CIVIL SANCTIONS: 
 


1. Each officer or employee of any person to whom returns or return information is or 
may be disclosed will be notified in writing by such person that returns or return 
information disclosed to such officer or employee can be used only for a purpose and 
to the extent authorized herein, and that further disclosure of any such returns or return 
information for a purpose or to an extent unauthorized herein constitutes a felony 
punishable upon conviction by a fine of as much as $5,000 or imprisonment for as long 
as 5 years, or both, together with the costs of prosecution. Such person shall also notify 
each such officer and employee that any such unauthorized further disclosure of returns 
or return information may also result in an award of civil damages against the officer 
or employee in an amount not less than $1,000 with respect to each instance of 
unauthorized disclosure. These penalties are prescribed by IRC sections 7213 and 7431 
and set forth at 26 CFR 301.6103(n)-1. 


2. Each officer or employee of any person to whom returns or return information is or 
may be disclosed shall be notified in writing by such person that any return or return 
information made available in any format shall be used only for the purpose of carrying 
out the provisions of this Contract. Information contained in such material shall be 
treated as confidential and shall not be divulged or made known in any manner to any 
person except as may be necessary in the performance of the Contract. Inspection by 
or disclosure to anyone without an official need to know constitutes a criminal 
misdemeanor punishable upon conviction by a fine of as much as $1,000 or 
imprisonment for as long as 1 year, or both, together with the costs of prosecution. Such 
person shall also notify each such officer and employee that any such unauthorized 
inspection or disclosure of returns or return information may also result in an award of 
civil damages against the officer or employee in an amount equal to the sum of the 
greater of $1,000 for each act of unauthorized inspection or disclosure with respect to 
which such defendant is found liable or the sum of the actual damages sustained by the 
plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a 
willful inspection or disclosure which is the result of gross negligence, punitive 







damages, plus the costs of the action. These penalties are prescribed by IRC section 
7213A and 7431. 


3. Additionally, it is incumbent upon the Contractor to inform its officers and employees 
of the penalties for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 
552a. Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to contractors by 5 
U.S.C. 552a(m)(1), provides that any officer or employee of a contractor, who by virtue 
of his/her employment or official position, has possession of or access to State records 
which contain individually identifiable information, the disclosure of which is 
prohibited by the Privacy Act or regulations established thereunder, and who knowing 
that disclosure of the specific material is prohibited, willfully discloses the material in 
any manner to any person or agency not entitled to receive it, shall be guilty of a 
misdemeanor and fined not more than $5,000. 


 
C. INSPECTION: 


 
The IRS and the State shall have the right to send its officers and employees into the offices 
and plants of the Contractor for inspection of the facilities and operations provided for the 
performance of any work under this Contract. On the basis of such inspection, specific 
measures may be required in cases where the Contractor is found to be noncompliant with 
Contract safeguards. 


 







 
 


ATTACHMENT E 
BUSINESS ASSOCIATE AGREEMENT 


This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont (“Covered 
Entity”) and Contractor (“Business Associate”).  This Agreement supplements and is made a part of the Contract to which 
it is an attachment. 


Covered Entity and Business Associate enter into this Agreement to comply with standards promulgated under the Health 
Insurance Portability and Accountability Act of 1996 (“HIPAA”) including the Standards for the Privacy of Individually 
Identifiable Health Information at 45 CFR Parts 160 and 164 (“Privacy Rule”) and the Security Standards at 45 CFR Parts 
160 and 164 (“Security Rule”), as amended by subtitle D of the Health Information Technology for Economic and Clinical 
Health Act.   
 
The parties agree as follows:  
 
1. Definitions.  All capitalized terms in this Agreement have the meanings identified in this Agreement, 45 CFR Part 


160, or 45 CFR Part 164.   
 
 The term “Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that 


requires the use and/or disclosure of protected health information to perform a business associate function described 
in 45 CFR 160.103 under the definition of Business Associate.   


 
The term “Individual” includes a person who qualifies as a personal representative in accordance with 45 CFR 
164.502(g).   
 
The term “Breach” means the acquisition, access, use or disclosure of protected health information (PHI) in a 
manner not permitted under the HIPAA Privacy Rule, 45 CFR part 164, subpart E, which compromises the security 
or privacy of the PHI.  “Compromises the security or privacy of the PHI” means poses a significant risk of financial, 
reputational or other harm to the individual.   


2. Permitted and Required Uses/Disclosures of PHI.   


2.1 Except as limited in this Agreement, Business Associate may use or disclose PHI to perform Services, as 
specified in the underlying contract with Covered Entity.  Business Associate shall not use or disclose PHI in 
any manner that would constitute a violation of the Privacy Rule if used or disclosed by Covered Entity in that 
manner. Business Associate may not use or disclose PHI other than as permitted or required by this 
Agreement or as Required by Law. 


2.2 Business Associate may make PHI available to its employees who need access to perform Services provided 
that Business Associate makes such employees aware of the use and disclosure restrictions in this Agreement 
and binds them to comply with such restrictions.  Business Associate may only disclose PHI for the purposes 
authorized by this Agreement: (a) to its agents (including subcontractors) in accordance with Sections 8 and 16 
or (b) as otherwise permitted by Section 3. 







 
3. Business Activities.  Business Associate may use PHI received in its capacity as a “Business Associate” to 


Covered Entity if necessary for Business Associate’s proper management and administration or to carry out its legal 
responsibilities.  Business Associate may disclose PHI received in its capacity as “Business Associate” to Covered 
Entity for Business Associate’s proper management and administration or to carry out its legal responsibilities if a 
disclosure is Required by Law or if (a) Business Associate obtains reasonable written assurances via a written 
agreement from the person to whom the information is to be disclosed that the PHI shall remain confidential and be 
used or further disclosed only as Required by Law or for the purpose for which it was disclosed to the person and (b)  
the person notifies Business Associate, within three business days (who in turn will notify Covered Entity within three 
business days after receiving notice of a Breach as specified in Section 5.1), in writing of any Breach of Unsecured 
PHI of which it is aware.  Uses and disclosures of PHI for the purposes identified in this Section must be of the 
minimum amount of PHI necessary to accomplish such purposes.    


 
4. Safeguards.  Business Associate shall implement and use appropriate safeguards to prevent the use or disclosure 


of PHI other than as provided for by this Agreement.  With respect to any PHI that is maintained in or transmitted by 
electronic media, Business Associate shall comply with 45 CFR sections 164.308 (administrative safeguards), 
164.310 (physical safeguards), 164.312 (technical safeguards) and 164.316 (policies and procedures and 
documentation requirements).  Business Associate shall identify in writing upon request from Covered Entity all of 
the safeguards that it uses to prevent impermissible uses or disclosures of PHI. 


 
5. Documenting and Reporting Breaches. 
 


5.1  Business Associate shall report to Covered Entity any Breach of Unsecured PHI as soon as it (or any of its 
employees or agents) become aware of any such Breach, and in no case later than three (3) business days 
after it (or any of its employees or agents) becomes aware of the Breach, except when a law enforcement 
official determines that a notification would impede a criminal investigation or cause damage to national 
security. 


 
5.2  Business Associate shall provide Covered Entity with the names of the individuals whose Unsecured PHI has 


been, or is reasonably believed to have been, the subject of the Breach and any other available information that 
is required to be given to the affected individuals, as set forth in 45 CFR §164.404(c), and, if requested by 
Covered Entity, information necessary for Covered Entity to investigate the impermissible use or disclosure.  
Business Associate shall continue to provide to Covered Entity information concerning the Breach as it 
becomes available to it. 


 
5.3   When Business Associate determines that an impermissible acquisition, use or disclosure of PHI by a member of 


its workforce does not pose a significant risk of harm to the affected individuals, it shall document its 
assessment of risk.  Such assessment shall include: 1) the name of the person(s) making the assessment, 2) a 
brief summary of the facts, and 3) a brief statement of the reasons supporting the determination of low risk of 
harm.  When requested by Covered Entity, Business Associate shall make its risk assessments available to 
Covered Entity.   


 
6.  Mitigation and Corrective Action.  Business Associate shall mitigate, to the extent practicable, any harmful effect 


that is known to it of an impermissible use or disclosure of PHI, even if the impermissible use or disclosure does not 
constitute a Breach.  Business Associate shall draft and carry out a plan of corrective action to address any incident of 
impermissible use or disclosure of PHI.  If requested by Covered Entity, Business Associate shall make its mitigation 
and corrective action plans available to Covered Entity. 







 
7.    Providing Notice of Breaches. 
 


7.1   If Covered Entity determines that an impermissible acquisition, access, use or disclosure of PHI for which one of 
Business Associate’s employees or agents was responsible constitutes a Breach as defined in 45 CFR 
§164.402, and if requested by Covered Entity, Business Associate shall provide notice to the individuals whose 
PHI was the subject of the Breach.  When requested to provide notice, Business Associate shall consult with 
Covered Entity about the timeliness, content and method of notice, and shall receive Covered Entity’s approval 
concerning these elements.  The cost of notice and related remedies shall be borne by Business Associate. 


 
7.2   The notice to affected individuals shall be provided as soon as reasonably possible and in no case later than 60 


calendar days after Business Associate reported the Breach to Covered Entity. 
 
7.3 The notice to affected individuals shall be written in plain language and shall include, to the extent possible, 1) a 


brief description of what happened, 2) a description of the types of Unsecured PHI that were involved in the 
Breach, 3) any steps individuals can take to protect themselves from potential harm resulting from the Breach, 
4) a brief description of what the Business associate is doing to investigate the Breach, to mitigate harm to 
individuals and to protect against further Breaches, and 5) contact procedures for individuals to ask questions or  
obtain additional information, as set forth in 45 CFR §164.404(c). 


 
7.4   Business Associate shall notify individuals of Breaches as specified in 45 CFR §164.404(d) (methods of 


individual notice).  In addition, when a Breach involves more than 500 residents of Vermont, Business associate 
shall, if requested by Covered Entity, notify prominent media outlets serving Vermont, following the 
requirements set forth in 45 CFR §164.406. 


 
8. Agreements by Third Parties.  Business Associate shall ensure that any agent (including a subcontractor) to whom 


it provides PHI received from Covered Entity or created or received by Business Associate on behalf of Covered 
Entity agrees in a written agreement to the same restrictions and conditions that apply through this Agreement to 
Business Associate with respect to such PHI.  For example, the written contract must include those restrictions and 
conditions set forth in Section 14.  Business Associate must enter into the written agreement before any use or 
disclosure of PHI by such agent.  The written agreement must identify Covered Entity as a direct and intended third 
party beneficiary with the right to enforce any breach of the agreement concerning the use or disclosure of PHI.  
Business Associate shall provide a copy of the written agreement to Covered Entity upon request.  Business 
Associate may not make any disclosure of PHI to any agent without the prior written consent of Covered Entity. 


 
9. Access to PHI.  Business Associate shall provide access to PHI in a Designated Record Set to Covered Entity or as 


directed by Covered Entity to an Individual to meet the requirements under 45 CFR 164.524.  Business Associate 
shall provide such access in the time and manner reasonably designated by Covered Entity.  Within three (3) 
business days, Business Associate shall forward to Covered Entity for handling any request for access to PHI that 
Business Associate directly receives from an Individual. 


 
10. Amendment of PHI.  Business Associate shall make any amendments to PHI in a Designated Record Set that 


Covered Entity directs or agrees to pursuant to 45 CFR 164.526, whether at the request of Covered Entity or an 
Individual.  Business Associate shall make such amendments in the time and manner reasonably designated by 
Covered Entity.  Within three (3) business days, Business Associate shall forward to Covered Entity for handling any 
request for amendment to PHI that Business Associate directly receives from an Individual. 


 
11. Accounting of Disclosures.  Business Associate shall document disclosures of PHI and all information related to 


such disclosures as would be required for Covered Entity to respond to a request by an Individual for an accounting of 
disclosures of PHI in accordance with 45 CFR 164.528.  Business Associate shall provide such information to 
Covered Entity or as directed by Covered Entity to an Individual, to permit Covered Entity to respond to an accounting 
request.  Business Associate shall provide such information in the time and manner reasonably designated by 
Covered Entity.  Within three (3) business days, Business Associate shall forward to Covered Entity for handling any 
accounting request that Business Associate directly receives from an Individual. 







 
12. Books and Records.  Subject to the attorney-client and other applicable legal privileges, Business Associate shall 


make its internal practices, books, and records (including policies and procedures and PHI) relating to the use and 
disclosure of PHI received from Covered Entity or created or received by Business Associate on behalf of Covered 
Entity available to the Secretary in the time and manner designated by the Secretary.  Business Associate shall 
make the same information available to Covered Entity (without regard to the attorney-client or other applicable legal 
privileges) upon Covered Entity’s request in the time and manner reasonably designated by Covered Entity so that 
Covered Entity may determine whether Business Associate is in compliance with this Agreement. 


 
13. Termination.   
 


13.1 This Agreement commences on the Effective Date and shall remain in effect until terminated by Covered 
Entity or until all of the PHI provided by Covered Entity to Business Associate or created or received by 
Business Associate on behalf of Covered Entity is destroyed or returned to Covered Entity subject to Section 
17.7.   


 
13.2 If Business Associate breaches any material term of this Agreement, Covered Entity may either: (a) provide  


an opportunity for Business Associate to cure the breach and Covered Entity may terminate this Contract 
without liability or penalty if Business Associate does not cure the breach within the time specified by Covered 
Entity; or (b) immediately terminate this Contract without liability or penalty if Covered Entity believes that cure 
is not reasonably possible; or (c) if neither termination nor cure are feasible, Covered Entity shall report the 
breach to the Secretary.  Covered Entity has the right to seek to cure any breach by Business Associate and 
this right, regardless of whether Covered Entity cures such breach, does not lessen any right or remedy 
available to Covered Entity at law, in equity, or under this Contract, nor does it lessen Business Associate’s 
responsibility for such breach or its duty to cure such breach. 


 
14. Return/Destruction of PHI.   
 


14.1 Business Associate in connection with the expiration or termination of this Contract shall return or destroy, at 
the discretion of the Covered Entity, all PHI received from Covered Entity or created or received by Business 
Associate on behalf of Covered Entity pursuant to this Contract that Business Associate still maintains in any 
form or medium (including electronic) within thirty (30) days after such expiration or termination.  Business 
Associate shall not retain any copies of the PHI.  Business Associate shall certify in writing for Covered Entity 
(1) when all PHI has been returned or destroyed and (2) that Business Associate does not continue to 
maintain any PHI.  Business Associate is to provide this certification during this thirty (30) day period.   


 
14.2 Business Associate shall provide to Covered Entity notification of any conditions that Business Associate 


believes make the return or destruction of PHI infeasible.  If Covered Entity agrees that return or destruction is 
infeasible, Business Associate shall extend the protections of this Agreement to such PHI and limit further 
uses and disclosures of such PHI to those purposes that make the return or destruction infeasible for so long 
as Business Associate maintains such PHI.   


 
15. Penalties and Training.  Business Associate understands that: (a) there may be civil or criminal penalties for 


misuse or misappropriation of PHI and (b) violations of this Agreement may result in notification by Covered Entity to 
law enforcement officials and regulatory, accreditation, and licensure organizations.  If requested by Covered Entity, 
Business Associate shall participate in training regarding the use, confidentiality, and security of PHI. 







 
16. Security Rule Obligations.  The following provisions of this Section apply to the extent that Business Associate 


creates, receives, maintains or transmits Electronic PHI on behalf of Covered Entity. 
 


16.1 Business Associate shall implement and use administrative, physical, and technical safeguards in compliance 
with 45 CFR sections 164.308, 164.310, and 164.312 with respect to the Electronic PHI that it creates, 
receives, maintains or transmits on behalf of Covered Entity.  Business Associate shall identify in writing upon 
request from Covered Entity all of the safeguards that it uses to protect such Electronic PHI. 


 
16.2 Business Associate shall ensure that any agent (including a subcontractor) to whom it provides Electronic PHI 


agrees in a written agreement to implement and use administrative, physical, and technical safeguards that 
reasonably and appropriately protect the Confidentiality, Integrity and Availability of the Electronic PHI.  
Business Associate must enter into this written agreement before any use or disclosure of Electronic PHI by 
such agent.  The written agreement must identify Covered Entity as a direct and intended third party 
beneficiary with the right to enforce any breach of the agreement concerning the use or disclosure of 
Electronic PHI.  Business Associate shall provide a copy of the written agreement to Covered Entity upon 
request.  Business Associate may not make any disclosure of Electronic PHI to any agent without the prior 
written consent of Covered Entity. 


 
16.3 Business Associate shall report in writing to Covered Entity any Security Incident pertaining to such Electronic 


PHI (whether involving Business Associate or an agent, including a subcontractor).  Business Associate shall 
provide this written report as soon as it becomes aware of any such Security Incident, and in no case later 
than three (3) business days after it becomes aware of the incident.  Business Associate shall provide 
Covered Entity with the information necessary for Covered Entity to investigate any such Security Incident.   


 
16.4 Business Associate shall comply with any reasonable policies and procedures Covered Entity implements to 


obtain compliance under the Security Rule. 
 


17. Miscellaneous.   
 
17.1  In the event of any conflict or inconsistency between the terms of this Agreement and the terms of the 


Contract, the terms of this Agreement shall govern with respect to its subject matter.  Otherwise the terms of 
the Contract continue in effect. 


 
17.2 Business Associate shall cooperate with Covered Entity to amend this Agreement from time to time as is 


necessary for Covered Entity to comply with the Privacy Rule, the Security Rule, or any other standards 
promulgated under HIPAA. 


 
17.3 Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply with the Privacy Rule, 


Security Rule, or any other standards promulgated under HIPAA. 
 
17.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law (e.g., HIPAA, the Privacy 


Rule and Security Rule) in construing the meaning and effect of this Agreement.   
 
17.5 As between Business Associate and Covered Entity, Covered Entity owns all PHI provided by Covered Entity 


to Business Associate or created or received by Business Associate on behalf of Covered Entity. 
 
17.6  Business Associate shall abide by the terms and conditions of this Agreement with respect to all PHI it 


receives from Covered Entity or creates or receives on behalf of Covered Entity under this Contract even if 
some of that information relates to specific services for which Business Associate may not be a “Business 
Associate” of Covered Entity under the Privacy Rule.  


 
17.7  The provisions of this Agreement that by their terms encompass continuing rights or responsibilities shall 


survive the expiration or termination of this Agreement.  For example: (a) the provisions of this Agreement 
shall continue to apply if Covered Entity determines that it would be infeasible for Business Associate to 
return or destroy PHI as provided in Section 14.2 and (b) the obligation of Business Associate to provide an 
accounting of disclosures as set forth in Section 11 survives the expiration or termination of this Agreement 
with respect to accounting requests, if any, made after such expiration or termination. 


 
(AHS Rev: 8/31/10) 







AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT PROVISIONS 


1. Agency of Human Services – Field Services Directors will share oversight with the department (or 
field office) that is a party to the contract for provider performance using outcomes, processes, terms 
and conditions agreed to under this contract.  


2. 2-1-1 Data Base: The Contractor providing a health or human services within Vermont, or near the 
border that is readily accessible to residents of Vermont, will provide relevant descriptive information 
regarding its agency, programs and/or contact and will adhere to the "Inclusion/Exclusion" policy of 
Vermont's United Way/Vermont 211. If included, the Contractor will provide accurate and up to date 
information to their data base as needed. The “Inclusion/Exclusion” policy can be found at 
www.vermont211.org  


3. Medicaid Program Contractors:   


Inspection of Records: Any contracts accessing payments for services through the Global 
Commitment to Health Waiver and Vermont Medicaid program must fulfill state and federal legal 
requirements to enable the Agency of Human Services (AHS), the United States Department of 
Health and Human Services (DHHS) and the Government Accounting Office (GAO) to: 


Evaluate through inspection or other means the quality, appropriateness, and timeliness of 
services performed; and Inspect and audit any financial records of such Contractor or 
subcontractor.   


Subcontracting for Medicaid Services: Having a subcontract does not terminate the Contractor, 
receiving funds under Vermont’s Medicaid program, from its responsibility to ensure that all 
activities under this agreement are carried out.  Subcontracts must specify the activities and 
reporting responsibilities of the Contractor or subcontractor and provide for revoking delegation or 
imposing other sanctions if the Contractor or subcontractor’s performance is inadequate.  The 
Contractor agrees to make available upon request to the Agency of Human Services; the 
Department of Vermont Health Access; the Department of Disabilities, Aging and Independent 
Living; and the Center for Medicare and Medicaid Services (CMS) all contracts and subcontracts 
between the Contractor and service providers. 


Medicaid Notification of Termination Requirements:  Any Contractor accessing payments for 
services under the Global Commitment to Health Waiver and Medicaid programs who terminates 
their practice will follow the Department of Vermont Health Access, Managed Care Organization 
enrollee notification requirements. 


Encounter Data:  Any Contractor accessing payments for services through the Global Commitment 
to Health Waiver and Vermont Medicaid programs must provide encounter data to the Agency of 
Human Services and/or its departments and ensure that it can be linked to enrollee eligibility files 
maintained by the State.  


Federal Medicaid System Security Requirements Compliance: All contractors and subcontractors 
must provide a security plan, risk assessment, and security controls review document within three 
months of the start date of this agreement (and update it annually thereafter) to support audit 
compliance with 45CFR95.621 subpart F, ADP (Automated Data Processing) System Security 
Requirements and Review Process.  


4. Non-discrimination Based on National Origin as evidenced by Limited English Proficiency.  The 
Contractor agrees to comply with the non-discrimination requirements of Title VI of the Civil Rights 
Act of 1964, 42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to 



http://www.vermont211.org/





Executive Order 13166 of 2000, which require that contractors and subcontractors receiving federal 
funds must assure that persons with limited English proficiency can meaningfully access services. To 
the extent the Contractor provides assistance to individuals with limited English proficiency through 
the use of oral or written translation or interpretive services in compliance with this requirement, 
such individuals cannot be required to pay for such services.  


5. Voter Registration.  When designated by the Secretary of State, the Contractor agrees to become a 
voter registration agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of 
state and federal law pertaining to such agencies. 


6. Drug Free Workplace Act. The Contractor will assure a drug-free workplace in accordance with 45 CFR 
Part 76. 


7. Privacy and Security Standards.  


Protected Health Information: The Contractor shall maintain the privacy and security of all 
individually identifiable health information acquired by or provided to it as a part of the 
performance of this contract. The Contractor shall follow federal and state law relating to privacy 
and security of individually identifiable health information as applicable, including the Health 
Insurance Portability and Accountability Act (HIPAA) and its federal regulations.  


Substance Abuse Treatment Information: The confidentiality of any alcohol and drug abuse 
treatment information acquired by or provided to the Contractor or subcontractor shall be 
maintained in compliance with any applicable state or federal laws or regulations and specifically set 
out in  42 CFR Part 2. 


Other Confidential Consumer Information:  The Contractor agrees to comply with the requirements 
of AHS Rule No. 08-048 concerning access to information. The Contractor agrees to comply with any 
applicable Vermont State Statute, including but not limited to 12 VSA §1612 and any applicable 
Board of Health confidentiality regulations. The Contractor shall ensure that all of its employees and 
subcontractors performing services under this agreement understand the sensitive nature of the 
information that they may have access to and sign an affirmation of understanding regarding the 
information’s confidential and non-public nature. 


Social Security numbers: The Contractor agrees to comply with all applicable Vermont State Statutes 
to assure protection and security of personal information, including protection from identity theft as 
outlined in Title 9, Vermont Statutes Annotated, Ch. 62. 


8. Abuse Registry.  The Contractor agrees not to employ any individual, use any volunteer, or otherwise 
provide reimbursement to any individual in the performance of services connected with this 
agreement, who provides care, custody, treatment, transportation, or supervision to children or 
vulnerable adults if there is a substantiation of abuse or neglect or exploitation against that individual. 
The Contractor will check the Adult Abuse Registry in the Department of Disabilities, Aging and 
Independent Living. Unless the Contractor holds a valid child care license or registration from the 
Division of Child Development, Department for Children and Families, the Contractor shall also check 
the Central Child Protection Registry. (See 33 V.S.A. §4919(a) (3) & 33 V.S.A. §6911(c) (3)). 


9. Reporting of Abuse, Neglect, or Exploitation.  Consistent with provisions of 33 V.S.A. §4913(a) and 
§6903, any agent or employee of a Contractor who, in the performance of services connected with 
this agreement, has contact with clients or is a caregiver and who has reasonable cause to believe 
that a child or vulnerable adult has been abused or neglected as defined in Chapter 49 or abused, 
neglected, or exploited as defined in Chapter 69 of Title 33 V.S.A. shall make a report involving children 
to the Commissioner of the Department for Children and Families within 24 hours or a report involving 







vulnerable adults to the Division of Licensing and Protection at the Department of Disabilities, Aging, 
and  Independent Living within 48 hours. This requirement applies except in those instances where 
particular roles and functions are exempt from reporting under state and federal law. Reports 
involving children shall contain the information required by 33 V.S.A. §4914. Reports involving 
vulnerable adults shall contain the information required by 33 V.S.A. §6904. The Contractor will 
ensure that its agents or employees receive training on the reporting of abuse or neglect to children 
and abuse, neglect or exploitation of vulnerable adults.  


10. Intellectual Property/Work Product Ownership. All data, technical information, materials first 
gathered, originated, developed, prepared, or obtained as a condition of this agreement and used in 
the performance of this agreement - including, but not limited to all reports, surveys, plans, charts, 
literature, brochures, mailings, recordings (video or audio), pictures, drawings, analyses, graphic 
representations, software computer programs and accompanying documentation and printouts, 
notes and memoranda, written procedures and documents, which are prepared for or obtained 
specifically for this agreement  - or are a result of the services required under this grant - shall be 
considered "work for hire" and remain the property of the State of Vermont, regardless of the state 
of completion - unless otherwise specified in this agreement. Such items shall be delivered to the 
State of Vermont upon 30 days notice by the State. With respect to software computer programs and 
/ or source codes first developed for the State, all the work shall be considered "work for hire,” i.e., 
the State, not the Contractor or subcontractor, shall have full and complete ownership of all software 
computer programs, documentation and/or source codes developed.  


The Contractor shall not sell or copyright a work product or item produced under this agreement 
without explicit permission from the State. 


If the Contractor is operating a system or application on behalf of the State of Vermont, then the 
Contractor shall not make information entered into the system or application available for uses by 
any other party than the State of Vermont, without prior authorization by the State. Nothing herein 
shall entitle the State to pre-existing Contractor’s materials.   


11. Security and Data Transfers. The State shall work with the Contractor to ensure compliance with all 
applicable State and Agency of Human Services' policies and standards, especially those related to 
privacy and security. The State will advise the Contractor of any new policies, procedures, or protocols 
developed during the term of this agreement as they are issued and will work with the Contractor to 
implement any required.  


The Contractor will ensure the physical and data security associated with computer equipment - 
including desktops, notebooks, and other portable devices - used in connection with this agreement. 
The Contractor will also assure that any media or mechanism used to store or transfer data to or 
from the State includes industry standard security mechanisms such as continually up-to-date 
malware protection and encryption. The Contractor will make every reasonable effort to ensure 
media or data files transferred to the State are virus and spyware free. At the conclusion of this 
agreement and after successful delivery of the data to the State, the Contractor shall securely delete 
data (including archival backups) from the Contractor's equipment that contains individually 
identifiable records, in accordance with standards adopted by the Agency of Human Services.  


12. Computing and Communication: The Contractor shall select, in consultation with the Agency of 
Human Services’ Information Technology unit, one of the approved methods for secure access to the 
State’s systems and data, if required. Approved methods are based on the type of work performed by 
the Contractor as part of this agreement. Options include, but are not limited to:  


1. Contractor’s provision of certified computing equipment, peripherals and mobile devices, on a 







separate Contractor’s network with separate internet access. The Agency of Human Services’ 
accounts may or may not be provided.  


2. State supplied and managed equipment and accounts to access state applications and data, 
including State issued active directory accounts and application specific accounts, which follow 
the National Institutes of Standards and Technology (NIST) security and the Health Insurance 
Portability & Accountability Act (HIPAA) standards. 


The State will not supply e-mail accounts to the Contractor.   


13. Lobbying. No federal funds under this agreement may be used to influence or attempt to influence 
an officer or employee of any agency, a member of Congress, an officer or employee of Congress, or 
an employee of a member of Congress in connection with the awarding of any federal contract, 
continuation, renewal, amendments other than federal appropriated funds.   


14. Non–discrimination. The Contractor will prohibit discrimination on the basis of age under the Age 
Discrimination Act of 1975, on the basis of handicap under section 504 of the Rehabilitation Act of 
1973, on the basis of sex under Title IX of the Education Amendments of 1972, or on the basis of race, 
color or national origin under Title VI of the Civil Rights Act of 1964. No person shall on the grounds 
of sex (including, in the case of a woman, on the grounds that the woman is pregnant) or on the 
grounds of religion, be excluded from participation in, be denied the benefits of, or be subjected to 
discrimination, to include sexual harassment, under any program or activity supported by state and/or 
federal funds.  


The Contractor will also not refuse, withhold from or deny to any person the benefit of services, 
facilities, goods, privileges, advantages, or benefits of public accommodation on the basis of 
disability, race, creed, color, national origin, marital status, sex, sexual orientation or gender identity 
under Title 9 V.S.A. Chapter 139.  


15. Environmental Tobacco Smoke. Public Law 103-227, also known as the Pro-children Act of 1994 (Act), 
requires that smoking not be permitted in any portion of any indoor facility owned or leased or 
contracted for by an entity and used routinely or regularly for the provision of health,  child care, early 
childhood development services, education or library services to children under the age of 18, if the 
services are funded by federal programs either directly or through state or local governments, by 
federal grant, contract, loan or loan guarantee.  The law also applies to children's services that are 
provided in indoor facilities that are constructed, operated, or maintained with such Federal funds. 


The law does not apply to children's services provided in private residences; portions of facilities 
used for inpatient drug or alcohol treatment; service providers whose sole source of applicable 
federal funds is Medicare or Medicaid; or facilities where Women, Infants, & Children (WIC) coupons 
are redeemed. 


Failure to comply with the provisions of the law may result in the imposition of a civil monetary 
penalty of up to $1,000 for each violation and/or the imposition of an administrative compliance 
order on the responsible entity. 


Contractors are prohibited from promoting the use of tobacco products for all clients.  Facilities 
supported by state and federal funds are prohibited from making tobacco products available to 
minors. 
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		A. PERFORMANCE

		Attachment E

		BUSINESS ASSOCIATE agreement

		This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont (“Covered Entity”) and Contractor (“Business Associate”).  This Agreement supplements and is made a part of the Contract to which it is an attachment.
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NASPO ValuePoint 


INTENT TO PARTICPATE 
Cooperative Contract(s) for IT Vendor Managed Service Providers 


 


I. PURPOSE: 
The purpose of this Agreement is to provide interested NASPO states with the opportunity to participate 
in multi-state cooperative contract(s) for IT Vendor Managed Service Providers 
 


II. SCOPE OF THE CONTRACT(S) 
The State of Connecticut is authorized by agreement of the participants to act as the procurement officer 
in developing multi-state cooperative contract(s) for IT Vendor Managed Service Providers. 
 
The resulting contracts will be permissive contracts. 
 
Administrative Fee 
There will be a .25% NASPO ValuePoint administrative fee associated with these contracts.  It is 
anticipated that the individual states will be able to add an administrative fee when the state executes its 
Participating Addendum. 
 


III. TERM OF THE CONTRACT 
The initial term of the contract will be established for 3 years from the date of award with options to 
extend the contract.  
 


IV. SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION 
 
The solicitation and contract development shall be accomplished in compliance with the NASPO 
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative 
purchasing program, incorporated herein by reference. 
 
Solicitation Publication Period 
Bidders/Offerors will be given at least 40 days after publication to submit proposals. 
 
Solicitation Type and Evaluation Criteria 
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of 
Connecticut by a sourcing team comprised of members from several states.  
 
Award(s): The solicitation will permit multiple awards.  
 
Additional Requested Information 







State Specific Terms and Conditions: If the participating state wishes to include any State specific terms 
and conditions with the release of this RFP, please attach those with this Intent to Participate.  
 
Annual Estimated Volume:  If your State has an existing contract for this commodity or service, please 
indicate your annual volume of spend (including any potential political subdivision usage if available). 
 
Annual State Spend     $ Unknown 
 
Annual Political Subdivision Spend   $ Unknown 
 
DIRECTOR SIGNATURE 
 
State of Alaska 
 
Jason Soza, Chief Procurement Officer       
Printed name and Title 
 
____________________________________________________________ 
Signature and Date 
 
(907) 465-5684 - jason.soza@alaska.gov       
Phone and email 
 
 
State point of contact for this commodity/service 
 
Jason Grove, Contracting Officer III        
Printed name and Title 
 
(907) 465-5679 – jason.grove@alaska.gov       
Phone and email 
 
 
Please scan and email the signed “Intent to Participate” document by August 10, 2016.   
to:  
Tim Hay  
Cooperative Development Coordinator 
NASPO ValuePoint 
thay@naspovaluepoint.org  


 


 


8/10/2016
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