
























































































GENERAL SPECIFICATIONS APPENDIX B 

Unless otherwise provided by mutual agreement of the Authorized 
User and the Contractor, if the Authorized User elects to provide a 
deficiency statement specifying how the Product fails to meet the 
specifications within the testing period, Contractor shall have 30 days 
to correct the deficiency, and the Authorized User shall have an 
additional 60 days to evaluate the Product as provided herein. 

If the Product does not meet the specifications at the end of the 
extended testing period, Authorized User, upon prior written notice to 
Contractor, may then reject the Product and return all defective 
Product to Contractor, and Contractor shall refund any monies paid by 
the Authorized User to Contractor therefor. Costs and liabilities 
associated with a failure of the Product to perform in accordance with 
the functionality tests or product specifications during the acceptance 
period shall be borne fully by Contractor to the extent that said costs or 
liabilities shall not have been caused by negligent or willful acts or 
omissions of the Authorized User's agents or employees. Said costs 
shall be limited to the amounts set forth in the Limitation of Liability 
clause for any liability for costs incurred at the direction or 
recommendation of Contractor. When Product is not accepted, it must 
be removed by the Contractor from the premises of the Authorized 
User within ten calendar days of notification of non-acceptance by the 
Authorized User. Rejected items not removed by the Contractor 
within the ten calendar day period shall be regarded as abandoned by 
the Contractor and the Authorized User shall have the right to dispose 
of Product as its own property. The Contractor shall promptly 
reimburse the Authorized User for any costs incurred in storage or 
effecting removal or disposition after the ten calendar day period. 

62. AUDIT OF LICENSED PRODUCT USAGE Contractor 
shall have the right to periodically audit, no more than annually, at 
Contractor's expense, use of licensed Product at any Site where a copy 
of the Product resides. Contractor may conduct such audits remotely 
or on Site. If conducted remotely and if Contractor makes a license 
management program available, the Licensee agrees to install such 
program and use it within a reasonable period of time, provided such 
program meets Licensee's security or other requirements. If 
conducted on Site: (i) Contractor shall give Licensee at least 30 days 
advance written notice, (ii) such audit shall be conducted during 
Licensee's normal business hours, (iii) the audit shall be conducted by 
an independent auditor chosen on mutual agreement of the parties. 
Contractor shall recommend a minimum of three auditing/accounting 
firms from which the Licensee will select one; and (iv) Contractor and 
Licensee are each entitled to designate a representative who shall be 
entitled to participate, and who shall mutually agree on audit format, 
and simultaneously review all information obtained by the audit. Such 
representatives also shall be entitled to copies of all reports, data or 
information obtained from the audit. lfthe audit shows that such party 
is not in compliance, Licensee shall be required to purchase additional 
licenses or capacities necessary to bring it into compliance and shall 
pay for the unlicensed capacity at the net pricing in effect under the 
Contract at time of audit, or if none, then at the Contractor's U.S. 
commercial list price. Once such additional licenses or capacities are 
purchased, Licensee shall be deemed to have been in compliance 
retroactively, and Licensee shall have no further liability of any kind 
for the unauthorized use of the software. 

In the event of an on-Site audit, the Software Alliance, Software 
Publishers Association (SP A), Software and Industry Information 
Association (SHA) or Federation Against Software Theft (FAST) may 
not be used directly or indirectly to conduct such audit, nor may such 
entities be recommended by Contractor. 
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63. NO HARDSTOP OR PASSIVE LICENSE MONITORING 
Unless otherwise expressly agreed to by the Licensee, the Product and 
all upgrades shall not contain any computer code that would disable 
the Product or upgrades or impair in any way its operation based on 
the elapsing ofa period of time, exceeding an authorized number of 
copies, advancement to a particular date or other numeral, or other 
similar self-destruct mechanisms (sometimes referred to as "time 
bombs," "time locks," or "drop dead" devices) or that would permit 
Contractor to access the Product to cause such disablement or 
impairment (sometimes referred to as a "trap door" device). Any 
Contractor access to the Product agreed to by Licensee as provided 
above shall be in accordance with Licensee's security or other 
requirements. Contractor agrees that in the event of a breach of this 
provision that Licensee shall not have an adequate remedy at law, 
including monetary damages, and that Licensee shall consequently be 
entitled to seek a temporary restraining order, injunction, or other form 
of equitable relief against the continuance of such breach, in addition 
to any and all remedies to which Licensee shall be entitled. 

64. OWNERSHIP/flTLE TO PROJECT DELIVERABLES 

This clause shall apply where Contractor is commissioned by the 
Authorized User to furnish project deliverables as detailed in the 
Purchase Order. 

a. Definitions 
(i) For purposes of this clause, "Products" means deliverables 

furnished under this Contract by or through Contractor, including 
existing and custom Products, including, but not limited to: a) 
components of the hardware environment, b) printed materials 
(including but not limited to training manuals, system and user 
documentation, reports, drawings), whether printed in hard copy or 
maintained on electronic media c) Third-Party Software, d) 
modifications, customizations, custom programs, program listings, 
programming tools, data, modules, components, and e) any properties 
embodied therein, whether in tangible or intangible form (including 
but not limited to utilities, interfaces, templates, subroutines, 
algorithms, formulas, Source Code, object code). 

(ii) For purposes of this clause, "Existing Products" means 
tangible Products and intangible licensed Products that exist prior to 
the commencement of work under the Contract. Contractor bears the 
burden of proving that a particular product was in existence prior to 
the commencement of the project. 

(iii) For purposes of this clause, "Custom Products•· means 
Products, preliminary, final, or otherwise, that are created or 
developed by Contractor, its Subcontractors, partners, employees, or 
agents for Authorized User under the Contract. 

b. Title to Project Deliverables Unless otherwise specified in 
writing in the Purchase Order, the Authorized User shall have 
ownership and license rights as follows: 

(i) Existing Products: 
1. Hardware - Title and ownership of Existing hardware 

Products shall pass to Authorized User upon acceptance. 
2. Software - Title and ownership to Existing software 

Products delivered by Contractor under the Contract that is normally 
commercially distributed on a license basis by the Contractor or other 
Third-Party Software vendor ("Existing Licensed Product"), whether 
or not embedded in, delivered or operating in conjunction with 
hardware or Custom Products, shall remain with Contractor or the 
Third-Party Software vendor. Effective upon acceptance, such 
Product shall be licensed to Authorized User in accordance with the 
Contractor or Third-Party Software vendor's standard license 
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agreement; provided, however, that such standard license, must, at a 
minimum: (a) grant Authorized User a non-exclusive, perpetual 
license to use, execute, reproduce, display, perform, adapt (unless 
Contractor advises Authorized User as part of Contractor's proposal 
that adaptation will violate existing agreements or statutes and 
Contractor demonstrates such to the Authorized User's satisfaction) 
and distribute Existing Licensed Product to the Authorized User up to 
the license capacity stated in the Purchase Order or work order with all 
license rights necessary to fully effect the general business purposes 
stated in the Solicitation or Authorized User's Purchase Order or work 
order, including the financing assignment rights set forth in paragraph 
(c) below; and (b) recognize the State ofNew York as the Licensee 
where the Authorized User is a State Agency, department, board, 
commission, office or institution. Where these rights are not otherwise 
covered by the Third-Party Software vendor's standard license 
agreement, the Contractor shall be responsible for obtaining these 
rights at its sole cost and expense. The Authorized User shall 
reproduce all copyright notices and any other legend of ownership on 
any copies authorized under this clause. 

(ii) Custom Products: Effective upon creation of Custom 
Products, Contractor hereby conveys, assigns and transfers to 
Authorized User the sole and exclusive rights, title and interest in 
Custom Products, whether preliminary, final or otherwise, including 
all trademark and copyrights. Contractor hereby agrees to take all 
necessary and appropriate steps to ensure that the Custom Products are 
protected against unauthorized copying, reproduction and marketing 
by or through Contractor, its agents, employees, or Subcontractors. 
Nothing herein shall preclude the Contractor from otherwise using the 
related or underlying general knowledge, skills, ideas, concepts, 
techniques and experience developed under a Purchase Order, project 
definition or work order in the course of Contractor's business. 
Authorized User may, by providing written notice thereof to the 
Contractor, elect in the alternative to take a non-exclusive perpetual 
license to Custom Products in lieu of Authorized User taking exclusive 
ownership and title to such Products. In such case, Licensee on behalf 
of all Authorized Users shall be granted a non-exclusive perpetual 
license to use, execute, reproduce, display, perform, adapt and 
distribute Custom Product as necessary to fully effect the general 
business purposes as stated in paragraph (b)(i)(2), above. 

c. Transfers or Assignments to a Third-Party Financing Agent It 
is understood and agreed by the parties that a condition precedent to 
the consummation of the purchases under the Contract may be the 
obtaining of acceptable third-party financing by the Authorized User. 
The Authorized User shall make the sole determination of the 
acceptability of any financing proposal. The Authorized User will 
make all reasonable efforts to obtain such financing, but makes no 
representation that such financing has been obtained as of the date of 
Bid receipt. Where financing is used, Authorized User may assign or 
transfer its rights in Licensed Products (existing or custom) to a third­
party financing entity or trustee ("Trustee") as collateral where required 
by the terms of the financing agreement. Trustee's sole rights with 
respect to transferability or use of Licensed Products shall be to 
exclusively sublicense to Authorized User all of its Licensee's rights 
under the terms and conditions of the License Agreement; provided, 
further, however, in the event of any termination or expiration of such 
sublicense by reason of payment in fut~ all ofTrustee's rights in such 
Licensed Product shall terminate immediately and Authorized User's 
prior rights to such Existing Licensed Product shall be revived. 

d. Sale or License of Custom Products Involving Tax-Exempt 
Financing (i.e., Certificates of Participation - COPS) The Authorized 
User's sale or other transfer of Custom Products which were acquired by 
the Authorized User using third-party, tax-exempt financing may not 
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occur until such Custom Products are, or become, useable. In the event 
that the Contractor wishes to obtain ownership rights to Custom Products, 
the sale or other transfer shall be at fair market value determined at the 
time of such sale or other transfer, and must be pursuant to a separate 
written agreement in a form acceptable to the Authorized User which 
complies with the terms of this clause. 

e. Contractor's Obligation with Regard to Third-Party Software 
Where Contractor furnishes Existing Licensed Products as a project 
deliverable, and sufficient rights necessary to effect the purposes of this 
section are not otherwise provided in the Contractor or the Third-Party 
Software vendor's standard license agreement, Contractor shall be 
responsible for obtaining from the Third-Party Software proprietary 
owner/developer the rights set forth herein to the benefit of the 
Authorized User at Contractor's sole cost and expense. 

65. PROOF OF LICENSE The Contractor must provide to each 
Licensee who places a Purchase Order either: (i) the Product 
developer's certified license confirmation certificates in the name of 
such Licensee; (ii) a written confirmation from the proprietary owner 
accepting Product invoice as proof of license; or (iii) other similar 
proofof license. All proofs oflicense must be in a form acceptable to 
the Licensee. 

66. CHANGES TO PRODUCT OR SERVICE OFFERINGS 
a. Product or Service Discontinuance Where Contractor is the 
Product manufacturer/developer, and Contractor publicly announces to 
all U.S. customers ("date of notice") that a Product is being withdrawn 
from the U.S. market or that maintenance service or technical support 
provided by Contractor ("withdrawn support") is no longer going to be 
offered, Contractor shall be required to: (i) notify the Commissioner 
and each Licensee then under contract for maintenance or technical 
support in writing of the intended discontinuance; and (ii) continue to 
offer Product or withdrawn support upon the Contract terms 
previously offered for the greater of: (a) the best terms offered by 
Contractor to any other similarly situated, supported customer, or (b) 
not less than 12 months from the date of notice; and (iii) at Licensee's 
option, and in order to enable Licensee to continue the use and 
maintenance of the Product, provide Licensee with a Product 
replacement or migration path with at least equivalent functionality at 
no additional charge, provided that Licensee is under contract for 
maintenance on the date of notice and Contractor is offering such 
replacement or migration path to all of its similarly situated, supported 
customers without additional charge. 

In the event that the Contractor is not the Product manufacturer, 
Contractor shall be required to: (i) provide the notice required under 
the paragraph above, to the entities described within five business days 
of Contractor receiving notice from the Product manufacturer, and (ii) 
include in such notice the period of time from the date of notice that 
the Product manufacturer will continue to provide Product or withdraw 
support. 

The provisions of this subdivision (a) shall not apply or eliminate 
Contractor's obligations where withdrawn support is being provided 
by an independent Subcontractor. In the event that such Subcontractor 
ceases to provide service, Contractor shall be responsible for 
subcontracting such service, subject to State approval, to an alternate 
Subcontractor. 

b. Product or Service Re-Bundling In the event that Contractor is 
the Product manufacturer and publicly armounces to all U.S. customers 
("date of notice") that a Product or maintenance or technical support 
offering is being re-bundled in a different manner from the structure or 
licensing model of the prior U.S. commercial offering, Contractor shall 
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Member-Requested Participation Agreement (MPA) 

Caroinal MMS1900113 
New York 

This Agreement ("MPA") is entered into by the State of New York ("Member") and Cardinal Health 110, 
LLC and Cardinal Health 112, LLC, whose designated business address is 7000 Cardinal Place, Dublin, 
Ohio 43017, {"Vendor") and the MMCAP Infuse, an agency of the State of Minnesota {"MMCAP Infuse"), 
regarding vendor contract MMS1900113 ("Vendor Contract"). 

WHEREAS, Member and Vendor wish to amend the terms and conditions of the Vendor Contract 
to address the matters of Member. 

WHEREAS, MMCAP Infuse has sole approval authority to any changes to the Vendor Contract, 
thus is a signatory to this MPA. 

WHEREAS, Member, MMCAP Infuse, and Vendor do not intend to alter, amend, interfere, modify, 
or adjust the contractual relationship of MMCAP Infuse and Vendor. 

THEREFORE, the parties agree as follows: 

I. DEFINITIONS

A. Membership: Means the joint power cooperative comprised of the MMCAP Infuse authorized
states, departments, facilities, and other municipalities.

B. Facilities: Means the authorized departments, facilities, and other municipalities approved by
Member and MMCAP Infuse to access and use this MPA.

II. EFFECTIVE DATE AND TERM

A. Effective Date: This MPA is effective on November 1, 2019 or the date all signatures have
been obtained, whichever is later.

B. Termination: This MPA terminates upon:
1. Sixty (60) calendar days' written notice to the other parties: or
2. The termination of the Vendor Contract between MMCAP Infuse and the Vendor: or

Ill. SCOPE 
3. Written agreement executed by all parties.

A. Exhibit A: Which is attached and incorporated herein, identifies the Vendor Contract and all
other documents to be incorporated into the contractual relationship between Member and
Vendor.

B. Exhibit B: Which is attached and incorporated herein identifies the language to be incorporated
into the contractual relationships between Member and Vendor, as referenced on Exhibit A. In
the event of any confiict between the terms of the Vendor Contract and Exhibit B of this MPA,
the terms of Exhibit B will supersede as between Member and Vendor. MMCAP Infuse, the
State of Minnesota, nor any other party of the Membership (except for the Facilities]) are bound
by the terms of Exhibit B

( 
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IV. GENERAL PROVISIONS 

Cardinal MMS1900113 
New York 

A Assignment: Except as affinned in this MPA, the Member nor Vendor will assign, delegate, or 
transfer any rights or obligations under this MPA without the prior written consent of MMCAP 
Infuse. 

B. Counterparts and Electronic Signature: The MPA cannot be executed in counterparts and 
will not be enforceable until MMCAP Infuse has obtained all required signatures. If requested 
by MMCAP, Member and Vendor expressly agree to conduct transactions under the MPA by 
electronic means (including, without limitation, with respect to execution, delivery, storage and 
transfer of this MPA by electronic means and to the enforceability of this electronic agreement). 
MMCAP Infuse will be deemed to have control of the authoritative copy for the electronic 
transferable record, in each case regardless of whether applicable law recognizes electronic 
transferable records or control of electronic transferable records and regardless of whether this 
MPA is an electronic record or transferable record. Member and Vendor will cooperate with 
and take all actions required by MM CAP Infuse in order for this MPA to be a transferable record, 
to ensure that MMCAP Infuse has control of the authoritative copy of such transferable record. 

C. Amendments: Any amendment or modification to this MPA must be in writing and will not be 
effective until executed by Vendor, the Member, and MMCAP Infuse. 

D. Jurisdiction and Venue: This MPA, except for the contents of Exhibit B, will be governed by 
the laws of Minnesota. Venue for all legal proceedings involving MMCAP Infuse arising out of 
this MPA, or breach thereof, will be in the state or federal court with competent jurisdiction in 
Ramsey County, Minnesota. All disputes between Member and Vendor will be governed as 
agreed upon in the Vendor Contract. 

[REMAINDER OF PAGE LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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Cardinal MMS1900113 
New York 

IN WITNESS WHEREOF, the undersigned parties have caused this MPA to be signed on their behalf 
Intending to be bound thereby. 

BY AND BETWEEN: 

FOR THE MEMBER: 
STATE OF NEW YORK, OFFICE OF GENERAL 

Signature: ~----------=--SERVICES~· ~ 

VENDOR (Cardinal Health 110, LLC and 
Cardinal Healt~ 11~ 

Signature: ~ 
Printed: d?to.d. (s,k n1,J Printed: · ,~17 

Title: 0-e P tk;ty C,,PQ Title: S"vP, NstJ ms /11.uk/s 
Date: I I 9 } ?< Q $, 0 Date: I 2- / ( 7 h '1 

' 7 I I 

IN AN APPROVAL CAPACITY ONLY: 

State of Minnesota for MMCAP Infuse 
In accordance with Minn. Stat.§ 16C.03, subd. 3 

Signal~ 

Printed: ~M:'::1z: &JL ./..I-- Date: "So..n. ~, 7o2o 

Minnesota Commissioner of Administration 
In accordance with Minn. Stat.§ 16C.05, subd. 2 

Signature-~: ~~~~ :...L£..:..'2i.:.-.J,~~C,#-.,-~ 

Printed: J)eh,a... /t, L. U«ra,tJfoate: I - 9--d0,:0 

[SIGNATURE PAGE] 
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EXHIBIT A 

Vendor Contract and other Applicable Legal Documents 

1. Vendor Contract MMS1900113 

MMCAP INFUSE MPA • State of New York 

Cardinal MMS1900113 
New York 
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EXHIBIT B 

Language Modification of the Vendor Contract 

Cardinal MMS1900113 
New Yon< 

The following terms and conditions are entered into between Vendor and the Member and are added to the 
documents identified on Exhibit A. Neither MMCAP Infuse, the State of Minnesota, nor the Membership, 
except for the Member (and applicable Facilities), are bound by the terms within this Exhibit. 

Modification of Terms: 

Please see the attached Piggyback Contract. 
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