
AGENDA STAFF REPORT 
Agenda Item 3 
ASR Control 19-000067 

MEETING DATE: 04/09/19 

LEGAL ENTITY TAKING ACTION: Board of Supervisors 

BOARD OF SUPERVISORS DISTRICT(S): 2 

SUBMITTING AGENCY/DEPARTMENT: John Wayne Airport (Pending) 

DEPARTMENT CONTACT PERSON(S): Barry A. Rondinella (949) 252-5183 

Scott D. Hagen (949) 252-5241 

SUBJECT: Approve Subordinate Contract for Digital Network Assessment and Design Services 

CEO CONCUR 
Pending Review 

Budgeted: Yes 

COUNTY COUNSEL REVIEW 
Approved Agreement to Form 

Current Year Cost: $225,000 

CLERK OF THE BOARD 
Discussion 

3 Votes Board Majority 

Annual Cost: NI A 

Staffing Impact: No # of Positions: Sole Source: No 
Current Fiscal Year Revenue: N/ A 
Funding Source: Airport Operating Fund 280: 100% County Audit in last 3 years: No 

Prior Board Action: N/ A 

RECOMMENDED ACTION(S): 

I. Find that the proposed project is categorically exempt from California Environmental Quality Act 
(CEQA), Class 1 (Existing Facilities) pursuant to CEQA Guidelines, Section 15301. 

2. Authorize the County Procurement Officer or Authorized Deputy to execute a subordinate contract 
with Dimension Data North America, Inc. for Digital Network Architecture Assessment and Design 
Services in the amount of $225,000, effective for one year from Board-approval date. 

SUMMARY: 

Approval of a subordinate contract with Dimension Data North America, Inc. will provide critical 
assessment and design services necessary to plan the successful upgrade of the John Wayne Airport 
Information Technology Network. 

BACKGROUND INFORMATION: 

John Wayne Airport (JWA) has solicited the assistance of Orange County Information Technology 
(OCIT) in the assessment and design of a new Information Technology Network (Network) needed at 
JW A, due to the aging of the network infrastructure. There are two distinct paths for a CISCO network 
upgrade that are to be weighed; the older Multiprotocol Label Switching framework, which requires 
substantial administrative support, or the new technology of a Digital Network Architecture (DNA). Due 
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to limited in-house expertise, JWA seeks professional assistance on this significant and critical 
investment. 

The JW A Network consists of an Administrative Network that provides email, file and print sharing 
services for county operations and a Payment Card Industry Network composed of the Common Use 
Passenger Processing System used for air carrier passenger check-in, fees and flight information. The 
Network also supports the Parking Revenue Control System that tracks JWA's parking revenues and 
consists of entry/exit gate equipment, ticket dispensers, ticket readers, cashier equipment and space 
counting equipment. 

The Network upgrade effort at JW A began with the Board of Supervisors (Board) approving a nine
month contract with Science Applications International Corporation (SAIC) for a Senior Network 
Security Engineer who will support JWA's evolving Network and Security infrastructure. SAIC was also 
contracted under an OCIT work order funded by JW A to conduct a week long "wall-to-wall" inventory of 
JWA's network infrastructure to inventory and document all equipment by installing barcoded tags on 
each piece of hardware and connections, noting current environmental conditions and physically 
measuring all IT equipment rooms. The wall-to-wall inventory will then be used to assist the successful 
firm awarded a contract under this Agenda Staff Report to complete the deliverables of: 1) a DNA 
Assessment and Design 2) High Level and Low Level Design Documents for the new JW A IT Network. 
Subsequent to receiving Cisco design documents, JW A will procure the replacement network 
infrastructure using funds budgeted for this purpose. 

In the pursuit of Cisco Network Assessment and Design Services, OCIT staff made JW A aware of a 
NASPO (National Association of State Procurement Officers) Master Price Agreement No. AR233 (Utah) 
for Cisco Systems, Inc. Data and Communications Products and Services (Attachment C). The State of 
California has Participating Addendum No. 7-14-70-04 (Attachment B) that can be used to procure 
services from an authorized Cisco partner. 

OCIT obtained quotes from two qualified firms: I) ePlus and 2) Dimension Data North America, Inc. 
(Dimension Data). Both quotes were for $300,000. OCIT management has offered JW A a $75,000 credit 
it has with Cisco for design services toward this project, which will decrease the contract's total cost to 
$225,000. 

JW A seeks Board approval to award this contract to Dimension Data. OCIT leadership advises that this 
firm has an excellent reputation and is fully capable of completing the contract deliverables. Dimension 
Data is a $2. 7 billion leading global technology services company operating in 30+ countries. 

Dimension Data has completed several major projects for the Orange County Sheriff's Department that 
include: 

• Network refresh of core, distribution and access layers for Gates Building and jails 
• Updated wireless and Cisco's Identity Services Engine 
• Disaster recovery and business continuity consultation 
• Multifactor Authentication Project 

This subordinate contract does not currently include subcontractors or pass through to other providers. 
See Attachment E for Contract Summary Form. 
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The subordinate contract and its deliverables are critical to the needs of JW A in preparation for the IT 
Network upgrade that will be made in the coming months. 

Compliance with CEQA: The proposed project is Categorically Exempt (Class 1) from the provisions of 
CEQA pursuant to Section 15301, because it involves the repair and maintenance of existing public 
facilities including mechanical equipment, involving negligible or no expansion beyond existing use. 

FINANCIAL IMPACT: 

Appropriations for this contract are included in the FY 2018-19 Budget. 

The Contract includes provisions allowing the department to terminate the Contract, reduce the level of 
services, and/or renegotiate the levels of services to be provided as necessary. 

STAFFING IMPACT: 

NIA 

A TTACHMENT(S): 

Attachment A - Subordinate Contract (MA-280-19011159) with Dimension Data North America, Inc. 
Attachment B - State of California Participating Addendum No. 7-14-70-04 
Attachment C - National Association of State Procurement Officers Master Price Agreement No. AR233 
(Utah) 
Attachment D - Cisco Authorized Reseller List 
Attachment E - Contract Summary Form 
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County of Ora11ge, Joh11 Way11e Airport Co11tract MA-280-19011159 
Digital Network Architecture (DNA) Assessn,e11t a11d Design Service 

Subordinate Contract MA-280-19011159 
For 

Cisco Digital Network Architecture (DNA) Assessment and Design Service 
Between 

County of Orange, John Wayne Airport 
and 

Dimension Data North America, Inc. 
This Subordinate Agreement ("Contract") is made between the County of Orange, a political subdivision 
of the State of California, through its department John Wayne Airport ("County" or "JWA"), and 
Dimension Data North America, ("Contractor''), which are sometimes individually referred to as a "Party" 
or collectively referred to as the "Parties." 

Attachments 
Attachment A - Scope of Work 

Attachment B - Compensation and Payment 
Attachment C-California Participating Addendum No. 7-14-70-04, and its amendments 

Attachment D - State of Utah WSCA-NASPO Master Agreement Number AR233 with Cisco Systems, 
Inc., and its amendments 

Attachment E: Cisco Authorized Reseller 

Recitals 
Whereas. State of Utah and Cisco Systems Inc., entered into NASPO ValuePoint Contract, No. AR2333, 
for Cisco Data Communication Equipment and Services with Cisco Systems, Inc., effective June I, 2014 
through and including May 31, 2019, hereinafter "Master Contract"; and 

Whereas, the State of California has entered into a Participating Addendum No. 7-14-70-04 with Cisco 
Systems, Inc.; and 

Whereas, pursuant to WSCA-NASPO, Provision 19, Cisco Systems, Inc. has a right to require purchases 
to be made through fulfillment partners; and 

Whereas, Cisco Systems, Inc. requires purchases to be made through fulfillment partners; and 

Whereas, Contractor is an Authorized Reseller or Fulfillment Partner of Cisco Systems, Inc.; and 

Whereas, JWA desires to enter into Contract for Cisco Digital Network Architecture (DNA) Assessment 
and Design Services to be provided as further set forth herein. 

Now Therefore, Parties agree as follows: 

Articles 
County General Terms and Conditions: 

A. Governing Law and Venue 
This Contract has been negotiated and executed in the State of California and shall be governed by and 
construed under the laws of the state of California. In the event of any legal action to enforce or interpret 
this Contract, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange 
County, California, and the Parties hereto agree to and do hereby submit to the jurisdiction of such court, 
notwithstanding Code of Civil Procedure Section 394. Furthermore, the Parties specifically agree to 
waive any and all rights to request that an action be transferred for adjudication to another county. 

B. Entire Contract 
This Contract contains the entire Contract between the Parties with respect to the matters herein, and 
there are no restrictions, promises, warranties or undertakings other than those set forth herein or referred 
to herein. No exceptions, alternatives, substitutes or revisions are valid or binding on County unless 
authorized by County in writing. Electronic acceptance of any additional terms, conditions or 
supplemental Contracts by any County employee or agent, including but not limited to installers of 
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software, shall not be valid or binding on County unless accepted in writing by County's Purchasing 
Agent or designee. 

C. Amendments 
No alteration or variation of the terms of this Contract shall be valid unless made in writing and signed 
by the Parties; no oral understanding or agreement not incorporated herein shall be binding on either of 
the Parties; and no exceptions, alternatives, substitutes or revisions are valid or binding on County unless 
authorized by County in writing. 

D. Taxes 
Unless otherwise provided herein or by law, price quoted does not include California state sales or use 
tax. Out-of-state Contractors shall indicate California Board of Equalization permit number and sales 
permit number on invoices, if California sales tax is added and collectable. If no permit numbers are 
shown, sales tax will be deducted from payment. The Auditor-Controller will then pay use tax directly 
to the State of California in lieu of payment of sales tax to the Contractor. 

E. Delivery 
County reserves the right to refuse any goods or services and to cancel all or any part of the goods not 
conforming to applicable specifications, drawings, samples or descriptions or services that do not 
conform to the prescribed statement of work. Acceptance of any part of the order for goods shall not 
bind County to accept future shipments nor deprive it of the right to return goods already accepted at 
Contractor's expense. Over shipments and under shipments of goods shall be only as agreed to in 
writing by County. 

F. Acceptance/Payment 
Unless otherwise agreed to in writing by County, 1) acceptance shall not be deemed complete unless in 
writing and until all the goods/services have actually been received, inspected, and tested to the 
satisfaction of County, and 2) payment shall be made as set forth in Attachment B. 

G. Warranty 
Contractor expressly warrants that the goods covered by this Contract are 1) free of liens or 
encumbrances, Acceptance of this order shall constitute an agreement upon Contractor's part to 
indemnify, defend and hold County and its indemnities as identified in paragraph "Z'' below, and as 
more fully described in paragraph "Z," harmless from liability, loss, damage and expense, including 
reasonable counsel fees, incurred or sustained by County by reason of the non-compliance with any 
applicable state or federal codes, ordinances, orders, or statutes, including the Occupational Safety and 
Health Act (OSHA) and the California Industrial Safety Act. Such remedies shall be in addition to any 
other remedies provided by law. 

H. Patent/Copyright Materials/Proprietary Infringement 
Unless otherwise expressly provided in this Contract, Contractor shall be solely responsible for clearing 
the right to use any patented or copyrighted materials in the performance of this Contract. 

I. Assignment 
The terms, covenants, and conditions contained herein shall apply to and bind the heirs, successors, 
executors, administrators and assigns of the Parties. Furthermore, neither the performance of this 
Contract nor any portion thereof may be assigned by Contractor without the express written consent of 
County. Any attempt by Contractor to assign the performance or any portion thereof of this Contract 
without the express written consent of County shall be invalid and shall constitute a breach of this 
Contract. 

J. Non-Discrimination 
In the performance of this Contract, Contractor agrees that it will comply with the requirements of 
Section 1735 of the California Labor Code and not engage nor permit any subcontractors to engage in 
discrimination in employment of persons because of the race, religious creed, color, national origin, 
ancestry, physical disability, mental disability, medical condition, marital status, or sex of such persons. 
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Contractor acknowledges that a violation of this provision shall subject Contractor to penalties pursuant 
to Section 1741 of the California Labor Code. 

K. Termination 
In addition to any other remedies or rights it may have by law, County has the right to immediately 
terminate this Contract without penalty for cause or after 30 days' written notice without cause, unless 
otherwise specified. Cause shall be defined as any material breach of contract, any misrepresentation 
or fraud on the part of the Contractor. Exercise by County of its right to terminate the Contract shall 
relieve County of all further obligation. 

L. Consent to Breach Not Waiver 
No term or provision of this Contract shall be deemed waived and no breach excused, unless such waiver 
or consent shall be in writing and signed by the Party claimed to have waived or consented. Any consent 
by any Party to, or waiver of, a breach by the other, whether express or implied, shall not constitute 
consent to, waiver of, or excuse for any other different or subsequent breach. 

M. Independent Contractor 
Contractor shall be considered an independent contractor and neither Contractor, its employees, nor 
anyone working under Contractor shall be considered an agent or an employee of County. Neither 
Contractor, its employees nor anyone working under Contractor shall qualify for workers' compensation 
or other fringe benefits of any kind through County. 

N. Performance Warranty 
Contractor shall warrant all work under this Contract, taking necessary steps and precautions to perform 
the work to County's satisfaction. Contractor shall be responsible for the professional quality, technical 
assurance, timely completion and coordination of all documentation and other goods/services furnished 
by the Contractor under this Contract. Contractor shall perform all work diligently, carefully, and in a 
good and workmanlike manner; shall furnish all necessary labor, supervision, machinery, equipment, 
materials, and supplies, shall at its sole expense obtain and maintain all permits and licenses required by 
public authorities, including those of County required in its governmental capacity, in connection with 
performance of the work. If permitted to subcontract, Contractor shall be fully responsible for all work 
performed by subcontractors. 

All Products are subject to applicable manufacturer warranties which Contractor transfers to County as 
legally permissible. Contractor agrees to perform Services in a professional and workmanlike manner 
conforming to generally accepted industry standards and practices. 

O. Insurance Requirements 
Prior to the provisions of services under this Contract, Contractor agrees to purchase all required 
insurance at Contractor's expense and to deposit with County Certificates of Insurance, including all 
endorsements required herein, necessary to satisfy County that the insurance provisions of this Contract 
have been complied with and to keep such insurance coverage and the certificates therefore on deposit 
with County during the entire term of this Contract. In addition, all Subcontractors performing work on 
behalf of Contractor pursuant to this Contract shall obtain insurance subject to the same terms and 
conditions as set forth herein for Contractor. 

Contractor shall ensure that all Subcontractors performing work on behalf of Contractor pursuant to this 
Contract shall be covered under Contractor's insurance as an Additional Insured or maintain insurance 
subject to the same terms and conditions as set forth herein for Contractor. Contractor shall not allow 
Subcontractors to work if Subcontractors have less than the level of coverage required by County from 
Contractor under this Contract. It is the obligation of Contractor to provide notice of the insurance 
requirements to every Subcontractor and to receive proof of insurance prior to allowing any 
Subcontractor to begin work. Such proof of insurance must be maintained by Contractor through the 
entirety of this Contract for inspection by County representative(s) at any reasonable time. 

All self-insured retentions (SIRs) shall be clearly stated on the Certificate of Insurance. Any self
insured retention (SIR) in an amount in excess of Fifty Thousand Dollars ($50,000) shall specifically 
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be approved by the County's Risk Manager, or designee, upon review of Contractor's current audited 
financial report. If Contractor's SIR is approved, Contractor, in addition to, and without limitation 
of, any other indemnity provision(s) in this Contract, agrees to all of the following: 

l. In addition to the duty to indemnify and hold the County harmless against any and all 
liability, claim, demand or suit resulting from Contractor's, its agents, employee's or 
Subcontractor's performance of this Contract, Contractor shall defend the County at its sole 
cost and expense with counsel approved by Board of Supervisors against same; and 

2. Contractor's duty to defend, as stated above, shall be absolute and irrespective of any duty 
to indemnify or hold harmless; and 

3. The provisions of California Civil Code Section 2860 shall apply to any and all actions to 
which the duty to defend stated above applies, and the Contractor's SIR provision shall be 
interpreted as though the Contractor was an insurer and the County was the insured. 

If Contractor fails to maintain insurance acceptable to County for the full term of this Contract, 
County may terminate this Contract. 

Qualified Insurer 

The policy or policies of insurance must be issued by an insurer with a minimum rating of A- (Secure 
AM. Best's Rating) and VIII (Financial Size Category as determined by the most current edition of the 
Best's Key Rating Guide/Property-Casualty/United States or ambest.com). It is preferred, but not 
mandatory, that the insurer be licensed to do business in the state of California (California Admitted 
Carrier). 

If the insurance carrier does not have an A.M. Best Rating of A-NIii, the CEO/Office of Risk 
Management retains the right to approve or reject a carrier after a review of the company's performance 
and financial ratings. 

The policy or policies of insurance maintained by the Contractor shall provide the minimum limits and 
coverage as set forth below: 

Covera2e Minimum Limits 
Commercial General Liability $1,000,000 per occurrence 

$2,000,000 arurregate 
Automobile Liability for owned, non-owned $1,000,000 
and hired vehicles 
Workers' Compensation/Employers Liability Statutorv/$1,000,000 per occurrence 
Technology Errors & Omissions $1,000,000 per claims made 

$1,000,000 aggregate 

Required Coverage Forms 

The Commercial General Liability coverage shall be written on Insurance Services Office (ISO) form 
CG 00 01, or a substitute form providing liability coverage at least as broad. 

The Business Auto Liability coverage shall be written on ISO form CA 00 0 I, CA 00 05, CA 00 12, CA 
00 20, or a substitute form providing liability coverage as broad. 

Required Endorsements 

The Commercial General Liability policy shall contain the following endorsements, which shall 
accompany the Certificate of Insurance: 

1. An Additional Insured endorsement using ISO form CG 20 26 04 l 3or a form at least as broad 
naming the County of Orange its elected and appointed officials, officers, agents and employees 
as Additional Insureds, or provide blanket coverage, which will state As Required by Written 
Contract. 
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2. A primary non-contributing endorsement using ISO form CG 20 0 l 04 13, or a form at least as 
broad evidencing that the Contractor's insurance is primary and any insurance or self-insurance 
maintained by the County of Orange shall be excess and non-contributing. 

The Workers' Compensation policy shall contain a waiver of subrogation endorsement waiving all rights 
of subrogation against the County of Orange, its elected and appointed officials, officers, agents and 
employees or provide blanket coverage, which will state "As Required by Written Contract". 

All insurance policies required by this Contract shall waive all rights of subrogation against the County 
of Orange, its elected and appointed officials, officers, employees and agents when acting within the 
scope of their appointment or employment. 

Contractor shall notify County in writing within thirty (30) days of any policy cancellation and ten ( 10) 
days for non-payment of premium and provide a copy of the cancellation notice to County. Failure to 
provide written notice of cancellation may constitute a material breach of the Contract, upon which the 
County may suspend or terminate this Contract. 

If Contractor's Technology Errors & Omissions Policy is a "Claims Made" policy, Contractor shall 
agree to maintain coverage for two (2) years following the completion of the Contract. 

The Commercial General Liability policy shall contain a severability of interests clause, also known as 
a •·separation of insureds" clause (standard in the ISO CG 001 policy). 

Insurance certificates should be forwarded to the agency/department address listed on the solicitation. 
Contractor shall provide insurance certificates within three (3) business days, and shall make 
commercially reasonable efforts to provide endorsements within seven (7) days, of notification by 
CEO/Purchasing or the agency/department purchasing division. 

County expressly retains the right to require Contractor to increase or decrease insurance of any of the 
above insurance types throughout the term of this Contract. Any increase or decrease in insurance will 
be mutually approved and as deemed by County of Orange Risk Manager as appropriate to adequately 
protect County. 

County shall notify Contractor in writing of changes in the insurance requirements. If Contractor does 
not deposit copies of acceptable Certificates of Insurance and endorsements with County incorporating 
such changes within thirty (30) days of receipt of such notice, this Contract may be in breach without 
further notice to Contractor, and County shall be entitled to all legal remedies. 

The procuring of such required policy or policies of insurance shall not be construed to limit Contractor's 
liability hereunder nor to fulfill the indemnification provisions and requirements of this Contract, nor 
act in any way to reduce the policy coverage and limits available from the insurer. 

P. Changes 
Contractor shall make no changes in the work or perform any additional work without the County's 
specific written approval. 

Q. Change of Ownership/Name, Litigation Status, Conflicts with County Interests 
Contractor agrees that if there is a change or transfer in ownership of Contractor's business prior to 
completion of this Contract, and the County agrees to an assignment of the Contract, the new owners 
shall be required under terms of sale or other transfer to assume Contractor's duties and obligations 
contained in this Contract and complete them to the satisfaction of the County. 

County reserves the right to immediately terminate the Contract in the event the County determines that 
the assignee is not qualified or is otherwise unacceptable to the County for the provision of services 
under the Contract. 

In addition, Contractor has the duty to notify the County in writing of any change in the Contractor's 
status with respect to name changes that do not require an assignment of the Contract. The Contractor 
is also obligated to notify the County in writing if the Contractor becomes a Party to any litigation 
against the county, or a Party to a litigation that may reasonably affect the Contractor's performance 
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under the Contract, as well as any potential conflicts of interest between Contractor and County that 
may arise prior to or during the period of the Contract performance. While Contractor will be required 
to provide this information without prompting from the County any time there is a change in 
Contractor's name, conflict of interest or litigation status, Contractor must also provide an update to the 
County of its status in these areas whenever requested by the County. 

The Contractor shall exercise reasonable care and diligence to prevent any actions or conditions that 
could result in a conflict with County interests. In addition to the Contractor, this obligation shall apply 
to the Contractor's employees, agents, and subcontractors associated with the provision of goods and 
services provided under this Contract. The Contractor"s efforts shall include, but not be limited to 
establishing rules and procedures preventing its employees, agents and subcontractors from providing 
or offering gifts, entertainment, payments, loans or other considerations which could be deemed to 
influence or appear to influence County staff or elected officers in the performance of their duties. 

R. Force Majeure 
Contractor shall not be assessed with liquidated damages or unsatisfactory performance penalties during 
any delay beyond the time named for the performance of this Contract caused by any act of God, war, 
civil disorder, employment strike or other cause beyond its reasonable control, provided Contractor 
gives written notice of the cause of the delay to County within 36 hours of the start of the delay and 
Contractor avails himself of any available remedies. 

S. Confidentiality 
Each Party agrees not to disclose Confidential Information to any third party or to use each other's 
Confidential Information for any purpose other than the implementation of this Agreement. Both Parties 
also agree to use the same degree of care that each uses to protect its own confidential information. Each 
Party will hold Confidential Information in confidence for a period of 2 years after termination of this 
Agreement. "Confidential Information" includes information that is labeled confidential or would 
reasonably be considered confidential, and does not include information that (a) is or becomes a part of 
the public domain through no act or omission of the receiving party; or (b) was in the receiving party's 
lawful possession prior to the disclosure and not subject to nondisclosure requirements; or (c) was 
lawfully disclosed to the receiving party by a third party without restriction on disclosure; or (d) is 
independently developed by the receiving party. Either Party may disclose Confidential Information as 
required by law or governmental ruling provided, however, that each Party shall notify the other Party 
before doing so. 

T. Compliance with Laws 
Contractor represents and warrants that services to be provided under this Contract shall fully comply, 
at Contractor's expense, with all standards, laws, statutes, restrictions, ordinances, requirements, and 
regulations (collectively "laws"), including, but not limited to those issued by County in its 
governmental capacity and all other laws applicable to the services at the time services are provided to 
and accepted by County. 

U. Freight 
Prior to the County's express acceptance of delivery of products. Contractor assumes full responsibility 
for all transportation, transportation scheduling, packing, handling, insurance, and other services 
associated with delivery of all products deemed necessary under this Contract. 

V. Severability 
If any term, covenant, condition or provision of this Contract is held by a court of competent jurisdiction 
to be invalid, void, or unenforceable, the remainder of the provisions hereof shall remain in full force 
and effect and shall in no way be affected, impaired or invalidated thereby. 

W. Attorney Fees 
In any action or proceeding to enforce or interpret any provision of this Contract, each party shall bear 
their own attorney's fees, costs and expenses. 

C0/5826 Page 9of20 Dime11Sio11 Data North America, Inc. 



Attachment A

Page 10 of 86

Cou11ty of Ora11ge, John Wayne Airport 

X. Interpretation 

Co11tract MA-280-19011159 
Digital Network Architecture (DNA) Assessmellt and Desig11 Service 

This Contract has been negotiated at arm's length and between persons sophisticated and knowledgeable 
in the matters dealt with in this Contract. In addition, each Party had been represented by experienced 
and knowledgeable independent legal counsel of their own choosing or has knowingly declined to seek 
such counsel despite being encouraged and given the opportunity to do so. Each party further 
acknowledges that they have not been influenced to any extent whatsoever in executing this Contract 
by any other Party hereto or by any person representing them, or both. Accordingly, any rule or law 
(including California Civil Code Section 1654) or legal decision that would require interpretation of any 
ambiguities in this Contract against the Party that has drafted it is not applicable and is waived. The 
provisions of this Contract shall be interpreted in a reasonable manner to effect the purpose of the Parties 
and this Contract. 

Y. Employee Eligibility Verification 
The Contractor shall fully comply with all Federal and State statutes and regulations regarding the 
employment of aliens and others and that all its employees performing work under this Contract meet 
the citizenship or alien status requirement set forth in Federal statutes and regulations. The Contractor 
shall obtain, from all employees performing work hereunder, all verification and other documentation 
of employment eligibility status required by Federal or State statutes and regulations including, but not 
limited to, the Immigration Refonn and Control Act of 1986, 8 U.S.C. § 1324 et seq., as they currently 
exist and as they may be hereafter amended. The Contractor shall retain all such documentation for all 
covered employees for the period prescribed by the law. 

Z. Indemnification 
Contractor agrees to indemnify, defend with counsel approved in writing by County, and hold County 
and, its elected and appointed officials, officers, employees, agents and those special districts and 
agencies which County's Board of Supervisors acts as the governing Board (collectively, "County 
lndemnitees") harmless from any third party claims, demands or liability of any kind or nature, including 
but not limited to bodily injury or property damage, arising from or related to the services, provided by 
Contractor pursuant to this Contract. This Indemnification section supersedes and replaces any 
conflicting indemnification provision in this agreement, and the obligations provided hereby shall be 
separate and apart from any other obligations provided in the attachments with respect to the State and 
shall survive termination of the Contract. If judgment is entered against Contractor and County by a 
court of competent jurisdiction because of the concurrent active negligence of County or County 
Indemnitees, Contractor and County agree that liability will be apportioned as determined by the court. 
Neither party shall request a jury apportionment. 

AA. Audits/Inspections 
Contractor agrees to permit the County's Auditor-Controller or the Auditor-Controller's authorized 
representative (including auditors from a private auditing firm hired by the County) access during 
normal working hours to all books, accounts, records, reports, files, financial records, supporting 
documentation, including payroll and accounts payable/receivable records, and other papers or property 
of Contractor for the purpose of auditing or inspecting any aspect of performance under this Contract. 
The inspection and/or audit will be confined to those matters connected with the performance of the 
Contract including, but not limited to, the costs of administering the Contract. The County will provide 
reasonable notice of such an audit or inspection. 

The County reserves the right to audit and verify the Contractor's records before final payment is made. 

Contractor agrees to maintain such records for possible audit for a minimum of three years after final 
payment, unless a longer period of records retention is stipulated under this Contract or by law. 
Contractor agrees to allow interviews of any employees or others who might reasonably have 
information related to such records. Further, Contractor agrees to include a similar right to the County 
to audit records and interview staff of any subcontractor related to performance of this Contract. 

Should the Contractor cease to exist as a legal entity, the Contractor's records pertaining to this 
agreement shall be forwarded to the County's Contract coordinator. 
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Contractor acknowledges that funding or portions of funding for this Contract may be contingent upon 
state budget approval; receipt of funds from, and/or obligation of funds by, the state of California to 
County; and inclusion of sufficient funding for the services hereunder in the budget approved by 
County's Board of Supervisors for each fiscal year covered by this Contract. If such approval, funding 
or appropriations are not forthcoming, or are otherwise limited, County may immediately terminate or 
modify this Contract without penalty. 

Additional Terms and Conditions 

l) Scope of Contract 
This Contract specifies the contractual terms and conditions by which the County will procure Cisco Digital 
Network Architecture (DNA) Assessment and Design Service from Contractor as further detailed in the 
Scope of Work and JW A Requirements attached hereto as identified and incorporated herein by this 
reference as "Attachment A". 

2) Term of Contract 
This Contract shall commence upon execution of all necessary signatures and continue for one calendar 
year from that date, unless otherwise terminated by County pursuant to the termination provision of this 
Contract. Should the California Participating Addendum or WSCA-NASPO Contract (including for the 
purpose of this paragraph any renewal or successive WSCA-NASPO Contract or California Participating 
Addendum) expire or terminate before the expiration or termination of this Contract's initial or renewal 
terms, this Contract wilt remain in effect for the then-current term set for in the Contract or any renewal 
amendment (as applicable) that was executed before the WSCA-NASPO Contract or California 
Participating Addendum expired or terminated regardless of whether delivery of the goods and performance 
of the services is completed after the WSCA-NASPO Contract or California Participating Addendum 
expired or terminated. 

3) Compensation and Payment 
Contractor agrees to provide Cisco Digital Network Architecture (DNA) Assessment and Design Service 
as identified in Attachment A, "Scope of Work", in accordance with the terms and conditions of the Master 
Contract (where rights and obligations attributed to State or DGS shall inure to County), this Contract, and 
all other attachments of this Contract and in line with the pricing set forth in this Contract, Attachment B 
entitled, "Compensation and Payment", as they now exist or may hereafter be amended. 

4) Contract Amount Not Exceed 
Subject to Attachment B, the total amount of this Contract shall not to exceed $225,000.00. The County 
shall have no obligation to pay any sum in excess of this amount unless authorized by written amendment 
signed by both Parties. 

5) Order of Precedence 
In the event of any inconsistency or conflict among the documents making up the entire agreement, the 
document listed first shall control. The precedence shall be: 

a. Articles and Additional Terms and Conditions of this Contract MA-280-19011159 
b. Scope of Work (Attachment A) 
c. Compensation and Payment (Attachment B) 
d. California Participating Addendum No. 7-14-70-04 and its amendments (Attachment C) 
e. State of Utah WSCA-NASPO Master Agreement Number AR233 with Cisco Systems, Inc. and 

its amendments (Attachment D) 
f. Cisco Authorized Reseller (Attachment E) 

6) No Automatic Renewals 
Notwithstanding any other provision to the contrary, there are no automatic renewals applicable to County. 
County is not obligated to provide any notices if County wishes not to renew this Contract. 

7) Notices 
Any and all notices, requests, demands and other communications contemplated, called for, permitted, or 
required to be given hereunder shall be in writing with a copy provided to the assigned Deputy Purchasing 
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Agent (DPA), except through the course of the Parties' project managers' routine exchange of information 
and cooperation during the terms of the work and services. Any written communications shall be deemed 
to have been duly given upon actual in-person delivery, if delivery is by direct hand, or upon delivery on 
the actual day of receipt or no greater than four (4) calendar days after being mailed by US certified or 
registered mail, return receipt requested, postage prepaid, whichever occurs first. The date of mailing shall 
count as the first day. All communications shall be addressed to the appropriate Party at the address stated 
herein or such other address as the Parties hereto may designate by written notice from time to time in the 
manner aforesaid. 

C0/5826 

County: JW A/Information Systems 
Attention: Jessica Miller 
3160 Airway Avenue 
Costa Mesa, CA 92626 
Phone: 949-252-5294 
Email: JMiller@ocair.com 

cc: JW A/Procurement 
Attention: Monica Rodriguez, DPA 
3160 Airway A venue 
Costa Mesa, CA 92626 
Phone: 949-252-6074 
Email: MMRodriguez@ocair.com 

Contractor: Dimension Data North America, Inc. 

Page 12 o/20 

Attention: Richard Eyer 
11006 Rushmore Drive, Suite 300 
Charlotte, NC 28277 
Phone: 951-317-4364 
Email: Richard.Eyer@dimensiondata.com 
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Signature Page 
In Witness Whereof, Parties hereto have executed this Contract on the dates shown below their 
respective signatures below. 

Dimension Data North America, Inc.* 

Signature Name Title Date 

Signature Name Title Date 

*If Contractor is a corporation, sig11atures of two specific corporate officers are required as further 
set forth: 

The first signature must be one of the following: a) Chairman of the Board; b) President; or c) 
any Vice President. 
The second sig11ature must be 011e of the followi11g: a) Secretary; b) Chief Financial Officer; c) 
any Assistant Secretary; or d) any Assistant Treasurer. 
/11 the altemative, a single corporate signature is acceptable whe11 accompa11ied by a corporate 
resolutio11 demonstrating the legal authority of the sig11ature to bind the company. 

County Authorized Signature 

Deputy Purchasing Agent 

Signature Name Title Date 

Approved by the Board of Supervisors on: _____________ _ 

Approved as to Form: 

County Counsel 

By~•-
Deputy 
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A. Overview 

Attachment A 
Scope of Work 

The Contractor shall perform comprehensive assessment and design service for a pending upgrade of 
the existing John Wayne Airport (JWA) Cisco network infrastructure. This design is being done to 
replace aging network equipment and to maintain active manufacturer support and ongoing network 
security requirements. 

B. Contractor Responsibilities 

rovide identified Software ro ams and services as identified in the table below. 
Line No. Part Number MFG 

AS-BN-SME 

Contractor Shall: 
l. Work with JWA to understand its existing environment and to qualify Cisco's understanding of 

JWA's requirements for the Assessment Service. 
2. Collect information from JW A about existing environment using Cisco assessment tools and 

techniques, including business priorities, technical documentation, network diagrams, and high
level documentation, along with JWA input, including a wall-to-wall inventory report expected 
end of February 2019. 

3. Assess technical controls and architecture of existing JW A core, wireless, and security network 
infrastructure, and identify gaps in readiness for adopting Cisco DBA based on the reference 
architecture for the DNA product. 

4. Conduct interview sessions with key JW A technical and operational personnel to gather and 
analyze all required components pertinent to the assessment. 

5. Complete an assessment of a representative set of solution configurations. 
6. Draft the DNA Assessment Report, which includes: 

• Summary description of gaps in the architecture and controls 
• Summary recommendations to remediate gaps and weaknesses based on the reference 

architecture for the Cisco DNA product 
7. Provide DNA Assessment Report to JW A for review and approval. 
8. Review the DNA Assessment Report with JW A and revalidate the requirements. 
9. Review JWA's existing and planned network management architecture strategy and designs. 
10. Draft the Solution Design Document, which includes: 

• High Level Design 
• Technical requirements 
• System and application interoperability requirements 
• Solution Low Level Design 
• Network information and reports 
• Existing and planned devices and code versions 
• Current disaster recovery process and how disaster recovery can be achieved for the 

solution 
11. Provide the Solution Design Document to JW A for review and approval. 
12. Conduct a review of the Solution Design Document for key JWA stakeholders and project 

sponsors. 
13. Complete all work requiring JW A staff interaction within regular business hours, Monday 

through Friday, 8:00am to 5:00pm. 

Contractor will provide the above-stated services in four phases: 

Task I - Create Project Management Plan, document dependencies and risks associated with project 
completion, create Project Schedule - Due to JW A for review and approval no more than thirty (30) 
days from contract execution. 
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Task 2 - Digital Network Architecture (DNA) Assessment Report that will document a gap analysis 
and recommend remediation to address JWA's readiness for Cisco DNA network technology 
deployment; reference architecture for Cisco DNA to include core, wireless, and security network 
infrastructure considerations; representative set of Cisco DNA solution configurations - Due to JWA 
for review and approval no more than sixty (60) days from contract execution. 

Task 3 - High Level Design Document will include the following information: business requirements, 
solution description, deployment options, services to be covered by the solution, device administration 
services definition, management considerations, performance optimization, logging and monitoring 
considerations, and other considerations deemed necessary to complete this task - Due to JW A for 
review and approval no more than 90 days after contract execution. 

Task 4 - Low Level Solution Design Document will include the network description, detailed 
functional requirements, policy management requirements, policy management requirements, 
interfaces, service configurations, policies and logic, traffic flow, sizing and scalability requirements, 
and high availability and fail-over - Due to JWA for review and approval no more than 120 days after 
contract execution. 

C. County and Contractor Responsibilities 
l. Reports/Meetings - The contractor shall develop reports and any other relevant documents 

necessary to complete the services and requirements as set forth in this contract. The County's 
project manager, including JWA subject matter experts, and the Contractor's project manager will 
meet on reasonable notice to discuss the Contractor's performance and progress under this contract. 
If requested, the Contractor's project manager and other project personnel shall attend all meetings. 
The Contractor shall provide such information that is requested by the County for the purpose of 
monitoring progress under this Contract. 

2. Create weekly progress reports. 
3. Create project close-out report. 
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Attachment B 
Compensation and Payment 

This is a lump-sum, fixed-rate contract between County and Contractor for Cisco Digital Network 
Architecture (DNA) Assessment and Design Service as set forth in Attachment "A" Scope of Work. 

A. Compensation 
The Contractor agrees to accept the specified compensation as set forth in this Contract as full payment 
for performing all services and furnishing all personnel and materials required, for any unforeseen 
difficulties which may arise or be encountered in the execution of the services until acceptance, for 
risks connected with the services, and for performance by the Contractor of all its duties and obligations 
hereunder. The Contractor shall only be compensated as set forth herein for work performed in 
accordance with the Scope of Work. 

Contract not to exceed $225,000.00 

B. Fees and Charges 
County shall pay the following fees in accordance with the provisions of this Contract. Payment shall 
be as follows: 

Description Lump Sum -
-

Task l - Create and Approve Project Management Plan, 
document dependencies and risks associated with project $56,250.00 
comoletion, create and aoorove oroiect schedule 
Task 2 - Digital Network Architecture (DNA Assessment) $56,250.00 
Task 3 - High Level Solution Design Document $56,250.00 
Task 4 - Low Level Design Document $56,250.00 

Total $225,000.00 

C. Payment Terms - Payment in Arrears 
Invoices are to be submitted in arrears to the user agency/department to the ship-to address, unless 
otherwise directed in this Contract. Contractor shall reference Contract number on invoice. Payment 
will be net 30 days after receipt of an invoice in a format acceptable to the County of Orange and 
verified and approved by the agency/department and subject to routine processing requirements. The 
responsibility for providing an acceptable invoice rests with the Contractor. 

Billing shall cover services and/or goods not previously invoiced. The Contractor shall reimburse the 
County of Orange for any monies paid to the Contractor for goods or services not provided or when 
goods or services do not meet the Contract requirements. 

Payments made by the County shall not preclude the right of the County from thereafter disputing any 
items or services involved or billed under this Contract and shall not be construed as acceptance of any 
part of the goods or services. 

D. Taxpayer ID Number 
The Contractor shall include its taxpayer ID number on all invoices submitted to the County for 
payment to ensure compliance with IRS requirements and to expedite payment processing. 

E. Payment-Invoicing Instructions 
The Contractor will provide an invoice on the Contractor's letterhead for goods delivered and/or 
services rendered. In the case of goods, the Contractor will leave an invoice with each delivery. Each 
invoice will have a number and will include the following information: 

l. Contractor's name and address 
2. Contractor's remittance address, if different from 1 above 
3. Name of County Agency/Department 
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4. Delivery/service address 
5. Master Agreement (MA) or Purchase Order (PO) number 
6. Date of order 
7. Product/service description, quantity, and prices 
8. Sales tax, if applicable 
9. Freight/delivery charges, if applicable 
10. Total 

Invoices and support documentation are to be forwarded to (not both): 

C0/5826 

John Wayne Airport 
Attention: Accounts Payable 

3160 Airway A venue 
Costa Mesa, CA 92626 

Or 
Email to: 

AccountsPayable@ocair.com 
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Attachment C 
California Participating Addendum No. 7-14-70-04 
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Attachment D 
State of Utah WSCA-NASPO Master Agreement Number AR233 with Cisco Systems, Inc. 
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Attachment E 
Cisco Authorized Reseller 
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STATE OF CALIFORNIA 
PARTICIPATING ADDENDUM NO. 7-14-70-04 

Data Communications Products and Services 
Utah WSCA-NASPO Master Price Agreement No. AR233 

Cisco Systems, Inc. 

Attachment C 

This Participating Addendum Number 7-14-70-04 is entered into between the State of 
California, Department of General Services (hereafter referred to as "State" or "DGS") and Cisco 
Systems, Inc. (hereafter referred to as "Contractor") under the lead State of Utah WSCA
NASPO Cooperative Purchasing Organization (WSCA-NASPO) Master Price Agreement 
Number AR233. 

1. Scope 

A ·This Participating Addendum covers the purchase of Data Communications Products 
and Services under the Utah WSCA-NASPO Master Price Agreement Number AR233. 
The WSCA-NASPO Master Price Agreement is hereby incorporated by reference and 
shall apply to the purchase of goods and services made under this Participating 
Addendum. 

B. This Participating Addendum is available for use by all State Departments and California 
political subdivisions/local governments. A political subdivision/local government is 
defined as any city, county, city and county, district, or other local governmental body or 
corporation, including the California State Universities (CSU) and University of California 
(UC) systems, K-12 schools and community colleges empowered to expend public funds. 

C. Each political subdivision/local government is to make its own determination whether this 
Participating Addendum and the WSCA-NASPO Master Price Agreement are consistent 
with its procurement policies and regulations. 

2. Tenn 

A The term of this Participating Addendum shall begin upon signature approval by the 
State and will end May 31, 2019, or upon termination by the State, whichever occurs 
first. 

B. Lead State amendments to extend the Master Price Agreement term date are not 
automatically incorporated into this Participating Addendum. Extension(s) to the 
term of this Participating Addendum will be through a written amendment upon 
mutual agreement between the State and the Contractor. 

3. Mandatory Statewide Contracts 

Product and service categories that are available on mandatory California statewide 
contracts for information technology (IT) hardware cannot be purchased from this 
Participating Addendum by State Departments without an exemption. State Departments 
are responsible for obtaining an exemption from DGS prior to issuing a purchase order. 

This restriction is not applicable to political subdivisions/local governments. 
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4. Terms and Conditions 

Terms and conditions listed below are hereby incorporated by reference and made a part of 
this Participating Addendum as if attached herein and shall apply to the purchase of goods or 
services made under this Participating Addendum. These include: 

A. Exhibit A: General Provisions - Information Technology, GSPD401 IT, effective 
11/27/2013, as modified per attached Exhibit A, and on an order by order basis in a 
Statement of Work for those sections approved by DGS. 

B. Exhibit B: American Recovery and Reinvestment Act (ARRA) Supplemental Terms and 
Conditions, revised 08/10/09. The supplemental terms and conditions for contracts using 
ARRA funds apply to the ordering agency. If or when Contractor, as a vendor, is notified by 
ordering agency that a specific purchase or purchases are being made with ARRA funds, 
Contractor agrees to comply with the data element and reporting requirements that are 
legally required of providers of goods and related services. Contractor as it relates to 
purchases under this Participating Addendum is not a subcontractor or sub grantee, but 
simply a provider of goods and related services. 

5. Order of Precedence 

In the event of any inconsistency between the articles, attachments, or provisions which 
constitute this agreement, the following descending order of precedence shall apply: 

A. California Participating Addendum Number 7-14-70-04 (including Exhibits A and B). 
B. Utah WSCA-NASPO Master Price Agreement Number AR233 

s. Available Products and Services 

This Participating Addendum includes the following product and service categories: 

A. 5.2.1 - Data Center Application Services 
B. 5.2.2 - Networking Software 
C. 5.2.3- Network Optimization and Acceleration 
D. 5.2.4 - Optical Networking 
E. 5.2.5 - Routers 
F. 5.2.6 - Security 
G. 5.2. 7 - Storage Networking 
H. 5.2.8 - Switches 
I. 5.2.9-Wireless 
J. 5.3.0 - Unified Communications* 

* Non-exempt State Agencies are mandated by policy to utilize the CALNET 3 Statewide 
Contract(s) to obtain "Required" telecommunications and network services unless otherwise 
authorized by the Department of Technology. 

7. Disallowed Products and Services 
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A. Cloud Computing 

Cloud computing elements are not allowed under this Participating Addendum. However 
if State of California terms and conditions are developed for Software as a Service, 
Infrastructure as a Service, or Platform as a Service, the State reserves the right to 
amend this Participating Addendum to include such provisions and related goods and 
services. 

B. These restrictions do not apply to political subdivisions/local governments. 

8. Price List 

A. Contractor shall submit a Product and Service Schedule (PSS) identifying all products 
and services offered under this Participating Addendum for the State's approval. 

8. The PSS shall include the following: 

1) Manufacturer Part Number or Item Number 
2) List Price 
3) Minimum Discount off List Price 
4) Contract Price 

C. Contractor shall maintain a website dedicated to this Participating Addendum which 
contains the State-approved PSS. 

D. Contractor shall submit a written notice of price increases/decreases and a revised PSS 
for the State's approval prior to updating the Contractor's dedicated website for this 
Participating Addendum. 

E. State-approved PSS will be posted on the State's eProcurement website. 

9. Equipment Additions/Deletions 

A. Contractor may add or delete equipment introduced or removed from the market by the 
manufacturer under the following conditions: 

1) Equipment is within existing awarded categories under the WSCA-NASPO 
Master Price Agreement; 

2) Contractor has obtained prior approval from the Utah WSCA-NASPO Contract 
Administrator; and · 

3) Contractor receives written approval from the California State Contract 
Administrator. 

B. Contractor shall submit a written notice of equipment additions/deletions and a revised 
PSS for the State's approval prior to updating the Contractor's dedicated website for this 
Participating Addendum. 

C. Contractor shall not add new categories or groups of equipment or services under this 
Participating Addendum that were not originally included in the WSCAwNASPO Master 
Price Agreement. 
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1 o. Servicing Subcontractors 

A. Nothing contained in this Agreement or otherwise, shall create any contractual relation 
between the State and any subcontractors, and no subcontract shall relieve Contractor 
of its responsibilities and obligations hereunder. Contractor agrees to be fully 
responsible to the State for the acts and omissions of its subcontractors and of persons 
either directly or indirectly employed by the Contractor. Contractor's obligation to pay its 
subcontractors is an independent obligation from the State's obligation to make 
payments to the Contractor. 

B. As the prime contractor, contractor is responsible for reports and fees required by the 
terms and conditions of the WSCA/NASPO Master Price Agreement and State 
Participating Addendum. 

C. Subject to the approval of the State, subcontractors may be added on a quarterly basis 
during the term of the contract. Contractors shall notify the State of any deleted 
subcontractors or changes to current subcontractors contact information at any time 
during the contract term. 

D. Contractor shall submit a subcontractor list identifying the company name, address, 
contact name, phone number and email of authorized subcontractors to the State's 
Contract Administrator for the State's approval prior to updating its California specific 
contract website. 

E. State-approved Servicing Subcontractor will be posted on the State's eProcurement 
website. 

11. Ordering Agency Responsibilities 

A. State department and political subdivision/local government use of this Participating 
Addendum is optional. 

B. A User Instructions guide will be prepared and administered by the State Contract 
Administrator. 

C. Ordering agencies must follow the Contractor Selection and Request for Offer (RFO) 
process outlined within the User Instructions guide prior to executing orders against this 
Participating Addendum. 

12. Contractor Responsibilities 

Contractor must respond to the ordering agency's RFO to be eligible to receive a Purchase 
Order under this Participating Addendum. 

13. Invoicing 
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The State Participating Addendum Number and Ordering Agency Purchase Order Number 
shall appear on each purchase order and invoice for all purchases placed under this 
Participating Addendum. 

14. Usage Reporting 

A. Contractor shall submit usage reports on a monthly basis to the State Contract 
Administrator for all California entity purchases using the report template attached hereto 
as Attachment A. 

B. The report is due even when there is no activity. 

C. The report shall be an Excel spreadsheet transmitted electronically to the DGS mailbox 
at PDWSCA@dgs.ca.gov. 

D. Any report that does not follow the required format or that excludes information will be 
deemed incomplete. Contractor will be responsible for submitting corrected reports 
within five business days of the date of written notification from the State. 

E. Tax must not be included in the report, even if it is on the purchase order. 

F. Reports are due each month as follows: 

Reporting Period and Due Date 
Jan -- Due Feb 15 May -- Due Jun 15 Sep -- Due Oct 15 

Feb -- Due Mar 15 Jun -- Due Jul 15 Oct -- Due Nov 15 

Mar -- Due Apr 15 Jul -- Due Aug 15 Nov -- Due Dec 15 

Apr -- Due May 15 Aug -- Due Sep 15 Dec -- Due Jan 15 

(3. Failure to meet reporting requirements and submit the reports on a timely basis shall 
constitute grounds for suspension of this contract. 

H. Amendments for term extensions may be approved only if all due reports have been 
submitted to the State. 

15. Administrative Fee 

A. Contractor shall submit a check, payable to the State of California, remitted to the WSCA 
Payment Processing Unit for the calculated amount equal to one percent (0.01) of the 
sales for the quarterly period. 

B. Contractor must include the Participating Addendum Number on the check. Those 
checks submitted to the State without the Participating Addendum Number will be 
returned to Contractor for additional identifying information. 

C. Administrative fee checks shall be submitted to: 
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State of California 
Department of General Services, Procurement Division 
Attention: WSCA Payment Processing 
707 3rd Street, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

D. The administrative fee shall not be included as an adjustment to Contractor's WSCA
NASPO Master Price Agreement pricing. 

E. The administrative fee shall not be invoiced or charged to the ordering agency. 

F. Payment of the administrative fee is due irrespective of payment status on orders or 
service contracts from a purchasing entity. 

G. Administrative fee checks are due for each quarter as follows: 

Reporting Perlo~ Due Date 
JUL 1 to SEP30 OCT-31 

OCT1 to DEC31 JAN31 

JAN 1 to MAR31 APR30 

APR 1 to JUN 30 JUL 31 

H. Failure to meet administrative fee requirements and submit fees on a timely basis shall 
constitute grounds for suspension of this contract. 

16. Contract Management 

A. The primary Contractor Contract Manager for this Participating Addendum shall be as 
follows: 

Contractor: Cisco Systems, Inc. 

Name: Mimi Farr 

Phone: (408) 527-2627 
E-Mail: mimnguye@cisco.com) 

Address: 170 West Tasman Drive 
San Jose, CA 95134 

B. Should Contractor Contract Manager information change, the Contractor will provide 
written notice with the updated information to the State Contract Administrator no later 
than ten business days after the change. 

C. The State Contract Administrator for this Participating Addendum shall be as follows: 
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Name: 

Phone: 
Fax: 

E-Mail: 

Address: 

Participating Addendum No. 7•14-70-04 

Bonnie Bahnsen 

(916) 375-4383 
(916) 375-4663 
Bonnie.Bahnsen@dgs.ca.gov 

State of California 
Department of General Services 
Procurement Division 
707 Third Street, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

D. Should State Contract Administrator information change, the State will provide written 
notice with the updated information to the Contractor Contract Manager no later than ten 
business days after the change. 

17. Termination of Agreement 

The State may terminate this Participating Addendum at any time upon 30 days prior written 
notice to the Contractor. Upon termination or other expiration of this Participating 
Addendum, each party will assist the other party in orderly termination of the Participating 
Addendum and the transfer of all assets, tangible and intangible, as may facilitate the 
orderly, nondisrupted business continuation of each party. This provision shall not relieve 
the Contractor of the obligation to perform under any purchase order or other similar 
ordering document executed prior to the termination becoming effective. 

18. Amendment 

No amendment or variation of the terms of this Participating Addendum shall be valid unless 
made in writing, signed by the parties and approved as required. No oral understanding or 
agreement not incorporated in the Participating Addendum is binding on ~ny of the parties. 

19. Agreement 

A. This Participating Addendum and the Master Price Agreement together with its exhibits 
and/or amendments, set forth the entire agreement between the parties with respect to 
the subject matter of all previous communications, representations or agreements, 
whether oral or written, with respect to the subject matter hereof. Terms and conditions 
inconsistent with, contrary or in addition to the terms and conditions of this Participating 
Addendum and the Master Price Agreement, together with its exhibits and/or 
amendments, shall not be added to or incorporated into this Participating Addendum or 
the Master Price Agreement and its exhibits and/or amendments, by any subsequent 
purchase order or otherwise, and any such attempts to add or incorporate such terms 
and conditions are hereby rejected. The terms and conditions of this Participating 
Addendum and the Master Price Agreement and its exhibits and/or amendments shall 
prevail and govern in the case of any such inconsistent or additional terms. 
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B. By signing below Contractor agrees to offer the same products/and or services as on the 
Utah WSCA-NASPO Master Price Agreement Number AR233, at prices equal to or 
lower than the prices on that contract. 

C. IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of 
the date of execution by both parties below. 

STATE OF CALIFORNIA Cisco Systems, Inc. 

Cc VJS) ~vY.J By: 

Name: Jim Butler 

By: . /~/ 

Name: 
--1o~\tl'llft!rl"!drnoll':'r,-rF1t1iA111<aA-c-"'------

Title: Deputy Director Title: 

Date: ~/2-3/l~ . ' 
Date: SEP 1 7 2014 

APPROVED ~y LEGAL 
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GSPD-401IT (REVISED ANO EFFECTIVE 11/27/2013) 
EXHIBIT A 

GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

1. DEFINITIONS: Unless olherwi111 specified In lhe Slatement Of 
Work, lhe followtng tenns stiall b11 given the meaning shown, 
unless context requires olherv.ise. 

a) "Acceptance Tests" means those lesls perfonned during 
the Pertoimance Period v.tlich are Intended to detennine 
complia11ce of Equipment . and Software with the 
spec:ficat[ons and all other Attachments Incorporated herein 
by reference and to detenn!ne the re&ability of Iha 
Equipment 

b) "Appllcatlon Program" means a computer program Wllch 
Is Intended to be executed for lhe puipose of performing 
useful \Wrk for the user or the lnfonnaUon being processed. 
~pllcaUon programs are developed or other.i.fse 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 
lnterconnecllon to lhe Co~tractor•supplied Machine or 
System of Equipment, manufactured by other than 
the original Equipment manufactlJ(8r lhal is not connected 
by the Contractor. 

cl) "Bu■lness entity" means any lndllliduat. bUslness, 
partnership. Joint venture. corpo<allon, . S-corporation, 
Umtted liability company, sole proprietorship, Joint stock 
company, consortllm. or other private legal entity 
recognized by statute. 

e) "8U)9r" means the Slate's authorized contradlng offi~al. 
f) "Commercial HardWare• means Hardware developed or 

regularly uaed that: (I) has been sold, leased, or licensed lo 
the general public: (ii) has been offered for sale. lease, 
or license to the general public; (iii) has not been offered. 
sold, leased, or licl!llsed lo the publtc but YAM ba available for 
conwnercial sale, lease, or license In time to satisfy the 
delivery requirements of this Contract; or (Iv) satisfies 
a criterion expressed In (i), (II), or (Ill) above and woulcl 
require only minor modlftcatlons to meet the requirements or 
this Conlrad. 

g) "Commerclal Sottware" means Software developed or 
regularly used that: (I) haa been sold. leased, or liceosed to 
the 9eneral public; (iij has been olfered for aala, tease. 
or license to lhe general public:; (il0 has not been offered, 
sold, leased, or llcen_sed to the J)\t>lic but will be avahable for 
commercial sale, lease, or license In tine lo satisfy the 
CMNvery requirements of this Conlract; or {Iv) saUsfles 
a criterion expressed In (0. (~). or (iii) aboVe and would 
require only minor modifications to meel the requirements of 
this Contract. 

h) "Contract'' means this Contract or agreement {including any 
purchase order), by ¥.tlalever name known or In Vlhatever 
fonn at used. 

I) "Custom Softwar11" means Software that dots not meet 
the deffnttlon or Commercial Software. 

j) "Contractor" means the Business Entity with whom the 
Slale enters into lhls Contract. Contractor shall be 
synonymous with •supplief". 'vendor' or other sinilaf term. 

k) "Data Processing Subsl/ltemM means a complement of 
Contractor-furnished Individual Machines. Including the 
necessary controlliog elemeru (or the fmclional equivalent), 
Operating Sollware and Software, If any, v-Alich are acquired 
to operate as an Integrated group, end which are 
Interconnected entlrely by contractor-suppRed power and/or 
signal cables; e.g., direct access controller and drives, 
a cluster of teimlnals vdlh their controUer, etc. 

~ "Data Processing System (System)" means the tolal 
complement of Contractor-furnished Machines,. Including one 
or more central proc8SSOIS (or Instruction processors). 
Operating SollWate W\lch are acquired to operate as an 
Integrated grout). 

m) "Oeltvarabln" means Goods, Software, lnfomllllion 
Technology, telecommunications lechnoloGy. Hanlware, and 
other Items (e.g. reports) to be deUvered pursuant lo ltlls 
Contract, Including any such items fumlshed Incident to the 
provision of services. 

n) "OHlgnated CPU(a)" means for each product, If applicable. 
the central processing unll of the computers or Iha server 
unit, including a11y associated peripheral units. If no speciftc 
-oes·gnated CPU{s)" are specified on the Contract, the tenn 
sha'I mean any and all CPUs located at the site specified 
therein. 

o) "Documentation" means manuals and other printed 
materials necessary or useful to the Stale In Us use or 
maintenance of the Equipment or Software provided 
hereunde1. Mar.ials and other prtnled materials customized 
for the State hereunder constitute Work Product If such 
materials are required by lhe Statement of Wort<. 

p) "Equipment "is an all-Inclusive term v.tllch refen; elher to 
Individual Machines or to a complele Data Processing 
System or Subsystem, Including Hs Hardware and Operating 
Software (If any). 

q) "Equipment Failure" Is a malfuncllon in the Equipment, 
excluding all eicternal factors, v.tlich prevents the 
accompllstVnent of the Equipment's lnlended function(s). 
If microcode or Operating Software residing In the 
Equipment Is necessaiy for the proper operation of the 
Equlpmenl, a failure of such microcode or Operat'ng 
Software v.tllch prevents the accompllslvnent of lhe 
Equipment's Intended functions shall be deemed to be an 
Equipment Failure. 

r) "Faclllty Readiness Date" means_the date specified in the 
Statement of Work by ~ch the Slate 111JSt hall!! the 
site prepared and avaRable for EqUipmant delivery and 
Installation. 

s) "Goods" means all types of tangible personal property. 
Including b~ not limited to materials, suppl~, _and 
Equipment (including canputer and telecommunications 
Equipment). 

I) "HardWare" usually refers to computer Equipment and Is 
contrasted \\\th Software. See also Equipment. 

u) "Installation De\e" means the date specified in the 
Slalement or Work by which the Contractor m1111l have the 
ordered Equipment ready (certified) for use by tie State. 

II) "lnfonnatlon Technolog~ Includes, but is nol lmlted to, 
all electronic technology systems and services. automated 
1nronnati0n handling, System design and analySls, 
conversion of data, computer programming, infonnatlon 
storage and retrieval, lelecommunlcaUons Yltlich Include 
voice, video, and data corrvnunlcallons, requisite Syslem 
controls. smulatlon, electronk: commerce, and all related 
Interactions betv.een people and Machines. 

~ "Machine" means an lndMdual unit of a Data Processing 
System or Subsystem, separately Identified by a type and/or 
model n\fflber, comprised of but nol Hmited to mechanieaL 
electro-mechanical, and electronic parts, microcode. 
and special features Installed thereon and Including arr, 
necessary Software, e.g., central processing tmit, mem<>IY 
module, tape unit. card reader, etc. 

x) "Machine Alteration" means any change to a Contractor-
suppied Machine v.hich la not m~. by the . Contractor. 
and l'ftlich resuMs in the Machine dev,at,ng from ,ts physlcal, 
mechan·cat, electrical, Of electronic: (including microcode) 
design, v.tlather ot not additional devices or parts are 
employed in making such change. 

y) "Maintenance Dlagno■Uc: Routines" means the diagnostic 
programs customarily used by the Contractor to test 
Equipment for proper functioning and reUablllty. 

z.) "Manufacturing Matarlals'' means parts, lools, dies, jgs, 
fixtures. plans, drawings, and lnformaUon produced or 
acquired. or rights acquired, speciftcally to fulfltl obllgatlons 
set forth herein. 

aa) ''Mean llma Between Failure (MTBF)" means the average 
axpected or obsan,ed time between consewive failtlrea In 11 

System or component. 
bb) "Mean llma to Repair (MTTRI" means the average 

expected or ob$eMd time requrld to repair a System or 
component and return It lo nonnal operation 
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cc) "Operating Software" means those routines, v.tielher or nol 
Identified as Program Products, that reside In lhe Equipment 
and ara required for the Equipment to perform Its Intended 
funcllon(s), and v.tilch interface the operator, other 
Contractor-supplied programs. and user programs to the 
Equipment. 

dd) "Operational Use Tlma" means for performance 
measurement purposes, that time during Ydllch Equipment Is 
In actual operation by the Stale. For maintenance 
Operational Use Tlme purposes. that lime during v.tllch 
Equipment Is In actual operation and Is not synonymous YMh 
power on lime. 

ee} "Period of Maintenance Coverage" means the period of 
time, as selected by the State, during v.hich mainlenance 
services are provided by the Contractor for a fixed monlhly 
charge. as opposed to an hourly charge for services 
rendered. The Period of Maintenance Coverage consists of 
the Principal Period of Maintenance and any addillonal hours 
of coverage per day, andfor Increased coverage for 
Yeekends and holldays. 

fl) "Preventive Maintenance" means lhat maintenance, 
performed on a scheduled basis by the Contraclor, v.hlch Is 
designed to keep the Equipment In proper operaUng 
condition. 

gg} "Princlpal Period of Melntenance" means any nine 
consecutive hours per day (usually betv.een the hours of 
7:00 a.m. and 6:00 p.m.} as selected by the State, 
Including an official meat period not to ~xceed one hour, 
Monday through Friday, excluding holidays obseived at 
the lnstatlallon. 

hh) ''Programming Aids" means Contractor-supplied programs 
and routines executable on lhe Contractor's Equipment 
v.hlch assists a programmer In the development of 
applications lnc:ludlng language processors, sorta, 
ccrnmunlcallons modules, data base management syatems, 
and utility routines. (tape.to-disk routines, disk,to-ptlnt 
routines, etc.}. 

ti} "Program Producr· means programs, routines, 
subroutines, and related items v.tilch are proprietary to the 
Conuactor and v.hich are licensed to the State for its use, 
usualy on the basis of separately staled charges and 
approJ)(late contractual prolllslons. 

ll) "Remedial Maintenance" means that maintenance 
perfomied by the Contractor which results from Equipment 
(inch.J<Jing Operallng Software) failure, and v.hlch Is 
perfonnecl as required, i.e., on an unscheduled basis. 

kk} "Software" means en all-Inclusive lerm v.tilch refers to any 
computer programs, routines, or subroutines supplied by the 
Contractor, Including Operating Software, Programming 
Aids, Apptlcallon Programs, and Program Products. 

II} "Software Fallure"means a malfunction in the Contractor• 
suppled Software, other than Operating SoftWare, 
v.tiich prevents the accomplishment ol work. even though 
lhe Equipment ~ncluding Its Operating Software} may still be 
capable of apera!lng properly. For Operating Software 
fatlure, see definition of Equipment Failure, 

mm) "State" means the govenvnent of the Stale of California, 
its employees and authorized representatives, lncludlng 
v,Hhout limllatlon any department, agency, or other unit of 
the government of the State of California. 

nn) "System" means lhe complete collecllon or Hardware, 
Software and services as described In this Contract, 
Integrated and functioning together, and perfonnlng In 
accordance YAth this Contract. 

oo} "U.S. Intellectual. Property Rights" means Intellectual 
property rights enforceable In the United States of America, 
Including wthout llmilallon rights .In trade secrets, copyrights, 
and U.S. patents. 

2. CONTRACT FORMATION: 
a) Ir lhis Contract resulls from a sealed bid offered In response 

to a sollcllaUon conducted pursuant to Chapters 2 
(commencing v.1th Section 10290), 3 (commencing v.tth 

Section 12100), and 3.6 (commencing v.1th Section 12125) 
of Part 2 of DIVision 2 or the Public Contract Code (PCC), 
lhen Contractor's bid Is a firm offer lo the Stale \Mlich is 
accepted by Iha Issuance of this Contract and no further 
action Is required by eflher party. 

b) If thls Contract results from a solidtallon other than 
descrlbed In paragraph a), above, lhe Contractor's quotallon 
or , proposal Is deemed a firm offer and this Contract 
document is the State's acceptance or that offer. 

c} If this Contract resulted from a joint bid, it shall be deemed 
one Indivisible Contract. Each such joint Contractor wn 
be JoinUy and severally liable for the perfonnance of 
the entire Contract. The Stale assumes no responsibility or 
obligation for lhe division of otders or purchases among 
joint Contractors. 

3. COMPLETE INTEGRATION: This Contract, including any 
documents Incorporated herein by express reference, is intended 
lo be a complete lnlegrallon and there are no prior or 
contemporaneous different or additional agreements perlalnlng lo 
lhe subject metier of the Contract. 

4. SEVERABILITY: The Contractor and the State agree lhat if any 
provision of lhis Contract is found to be Illegal or unenforceable, 
such lerm or provision shaU be deemed stricken and lhe 
remainder of the Contract shall remain In full force end 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 CONlRACTOR: Contractor and the agents and 
employees of the Conlraclor, In the performance of this Contract, 
shall act In an Independent capacity and not a. officers or 
employees or agents or the Slate. 

6. APPLICABLE LAW: This Contracl shall be governed by and 
shall be Interpreted ir, accordance v.4th the laws of the Slate or 
California; venue or any action brought wth regard to this 
Contract sha'I be In Sacramento County, Sacramento, California. 
The United Nations Convention on Contracts for lhe lntematlonat 
Sale of Goods shall not apply to lhis Contract. 

7. COMPLIANCE WITH STATUTES AND REGULATIONS: 
a} The State and the Contractor warrants and certifies thal In 

lhe performance or this Contract, It ~ comply 'Mth all 
applicable statutes. rues, regulations and orders of the 
United Slates and lhe Slate of Callfomla. The Contraclor 
agrees to Indemnify the State againsl any loss, cost, 
damage or llabillly by reason of the Contractor's violation of 
this provision. 

b} The Stale v,;11 notify the Contractor of any such claim in 
writing end tender lhe defense thereof v.41h!n a reasonable 
lime; and 

c} The Contractor will have sole control of the defense of any 
action on such claim and all negotiations ror its settlement or 
compromise; provided thal (I) v.tlen substantial principles of 
government or public law are lm1olved. 'llot\en liligallan might 
create precedent affecting future State operallons or llabillly, 
or v.hen involvement or the Stale is otherwise mandated by 
law, the Slate may participate in such action at Its OY.n 
eicpense v.ilh respect to allomeys' fees and cos~ (but not 
Habllity); (ii) YAlera a settlement would impose liabllty on the 
Stale, affect prlnclptes of CaHromla govemmenl or public 
raw, or Impact the authority of the State, the Department of 
General Services wll have lhe right to approve or 
disapprove any settlement or compromise, 
wilch approval v.111 not urveasonably be v.1thheld or delayed; 
and (iii) the State v.ill reasonably cooperate in the defense 
and In any related settlement negotlalions. 

d) If this Contract is in excese of $554,000, It Is subject lo the 
requirements of the World Trade Organlzallon (.WTO) 
Government Procurement Agreement (GPA). 

e) To the eldent tlial this Contract falls within the scope d 
Government Code Section 1 t 135, the Contractor hereby 
agrees to respond to and resolve any complaint brought lo 
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ils a\lenUon, regarding accessib!llty of its producls or 
services. 

8. CONTRACTOR'S POWER AND AUlltORITY: The Contractor 
warrants that ii has full power and authority to grant the rights 
herein granted and WII hold the State harmless from and against 
any loss, cosl, liability, and e,qiense (Including reasonable 
attorney fees) arising out of any breach of this warranty. 
Further, the Contractor avers that ii v.ill not enler into any 
arrangement v.llh any third party YAllch might abridge any rights of 
the State under this Conlracl. 
a) The State will notify the Contractor of any such claim In 

writing and lender lhe defe111e thereof v.llhln a reasonable 
time; and 

b) The Contractor WII have sole conlrol of the defense of any 
action on such claim and all negotiations for ils settlement or 
compromise; provided that (I) v.tien subslanliat principles of 
government or public law are Involved, v.nen litigation might 
aeate precedent affecting future State aperaUans or liabmty, 
or \'ltlen Involvement of the Stale Is alheMtse mandated by 
law. the Stale may participate in such action at its 
o~ expense v.ith respect lo attorneys' fees and costs 
(but not liab!Uty); (ii) v.tlere a setUemenl \Wu\d impose 
liability on the State, affect principles of California 
govemment or public law, or impact the aulhority or the 
Slate, the Oepartmenl cf General Services \loiU have the right 
to approve Qr disapprove any settlemenl or compromise, 
....+,lch approval wm not unreasonably be withheld or delayed; 
and (iii) lhe State v.ill reasonably cooperate In the defense 
and In any related setUement negolialicns. 

9. ASSIGNMENT: This Contract shall not be assignable by the 
Conlraclor In whole or In part lo\Athoul the written consent ol the 
Stale. The Slate's consent shall nol be unreasonably v.ilhheld or 
delayed. For the purpose of lhl$ paragraph, the State v.ill not 
unreasonably prohibit the Contractor from freely assigning Its right 
lo payment, provided that the Contractor remains responsible for 
its obligations hereunder. 

10. WAIVER OF RIGHTS: Any action or Inaction by the Slate or the 
failure or the Stale on any occasion, lo enforce any right or 
provision or lhe Contract, shall not be conslrued to be a waiver by 
the Slate of its rights hereunder and shall not prevent the State 
from enforcing such provision or righl on any Mure occasion. 
The righlS and remedies of the State herein are ci.rnulalive and 
are in atldlUon to any other rights or remedies that the State may 
have at law or In equity. 

11 ORO&R OF PR&e806NC6; In lie e•JeRt ef DRY ln&eR1lslen&y 
bel\..aeA Ille al'li11les. a11aslvReA11, 1pe;lllsalie111 er pfOIAsieAS 
utiisll &en&lilwte 1111& ~anlra&l Ille r&llaYAng e~er er preaeden&e 
shall apply: 
al The&e Coeneral Pn111lsh1R& lnr&!Alalhln TeGAnelegy Eln Ille 

in&'8AGe8 pui•~ded hei:eln •...tlere lhe paragraph bogiAs; 
"Ynleu elAen-.l&e speailled in Iha Slalelnenl ef 
Wlllk" IIFB•ASI0R& speeilled in the 81alemenl ef 'A'eFk 
repla&lng llle&e paragraphs &Rall lake pFesedense a•,er lhe 
paFa11ra11h r-efer~mood In lhese CeAeral fl,e111&iana); 

Ill C:onlR!&I fe!PI, I.e., FIWRllla&e Ol'der sm 61i, Slanda,d 
Ag,ee~ent STQ :!~3. 8'e .. 1111d eny RendMenle lheFele; 

11) 81alemem-ef Welle, fn;lwll~peGlll;atlCIA& IA11erpeR1lell 
lly AIMIFeACle heFelAi 

Ill C:e&I ~lllslleelll: ancl 
e) ,6,11 elher allaall~eAI& inae111eF11led in Ille Canlrasl 

by refe1en;e, 

12. PACKING ANO SHIPMENT: 
a) All Goods are lo be packed In suitable container& for 

prolection in shipment arid storage, and In accordance with 
applicable specifications. Each container of a multlp!e 
container shipment shall be identified to: 
I) show the number or the container and the tolal number 

of containers ln the shipment; and 
II) the number of the container In v.hlch lhe packing sheet 

has been enclosed. 

b) Alt shipments by the Contractor or Its subcontractors must 
include packing sheets identifying: the State·s Contract 
number; Item number; quanlity and unit of measure; 
part number and description of lhe Goods shipped: 
and appropriate evidence of inspection, if required. 
Goods for different Contracts shall be llsled on separate 
packing sheets. 

c) Shipments must be made as speclRed in this Contract. as ii 
may be amended. or olherv.lse directed in writing by the 
Slate's Transportation Management Unit Within the 
Department of General Services, Procurement Division. 

13. TRANSPORTATION COSTS ANO OTHER FEES OR 
EXPENSES: No charge for deliVery, drayage, express, parcel 
posl, packing. cartage, insurance, license fees, pennlts, cosl of 
bonds, or for any other purpose v,111 be paid by the Slate unless 
expressly Included and Itemized In lhe Contract. 
a) The Contractor must strictly follow Contract requirements 

regarding Free on Board (F.O.8.), frelghl terms and routing 
instructions. The Slate may pennll use of an allemate 
carrier at no addmonal cost to the Slate v.llh advance \Witten 
aulhortzatlon er the Buyer. 

b) If •prepay and add" Is selecled, supporting frelghl bills are 
required v.hen over $50, unless an exact freight charge is 
approved by the Transportation Management Unll Yttlhin lhe 
Department of General Services Procurement Dlvlslon and a 
waiver Is granted. 

c) On "F.0.8. Shipping Point• transaclions, should any 
shipments under the Conltact be received by the State in a 
damaged condllion and any re!aled freight loss and damage 
claims filed against the carrier or carneri be v.tiol!y or 
partially declined by Ille carrier or carriers \!oith the inference 
lhat dlllllags v..es the result of the act of the shipper such as 
Inadequate packaging or loading or some inherent defect in 
the Equipment and/or material, Ille Cenlraclor, on request or 
the Slate, shall at conlractor's own expense assist the Slate 
In establishing carrier llabllity by supplying evidence lhat lhe 
Equlpmenl and/or material was properly conslructed, 
manufactured, packaged, and secured lo v.llhsland normal 
transportation conditions. 

14. DELIVERY: The Contractor shall strictly adhere to the delivery 
and completion schedules specified In this Contract. Time, H stated 
as a number of days, shall mean calendar days unless 
otherv.ise specified. The quanlilies specified herein are the only 
quantities required. If the Contractor delivers In excess of lhe 
quanUties specified herein, the State shaD not be required to make 
any payment for the eiu:ess Dellverables. and may return them 
lo Contractor at lhe Conlractor's expense or utilize any other rights 
avallable lo the Stale at law or In equity. 

15. SUBSTITUTIONS: SubsUtulion of Deliverables may not be 
tendered v.llhout advance wilten consent of lhe Buyer. The 
Contractor shall not use any speclllcaUon in lieu of lhose 
contained in lhe Conlract YAlhout \Mitten consent of the Buyer. 

16. INSPECTION, JCCEPTANCE AND REJECTION: Unless 
otherv.ise specified in the Statement ofWork: 
a) When acquiring Commercial Hardware or Commercial 

Software, the Slate shall rely on Conlractor's existing quality 
assurance system as a subsUtule fer State inspection and 
testing. For an other acquisitions, Contractor and lls 
subcontractors v,111 provide and malnlaln a quality assurance 
system acceptable lo the Stale covering Deliverables and 
services under this Contract and v.111 tender to the State only 
those Deliverables that have been inspecled and found la 
canfol!TI lo this Contract's requlremenls. The Contractor WII 
keep records evidencing inspections and their result, and v,;n 
make theae records available to lhe Slate during Contract 
perl'onnance and for three years after final paymenl. The 
Conlractor shaO permit the Slate lo r~vlew procedures, 
pracllces, processes, 
and related documents to determine the acceptability of the 
Contractor's quality assurance System or other similar 
business practices related to petformance of the Contract. 
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b) All Deliverables may be subject to inspection and test by lhe 
State or its aulhorized representatives. 

c} The Conlractor and 11s subcontractors shaN provide an 
reasonable facilities for the safety and conven'ence of 
inspectors at no addl1Jom1I cost to the State. The Contractor 
shall fumlsh to Inspectors all Information and data as may be 
reaso1111bly required to perfonn thelt tnspect!on. 

d) Subject to subsection 16 (a) above, al DeUverables may be 
subject to final inspection, lest and acceptance by the Slate 
at deslination, notvdthstandlng any payment or tnspectJon al 
source .. 

e) The State sha~ give Vlrilten notlce of rejection of 
Dellverabtes delivered or services performed hereunder 
wllhln a reasonab'e time eller rece[pl of such Deliverables or 
performance of such services. Such notice of rejection v.lll 
stale the respects In v.hlch the Deliverables do not 
substantially confonn to their speciffcatlons. If the State 
does not provide such notice or rejection v.ilhin fifteen (15) 
days of delivery for purchases of Commercial Hardware or 
Commercial Software or thirty (30) days of deJivery for al 
other purchases. such De~verables and servlces wllt be 
deemed to have been accepted. Acceptance by the Slate 
will be final and irreversible, except as ti relates to latent 
defects, fraud, and gross mistakes amounting to fraud. 
Acceptance shall not be construed to waive any y.arranty 
rights that the State m'ght have al law or by 
express reservation In this Contract Wlh respect to 
any nonconfonnity. 

t) Unless othef1Mse speciffed In the Slatemanl of Work, title lo 
Equipment shal remain with the Contractor and assigns, if 
any, until auch time as successful acceptance testing has 
been achieved. TIiie to a special feature lnstaned on a 
Machine and for v.hlch only a single lnstallallon charge was 
paid shall pass lo the Stale al no additional charge, logelher 
v.ith title to the Machine on v.teich ft 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 Slate. The samples furnished must 
be identical In all respects to the products bid and/or 
specified In the Contracl 

b) Samples, if not destroyed by tests, may, upon request made 
at lhe time the Sample Is furnished, be returned at the 
Contractor's expense. 

18. WARRANTY: 
a) Unless otherwse specified In the Statement of Wort, 

the warranties In this subsection a) begin upon deliwry of 
the goods or services In question and end one (1) year 
thereafter. The Contractor warrants that (I) Deliverables and 
services furnished hereunder "'4111 substantially conform to 
the requirements of this Contract (lncludlng without llmltatlon 
all descriptions, specificaUons. and drawngs Identified In the 
Statement or Wolk), and (II) the Deliverables wll be free 
from material defects In materials and ~rkmanshlp, Where 
the parties have agreed to design speclflcallons (such as a 
Detailed Design Document) and incorporated the same or 
equivalent In the Statement of Work directly or by reference, 
the Contractor \\Ill warrant that it's Deliverables provide all 
material funcUona lly required thereby. ln addition to lhe 
other warranties set forth herein, Yllere lhe Contract calls for 
delive,y of Commercial Software. the Contractor warrants 
lhat such Software \\ill perfonn in accordance v.ilh Hs license 
and accompanying Documentation. The State's approval of 
designs or speciffcatlons furnished by Contractor shall not 
relleve the Contractor of its obllgallons under this warranty. 

b) The Contractor warrants that Deliverables fumlshed 
hereunder ~) will be free, at the time of delivery, of hannful 
code 
(i.e. computer viruses, v.onns, trap doors, Ume bombs, 
disabling code. or any simHar mallclous mechanism 
designed to interfere v.lth the intended operation of, or cause 
damage to, computers. data, or Software}; and (ii) \\Ill not 
Infringe or violate any U.S. Intellectual Property Right 

Wilhoul limiting lhe generality of the foregoing, If the Slate 
believes that harmful code may be present In any 
Commercial Sortv.ere delivered hereunder, the Contractor 
v.411, upon the State's request, provide a new or clean Install 
of the Software. 

c) Unless otherwise specified In the Statement of Work: 
(Q The Contractor does nOI warrant that any Software 

provJded hereunder Is error-free or that ii v.lll run 
v.ilhout Immaterial inlerrupllon. 

(II) The Contractor does not warrant and wll have no 
responsibility for a claim to the extent that It arises 
directly from (A) a modlftcaUon made by the Stale, 
unless such modlflcatlon Is approved or direcled by the 
Contractor, (8) use of Software in combination wilh or 
on products other than as specified by the Contractor, 
or (Cl misuse by the State. 

(ill) Where the Contractor resells Commercial Hardware or 
Commercial Software it purchased from a th!td party. 
Contractor, to the extent ii Is legally able to do so, will 
pass through any such third party warranties lo the 
State and v.ill reasonably cooperate In enrorclng them. 
Such warranly pass-through will not relleve the 
Contractor from Contractor's warranty obllgatlons set 
forth above. 

d) All warranties, Including special warranties specified 
elsev.tiere herein, shall Inure to the State, its successors, 
assigns, customer agenc11!$L and governmental users of the 
Deliverables or services. 

e) Except as may be speclllcally provided In the Statement of 
Wack or elsEMtlere In this Conlracl, for any breach of the 
warranties provided In this Section, the State's exclusive 
remedy and the Conlraclofs sole obligation Yoill be limited to: 
(I) re.perfonnance, repair, or replacement of the 

nonconforming Deliverable (including without llmltalion 
an Infringing Deliverable) or service; or 

{ii} should the Stale In lls sole discretion consent, refund or 
all amounts paid by the State for the nonoonfonnlng 
Deliverable or service and pa}'!Tlent lo the Slate of any 
addltlonal amounts necessa,y lo equal lhe State's Cosl 
to Cover. •cost to Cover" means the cost, properly 
mitigated, of procuring Deliverables or services of 
equivalent capability, funcllon. and performance. The 
payment obligation ir, subseclion (e)Qi) above wll· not 
exceed the limits on the Contractor's liability set forth In 
the Section entitled "Linitatlon of Uabillty.• 

t) EXCE.PT FOR THE EXPRESS WARRANTIES SPECIFIED 
IN THIS SECTION, THE CONTRACTOR MAKES NO 
WARRANTIES EITHER EXPRESS OR IMPLIED. 
INCLUDING WITHOUT LIMITATION /WY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR 
A PARTICULAR PURPOSE. 

19. SAFETY AND ACCIDENT PREVENTION: In perf01ming v.ork 
under this Contract on State premises. the Contractor shall 
confonn to any specific safety requirements contained ln the 
Contract or es required by lew or regulation. The Contractor shall 
take any add llonal precautions as the State may reasonably 
require for safely and accident prevenUon pwposes. Any 
violation of such rules and requirements, unless promptly 
corrected. shan be grCI\Jnds for tennlnation of lhis Contract In 
acconlance l'lllh the default provisions hereof. 

20. INSURANCE: The Conlractor shall maintain all commerclal 
general !lablllty 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 Stale, Including 
endorsemenls shO\Mng lhe State as an "addltlonal Insured" if 
required under the Contract. Any required endorsements 
requested by the State must be separately provided; merely 
refenlng to such coverage on the certlflcates(s) ls Insufficient far 
this purpose. When performing work on state owr,ed or controlled 
property, Contractor shall prolllde a waiver of subrogaUon In favor 
of the State for Its workers' compensation policy. 

21.lERMINATION FOR NON-APPROPRIATION OF FUNDS: 
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a) If the telTil of 1his Con1ract eidends into fiscal years 
subsequent to that In v.tlieh It I& approved, such continuation 
of the Contract Is contingent on lhe approprialicn 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 fumished 
under this Contract, terminate any seflllces supptted to 1he 
Stale under this Contract, and relieve the State of any further 
obligation theref0<. 

b) The State agrees that if it appears likely that subsecUon a) 
above y..111 be Invoked, the State and Contractor shall agree 
to take all reasonable steps to prioritize work and 
Deliverables and minimize the lncurrence of costs prior to 
the e,cplralion of funding for this Contract. 

c) THE STATE AGREES THAT IF PARAGRAPH a} ABOVE IS 
INVOKED, COMMERCIAL HARDWARE AND SOFlWARE 
THAT HAS NOT BEEN PAID FOR SHALL BE RETURNED 
TO THE CONTRACTOR IN SUBSTANTIALLY THE SAME 
CONDITION IN WHICH DELIVERED TO THE STATE, 
SUBJECT TO NORMAL WEAR AND TEAR. 
THE STATE FURTHER AGREES TO PAY FOR PACKING, 
CRATING, TRANSPORTATION TO 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 Stale may terminate perfonnance of work under lhls 

Contract for its convenience In \Mlote or, frOITI time to time, in 
part, if the Oepal1menl of General Services, Deputy Director 
Procurement DMslon, or designee, determines that a 
termination is in the State's Interest. The Department or 
General Services, Deputy Director, Procurement 011/ision, 
or designee, shall terrnlnate by delivering to the Contractor a 
Notice of Tennlnallon specifying the extent of termination 
and the effective date thereof. 

b) Aller receipt of a Notice of Termination, and except as 
directed by the State, the Contractor shall immediately 
proceed Yt11h the following obligations, as applicable, 
regardless af any delay in determining or adjusting any 
amounts due ~der this clause. The Contractor shall: 
(i) Stop work as specifled in the Notice or Teminatlon. 
(ii) Place no further subcontracts for materlalS, services, 

or facilities, except as necessary to complete the 
continuing portion of the Contract. 

(Iii) Tenninate· all subcontracts to lhe extent they relate to 
the v.crk terminated. 

(iv) Settle all olAstanding liabilitles and termination 
settlement proposals arising from the termination 
of subcontracts; 

c) After te1mlnation, the Contractor shall submll a final 
termination settlement proposal lo the State In lhe 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 or termination, unless a different tine 
ls provided in the Statement of Work or In the Notice of 
Termination. 

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

e) Unless otheMise set forth In the Statement or Worx. If the 
Contractor and the Slate fall to agree on the 11mount to be 
paid because or the termination for convenience, the State 
wll pay the Contractor the followlng amounls: provided that 
in no event 'nill total pa}'ITlents exceed the amount payable 
to the Contractor If the Contract had been futly pefformed: 
(i) The Contract price for Dellverables or services 

accepted or retained by the Slate and not prevlously 
paid for, adjusted for any :savings on freight and olher 
charges; and 

(ii) The total or: 
A) The reasonable costs Incurred In the performance 

of the work terminated, including Initial costs end 
preparatory e,cpenses allocable thereto, 

but excluding any cost allributable to Deliverables 
or services paid or lo be paid; 

B} The reasonable cost of seltling and paying 
termlnalion settlement proposals under terminated 
subcontracts that are properly chargeable lo the 
terminated portion of the Contract; and 

C) Reasonable storage, transportation, 
demobilization, unamortized overhead and capllal 
costs. and other costs reasonably incurred by the 
Contractor in v.inding dov.n and terminating 
Its v.ork. 

f) The Contractor v,111 use generally accepted accounting 
principles, or accounting principles otherwise agreed to In 
'Mtting by the parties, and sound business practices in 
detennlnlng all costs claimed, agreed lo, or determined 
under this clause. 

23. TERMINATION FOR DEFAULT: 
a) The Stale may, subject to the clause titled 'Force Majeure· 

and lo sub-section d) below, by written notice of default to 
the Contractor, terminate this Contract in whole or in part ll 
the Contractor falls lo: 
i) Deliver the Deliverables or perform the selV!ces 'nithln 

the tme specified In the Contract or any amendment 
thereto: 

il) Make progress, so that the lack ·ol 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 Contfacl under sub-section 

a) above, may be exercised only if the failll'e conslitules a 
material breach of this Contract and if the Contractor does 
nol cure such failure v.ithin the time frame stated In lhe 
State's cure notice, \MIich in no event 'Mll be less than 
fifteen (15) days, unless the Statement of Work cans for a 
dllferent period. 

c) If lhe State terminates 1h11 Contract In v.tlole or in part 
pursuant to this Sect1011, It may acquire, under terms and In 
the manner the Buyer considers appropriate, Deliverables or 
services slmllar to those terminated, and the Contractor wll 
be liable to the State for any exceas costs for those 
Deliverables and seflllces, lnctudlng Vollthout Imitation costs 
third party vendors charge for Manufacturing Materials 
(but subject to the clause entitled "UTillatlon of Liability"}. 
However. the Contractor shall continue the work 
not terminated. 

d) If the Contract is terminated for default, lhe State may 
require the Contractor to transfer U!le, or in the case of 
ncensed Software, license, and deliver to the State. 
as directed by the Buyer, any: 
~) completed Deliverables, 
(lij partially completed Oenverables, and, 
(iii) subject to provisions of sub-section e) below, 

Manufacturing Materials related to Iha terminated 
portion of this Contract. Nothing In this sub•a■cUon d) 
will be construed to grant lhe Stale rights to 
Deliverables lhal 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 \Milch the Slate 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 seCllon (d) above. 
Unless the Statement of Wort( calls for different procedures 
or requires no-charge dettvery of materials, lhe 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 \11.tlere the 
Contractor haa blned the State for any such materials, no 
additional charge will apply. Failure lo agree \'All constitute a 
dispute under the Disputes clause. The State may 'Mthhotd 
from these amounts any sum it determines to be necessary 
to protect the State against loss because of outstanding Hens 
or clams of former Hen holders. 
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f) 

9) 

h) 

If, after termination, II Is delennined by a final decision lhat 
lhe Contractor was not In default, the rights and obligations 
of lhe parties shall be the same as If the lermfnalion had 
been Issued for the convenience of lhe Slate. 
Both parties, Slate and Contractor, upon any terminalion for 
default, have a duty lo mitigate the damages suffered by it. 
The rights and remedies of the Stale Jn ltis clause are In 
addition to any other rlghls and remedies provided by law or 
under this Contract, and are subject to the clause tiUed 
"Llmllallon of Uablllty." 

24. FORCE M.o.JEURE: Except for defaults of subcontractors at any 
tier, the Contractor shall not be liable for any excess costs If the 
failure to perfonn the Contracl arises from causes beyond the 
conlrol and without the fault or negligence of the Contractor. 
Examples or such causes Include, but are not linited to: 
a) Acts of God or or lhe public enemy, and 
b) Acts of lhe federal or Stale government In either Its 

sovereign or contractual capacfty. 
If the ram.1re to perform Is caused by the defaun of a subcontractor 
at any tier, and If the cause of the defauu Is beyond the control of 
both the Contractor and subcontractor, and ""'thout the faull or 
negligence of either, the Conlraclor shall nol be liable for any 
excess costs fo< fallure to perform. 

25. RIGHTS AND REMEDIES OF STATE FOR DEFAIJL T; 
a) In the event any Deliverables furnished or services provided 

by the Contractor in the performance of the Contract should 
fail to confolffl to the requirements herein, or to the sample 
sul:milled by the Contractor, lhe Slate may reject the same, 
and ii shell becane the duly of lhe Contractor to reclaim and 
remove the Item promptly or to correcl lhe performance of 
services, v.lthout expense to the Stale, and Immediately 
replace all such rejecled items with others conforming to the 
Contract. 

b) In addition to any other rights end remedies the State may 
have, the State may require the Contractor, al Contractor's 
expense, to ship Deliverables vta 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 Conlract, either In 
v.hole or In part, by reason of default or breach by the 
Contraclor, any loss or damage suslained by the State In 
procuring any Items v.tilch the Contractor agreed to supply 
shall be bome and paid for by the Contractor (but subject to 
the clause entitled "Limitation of Liability"}. 

d) The Stale reserves the right to off&et 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 otherv.Ase approved by the Department of 

General Services Deputy Director, Procurement Division or 
their deslgnee, Contractor's liabilily for damages to the State 
for any cause v.tiatsoever, end regardless of the form of 
action, v.hether In Contract or In tort, shall be limited to the 
Purchase Price. For purposes of lhls sub-section a), 
"Purchase Price" v.111 mean the aggregate Contract price; 
except lhat, v.lth respect to a Contract under 'Atllch multiple 
purchase oltlers v.111 be Issued (e.g., a Master Agreement or 
Multiple Award Schedule contract), "Purchase Price" \MIi 
mean the total price of the purchase order for the 
Dellverabte(s) or set\lice(s) that gave rise lo the loss, such 
thal the Contractor v.411 have e separate tlrilitaUon of Hab~ily 
for each pll'Chaae order. 

b) The foregoing limitation of UablUty shal nol apply (I) to any 
liability under the General Provisions entilled "Compliance 
v.ilh Statutes and Regulations• (Ii) to liabmty under the 
General Provisions, entitled "Patent, Copyright, and Trade 
Secret Indemnity" or to any olher llablity (lrlcludlng without 
lim~allon indemnification obllgatlons) for Infringement of third 
party intellectual property rights; (Iii) lo dains art.sing under 
provisions herein cafting for Indemnification for third party 
clains against the Slate for death, bodily Injury to persons or 
damage to real or tangible personal property caused by lhe 

Contractor's negligence or willful misconduct; or (Iv) lo -cosls 
or attorney's fees that the State becomes enlltled to recover 
as a prevailing party in.any aclion. 

c) The State's llabllity for damages for any cause v.tialsoe11er, 
and regardless of the fonn of action, Wlelher in Contract or 
In tort, shaU be limited to the Purchase Price, as that term is 
defined in subsecllon a) above. Nothing herein shall be 
construed to waive or 6mit the State's sovereign immunity or 
any ~ther Immunity from aull provided by law. 

d) In no event v.111 ellher lhe Contractor or the State be liable for 
consequenllal, lncldentai, indirect, special, or punitive 
damages, even If notification has been given as lo the 
possiblllty of such damages, except (i) to the extenl that the 
Contractor's liability for such damages Is specifically set forth 
In the Slatement of Work or Qi) to the extent that the 
Contractor's llebllity for such damages arises 0ut 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 or 

Injury lo the person and/or damage to the property of lhe 
State, employees or the State, persons designated by the 
State for training, or any other person(s) olher than agents or 
employees of the Contraclor, designated by the State for any 
purpose, prior lo, during, or subsequent to deli,iery. 
Installation, acceptance, and use or the Oellverables 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 or the Contractor. 

b) The Contractor shell not be liable for damages arising out of 
or caused by an elteratlon or an Attachment not made or 
Installed by the Contractor, or for damage to alteralions or 
Attachments that may result from the nannal operation and 
maintenance of the Deliverables provided by the Conlractor 
during the Contract. 

28. INDEMNIFICATION: The Contract0r agrees to Indemnify, defend 
and save hannless the Slate, Its officers, agents and employees 
from any and ell thlrd party clams, cosls Qnctuding wlhout 
llmllatlon reasonable attorneys' fees), and losses due to the in]Ury 
or death of any Individual, or the loss or danage to any real or 
tangible personal property. resulting from the v.illful miscooduct or 
negligent eels or omissions of lhe Contractor or any of Its 
affillates, agents, subcontractors, employees, suppliers, or 
laborers fum!Shing or supplying work, services, materials, or 
supplies in connection with lhe perfonnance of this Contract. 
Such defense and payment v.111 be conditional upon 
the following: 
a) The Slate wN notify the Contractor of any such claim in 

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

b) The Contractor will have sole contr0I of the defense of any 
action on such claim and all negotlaUons for Its setUement or 
compromise; provided that (I) v.tien substantial principles or 
government or public law are ln\/Olved, Yo'hen litigallon might 
create precedent affecting future State operations or liability, 
or v.tien Involvement of the Slate Is otheMtse mandated by 
law. the Stale may participate In such aclfon at Its ooo 
expense wth respect to attorneys' fees and costs (but not 
liabinty); {ii) \\here a settlement YA'luld Impose liablllty on the 
State, affect prlnciplea of Callfomla go1111rrmenl or pubDc 
law, or impact the authority of the Stale, the Department of 
General Services will have the right to approve or 
disapprove any settlement or compromise. v.tiich approval 
v.411 not unreasonably be wlhheld or delayed; end (iii) the 
State will reasonably cooperate In the defense and In any 
related settlement negotiations. 

29. INVOICES: Unless otherv.ise specified, Invoices shall be sent lo 
the address set forth herein. Invoices shall be sul:milled In 
triplicate and shall include the Contract number. release order 
number (Ir appllcabl11); Item number; unit price, exlendad 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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30. REQUIRED PAYMENT DATE: Payinent will be made In 
accordance wilh the provisions of Iha California Prompt Payment 
Act, Govemmenl Code SecHon 927 el. seq. Unless e,q:,ressly 
exempted by statute, the Act requires Stale agencies to pay 
properly submitted, undisputed Invoices not more than 45 days 
alter (i) the date of acceptance of Deliverables or perfonnance 
or serllices; or (II) receipt of an undisputed Invoice, 
v.hichever Is later. 

31. TAXES: Unless otherwise required by law, lhe 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 lo this Contract. 

32. NEWLY MPNUFACTURED GOODS: All Goods furnished under 
lhis Conlract sh.ill be nev.(y manufactured Goods or certified as 
new anti warranted as new by the manufacturer; used or 
reconditioned Goods are prohibited, unless othenMse specified. 

33. CONfflACT MODIFJCA110N: No amendment or varialton of the 
terms of this Contract shall be valld unless made In wrilfng, signed 
by the parties and approved as required. No oral underslanding 
or agreement not Incorporated ln lhe Contract Is binding on any of 
lhe parties. 

34. CONFIDENTIALITY OF DATA: All financial, statistical, personal. 
technical and other data and Information relating lo the Slate's 
operalion v.hlch are designated confidential by the Slate and 
made available to the Contractor In order to carry out lhls 
Contract, or Yhlich become available to the Conlraclor In carrying 
out this Contracl. shall be protecled by ttie Conlractor fmm 
unauthorized use and disclosure lhrough the observance or the 
same or more elfeclive procedural requirements as are applicable 
to the Slate. The ldentlncaUon or all such confidential dala and 
lnfonnation as v.ell as the State's procedural requirements for 
protection of such data and lnformallon from unauthorized use 
and disclosure shall be provided by the State In l'tliling to Iha 
C011tractor. II the methods and procedures employed by the 
Contractor for the protection of the Contracto(s dala anti 
informaUon are deemed by the Slate to be adequate for lhe 
protecllon of the State's conndentlal lnfonnation, such melhods 
and procedures may be used. ~th the wltlen consent of lhe 
State, lo carry out Iha lntenl of this paragraph. The Contractor 
shall not be required under 11\e proVislons of this paragraph to 
keep confldentiaJ any data or Information v.flleh Is or becomll$ 
publicly available. is already r",ghtfully In the Contractor's 
possession wthout obligation of conlidentlatlty, Is tndependently 
developed by the Contraclor outskle the scope of this Contract, or 
Is rightfully dltalned from third parlfes. 

35. NEWS RELEASES: Unless othenMse exampled, news releases, 
endorsements, advertising, and social media content pertaining 
to this Contfacl shall not be made 'Mthoul prior wrillen approval of 
the Department of General Services. 

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

a I Docunentatlon as described v.lthin the Statement of 
WOii(. and updated versions thereof, wilch are necessary or 
usefut to lhe Slate In lls use of the Equlpmenl or Software 
provided hereunder. The Contraclor agrees. to provide 
add[tlonal Documentation at prices not In excess of charges 
made by the Conlraclor lo lls olher customers for 
similar Doc1.mentaUon. 

b) If the Contractor is unable to perform mainlenance or the 
State desires lo perform Its ov.n maintenance on Equipment 
purchased under this Contracl lhell upon !Mitten notice by 
lhe State the Contractor 'MU provide at Contractor's then 
current rates and fees adequate and reasonable assistance 
includ ng relevanl Doc1.111en1at1on lo allow the State to 
maintain the Equipment based on lhe Contracto(s 
melhodo'ogy. The Contractor agrees lhal the State may 
reproduce such Documentation for lls ov.n use In 
maintaining lhe Equipment If the Contractor Is unable to 
perform ma'ntenance, the Contractor agrees 10 llcense any 
olher Conlractor that the State may have hired to maintain 
Iha Equipment to use lhe above noted DocuTientation. The 
stale agrees to Include lhe Contraclor's copyright notice on 

any such Documentation reproduced, In accordance with 
copyright Instructions to be provided by the Conlractor. 

37. RIGHTS IN WORK PRODUCT: 
a) All inventions, discoveries, Intellectual property, lechnlcal 

communications and records originated or prepared by the · 
Contractor pursuanl to lhls Contract including papers, 
reports, charts, computer programs, and other 
Documentalion or improvemenls lherelo, anti including lhe 
Contraclor's administrative communicaUons and records 
reialtr1g lo this Conlract (colectively, the 'Wolk Product1, 
shall be lhe Contractor's exclusive property. The provisions 
of this sub-section a) may be revised In a Statement of 
Work. 

b) Soltware and other materials developed or otherwise 
oblalned by or for the Contractor or Its affiliates 
lndependenUy of this Contract or applicable purchase order 
("Pre-Eldstlng Materials") do nol cooslitule WOii( Product. If 
the Contractor creates derivative v.orl<s of Pre-E>listing 
Materials. lhe elements of such derivative v.ori<s created 
pursuant to ltlfs Contract constitute Work Product, but other 
elements do not. Nothing In this Seclion 37 v.111 be 
construed to lnlerfere YAlh lhe Contracto(& or Its affiliates' 
o~rshlp of Pre•Eldsling Materials. 

c) The State v.111 have Government Purpose Rights to the 
Work Product as Detiverabte or delivered to the Stale 
hereunder. "Government Purpose Rights: are lhe 
unlimiled, Irrevocable, v.ortdwide, perpetual, royally-free, 
non-exclusive rights and licenses lo use, modify, reproduce, 
perform. release. display. create derivaltve works from, anti 
disclose the Woll< Product. "Government Purpose Rights' 
also Include the righl lo release or dlsclose the Wolk 
Product outside lhe Stale for any Stale government 
purpose and to authorize recipients to use. modify, 
reproduce, perform, release, d$play, create derivative 
WOtks from, and disclose the Work Product for any Slate 
govermtent purpose. Such recipients of the Work Product 
may Include, wlhout limltaUon, State Contractors. California 
local governments, the U.S. federal government, and Iha 
Slate and local governments of olher slates. 'Government 
Purpose Rights· do not Include any rights to use, modify, 
reproduce, perform, release, display, create derivallve 
v«>rks from, or disclose the Work Product for any 
commercial purpose. 

d) The Ideas, concepts, know-how, or techniques relallng to 
dala processing, developed during the course of this 
Conkact by the Contractor or jointly by the Contractor and 
the Stale may be used by either party without obligation of 
notice or accounting. 

c) l hls Contract shan not preclude lhe Contraclor from 
developing materials outside this Contract Iha! are 
competitive. Irrespective of lhelr afmilarily to materials v.tifch 
mlghl be delivered to the Slate pursuant to this Contract. 

38. SOFlW ARE LICENSE: Unless otherv,lse specified in the 
Statement or WOfll, the Contractor hereby grants to the Stale and 
the State accepts from the Contractor, subject lo the lenns and 
condffions of this Conlract, a perpetual, irrevocable, royally-free, 
non-e.xclusfve, license lo use the Software Products in this 
Contract (hereinafter referred lo as ·software Producls"). 
a) The Slate may use the Software Products In the conduct of 

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

Software Products In machine-readable form on lhe 
Computer System localed al lhe sila(s) specified In the 
Slalemenl of Wort(. Said Computer System and fls 
associated units (colleclfvety referred to as CPU) are as 
designated In the Slalemenl of Work. If the designaled CPU 
Is lnoperallve due to malfunction, the license herein granted 
sha~ be lemporatily extended to authorize the Stale to use 
lhe Software Products, In machine-readable form, on any 
other State CPU unlll the designated CPU is relumed to 
operation. 
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c) By prior l',fitlen notice, the State may redesignate lhe CPU in 
v.hich the Software Products are lo be used provided !hat 
the redesignated CPU Is subslBnlialfy similar fn sfze and 
scare al no additional cost. The redesfgnalion shaU not be 
limited to the original site and YAll be effectrve upon the date 
specified in the notice of redesignalion. 

d) Acceptance of Commercial Soflware (including third party 
Software) and Custom Software will be govemed by the 
tem,s and conditions or this Contract. 

39. PROTECTION OF PROPRIETARY SOFTWARE AND OlliER 
PROPRIETARY DATA: 
a) The State agrees that all material appropriately marked or 

Identified rn v.l'iting as proprietary, and furnished hereunder _ 
are provided for the Slate's e:icclusive use for the purposes of 
this Contract only. Alt such proprietary data shall remain lhe 
properly of the Contractor. The State agrees to take an 
reasonable steps to Insure that such proprietary data are not 
disclosed to others, without prior written consent of the 
Contractor, subject lo the Califomla Public Records Act. 

b) The Slate v-.ill Insure. prior to disposing of any media, 
that any licensed materials conlained thereon have been 
erased or otherv.Ase destroyed. 

c) The Slate agrees that It YAII take appropnate acUon by 
instruction, agreement or otherwise v-.ith its em pfoyees or 
other pe11ons permitted access to ncensed software and 
other proprietary data to satisfy Its obligations in this 
Contract v.ith respect 10 use, copying, modification, 
protection and security of proprietary software and other 
proprietary date. 

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

machine-readable form may be copied, In w-iole or In part, in 
printed or machln•readable fonn for use by the Stale l!ilth 
the designated CPU, to perform one-time benchmaf!< tests, 
for archival or emergency restart purposes, to replace 11 
worn copy, to understand the contents of such mach!ne
readable materlal, or lo modify the Software Product as 
provided below; provided, ho't119ver, that no more than the 
number of printed copies and machine-readable copies as 
specified In lhe Statement of Woll< v,ill be Jn eldstence under 
this Contract at any time v.ilhout prior \16itlen consent of the 
Contractor. Such consent shatl not be unreasonably withheld 
by the Contractor. The original. and any copies of the 
Software Product, in v.hole or in pan, v.t4ch are made 
hereunder shall be !he PfOparty or the Col'ltractor. 

b) The State may modify any non-personal computer Software 
Product, in machine-readable form, for fls 0IMl use and 
merge it into other program material. Any portion of the 
Software Product Included in any merged program m aterla1 
shall be used only on the designated CPUs and shall be 
subject to the tesms and conditions of lhe Contract. 

41. FUTURE RELEASES: Un:ess otheMlse specificafiy provided ln 
this Contract, or the Statement of WOf!(, if improved versions, e._g., 
patches, bug fixes, updates or releases, of any Software Product 
are dewloped by the contractor, and are made available to other 
llcensees, they will be made available to the Slate al no addlllonal 
cost only if such are made available to other Hcensees at no 
addlllonal cost. If the Contractor offers new versions or upgrades 
to the Software Product, they shall be made avallable to the 
State at lhe Slate's option at a price no greater than the Contract 
price plus a price Increase proportionate to 1he inCfease from the 
11st price of the original version to that of lhe new version, If any. If 
lhe Software Product has no list price, such price Increase w!,I be 
proportionate to the Increase ln average price from lhe original to 
the new version, if any. as estimated by the Contractor in good 
faith. 

42. ENCRYPTION/CPU ID AUTHORIZATION CODES: 
a} When EnciypUon/CPU Identification (ID) authorization codes 

are reqUired to operate the Software Products, the 

Contractor v.11f provide all codes to the State v.ith delhiery of 
the Software. 

b) In case of an inoperative CPU, the Contractor v.111 provide a 
temporary encryption/CPU 10 authorization code to lhe Stale 
for use on a temporarily authorized CPU unlll the designated 
CPU Is retumed to operation. 

c) When changes In designated CPUs occur, the State wn 
notify the Contractor via telephone and/or facsim!le/e-mall of 
such change. Upon receipt of such notice, lhe Contractor will 
Issue via telephone and/or facslmlle/e-mail to lhe State 
v.ithln 24 hours, a temporary encryption ID authorization 
code for use on the nev.ty designated CPU until such time es 
perm anent code Is assigned. 

43. PATENT, COPYRIGHT -"HD 1RADE SECRETINDEMNITY: 
a) Contractor l!illl Indemnify, defend, and save harmress the 

State. Its officers, agents. and employees, from any end all 
third party cfalms, costs (Including l!ilthout limitation 
reasonable allomeys· fees), and lasses for infringement or 
vlolaUon of any U.S. Intellectual Properly Right by any 
product or service provided hereunder. With respect to 
claims arising from cCJTipuler Hardware or Software 
manufactured by a third party and so~d by Contractor as a 
reseller, Contractor \11/lll pass through to the State such 
Indemnity rights as II receives from such third party ("Third 
Party Obllgatlooj and v.iU cooperate in enrorcrng them; 
provided that if lhe third party manufacturer fails lo honor the 
Third Party Obligation, Contractor v.111 provide lhe State Y,Uh 
indemnity protection equal to that called for by the Thlnl 
Party Obligation, but In no event greater than that called for 
In the fi11I sentence of lhls Section ). The provisions of the 
preceding sentence apply only lo third party computer 
Hard¥oere or Software sold as a distinct unit and accepted by 
the State. 

Unless a Third Party ObllgaUon provides olheMise, 
the defense and pa~enl obtigaUons set forth In lhis 
Section v.411 be condltlonal upon the follol!ilng; 
(I} The State v.111 notify the Contractor of any such claim in 

wiling and tender the defense thereof wthln a 
reasonable time; and 

(ii) The Contractor y,;n have sole contror of the defense or 
any action on such claim and 11 II negotiations for Its 
settlement or coml)fomlse: prollided that 
(a) when s141stanlia1 principles of government or public 
law are Involved, when 11\lgalion might create precedent 
affecting future State operations or UabQlty, or ~ 
involvement of the State Is ottle/Y,ise mandated by law, 
the State may participate In such acUon at Its ov,n 
e,cpense "'4th respect to attorneys' fees and costs 
(but not llablllly); (b) wiere a settlement 'IMluld impose 
llab~ity on the State, affect principles of Califomla 
government or public law, or Impact the authority of the 
State, the Department of General Services v.411 have the 
right to approve or disapprove any setUement or 
compromise, v.hfch approval v.111 not unreasonably be 
YAlhheld or delayed; and (c) the State will reasonably 
cooperate in the defense and in any related selUement 
negotiations. 

b) Shou!d the Deliverables, or the operation thereof, become. 
or rn the ContractOl's opinion are likely to become, the 
subject of a claim or Infringement or violation or a U.S. 
Intellectual Property Righi. the State shall permit !he 
Contractor, at tts 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-infllnging. lf none or these options can reasonably be 
taken, or if the use or such DeUverab!es by the Stale shall be 
prevented by injunction, the Conllactor agrees to take beck 
such Deliverables and make every reasonable effort to 
assist the Stale In procuring subsUtute Deliverables. 
If, tn the sole opinion of the State, the retum of such 
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Infringing Deliverables makes the retention of other 
oeuverables acquired from the Contractor under this 
Contract Impractical, the State shall then have 
the option or terminating such Contracts, or app'lcable 
portions thereof. v.lthoti pena~ 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 liablllly lo the Stale under any 
provision of this clause "l\ith respect to any claim of patent. 
copyright or trade secret Infringement which Is based upon; 
(i) The combination or ulillzallon of Denverebles furnished 

hereunder v,tth Equipment, Software or devices not 
made or fumlshed by the Contractor; or, 

(ii) The operation of Equipment fumlshed by the Contractor 
under the control or u y Operating Sofhlere other 
than, or In addition to, the current version of 
Contractor-supplied Operating Software; or 

(Ill) The modification Initialed by the State, 0 1 a third party 
at the State's direction. of any Deliverable fum!shed 
hereunder; or 

(iv) The combination or utMizalion 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 Stale funds v.in not be used 
Jn the performance of this Contract for \he acquisiUon, 
operation ~r maintenance of computer Solt\Wre rn YlolaUon 
of copyright laws. 

44. DISPUTES: 
a) The parties shaD deal in good faith and attempt to resolve 

potential disputes infonnally. If the dlspote persists, the 
Contractor shaU submit to the contracllng Department 
Director or designee a written demand for a final decision 
regarding Iha dlspoaillon of any dispute be!Y.een the parties 
arising under, related lo or invo!v:ng this Contract. 
Contractor's IM'lllen demand shall be fully supported by 
factual Information, and if such demand im1olves a cost 
adjustment lo the Contract, the Conlractor shall Include v.lth 
the demand a V>flUen 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 acc:ura!ely renects the Contract 
adjustment for v.tiich Contractor believes the State Is Hable. 
The ccntracling Department Director or deslgnee shall have 
30 days after receipt of Contractor's v.ritten demand Invoking 
this Section "Disputes" to render a written decision. If a 
v.11tten decision rs not rendered within 30 days after receipt 
of the Contractor's demand, It shall be deemed a decision 
adveise to the Contractor's contention. If the Contractor Is 
not satisffed v.!th the decision of the contracting Department 
Director or deslgnee, the Contractor may appear the 
decision, in writing, v.ilhln 15 days of its Issuance (or the 
e)q)irauon or the 30 day period In the event no decision Is 
rendered by the contracting department). to the Department 
of Genecal Services, 
Deputy Director. Procurement Division, v.ho shall have 45 
days to render a fil'1al decision. If lhe Contractor does not 
appeal the decision of the contracting Department Director 
or designee, the decision 11hall be conclusive and binding 
regarding the dispute and the Contractor shall be barred 
from commencing an action In court, or YAth the Victins 
Compensation Goverrrnent Claims Board, for faUure to 
ellhaust Contractor's admlnlstrallve remedies. 

b) Pending the final resolution of any dispute arising under, 
related to or involving this Contract, Contractor agrees to 
diligenlly proceed with the performance of this Contract, 
Including the delivery of Goods or providing of services In 
accordance with 1he State's inslrucllons regarding this 
Contract. Contractor's faUure to diligently proceed in 
accordance with the State's instructions regarding this 
COnllact shall be considered a materlal breael'I of 
this Contract. 

c) Ally final decision of the Stale shall be e)q)l'essly Identified 
as such, sl'lan be In writing, and shall be signed by the 
Deputy Diiector, Procurement Division If an appeal was 
made. If the Deputy Director, Procurement Division !alls to 
render a final decision v.llhin 45 days after receipt of the 
Contractor's appeal for a final decision, It shall be deemed a 
ftnal decision adverse lo the Conlractor's conlentlons. 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 v.lthln 90 days follov.Ang the dale of lhe final 
decision or one (1) year loll01Mng the accrual of lhe cause of 
action, v.hlchever Is later. 

d) For disputes involving purchases made by the Department of 
General Services, Procurement Division, the Contractor 
shall submit lo the Department Director or designee a 
written demand for a final declslon, wilch shaO be fully 
supported in the manner described In subsection a above. 
1he Deparlment Director or deslgnee shall have 30 days to 
render a final decision. If a final decision Is not rendered 
wllhin 30 days after receipt of the Contraclor's demand, II 
shall be deemed a final decision adverse to the Contractor's 
conten\lon. The final decision shall be conclusive and 
binding regarding the dispute unless lhe Contractor 
commences an action in a court of competenl jurisdiction to 
contest such decision 11\ilhin 90 days follov.ing the date of 
the final decision or one (1) year following the accrual or the 
cause of action, v.nichever Is later. 

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

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

the Contractor, requlre the Contractor to stop all, or any part, 
of the IMlrk called for by this Con1ract for a period up lo 
45 days after the Stop Work Order Is delivered to the 

Contractor, and for any fu/ther period to v.tllch the parties 
may agree. The Stop Work Order shall be specifically 
idenllfled as such and shall Indicate it is Issued under this 
dause. Upon receipt of the Stop WOik Order, the Contractor 
shall Immediately comply "l\ith its lem1s and take all 
reasonable steps to minimize the lncunence of costs 
allocable to the IMlrk covered by the Stop Work Order during 
the period of v.ork stoppage. Within a period of 45 days 
after a Stop Work Order is delivered to the Contractor, or 
v.ithin any extension or that period to v.hich the parties shaU 
have agreed, the State shall either: 
{i) Cancel the Stop WOil Order; or 
(II) Terminate the IMlrk covered by the Slop 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 cfause Is canceled or 
the period or lhe Stop Wolk Order or any extension thereof 
l!llpires, the Contractor shall resLrne v.ork. The Slate shall 
make an equitable adjustment in the delivery schedule, 
the Contract price, or bolh, and the Contract shall 
be modified, in wiling, accordingly, if: 
(I) The Stop Work Order results In an Increase In the lime 

required for. or in the Contractor's cosl properly 
allocable to the perfonnance of any part of this 
Contract; and 

(ii) The Contractor asserts its right to an equitable 
adjuslment 'oloithin 60 days after the end of the period of 
IMlrl< 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 ..wrk covered 
by the Stop WOik Order Is tenninated In accordance v..th the 
provision entiUed Tem,inatron for the Convenience of the 
Slate, the State shall allow reasonable costs resulUng from 
the Step Work Order in anivfng at lhe tennlnation settlement. 
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d) The Slate shall nol be liable lo the Conlraclor for loss of 
profits because of a stop Work Order issued under 
this clause. 

46, EXAMINATION AND AUDIT: The Contractor agrees that the 
Stale or ils deslgnaled representative shall have the right to 
review and copy any records and supparting documentaUon 
directly pertaining to perfom,ance 0f 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 
recotds retention Is sUpulated. The Contractor agrees to allow the 
audllor(s) access to such records during nonnal business hours 
and In such a manner so as to not Interfere unreasonably ....tth 
nonnal business activities and to allow lnle,vlews of any 
employees or others who might reasonably 
have lrt0ITTllltim ll!la!l!d to sir.11 l8Dds. Fullher, 1te Cor1radcr agrees to 
Include a similar right of the State to audit records and interview 
sleff in any subcontract related to perfonnance of this Contract. 
The state shall provide reasonable advance written notice or such 
audll(s} to the Contractor. 

47. FOLLOW-ON CONTRACTS: 
a) If the contractor or lls affillatea provides Technical 

Consulllng and Direction (as defined belaw), the Conlractor 
and Its affiliates: 
(I) ¥oil! nol be awarded a subsequent Contract lo supply 

the service or system, or any significant component 
thereof, lhat is used for or In connection ....tth any 
subject of such Technical Consulling and Direction: and 

(Ii) v,;n not acl as consultant to any person or entity that 
does receive a Contract described in sub-section (i). 
This prohibition \'>'111 continue for one (1) year after 
termination of this Contract or completion of the 
Technical Consu~lng and Dlrectlon, v.fllchever comes 
later. 

b) "Techrical ConsutUng 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, speclllcallons, solicitations, or 
feasibility studies; 

(ii) development or design of test requirements; 
(iii) evaluation of test data: 
(Iv) dlrecllon of or evaluallon of another Contractor: 
(v) pro'llislon er fonnal recommendations regarding the 

acquisition of Information Technology products or 
sel\'lces:or 

(Iii) provisions of formal recommendations regarding any of 
the above. For puiposes of this Section, •affiliates• are 
employees, directors, partners, joint venture 
participants, parent corporations, aubsldlarles, or any 
other entity controlled by. controUlng, or under common 
control Y<lth lhe Contractor. Control e>dsts when an 
entily owis or direclS more lhan 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 e>Clent pennlsslble 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 Directer determines their application v.ould 
not be In the State's best lnteresL Elccept as prohibited by 
law, the restrictions of this Section v.411 not apply: 
(il to follow-on advice given by vendors of commercial 

off-the-shelf producls, lncludfng Software and 
Hardware, on the operation, Integration, repair, 
or maintenance of such produds after sale; or 

(ii) v.tiere the State has entered Into a master agreement 
for Scftwate or services end the scope of l'loOrk at 
the time of Contrac\ execution e,cpreasly calls for 
future recommendallons among the Contractor's 
O'Ml products. 

d) The restrictions set forth In this SecUon are In addition lo 
conftlct of Interest restrictions Imposed on pubfic Contractors 

by Cafffomia Jaw ("Conflict Laws;. In the event of any 
Inconsistency, such Conflict Laws override the provisions of 
lhls Section, even if enacted after elll!cution of lhls Conlract. 

48 PRIORITY HIRING CONSIDERATIONS: If this Contract Includes 
services In excess of $200,000, the Contractor shall give prlorily 
consideration In fiDing vacancies In positions funded by 
the Contract to qualilied recipients of aid under Welfare and 
lnstHutlons Code Section 11200 in accordance Yoith PCC Section 
10353. 

49. COVENANT AGAINST GRATUITIES: The Contraclor warrants 
that no gratuilies (in the fo11T1 of entertainment, gifts, or otherwise) 
\Aere offered or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employee of the 
State v.fth a view toward securing the Contract or securing 
favorable treatment wlh respect to any detem,inalions concerning 
the pelfonnance of lhe Contract. For breach or violation of this 
warranty, the State shall have lhe right to lenninate the Contract. 
either In v.t\ole or In pan, end any loss or damage sustained by 
the State in procuring on the open market any Items v.tifch the 
Contractor agreed to supply shaH be borne and paid for by the 
Contractor. The rights and remedies cf the State provided in this 
clause shall not be exclusive and are in addition lo any other 
rights and remedies pro11ided by raw or In equity. 

60. NONDISCRIMINATION CLAUSE: 
a) During the perfonnance of this Contract, the Contractor and 

11s subcontractors shall not unlawfu1ly dlscrirntnate, harass or 
allow harassment. against any employee or applicant for 
emplo)Tllenl because of sex, sexual orientation, race, color. 
ancest,y, religious creed, national origin, diSablllty 
0ncludlng HlV and AIDS), medical cond~lon (cancer). ege. 
marital status, and denlal of famtly care leave. The 
Contractor and subcontractors shall Insure that the 
evaluation and treatment of their employees end applicants 
for employment are free from such dlscrlminaHon and 
harassment. The Contractor and subcootractons shall 
comply wlh the provisions of the Fair Employment and 
Housing Act (Government Code, Section 12990 et seq.) and 
the applicable regulallons promulgated thereunder 
(Callfomla Cade of Regulations, TlUe z 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 
TIUe 2 of the California Code of Regulations are Incorporated 
Into this Contracl by reference and made a part hereof as It 
set forth In fuU. The Contractor and tis subcontractors shaD 
give 'Mitten notice of their obligations 1r1der this clause to 
labor organizations IMlh v.tilch they have a collective 
bargaining or other agreement. 

b) The Contractor ahalf include the nondiscrimination and 
compliance provisions of this clause in all subconlracls to 
perfom, v.ork under the Contracl 

51, NATIONAL LABOR RELATIONS BOARD CERTIFICATION: 
The Contractor sv.ears under penalty of perjury that no more than 
one final, unappealabte finding of conlempt of court by a federal 
coun has been issued against the Contractor Ywithin the 
Immediately preceding IW0-year period because of the 
Contractor's failure lo comply v.ith an order of the National Labor 
Relations Board. This provision Is required by, and shall be 
construed In accordance wth, PCC Section 10296. 

52. ASSIGNMENT OF ANTITRUST ACTIONS: Pursuant lo 
G011erMl8nl Code Sectlons 4552, 4553, and 4554, the follov.4ng 
provisions are Incorporated herein: 
a} In submitting a bid to the .State, the supplier offers and 

agrees thal If the bid Is accepted, II \'>'Ill 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 lhe Cartwright Act (Chapter 2, commencing with 
Section 16700, of Part 2 of Division 7 of the Business and 
Professions Code), arising rrom purchases or Goods, 
material or other Items, or aervices by the supplier for sale lo 
the State pursuant to the soffcitatlon. Such assignment shall 

Page 10 of12 



Attachment A

Page 39 of 86

GSPD-4011T (REVISED AND EFFECTIVE 11/27/2013) 

GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

be made and become effective at the time the State lenders 
final payment to the suppfler. 

b) Ir the State receives, ellher through judgmenl or selllement, 
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 Slate any poltlon or the recovery, 
including treble damages, attributable to overcharges that 
v.ere paid by the assignor but v.ere not paid by the State as 
part of the bid price, less the expenses Incurred In obtaining 
that portion or the recovery. 

c) Upon demand in wiling by the assignor, the assignee shall, 
v,;thin 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 or law ror Wlich the 
cause of aclion arose and 
(i} the assignee has not been Injured thereby, or 
{Ii) the assignee decl!nes to file a court action for the cause 

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

certifies under penally or perjury under the laws of the Stale of 
Callfomla thal the Contractor v.<11 comply w!lh the requirements or 
the Drug-Free Worxplace Act ol 1990 (Govenvnent Code 
Section 8350 et seq.) and w!II provide a drug-free workplace by 
taking 1he follO'o'ling ac:llons; 
a) Publish a statement notifying employees lhat unlawful 

manufacture, dlstnl>utlcm, dispensation, possession, or use 
of a conlroRed substance Is prohibited and specifying actions 
to be taken against employees for vlolaUons, as required by 
Government Coda Section 8355(11). 

b) EstabHsh a Drug-Free Awareness Program as required by 
Government Code Section 8355(b) to inform employees 
about all of the follow!ng: 
(i) the dangers or drug abuse In the workplace; 
(II) lhe person's or organization's poffcy of maintaining a 

drug.free workplace: 
{Iii) any available counseling, rehabilitation and employee 

assistance programs: and, 
(iv) penalties lhat may be imposed upon employees for 

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

lhal eve,y employee v.1'10 v.orks on Iha proposed or resulting 
Contract; 
(0 w!II receive a copy of the company's drug-free pollcy 

statement; end, 
(II) wll agree lo ab:de by the teims of the company's 

statement as a condition of employment on 
lhe Contract. 

54. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants 1hat 11 
v.ill pro¥ide only Four•Digit Date Compliant (as defined below) 
Deliverabfes and/or servTces to the Slate. "Four Ofgit Date 
Compliant• Deliverables and services can accurately process, 
calculate. compare. and sequence date data, including v.ilhoul 
limttalion date data arising out of or relating to leap yean; and 
changes In centuries. Thts warranty and representation Is 
subject to lhe warranty tenns and conditions of this Contract and 
does not limit the generality of warranty obllgallons set forth 
elsevh!re herein. 

55. SWEATFREE CODE OF CONDUCT: 
a) Contractor declares unde1 penalty of perju,y that no 

equipment, mateclals, or supplies fumished to the State 
pursuant to the Contract have been produced in Yihote or in 
part by sv.eatshop labor, forced rabor, convict labor, 
Indentured labor under penal sanction, abusive f0JTT1S or 
child tabor or elq)lollalion of children In sweatshop labor, or 
v.lth the beneftl of sweatshop labor. forced labor, convict 
labor, Indentured rabor under penal sanction, abusive fonns 
or child labor or elq)toltaUon of chlklren In sv.ealshop labor. 
The Contractor further declares under penalty of 
perjury that they adhere to the SY.ealfree Code of Conduct 
as set forth on the Califomia Department of Industrial 
Relations ~bslte located al www,dlr ca goy. 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 or Industrial RelaUons, 
or the Department of Justice lo deleimlne the Contractor's 
compliance wth the requirements under paragraph {a). 

56. RECYCLED CONTENT REQUIRMENTS: The Contractor ahal 
certify In Yot"lting under penalty of perju,y, the minlmliTI, if not 
elC8ct, percentage of post-consumer material (as denned in the 
Public Contract Code (PCC) Section 12200-12209), In products. 
materials, goods, or supplies offered or sold to 1he Stale that fall 
under any or the statutory categories regardless of v.tiether the 
product meets the requlremenls or 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 
dupfication cartlldges that comply v,Uh 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 poslconsurner material in the products. materials, 
goods, or suppl.es can be verified in a v-.nuen advertisement, 
including, but not limited lo, a product label, a catalog, or a 
manufacturer or vendor Internet 'M!b site. Contractors are to use, 
to lhe maximum extent economically reasible In the perfo1TT1ance 
of the contract work, recycled content pl'Oducts (PCC 122D3(d)). 

57. CHILD SUPPORT COMPLIANCE ACT: For any Contract In 
excess of S1D0,00D, the Contractor acknov.tedges in accordance 
wth PCC Section 7110, lhal: 
a) The Contractor recognizes the importance of child and family 

support obligations and shan ruly comply Yoith all applicable 
State and federal lav.-.s relating to child and family support 
enforcement, lncludlng, but not limited to, disclosure of 
lnfoimatlon and compllance w!lh earnings esstgnment 
orders, as provided In Chapter 8 (commencing v.tth Section 
5200) of Part 5 of Division 9 of the Famlly Code: and 

b) The Contractor, to the best or Its knov.1edge ls fully 
complying v.lth the earnings assignment orders of all 
employees and Is providing the names of all new employees 
to the New Hire Regfsl!y mainlained by the Califomla 
Employment Developmenl Department. 

58. A\'IERICANS WITH DISABtllllES ACT: The Contractor assures 
the Slate that the Contractor compiles Yoilh the Americans v.fth 
Olsabnltles Act of 1990 (42 u.s.c. 12101 et seq.)." 

59. ELECTRONIC WASTE RECYCLING N;T OF 2003: 
The Contractor certifiea that It com plies Ydlh the applicable 
requirements or the Electronic Waste Recycling Act of 2003. 
Chapter 8.5, Part 3 of Division 30, commencing v.lth Section 
42460 of the Publlc ResoUJces Code. The Contractor shall 
maintain documentation and provide reasonable access to Its 
recon111 and documents that evidence compliance. 

60. USE TAX COLLECTION: In accordance v.lth PCC 
Section 10295.1, the Contractor certifles that ii compiles v.ith the 
requirements of Section 7101 of the Revenue and Taxation Code. 
Contractor rurther certifies that ii 'llill immediately advise the State 
of any change in its retailer's seller's pennll or certification 
of registration or appllcable affiliate's seller's permit or 
certificate of registration as desCllbed In subdivision (a) or PCC 
Section 10295.1. 

61. EXPATRIATE CORPORATIONS: Contractor hereby declares 
lhat it Is not an expatriate corporation or subsldla,y of an 
expatriate corporation v.ilhin the meaning of PCC Sections 10288 
and 10286.1, and Is ellglble to contract with the Stale. 

62. DOMESTIC PARTNERS: For contracts over $100,000 executed 
or amended after January 1, 2007, the conlractor certifies that the 
contractor Is In compliance with Public Contract Code Section 
10295.3. ' 
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63. SMAI.L BUSINESS PARTICIPATION AND DVBE 
PARTICIPATION REPORTING REQUIREMENTS: 
a) If for lhis Conlfact lhe Contractor made a commijmenl to 

achiave small business participation, then the Contractor 
must Vllthin 80 days of receiving final payment ooder this 
Contract (or v.flh!n such other lime period as may be 
specified else1M1ere in lhis Contract) report to the awarding 
department the actual percentage of small business 
participation that was achieved. (Govt. Code § 14841.) 

b) Ir for this Contract the Contractor made II commitment to 
achieve disabled veteran business enterprise (DVBE} 
participation. theri Contractor must v.ilhln 80 days of 
receiving final payment under this Contract (or v.fthln such 
other tme period as may be specified elsev.tiere 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 end address of the DVBE(s) Iha! 
participated In the performance of the Contract; (3) the 
amount each DVBE received rrom the prime Contractor. (4) 
that all payments under the Contract have been made to the 
DVBE; and (5) the actual percentage of OVBE partk:lpadon 
that was achieved. A person or enUty that knowingly 
provides false information shall be subjecl to a civil penalty 
for each violation. (Mil. & Vets. ·code § 999.S{d); 
Govt. Code§ 14841.) 

64. LOSS LEADER: ll Is unla'M'ul for any person engaged In 
business within this state to sen or use any art[cle or product as a 
"loss leader" as defined Jn SecUon 17030 of the Business and 
Professions Code. (PCC 12104.5(b).). 
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EXHIBIT B 

1. ARRA FUNDED PROJECT: Funding for this contract has been provided through the American Recovery and Reinvestment Act 
(ARRA) of 2009, Pub. L. 111-5. All contractors. including both prime and subcontractors, are subject to audit by appropriate 
federal or State ol California (State) entities. The State has the right lo cancel, terminate, or suspend the contract If any , 
contractor or subcontractor fails to comply with the reporting and operational requirements contained herein. 

2. ENFORCEABILITY: Contractor agrees that ii Contractor or one of its subcontractors falls to comply with all applicable federal 
and State requirements governing the use of ARRA funds, the State may withhold or suspend, in whole or in part, funds 
awarded under the program, or recover misspent funds following an audit. Thfs provlston is in addition to all other remedies 
availeble to the State under all applicable State and federal laws. 

3. PROHIBITION ON USE OF ARRA FUNDS: Contractor agrees in accordance with ARRA, Section 1604, that none of the funds 
made available under this contract may be used for any casino or other gambltng establishment, aquarium, zoo, golf course, or 
swimming pools. 

4. REQUIRED USE OF AMERICAN IRON, STEEL AND OTHER MANUFACTURED GOODS: Contractor agrees that in 
accordance with ARRA, Section 1605, neither Contractor nor its subcontractors will use ARRA funds for a project for the 
construction, alteration, maintenance, or repair of a public building or public work unless all of the iron, steel and manufactured 
goods used in the project are produced in the United States in a manner consistent with United States obligations under 
international agreements. The Contractor understands that this requirement may only be waived by the applicable federal 
agency In limited situations as set out In ARRA, Section 1605. 

5. WAGE RATE REQUIREMENTS: In accordance with ARRA, Section 1606, the Contractor assures that it and its subrecipients 
shall fully comply with said Seclion and notwithstanding any other provision of raw and In a manner consistent with other 
provisions of ARRA, all laborers and mechanics employed by contractors and subcontractors on projects funded directly by or 
assisted In whole or in pert by and through the federal government pursuant lo ARRA shall be paid wages at rates not less than 
those prevailing on projects of a character similar in the locality as determined by the United States Secretary of Labor in 
accordance with Subchapter IV of Chapter 31 of Tille 40, United States Code (Davis-Bacon Act). It is understood that the 
Secretary of Labor has the authority and functions set forth in Reorganization Plan Numbered 14 or 1950 (64 Stat. 1267; 5 
U.S.C. App.) and Section 3145 of Title 40, United States Code. 

6. INSPECTION OF RECORDS: In accordance with ARRA Sections 902, 1514 and 1515, Contractor agrees that ii shall permilthe 
State of California, the United States Comptroller General or his representative or the appropriate Inspector General appointed 
under Section 3 or BG of the United States lnspector General Act of 1978 or his representative to: (1) examine any records that 
directly pertain to, and involve transactions relating to, this contract; and (2) Interview any officer or employee of Contractor or 
any of its subcontractors regarding the activities funded with funds appropriated or otherwise made available by the ARRA. 
Contractor shall include this provision in all of the contractor's agreements with its subcontractors from whom the contractor 
acquires goods or services in its execution of the ARRA funded work. 

7. WHISTLEBLOWER PROTECTION: 
Contractor agrees that both it and its subcontractors shall comply with Section 1553 ol the ARRA, which prohibits all non-federal 
Contractors, including the Slate, and all contractors of the State, from discharging, demoting or otherwise discriminating against 
an employee for disclosures by the employee that the employee reasonably believes are evidence of: (1) gross mismanagement 
of a contract relating to ARRA funds; (2) a gross waste of ARRA funds; (3) a substantial and specific danger to public health or 
safety related to the Implementation or use of ARRA funds; (4) an abuse of authority related to lmplementatron or use of ARRA 
funds; or (5) a violation of law, rule, or regulation related to an agency contract (including the competition for or negoUation of a 
contract) awarded or issued relating to ARRA funds. Contractor agrees that It and its subcontractors shall post notice of the 
rights and remedies available to employees under Section 1553 of Tille XV of Division A of the ARRA. 

8. FALSE CLAIMS ACT: Contractor agrees that ft shaU promptly notify the State and shall refer to an appropriate federal inspector 
general any credible evidence that a principal, employee, agent, subcontractor or other person has committed a false claim 
under the False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bnbery, 
gratuity, or similar misconduct involving ARRA funds. 

9. REPORTING REQUIREMENTS: Pursuant to Section 1512 of the ARRA, in order for state agencies receiving ARRA funds to 
prepare the required reports, Contractor agrees to provide the awarding state agency with the following information on a monthly 
(quarterly) basis: 

a. The total amount of ARRA funds received by Contractor during the Reporting Period; 

b. The amount of ARRA funds that were expended or obligated during the Reporting Period; 

c. A detailed list of all projects or activities for which ARRA funds were expending or obligated, including: 
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(i.) The name of the project or activity: 

(ii.) A description of the project or activity; 

(Iii.) An evaluation of the completion status of the project or activity; and 

(Iv.) An estimate of the number of Jobs created and /or retained by the project or activity; 

d. For any contracts equal to or greater than $25,000: 

(i.) The name of the entity receiving the contract: 

(ii.) The amount of the contract; 

(iii.) The transaction type; 

(iv.) The North American Industry Classification System (NAICS) code or Catalog of Federal Domestic Assistance 
(CFOA) number; 

(v.) The Program source; 

(vi.) An award title descriptive of the purpose of each funding action: 

(vii.) The location of the entity receiving the contract~ 

(viii.) The primary location of the contract, Including the city, state, congressional district and country; 

(ix.) The DUNS number, or name and zip code for the entity headquarters, 

(x.) A unrque identifier of the entity receiving the contract and the parent entity of Contractor, should the entity be 
owned by another; and 

{xi.) The names and total compensation ol the live most highly compensated officers of the company if It received: 1) 
80% or more of its annual gross revenues In Federal awards; 2) $25M or more in annual gross revenue from Federal 
awards and; 3) if the public does not have access to Information about the compensation of senior executives through 
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 or section 6104 of Internal 
Revenue Code of 1986.; 

e. For any contracts of less than $25,000 or to Individuals, the infonnation required above may be reported In the aggregale and 
requires the certification of an authorized officer of Contractor that the information contained In the report is accurate. 

Any other Information reasonably requested by the State ol Cstlfomia or required by state or federal law or regulation. 

Standard data elements and federal instructions for use in complying with reporting requiremenls under Section 1512 of the 
ARRA, are pending revlew by the federal government, and were published in the Federal Register on April 1, 2009 (74 FR 
14824), and are to be provided on"ine al www.FederalReporting.gov. The additional requirements will be added to this 
contract(s). 
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STATE OF UTAH - STATE COOPERATIVE CONTRACT 

CONTRACT NUMBER AR233 

1. CONTRACTING PARTIES: This State Cooperative Contract is between the Division of Purchasing and General 
Services (State), 3150 State Office Building, PO Box 141061, Salt Lake City, UT 84114-1061, an agency of the State 
of Utah, and the following CONTRACTOR: 

Cisco Systems. Inc. 

170 West Tasman Dr. 

San Jose 
City 

Name 

Address 
CA 
State 

(Corporate Headquarters Address) 

95134 
Zip 

LEGAL STATUS OF CONTRACTOR 

□ 
~ 
□ 
□ 

Sole Proprietor 
Non-Profit Corporation 
For-Profit Corporation 
Partnership 
Government Agency 

Contact Person Mimi Farr Phone# 408-527-2627 Fax# 408-608-1802 Email mimnguye@cisco.com 
Federal Tax ID# 77-0059951 Vendor#VCOO0Ol 18462 Commodity Code #20458. 20464. 20621. 20623, 20659, 

83833,83800.88332,92000 

2. GENERAL PURPOSE OF CONTRACT: The Heneral n11mose of this contract is to provide: 
Data communication equipment and services. A detailed list of awarded categories and subcategories are included 
in Attachment 8 - Scope of Work. 

Cisco is authorized to provide equipment and services in the following categories: 

5 .2.1 Data Center Application Setvice 
5.2.2 Networking Software 
5.2.3 Network Optimization and Acceleration 
5.2.4 Optical Networking 
5.2.5 Routers 
S.2.6 Security 
5.2.7 Storage Networking 
5.2.8 Switches 
5.2.9 Wireless 
S.3.0 Unified Communications 

3. CONTRACT PERIOD: Effective date: June 1, 2014 Termination date: May 31, 2019 unless tenninatedearly or 
extended in accordance with the terms and conditions of this contract. Renewal options ( if any): NI A 

4. PRIClNG AS PER THE ATTACHMENT C 
PAYMENT TERMS: Net 30 
DAYS REQUIRED FOR DELIVERY: 30 days ARO 
MINIMUM ORDER: NIA 
FREIGHT TERMS: FOB Destination. Freight Prepaid 

5. A TI ACHMENT A: Standard Contract Tenns and Conditions, State Cooperative Contract 
ATTACHMENT 8 : Scope of Work 
A 1T ACHMENT C: Product Offerings and Pricini: 
ATTACHMENT D: Vendors Response to Solicitation JP 14001. The parties hereby acknowledge and agree 

that any exceptions stated in attachment .. D" - Vendor's Proposal Response have been removed and/or resolved 
between the parties. Any exception in attachment "D" are explicitly NOT a part of this contract. 

Any conflicts between Attachment A and other Attachments wlll be resolved in favor of Attachment A. State 
specHlc Terms and Conditions will be found In the executed Participating Addendums. State Terms 
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and Conditions In an executed Participating Addendum wlll take priority In the event of conflict 
between those terms and conditions and this Cooperative Contract. 

6. DOCUMENTS INCORPORATED INTO TIDS CONTRACT BY REFERENCE BUT NOT ATTACHED: 
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this 
contract. 
b. Utah State Procurement Code, Procurement Rules, CONTRACTOR'S response to Bid #JP14001 andJP14001-l 

dated August 30, 2013 and December 2, 2013. 

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed. 

March 19 2014 

STATEJ)F~ 

· JJVJ/~ 
Date Director, Div. of Purchasing & General Svs. 

Type or Print Name and Title 

APPROVED BY LEGAL 

Rev 05/14112 
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wscA-NAseo Master Aqmement I•on• and condition• 

1. AGREEMENT ORDER OF PRECEDENCE: 
The Master Agreement shall consist of the following documents: 

1. A Participating Entity's Participating Addendum C-PA •); 

2. WSCA-NASPO Master Agreement Tenns and Conditions (the "Agreement' or "Master Agreement9); 
3. The Statement ofWmk; 

4. The Solicitation; and 

5. Contractor's response to the Solicitation. 

These documents shall be read to be consistent and complementary. Any conffict among these 
documents shall be resolved by giving priority to these documents in the order listed above. Contractor 
terms and conditions that apply to this Master Agreement are only those that are expressly accepted by 
the Lead State and must be in wriling and attached to this Master Agreement as an Exhibit or 
Attachment. No other terms and conditions shall apply, including terms and conditions listed in the 
Contractor's response to the Sojicifation, or tenns listed or referenced on the Contractor's website, in the 
Contractor quotation/sales order or In similar documents subsequently provided by the Contractor. 

2. AMENDMENTS The tenns of this Master Agreement shall not be waived, altered, modified, 
supplemented or amended In any manner whatsoever without prior written approval of the WSCA
NASPO Contract Administrator. 

3. ASSIGNMENT/SUBCONTRACT Contractor shall not assign, sell, transfer, subcontract or sublet rights. 
or delegate responsibllitles under this contract, in whole or In part, without the prior written approval of the 
WSCA-NASPO Contract Administrator, which approval will not be unreasonably withheld or delayed. 

Notwithstanding the foregoing, Contractor may, with prior written consent from Participating States, which 
consent shall not be unreasonably withheld, enter into subcontracts with third parties as "Fulfillment 
Partners." Fulfillment Partners are Subcontractors who may provide products and services under this 
Master Agreement at the price discounts established in this Master Agreement and blll Purchasers 
directly for such products and services. 

4. CANCELLATION The Master Agreement may be canceled by either party upon 60 days notice, in 
writing, prior to the effective date of the cancellation. Further, any Participating State may cancel its 
participation upon 30 days written notice, unless otherwise limited or stated in the special tenns and 
conditions of this sollcitation. Cancellation may be in whole or in part. Any cancellation under this 
provision shall not effect the rights and obligatlons attending orders outstanding at the time of 
cancellation, including any right of and Purchasing Entity to indemnification by the Contractor, rights of 
payment for goods/services delivered and accepted, and rights attending any warranty or default in 
perfonnance in association with any order. Cancellation of the Master Agreement due to Contractor 
default may be Immediate. 
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On termination, all accounts and payments will be processed according to the financial arrangements set 
forth herein for products delivered and/or approved services rendered to date of termination. 

Right. upon Tennlnatlon or Expiration 

1. Upon termination or expiration of this Master Agreement or a Participating Addendum, (a) 
Contractor reserves the right to cease all further delivery of product or services, and (b) all 
outstanding invoices become due and payable within thirty (30) days of termination,. If Contractor 
agrees to complete delivery of any further products or services due against any existing accepted 
Purchase Orders, then Customer shall pay for such products or services in advance within thirty 
(30) days. 

2. Except for a termination of this Master Agreement or a Participating Addendum resulting from 
Customer's breach of ~actor's proprietary rights and software licensing. Confidential 
Information, or Export, Re-Export, Transfer and Use Controls, upon termination or expiration of 
this contract. Customer may continue to use, in accordance with the terms and conditions of this 
contract and/or the Participating Addendum, products provided to it by Contractor prior to the date 
of termination or expiration provided (1) payment has been made in full for such products and (2) 
license rights allow for such continued use. 

3. In the event of any termination pursuant to this section, and unless otherwise required by law or 
court of competent jurisdiction, Customer shall remain obligated to comply in perpetuity with the 
provisions of Contractor's Software License terms, and Confidentfal Information. 

5. CQNBDENTIAUTY. NON-DISCLOSURE AND INJUNCTIYE REUEF 
5.1 Confidentiality. Each party acknowledges that it and its employees or agents may, in the course of 
dealing under this Master Agreement, be exposed to or acquire information that may be deemed 
confidential. Any and all information of any form that is marked as confidential or would by its nature be 
deemed confidential obtained by the receiving party or its employees or agents (the •Receiving Party") in 
the performance of this Master Agreement, including, but not limited to, the following "Confidential 
Information": (a) any Participating Entity records, (b) personnel records, and (c) information concerning 
individuals, Is confidential information of the disclosing party (the "Disclosing Party"},. Any reports or 
other documents or items (including software) that result from the use of the Confidential Information shall 
be treated in the same manner as the Confidential Information. Confidential Information does not include 
information that (a) is or becomes (other than by disclosure by the Disclosing Party) publicly known; (b) is 
furnished by the Disclosing Party to others without restrictions similar to those imposed by this Master 
Agreement; (c) is rightfully in the Receiving Party's possession without the obligation of nondisclosure 
prior to the time of its disclosure under this Master Agreement; (d) is obtained from an independent 
source without the obligation of confidentiality, (e) is disclosed with the written consent of Participating 
Entity or; (f) is independenUy developed by employees, agents or subcontractors of either party who can 
be shown to have had no access to the Confidential Information. 

Neither party shall disclose the Confidential Information to any third party, except that the receiving party 
may disclose Confidential Information to its employees, subcontractors, or Affiliates' employees and 
subcontractors only: (a) on a "need to know" basis, (b) consistent with the objectives of this Master 
Agreement, and (c) pursuant to separate written non-disclosure terms that contractually obligate such 
employees and subcontractors to maintain the confidentiality of the Confidential Information. 

Notwithstanding termination of this Master Agreement as described herein, the obligations of the 
Receiving Party with respect to Confidential Information received prior to termination shall continue for 
three (3) years from the date the Confidential Information was received. 

Customer agrees that aspects of the Software and associated documentation. including the specific 
design and structure of Individual programs, constitute trade secrets and/or copyrighted material of 
Contractor. 

5.2 Non-Dlsclo1ure. The Receiving Party shall hold Confidential Information in confidence, using at 
least the industry standard of confidentiality, and not to copy, reproduce, sell, assign. license, market. 
transfer or otherwise dispose of, give, or disciose Confidential Information to third parties or use 
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Confidential Information for any purposes whatsoever other than the performance of this Master 
Agreement, and to advise each of its employees and agents of their obUgaUons to keep Confidential 
Information confidential. The Receiving Party shall use commercially reasonable efforts to assist the 
Disclosing Party In identifying and preventing any unauthorized use or disclosure of any Confidential 
Information. Without limiting the generality of the foregoing, the Receiving Party shall advise the 
Disclosing Party immediately if the Receiving Party learns or has reason to believe that any person who 
has had access to Confidential Information has violated or Intends to violate the terms of this Master 
Agreement and the Receiving Party shall at Its expense cooperate with the Disclosing Party In seeking 
Injunctive or other equitable relief in the name of the Disclosing Party against any such person. Except as 
directed by the Disclosing Party, the Receiving Party will not at any Ume during or after the term of this 
Master Agreement disclose, directly or indirectly, any Confidential Information to any person, except in 
accordance with this Master Agreement, and that upon termination of this Master Agreement or at the 
Disclosing Party's request, the Receiving Party shall turn over to the Disclosing Party all documents, 
papers, and other matter in the Receiving Party's possession that embody Confidential lnfonnation. 
Notwithstanding the foregoing, the Receiving Party may keep one copy of such Confidential Information 
necessary for quality asS\lrance, audits and evidence of the performance of this Master Agreement. 

5.3 Injunctive Relief. The parties acknowledge that breach of this Section, including disclosure of any 
Confidential Information, may cause irreparable injury to the Disclosing Party that Is inadequately 
compensable in damages. Accordingly, the Disclosing Party may seek injunctive relief against the breach 
or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be 
available. The Receiving Party acknowledges and agrees that the covenants contained herein are 
necessary for the protection of the legitimate business interests of Participating Entity and are reasonable 
in scope and content. 

6. DEBARMENT The contractor certifies that neither it nor its principals are presently debarred, 
suspended, proposed for debannent, declared ineligible, or voluntarily excluded from participation in this 
transaction (contract) by any govemmentaJ department or agency. If the contractor cannot certify this 
statement, attach a written explanation for review by WSCA-NASPO. 

7. DEFAULTS & REMEDIES 
a. The occurrence of any of the foffowing events shall be an event of default under this Master 
Agreement: 

i. Nonperfonnance of contractual requirements; or 

ii. A material breach of any term or condition of this Master Agreement; or 

iii. Any representation cir warranty by Contractor in response to the solicitation or in this Master 
Agreement proves to be untrue or materially misleading; or 

iv. Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by 
or against Contractor, o, the appointment of a receiver or similar officer for Contractor or any of its 
property, which Is not vacated or fully stayed within thirty (30) calendar days after the Institution or 
occurrence thereof; or 

v. Any default specified in another sectlon of this Master Agreement. 

b. Upon the occurrence of an event of default, the non-defaulting party shall issue a written notice of 
default, Identifying the nature of the default, and providing a period of 60 calendar days in which the 
defaulting party shall have an opportunity to cure the default. The non-defaulting party shall not be 
required to provide advance written notice or a cure period and may immediately terminate this Master 
Agreement in whole or in part if the non-defaulting party, in its sole discretion, determines that It is 
reasonably necessary to preserve public safety or prevent immediate public crisis. Time allowed for cure 
shall not diminish or eliminate the defaulting party's liability for damages, to the extent provided for under 
this Master Agreement. 

Participating Addendum: If either party to a Participating Addendum (including the Lead State when 
acting in its sovereign capacity under this Master Agreement) materially breaches any of the provisions of 
a Participating Addendum, the non-breaching party may terminate the Participating Addendum as follows: 
(a) immediately upon providing written notice to the breaching party if the breach is not capable of being 
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cured, and (b) thirty (30) calendar days after providing written notice to the breaching party if the 
breaching party fails to cure such breach within such thirty (30) calendar day period. Notwithstanding the 
foregoing, a Participating Addendum may be terminated immediately by Contractor for cause in the event 
of Purchaser's breach of the provisions relating to Software License or Confidential Information. 

The cure periods stated In the above paragraphs shall not apply to any faUure(s) to perform that result 
from the willful or negligent acts or omissions of the aggrieved party. 

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in 
the written notice of default, Contractor shall be In breach of its obligations under this Master Agreement 
and Lead State shall have the right to exercise any or all of the following remedies: 

i. Exercise any remedy provided by law; and 
ii. Terminate this Master Agreement and any related Contracts or portions thereof; and 
iii. Suspend Contractor from receiving future bid solicitations; and 
iv. Suspend Contractor's performance; and 
v. Withhold payment until the default is remedied. 

d. In the event of a default under a Participating Addendum, a Participating Entity shall provide a written 
notice of default as described in this section and have an of the rights and remedies under this paragraph 
regarding its participation in the Master Agreement, in addition to those set forth in its Participating 
Addendum. 

8. DELIVERY 
8.1 After receipt and acceptance by Contractor of Customer's Order(s), Contractor will use 

commercially reasonable efforts to ship all direct orders designated for shipment to U.S. locations 
within thirty (30) days for all products. Please note that the following circumstances may affect 
lead times: (i) new products purchased within the first three (3) months of release of the product 
which are subject to Contractor's then current published lead-times, (ii) third-party stand-alone 
products which are not a component of equipment resold by Contractor. (iii) end-of-life products 
where the termination of the product has been announced by Contractor, (iv) products which 
have been line-stopped due to software discrepancies, reconfiguration, industry-wide product 
shortages, or alleged infringement claims, or (vi) situations where government rated order.. create 
delays in lead-times. 

Notwithstanding the foregoing, at any time when Customer states "expedite· on an order or 
otherwise communicates to Contractor that an order is to be expedited, Contractor shall use all 
commercially reasonable efforts to ensure the earliest possible delivery of such products. 

8.2 Contractor will communicate scheduled shipping dates in the order acknowledgement and/or on 
www.clsco.com within three (3) business days after receipt of an electronic order on 
www.cisco.com, provided, however, that in the event such notification is not received in this time 
period, Customer shall notify Contractor of the non-receipt, and Contractor's sole obligation with 
respect to such non-receipt shaH be to promptly provide the information to the Customer after 
such notification. 

8.3 If Contractor has reason to believe that the actual shipment date will occur later than the original 
shipment date acknowledged by Contractor for reasons caused by Contractor, Contractor shall 
use commercially reasonable efforts to promptly provide additional infonnatlon to Customer 
including by electronic posting of the expected period of delay and, upon request, of the steps 
available, if any, to minimize the delay. If the extended delivery date is anticipated to be more 
than thirty (30) calendar days beyond the originally scheduled delivery date, the parties will work 
in good faith to resolve any ordering issues pursuant to the order escalation process. 

8.4 Shipping terms are FOB destination, shipping and handling prepaid by Contractor. The method of 
shipment shall be consistent with the nature of the products and hazards of transportation. Title 
and risk of loss shall pass to Customer upon delivery. 

8.5 If Customer requests delivery of products to Customer's forwarding agent or other representative, 
Customer assumes responsibility for compliance with appllcable export laws and regulations. 
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8.6 Contractor is not liable for damage or penalty for delay in delivery or for failure to give notice of 
delay. Contractor shalt not have any liability in connection with product shipment other than as set 
forth in this Section. 

All sales are final. Except as provided In Contractor's Limited Warranty, Contractor only permits the return 
of un-opened products due to Contractor's shipping or order processing error, or damage In transit. No 
other returns are authorized under this Master Agreement. Warranty returns will not be subject to any 
restocking charges. 

9. FORCE MAJEURE Neither party to this Master Agreement shall be held responsible for delay or 
default caused by including, but not limited to, fire, riot, acts of God and/or war which is beyond that 
party's reasonable control. WSCA-NASPO may terminate this Master Agreement after determining such 
delay or default will reasonably prevent successful performance of the Master Agreement. 

The obligations and rights of the excused party shall be extended on a day-by-day basis for the time 
period equal to the period of the excusable delay. When payments are delayed solely due to a force 
majeure event, late fees with respect to such payment will not accrue during the period of such force 
majeure event. 

10. GOVERNING LAW This procurement and the resulting agreement shall be governed by and 
construed in accordance with the laws of the state sponsoring and administering the procurement. The 
construction and effect of any Participating Addendum or order against the Master Agreement(s) shall be 
governed by and construed in accordance with the laws of the Participating Entity's State. Venue for any 
claim, dispute or action concerning an order placed against the Master Agreement(s) or the effect of a 
Participating Addendum shall be in the Purchasing Entity's State. 

11. INDEMNIFICATION 
Each party to this Agreement shall defend, indemnify, and hold harmless the other, its corporate affiliates 
and their respective offlce,s, directors, employees, and agents and their respective successors and 
assigns from and against any and all claims, losses, liabilities, damages, and expenses (including, 
without limitation, reasonable attorneys' fees), including without limitation those based on contract or tort, 
arising out of or in connection with a claim, suit. or proceeding brought by a third party based upon bodily 
injury (including death) or damage to tangible personal property (not including lost or damaged data) 
arising from the negligent or intentional acts or omissions of the Indemnifying party or its subcontractors, 
or the officers, directors, employees, agents, successors, and assigns of any of them. In the event that 
the indemnified party's or a third party's negligent or intentional acts or omissions contributed ta cause the 
injury or damage for which a claim of indemnity Is being asserted against the indemnifying party 
hereunder, the damages and expenses (including, without limitation, reasonable attorneys' fees) shall be 
allocated or reallocated, as the case may be, between the indemnified party, the indemnifying party, and 
any other party bearing responsibility in such proportion as appropriately reflects the relative fault of such 
parties, or their subcontractors, or the officers, directors, employees, agents, successors, and assigns of 
any of them, and the liability of the indemnifying party shall be proportionately reduced. 

The foregoing Indemnification obligations are conditioned upon the indemnified party promptly notifying 
the indemnifying party in writing of the claim, suit, or proceeding for which the indemnifying party is 
obligated under this Subsection, cooperating with, assisting, and providing information to, the 
indemnifying party as reasonably required, and granting the indemnifying party the exclusive right to 
defend or settle such claim, suit, or proceeding; provided that any such settlement or compromise 
Includes a release of the indemnified party from a11 llabllity arising out of such dalm, suit or proceeding. 

12. INDEMNIEICAIIQN - INTELLECTUAL PROPERTY 
12.1 Contractor will have the obligation to defend any claim, action, suit, or proceeding ("IPR Claim") 

brought against Purchaser so far as it is based on a claim that any product supplied under this 
Master Agreement infringes Third Party IPR (as defined below). Contractor will Indemnify 
Purchaser against any final judgment entered in respect of such an IPR Claim by a court of 
competent jurisdiction and against any settlements arising out of such an IPR Claim. 
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Contractor's obligations to defend the IPR Claim and indemnify the Purchaser are conditional 
upon: 

12.1.1 Purchaser notifying Contractor prompdy in writing of the IPR Claim or threat thereof; 

12.1.2 Purchaser giving Contractor full and exclusive authority for the conduct of the defense 
and settlement of the IPR Claim and any subsequent appeal; and 

12.1.3 Purchaser giving Contractor all information and assistance reasonably requested by 
Contractor In connection with the conduct of the defense and settlement of the IPR 
Claim and any subsequent appeal. 

12.2 For the purposes of this Master Agreement, "Third Party IPR" means a United States copyright 
existing as at the date of order or a United States patent issued as at the date of order. 

12.3 If an IPR Claim has been made, or in Contractor's reasonable opinion is likely to be 
commenced, Purchaser agrees to permit Contractor, at its option and expense, either to: (a) 
procure for Purchaser the right to continue using the product; (b) replace or modify the product 
so that it becomes non~infringing; or (c) Immediately terminate both parties' respective rights 
and obligations under this Master Agreement with regard to the product, in which case 
Purchaser will return the product to Contractor and Contractor will refund to Purchaser the price 
origlnally paid by Purchaser to Contractor for the product, as depreciated or amortized by an 
equal annual amount over three (3) years from date of original shipment. 

12.4 Notwithstanding the foregoing, Contractor has no llabHity for, and Purchaser will defend and 
indemnify Contractor against, any IPR Claim arising from: 

12 .4.1 the combination, operation, or use of a product supplied under this Master Agreement 
with any product, device, or software not supplied by Contractor; 

12.4.2 a Claim that asserts damages based upon the amount or duration of use which 
Purchaser makes of the product, revenue eamed by Purchaser from services it 
provides which utilize the product, or services offered by Purchaser to external or 
internal customers; 

12.4.3 the alteration or modification of any product supplied under this Master Agreement from 
and after the date such product is so supplied and such alteration or modification is not 
made by Contractor; 

12.4.4 Contractor's compliance with Purchaser's designs, specifications, or instructions; or 

12.4.5 Purchaser's use of the product after Contractor has informed Purchaser of 
modifications or changes in the product required to avoid such an IPR Claim if the 
alleged infringement would have been avoided by implementation of Contractor's 
recommended modifications or changes. 

THIS SECTION STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND ITS SUPPLIERS, AND 
THE EXCLUSIVE REMEDY OF PURCHASER, IN RESPECT OF ANY INFRINGEMENT OR ALLEGED 
INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OR PROPRIETARY RIGHTS. THIS 
INDEMNITY OBLIGATION AND REMEDY ARE GIVEN TO PURCHASER SOLELY FOR ITS BENEFIT 
AND IN LIEU OF, AND CONTRACTOR DISCLAIMS, ALL WARRANTIES, CONDITIONS, AND OTHER 
TERMS OF NON-INFRINGEMENT WITH RESPECT TO ANY PRODUCT. 

Limitation of Llablllty. Except for those obligations under Intellectual Property Infringement, General 
Indemnity, notwithstanding anything else herein, all liability of Contractor and its suppliers to any 
Participating Entity for claims arising under this Agreement, the applicable Participating Addendum. or 
otherwise shall be limited to Three Million Dollars ($3,000,000). This !Imitation of liability is cumulative and 
not per incident. 

Waiver of Consequential and Other Damages. In no event shall Contractor or its suppliers be Hable for 
any Incidental, special, Indirect, or consequential damages, or lost or damaged data (except for a loss of 
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Purchaser data caused by Contractor's negligence}, arising in tort (including negligence), or otherwise, 
even if Contractor or its suppliers have been infonned of the possibility thereof. 

13. INDEPENDENT CONTRACTOR The contractor shall be an independent contractor, and as such 
shall have no authorization, express or imptled to bind WSCA-NASPO or the respective states to any 
agreements, settlements, liability or understanding whatsoever, and agrees not to perform any acts as 
agent for WSCA-NASPO or the states, except as expressly set forth herein. 

1,. INDIVIDUAL CUSTOMER Except to the extent modified by a Participating Addendum, each 
Participating Entity shall follow the terms and conditions of the Master Agreement and applicable 
Participating Addendum and will have the same rights and responsibilities for their purchases as the Lead 
State has in the Master Agreement, including but not limited to, any indemnity or to recover any costs 
allowed in the Master Agreement and applicable Participating Addendum for their purchases. Each 
Participating Entity will be responsible for its own charges, fees, and liabilities. The Contractor will apply 
the charges and invoice each Participating Entity Individually. 

15. INSURANCE Contractor shaH, during the tenn of this Master Agreement, maintain in full force and 
effect, the insurance describ~ In this section. Contractor shall acquire such insurance from an insurance 
carrier or carriers licensed to conduct business in the Participating Entity's state and having a rating of A-, 
Class VII or better, in the most recently published edition of Best's Reports. Failure to buy and maintain 
the required insurance may result in this Master Agreement's termination or at a Participating Entity's 
option, result in tennination of its Participating Addendum. 

Coverage shall be written on an occurrence basis. The limits shall be as indicated below, with no 
deductible for each of the following categories: 

a) Commercial General Liability covering the ristls of bodily injury (including death}, property 
damage and personal injury, including coverage for contractual liability, with a limit of $1 million 
per occurrence/$2 million general aggregate~ 

b) Contractor must comply with any applicable State WOfi<ers Compensation or Employers Liability 
Insurance requirements. 

Contractor shall pay premiums on all insurance policies. 

Prior to commencement of the work, Contractor shall provide to the Participating Entity a written 
endorsement to the Contractor's general liability insurance policy that (i) names the Participating Entity as 
an additional insured, but only to the extent of liabilities falling within Contractor's indemnity obligations 
pursuant to the terms of this Master Agreement, and (ii) provides that the Contractor's liabllfty Insurance 
policy shall be primary, with any liability insurance of the Participating Entity as secondary and 
noncontributory. 

Contractor shall furnish to Participating Entity copies of certificates of all required insurance within thirty 
(30) calendar days of the Participating Addendum's effective date and prior to performing any work. 
Copies of renewal certificates of all required insurance shall be furnished within thirty (30) days after 
renewal date. These certificates of insurance must expressly indicate compliance with each and every 
Insurance requirement specified in this section. Failure to provide evidence of coverage may, at State's 
sole option, result in this Master Agreement's termination. In addition, should any of the required 
insurance be cancelled or non-renewed, Contractor shall immediately replace such insurance and provide 
to Participating Entity a certificate of insurance evidencing the replacement insurance. 

Coverage and limits shall not limit Contractor's liability and obligations under this Master Agreement. 

16. LAWS AND REGULATIONS Any and all supplies, services and equipment offered and furnished 
shall comply fully with all applicable Federal and State laws and regulations. 

17. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY 

17 .1 License. Conditioned upon compliance with the terms and conditions of the license granted 
herein or as represented in Contractor's End User License Agreement, Contractor grants to 
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Customer a nonexclusive and nontransferable license to use for Customer's internal business 
purposes the Software and the Documentation for which Customer has paid the required 
license fees, subject to the terms herein and Exhibit 1, End User License Agreement. 

Customer's license to use the Software shall be limited to, and Customer shall not use the 
Software in excess of, a single hardware chassis or card or that number of agent(s), concurrent 
users, sessions, IP addresses, port(s), seat(s), server(s), or site(s), as set forth In the applicable 
Purchase Order which has been accepted by Contractor and for which Customer has paid to 
Contractor the required license fee. 

Unless otherwise expressly provided in the documentation, Customer shall use the Software 
solely as embedded in, for execution on, or (where the applicable documentation permits 
installation on non-Contractor equipment) for communication with Contractor equipment owned 
or leased by Customer and used for Customer's internal business purposes. For evaluation or 
beta copies for which Contractor does not charge a license fee, the above requirement to pay 
license fees does not apply. 

17.2 General Limitations. This is a license, not a transfer oflitle, to the Software and Documentation, 
and Contractor retains ownership of all copies of the Software and Documentation. Customer 
acknowledges that the Software and Documentation contain trade secrets of Contractor, its 
suppliers or licensors, including but not limited to the specific internal design and structure of 
individual programs and associated interface information. Accordingly, except as otherwise 
expressly provided under this Agreement. Customer shall have no right, and Customer 
specifically agrees not to: 

17.2.1 transfer, assign or sublicense its license rights to any other person or entity, or use the 
Software on unauthorized or secondhand Contractor equipment, and Customer 
acknowledges that any attempted lransfer, assignment, sublicense, or use shall be 
void; 

17.2.2 except as approved in writing by Contractor, make error corrections to or otherwise 
modify or adapt the Software or create derivative works based upon the Software, or 
permit third parties to do the same; 

17.2.3 reverse engineer or decompile, decrypt, disassemble, or otherwise reduce the Software 
to human-readable form, except to the extent otherwise expressly permitted under 
applfcable law notwithstanding this restriction; 

17.2.4 use or permit the software (other than embedded in the product) to be used to perform 
services for third parties, whether on a service bureau or time sharing basis or 
otherwise, without the express written authorization of Contractor; or 

17.2.5 except and to the extent expressly required by a Participating State's applicable 
records laws or final court order (provided that the Participating State provides: (1) prior 
written notice to Contractor of such obligation and (2) the opportunity to oppose such 
disclosure, provision, or otherwise making available), disclose, provide, or otherwise 
make available trade secrets contained within the Software and Documentation in any 
form to any third party without the prior written consent of Contractor. Customer shall 
implement reasonable security measures to protect such trade secrets. 

To the extent required by law, and at Customer's written request, Contractor shall 
provide Customer with the interface informaUon needed to achieve interoperability 
between the Software and another independently created program, on payment of 
Contractor's applicable fee, if any. Customer shall observe strict obligations of 
confidentiality with respect to such information and shall use such Information in 
compliance with any applicable terms and conditions upon which Contractor makes 
such information available. 

17.3 Software, upgrades/updates. and additional copies. 

NOlWITHSTANDING ANY OTHER PROVISION OF THIS MASTER AGREEMENT: (1) 
CUSTOMER HAS NO LICENSE OR RIGHT TO USE ANY ADDITIONAL COPIES OR 
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UPGRADES UNLESS CUSTOMER, AT THE TIME OF ACQUIRING SUCH COPY OR 
UPGRADE, ALREADY HOLDS A VALID LICENSE TO THE ORIGINAL SOFTWARE ANO HAS 
PAID THE APPLICABLE FEE FOR THE UPGRADE OR ADDITIONAL COPIES; (2) USE OF 
UPGRADES IS LIMITED TO CONTRACTOR EQUIPMENT FOR WHICH CUSTOMER IS THE 
OR1GlNAL END USER PURCHASER OR LESSEE OR WHO OTHERWISE HOLDS A VALID 
LICENSE TO USE THE SOFTWARE WHICH IS BEING UPGRADED; AND (3) THE MAKING 
ANO USE OF ADDITIONAL COPIES IS LIMITED TO NECESSARY BACKUP PURPOSES 
ONLY. 

17 .4 Proprietary Notices. Customer agrees to maintain and reproduce all copyright end other 
proprietary notices on all copies, in any form, of the Software in the same form and manner that 
such copyright and other proprietary notices are included on the Software. Except as expressly 
authorized in this Agreement, Customer shall not make any copies or duplicates of any 
Software without the prior written permission of Contractor. 

17.5 Term and Termination of Ucense. This license granted herein shall remain effective untfl 
terminated. Customer may terminate the license at any time by destroying all copies of 
Software and any Documentation except as to the minimum number of copies required by law 
to keep for archival records purposes only. Customer's rights under this license will terminate 
immediately if Customer fails to comply with any material provision of this license and 
Contractor will give Customer notice of such non-compliance. Upon termination, Customer shall 
destroy all copies of Software and Documentation in its possession or control. 

17 .6 Customer Records. Customer grants to Contractor and its independent accountants the right to 
examine Customer's books, reoords, and accounts during Customer's normal business hours to 
verify compliance with this ficense. In the event such audit discloses non-compliance with this 
license, Customer shall promptly pay to Contractor the appropriate license fees, plus the 
reasonable cost of conducting the audit. In all other circumstances, the audit fees shall be paid 
by Contractor. 

18. NO WAIVER OF SOVEREIGN IMMUNITY In no event shall this Master Agreement, any Participating 
Addendum or any contract or any purchase order issued thereunder, or any act of a Lead State or a 
Participating Entity, be a waiver by the Participating Entity of any form of defense or immunity, whether 
sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the 
Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. 

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and 
exclusively within the United States District Court for the Participating State. This section applies to a 
claim brought against the Participating State only to the extent Congress has appropriately abrogated the 
Participating State's sovereign immunity and is not consent by the Participating State to be sued In 
federal court. This section is also not a waiver by the Participating State of any form of immunity, 
including but not limited to sovereign immunity and immunity based on the Eleventh Amendment to the 
Constitution of the United States. 

19. ORDER NUMBERS Master Agreement order and purchase order numbers shall be clearly shown on 
all acknowledgments, shipping labels, packing slips, invoices, and on all correspondence. Any such 
information will be per Contractor's existing free form structure, without customization. The purchase 
order numbers reflect Contractor's Fulfillment Partner purchase order numbers; however, Contractor will 
request that Its Fulfillment Partners use reasonable efforts to provide the Customer purchase order 
number in the free form notes. 

ORDERS. Notwithstanding anything contained in the Master Agreement to the contrary: 

1. Contractor reserves the right to require that purchases be made through Fulfillment Partners. 
Where so required by Contractor, Purchasers shall not order Products or Services directly from 
Contractor and shall order same from Fulfillment Partner. Purchaser shall purchase products by 
issuing a written or electronic Purchase Order, signed or (in the case of electronic transmission) 
sent by its authorized representative, Indicating specific products, quantity, unit price, total 
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purchase price, shipping instructions, requested delivery dates, bill-to and ship-to addresses, tax 
exempt certifications, if applicable, and any other special instructions. 

2. Any contingencies on Purchaser's Purchase Orders are not binding upon Contractor. The terms 
and conditions of this Master Agreement and applicable Participating Addendum prevail, 
regardless of any additional or conflicting terms on the Purchase Order, or other correspondence 
from Purchaser to Contractor and any additional or conflicting terms are deemed rejected by 
Contractor unless Contractor has expressly agreed to such tem,s In writing. Mere acceptance or 
processing of a Purchase Order, Order, or Order Document containing such terms shall not 
constitute such express consent. 

3. All Purchase Orders are subject to Contractor's reasonable acceptance (Including perfonning any 
related credit checks). Contractor shall use commercially reasonable efforts to accept or reject 
orders In writing within ten (10) days from receipt, or within three (3) business days, if orders are 
placed electronically. 

4. Purchaser may defer product shipment up to thirty (30) days from the originally scheduled 
shipping date, provided written notice Is received by Contractor at least ten (10) days before the 
originally scheduled shipping date. Cancelled orders, rescheduled deliveries, or product 
configuration changes made by Purchaser less than ten (10) days before the original shipping 
date are subject to Contractor's acceptance and a charge of fifteen percent (15%) of the total 
invoice amount relating to the affected Product(s). Contractor reserves the right to reschedule 
delivery due to configuration changes made within ten (10) days of scheduled shipment. No 
cancellation shall be accepted by Contractor where products are purchased with implementation 
services, including but not limited to design, customization, or installation services, except as may 
be set forth in the agreement or Statement of Work under which the services are to be rendered. 
Notwithstanding anything to the contrary, if Contractor is delayed in shipping the product for thirty 
(30) days or more from the original shipping date, the Customer may cancel the order without 
charge. 

5. Services. Purchaser may place Purchase Orders for the various services offered by Contractor. 
The provision of any such services, if accepted by Contractor, shall be subject to the terms and 
conditions set forth in this Agreement, including the Master Services Agreement attached hereto 
as Exhibit 2, as well as the then-current terms of service offerings set forth on Contractor's 
website at http://www.clsco,comnegal/se!Ylces.html. Contractor reserves the right to subcontract 
services to a third party maintenance organization to provision services for Purchaser. 

6. All stated prices are exdusive of any taxes, fees, and duties or other similar amounts, however 
designated, and including without limitation value added, sales and withholding taxes which are 
levied or based upon such prices, charges, or upon this Master Agreement. Purchaser will pay 
sales and use taxes, if any, Imposed on the Products and Services acquired under this Master 
Agreement, or furnish proof of its tSl<-exempt status upon request. Contractor will pay all other 
taxes based on Contractor's income or gross receipts, or personal property taxes levied or 
assessed on Contractor's personal property. In the event that the Purchaser Is exempt from 
property and sales taxes, it will not be charged same. 

7. Notwithstanding anything contained In the Master Agreement to the contrary, modifications which 
Contractor deems necessary to comply with specifications, changed safety standards or 
governmental regulations, to make the product non-Infringing with respect to any patent, 
copyright, or other proprietary Interest, or to otherwise Improve the product may be made at any 
time by Contractor without prior notice to or consent of Purchaser or WSCA, and such altered 
product shall be deemed fully conforming. Contractor shall employ commercially reasonable 
efforts to announce, including by electronic posting, product discontinuance or changes other 
than those set forth in the previous sentence in accordance with Contractor's End-of-Life Policy, 
which Is found at the following URL: http://www.clsco.com/c/en/us/products/eos-eol-poticy.html.., 
Purchaser may make a last-time purchase of such products as set forth in such policy. 

20. PARTICIPANTS WSCA-NASPO Is the cooperative purchasing arm of the National Association of 
State Procurement Officials. It is a cooperative group contracting consortium for state government 
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departments, institutions, agencies and political subdivisions (e.g., colleges, school districts, counties, 
cities, etc.,) for all 50 states, the District of Columbia and the organized US territories. Obligations under 
this Master Agreement are limited to those Participating States who have signed a Participating 
Addendum where contemplated by the solicitation. Participating States incur no financial obligations on 
behalf of political subdivisions. Unless otherwise specified in the solicitation, the resulting award(s) will be 
permissive. Purchaser under a Participating Addendum shall have no liability to Contractor beyond funds 
that are appropriated and made available to the Purchaser by the applicable legislative body. If sufficient 
funds are not appropriated by leglslative action to a Purchaser as to any future period, Purchaser may 
terminate its Order(s) prospectively as to such future performance impacted by and to the extent of non
appropriation, or otherwise work with Contractor to arrive at a mutually acceptable resolution of the 
situation. Purchaser shall notify Contractor in writing of such non-appropriation within thirty (30) calendar 
days offinal legislative action. 

21. ENTITY PARTICIPATION Use of specific WSCA-NASPO cooperative Master Agreements by state 
agencies, political subdivisions and other entities (Including cooperatives) authorized by individual state's 
statutes to use state contracts are subject to the approval of the respective State Chief Procurement 
Official. Issues of interpretation and eligibility for par1icipation are solely within the authority of the 
respective State Chief Procurement Official. 

22.PAYMENT 
Upon and subject to credit approval by Contractor, payment is net. thirty (30) days from invoice date. 
Invoices for products ordered without implementation services shall be rendered by Contractor on or after 
the date of delivery of such products to the Purchaser. If, at any time, Purchaser Is delinquent In payment, 
or is otherwise in breach of this contract, Contractor may, without prejudice to other rights, withhold 
shipment (including partial shipments) of any order or require Purchaser to prepay for further shipments. 
My sum not paid by Purchaser when due shall bear interest until paid at a rate of 1 percent per month 
(12 percent per annum) or the maximum legal rate, whichever is less. Purchaser grants Contractor a 
security interest in products purchased under this contract to secure payment for those products 
purchased which security interest shall expire upon fuU payment in accordance with the terms. If 
requested by Contractor, Purchaser agrees to execute financing statements to perfect this security 
interest. Payments may be made via a State or political subdivision •Purchasing Card• to Fulfillment 
Partners under this contract. 

Where permitted by the law of the Participating State/Entity, lease financing is an allowable payment 
option under the resulting contract. The terms and conditions of the capital lease financing arrangement 
with Cisco Capital, or its designated and/or approved financing partner, will be set forth between the 
purchaser and Cisco Capital or its designated and/or approved financing partner. 

23. PUBLIC INFORMATION This Master Agreement and all related documents are subject to disclosure 
pursuant to the Participating Entity's public information laws. 

24. RECORDS ADMINISTRATION AND AUDIT The contractor will maintain, or require the maintenance 
of all records necessary to properly account for the payments made to the contractor for costs authorized 
by this Master Agreement. These records will be retained by the contractor for at least four years after 
the Master Agreement terminates, or until all audits initiated within the four years have been completed, 
whichever is later. The contractor agrees to allow WSCA-NASPO, State and Federal auditors, and state 
agency staff access to all the records of this Master Agreement and any order placed under this Master 
Agreement, for audit and inspection, and monitoring of services. Such access will be 1) with at least ten 
(10) business days advance written notice, during normal business hours .. 3) shall not unduly interrupt or 
interfere with Contractor's normal business operations, and 4) in the event that such audit is conducted by 
a third party, such third party shall, prior to conducting such audit, execute a confidentiality agreement for 
the benefit of Contractor in a form reasonably satisfactory to Contractor. 
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25. REPORTS and ADMINISTRATIVE FEES The contractor shall submit quarterly reports to the WSCA
NASPO Contract Administrator showing the quantities and dollar volume of purchases by each 
participating entity. 

The contractor must pay a WSCA-NASPO administrative fee of one quarter of one percent (.25%) in 
accordance with the terms and conditions of the Master Agreement. The WSCA-NASPO administrative 
fee shall be submitted quarterly and is based on sales of products and services. The WSCA-NASPO 
administration fee is not negotiable. This fee is to be included as part of the pricing submitted with 
proposal. 

Additionally, some States may require that an additional fee be paid directly to the State on purchases 
made by procuring entities within that State. For all such requests, the fee level, payment method and 
schedule for such reports and payments will be incorporated in a Participating Addendum that is made a 
part of the Master Agreement. The contractor may adjust the Master Agreement pricing accordingly for 
purchases made by procuring agencies within the jurisdiction of the State. All such agreements may not 
affect the WSCA-NASPO administrative fee or the prices paid by the procuring agencies outside the 
jurisdiction of the State requesting the additional fee. 

26. STANDARD OF PERFORMANCE AND ACCEPTANCE Purchaser has thirty (30) days after Product 
delivery to inspect the Product for external damage and for any concealed damage ("Acceptance 
Period"). If external or concealed damage is revealed dwing the Acceptance Period, then Purchaser 
shaR notify Contractor. At Contractor's option, Contractor shall 1) repair such damage, 2) ship a 
replacement, or 3) refund the purchase price (upon return of the Product). After such Acceptance Period 
the Products shall be deemed accepted. 

27. Section Intentionally Left Blank. 

28. TITLE OF PRODUCT Title and risk of loss shall pass to Purchaser upon delivery. Any transfers of 
Embedded Software shall be per Contractor's then-current Transfer and Re-licensing Policy. 

29. WANER OF BREACH Failure of Lead State or Participating Entity to declare a default or enforce 
any rights and remedies shall not operate as a waiver under this Master Agreement or Participating 
Addendum. Any waiver by the Lead State or Participating Entity must be in writing. Waiver by the lead 
State or Participating Entity of any default, right or remedy under this Master Agreement or Participating 
Addendum, or breach of any terms or requirements shall not be construed or operate as a waiver of any 
subsequent default or breach of such term or requirement, or of any other term or requirement under this 
Master Agreement or Participating Addendum. 

30. WARRANTY 

All products are sold with Contractor's standard limited warranty listed below: 

30.1 Hardware. Contractor warrants that from the date of shipment by Contractor to Customer, and 
continuing for a period of the longer of (a) ninety (90) days or (b) the period set forth in the 
Warranty Card accompanying the product, the Hardware will be free from defects in material 
and workmanship, under normal use. This limited warranty extends only to the original user of 
the product. Customer's sole and exclusive remedy and the entire liability of Contractor and its 
suppliers under this limited warranty will be, at Contractor's or its service center's option, 
shipment of a replacement within the period and according to the replacement process 
described in the Warranty Card, or a refund of the purchase price, if the Hardware is returned 
to the party supplying it to Customer, if different than Contractor, freight and insurance 
prepaid. Contractor replacement parts, used in Hardware repair, may be new or equivalent to 
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new. Contractor's obligations hereunder are conditioned upon the return of affected products, 
in accordance with Contractor's then-current Return Material Authorization (RMA) procedures. 

30.2 Software. Contractor warrants that from the date of delivery by Contractor to Customer (but in 
case of resale by a Contractor reseller, commencing not more than ninety (90) days after 
original shipment by Contractor), and continuing for a period of the longer of (a) ninety (90) 
days or (b) the period set forth in the Warranty Card accompanying the product (if any): (a) the 
media on which the Software is furnished will be free of defects in materials and workmanship, 
under normal use; and (b) the Software substantially conforms to its published specifications. 
The date of shipment of a product by Contractor is set forth on the packaging material in which 
the product is shipped. Except for the foregoing, the Software Is provided AS IS. This llmlted 
warranty extends only to the Customer who is the original licensee. Customer's sole and 
exclusive remedy and the entire liability of Contractor and its suppliers under this limited 
warranty will be, at Contractor or its service center's option, repair, replacement, or refund of 
the Software if reported (or, upon request, returned) to the party supplying the Software to 
Customer, if different than Contractor. In no event does Contractor warrant that the Software is 
error free or that Customer will be able to operate the Software without problems or 
interruptions. In addition, due to the continual development of new techniques for intruding 
upon and attacking networ1<s, Contractor does not warrant that the Software or any equipment, 
system, or network on which the Software is used will be free of vulnerability to intrusion or 
attack. 

30.3 Restrictions. This warranty does not apply if the product (a) has been altered, except by 
Contractor, (b) has not been instaRed, operated, repaired, or maintained in accordance with 
Instructions supplied by Contractor, (c) has been subjected to abnormal physical or electrical 
stress, misuse, negligence, or accident; or (d) is sold or, in the case of Software, licensed, for 
beta, evaluation, testing, or demonstration purposes for which Contractor does not receive a 
payment of purchase price or license fee. 

30.4 DISCLAIMER OF WARRANTY. EXCEPT AS SPECIAED IN THIS WARRANTY, ALL 
EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES 
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, 
SATISFACTORY QUALITY, OR ARISING FROM A COURSE OF DEALING, LAW, USAGE, 
OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWEO BY 
APPLICABLE LAW. TO THE EXTENT AN IMPLIED WARRANTY CANNOT BE EXCLUDED, 
SUCH WARRANTY IS LIMITED IN DURATION TO THE WARRANTY PERIOD. This 
disclaimer shall apply even if the above-stated warranty fails of its essential purpose. 

The above warranty does not apply to any beta software, any software made available for testing or 
demonstration purposes, any temporary software modules or any software for which Contractor does not 
receive a license fee. Alt such software is provided AS IS without any warranty whatsoever. 

31. ASSIGNMENT OF ANTITRUST RIGHTS Contractor irrevocably asslgns to a Participating Entity any 
claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in 
the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating 
Entity's state antitrust provisions), as now in effect and as may be amended from time to time, in 
connection with any goods or services provided to the Contractor for the purpose of carrying out the 
Contractor's obligations under this Master Agreement or Participating Addendum, including, at a 
Participating Entity's option, the right to control any such litigation on such claim for relief or cause of 
action. 

Contractor shall require any subcontractors hired to perform any of Contractor's obligations, under this 
Master Agreement or Participating Addendum, to irrevocably assign to a Participating Entity, as third 
party beneficiary, any right, title or interest that has accrued or which may accrue In the future by reason 
of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's state antitrust 
provisions), as now In effect and as may be amended from time to time, in connection with any goods or 
services provided to the subcontractor for the purpose of carrying out the subcontractor's obligations to 
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the Contractor in pursuance of this Master Agreement or Participating Addendum, including, at a 
Participating Entity's option, the right to control any such litigation on such claim for relief or cause of 
action. 

32. WSCA-NASPO eMARKET CENTER Awarded responders are required to participate in the WSCA· 
NASPO eMar1<et Center and, working through WSCA-NASPO's contractor (SciQuest), connect with the 
eMarket Center. The ideal situation would be to use either a hosted (by SciQuest) or Punchout Level 2 
catalog configurations, but actual requirements will be determined by the Lead State Contract 
Administrator, WSCA-NASPO, WSCA·NASPO's contractor (SciQuest) and the awarded contractor, after 
award. Participation does not require an awarded responder to have any special level of technology or 
technological understanding. 

Deflnltlont 

Contractor - means the person or entity delivering Products or performing services under the terms and 
conditions set forth in this Master Agreement. 

Lead State - means the State conducting this cooperative solicitation and centrally administering any 
resulting Master Agreement with the permission of the Signatory States. 

Master Agreement - means the underlying agreement executed by and between the Lead State, as 
WSCA-NASPO contract administrator, acting on behalf of WSCA-NASPO, and the Contractor, as now or 
hereafter amended. 

Order - means any purchase order, sales order, or other document used by a Participating Entity to order 
the Products. 

Participating Addendum - means a bilateral agreement executed by a Contractor and a Participating 
Entity incorporating this Master Agreement and any other additional Participating Entity specific language 
or other requirements ,e.g. ordering procedures specific to the Participating Entity, other terms and 
conditions. 

Participating Entity - means a state, or other legal entity, property authorized by a state to enter into the 
Master Agreement or Participating Addendum or who is authorized to order under the Master Agreement 
or Participating Addendum. 

Product - Any equipment, software (including embedded software), documentation, or deliverable 
supplied or created by the Contractor pursuant to this Master Agreement. 

WSCA-NASPO -is a cooperative group contracting consortium for state procurement officials, 
representing departments, institutions, agencies, and political subdivisions (i.e., colleges, school d istricts, 
counties, cities, etc.) for all states and the District of Columbia. WSCA-NASPO is a cooperative 
purchasing arm of the National Assoclatlon of State Procurement Officials (NASPO). 

Additional Definitions and Attematlve Terms 

Customer• see "Purchaser" or "Participating Entity.~ 

Documentation - means user manuals, training materials, product descriptions and specifications, 
technical manuals, license agreements, supporting materials, and other information relating to Products 
or Advanced Services offered by Contractor, whether distributed in print, electronic, CD-ROM, or video 
format. 

Effective Data- means June 1, 2014. 

Fulfillment Partner (also referred to as "Reseller· or "Authorized Reseller") - means a third-party 
contractor qualified and authorized by Contractor, and approved by the Participating State under a 
Participating Addendum, who may, to the extent authorized by Contractor, fulfill any of the requirements 
of this Master Agreement including but not limited to providing Products and Services under this Master 
Agreement and billing Purchasers directly for such Products and Services. Contractor may, upon written 
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notice to the Participating State, add or delete authorized Fulfillment Partners as necessary at any time 
during the contract term. Fulfillment Partner has no authority to amend this Master Agreement or to bind 
Contractor to any additional terms and conditions. 

Participating State - see ·Participating Entity." 

Purchaser - (also referred to as .. Customer") means: (a) the Lead State, (b} any office, department, 
commission, council, board, committee, institution, legislative body, agency, public authority, public 
benefit corporation, other government corporation, or public educational institution of a Participating State 
or a Local Public Body within such Participating Stats, provided that such entity is authorized, under 
applicable laws, rules and/or regulations of the Participating State, (i) to purchase Product(s) and 
Services pursuant to this Master Agreement solely by execution of the applicable Participating 
Addendum, and (ii) to legally bind such body to the terms of such agreement solely by the issuance of a 
Purchase Order, Order, or Order Document in accordanoe with and pursuant to this Master Agreement, 
and (iii) has been authorized by the WSCA Contract Manager and Contractor to participate under thts 
Master Agreement. 

Pun:h ... Order- see "Order." 

Services - "Seryices" means those services within the scope of this Master Agreement, to include the 
attached Master Services Agreement, and listed on Contractor's then-current Global Price List, includlng 
consulting, training, installation and maintenance services, and/or other services related to the products 
being acquired and further described at clsco.com and which are subject to the terms of service set forth 
in the sow Tenns and Conditions. 

(Revised MllCh 2013) 
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••l•••h• 
CISCO . 

Exhibit 1 - Addltlonal Vendor Terms and CondlUons 

End User Llcen•e Agreement (EULA) 

Cisco Systems, Inc. or Its affiliate licensing the software ("Cisco") is willing to license this software to you 
only upon the condition that you purchased the software from an approved source and that you accept all 
of the terms contained in this end-user license agreement plus any additional limitations on the license 
set forth In a supplemental license agreement accompanying the product, available at the time of your 
order, or posted on the Cisco website at www.cisco.com/go/tenns (collectively, the "agreemenr). To the 
extent of any conflict between the terms of this end-user license agreement and any supplemental license 
agreement, the supplemental license agreement shall apply. By downloading, installing, or using the 
software, you are representing that you purchased the software from an approved source and binding 
yourself to the agreement. if you do not agree to all of the terms of the agreement, then Cisco is unwilling 
to license the software to you and (a) you may not download, install, or use the software, and (b) you may 
return the software (including any unopened cd package and any written materials) for a full refund, or (c), 
if the software and written materials are supplied as part of another product, you may return the entire 
product for a full refund. Your right to retum and refund expires 30 days after purchase from an approved 
source, and applies only if you are the original and registered end user purchaser. For the purposes of 
this end-user license agreement, an "approved source• means (a) Cisco; or (b) a distributor or systems 
integrator authorized by Cisco to distribute/sell Cisco equipment, software, and services within your 
territory to end users; or (c) a reseller authorized by any such distributor or systems integrator In 
accordance with the terms of the distributor's agreement with Cisco to distribute/sell the Cisco equipment 
softwaJe and services within your territory to end users. 

Please note that the remaining license terms are addressed In the WSCA - NASPO Master Agreement 
Terms and Conditions. 
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••h••I•• 
CISCO . 

Exhibit 2 - Additional Vendor Terms and Conditions 

Master Services Agreement 

This Master Services Agreement governs all Orders for Services placed under the WSCA NASPO Master 
Agreement Terms and Conditions ("WSCA Master Agreement"). 

This Agreement Is entered into between Cisco Systems, Inc. f'Cisco"), a California corporation having its 
principal place of business at 170 West Tasman Drive, San Jose, California, 95134 and the WSCA
NASPO Cooperative Purchasing Organization LLC ("WSCA"), on behalf of their Public Sector Customers 
formed under the laws of United Slates ("Customer") having its principal place of business at State of 
Utah, Division of Purchasing and General Services, State Office Building, Capitol Hill, Room 3150, Salt 
Lake City, UT 84114-1061, United States, and is entered into as June 1, 2014. 

This Master Services Agreement consists of (i) the Master Services Agreement Tenns and Conditions 
(including the Exhibits), (ii) incorporated Sections from the WSCA NASPO Terms and Conditions and (iii) 
the Services Descriptions of the Services at clsco.com that the WSCA Customer may elect to purchase, 
which are incorporated in this Agreement by this reference. 

Master Servlc:e■ Agreement - Terms and Conditions 

1. o.tlnltlons are those set out in the Exhibit A, Glossary of Terms et lhe end of the Agreement. 

2. Sc:ope. This Agreement describes the terms and conditions for Purchases by Customer of Services,. 
Customer wm be entitled to receive Services for which (i) the applicable Services fees have been 
paid, (ii) a valid Software license has been granted, and (iii) Customer provides information requested 
by Cisco such as valid serial numbers, site location, contract number, and Product type. 

3. Orders. Tenns of this Section are covered in the WSCA NASPO Terms and Conditions. 

4. Pricing. For Direct Purchases, and subsequent Equipment List renewals, prices for Services shall be 
(a) those specified in Cisco's then-current Price List less any applicable contract discount in effect 
under the WSCA Master Agreement at the time of acceptance of the Purchase Order by Cisco, or (b) 
those set forth in a written price quotation submitted by Cisco or its Fulfilment Partner, if at or below 
the stated contract discount. All stated prices are exclusive of taxes, fees, and duties or other 
amounts in accordance with the WSCA Master Agreement. Any taxes related to Services purchased 
pursuant to this Agreement shall be paid by Customer or Customer shall present an exemption 
certificate acceptable to the taxing authorities. Applicable taxes shall be billed as a separate Item on 
the invoice, to the extent possible. In lhe event that Customer is unable to provide valid and 
applicable serial number(s) for Product and Cisco agrees to provide Services, then Service fees 
payable by Customer shall be at Cisco's then-current time and materials or non-contract service 
rates. 

Subject to the price discount floor established by Cisco under the WSCA Master Agreement, for 
Indirect Purchases, Fujfillment Partners are free to determine their resale prices unilaterally. 
Customer understands that no employee or representative of Cisco or anyone else has any authority 
to determine such resale prices, or to limit the Fulfillment Partners' pricing discretion with respect to 
Services. 

5. Payment. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

8. Invoicing. Fees for Services, other than those for which a SOW is required, shall be invoiced in 
advance of delivery of Services. The timing of invoices for Services provided pursuant to a SOW shall 
be set forth In the respective SOW. 

7. Term and Termination. 
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.,1r.,1,. 
CISCO. 

(a) The term of any service order shall commence on the Effective Date of the Order and shall 
continue for a period of one (1) year, or such other multi-year period as set forth in the purchase 
order or SOW. Such term will be renewed automatically for successive one (1) year tenns unless 
either party notifies the other of its intent to terminate at least sixty (60) days prior to the 
expiration of the then current term. 

(b) The term of an Equipment List shall commence on the date set forth on such. 

(c) Equipment List, which may be up to sixty (60) days following the date of Purchase Order 
acceptance by Cisco. The term of an Equipment List shall be for a period of one (1) year and 
shaH be renewed automatically for successive one (1) year tenns, unless either party notifies the 
other of its intent to terminate at least sixty (60) days priOf' to the expiration of the then current one 
( 1) year term. 

(d) The term of each SOW shall be stated in the SOW. 

This Master Service Agreement may be tennlnated In accordance on the same terms as set forth in the 
WSCA Master Agreement. Any Equipment List or SOW may be terminated immediately by either party 
upon written notice. 

If Services fees are not paid when due and payment has not been received within thirty (30) days after 
notice from Cisco of such past due payment, Cisco may withhold the provision of Services until all 
amounts past due are paid in full, and/or terminate immediately this Agreement. any Equipment List, and 
sow. 

(e) Cisco reserves the right to make changes to the scope and content of the Services or part 
thereof, including terminating the availability of a given Service, at any time upon ninety (90) days' 
prior notice. Such changes will become effective upon renewal of the affected Equipment Lists 
and sows. If Customer does not agree to a change of scope or content, Customer may 
tenninate any affected Equipment List or SOW by notifying Cisco at least sixty (60) days prior to 
the expiration of the then current one (1) year term of the Equipment List or SOW. In such case, 
Cisco shall continue to provide Services until the next expiration date of the affected Equipment 
List or SOW. 

(f) Each Equipment List and SOW hereunder shall tenninate immediately upon termination of the 
Agreement. 

(g) Upon termination of the Agreement, any Equipment List, or SOWs, Customer shalt pay Cisco for 
all work performed under the affected Equipment Lists or SOWs up to the effective date of 
termination at the agreed-upon prices, fees, and expense reimbursement rates. 

(h) Firm orders for services under this Master Services Agreement placed and accepted prior to 
expiration of the contract term, (even if involving a multi-year commitment) remain valid in 
accordance with the contract terms which shall remain binding as to such prior orders only for the 
term stated therein, and shall not otherwise constitute an extension of the Master Services 
Agreement 

Additional terms governing Term and Termination are covered in the WSCA NASPO Terms and 
Conditions. 

8. Confldentlality. Terms of this Section are covered In the WSCA NASPO Terms and Conditions. 

9. Warranty. All services provided hereunder shall be performed in a workmanlike manner In 
accordance with industry standards expected of a company providing professional services in the 
networking Industry. Except as specified in this section, Cisco hereby disclaims and customer waives 
all representations, conditions, and warranties (whether express, implied, or statutory), including 
without limitation, any warranty or condition (a) of merchantability, fitness for a particular purpose, 
non-Infringement, title, satisfactory quality, accuracy, (b) arising from any course of dealing, course of 
performance, or usage in the Industry. To the extent an implied warranty cannot be disclaimed, such 
warranty is limited in duration to the applicable express warranty period. Customer's sole and 
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exclusive remedy for breach of warranty shall be, at Clsco's option, re-performance of the services; or 
termination of this agreement or the applicable equipment list or SOW and return of the portion of the 
service fees paid to Cisco by customer for such non-conforming services. 

10. limitation of Llablllty and Consequential Damages Waiver. Terms of this Section are covered in 
the WSCA NASPO Terms and Conditions. 

11. License. Terms of this Section are covered In the WSCA NASPO Terms and Conditions. 

12. Ownership. Cisco shall at all times retain all right, title, and interest in and to all pre-existing 
Intellectual Property owned by Cisco as of the Effective Date and all Intellectual Property In and to the 
Services, Cisco Products, Deliverables, and Data Collection Tools or other Intellectual Property 
provided or developed by Cisco or a third party on Cisco's behalf thereafter. Customer shall at all 
times retain all right, title, and interest in and to all pre-existing Intellectual Property owned by 
Customer as of the Effective Date and all Intellectual Property that is developed by Customer or by a 
third party on Customer's behalf thereafter without the benefit of any of Cisco's Intellectual Property. 
Third Party Products shall at all times be owned by the applicable third party. 

13. Force Majeure. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

14. Applicable law and Jurisdiction. Terms of this Section are covered In the WSCA NASPO Terms 
and Conditions. 

15. Export Control. customer shall comply with such laws and regulations governing use, export, re
export, and transfer of Cisco Products and technology and will obtain all required U.S. and local 
authorizations, permits, or licenses. Information regarding compliance with U.S. use, export, re
export, end transfer laws may be found at: 
hftp;Qwww.dp~ ~ 

16. Assignment. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

17. Subcontracting. Cisco reserves the right to subcontract Services to a third party organization 
including Fulfilment Partners or Servicing Subcontractors (as defined in the WSCA Master 
Agreement) to provide Services to Customer; provided that invoicing and/or payments will only be 
handled by and through Cisco and its authorized Fulfilment Partners. Any such subcontract shall not 
relieve Cisco of any of its obligations under this Agreement. 

If Contractor or Its Fulfillment Partners are using servicing subcontractors for the performance of local 
marketing, maintenance, and/or technical support services in accordance with the terms and 
conditions of this Contract, servicing subcontractors may not directly accept purchase Of'ders or 
payments for products or services from Purchasers under the tenns and conditions of the contract. 
Only Contractor or Fuffinment Partners authorized by Cisco may directly accept purchase orders, 
invoice, or receive payments for products or services under the tenns and conditions of the contract. 
The authorized Purchaser has the option of choosing whether to purchase the associated OEM 
maintenance and/or training to support the equipment purchased. 

18. Inventory Review. From time-to-time Cisco may perform an Inventory review of Customer's installed 
base and review serial numbers and other records (upon reasonable advance notice) to validate 
entitlement. Cisco will charge a Service fee if it finds that unauthorized Services are being provided. 
This Service fee Includes amounts which should have been paid, interest, and attorneys' and audit 
fees. Attorneys' and audit fees will only be payable by the customer where the discrepancy exceeds 5 
percent of the amount otherwise due and payable. Cisco requires that Customer take all necessary 
action (for example, disabling passwords) to ensure that any former employees and contractors do 
not access or use the Service. 

19. Notices. Notwithstanding anything contained in the Agreement to the contrary, all notices required or 
permitted under this Agreement will be in writing and will be deemed given: (a) when delivered 
personally; (b) when sent by confirmed facsimile or electronic mail (in the case of Cisco to 
Agreement-notice@cisco.com), (provided that the original document is placed in air mail/air courier or 
delivered personally, within seven (7) days of the facstmile electronic notice); (c) three (3) days after 
having been sent by registered or certified mail, return receipt requested, postage prepaid (or six [6] 
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days for international mail); or (d) one (1) day after deposit with a commercial express courier 
specifying next day delivery (or two (2) days for international courier packages specifying 2--day 
delivery), with written verification of receipt. All communications will be sent to the addresses set forth 
on the cover sheet of this Agreement or such other address as may be designated by a party by 
giving written notice to the other party pursuant to this paragraph. Notwithstanding the above, notices 
regarding general changes In pricing, policies, or programs may also be by posting on Cisco.com or 
by email or fax. 

20. Entire Agreement. This Master Services Agreement, in addition to the general provisions of the 
WSCA Master Agreement pertinent to Services, is the complete agreement between the parties 
concerning the subject matter of this Agreement and replaces any prior oral or written 
communications between the parties, except as agreed between the parties. There are no conditions, 
understandings, agreements, representations, or warranties expressed or implied, that are not 
specified herein. This Agreement may only be modified by a written document executed by the 
parties hereto. 

21. No Waiver. The waiver by either party of any right provided under this Agreement shall not constitute 
a subsequent or continuing waiver of such right or of any other right under this Agreement. 

22. Severablllty. In the event that one or more terms of this Agreement becomes or is declared to be 
illegal or otherwise unenforceable by any court of competent jurisdiction, each such term shall be null 
and void and shal be deemed deleted from this Agreement. All remaining terms of this Agreement 
shall remain in fuH force and effect. Notwithstanding the foregoing, if this paragraph is invoked and, as 
a result, the value of this Agreement ls materially impaired for either party, as determined by such 
party in its sole discretion, then the affected party may terminate this Agreement by written notice with 
Immediate effect to the other. 

23. Attomeys' F•••· In any suit or proceeding relating to this Agreement, the prevailing party will have 
the right to recover from the other its costs and reasonable fees and expenses of attorneys, 
accountants, incurred in connection with the suit or proceeding. including costs, fees, and expenses 
upon appeal, separately from and in addition to any other amount Included in such judgment. This 
provision is intended to be severable from the other provisions of this Agreement, and shall survive 
expiration or tennination and shall not be merged into any such judgment unless the judgment 
expressly precludes survivability. 

2,. No Agency. This Agreement does not create any agency, partnership, joint venture, or franchise 
relationship. No em~yee of either party shall be or become, or shall be deemed to be or become, an 
employee of the other party by virtue of the existence or implementation of this Agreement. Each 
party hereto is an independent contractor. Neither party shall assume or create any obligation of any 
nature whatsoever on behalf of the other party or bind the other party In any respect whatsoever. 

25. Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed 
an original and together which shall constitute one and the same Instrument. A vaUdly executed 
counterpart that is delivered by one party to the other via electronic transmission (a "Counterpart 
Image") shall be valid and binding to the same extent as one delivered physically, provided that the 
valid signature is clearly visible in the Counterpart Image. In the event that a party delivers a 
Counterpart Image in place of an originally-executed counterpart, such party shall retain the 
orlgtnally-executed counterpart in its flies for at least the duration of the Term hereof. 

26. Headings. Headings of sections have been added solely for convenience of reference and shall not 
be deemed part of this Agreement. 

27. Survival. Sections 5 (Payment), 7 (Term and Termination), 8 (Confidentiality), 9 (Warranty), 10 
(Limitation of Liability and Consequential Damages Waiver), 11 (License), 12 (Ownership), 13 (Force 
Majeure), 14 (Applicable Law and Jurisdiction), 15 (Export Control), Section 18 (Inventory Review), 
19 (Notices), 20 (Entire Agreement), 21 (No Waiver), 22 (Severability), 23 (Attorneys' Fees), 24 (No 
Agency), 27 (Survival), and the Glossary of Terms shall survive the termination or expiration of this 
Agreement. 
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Exhibit A 
Glossary of Terms 

In addition to the Definitions set forth in the WSCA Master Agreement, the following definitions shall apply 
to this Services Agreement: 

Additional Services means installation of new Hardware, system additions, Hardware upgrades, 
dispatch or a field engineer, or non-mandatory engineering changes otherwise within the scope of the 
WSCA Master Agreement. 

Advance Replacement means shipment of replacement Field-Replaceable Unit (FRU) before receiving 
failed or defective FRU. 

Advanced Services means the proactive Services within the scope of the WSCA Master Agreement, 
and as set forth in the AS Service Description(s) found at http://www.cisco.com/go/servicedescriptions 
throughout the term of the agreement and/or SOW(s) selected by the Customer. Advanced Services does 
not include Cisco's core maintenance services, such as SMARTnet or Software Application Services, nor 
does it apply to the purchase, support, or maintenance of any Products. 

Advanced Services Englnnr means the Cisco engineer appointed to be the main point of contact for a 
Customer purchasing Advanced Services. 

Application Sottwa,. means non-resident or standalone Software Products listed on the Price List and 
within the scope of the WSCA Master Agreement, that include but are not limited to Cisco Systems® 
Network management Software, security Software, IP telephony Software, Internet appliance Software, 
Cisco® lntel_ligent Contact Management Software, IP Contact Center Software, and Cisco Customer 
Interaction Suite Software. 

Business Days means the generally accepted days of operation per week within the relevant region 
where the Services shall be performed, excluding local holidays as observed by Cisco. 

Cisco.com (httlt.llwwW,dsgo,(lom) Is the Cisco website for its suite of online services and information. 

Confidential Information means proprietary and confidential Information received by Cisco or Customer 
In connection with the Agreement and their relationship. Such Confidential Information may Include, but is 
not limited to, trade secrets, know how, Inventions, techniques, processes, programs, schematics, 
Software source documents, data, Customer lists, financial Information, and sales and marketing plans or 
information which the receiving party knows or has reason to know is confidential, proprietary, or trade 
secret infonnation of the disclosing party, as well as, in the case of Cisco, any information posted on 
Cisco.com. 

Customer as defined in the WSCA Master Agreement means the entity purchasing Services for its own 
internal use either directly or through a Fulfilment Partner. 

Data Collection Tools means Hardware or Software tools that support Cisco's ability to provide 
troubleshooting on critical cases, data analysis, and report-generation capablllties. 

Depot Time or Local Time means Central European Time for Services provided in Europe-Middle-East 
and Africa, Australia's Eastern Standard Time for Services provided in Australia, Japan's Standard Time 
for Services provided in Japan, and Pacific Standard Time for Services provided in all other locations. 

Deliverable means, with respect to each SOW, the items specified as deliverabfes in the SOW. 

Device Type means a Cisco supported Hardware Product (for example, Cisco Catalyst® 6509 Switch, 
GSR 12000, and Cisco 7200 Series Router). 

Direct Purcha•H means purchases of Services by Customer directly from Cisco. 

Documentation is user manuals, training materials, Product descriptions and specifications, technical 
manuals, license agreements, supporting materials, and other information relating to Products or Services 
offered by Cisco, whether distributed in print, electronic, CD-ROM, or video format. 
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Equipment List means the list of Hardware and/or Software for which Cisco provides services. 

Event means notification by Customer of its perfonnance of a planned Network Hardware, Software, or 
configuration change. 

Feature Set Upgrade means a separately licensed and priced Software release that contains an 
enhanced configuration or feature set. 

Field-Replaceable Unit (FRU) means any component or subassembly of an item or unit of Hardware that 
reasonably can be replaced at Customer's location. FRUs also may be subject to size and weight 
limitations. 

Four-hour Response means: 

(i} For Advance Replacement Service, the four-hour time period commences upon the Cisco problem 
diagnosis and determination that a FRU is required and ends when the FRU is delivered onsite. 

(ii) For onsite service, the four-hour time period commences upon the Cisco problem diagnosis and 
determination that remedial onsite service is required and ends when Cisco personnel arrive 
onsite. 

Fulfilment Partner means a system integrator, distributor or reseller authorized by Cisco to sell Services 
under the WSCA Master Agreement In a Participating State. 

Hardwant means tangible Cisco equipment, devices, or components made available to Customers. 

Indirect Purchases means purchases of Services by Customer through a Fulfilment Partner. 

Intellectual Property means any and all tangible and intangible: (i} rights associated with works of 
authorship throughout the world, including but not limited to copyrights, neighboring rights, moral rights, 
and mask works, and all derivative works thereof, (ii) trademark and trade name rights and similar rights, 
(iii) trade secret rights, (iv) patents, designs, algorithms, ·and other industrial property rights, (v) all other 
intellectual and Industrial property rights (of every kind and nature throughout the world and however 
designated) whether arising by operation of law, contract, license, or otherwise, and (vi) all registrations, 
initial applications, renewals, extensions, continuations, divisions, or reissues thereof now or hereafter in 
force (including any rights in any of the foregoing). 

Level 1 means support that is defined as having the necessary technical staff (Cisco or Cisco-authorized 
Reseller) with appropriate skill, perform installations, Remedial Hardware Maintenance, and basic 
Hardware and Software configuration on Cisco Products. 

Level 2 means support that is defined as having the necessary technical staff with the appropriate skills 
to perform isolation, replication, and diagnosis of lntemet-based problems on Cisco Producl(s). Customer 
shall not report Software bugs to Cisco prior to attempting to identify the source of such bugs and testing 
in Customer's Network where appropriate. If the Customer cannot duplicate the bug in Customer's 
Network, Customer and Cisco shall cooperate In attempting to replicate and resolve related Software 
bugs in either Customer's or Cisco's test facility as mutually agreed. In all cases Customer will address 
Software bugs on a best effort basis to replicate same in Customer's Network and document activity to 
Cisco before seeking further resolution with Cisco's participation. 

Local Time means local time on Business Days. 

Maintenance ReleaH means an Incremental Software release that provides maintenance fixes and may 
provide additional Software functions. Cisco designates Maintenance Releases as a change in lhe digits 
to the right of the tenths digit or of the hundredths digit of the Software version number [x.x.(x) or 
x.x.x.(x)J. 

Major Release means a release of Software that provides additional software functions. Cisco 
designates Major Releases as a change in the ones digit of the Software version number [(x}.x.x]. 

Minor Release means an incremental release of Software that provides maintenance fixes and additional 
Software functions. Cisco designates Minor releases as a change In the tenths digit of the Software 
version number [x.(x).x]. 

Cisco Systems, Inc. 

ATTACHMENT A - FINAL WSCA-NASPO Ts and Cs 3.12.14 7 



Attachment A

Page 67 of 86

e1h,1l1, 
CISCO . 

Network means a set of Interconnected and Interworking Cisco supported Hardware and Software that is 
implemented, operated, and supported by Customer from a single Network Operations Center (NOC). 

Network Infrastructure means your core transport and aggregatron Network technology (for example, 
metro optical, ATM/Frame Relay, IP core, and Cisco security devices including, but not limited to, 
Firewall, IDS, and VPN3000}. 

Network Infrastructure Size means the total value of Products in Customer's Network based on the 
global list price of the Products that Customer has purchased. 

Participating State means a member of WSCA authorized under state law to participate under this 
Agreement who subsequently executes a Participating Addendum, or any other state or Local Public 
Body authorized by the WSCA Contract Manager and Cisco to be a party to the resulting Agreement who 
subsequently executes a Participating Addendum. 

Price Lilt means the price list for services applicable in the country where the Services are ordered or 
delivered. 

Product means both Cisco Hardware and/or Software which are generally available. 

Purchase Order or P.O. means a written or electronic order from Customer to Cisco for the Services to 
be provided by Cisco under this Agreement. 

Remedial Hardware Maintenance means diagnosis and onsite replacement of Hardware components 
with FRUs. 

RMA means Return Material Authorization. 

Services means one or more of the se,vices options selected by the Customer in its Purchase Order and 
described at: ~ -ci~ons., 
Services Deac:riptlons mean the detailed descriptions of the Services purchased by Customer which are 
incorporated in the MSA by reference. 

Software means the software programs licensed to Customer by Cisco along with copies, Updates, or 
Upgrades to those software programs. 

Standard Business Hours means (i) 8:00 AM to 5:00 PM, Depot time, on Business Days for 
replacement of failed Products and (ii) 8:00 AM to 5:00 PM, Local Time at location of the respective Cisco 
TAC, on Business Days for case handling of TAC calls. 

Statement of Work (SOW) means the documents agreed upon by the parties that define Services and 
deliverables to be provided. 

TAC means the Cisco Technical Assistance Center. 

Technical Support Services means Servioes that provide both essential proactive and reactive 
operation and malnte!)ance support Services identified as Technical Support Services at 
htgr~ptlons. 

Technology Application means specific technologies including, but not limited to, content networking, 
broadband, and IP telephony that do not operate at the Network Infrastructure level. 

Third Party Products means third party Hardware and/or software, and all upgrades thereto, that are 
designated by Cisco as required for: 

(i) The operation of Application Software in conformance with Cisco applicable Application Software 
Documentation. 

(ii) Cisco support of the Application Software. 

Transactional Advanced Services means the project related or consultancy Services sold under a 
Statement of Work. 

Two-hour Response means: 

(i) For Advance Replacement, the two-hour time period commencing with Cisco's problem diagnosis 
and determination that a FRU is required and ending when the FRU Is delivered onsite. 
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(ii) For onslte service, the two-hour time period commencing with our problem diagnosis and 
determination that remedial onsite service is required and ending when Cisco personnel arrive 
onsite. 

Update means Cisco Software Maintenance Releases, Minor Releases, and Major Releases containing 
the same configuration or feature set as originally acquired, unless the Customer has upgraded the 
applicable Hardware or Software to a configuration or feature set other than what was originally acquired, 
and the applicable license fee for that upgrade has been paid. Updates do not include Feature Set 
Upgrades. 

WSCA shall mean the WSCA NASPO Contracting Alliance (WSCA). WSCA is a cooperative group 
contracting consortium for state go~emment departments, institutions, agencies, and political subdivisions 
(I.e., colleges, school districts, counties, cities, etc.). Rights and obligations under this contract are limited 
to those Participating States who execute a Participating Addendum with Cisco. 

"WSCA Contract Manager" or "Contract Managar" shall mean the individual state member designated 
as the contract manager by WSCA, currently the State of Utah, as responsible for the legal maintenance 
and administration of the WSCA Master Agreement, notices, reports, and any other pertinent 
documentation or information. 

"WSCA Master Agreement" (also referred to as "Agreemant" or "Contract") shall mean the 
underlying purchasing agreement executed by and between WSCA-NASPO Cooperative Purchasing 
Organization LLC ("State"), and Cisco, as now or hereafter amended. 
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ATTACHMENT B - Scope of Work 

The following categories are authorized under this contract: 

5.2.1 DATA CENTER APPLICATION SERVICES- Application networking solutions and 
technologies that enable the successful and secure delivery of applications within data centers to 
local, remote, and branch-office users using technology to accelerate, secure, and Increase 
availability of both application traffic and computing resources. 

5.2.1.1 Vlrtuallzed Load Balancers - Virtual devices that act like a reverse proxy to 
distribute network and/or application traffic across multiple servers to improve the 
concurrent user capacity and overall reliability of applications. Capabilities should 
Include: 

SSL (Secure Sockets Layer) Off-loading 

Caching capabilities 
Layer 4 Load Balancing 

Layer 7 Load Balancing 

Detailed Reporting 

Supports multiple load balancers in the same system for multiple groups 
Supports TLS1.2 

5.2.1.2 WAN Optimization - An appliance utilizing a collection of techniques for 
Increasing data-transfer efficiencies across wide-area networks (WAN). 
Capabilities should include: 

CIFS (Common Internet File System) acceleration 

Data Compression 

SSL encryption/decryption for acceleration (Optional) 
Layer 4-7 visibility 

Application Specific optimization 

5.2.2 NETWORKING SOFTWARE - Software that runs on a server and enables the server to 
manage data, users, groups, security, applications, and other networking functions. The network 
operating system Is designed to allow shared file and printer access among multiple computers fn a 
network, typically a local area network (LAN), a private network or to other networks. Networking 
software capabilities should Include: 

Restartable Process 

High availabrlity options 

Targeted operating systems, i.e. DC, campus, core, wan, etc. 

Operating System Efficiencies 

5.2.2.1 Network Management and Automation - Software products and solutions for data 
center automation, cloud computing, and IT systems management. 

5.2.2.2 Data Center Management and Automation - Software products and solutions that 

5.2.2.3 

capture and automate manual tasks across servers, network, applfcatlons, and virtualized 
infrastructure. 

Cloud Portal and Automation - Software products and solutions for cloud 
management with policy-based controls for prov(sioning virtual and physical 
resources. 
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5.2.2.4 Branch Office Management and Automation - Software products and 
solutions for management of branch offices. Capabilities include remote troubleshooting, 

device management, WAN performance monitoring. 

5.2.3 NETWORK OPTIMIZATION AND ACCELERATION - Devices and tools for increasing 
data-transfer efficiencies across wide-area networks. 

5.2.3.1 Dynamic Load Balancing - An appliance that performs a series of checks and 
calculations to determine which server can best service each client request in 
order to select the server that can successfully fulfill the client request and do so 
In the shortest amount of time without overloading either the server or the server 
farm as a whole. 

5.2.3.2 WAN Acceleratlon - Appliance that optimizes bandwidth to improve the end 
user's experience on a wide area network (WAN). Capabilities should include: 

CIFS acceleration 

Data Compression 

SSL encryption/decryption for acceleration (Optional) 
Layer 4-7 visibility 

Application Specific optimization 

5.2.3.3 High Avallablllty and Redundancy- Limits any disruption to network uptime 
should an appliance face unforeseen performance issues. Transparently 
redistriblltes workloads to surviving cluster appliances without impacting 
communication throughout the cluster. 

5.2.4 OPTICAL NETWORKING - High capacity networks based on optical technology and 
components that provide routing, grooming, and restoration at the wavelength level as well as 
wavelength based services. 

5.2.4.1 Core DWDM (Dense Wavelength Division Multiplexlng) Switches -
Switches used in systems designed for long haul and ultra long-haul optical 
networking applications. 

5.2.4.2 Edge Optical Switches - Provide entry points Into the enterprise or service 
provider core networks. 

5.2.4.3 Optical Network Management- Provides capabilities to manage the optical network 
and allows operators to execute end-to-end circuit creatlon. 

5.2.4.4 IP over DWDM (IPoDWDM) - A device utilized to integrate IP Routers and 
Switches in the OTN (Optical Transport Network). 

5.2.5 ROUTERS - A device that forwards data packets along networks. A router Is connected to at 
least two networks. commonly two LANs or WANs or a LAN and Its ISP's network. Routers are 
located at gateways, the places where two or more networks connect, and are the critical device that 
keeps data flowing between networks and keep the networks connected to the Internet. 

5.2.5.1 Branch Routers - A multiservice router typically used in branch offices or 
locations with limited numbers of users and supports flexible 
configurations/feature. For example: security, VoIP, wan acceleration, etc. 

5.2.5.2 Network Edge Routers - A specialized router residing at the edge or boundary 
of a network. This router ensures the connectivity of its network with external 
networks, a wide area network or the Internet. An edge router uses an External 
Border Gateway Protocol, which Is used extensively over the Internet to provide 
connectivity with remote networks. 
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5.2.5.3 Core Routers - High perfonnance, high speed, low latency routers that enable 
Enterprises to deliver a suite of data, voice, and video services to enable next
generation applications such as IPTV and Video on Demand (Vo0), and 
Software as a Service (Saas). 

5.2.5.4 Service Agg,egation Routers - Provides multiservice adaptation, aggregation 
and routing for Ethemet and IP/MPLS networks to enable service providers and 
enterprise edge networks simultaneously host resource-intensive integrated data, 
voice and video business and consumer services. 

5.2.5.5 Carrier Ethemet Routers - High performance routers that enable service 
providers to deliver a suite of data, voice, and video services to enable next
generation applications such as IPTV, Video on Demand (Vo0), and Software as 
a Service (SaaS). 

5.2.6 SECURITY 

5.2.6.1 Data Center and Vlrtuallzatlon Security Products and Appliances - Products 
designed to protect high-value data and data center resources with threat defense and 
policy control. 

5.2.6.2 Intrusion Detection/Protection and Firewall Appliances - Provide comprehensive 
inline network firewall security from worms, Trojans, spyware, key loggers, and other 
malware. This includes Next-Generation Firewalls (NGFW), which offer a wire-speed 
integrated network platform that performs deep inspection of traffic and blocking of attacks. 
Intrusion Detection/Protection and Firewall Appliances should provide: 

Non-dlsruplive in-line bump-in-the-wire configuration 

Standard first-generation firewall capabilities, e.g., network-address translation (NAT), 
stateful protocol inspection (SPI) and virtual private networking (VPN), etc. 

Application awareness, full stack visibility and granular control 

Capability to incorporate information from outside the firewall, e.g., directory-based 
policy, blacklists, white lists, etc. 

Upgrade path to Include future Information feeds and security threats 

SSL decryption to enable identifying undesirable encrypted applications (Optional) 

5.2.6.3 Logging Appliances and Analysts Tools - Solutions utilized to collect, 
classify, analyze, and securely store log messages. 

5.2.6.4 Secure Edge and Branch Integrated Security Products - Network security, 
VPN, and intrusion prevention for branches and the network edge. Products 
typically consist of appllances or routers. 

5.2.6.5 Secure Moblllty Products - Delivers secure, scalable access to corporate 
applications across multiple mobile devices. 

5.2.6.8 Encryption Appliances - A network security device that applies crypto 
services at the network transfer layer - above the data link level, but below the 
application level. 

5.2.6.7 On-premise and Cloud-based services for Web and/or Email Security -
Solutions that provide threat protection, data loss prevention. message level 
encryption. acceptable use and application control capabilities to secure web and 
email communications. 

5.2.8.8 Secure Access - Products that provide secure access to the network for any 
device, including personally owned mobile devices (laptops, tablets, and smart 
phones). Capabilities should Include: 

Management visibility for device access 



Attachment A

Page 72 of 86

State of Utah Contract Number: AA233 

4 

Self-service on-boarding 

Centralized policy enforcement 

Differentiated access and services 

Device Management 

5,2.7 STORAGE NETWORKING - High-speed network of shared storage devices connecting 
different types of storage devices with data servers. 

5.2. 7 .1 Director Class SAN (Storage Area Network) Switches and Modules - A 
scalable, high-performance, and protocol-independent designed primarily to fulfill 
the role of core switch In a core-edge Fibre Channel (FC), FCOE or similar SAN 
topology. A Fibre Channel director is, by current convention, a switch with at 
least 128 ports. It does not differ from a switch In core FC protocol functionality. 
Fibre Channel directors provide the most reliable, scalable, high-performance 
foundation for private cloud storage and highly vlrtuallzed environments. 

5.2.7.2 Fabric and Blade Server Switches -A Fibre Channel switch is a network 
switch compatible with the Fibre Channel (FC) protocol. It allows the creation of a 
Fibre Channel fabric, which is currently the core component of most SANs. The 
fabric Is a network of Fibre Channel devices, which allows many-to-many 
communication, device name lookup, sea.irity, and redundancy. FC switches 
implement zoning; a mechanism that disables unwanted traffic between certain 
fabric nodes. 

5.2.7.3 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network) 
Management - Management tools to provisions, monitors, troubleshoot, and 
administers SANs and VSANs. 

5.2.7.4 SAN OptlmlzaUon- Tools to help optimize and secure SAN performance (le. 
Encryption of data-at-rest, data migration, capacity optimization, data reduction, 
etc. 

5.2.8 SWITCHES - Layer 2/3 devices that are used to connect segments of a LAN (local area 
network) or multiple LANs and to filter and forward packets among them. 

5.2.8.1 Campus LAN - Access Switches - Provides Initial connectivity for devices to 
the network and controls user and workgroup access to intemetwork resources. 
The following are some of the features a campus LAN access switch should 
support: 

Security 

i. SSHv2 (Secure Shell Version 2) 

ii. 802.1 X (Port Based Network Access Control) 

Iii. Port Security 

Iv. DHCP (Dynamic Host Configuration Protocol) Snooping 

VLANs 
Fast Elhemet/Gigabit Elhemet 

PoE (Power over Ethernet) 

link aggregation 

1 0 Gb support 

Port mirroring 

Span Taps 

Support of 1Pv6 and 1Pv4 
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Standards-based rapid spanning tree 
Netflow Support (Optional). 

5.2.8.2 Campus LAN - Core Switches - Campus core switches are generally used for 
the campus backbone and are responsible for transporting large amounts of 
traffic both reliably and quickly. Core switches should provide: 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

• Security 

SSHv2 
MacSec encryption 

Rola.Based Access Control Lists (ACL) 

Support of IPv6 and IPv4 
1/10/40/100 Gbps support 

IGP (Interior Gateway Protocol) routing 
EGP (Exterior Gateway Protocol) routing 

VPLS (Virtual Private LAN Service) Support 

VRRP (Virtual Router Redundancy Protocol) Support 

Nettlow Support. 

5.2.8.3 Campus Distribution Switches - Collect the data from all the access layer 
switches and forward it to the core layer switches. Traffic that Is generated at 
Layer 2 on a switched network needs to be managed, or segmented Into Virtual 
Local Area Networks {VLANs), Distribution layer switches provides the inter-
VLAN routing functions so that one VLAN can communicate with another on the 
network. Distribution layer switches provides advanced security policies that can 
be applied to network traffic using Access Control Lists (ACLs). 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

Security (SSHv2 and/or 802.1X) 

Support of IPv6 and IPv4 

Jumbo Frames Support 

Dynamic Trunking Protocol (DTP) 

Per.VLAN Rapid Spanning Tree (PVRST+) 

Switch-port auto recovery 

NetFlow Support or equivalent 

5.2.8.4 Data Center Switches - Data center switches, or Layer 2/3 switches, switch all 
packets in the data center by switching or routing good ones to their final 
destinations, and discard unwanted traffic using Access Control Lists (ACLs), all 
at Gigabit and 10 Gigabit speeds. High availability and modularity differentiates a 
typical Layer 2/3 switch from a data center switch. Capabilities should Include: 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 
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Ultra-low latency through wire-speed ports with nanosecond port-to-port latency and 
hardware-based Inter-Switch Link (ISL) trunking 

Load Balancing across Trunk group able to use packet based load balancing scheme 

Bridging of Fibre Channel SANs and Ethemet fabrics 

Jumbo Frame Support 

Plug and Play Fabric formation that allows a new switch that joins the fabric to 
automatically become a member 

Ability to remotely disable and enable individual ports 

Support NetFlow or equivalent 

5.2.8.5 Software Defined Networks (SDN) • Vlrtuallzed SWitches and Routers -
Technology utilized to support software manipulation of hardware for specific use 
cases. 

5.2.8.6 Software Defined Networks (SDN) - Controllers - is an application in software-
defined networking (SON) that manages flow control to enable intelligent 
networking. SON controllers are based on protocols, such as OpenFlow, that 
allow servers to tell switches where to send packets. The SON controller lies 
between network devices at one end and applications at the other end. Any 
communications between applications and devices have to go through the 
controller. The controller uses multiple routing protocols Including OpenFlow to 
configure network devices and choose the optimal network path for application 
traffic. 

5.2.8. 7 Carrier Aggregation Switches - Carrier aggregation switches route traffic in 
addition to bridging (transmitted) Layer 2/Ethemet traffic. Carrier aggregation 
switches' major characteristics are: 

Designed for Metro Ethernet networks 

Designed for video and other high bandwidth applications 

Supports a variety of interface types, especially those commonly used by Service 
Providers 

Capabilities should include: 

Redundant Processors 

Redundant Power 

1Pv4 and 1Pv6 unicast and multicast 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

MPLS (Multiprotocol Label Switching) 

BGP (Border Gateway Protocol) 

Software router virtuaiization and/or multiple routing tables 

Policy based routing 

• Layer 2 functionality 

Per VLAN Spanning Tree 

Rapid Spanning Tree 

VLAN IDs up to 4096 

Layer 2 Class of Seivice (IEEE 802.1 p) 

Link Aggregation Control Protocol (LACP) 
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QinQ (IEEE 802.1ad) 

5.2.8.8 Carrier Ethernet Access Switches - A carrier Ethernet access switch can 
connect direcUy to the customer or be utilized as a network interface on the 
service side to provide layer 2 services. 

Hot-swappable and field-replaceable integrated power supply and fan tray 

AC or DC power supply with DC input ranging from 18V to 32 VDC and 36V to 72 VDC 

Ethernet and console port for manageability 

SD flash card slot for additional external storage 

Stratum 3 network clock 

Llne--rate performance with a minimum of 62-mllllon packets per second (MPPS) 
forwarding rate 

Support for dying gasp on loss of power 

Support for a variety of small form factor pluggable transceiver (SFP and SFP+) with 
support for Device Object Model (DOM) 

Timing services for a converged access network to support mobile solutions, Including 
Radio Access Network (RAN) appHcatlons 

Support for Synchronous Ethernet (SyncE) services 

Supports Hierarchical Quality of Service (H-QoS) to provide granular traffic-shaping 
policies 

Supports Reslllent Ethernet Protocol REP/G.8032 for rapid layer-two convergence 

5.2.9 WIRELESS - Provides connectivity to wireless devices within a limited geographic area. 
System capabllitles should include: 

Redundancy and automatic failover 

1Pv6 compatibility 

NTP Support 

5.2.9.1 Access Points - A wireless Access Point (AP) is a device that allows wireless 
devices to connect to a wired network using Wi-Fi, or related standards. 
Capabilities should include: 

5.2.9.2 

802.11a/b/g/n 

802.11n 

802.11ac 

Capable of controller discovery method via DHCP (onsite controller or offsite through 
Cloud Architecture) 

UL2043 plenum rated for safe mounting In a variety of indoor environments 

Support AES-CCMP (128-bit) 

Provides real-time wireless intrusion monitoring and detection 

Outdoor WlraleH Access Points - Outdoor APs are rugged, with a metal cover and a 
DIN rail or other type of mount. During operations they can tolerate a wide temperature 
range, high humidity and exposure to water, dust, and oil. Capabilities should include: 

Flexible Deployment Options 

Provides real-time wireless intrusion monitoring and detection 

Capable of controller discovery method via DHCP (onsite controller or offsite through 
Cloud Architecture) 
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5.2.9.3 Wireless LAN Controllers - An onsite or offsite solution utilized to manage light-
weight access points In large quantities by the network administrator or network 
operations center. The WLAN controller automatically handles the configuration of wireless 
access-points. Capabilities should Include: 

Ability to monitor and mitigate RF interference/self-heal 

Support seamless roaming from AP to AP without requiring re-authentication 

Support configurable access control lists to filter traffic and denying wireless peer to peer 
traffic 

System encrypts all management layer traffic and passes it through a secure tunnel 

Policy management of users and devices provides abllity to de-authorize or deny devices 
· without denying the credentials of the user, nor disrupting other AP traffic 

Support configurable access control lists to filter traffic and denying wireless peer to peer 
traffic 

5.2.9.4 Wireless LAN Network Services and Management - Enables network 
administrators to quickly plan, configure and deploy a wireless network, as well 
as provide additional wtAN services. Some examples include wireless security, 
asset tracking, and location se,vices. Capabilities should indude: 

Provide for redundancy and automatic failover 

Historical trend and real time performance reporting Is supported 

Management access to wireless network components Is secured 

SNMPv3 enabled 

RFC 1213 compliant 

Automatically discover wireless network components 

Capability to alert for outages and utilization threshold exceptions 

Capability to support Apple's Bonjour Protocol / mONS 

QoS I Application identification capability 

5.2.9.5 Cloud-based services for Access Points - Cloud-based management of 
campus-wide WiFi deployments and distributed multi-site networks. Capabilities 
Include: 

Zero-touch access point provisioning 

Network-wide visibility and control 

RF optimization, 

Firmware updates 

5.2.9.6 Bring Your Own Device (BYOD) - Mobile Data Management (MOM) 
technology utilized to allow employees to bring personally owned mobile devices 
(laptops, tablets, and smart phones) to their workplace, and use those devices to 
access privileged government infonnatlon and applications in a secure manner. 
Capabilities should include: 

Ability to apply corporate policy to new devices accessing the network resources, 
whether wired or wireless 

Provide user and devices authentication to the network 

Provide secure remote access capability 

Support 802.1 x 

Network optimization for performance, scalability, and user experience 
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5.3.0 UNIFIED COMMUNICATIONS {UC) - A set of products that provides a consistent unified 
user interface and user experience across multiple devices and media types. Unified 
Communications that is able to provide services such as session management, voice, video, 
messaging, mobility, and web conferencing. It can provide the foundation for advanced unified 
communications capabilities of IM and presence-based services and extends telephony features and 
capabilities to packet telephony network devices such as IP phones, media processing devices, Voice 
over IP (VoIP) gateways, and multimedia applications. Additional services, such as unified 
messaging, multimedia conferencing, collaborative contact centers, and interactive multimedia 
response systems, are made possible through open telephony APls. General UC solution capabilities 
should include: 

High Availability for Call Processing 

Hardware Platform High Avallabillty 

Network Connectivity High Availability 
Call Processing Redundancy 

5.3.0.1 IP Telephony - Solutions utilized to provide the delivery of the telephony 
application (for example, call setup and teardown, and telephony features) over IP, 

instead of using circuit-switched or other modalities. Capabilities should include: 
Support for analog, digital, and IP endpoints 

Centralized Management 

Provide basic hunt group and call queuing capabilities 

Flexibility to configure queue depth and hold time, play unique announcements and 
Music on Hold (MoH), log in and log out users from a queue and basic queue 
statistics (from the phone 

E911 Support 

5.3.0.2 Instant messaging/ Presence - Solutions that allow communication over the 
Internet that offers quick transmission of text-based messages from sender to 
receiver. In push mode between two or more people using personal computers or 
other devices, along with shared clients, instant messaging basically offers real-
time direct written language-based onfine chat. Instant messaging may also 
provide video calling, fife sharing, PC-to-PC voice calling and PC-to-regular-
phone calling. 

5.3.0.3 Unified messaging - Integration of different electronic messaging and 
communications media (e-mail, SMS, Fax, voicemail, video messaging, etc.) 
technologies into a single interface, accessible from a variety of different devices. 

Ability to access and manage voice messages in a variety of ways, using email In box, 
Web browser, desktop client, VoIP phone, or mobile phone 

Visual Voicemail Support (Optional) 

5.3.0.4 Contact Center - A computer-based system that provides call and contact 
routing for high-volume telephony transactions, with specialist answering "agent" 
stations and a sophisticated real-time contact management system. The 
definition includes all contact center systems that provide inbound contact 
handling capabl/itles and automatic contact distribution, combined with a high 
degree of sophistication in terms of dynamic contact traffic management. 

5.3.0.5 Communications End Points and Applications 
Attendant Consoles 

IP Phones 

5.3.0.6 UC Network Management - Provides end-t~nd service management for 
Unified Communications. Capabilities Include testing, perfonnance monitoring, 
configuration management, and business intelligence reporting. 
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5.3.0.7 Collaboration -Voice, video, and web conferencing; messaging; mobile 
applications; and enterprise social software. 

5.3.0.8 Collaborative Video -A set of immersive video technologies that enable 
people to feel or appear as if they were present in a location that they are not 
physically in. lmmersive video consists of a multiple codec video system, where 
each meeting attendee uses an immersive video room to "dial in" and can 
see/talk to every other member on a screen (or screens) as if they were in the 
same room and provides call control that enables intelligent video bandwidth 
management. 

5.3.0.8.1 Content Delivery Systems (CDS) - A large distributed system 
of servers deployed in multiple data centers connected by the 

Internet. The purpose of the content delivery system is to serve 
content to end-users with high availability and high performance. 
COSs serve content over the lntemet, including web objects 
(text, graphics, URLs, and scripts), downloadable objects (media 
files, software, documents), applications (e-commerce, portals), 
live streaming media, on-demand streaming media, and social 
networks. 

5.3.0.8.2 Physical Security - Technology utilized to restricting physical 
access by unauthorized people to controlled facilities. 

Technologies include: 

a. Access control systems 

b. Detection/Identification systems, such as surveillance 
systems, closed circuit television cameras, or IP camera 
networks and the associated monitoring systems. 

c. Response systems such as alert systems, desktop monitoring 
systems, radios, mobile phones, IP phones, and digital signage 

d. Building and energy controls 

5.3.1 SERVICES - For each Category above (5.21-5.30), the following services should be 
available for procurement as well at the time of product purchase or anytime afterwards. 

5.3.1.1 Maintenance Services - Capability to provide technical support, flexible 
hardware coverage, and smart, proactive device diagnostics for hardware. 

5.3.1.2 Professlonal Services 
Deployment Services 

Survey/ Design Services - Includes, but not limited to, discovery, design, 
architecture review/validation, and readiness assessment. 

Implementation Services - Includes, but not limited to, basic installation and 
configuration or end-to-end lntegratlon and deployment. 

Optimization - Includes, but not limited to, assessing operational environment 
readiness, identify ways to increase efficiencies throughout the network, and 
optimize Customer's infrastructure, applications and service management. 

Remote Management Services - Includes, but not limited to, continuous monitoring, 
incident management, problem management, change management, and utilization 
and performance reporting that may be on a subscription basis. 

Consulting/Advisory Services - Includes, but not limited to, assessing the availability, 
reliability, security and performance of Customer's existing solutions. 
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5.3.1.3 

Data Communications Architectural Design Services - Developing architectural 
strategies and roadmaps for transforming Customer's existing network architecture 
and operations ma!Jagement. 

Statement of Work (SOW) Services - Customer-specific tasks to be accomplished 
and/or services to be delivered based on Customer's business and technical 
requirements. 

Partner Services - Provided by Contractor's Authorized Partners/Resellers. 

Subject to Contractor's approval and the certifications held by its Partners/Resellers, 
many Partners/Resellers can also offer and provide some or all of the Services as 
listed above at competitive pricing, along with local presence and support. As the 
prime, Contractor is still ultimately responsible for the perfonnance of its Partners/ 
Resellers. Customers can have the option to purchase the Services to be directly 
delivered by Contractor (OEM) or its certified Partners/Resellers. 

5.3.1.4 Training - Leaming offerings for IT professionals on networking technologies, 
including but not limited to designing, implementing, operating, configuring, and 
troubleshooting network systems pertaining to items provided under the master 
agreement. 
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STAT£ OF UTAH CONTRACT NUMBER-AR233 

Attachment C - Pricing 
Solicitation Number JP14001 

WSCA-NASPO Data Communications RFP 

Vendor Name: Cisco Systems, Inc. 

RFP Product Categories: Minimum Discount Percentage: 

5.2.1 DATA CENTER APPLICATION SERVICES Discount% _35.00 __ 

5.2.2 NETWORKING SOFTWARE Discount% _35.00_ 

5.2.3 NETWORK OPTIMIZATION AND ACCELERATION Discount o/o _35.00 __ 

5.2.4 OPTICAL NETWORKING Discount% _35.00 __ 

5.2.5 ROUTERS Discount% _35.00_ 

5.2.8 SECURITY Discount% _ 35.00 __ 

5.2.7 STORAGE NETWORKING Discount % _35.00 __ 

5.2.8 SWITCHES Discount% _ 35.00_ 

5.2.9 WIRELESS Discount% _35.00 __ 

5.3.0 UNIFIED COMMUNICATIONS (UC) Discount% _35.00 __ 

WARRANTY: See Section 30 of the WSCA-NASPO/Claco Master Agreement. 

1 
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CAPITAL LEASE FINANCING: Allowed under and subject to Section 22 of the WSCA-NASPO 
Master Agreement. 

5.3.1 SERVICES 

For RFP evaluation purposes, vendors must provide not to exceed post sale on site service and 

consulting rates that are fully loaded (inclusive of travel, lodging, and meals) for each service category 

below. Remote access rates for non-warranty and consultation services must be expressed as a separate 

net hourly labor rate. 

Definition of Onsite: Customer premise. 

Definition of Remote: Vendor premise. 

Maintenance Seryices 

Onsite Hourly Rate$ NII MIR 

Remote Hourly Rate S dJtm.gg 

Professional Serylces - Deployment Services 

Onsite Hourly Rate$ fQE. 743.17 

Remote Hourly Rate S NIE 661.11 

Consultlnc/Advlsory Services 

Onslte Hourly Rate$ NIE J.g.1~ 

Remote Hourly Rate S NlE 661~17 

Architectural Design Services 

Onsite Hourly Rate $ ffl 74f.U 

Remote Hourly Rate $ NTE 6&1.17 

2: 
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Statement of Work Services 

Onsite Hourly Rate $ NIE 743.17 

Remote Hourly Rate S N1E 661,17 

Partner Service, 

Onsite Hourly Rate $ NB iQPJJJP 

Remote Hourly Rate $ fQJJa!.@g 

Training Deployment Services 

Onsite Hourly Rate$ NIE 6'D.OO 

Remote Hourly Rate $ Nit 525,GO 

In addition to the above, Cisco, through applicable Authorized Resellers, is pleased to offer hosted 
service offerings for certain technology categories listed above (at Cisco's discretion). These hosted 
offerings provide WSCA-NASPO customers with an alternative way to consume the technology to best 
meet their needs and provide flexible payment models. These models may be well suited for customers 
that have limited technical staff for technology deployment and ongoing administration. 

The hosted service offerings are based on Cisco validated architectures and delivered through carefully 
vetted and approved Authorized Resellers. Due to the unique requirements of each customer, Cisco and 
the approved Authorized Resellers can work with the customer to understand their unique requirements 
and deploy hosted offerings to best meet their needs. Additional contractual terms and conditions specific 
to the hosted solutions may be required. 

Current Cisco Systems, Inc. prfcing sheets, approved by the State of Utah, can be found at the following 
web link: 

IMPORTANT: The minimum discount percentage listed in this attachment is for general informational 
purposes only and may not apply to every line Item authorized under this contract. For specific item 
pricing, please refer to the contact price list weblink provided in this document. 

Vendors are required to post state specfflc prlcfng on their hosted website or through the WSCA-NASPO 
eMarlcet center as required by solicitation JP14001, in addition to the vendor pricing sheets approved and 
hosted by the State of Utah's master contract summary sheet. The State of Utah vendor pricing sheets 
will serve as the approved base price and do not include any applicable state specfflc administrative fees. 
State specific pricing, hosted on the vendor website or WSCA-NASPO eMarketcenter may reflect 
authorized state specific adminfstrative fees. No other fees are authorized under this contract. Pricing 
audits may be conducted at any time by the State of Utah, WSCA•NASPO, or 3nt party audit provider to 
ensure accurate pricing. 
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Per Solicitation JP14001, the following pricing/product requirements and instructions apply: 

1.11 Pricing Structure 

Pricing Structure: Pricing for the State of Utah WSCA-NASPO Master Agreements shall be based on 
the Percent Discount off the current global MSRP Schedule applicable to United States customers. 

1.12 Price Guarantee Period 

Price Guarantee Period: The Data Communication Provider's Discount rate shall remain in effect for the 
term of the WSCA•NASPO Master Price Agreement. 

1.13 Price Escalation 

Equipment, Supplies and Services: Data Communications provider may update the pricing on their 
MSRP price 11st one time every year after the first year of the original contract term. The WSCA·NASPO 
Contract Administrator will review a documented request for a Price Schedule price list adjustment only 
after the Price Guarantee Period. 

1.14 Prlc:e Reduc:tlons 

In the event of a price decrease in any category of product at any time during the contract in a Provider's 
Price Schedule, Including renewal options, the WSCA•NASPO Contract Administrator shall be notified 
immediately. All Price Schedule price reductions shall be effective upon the notification provided to the 
WSCA·NASPO Master Agreement Administrator. 

1.15 Usage Reporting Requirement 

All Data Communication Provider's wm be required to provide quarterly usage reports to the WSCA· 
NASPO Contract Administrator or deslgnee. The initiation and submission of the quarterly reports are the 
responsibility of the Data Communication Contract Provider. You are responsible to collect and report all 
sales data including your resellers and partners sales associated with your Master Agreement. There will 
be no prompting or notification provided by the WSCA•NASPO Contract Administrator. The quarterly 
usage reports are due as follows: 

Quarter #1: July 1 through September 30, due annually by November 30. 
Quarter #2: October 1 through December 31, due annually by February 28. 
Quarter #3: January 1 through March 31, due annually by May 31. 
Quarter #4: April 1 through June 30, due annually by August 31. 

1.20 WSCA Administrative Fee 

The Contracted Supplier must pay a WSCA·NASPO administrative fee of one quarter of one percent 
(.25%) in accordance with the terms and conditions of the contract. The WSCA-NASPO administrative fee 
shall be submitted quarterly and is based on the actual sales of all products and services in conjunction 
with your quarterly reports. The WSCA-NASPO administrative fee must be included when determining the 
pricing offered. The WSCA·NASPO administrative fee is not negotiable and shall not be added as a 
separate line item on an Invoice. 

Additionally, some WSCA-NASPO participating entities may require that an administrative fee be paid 
directly to the WSCA-NASPO participating entity on purchases made by purchasing entities within that 
State. For all such requests, the fee percentage, payment method and payment schedule for the 
participating entity's administrative fee will be incorporated in the Participating Addendum. Data 
Communications Provider will be held hannless, and may adjust (increase) the WSCA-NASPO Master 
Agreement pricing by the fee percentage for that participating entity accordingly for purchases made by 
purchasing entities within the jurisdiction of the State. All such agreements may not affect the 

4 
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WSCANASPO fee or the prices paid by the purchasing entities outside the jurisdiction of the participating 
entities requesting the additional fee. The WSCA-NASPO quarterly administrative fee will be submitted 
along with the quarterly usage reports as set forth below: 

Quarter#1: 
Quarter#2: 
Quarter#3: 
Quarter#4: 

July 1 through September 30, due annually by November 30. 
October 1 through December 31, due annually by February 28. 
January 1 through March 31, due annually by May 31. 
April 1 through June 30, due annuaHy by August 31. 

5.3.2 ADDING PRODUCTS 

The ability to add new equipment and services is for the convenience and benefit ofWSCA-NASPO, the 
Participating States, and all the Authorized Purchasers. The Intent of this process Is to promote "one-stop 
shoppingw and convenience for the customers and equally important, lo make the contract flexible in 
keeping up with rapid technological advances. The option to add new product or service categories 
andfltems will expedite the delivery and implementation of new technology solutions for the benefit of the 
Authorized Purchasers. 

After the contracts are awarded, additional IT product categories and/or items may be added per the 
request of the Contractor, a Participating State, an Authorized Purchaser or WSCA-NASPO. Additions 
may be ad hoc and temporary In nature or pennanent. All additions to an awarded Contractor or 
Manufacturer's offerings must be products, services, software, or solutions that are commercially 
available at the lime they are added to the contract award and fall within the original scope and intent of 
the RFP (i.e., converged technologies, value adds to manufacturer's solution offerings, etc.). 

5.3,2.1 New Product from Contractors - If Contractor, a Participating State, an Authorized Purchaser 
or WSCA-NASPO itself requests to add new product categories permanenUy, then all awarded 
Contractors (Manufacturers) will be notified of the proposed change and will have the opportunity to work 
with WSCA to detennine applicability, introduction, etc. Any new products or services must be reviewed 
and approved by the State of Utah WSCA-NASPO Contract Administrator. 

5.3.2.2 Ad Hoc Product Additions - A request for an ad hoc, temporary addition of a product 
categoryfltem must be submitted to WSCA-NASPO via the govemmental entity's contracting/purchasing 
officer. Ad hoc, temporary requests wilt be handled on a case-by-case basis. The State of Utah WSCA
NASPO Contract Administrator must also be notified and will review and approve the addition before the 
purchase is finalized by the end user. The State of Utah WSCA-NASPO Contract Administrator has the 
final approval on any Ad Hoc product additions. 

5.3.2.3 Pricellst Updates - As part of each Contractor's ongoing updates to its priceltsts throughout the 
contract term, Contractor can add new SKUs to its awarded product categories that may have been 
developed in-house or obtained through mergers, acquisitions or joint ventures; provided, however, that 
such new SKUs fall within the Contractor's awarded product categories. Updated price lists wlll be 
reviewed and approved by the State of Utah WSCA-NASPO Contract Administrator before the revised 
price list is considered valid. 

5 
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Oep,rtment of G~neral Services 
Procurement Division (a.v "2G111 

Participating Addendum No.: 

Title: 
Contractor Name: 

--------

APPROVED AUTHORIZED RESELLERS 

7-14-70-04 

NASPO ValuePoint Data Communications Products and Services 
Cisco Systems, Inc. 

- ---------

!APPROVED AUTHORIZED RESELLERS 

Attachment E 

Revision Date: 11/30/2018 

The fo:tow,ng list ,dentfies State-approved Authorized Resellers for the Partic•patingAddendum referenced above. Authorized Resellers accept purchase orders and payment lrom ord ering agencies fOr prodli(ts and a<1ociatNI services offered 

under the Participating Addendum. Any performance issues should be immediately directed to the Contractor's Contract Manager and the State Contract Adm,n,strator. Refer to the Cooperative Agreement User Instructions for 
additional Information and usage rules. 

cautomla 
Conlntt I> {For Fl$Col AlllllorlMd~Name onlerlna AddNss OrderinB Fax Ordls1'IIEIMII Salesand'-nfl Sales~ 

Certification • 
Service"'- (If applicable) 

CSB/OVBEJ-1 
,_,,.. . .,,,, 

AIICDl'lnected, Inc. 
4514 lsh Or 

805·526-o717 bidre.se:gnse~alleon~ed.com 805•526-145S Samantha Sn~r 34143 7•14-70-04.01 Simi Valley, CA 93063 

Allied Network Solutions, Inc 
S718 Lonetree Blvd 

916• 774-2654 Sales!,!,1ns~it,c;om 
Rocklin CA 9S76S 916•774-2670 Jim Williams 24852 7•14-70-04.02 

-S.NET, Inc. 
502 Commerce Way 

925-245-6150 salese;ams.net 
L1.ermore, CA 945S1 92S-24S-6100 Tom Vasconi N/A 7-14-70-04.0 3 

AT&TCo,p 
S001 E.<ecutive Parkway 

N/A 1 1 ■6'168tban.,om 
San Ramon, CA 94S83 925-640-9211 John Giffin, N/ A 7-14-70-04.04 

Burwood Group, Inc. 
2020 Mam Street #150 

312·327-4601 lilidsk,n""bu,w:=n ~m 312-327-4639 Jeremv Lidskin N/A 7-14-70-04.30 Irvine, CA 92614 
Carousel Industries of North America, 659 South Couty Tra il 

650-954-2808 Inc Exeter, RI 02882 
sdorders lllitlc:arouselindustnl!!t.COm 401•667•5494 UesaWiele N/ A 7-14-70-04.31 

castro International CorlS\lltlnc, Inc. 
3025 Sultana CT. 

916-404-4899 ~L1nl!!acic-inc.Of'li!l ~31H50-2021 Yvonne Li neback N/ A 7•14-70-04.32 cameron Park, CA 9S682 

CCT Technologies, Inc. 
482 W San tarlo~ St 

403-S19·3260 csouzal!;cfand.com 408-~19-32:IO Cathy Souza N/A 7•14-70-04.05 San lose CA 9S110 

CDW Government, LLC 
230 N. Milwaukee Ave 

312-70S-9168 j!lon~ ~.com 847-419-7542 Jason Schwanz N/ A 7-14-70-04.06 Vernon Hills IL 60061 

ConvergeOne, Inc:. 
3344 Hichway 149 

N/A 2damer!!;conver1eone.eom 
Eagan, MN 5S121 763·318· 2108 Pam 0.mer N/ A 7·14-70-04.07 

Development Group, Inc. 
6704 Lockheed Or 

Si0-248-3415 2r~ rs,!!de'i_eJo;ment::,1r·o~.net 5 30-229-0071 Matt McOung N/ A 7-14-70-04.09 Reddini< CA 96002 

l);mens,an Data North America, Inc. 
27202 W. Turnberry lane, Suite 100 

661•257-1757 anthon~.laval!dim4!:ns1ond4'U1.com 
Valenc,a, CA 91355 661•775-2442 Anthony Lava N/A 7-14-70-04.10 

Dyntek Sen,lces, Inc 
5241 C.lifornia Ave, Suite 1S0 

949•271-6nl4 lJmie t!U;!ift-2:ftntek.c:om 
Irvine CA 92617 

949-271•67S3 Jamie Ratcliff ff/A 7·14-70-04.33 

Entisys Solutions, Inc. dba Entlsys360 
1855 Gateway Blvd, Suite 730 

925-688-8995 1.-•·os ma• '"'i k@lent,.v360.com 
Concord CA 94520 916·316-1764 Chris Malys,ak N/A 7-14-70-04.34 

ePlus Technology, Inc. 
233 TechnoloCY Way, Suite S 

949-988-6297 lr"lr-r1.. ... L .... .ci. ~n1 tJS.c:om 
Rocklin, CA 9S76S 961-251-3914 tame Verbeke N/ A 7•14-70-04.11 

Glgakom 
361S Kearny Villa Road, Suite 201 

8S8·S6S·2443 ~ m ._co'"IM"""ifli~ .. it akom.com 858-769·5419 Ranoo Saeed 40951, 7•14-70-04.13 San Oiego, CA 92123 

lnsicht Public s.ctor, Inc, 
6820 South Harl A.enue 

480•760-8532 ~hns._robertsori.l;lnstaht.c:om 
Temr>e, A2 8S283 800-467-4448 x6775 Chris Robertson N/A 7-14-70-04.16 

Kovarus. Inc. 
2000 Crow canyon Pl, Ste 250 

800-S56-8035 SLEDContractsl!kovarus.com 
San Ramon, CA 94583 916·248-8509 ScottWiele N/A 7-14-70-04.17 

logicalls, Inc. 
2600 Tele1roph Road, Suite 200 

N/A ~ 1.barrera! us.l21i, 1h1._com 
Bloomfield Hills, Ml 48302 

949•299-3402 Cyndi Barrera N/A 7-14-70-04.35 

MCI Communications Services, Inc. dba 11080 White Rock Rd., Ste 200 
NA gglotes,t.blaci<~t,zon.com 916-779-S626 Dede Black N/A 7-14-70-04.19 Veri1on Business Sm/ices Rancho Cordov.,, CA 95670 

Netsync Network Solutions, Inc. 
2S00 West Loop South, Suite 410 

713-664-9964 5b2itfl2cH:liJD5i1J~twork.com 713-218-SOOO Cory Hopf N/ A 7-14-70-04.36 Houston CA 77027 
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CelKamla 
C-.ctl>{Fo,R$CII/ 

AudlClflNd "-'- - OnlerflllAddras 0ftlarlne~n 0ftNrlnC Emal 
Slles-'Cu-. SalasCGnlact Cerllfbtlon • 

5enlce"- (If appl,Qblel ... , ........ -• ,_,,_ °""' 
Networl< lntearation Company Partners, 11981 Jack Benny Orove, Suite 103 

909-919-7997 t"'n.a.•od\nionartners1nc.com 909-919·2806 Doreen Fiola N/A H4-70-04.20 Inc. Rancho Cucamon••• CA 91739 

Net>Cflerts, Inc. 
1777 Botelho Dr. #102 

925-806-0899 gnordine!!:netx~rts.com 925-806-0800 Gary Nordine N/A 7-14-70-04.21 Walnut Creek, CA 94596 

Nu-Vision Technolocies, LLC 
6000 New Horiron Blvd 

n/a imct,l!!!~i!t!li!S~bs!!,CQm Amotwille, NY 11701 310-737-7354 Jerry Bowse n/a 7-14-70-04.38 

NWN Corporation which will do 
2969 Prospect Park Drive #225, Rancho 

business in California as NWN Solutions 916·596-4800 SCA Sale$ Te:i1m@11wnit.com 916-637-2200 Tim MeJde N/A 7-14-70-04.22 
1~rabon 

Cordovi, CA 95670 

Patriot IT Corporation 
69 Lincoln Blvd, Suite 172 

916-880-4097 snavarro~J!!triotchlbt-.com 
Lincoln CA 95648 916-880-4095 Stephen Navarro 1750338 7•14-70-04.23 

PCMG,lnc. 
1940 East Mar1PQsa Avenue 

310-630-3906 sledbid•:1!!9&,~!ilm 800-625-5468 Sandeep ~apoor N/A ?.14-70-04.24 El Se•undo, CA 9024S 

Portola Systems, Inc. 
535 Mi .. ion St. FL 14 

707-824•8866 rdlilQman1'ieS!n:olam51m! ·"ll N/A San Francisca, CA 94105 707-495-8866 Jim Chapman 7-14-70-04.37 

P~dlo Networked Solutions Group, 4590 MacArthur Blvd, Suite 17S 
818-936-9851 ; oswes_~seasal~l!Prt-s1dio.t0m 949-467-9907 lJtremy Curran N/A 7-14-70-04.25 UC Oakland CA 94619 

Quest Media & Supplies, Inc. 
9000 footh"lls Blvd. Ste. 100 

916-338-3289 1rni eam1!.!Y_e:s_ts_~ c.om 
Roseville, CA 95747 

916-338-7070 ""1yComl N/A 7-14-70-04.26 

Resilient Communications, Inc. 
27068 La P;u Rd, Suite 468 

949·362-9441 na~ rs11ti1n1somm1,_om 714-389-7966 Oebboe Walden 49S9B 7-14-70-04.27 Aliso v,eio, CA 92656 

SHI International Corp. 
290 Davidson Avenue 

N/A ~ lifS!rn11GQ-V'!shi.coo-J. C.lifo rnia Team N/ A 7· 14-70-04.39 Somerset, NJ 08873 
888•764•8888 

SLED IT Solutions, Inc. 
209 Kodiak Ct. 
Roseville, CA 95747 

916-746-9478 ha..._.Asled~its.com 916-276-9478 Harry Sinch 1749545 7-14-70-04.28 

Tracd,lnc. 
756S Irvine Center Or, #200 

949-333-2400 2'S!"l!lrac!3.som 949-333-2300 N/A N/A 7-14-70-04.29 Irvine CA. 92618 

Vector Reso1Wces Inc dba Ve<torUSA 
3530 Voyager Street 

N/A mallen~vectorusa.com 310-436-1008 Mark Allen N/ A 7-14-7G-04.40 Torrance. CA 90503 

View Currrnt Usttr Instructions at: 1-14-70-04 

Nottt l: Verify certifications are current at Col •Procure. 
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STATE OF CALIFORNIA 
PARTICIPATING ADDENDUM NO. 7-14-70-04 

Data Communications Products and Services 
Utah WSCA-NASPO Master Price Agreement No. AR233 

Cisco Systems, Inc. 

This Participating Addendum Number 7-14-70-04 is entered into between the State of 
California, Department of General Services (hereafter referred to as "State" or "DGS") and Cisco 
Systems, Inc. (hereafter referred to as "Contractor") under the lead State of Utah WSCA
NASPO Cooperative Purchasing Organization (WSCA-NASPO) Master Price Agreement 
Number AR233. 

1. Scope 

A. · This Participating Addendum covers the purchase of Data Communications Products 
and Services under the Utah WSCA-NASPO Master Price Agreement Number AR233. 
The WSCA-NASPO Master Price Agreement is hereby incorporated by reference and 
shall apply to the purchase of goods and services made under this Participating 
Addendum. 

B. This Participating Addendum is available for use by all State Departments and California 
political subdivisions/local governments. A political subdivision/local government is 
defined as any city, county, city and county, district, or other local governmental body or 
corporation, including the California State Universities (CSU) and University of California 
(UC) systems, K-12 schools and community colleges empowered to expend public funds. 

C. Each political subdivision/local government is to make its own determination whether this 
Participating Addendum and the WSCA-NASPO Master Price Agreement are consistent 
with its procurement policies and regulations. 

2. Term 

A. The term of this Participating Addendum shall begin upon signature approval by the 
State and will end May 31, 2019, or upon termination by the State, whichever occurs 
first. 

B. Lead State amendments to extend the Master Price Agreement term date are not 
automatically incorporated into this Participating Addendum. Extension(s) to the 
term of this Participating Addendum will be through a written amendment upon 
mutual agreement between the State and the Contractor. 

3. Mandatory Statewide Contracts 

Product and service categories that are available on mandatory California statewide 
contracts for information technology (IT) hardware cannot be purchased from this 
Participating Addendum by State Departments without an exemption. State Departments 
are responsible for obtaining an exemption from DGS prior to issuing a purchase order. 

This restriction is not applicable to political subdivisions/local governments. 
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Participating Addendum No. 7-14-70-04 

4. Terms and Conditions 

Terms and conditions listed below are hereby incorporated by reference and made a part of 
this Participating Addendum as if attached herein and shall apply to the purchase of goods or 
services made under this Participating Addendum. These include: 

A. Exhibit A: General Provisions - Information Technology, GSPD401 IT, effective 
11/27/2013, as modified per attached Exhibit A, and on an order by order basis in a 
Statement of Work for those sections approved by DGS. 

B. Exhibit B: American Recovery and Reinvestment Act (ARRA) Supplemental Terms and 
Conditions, revised 08/10/09. The supplemental terms and conditions for contracts using 
ARRA funds apply to the ordering agency. If or when Contractor, as a vendor, is notified by 
ordering agency that a specific purchase or purchases are being made with ARRA funds, 
Contractor agrees to comply with the data element and reporting requirements that are 
legally required of providers of goods and related services. Contractor as it relates to 
purchases under this Participating Addendum is not a subcontractor or sub grantee, but 
simply a provider of goods and related services. 

5. Order of Precedence 

In the event of any inconsistency between the articles, attachments, or provisions which 
constitute this agreement, the following descending order of precedence shall apply: 

A. California Participating Addendum Number 7-14-70-04 (including Exhibits A and B). 
B. Utah WSCA-NASPO Master Price Agreement Number AR233 

6. Available Products and Services 

This Participating Addendum includes the following product and service categories: 

A. 5.2.1 - Data Center Application Services 
B. 5.2.2 - Networking Software 
C. 5.2.3 - Network Optimization and Acceleration 
D. 5.2.4 - Optical Networking 
E. 5.2.5 - Routers 
F. 5.2.6 - Security 
G. 5.2.7 - Storage Networking 
H. 5.2.8 - Switches 
I. 5.2.9 - Wireless 
J. 5.3.0 - Unified Communications* 

* Non-exempt State Agencies are mandated by policy to utilize the CALN ET 3 Statewide 
Contract(s) to obtain "Required" telecommunications and network services unless otherwise 
authorized by the Department of Technology. 

7. Disallowed Products and Services 
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Participating Addendum No. 7-14-70-04 

A. Cloud Computing 

Cloud computing elements are not allowed under this Participating Addendum. However 
if State of California terms and conditions are developed for Software as a Service, 
Infrastructure as a Service, or Platform as a Service, the State reserves the right to 
amend this Participating Addendum to include such provisions and related goods and 
services. 

B. These restrictions do not apply to political subdivisions/local governments. 

8. Price List 

A. Contractor shall submit a Product and Service Schedule (PSS) identifying all products 
and services offered under this Participating Addendum for the State's approval. 

B. The PSS shall include the following: 

1) Manufacturer Part Number or Item Number 
2) List Price 
3) Minimum Discount off List Price 
4) Contract Price 

C. Contractor shall maintain a website dedicated to this Participating Addendum which 
contains the State-approved PSS. 

D. Contractor shall submit a written notice of price increases/decreases and a revised PSS 
for the State's approval prior to updating the Contractor's dedicated website for this 
Participating Addendum. 

E. State-approved PSS will be posted on the State's eProcurement website. 

9. Equipment Additions/Deletions 

A. Contractor may add or delete equipment introduced or removed from the market by the 
manufacturer under the following conditions: 

1) Equipment is within existing awarded categories under the WSCA-NASPO 
Master Price Agreement; 

2) Contractor has obtained prior approval from the Utah WSCA-NASPO Contract 
Administrator; and 

3) Contractor receives written approval from the California State Contract 
Administrator. 

B. Contractor shall submit a written notice of equipment additions/deletions and a revised 
PSS for the State's approval prior to updating the Contractor's dedicated website for this 
Participating Addendum. 

C. Contractor shall not add new categories or groups of equipment or services under this 
Participating Addendum that were not originally included in the WSCA-NASPO Master 
Price Agreement. 
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Participating Addendum No. 7-14-70-04 

10. Servicing Subcontractors 

A. Nothing contained in this Agreement or otherwise, shall create any contractual relation 
between the State and any subcontractors, and no subcontract shall relieve Contractor 
of its responsibilities and obligations hereunder. Contractor agrees to be fully 
responsible to the State for the acts and omissions of its subcontractors and of persons 
either directly or indirectly employed by the Contractor. Contractor's obligation to pay its 
subcontractors is an independent obligation from the State's obligation to make 
payments to the Contractor. 

B. As the prime contractor, contractor is responsible for reports and fees required by the 
terms and conditions of the WSCA/NASPO Master Price Agreement and State 
Participating Addendum. 

C. Subject to the approval of the State, subcontractors may be added on a quarterly basis 
during the term of the contract. Contractors shall notify the State of any deleted 
subcontractors or changes to current subcontractors contact information at any time 
during the contract term. 

D. Contractor shall submit a subcontractor list identifying the company name, address, 
contact name, phone number and email of authorized subcontractors to the State's 
Contract Administrator for the State's approval prior to updating its California specific 
contract website. 

E. State-approved Servicing Subcontractor will be posted on the State's eProcurement 
website. 

11. Ordering Agency Responsibilities 

A. State department and political subdivision/local government use of this Participating 
Addendum is optional. 

B. A User Instructions guide will be prepared and administered by the State Contract 
Administrator. 

C. Ordering agencies must follow the Contractor Selection and Request for Offer (RFO) 
process outlined within the User Instructions guide prior to executing orders against this 
Participating Addendum. 

12. Contractor Responsibilities 

Contractor must respond to the ordering agency's RFO to be eligible to receive a Purchase 
Order under this Participating Addendum. 

13. Invoicing 
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Participating Addendum No. 7-14-70-04 

The State Participating Addendum Number and Ordering Agency Purchase Order Number 
shall appear on each purchase order and invoice for all purchases placed under this 
Participating Addendum. 

14. Usage Reporting 

A. Contractor shall submit usage reports on a monthly basis to the State Contract 
Administrator for all California entity purchases using the report template attached hereto 
as Attachment A. 

B. The report is due even when there is no activity. 

C. The report shall be an Excel spreadsheet transmitted electronically to the DGS mailbox 
at PDWSCA@dgs.ca.gov. . 

D. Any report that does not follow the required format or that excludes information will be 
deemed incomplete. Contractor will be responsible for submitting corrected reports 
within five business days of the date of written notification from the State. 

E. Tax must not be included in the report, even if it is on the purchase order. 

F. Reports are due each month as follows: 

Reporting Period and Due Date 
Jan -- Due Feb 15 May -- Due Jun 15 Sep -- Due Oct 15 

Feb -- Due Mar 15 Jun -- Due Jul 15 Oct -- Due Nov 15 

Mar -- Due Apr 15 Jul -- Due Aug 15 Nov -- Due Dec 15 

Apr -- Due May 15 Aug -- Due Sep 15 Dec -- Due Jan 15 

C3. Failure to meet reporting requirements and submit the reports on a timely basis shall 
constitute grounds for suspension of this contract. 

H. Amendments for term extensions may be approved only if all due reports have been 
submitted to the State. 

15. Administrative Fee 

A. Contractor shall submit a check, payable to the State of California, remitted to the WSCA 
Payment Processing Unit for the calculated amount equal to one percent (0.01) of the 
sales for the quarterly period. 

B. Contractor must include the Participating Addendum Number on the check. Those 
checks submitted to the State without the Participating Addendum Number will be 
returned to Contractor for additional identifying information. 

C. Administrative fee checks shall be submitted to: 
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Participating Addendum No. 7-14-70-04 

State of California 
Department of General Services, Procurement Division 
Attention: WSCA Payment Processing · 
707 3rd Street, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

D. The administrative fee shall not be included as an adjustment to Contractor's WSCA
NASPO Master Price Agreement pricing. 

E. The administrative fee shall not be invoiced or charged to the ordering agency. 

F. Payment of the administrative fee is due irrespective of payment status on orders or 
service contracts from a purchasing entity. 

G. Administrative fee checks are due for each quarter as follows: 

Reporting Period Due Date 

JUL 1 to SEP30 OCT31 

OCT 1 to DEC 31 JAN 31 

JAN 1 to MAR31 APR30 

APR 1 to JUN 30 JUL 31 

H. Failure to meet administrative fee requirements and submit fees on a timely basis shall 
constitute grounds for suspension of this contract. 

16. Contract Management 

A. The primary Contractor Contract Manager for this Participating Addendum shall be as 
follows: 

Contractor: 

Name: 

Phone: 

E-Mail: 

Address: 

Cisco Systems, Inc. 

Mimi Farr 

( 408) 527-2627 
mimnguye@cisco.com) 

170 West Tasman Drive 
San Jose, CA 95134 

B. Should Contractor Contract Manager information change, the Contractor will provide 
written notice with the updated information to the State Contract Administrator no later 
than ten business days after the change. 

C. The State Contract Administrator for this Participating Addendum shall be as follows:. 
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Name: 

Phone: 

Fax: 

E-Mail: 

Address: 

Participating Addendum No. 7-14-70-04 

Bonnie Bahnsen 

(916) 375-4383 

(916) 375-4663 

Bonnie.Bahnsen@dgs.ca.gov 

State of California 
Department of General Services 
Procurement Division 
707 Third Street, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

D. Should State Contract Administrator information change, the State will provide written 
notice with the updated information to the Contractor Contract Manager no later than ten 
business days after the change. 

17. Termination of Agreement 

The State may terminate this Participating Addendum at any time upon 30 days prior written 
notice to the Contractor. Upon termination or other expiration of this Participating 
Addendum, each party will assist the other party in orderly termination of the Participating 
Addendum and the transfer of all assets, tangible and intangible, as may facilitate the 
orderly, nondisrupted business continuation of each party. This provision shall not relieve 
the Contractor of the obligation to perform under any purchase order or other similar 
ordering document executed prior to the termination becoming effective. 

18. Amendment 

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

19. Agreement 

A. This Participating Addendum and the Master Price Agreement together with its exhibits 
and/or amendments, set forth the entire agreement between the parties with respect to 
the subject matter of all previous communications, representations or agreements, 
whether oral or written, with respect to the subject matter hereof. Terms and conditions 
inconsistent with, contrary or in addition to the terms and conditions of this Participating 
Addendum and the Master Price Agreement, together with its exhibits and/or 
amendments, shall not be added to or incorporated into this Participating Addendum or 
the Master Price Agreement and its exhibits and/or amendments, by any subsequent 
purchase order or otherwise, and any such attempts to add or incorporate such terms 
and conditions are hereby rejected. The terms and conditions of this Participating 
Addendum and the Master Price Agreement and its exhibits and/or amendments shall 
prevail and govern in the case of any such inconsistent or additional terms. 
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Participating Addendum No. 7-14-70-04 

B. By signing below Contractor agrees to offer the same products/and or services as on the 
Utah WSCA-NASPO Master Price Agreement Number AR233, at prices equal to or 
lower than the prices on that contract. 

C. IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of 
the date of execution by both parties below. 

STATE OF CALIFORNIA 

By: ~ C ~ (CJvJf; 

Name: Jim Butler 

Title: Deputy Director Title: 

Date: 9/1-3/lj 
l / 

Date: SEP 1 7 2014 

APPROVED BY LEGAL 
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GSPD-4011T (REVISED AND EFFECTIVE 11/27/2013) 
EXHIBIT A 

GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

1. DEFINITIONS: Unless olherwise specified in the Statement of 
Work, the following terms shall be given the meaning shown, 
unless context requires otherwise. 

a) 

b) 

c) 

d) 

e) 
f) 

g) 

h) 

i) 

j) 

k) 

I) 

m) 

"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. 
"Application Program" means a computer program which 
is intended to be executed for the purpose of performing 
usef~I "".'°rk for the user of the information being processed. 
Appl1cat1on programs are developed or otherwise acquired 
by the user of the Hardware/Software system, but they may 
be supplied by the Contractor. 
"Attachment" means a mechanical, electrical, or electronic 

interconnection to the Contractor-supplied Machine or 
System of Equipment, manufactured by other than 
the original Equipment manufacturer that is not connected 
by the Contractor. 

any individual, business, 
corporation, . S-corporation, 

sole proprietorship, joint stock 
or other private legal entity 

"Business entity" means 
partnership, joint venture, 
limited liability company, 
company, consortium, 
recognized by statute. 
"Buyer" means the State's authorized contracting official. 

"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 ½ill be available for 
co~mercial s~le, 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. 

"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 tt,e general public; (iii) has not been 'offered: 
sold, leased, or licen_sed to the public but ½ill be available for 
commercial sale, lease, or license in time to satisfy the 
deli~e~ requirements of this Contract; or (iv) satisfies 
a cntenon expressed in (i), (ii), or (iii) above and would 
require only minor modifications to meet the requirements of 
this Contract. . 
"Contract" means this Contract or agreement (including any 
purchase order), by whatever name known or in whatever 
format used. 
"Custom Software" means Software that does not meet 
the definition of Commercial Software. 
"Contractor" means the Business Entity with whom the 
State enters into this Contract. Contractor shall be 
synonymous ½ith "supplier", "vendor" or other similar term. 

"Data Processing Subsystem" means a complement of 
Contractor-furnished individual Machines, including the 
necess_ary 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. 
"Data Processing System (System)" means the total 
complement of Contractor-furnished Machines, including one 
or m~re central processors (or instruction processors), 
Operating Software ""11lch are acquired to operate as an 
integrated group. 
"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. 

n) 

o) 

p) 

q) 

r) 

s) 

t) 

u) 

v) 

w) 

x) 

y) 

z) 

aa) 

bb) 

"Designated CPU(s)" means for each product if applicable 
the central processing unit of the computers' or the server 
unit, including any associated peripheral units. If no specific 
"Designated CPU(s)" are specified on the Contract. the term 
shall mean any and all CPUs located at the site specified 
therein. 
"Doc_umentation" 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. 
"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). 
"Equ!pment Failure" is a malfunction in the Equipment, 

excluding all external factors, which prevents the 
accomplishment of the Equipment's intended function(s). 
If m(crocode_ or Operating Software residing in the 
Equipment 1s 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. 
"Facility Readiness Date" meansJhe date specified in the 
Statement of Work by which the State must have the 
site prepared and available for Equipment delivery and 
installation. 
_"Goo~s" means all types of tangible personal property, 
mcl~dmg b~ no) limited to materials, supplies, and 
Equipment (including computer and telecommunications 
Equipment). 

"Hardware" usually refers to computer Equipment and is 
contrasted 'Mth Software. See also Equipment. 
"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. 
"Information Technology'' includes, but is not limited to, 
all electronic technology systems and services, automated 
infoITTiat_ion handling, System design and analysis, 
conversion of data, computer programming, infoITTiation 
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. 

"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. 

"Machine Alteration" means any change to a Contractor
supplie~ Machine_ which is not made by the Contractor, 
and wh1~h results 1_n the Machine deviating from its physical, 
me~hamcal, electrical, or electronic (including microcode) 
design, whether of not additional devices or parts are 
employed in making such change. 
"Maintenance Diagnostic Routines" means the diagnostic 
programs customarily used by the Contractor to test 
Equipment for proper functioning and reliability. 

"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. 
"Mean Time Between Failure (MTBF)" means the average 

expected or observed time between consecutive failures in a 
System or component. 
"Mean Time to Repair (MlTR)" 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 
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 lime during 'Mlich 
Equipment is in actual operation and is not synonymous v.ith 
power on time. 

ee) "Period of Maintenance Coverage" means the period of 
time, as selected by the State, during IMlich 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, 1M1ich 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 
'Mlich 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. 

II) "Software Fallure"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 autholized representatives, including 
v.ithout 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 v.ith this Contract. 

oo) "U.S. Intellectual. Property Rights" means intellectual 
property rights enforceable in the United States of America, 
including v.ithout 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 wth Section 10290), 3 (commencing v.ith 

Section 12100), and 3.6 (commencing v.ith Section 12125) 
of Part 2 of Division 2 of the Public Contract Code (PCC), 
then Contractor's bid Is a fim1 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 fim1 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 wll 
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 v.ith 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 \Nill notify the Contractor of any such claim in 
writing and tender the defense thereof v.ithin a reasonable 
time; and 

c) The Contractor ¼ill have sole control of the defense of any 
action on such claim and all negotiations for its settlement or 
compromise; provided that (i) \Mlen substantial principles of 
government or public law are involved, when litigation might 
create precedent affecting future State operations or liability, 
or IMlen involvement of the State is otherv.ise mandated by 
law, the State may participate in such action at its OIM1 
expense v.ith respect to attorneys' fees and costs (but not 
liability); (ii) \Mlere 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 \Nill have the right to approve or 
disapprove any settlement or compromise, 
'Mlich approval v.ill not unreasonably be v.ithheld 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 v.ithin 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 
services. 

8. CONTRACTOR'S POWER AND AUTHORITY: The Contractor 
warrants that ii has full power and authority t_o grant the rights 
herein granted and WII 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 ii will not enter into any 
arrangement with any third party 'Mlich 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 \Nill have sole control of the defense of any 
action on such claim and all negotiations for its settlement or 
compromise; provided that (i) 'Mien substantial principles of 
government or public law are involved, Vvhen litigation might 
create precedent affecting future State operations or liability, 
or 'Mien involvement of the State Is other\Nise 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) 'Mlere a settlement muld 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 \Nill have the right 
to approve or disapprove any settlement or compromise, 
'Mlich approval v.ill not unreasonably be withheld or delayed; 
and (iii) the State ½ill reasonably cooperate in the defense 
and in any related settlement negotiations. 

9. ASSIGNMENT: This Contract shall not be assignable by the 
Contractor in 'Mlole 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 PRE-CE..QE-NGE: In the e119nt of any insonsislensy 
eet>.\E!en the arlisles, allashmenls, spesifisalians ar previsions 
whish sanslilule lhis Ganlrasl. lhe folloYAng arder af preoedense 
shall apply: 
a) These General Pre~•isions lnfan:riatian Technalogy (In the 

inslanoes pra•,•ided herein •,tA'lem the paragraph eegins: 
"Unless alheFYAse spesified in Iha Statement of 
Work" previsians speoifled in the Statement of 'Nark 
replaeing these paragraphs shall take preeedense 01Jer the 
paragraph referenoed In these General Previsions); 

i3) Ganlraot farm, i.e., Purehase Order STD 65, Standard 
Agreement STD 213, eta., and any amendments thereto; 

o) Statement-Gf Work, includirlg-aRy-&pesifmtions ineorparated 
ey reference herein; 

d) Casi worksheets; and 
e) All ether attashmenls insarporaled in the Ganlrasl 

ey referenee. 

12. PACKING AND SHIPMENT: 
a) All Goods are to be packed in suitable containers for 

protection in shipment and storage, and in accordance v.ith 
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 'Mlich the packing sheet 

has been enclosed. 

b) All shipments by the Contractor or its subcontractors must 
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 ½ill 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 wth advance written 
authorization of the Buyer. 

b) If "prepay and add" Is selected, supporting freight bills are 
required 'Mien over $50, unless an exact freight charge is 
approved by the Transportation Management Unit v.ithin 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 'Mlolly or 
partially declined by the carrier or carriers v.ith 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 
other\Nise 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 mal<e 
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 INithout 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. 

16. INSPECTION, ACCEPTANCE AND REJECTION: Unless 
other\Nise specified in the Statement of Work: 
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 v.ill tender to the State only 
those Deliverables that have been inspected and found to 
conform to this Contract's requirements. The Contractor 'Mil 
keep records evidencing inspections and their result, and v.ill 
make these records available to the State during Contract 
performance and for three years after final payment. The 
Contractor shall permit the State to r~view 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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b) All Deliverables may be subject to inspection and test by the 
State or its authorized representatives. 

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, notv.ithstanding any payment or inspection at 
source .. 

e) The State shall give written notice of rejection of 
Deliverables delivered or services performed hereunder 
Vvithin a reasonable time after receipt of such Deliverables or 
performance of such services. Such notice of rejection Vvill 
state the respects in which the Deliverables do not 
substantially conform to their specifications. If the State 
does not provide such notice of rejection v.ithin 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 Vvill be 
deemed to have been accepted. Acceptance by the State 
Vvill 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 Vvith respect to 
any nonconformity. 

f) Unless otherVvise 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 otherVvise 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 (includlng without limitation 
all descriptions, specifications, and draVvings Identified in the 
Statement of Work), and (ii) the Deliverables Vvill 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, vJiere the Contract calls for 
delivery of Commercial Software, the Contractor warrants 
that such Software will perform in accordance Vvith 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, lime 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) WII not 
infringe or violate any U.S. Intellectual Property Right. 

Wilhout limiting the generality of the foregoing, if the State 
believes that harmful code may be present in any 
Commercial Software delivered hereunder, the Contractor 
Vvill, upon the State's request, provide a new or clean install 
of the Software. 

c) Unless otherVvise 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 ¼ill have no 
responsibility for a claim to the extent that it arises 
directly from (A) a modification made by the Slate, 
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 Slate. 

(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 
Stale 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 agencles~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 WU 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 lo the State of any 
additional amounts necessary to equal the Slate's Cost 
lo 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 Vvill· 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 precau1ions 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 Vvith 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 Stale, 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 stale 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 
Slate 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 WHICH 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 FACIL11Y 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 perfonnance 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 infonnation 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 Stale 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 perfonnance 

of the work tenninated, 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 lo 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 'Aill use generally accepted accounting 
principles, or accounting principles otherwise agreed to in 
writing by the parties, and sound business practices in 
detennining 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, tenninale 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, ii 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"). 
Ho'NSver, 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 ii 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 )! 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) 

g) 

h) 

If, after termination, ii is determined by a final decision that 
the Contractor was not in default, the rights and obligations 
of the parties shall be the same as if the termination had 
been issued for the convenience of the State. 
Both parties, State and Contractor, upon any termination for 
default, have a duty to mitigate the damages suffered by it. 
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 Stale 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 v.ithout 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 DEFALJL T: 
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, wthout 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 
v,,nole or in part, by reason of default or breach by the 
Contractor, any loss or damage sustained by the State in 
procuring any items V1A1ich 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 otherv.ise 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 v.t,atsoever. and regardless of the form of 
action, IMlether 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 v.t,ich 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 

Contractor's negligence or willful misconduct; or (iv) to -costs 
or attorney's fees that the State becomes entitled to recover 
as a prevailing party in.any action. 

c) The State's liability for damages for any cause \Mlatsoever, 
and regardless of the form of action, \Mlether 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 Oi) 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 thlrd party claims, costs (including wthout 
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 'hill 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) v.t,en substantial principles of 
government or public law are involved, \Mlen litigation might 
create precedent affecting future State operations or liability, 
or v.t,en 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) v.t,ere 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, IMlich approval 
will not unreasonably be withheld or delayed; and (iii) the 
State 'hill 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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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 
exern pted 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 newiy manufactured Goods or certified as 
new and warranted as new by the manufacturer; used or 
reconditioned Goods are prohibited, unless otherwise specified. 

33. CONTRACT MODIFICA110N: 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 
unaulhorized 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 Y.ell 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 wiling 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, Vlith 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 1M1ich is or becomes 
publicly available, is already rightfully in the Contractor's 
possession wthout 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 Vlithout 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 v.ithin the Statement of 
Work, and updated versions thereof, which are necessary or 
useful to the State in its use of the Equipment or Software 
provided hereunder. The Contractor agrees to provide 
additional Documentation at prices not in excess of charges 
made by the Contractor to Its other customers for 
similar Documentation. 

b) If the Contractor is unable to perform maintenance or the 
State desires to perform its own maintenance on Equipment 
purchased under this Contract then upon v.ritten notice by 
the State the Contractor v.ill 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 
perforn, maintenance, the Contractor agrees to license any 
other Contractor that the State may have hired to maintain 
the Equipment to use the above noted Documentation; The 
State agrees to include the Contractor's copyright notice on 

any such Documentation reproduced, in accordance with 
copyright instructions to be provided by the Contractor. 

37. RIGHTS IN WORK PRODUCT: 
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 develop.ed 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 v,orks of Pre-Existing 
Materials, the elements of such derivative v,orks created 
pursuant to this Contract constitute Work Product, but other 
elements do not. Nothing in this Section 37 v,;11 be 
construed to interfere with the Contractor's or Its affiliates' 
ownership of Pre-Existing Materials. 

c) The State 'MIi have Government Purpose Rights to the 
Work Product as Deliverable or delivered to the State 
hereunder. "Government Purpose Rights" are the 
unlimited, irrevocable, v,orldv.ide, perpetual, royalty-free, 
non-exclusive rights and licenses to use, modify, reproduce, 
perform, release, display, create derivative v,orks 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 
v,orks from, and disclose the Work Product for any State 
government purpose. Such recipients of the Work Product 
may include, wthout 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 
v,orks 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 Vlithout 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. SOFlW 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. 
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c) By prior 'Mitten notice, the State may redesignate the CPU in 
which the Software Products are to be used provided that 
the redesignated CPU is substantially similar in size and 
scale at no additional cost. The redesignation shall not be 
limited to the original site and will be effective upon the date 
specifiecJ in the notice of redesignation. 

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

39. PROTECTION OF PROPRIETARY SOFlWARE AND OTHER 
PROPRIETARY DATA: 
a) The Stale agrees that all material appropriately marked or 

ldentifiecJ in IMiting as proprietary, and furnishecJ hereunder 
are provide□ 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 'M"itten consent of the 
Contractor, subject to the California Public Records Act. 

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

c) The State agrees that it WII take appropriate action by 
instruction, agreement or otherwise Vvith its employees or 
other persons permitted access to licensed software and 
other proprietary data to satisfy its obligations in this 
Contract Wth 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 v.klole or in part, in 
printed or machine-readable form for use by the Stale with 
the designated CPU, lo 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 Work WII be in existence under 
this Contract al any time Wthout prior w-itten 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 OIMI use and 
merge ii 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 

Contractor will provide all codes to the State with delivery of 
the Software. 

b) In case of an inoperative CPU, the Contractor WII 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 lelephone and/or facsimile/e-mail to the State 
Wthin 24 hours, a temporary encryption ID authorization 
code for use on the newiy 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 

1Miting 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) v.klen 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 otherWse mandated by law, 
the State may participate in such action at its OIMI 
expense Wth 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 WII have the 
right to approve or disapprove any settlement or 
compromise, v.klich 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 

Page 8 of 12 



Attachment B

Page 17 of 22

GSPD-401IT (REVISED AND EFFECTIVE 11/27/2013) 

GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

infringing Deliverables makes the retention of other 
Deliverables acquired from the Contractor under this 
Contract impractical, the State shall then have 
the option of terminating such Contracts, or applicable 
portions thereof, v,ithout penalty or tem,ination 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 'Mth respect to any claim of patent, 
copyright or trade secret infringement which is based upon: 
(i) The combination or utilization of Deliverables furnished 

hereunder 'Mth Equipment, Software or devices not 
made orfumished 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 'Mth non-contractor supplied Software. 

d) The Contractor certifies that it has appropriate systems and 
controls in place to ensure that State funds 'MIi not be used 
in the perfom,ance of this Contract for the acquisition, 
operation or maintenance of computer Software in violation 
of copyright lal,',f.;. 

44. DISPUTES: 
a) The parties shall deal in good faith and attempt to resolve 

potential disputes infonmally. If the dispute persists, the 
Contractor shall submit to the contracting Department 
Director or designee a witten 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 'Mth 
the demand a witten 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 refiects 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 
witten 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 'Mth 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 'Mth 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 'Mth the performance of this Contract, 
including the delivery of Goods or providing of services in 
accordance 'Mth 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. 

c) Any final decision of the State shall be expressly identified 
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 'Mlhin 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 wthln 90 days followng the dale of the final 
decision or one (1) year follov,ing the accrual of the cause of 
action, wiichever 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 
'Mlhin 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 follov.ing the date of 
the final decision or one (1) year followng 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 
lime 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 Slop Work Order is delivered to the 
Contractor, and for any further period to wiich the parties 
may agree. The Stop Work 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 v,ith 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 
'Mthin 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 wiling, 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 wthin 60 days after the end of the period of 
'Mlrk 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 1Mth 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 ten11ination settlement. 
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d) The State shall not be liable to the Contractor for loss of 
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 lntervle'NS of any 
employees or others who might reasonably 
have information related to such records. Further, the Cortractor 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) Vvill not be awarded a subsequent Contract to supply 

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

(ii) 'hill 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, v-klichever 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 Wth the Contractor. Control exists when an 
entity ov.ns 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 'hill 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 Slate has entered into a master agreement 
for Software or services and the scope of WJrk at 
the time of Contract execution expressly calls for 
future recommendations among the Contractor's 
O'Ml products. 

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

by California law ('Conflict Laws"). In the event of any 
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 Wlh 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 Wth a view toward securing the Contract or securing 
favorable treatment Wth 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 'hith 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 'hithin the 
immediately preceding t1M>-year period because of the 
Contractor's failure to comply 'hith an order of the National Labor 
Relations Board. This provision is required by, and shall be 
construed in accordance 'hith, 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 'hith 
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 W1ich 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 Stale of 
California that the Contractor ¼ill 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 
¼ill 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 dale 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 
elseW1ere herein. 

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

equipment, materials, or supplies furnished to the State 
pursuant ta the Contract have been produced in whole or in 
part by sweatshop labor, forced labor, convict labor, 
indentured labor under penal sanction, abusive farms 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 Swealfree 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 lo determine the Contractor's 
compliance v.ith the requirements under paragraph (a). 

56. RECYCLED CONTENT REQUIRMENTS: The Contractor shall 
certify in 'M'iting under penalty of perjury, the minimum, if not 
exact, percentage of post-consumer malerial (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 
postcansumer content is unknown. With respect to printer or 
duplication cartridges that comply v.ith the requirements of Section 
12156(e), the certification required by this subdivision shall specify 
that the cartridges so comply (PCC 12205 (b)(2)). A stale 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 'Millen 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: Far any Contract in 
excess of $100,000, the Contractor acknowiedges in accordance 
v.ilh PCC Section 7110, that: 
a) The Contractor recognizes the importance of child and family 

support obligations and shall fully comply v.ilh all applicable 
State and federal laws relating to child and family support 
enforcement, including, but not limited to, disclosure of 
information and compliance 'Mlh 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 Stale that the Contractor complies v.ith 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 v.ith Section 
42460 of the Public Resources Code. The Contractor shall 
maintain documentation and provide reasonable access to its 
records and documents that evidence compHance. 

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 ¼ill 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 'Mlhin the meaning of PCC Sections 10286 
and 10286.1, and is eligible to contract v.ith the State. 

62. DOMESTIC PARTNERS: For contracts aver $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. . 
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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 v,ithin 60 days of receiving final payment under this 
Contract (or Vvithin 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 Vvithin 60 days of 
receiving final payment under this Contract (or Vvithln 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 perfonnance 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 participalion 
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.S(b).). 
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EXHIBIT B 

1. ARRA FUNDED PROJECT: Funding for this contract has been provided through the American Recovery and Reinvestment Act 
(ARRA) of 2009, Pub. L. 111-5. All contractors, including both prime and subcontractors, are subject to audit by appropriate 
federal or State of California (State) entities. The State has the right to cancel, terminate, or suspend the contract if any . 
contractor or subcontractor fails to comply with the reporting and operational requirements contained herein. 

2. ENFORCEABILITY: Contractor agrees that if Contractor or one of its subcontractors fails to comply with all applicable federal 
and State requirements governing the use of ARRA funds, the State may withhold or suspend, in whole or in part, funds 
awarded under the program, or recover misspent funds following an audit. This provision is in addition to all other remedies 
available to the State under all applicable State and federal laws. 

3. PROHIBITION ON USE OF ARRA FUNDS: Contractor agrees in accordance with ARRA, Section 1604, that none of the funds 
made available under this contract may be used for any casino or other gambling establishment, aquarium, zoo, golf course, or 
swimming pools. 

4. REQUIRED USE OF AMERICAN IRON, STEEL AND OTHER MANUFACTURED GOODS: Contractor agrees that in 
accordance with ARRA, Section 1605, neither Contractor nor its subcontractors will use ARRA funds for a project for the 
construction, alteration, maintenance, or repair of a public building or public work unless all of the iron, steel and manufactured 
goods used in the project are produced in the United States in a manner consistent with United States obligations under 
international agreements. The Contractor understands that this requirement may only be waived by the applicable federal 
agency in limited situations as set out in ARRA, Section 1605. 

5. WAGE RATE REQUIREMENTS: In accordance with ARRA, Section 1606, the Contractor assures that it and its subrecipients 
shall fully comply with said Section and notwithstanding any other provision of law and in a manner consistent with other 
provisions of ARRA, all laborers and mechanics employed by contractors and subcontractors ·on projects funded directly by or 
assisted in whole or in part by and through the federal government pursuant to ARRA shall be paid wages at rates not less than 
those prevailing on projects of a character similar in the locality as determined by the United States Secretary of Labor in 
accordance with Subchapter IV of Chapter 31 of Title 40, United States Code (Davis-Bacon Act}. It is understood that the 
Secretary of Labor has the authority and functions set forth in Reorganization Plan Numbered 14 or 1950 (64 Stat. 1267; 5 
U.S.C. App.) and Section 3145 of Title 40, United States Code. 

6. INSPECTION OF RECORDS: In accordance with ARRA Sections 902, 1514 and 1515, Contractor agrees that it shall permit the 
State of California, the United States Comptroller General or his representative or the appropriate Inspector General appointed 
under Section 3 or 8G of the United States Inspector General Act of 1978 or his representative to: (1) examine any records that 
directly pertain to, and involve transactions relating to, this contract; and (2) interview any officer or employee of Contractor or 
any of its subcontractors regarding the activities funded with funds appropriated or otherwise made available by the ARRA. 
Contractor shall include this provision in all of the contractor's agreements with its subcontractors from whom the contractor 
acquires goods or services in its execution of the ARRA funded work. 

7. WHISTLEBLOWER PROTECTION: 
Contractor agrees that both it and its subcontractors shall comply with Section 1553 of the ARRA, which prohibits all non-federal 
Contractors, including the State, and all contractors of the State, from discharging, demoting or otherwise discriminating against 
an employee for disclosures by the employee that the employee reasonably believes are evidence of: (1) gross mismanagement 
of a contract relating to ARRA funds; (2) a gross waste of ARRA funds; (3) a substantial and specific danger to public health or 
safety related to the implementation or use of ARRA funds; (4) an abuse of authority related to implementation or use of ARRA 
funds; or (5) a violation of law, rule, or regulation related to an agency contract (including the competition for or negotiation of a 
contract) awarded or issued relating to ARRA funds. Contractor agrees that it and its subcontractors shall post notice of the 
rights and remedies available to employees under Section 1553 of Title XV of Division A of the ARRA. 

8. FALSE CLAIMS ACT: Contractor agrees that it shall promptly notify the State and shall refer to an appropriate federal inspector 
general any credible evidence that a principal, employee, agent, subcontractor or other person has committed a false claim 
under the False Claims Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, 
gratuity, or similar misconduct involving ARRA funds. 

9. REPORTING REQUIREMENTS: Pursuant to Section 1512 of the ARRA, in order for state agencies receiving ARRA funds to 
prepare the required reports, Contractor agrees to provide the awarding state agency with the following information on a monthly 
(quarterly) basis: 

a. The total amount of ARRA funds received by Contractor during the Reporting Period; 

b. The amount of ARRA funds that were expended or obligated during the Reporting Period; 

c. A detailed list of all projects or activities for which ARRA funds were expending or obligated, including: 
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EXHIBITS 

(i.) The name of the project or activity; 

(ii.) A description of the project or activity; 

(iii.) An evaluation of the completion status of the project or activity; and 

(iv.) An estimate of the number of jobs created and /or retained by the project or activity; 

d. For any contracts equal to or greater than $25,000: 

(i.) The name of the entity receiving the contract; 

(ii.) The amount of the contract; 

(iii.) The transaction type; 

(iv.) The North American Industry Classification System (NAICS) code or Catalog of Federal Domestic Assistance 
(CFDA) number; 

(v.) The Program source; 

(vi.) An award title descriptive of the purpose of each funding action; 

(vii.) The location of the entity receiving the contract; 

(viii.) The primary location of the contract, including the city, state, congressional district and country; 

(ix.) The DUNS number, or name and zip code for the entity headquarters; 

(x.) A unique identifier of the entity receiving the contract and the parent entity of Contractor, should the entity be 
owned by another; and 

(xi.) The names and total compensation of the five most highly compensated officers of the company if it received: 1) 
80% or more of its annual gross revenues in Federal awards; 2) $25M or more in annual gross revenue from Federal 
awards and; 3) if the public does not have access to information about the compensation of senior executives through 
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 or section 6104 of Internal 
Revenue Code of 1986.; 

e. For any contracts of less than $25,000 or to individuals, the information required above may be reported in the aggregate and 
requires the certification of an authorized officer of Contractor that the information contained in the report is accurate. 

Any other information reasonably requested by the State of California or required by state or federal Jaw or regulation. 

Standard data elements and federal instructions for use in complying with reporting requirements under Section 1512 of the 
ARRA, are pending review by the federal government, and were published in the Federal Register on April 1, 2009 (74 FR 
14824], and are to be provided online at www.FederalReportinq.gov. The additional requirements will be added to this 
contract(s). 
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STATE OF UTAH - STATE COOPERATIVE CONTRACT 

CONTRACT NUMBER AR233 

1. CONTRACTING PARTIES: This State Cooperative Contract is between the Division of Purchasing and General 
Services (State), 3150 State Office Building, PO Box 141061, Salt Lake City, UT 84114-1061, an agency of the State 
of Utah, and the following CONTRACTOR: 

Cisco Systems, Inc. 

170 West Tasman Dr. 

San Jose 
City 

Name 

Address 
CA 
State 

(Corporate Headquarters Address) 

95134 
Zip 

LEGAL STATUS OF CONTRACTOR 
D Sole Proprietor 
0 Non-Profit Corporation 
[gJ For-Profit Corporation 
0 Partnership 
0 Government Agency 

Contact Person Mimi Farr Phone# 408-527-2627 Fax# 408-608-1802 Email mimnguye@cisco.com 
Federal Tax ID# 77-0059951 Vendor #VC0000l 18462 Commodity Code #20458, 20464, 20621, 20623, 20659, 

83833, 83800, 88332,92000 

2. GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide: 
Data communication equipment and services. A detailed list of awarded categories and subcategories are included 
in Attachment B - Scope of Work. 

Cisco is authorized to provide equipment and services in the following categories: 

5.2.1 Data Center Application Service 
5.2.2 Networking Software 
5.2.3 Network Optimization and Acceleration 
5.2.4 Optical Networking 
5.2.5 Routers 
5.2.6 Security 
5.2.7 Storage Networking 
5.2.8 Switches 
5.2.9 Wireless 
5.3.0 Unified Communications 

3. CONTRACT PERIOD: Effective date: June 1, 2014 Termination date: May 31, 2019 unless terminated early or 
extended in accordance with the terms and conditions of this contract. Renewal options (if any): N/ A 

4. PRICING AS PER THE ATTACHMENT C 
PAYMENT TERMS: Net 30 
DAYS REQUIRED FOR DELIVERY: 30 days ARO 
MINIMUM ORDER: NIA 
FREIGHT TERMS: FOB Destination, Freight Prepaid 

5. ATTACHMENT A: Standard Contract Terms and Conditions, State Cooperative Contract 
ATTACHMENT B: Scope of Work 
ATTACHMENT C: Product Offerings and Pricing 
ATTACHMENT D: Vendors Response to Solicitation JP14001. The parties hereby acknowledge and agree 

that any exceptions stated in attachment "D" - Vendor's Proposal Response have been removed and/or resolved 
between the parties. Any exception in attachment "D" are explicitly NOT a part of this contract. 

Any conflicts between Attachment A and other Attachments will be resolved in favor of Attachment A. State 
specific Terms and Conditions will be found in the executed Participating Addendums. State Terms 
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and Conditions in an executed Participating Addendum will take priority in the event of conflict 
between those terms and conditions and this Cooperative Contract. 

6. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED: 
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this 
contract. 
b. Utah State Procurement Code, Procurement Rules, CONTRACTOR'S response to Bid #JP14001 and JP14001-l 

dated August 30, 2013 and December 2, 2013. 

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed. 

Contract s Signature 
.klan Pablo Brockmann 
Direaor. Bnanoe 

Type or Print Name and Title 

March 1 9 2014 
Date 

APPROVED BY LEGAL 

STATE 9F ~ 
~ v>~ 3/24)'~ 

Director, Div. of Purchasing & General Svs. 7 ok 

Rev 05/14/12 
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ATTACHMENT A 

WSCA-NASPO Master Agreement Tenns and Conditions 

1. AGREEMENT ORDER OF PRECEDENCE: 

The Master Agreement shall consist of the following documents: 

1. A Participating Entity's Participating Addendum rPA"); 
2. WSCA-NASPO Master Agreement Terms and Conditions (the "Agreement" or "Master Agreement"); 

3. The Statement of Work; 

4. The Solicitation; and 

5. Contractor's response to the Solicitation. 

These documents shall be read to be consistent and complementary. Any conflict among these 
documents shall be resolved by giving priority to these documents in the order listed above. Contractor 
terms and conditions that apply to this Master Agreement are only those that are expressly accepted by 
the Lead State and must be in writing and attached to this Master Agreement as an Exhibit or 
Attachment. No other terms and conditions shall apply, including terms and conditions listed in the 
Contractor's response to the Solicitation, or terms listed or referenced on the Contractor's website, in the 
Contractor quotation/sales order or in similar documents subsequently provided by the Contractor. 

2. AMENDMENTS The terms of this Master Agreement shall not be waived, altered, modified, 
supplemented or amended in any manner whatsoever without prior written approval of the WSCA
NASPO Contract Administrator. 

3. ASSIGNMENT/SUBCONTRACT Contractor shall not assign, sell, transfer, subcontract or sublet rights, 
or delegate responsibilities under this contract, in whole or in part, without the prior written approval of the 
WSCA-NASPO Contract Administrator, which approval will not be unreasonably withheld or delayed. 

Notwithstanding the foregoing, Contractor may, with prior written consent from Participating States, which 
consent shall not be unreasonably withheld, enter into subcontracts with third parties as "Fulfillment 
Partners." Fulfillment Partners are Subcontractors who may provide products and services under this 
Master Agreement at the price discounts established in this Master Agreement and bill Purchasers 
directly for such products and services. 

4. CANCELLATION The Master Agreement may be canceled by either party upon 60 days notice, in 
writing, prior to the effective date of the cancellation. Further, any Participating State may cancel its 
participation upon 30 days written notice, unless otherwise limited or stated in the special terms and 
conditions of this solicitation. Cancellation may be in whole or in part. Any cancellation under this 
provision shall not effect the rights and obligations attending orders outstanding at the time of 
cancellation, including any right of and Purchasing Entity to indemnification by the Contractor, rights of 
payment for goods/services delivered and accepted, and rights attending any warranty or default in 
performance in association with any order. Cancellation of the Master Agreement due to Contractor 
default may be immediate. 

Cisco Systems, Inc. 
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On termination, all accounts and payments will be processed according to the financial arrangements set 
forth herein for products delivered and/or approved services rendered to date of termination. 

Rights upon Termination or Expiration 

1. Upon termination or expiration of this Master Agreement or a Participating Addendum, (a) 
Contractor reserves the right to cease all further delivery of product or services, and (b) all 
outstanding invoices become due and payable within thirty (30) days of termination,. If Contractor 
agrees to complete delivery of any further products or services due against any existing accepted 
Purchase Orders, then Customer shall pay for such products or services in advance within thirty 
(30) days. 

2. Except for a termination of this Master Agreement or a Participating Addendum resulting from 
Customer's breach of Contractor's proprietary rights and software licensing, Confidential 
Information, or Export, Re-Export, Transfer and Use Controls, upon termination or expiration of 
this contract, Customer may continue to use, in accordance with the terms and conditions of this 
contract and/or the Participating Addendum, products provided to it by Contractor prior to the date 
of termination or expiration provided (1) payment has been made in full for such products and (2) 
license rights allow for such continued use. 

3. In the event of any termination pursuant to this section, and unless otherwise required by law or 
court of competent jurisdiction, Customer shall remain obligated to comply in perpetuity with the 
provisions of Contractor's Software License terms, and Confidential Information. 

5. CONFIDENTIALITY. NON-DISCLOSURE AND INJUNCTIVE RELIEF 

5.1 Confidentiality. Each party acknowledges that it and its employees or agents may, in the course of 
dealing under this Master Agreement, be exposed to or acquire information that may be deemed 
confidential. Any and all information of any form that is marked as confidential or would by its nature be 
deemed confidential obtained by the receiving party or its employees or agents (the "Receiving Party") in 
the performance of this Master Agreement, including, but not limited to, the following "Confidential 
Information": (a) any Participating Entity records, (b) personnel records, and (c) information concerning 
individuals, is confidential information of the disclosing party (the "Disclosing Party"),. Any reports or 
other documents or items (including software) that result from the use of the Confidential Information shall 
be treated in the same manner as the Confidential Information. Confidential Information does not include 
information that (a) is or becomes (other than by disclosure by the Disclosing Party) publicly known; (b) is 
furnished by the Disclosing Party to others without restrictions similar to those imposed by this Master 
Agreement; (c) is rightfully in the Receiving Party's possession without the obligation of nondisclosure 
prior to the time of its disclosure under this Master Agreement; (d) is obtained from an independent 
source without the obligation of confidentiality, (e) is disclosed with the written consent of Participating 
Entity or; (f) is independently developed by employees, agents or subcontractors of either party who can 
be shown to have had no access to the Confidential Information. 

Neither party shall disclose the Confidential Information to any third party, except that the receiving party 
may disclose Confidential Information to its employees, subcontractors, or Affiliates' employees and 
subcontractors only: (a) on a "need to know" basis, (b) consistent with the objectives of this Master 
Agreement, and (c) pursuant to separate written non-disclosure terms that contractually obligate such 
employees and subcontractors to maintain the confidentiality of the Confidential Information. 

Notwithstanding termination of this Master Agreement as described herein, the obligations of the 
Receiving Party with respect to Confidential Information received prior to termination shall continue for 
three (3) years from the date the Confidential Information was received. 

Customer agrees that aspects of the Software and associated documentation, including the specific 
design and structure of individual programs, constitute trade secrets and/or copyrighted material of 
Contractor. 

5.2 Non-Disclosure. The Receiving Party shall hold Confidential Information in confidence, using at 
least the industry standard of confidentiality, and not to copy, reproduce, sell, assign, license, market, 
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties or use 

Cisco Systems, Inc. 
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Confidential Information for any purposes whatsoever other than the performance of this Master 
Agreement, and to advise each of its employees and agents of their obligations to keep Confidential 
Information confidential. The Receiving Party shall use commercially reasonable efforts to assist the 
Disclosing Party in identifying and preventing any unauthorized use or disclosure of any Confidential 
Information. Without limiting the generality of the foregoing, the Receiving Party shall advise the 
Disclosing Party immediately if the Receiving Party learns or has reason to believe that any person who 
has had access to Confidential Information has violated or intends to violate the terms of this Master 
Agreement and the Receiving Party shall at its expense cooperate with the Disclosing Party in seeking 
injunctive or other equitable relief in the name of the Disclosing Party against any such person. Except as 
directed by the Disclosing Party, the Receiving Party will not at any time during or after the term of this 
Master Agreement disclose, directly or indirectly, any Confidential Information to any person, except in 
accordance with this Master Agreement, and that upon termination of this Master Agreement or at the 
Disclosing Party's request, the Receiving Party shall turn over to the Disclosing Party all documents, 
papers, and other matter in the Receiving Party's possession that embody Confidential Information. 
Notwithstanding the foregoing, the Receiving Party may keep one copy of such Confidential Information 
necessary for quality assurance. audits and evidence of the performance of this Master Agreement. 

5.3 Injunctive Relief. The parties acknowledge that breach of this Section, including disclosure of any 
Confidential Information, may cause irreparable injury to the Disclosing Party that is inadequately 
compensable in damages. Accordingly, the Disclosing Party may seek injunctive relief against the breach 
or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be 
available. The Receiving Party acknowledges and agrees that the covenants contained herein are 
necessary for the protection of the legitimate business interests of Participating Entity and are reasonable 
in scope and content. 

6. DEBARMENT The contractor certifies that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this 
transaction (contract) by any governmental department or agency. If the contractor cannot certify this 
statement, attach a written explanation for review by WSCA-NASPO. 

7. DEFAULTS & REMEDIES 

a. The occurrence of any of the following events shall be an event of default under this Master 
Agreement: 

i. Nonperformance of contractual requirements; or 

ii. A material breach of any term or condition of this Master Agreement; or 

iii. Any representation cir warranty by Contractor in response to the solicitation or in this Master 
Agreement proves to be untrue or materially misleading; or 

iv. Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by 
or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its 
property, which is not vacated or fully stayed within thirty (30) calendar days after the institution or 
occurrence thereof; or 

v. Any default specified in another section of this Master Agreement. 

b. Upon the occurrence of an event of default, the non-defaulting party shall issue a written notice of 
default, identifying the nature of the default, and providing a period of 60 calendar days in which the 
defaulting party shall have an opportunity to cure the default. The non-defaulting party shall not be 
required to provide advance written notice or a cure period and may immediately terminate this Master 
Agreement in whole or in part if the non-defaulting party, in its sole discretion, determines that it is 
reasonably necessary to preserve public safety or prevent immediate public crisis. Time allowed for cure 
shall not diminish or eliminate the defaulting party's liability for damages, to the extent provided for under 
this Master Agreement. 

Participating Addendum: If either party to a Participating Addendum (including the Lead State when 
acting in its sovereign capacity under this Master Agreement) materially breaches any of the provisions of 
a Participating Addendum, the non-breaching party may terminate the Participating Addendum as follows: 
(a) immediately upon providing written notice to the breaching party if the breach is not capable of being 
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cured, and (b) thirty (30) calendar days after providing written notice to the breaching party if the 
breaching party fails to cure such breach within such thirty (30) calendar day period. Notwithstanding the 
foregoing, a Participating Addendum may be terminated immediately by Contractor for cause in the event 
of Purchaser's breach of the provisions relating to Software License or Confidential Information. 

The cure periods stated in the above paragraphs shall not apply to any failure(s) to perform that result 
from the willful or negligent acts or omissions of the aggrieved party. 

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in 
the written notice of default, Contractor shall be in breach of its obligations under this Master Agreement 
and Lead State shall have the right to exercise any or all of the following remedies: 

i. Exercise any remedy provided by law; and 
ii. Terminate this Master Agreement and any related Contracts or portions thereof; and 
iii. Suspend Contractor from receiving future bid solicitations; and 
iv. Suspend Contractor's performance; and 
v. Withhold payment until the default is remedied. 

d. In the event of a default under a Participating Addendum, a Participating Entity shall provide a written 
notice of default as described in this section and have all of the rights and remedies under this paragraph 
regarding its participation in the Master Agreement, in addition to those set forth in its Participating 
Addendum. 

8. DELIVERY 

8.1 After receipt and acceptance by Contractor of Customer's Order(s), Contractor will use 
commercially reasonable efforts to ship all direct orders designated for shipment to U.S. locations 
within thirty (30) days for all products. Please note that the following circumstances may affect 
lead times: (i) new products purchased within the first three (3) months of release of the product 
which are subject to Contractor's then current published lead-times, (ii) third-party stand-alone 
products which are not a component of equipment resold by Contractor, (iii) end-of-life products 
where the termination of the product has been announced by Contractor, (iv) products which 
have been line-stopped due to software discrepancies, reconfiguration, industry-wide product 
shortages, or alleged infringement claims, or (vi) situations where government rated orders create 
delays in lead-times. 

Notwithstanding the foregoing, at any t ime when Customer states "expedite" on an order or 
otherwise communicates to Contractor that an order is to be expedited, Contractor shall use all 
commercially reasonable efforts to ensure the earliest possible delivery of such products. 

8.2 Contractor will communicate scheduled shipping dates in the order acknowledgement and/or on 
www.cisco.com within three (3) business days after receipt of an electronic order on 
www.cisco.com, provided, however, that in the event such notification is not received in this time 
period, Customer shall notify Contractor of the non-receipt, and Contractor's sole obligation with 
respect to such non-receipt shall be to promptly provide the information to the Customer after 
such notification. 

8.3 If Contractor has reason to believe that the actual shipment date will occur later than the original 
shipment date acknowledged by Contractor for reasons caused by Contractor, Contractor shall 
use commercially reasonable efforts to promptly provide additional information to Customer 
including by electronic posting of the expected period of delay and, upon request, of the steps 
available, if any, to minimize the delay. If the extended delivery date is anticipated to be more 
than thirty (30) calendar days beyond the originally scheduled delivery date, the parties will work 
in good faith to resolve any ordering issues pursuant to the order escalation process. 

8.4 Shipping terms are FOB destination, shipping and handling prepaid by Contractor. The method of 
shipment shall be consistent with the nature of the products and hazards of transportation. Title 
and risk of loss shall pass to Customer upon delivery. 

8.5 If Customer requests delivery of products to Customer's forwarding agent or other representative, 
Customer assumes responsibility for compliance with applicable export laws and regulations. 

Cisco Systems, Inc. 
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8.6 Contractor is not liable for damage or penalty for delay in delivery or for failure to give notice of 
delay. Contractor shall not have any liability in connection with product shipment other than as set 
forth in this Section. 

All sales are final. Except as provided in Contractor's Limited Warranty, Contractor only permits the return 
of un-opened products due to Contractor's shipping or order processing error, or damage in transit. No 
other returns are authorized under this Master Agreement. Warranty returns will not be subject to any 
restocking charges. 

9. FORCE MAJEURE Neither party to this Master Agreement shall be held responsible for delay or 
default caused by including, but not limited to, fire, riot, acts of God and/or war which is beyond that 
party's reasonable control. WSCA-NASPO may terminate this Master Agreement after determining such 
delay or default will reasonably prevent successful performance of the Master Agreement. 

The obligations and rights of the excused party shall be extended on a day-by-day basis for the time 
period equal to the period of the excusable delay. When payments are delayed solely due to a force 
majeure event, late fees with respect to such payment will not accrue during the period of such force 
majeure event. 

10. GOVERNING LAW This procurement and the resulting agreement shall be governed by and 
construed in accordance with the laws of the state sponsoring and administering the procurement. The 
construction and effect of any Participating Addendum or order against the Master Agreement(s) shall be 
governed by and construed in accordance with the laws of the Participating Entity's State. Venue for any 
claim, dispute or action concerning an order placed against the Master Agreement(s) or the effect of a 
Participating Addendum shall be in the Purchasing Entity's State. 

11. INDEMNIFICATION 

Each party to this Agreement shall defend, indemnify, and hold harmless the other, its corporate affiliates 
and their respective officers, directors, employees, and agents and their respective successors and 
assigns from and against any and all claims, losses, liabilities, damages, and expenses (including, 
without limitation, reasonable attorneys' fees}, including without limitation those based on contract or tort, 
arising out of or in connection with a claim, suit, or proceeding brought by a third party based upon bodily 
injury (including death) or damage to tangible personal property (not including lost or damaged data) 
arising from the negligent or intentional acts or omissions of the indemnifying party or its subcontractors, 
or the officers, directors, employees, agents, successors, and assigns of any of them. In the event that 
the indemnified party's or a third party's negligent or intentional acts or omissions contributed to cause the 
injury or damage for which a claim of indemnity is being asserted against the indemnifying party 
hereunder, the damages and expenses (including, without limitation, reasonable attorneys' fees) shall be 
allocated or reallocated, as the case may be, between the indemnified party, the indemnifying party, and 
any other party bearing responsibility in such proportion as appropriately reflects the relative fault of such 
parties, or their subcontractors, or the officers, directors, employees, agents, successors, and assigns of 
any of them, and the liability of the indemnifying party shall be proportionately reduced. 

The foregoing indemnification obligations are conditioned upon the indemnified party promptly notifying 
the indemnifying party in writing of the claim, suit, or proceeding for which the indemnifying party is 
obligated under this Subsection, cooperating with, assisting, and providing information to, the 
indemnifying party as reasonably required, and granting the indemnifying party the exclusive right to 
defend or settle such claim, suit, or proceeding; provided that any such settlement or compromise 
includes a release of the indemnified party from all liability arising out of such claim, suit or proceeding. 

12. INDEMNIFICATION-INTELLECTUAL PROPERTY 

12.1 Contractor will have the obligation to defend any claim, action, suit, or proceeding ("IPR Claim") 
brought against Purchaser so far as it is based on a claim that any product supplied under this 
Master Agreement infringes Third Party IPR (as defined below). Contractor will indemnify 
Purchaser against any final judgment entered in respect of such an IPR Claim by a court of 
competent jurisdiction and against any settlements arising out of such an IPR Claim. 
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Contractor's obligations to defend the IPR Claim and indemnify the Purchaser are conditional 
upon: 

12.1.1 Purchaser notifying Contractor promptly in writing of the IPR Claim or threat thereof; 

12.1.2 Purchaser giving Contractor full and exclusive authority for the conduct of the defense 
and settlement of the IPR Claim and any subsequent appeal; and 

12.1.3 Purchaser giving Contractor all information and assistance reasonably requested by 
Contractor in connection with the conduct of the defense and settlement of the IPR 
Claim and any subsequent appeal. 

12.2 For the purposes of this Master Agreement, UThird Party IPR" means a United States copyright 
existing as at the date of order or a United States patent issued as at the date of order. 

12.3 If an IPR Claim has been made, or in Contractor's reasonable opinion is likely to be 
commenced, Purchaser agrees to permit Contractor, at its option and expense, either to: (a) 
procure for Purchaser the right to continue using the product; (b) replace or modify the product 
so that it becomes non-infringing; or (c) immediately terminate both parties' respective rights 
and obligations under this Master Agreement with regard to the product, in which case 
Purchaser will return the product to Contractor and Contractor will refund to Purchaser the price 
originally paid by Purchaser to Contractor for the product, as depreciated or amortized by an 
equal annual amount over three (3} years from date of original shipment. 

12.4 Notwithstanding the foregoing, Contractor has no liability for, and Purchaser will defend and 
indemnify Contractor against, any IPR Claim arising from: 

12.4.1 the combination, operation, or use of a product supplied under this Master Agreement 
with any product, device, or software not supplied by Contractor; 

12.4.2 a Claim that asserts damages based upon the amount or duration of use which 
Purchaser makes of the product, revenue earned by Purchaser from services it 
provides which utilize the product, or services offered by Purchaser to external or 
internal customers; 

12.4.3 the alteration or modification of any product supplied under this Master Agreement from 
and after the date such product is so supplied and such alteration or modification is not 
made by Contractor; 

12.4.4 Contractor's compliance with Purchaser's designs, specifications, or instructions; or 

12.4.5 Purchaser's use of the product after Contractor has informed Purchaser of 
modifications or changes in the product required to avoid such an IPR Claim if the 
alleged infringement would have been avoided by implementation of Contractor's 
recommended modifications or changes. 

THIS SECTION STATES THE ENTIRE OBLIGATION OF CONTRACTOR AND ITS SUPPLIERS, AND 
THE EXCLUSIVE REMEDY OF PURCHASER, IN RESPECT OF ANY INFRINGEMENT OR ALLEGED 
INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OR PROPRIETARY RIGHTS. THIS 
INDEMNITY OBLIGATION AND REMEDY ARE GIVEN TO PURCHASER SOLELY FOR ITS BENEFIT 
AND IN LIEU OF, AND CONTRACTOR DISCLAIMS, ALL WARRANTIES, CONDITIONS, AND OTHER 
TERMS OF NON-INFRINGEMENT WITH RESPECT TO ANY PRODUCT. 

Limitation of Liability. Except for those obligations under Intellectual Property Infringement, General 
Indemnity, notwithstanding anything else herein, all liability of Contractor and its suppliers to any 
Participating Entity for claims arising under this Agreement, the applicable Participating Addendum, or 
otherwise shall be limited to Three Million Dollars ($3,000,000). This limitation of liability is cumulative and 
not per incident. 

Waiver of Consequential and Other Damages. In no event shall Contractor or its suppliers be liable for 
any incidental, special, indirect, or consequential damages, or lost or damaged data (except for a loss of 
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Purchaser data caused by Contractor's negligence), arising in tort (including negligence), or otherwise, 
even if Contractor or its suppliers have been informed of the possibility thereof. 

13. INDEPENDENT CONTRACTOR The contractor shall be an independent contractor, and as such 
shall have no authorization, express or implied to bind WSCA-NASPO or the respective states to any 
agreements, settlements, liability or understanding whatsoever, and agrees not to perform any acts as 
agent for WSCA-NASPO or the states, except as expressly set forth herein. 

14. INDIVIDUAL CUSTOMER Except to the extent modified by a Participating Addendum, each 
Participating Entity shall follow the terms and conditions of the Master Agreement and applicable 
Participating Addendum and will have the same rights and responsibilities for their purchases as the Lead 
State has in the Master Agreement, including but not limited to, any indemnity or to recover any costs 
allowed in the Master Agreement and applicable Participating Addendum for their purchases. Each 
Participating Entity will be responsible for its own charges, fees, and liabilities. The Contractor will apply 
the charges and invoice each Participating Entity individually. 

15. INSURANCE Contractor shall, during the tenn of this Master Agreement, maintain in full force and 
effect, the insurance described in this section. Contractor shall acquire such insurance from an insurance 
carrier or carriers licensed to conduct business in the Participating Entity's state and having a rating of A-, 
Class VII or better, in the most recently published edition of Best's Reports. Failure to buy and maintain 
the required insurance may result in this Master Agreement's termination or at a Participating Entity's 
option, result in termination of its Participating Addendum. 

Coverage shall be written on an occurrence basis. The limits shall be as indicated below, with no 
deductible for each of the following categories: 

a) Commercial General Liability covering the risks of bodily injury (including death), property 
damage and personal injury, including coverage for contractual liability, with a limit of $1 million 
per occurrence/$2 million general aggregate; 

b) Contractor must comply with any applicable State Workers Compensation or Employers Liability 
Insurance requirements. 

Contractor shall pay premiums on all insurance policies. 

Prior to commencement of the work, Contractor shall provide to the Participating Entity a written 
endorsement to the Contractor's general liability insurance policy that (i) names the Participating Entity as 
an additional insured, but only to the extent of liabilities falling within Contractor's indemnity obligations 
pursuant to the terms of this Master Agreement, and (ii) provides that the Contractor's liability insurance 
policy shall be primary, with any liability insurance of the Participating Entity as secondary and 
noncontributory. 

Contractor shall furnish to Participating Entity copies of certificates of all required insurance within thirty 
(30) calendar days of the Participating Addendum's effective date and prior to performing any work. 
Copies of renewal certificates of all required insurance shall be furnished within thirty (30) days after 
renewal date. These certificates of insurance must expressly indicate compliance with each and every 
insurance requirement specified in this section. Failure to provide evidence of coverage may, at State's 
sole option, result in this Master Agreement's termination. In addition, should any of the required 
insurance be cancelled or non-renewed, Contractor shall immediately replace such insurance and provide 
to Participating Entity a certificate of insurance evidencing the replacement insurance. 

Coverage and limits shall not limit Contractor's liability and obligations under this Master Agreement. 

16. LAWS AND REGULATIONS Any and all supplies, services and equipment offered and furnished 
shall comply fully with all applicable Federal and State laws and regulations. 

17. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY 

17.1 License. Conditioned upon compliance with the terms and conditions of the license granted 
herein or as represented in Contractor's End User License Agreement, Contractor grants to 
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Customer a nonexclusive and nontransferable license to use for Customer's internal business 
purposes the Software and the Documentation for which Customer has paid the required 
license fees, subject to the terms herein and Exhibit 1, End User License Agreement. 

Customer's license to use the Software shall be limited to, and Customer shall not use the 
Software in excess of, a single hardware chassis or card or that number of agent(s), concurrent 
users, sessions, IP addresses, port(s), seat(s), server(s), or site(s), as set forth in the applicable 
Purchase Order which has been accepted by Contractor and for which Customer has paid to 
Contractor the required license fee. 

Unless otherwise expressly provided in the documentation, Customer shall use the Software 
solely as embedded in, for execution on, or (where the applicable documentation permits 
installation on non-Contractor equipment) for communication with Contractor equipment owned 
or leased by Customer and used for Customer's internal business purposes. For evaluation or 
beta copies for which Contractor does not charge a license fee, the above requirement to pay 
license fees does not apply. 

17.2 General Limitations. This is a license, not a transfer of title, to the Software and Documentation, 
and Contractor retains ownership of all copies of the Software and Documentation. Customer 
acknowledges that the Software and Documentation contain trade secrets of Contractor, its 
suppliers or licensors, including but not limited to the specific internal design and structure of 
individual programs and associated interface information. Accordingly, except as otherwise 
expressly provided under this Agreement, Customer shall have no right, and Customer 
specifically agrees not to: 

17 .2 .1 transfer, assign or sublicense its license rights to any other person or entity, or use the 
Software on unauthorized or secondhand Contractor equipment, and Customer 
acknowledges that any attempted transfer, assignment, sublicense, or use shall be 
void; 

17.2.2 except as approved in writing by Contractor, make error corrections to or otherwise 
modify or adapt the Software or create derivative works based upon the Software, or 
permit third parties to do the same; 

17 .2.3 reverse engineer or decompile, decrypt, disassemble, or otherwise reduce the Software 
to human-readable form, except to the extent otherwise expressly permitted under 
applicable law notwithstanding this restriction; 

17.2.4 use or permit the software (other than embedded in the product) to be used to perform 
services for third parties, whether on a service bureau or time sharing basis or 
otherwise, without the express written authorization of Contractor; or 

17.2.5 except and to the extent expressly required by a Participating State's applicable 
records laws or final court order (provided that the Participating State provides: (1) prior 
written notice to Contractor of such obligation and (2) the opportunity to oppose such 
disclosure, provision, or otherwise making available), disclose, provide, or otherwise 
make available trade secrets contained within the Software and Documentation in any 
form to any third party without the prior written consent of Contractor. Customer shall 
implement reasonable security measures to protect such trade secrets. 

To the extent required by law, and at Customer's written request, Contractor shall 
provide Customer with the interface information needed to achieve interoperability 
between the Software and another independently created program, on payment of 
Contractor's applicable fee, if any. Customer shall observe strict obligations of 
confidentiality with respect to such information and shall use such information in 
compliance with any applicable terms and conditions upon which Contractor makes 
such information available. 

17 .3 Software, upgrades/updates, and additional copies. 

NOlWITHSTANDING ANY OTHER PROVISION OF THIS MASTER AGREEMENT: (1) 
CUSTOMER HAS NO LICENSE OR RIGHT TO USE ANY ADDITIONAL COPIES OR 
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UPGRADES UNLESS CUSTOMER, AT THE TIME OF ACQUIRING SUCH COPY OR 
UPGRADE, ALREADY HOLDS A VALID LICENSE TO THE ORIGINAL SOFTWARE AND HAS 
PAID THE APPLICABLE FEE FOR THE UPGRADE OR ADDITIONAL COPIES; (2) USE OF 
UPGRADES IS LIMITED TO CONTRACTOR EQUIPMENT FOR WHICH CUSTOMER IS THE 
ORIGINAL END USER PURCHASER OR LESSEE OR WHO OTHERWISE HOLDS A VALID 
LICENSE TO USE THE SOFTWARE WHICH IS BEING UPGRADED; AND (3) THE MAKING 
AND USE OF ADDITIONAL COPIES IS LIMITED TO NECESSARY BACKUP PURPOSES 
ONLY. 

17.4 Proprietary Notices. Customer agrees to maintain and reproduce all copyright and other 
proprietary notices on all copies, in any form, of the Software in the same form and manner that 
such copyright and other proprietary notices are included on the Software. Except as expressly 
authorized in this Agreement, Customer shall not make any copies or duplicates of any 
Software without the prior written permission of Contractor. 

17.5 Term and Termination of License. This license granted herein shall remain effective until 
terminated. Customer may terminate the license at any time by destroying all copies of 
Software and any Documentation except as to the minimum number of copies required by law 
to keep for archival records purposes only. Customer's rights under this license will terminate 
immediately if Customer fails to comply with any material provision of this license and 
Contractor will give Customer notice of such non-compliance. Upon termination, Customer shall 
destroy all copies of Software and Documentation in its possession or control. 

17.6 Customer Records. Customer grants to Contractor and its independent accountants the right to 
examine Customer's books, records, and accounts during Customer's normal business hours to 
verify compliance with this license. In the event such audit discloses non-compliance with this 
license, Customer shall promptly pay to Contractor the appropriate license fees, plus the 
reasonable cost of conducting the audit. In all other circumstances, the audit fees shall be paid 
by Contractor. 

18. NO WAIVER OF SOVEREIGN IMMUNITY In no event shall this Master Agreement, any Participating 
Addendum or any contract or any purchase order issued thereunder, or any act of a Lead State or a 
Participating Entity, be a waiver by the Participating Entity of any form of defense or immunity, whether 
sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the 
Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. 

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and 
exclusively within the United States District Court for the Participating State. This section applies to a 
claim brought against the Participating State only to the extent Congress has appropriately abrogated the 
Participating State's sovereign immunity and is not consent by the Participating State to be sued in 
federal court. This section is also not a waiver by the Participating State of any form of immunity, 
including but not limited to sovereign immunity and immunity based on the Eleventh Amendment to the 
Constitution of the United States. 

19. ORDER NUMBERS Master Agreement order and purchase order numbers shall be clearly shown on 
all acknowledgments, shipping labels, packing slips, invoices, and on all correspondence. Any such 
information will be per Contractor's existing free form structure, without customization. The purchase 
order numbers reflect Contractor's Fulfillment Partner purchase order numbers; however, Contractor will 
request that its Fulfillment Partners use reasonable efforts to provide the Customer purchase order 
number in the free form notes. 

ORDERS. Notwithstanding anything contained in the Master Agreement to the contrary: 

1. Contractor reserves the right to require that purchases be made through Fulfillment Partners. 
Where so required by Contractor, Purchasers shall not order Products or Services directly from 
Contractor and shall order same from Fulfillment Partner. Purchaser shall purchase products by 
issuing a written or electronic Purchase Order, signed or (in the case of electronic transmission) 
sent by its authorized representative, indicating specific products, quantity, unit price, total 
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purchase price, shipping instructions, requested delivery dates, bill-to and ship-to addresses, tax 
exempt certifications, if applicable, and any other special instructions. 

2. Any contingencies on Purchaser's Purchase Orders are not binding upon Contractor. The terms 
and conditions of this Master Agreement and applicable Participating Addendum prevail, 
regardless of any additional or conflicting terms on the Purchase Order, or other correspondence 
from Purchaser to Contractor and any additional or conflicting terms are deemed rejected by 
Contractor unless Contractor has expressly agreed to such terms in writing. Mere acceptance or 
processing of a Purchase Order, Order, or Order Document containing such terms shall not 
constitute such express consent. 

3. All Purchase Orders are subject to Contractor's reasonable acceptance (including performing any 
related credit checks). Contractor shall use commercially reasonable efforts to accept or reject 
orders in writing within ten (10) days from receipt, or within three (3) business days, if orders are 
placed electronically. 

4. Purchaser may defer product shipment up to thirty (30) days from the originally scheduled 
shipping date, provided written notice is received by Contractor at least ten (10) days before the 
originally scheduled shipping date. Cancelled orders, rescheduled deliveries, or product 
configuration changes made by Purchaser less than ten (10) days before the original shipping 
date are subject to Contractor's acceptance and a charge of fifteen percent (15%) of the total 
invoice amount relating to the affected Product(s). Contractor reserves the right to reschedule 
delivery due to configuration changes made within ten (10) days of scheduled shipment. No 
cancellation shall be accepted by Contractor where products are purchased with implementation 
services, including but not limited to design, customization, or installation services, except as may 
be set forth in the agreement or Statement of Work under which the services are to be rendered. 
Notwithstanding anything to the contrary, if Contractor is delayed in shipping the product for thirty 
(30) days or more from the original shipping date, the Customer may cancel the order without 
charge. 

5. Services. Purchaser may place Purchase Orders for the various services offered by Contractor. 
The provision of any such services, if accepted by Contractor, shall be subject to the terms and 
conditions set forth in this Agreement, including the Master Services Agreement attached hereto 
as Exhibit 2, as well as the then-current terms of service offerings set forth on Contractor's 
website at http://www.cisco.com/legal/services.html. Contractor reserves the right to subcontract 
services to a third party maintenance organization to provision services for Purchaser. 

6. All stated prices are exclusive of any taxes, fees, and duties or other similar amounts, however 
designated, and including without limitation value added, sales and withholding taxes which are 
levied or based upon such prices, charges, or upon this Master Agreement. Purchaser will pay 
sales and use taxes, if any, imposed on the Products and Services acquired under this Master 
Agreement, or furnish proof of its tax-exempt status upon request. Contractor will pay all other 
taxes based on Contractor's income or gross receipts, or personal property taxes levied or 
assessed on Contractor's personal property. In the event that the Purchaser is exempt from 
property and sales taxes, it will not be charged same. 

7. Notwithstanding anything contained in the Master Agreement to the contrary, modifications which 
Contractor deems necessary to comply with specifications, changed safety standards or 
governmental regulations, to make the product non-infringing with respect to any patent, 
copyright, or other proprietary interest, or to otherwise improve the product may be made at any 
time by Contractor without prior notice to or consent of Purchaser or WSCA, and such altered 
product shall be deemed fully conforming. Contractor shall employ commercially reasonable 
efforts to announce, including by electronic posting, product discontinuance or changes other 
than those set forth in the previous sentence in accordance with Contractor's End-of-Life Policy, 
which is found at the following URL: http://www.cisco.com/c/en/us/products/eos-eol-policy.htmt 
Purchaser may make a last-time purchase of such products as set forth in such policy. 

20. PARTICIPANTS WSCA-NASPO is the cooperative purchasing arm of the National Association of 
State Procurement Officials. It is a cooperative group contracting consortium for state government 
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departments, institutions, agencies and political subdivisions (e.g., colleges, school districts, counties, 
cities, etc.,) for all 50 states, the District of Columbia and the organized US territories. Obligations under 
this Master Agreement are limited to those Participating States who have signed a Participating 
Addendum where contemplated by the solicitation. Participating States incur no financial obligations on 
behalf of political subdivisions. Unless otherwise specified in the solicitation, the resulting award(s) will be 
permissive. Purchaser under a Participating Addendum shall have no liability to Contractor beyond funds 
that are appropriated and made available to the Purchaser by the applicable legislative body. If sufficient 
funds are not appropriated by legislative action to a Purchaser as to any future period, Purchaser may 
terminate its Order(s) prospectively as to such future perfonnance impacted by and to the extent of non
appropriation, or otherwise work with Contractor to arrive at a mutually acceptable resolution of the 
situation. Purchaser shall notify Contractor in writing of such non-appropriation within thirty (30) calendar 
days of final legislative action. 

21. ENTITY PARTICIPATION Use of specific WSCA-NASPO cooperative Master Agreements by state 
agencies, political subdivisions and other entities (including cooperatives) authorized by individual state's 
statutes to use state contracts are subject to the approval of the respective State Chief Procurement 
Official. Issues of interpretation and eligibility for participation are solely within the authority of the 
respective State Chief Procurement Official. 

22.PAYMENT 

Upon and subject to credit approval by Contractor, payment is net thirty {30) days from invoice date. 
Invoices for products ordered without implementation services shall be rendered by Contractor on or after 
the date of delivery of such products to the Purchaser. If, at any time, Purchaser is delinquent in payment, 
or is otherwise in breach of this contract, Contractor may, without prejudice to other rights, withhold 
shipment (including partial shipments) of any order or require Purchaser to prepay for further shipments. 
Any sum not paid by Purchaser when due shall bear interest until paid at a rate of 1 percent per month 
(12 percent per annum) or the maximum legal rate, whichever is less. Purchaser grants Contractor a 
security interest in products purchased under this contract to secure payment for those products 
purchased which security interest shall expire upon full payment in accordance with the terms. If 
requested by Contractor, Purchaser agrees to execute financing statements to perfect this security 
interest. Payments may be made via a State or political subdivision "Purchasing Card" to Fulfillment 
Partners under this contract. 

Where permitted by the law of the Participating State/Entity, lease financing is an allowable payment 
option under the resulting contract. The terms and conditions of the capital lease financing arrangement 
with Cisco Capital, or its designated and/or approved financing partner, will be set forth between the 
purchaser and Cisco Capital or its designated and/or approved financing partner. 

23. PUBLIC INFORMATION This Master Agreement and all related documents are subject to disclosure 
pursuant to the Participating Entity's public information laws. 

24. RECORDS ADMINISTRATION AND AUDIT The contractor will maintain, or require the maintenance 
of all records necessary to properly account for the payments made to the contractor for costs authorized 
by this Master Agreement. These records will be retained by the contractor for at least four years after 
the Master Agreement terminates, or until all audits initiated within the four years have been completed, 
whichever is later. The contractor agrees to allow WSCA-NASPO, State and Federal auditors, and state 
agency staff access to all the records of this Master Agreement and any order placed under this Master 
Agreement, for audit and inspection, and monitoring of services. Such access will be 1) with at least ten 
(10) business days advance written notice, during normal business hours., 3) shall not unduly interrupt or 
interfere with Contractor's normal business operations, and 4) in the event that such audit is conducted by 
a third party, such third party shall, prior to conducting such audit, execute a confidentiality agreement for 
the benefit of Contractor in a form reasonably satisfactory to Contractor. 
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25. REPORTS and ADMINISTRATIVE FEES The contractor shall submit quarterly reports to the WSCA
NASPO Contract Administrator showing the quantities and dollar volume of purchases by each 
participating entity. 

The contractor must pay a WSCA-NASPO administrative fee of one quarter of one percent (.25%) in 
accordance with the terms and conditions of the Master Agreement. The WSCA-NASPO administrative 
fee shall be submitted quarterly and is based on sales of products and services. The WSCA-NASPO 
administration fee is not negotiable. This fee is to be included as part of the pricing submitted with 
proposal. 

Additionally, some States may require that an additional fee be paid directly to the State on purchases 
made by procuring entities within that State. For all such requests, the fee level, payment method and 
schedule for such reports and payments will be incorporated in a Participating Addendum that is made a 
part of the Master Agreement. The contractor may adjust the Master Agreement pricing accordingly for 
purchases made by procuring agencies within the jurisdiction of the State. All such agreements may not 
affect the WSCA-NASPO administrative fee or the prices paid by the procuring agencies outside the 
jurisdiction of the State requesting the additional fee. 

26. STANDARD OF PERFORMANCE AND ACCEPTANCE Purchaser has thirty (30) days after Product 
delivery to inspect the Product for external damage and for any concealed damage ("Acceptance 
Period"). If external or concealed damage is revealed during the Acceptance Period, then Purchaser 
shall notify Contractor. At Contractor's option, Contractor shall 1) repair such damage, 2) ship a 
replacement, or 3) refund the purchase price (upon return of the Product). After such Acceptance Period 
the Products shall be deemed accepted. 

27. Section Intentionally Left Blank. 

28. TITLE OF PRODUCT Title and risk of loss shall pass to Purchaser upon delivery. Any transfers of 
Embedded Software shall be per Contractor's then-current Transfer and Re-Licensing Policy. 

29. WAIVER OF BREACH Failure of Lead State or Participating Entity to declare a default or enforce 
any rights and remedies shall not operate as a waiver under this Master Agreement or Participating 
Addendum. Any waiver by the Lead State or Participating Entity must be in writing. Waiver by the Lead 
State or Participating Entity of any default, right or remedy under this Master Agreement or Participating 
Addendum, or breach of any terms or requirements shall not be construed or operate as a waiver of any 
subsequent default or breach of such term or requirement, or of any other term or requirement under this 
Master Agreement or Participating Addendum. 

30. WARRANTY 

All products are sold with Contractor's standard limited warranty listed below: 

30.1 Hardware. Contractor warrants that from the date of shipment by Contractor to Customer, and 
continuing for a period of the longer of (a) ninety (90) days or (b) the period set forth in the 
Warranty Card accompanying the product, the Hardware will be free from defects in material 
and workmanship, under normal use. This limited warranty extends only to the original user of 
the product. Customer's sole and exclusive remedy and the entire liability of Contractor and its 
suppliers under this limited warranty will be, at Contractor's or its service center's option, 
shipment of a replacement within the period and according to the replacement process 
described in the Warranty Card, or a refund of the purchase price, if the Hardware is returned 
to the party supplying it to Customer, if different than Contractor, freight and insurance 
prepaid. Contractor replacement parts, used in Hardware repair, may be new or equivalent to 
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new. Contractor's obligations hereunder are conditioned upon the return of affected products, 
in accordance with Contractor's then-current Return Material Authorization (RMA) procedures. 

30.2 Software. Contractor warrants that from the date of delivery by Contractor to Customer (but in 
case of resale by a Contractor reseller, commencing not more than ninety (90) days after 
original shipment by Contractor), and continuing for a period of the longer of (a) ninety (90) 
days or (b) the period set forth in the Warranty Card accompanying the product (if any): (a) the 
media on which the Software is furnished will be free of defects in materials and workmanship, 
under normal use; and (b) the Software substantially conforms to its published specifications. 
The date of shipment of a product by Contractor is set forth on the packaging material in which 
the product is shipped. Except for the foregoing, the Software is provided AS IS. This limited 
warranty extends only to the Customer who is the original licensee. Customer's sole and 
exclusive remedy and the entire liability of Contractor and its suppliers under this limited 
warranty will be, at Contractor or its service center's option, repair, replacement, or refund of 
the Software if reported (or, upon request, returned) to the party supplying the Software to 
Customer, if different than Contractor. In no event does Contractor warrant that the Software is 
error free or that Customer will be able to operate the Software without problems or 
interruptions. In addition, due to the continual development of new techniques for intruding 
upon and attacking networks, Contractor does not warrant that the Software or any equipment, 
system, or network on which the Software is used will be free of vulnerability to intrusion or 
attack. 

30.3 Restrictions. This warranty does not apply if the product (a) has been altered, except by 
Contractor, (b) has not been installed, operated, repaired, or maintained in accordance with 
instructions supplied by Contractor, (c) has been subjected to abnormal physical or electrical 
stress, misuse, negligence, or accident; or (d) is sold or, in the case of Software, licensed, for 
beta, evaluation, testing, or demonstration purposes for which Contractor does not receive a 
payment of purchase price or license fee. 

30.4 DISCLAIMER OF WARRANTY. EXCEPT AS SPECIFIED IN THIS WARRANTY, ALL 
EXPRESS OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES 
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, 
SATISFACTORY QUALITY, OR ARISING FROM A COURSE OF DEALING, LAW, USAGE, 
OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWED BY 
APPLICABLE LAW. TO THE EXTENT AN IMPLIED WARRANTY CANNOT BE EXCLUDED, 
SUCH WARRANTY IS LIMITED IN DURATION TO THE WARRANTY PERIOD. This 
disclaimer shall apply even if the above-stated warranty fails of its essential purpose. 

The above warranty does not apply to any beta software, any software made available for testing or 
demonstration purposes, any temporary software modules or any software for which Contractor does not 
receive a license fee. All such software is provided AS IS without any warranty whatsoever. 

31. ASSIGNMENT OF ANTITRUST RIGHTS Contractor irrevocably assigns to a Participating Entity any 
claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in 
the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating 
Entity's state antitrust provisions), as now in effect and as may be amended from time to time, in 
connection with any goods or services provided to the Contractor for the purpose of carrying out the 
Contractor's obligations under this Master Agreement or Participating Addendum, including, at a 
Participating Entity's option, the right to control any such litigation on such claim for relief or cause of 
action. 

Contractor shall require any subcontractors hired to perform any of Contractor's obligations, under this 
Master Agreement or Participating Addendum, to irrevocably assign to a Participating Entity, as third 
party beneficiary, any right, title or interest that has accrued or which may accrue in the future by reason 
of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity's state antitrust 
provisions), as now in effect and as may be amended from time to time, in connection with any goods or 
services provided to the subcontractor for the purpose of carrying out the subcontractor's obligations to 
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the Contractor in pursuance of this Master Agreement or Participating Addendum, including, at a 
Participating Entity's option, the right to control any such litigation on such claim for relief or cause of 
action. 

32. WSCA-NASPO eMARKET CENTER Awarded responders are required to participate in the WSCA
NASPO eMarket Center and, working through WSCA-NASPO's contractor (SciQuest), connect with the 
eMarket Center. The ideal situation would be to use either a hosted (by SciQuest) or Punchout Level 2 
catalog configurations, but actual requirements will be determined by the Lead State Contract 
Administrator, WSCA-NASPO, WSCA-NASPO's contractor (SciQuest) and the awarded contractor, after 
award. Participation does not require an awarded responder to have any special level of technology or 
technological understanding. 

Definitions 

Contractor - means the person or entity delivering Products or performing services under the terms and 
conditions set forth in this Master Agreement. 

Lead State - means the State conducting this cooperative solicitation and centrally administering any 
resulting Master Agreement with the permission of the Signatory States. 

Master Agreement - means the underlying agreement executed by and between the Lead State, as 
WSCA-NASPO contract administrator, acting on behalf of WSCA-NASPO, and the Contractor, as now or 
hereafter amended. 

Order - means any purchase order, sales order, or other document used by a Participating Entity to order 
the Products. 

Participating Addendum - means a bilateral agreement executed by a Contractor and a Participating 
Entity incorporating this Master Agreement and any other additional Participating Entity specific language 
or other requirements ,e.g. ordering procedures specific to the Participating Entity, other terms and 
conditions. 

Participating Entity - means a state, or other legal entity, properly authorized by a state to enter into the 
Master Agreement or Participating Addendum or who is authorized to order under the Master Agreement 
or Participating Addendum. 

Product - Any equipment, software (including embedded software), documentation, or deliverable 
supplied or created by the Contractor pursuant to this Master Agreement. 

WSCA-NASPO -is a cooperative group contracting consortium for state procurement officials, 
representing departments, institutions, agencies, and political subdivisions (i.e., colleges, school districts, 
counties, cities, etc.) for all states and the District of Columbia. WSCA-NASPO is a cooperative 
purchasing arm of the National Association of State Procurement Officials (NASPO). 

Additional Definitions and Alternative Terms 

Customer - see "Purchaser'' or "Participating Entity." 

Documentation - means user manuals, training materials, product descriptions and specifications, 
technical manuals, license agreements, supporting materials, and other information relating to Products 
or Advanced Services offered by Contractor, whether distributed in print, electronic, CD-ROM, or video 
format. 

Effective Date - means June 1, 2014. 

Fulfillment Partner (also referred to as "Reseller" or "Authorized Reseller") - means a third-party 
contractor qualified and authorized by Contractor, and approved by the Participating State under a 
Participating Addendum, who may, to the extent authorized by Contractor, fulfill any of the requirements 
of this Master Agreement including but not limited to providing Products and Services under this Master 
Agreement and billing Purchasers directly for such Products and Services. Contractor may, upon written 
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notice to the Participating State, add or delete authorized Fulfillment Partners as necessary at any time 
during the contract term. Fulfillment Partner has no authority to amend this Master Agreement or to bind 
Contractor to any additional terms and conditions. 

Participating State - see "Participating Entity." 

Purchaser - (also referred to as "Customer'') means: (a) the Lead State, (b) any office, department, 
commission, council, board, committee, institution, legislative body, agency, public authority, public 
benefit corporation, other government corporation, or public educational institution of a Participating State 
or a Local Public Body within such Participating State, provided that such entity is authorized, under 
applicable laws, rules and/or regulations of the Participating State, (i) to purchase Product(s) and 
Services pursuant to this Master Agreement solely by execution of the applicable Participating 
Addendum, and (ii) to legally bind such body to the terms of such agreement solely by the issuance of a 
Purchase Order, Order, or Order Document in accordance with and pursuant to this Master Agreement, 
and (iii) has been authorized by the WSCA Contract Manager and Contractor to participate under this 
Master Agreement. 

Purchase Order - see "Order." 

Services - "Services" means those services within the scope of this Master Agreement, to include the 
attached Master Services Agreement, and listed on Contractor's then-current Global Price List, including 
consulting, training, installation and maintenance services, and/or other services related to the products 
being acquired and further described at cisco.com and which are subject to the terms of service set forth 
in the SOW Terms and Conditions. 

(Revised March 2013) 
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CISCO. 

Exhibit 1 - Additional Vendor Terms and Conditions 

End User License Agreement (EULA) 

Cisco Systems, Inc. or its affiliate licensing the software ("Cisco") is willing to license this software to you 
only upon the condition that you purchased the software from an approved source and that you accept all 
of the terms contained in this end-user license agreement plus any additional limitations on the license 
set forth in a supplemental license agreement accompanying the product, available at the time of your 
order, or posted on the Cisco website at www.cisco.com/go/terms (collectively, the "agreement"). To the 
extent of any conflict between the terms of this end-user license agreement and any supplemental license 
agreement, the supplemental license agreement shall apply. By downloading, installing, or using the 
software, you are representing that you purchased the software from an approved source and binding 
yourself to the agreement. if you do not agree to all of the terms of the agreement, then Cisco is unwilling 
to license the software to you and (a) you may not download, install, or use the software, and (b) you may 
return the software (including any unopened cd package and any written materials) for a full refund, or (c), 
if the software and written materials are supplied as part of another product, you may return the entire 
product for a full refund. Your right to return and refund expires 30 days after purchase from an approved 
source, and applies only if you are the original and registered end user purchaser. For the purposes of 
this end-user license agreement, an "approved source" means (a) Cisco; or (b) a distributor or systems 
integrator authorized by Cisco to distribute/sell Cisco equipment, software, and services within your 
territory to end users; or (c) a reseller authorized by any such distributor or systems integrator in 
accordance with the terms of the distributor's agreement with Cisco to distribute/sell the Cisco equipment 
software and services within your territory to end users. 

Please note that the remaining license terms are addressed in the WSCA - NASPO Master Agreement 
Terms and Conditions. 
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Exhibit 2 - Additional Vendor Terms and Conditions 

Master Services Agreement 

This Master Services Agreement governs all Orders for Services placed under the WSCA NASPO Master 
Agreement Terms and Conditions ("WSCA Master Agreement"). 

This Agreement is entered into between Cisco Systems, Inc. ("Cisco"), a California corporation having its 
principal place of business at 170 West Tasman Drive, San Jose, California, 95134 and the WSCA
NASPO Cooperative Purchasing Organization LLC ("WSCA"), on behalf of their Public Sector Customers 
formed under the laws of United States ("Customer") having its principal place of business at State of 
Utah, Division of Purchasing and General Services, State Office Building, Capitol Hill, Room 3150, Salt 
Lake City, UT 84114-1061, United States, and is entered into as June 1, 2014. 

This Master Services Agreement consists of (i) the Master Services Agreement Terms and Conditions 
(including the Exhibits), (ii) incorporated Sections from the WSCA NASPO Terms and Conditions and (iii) 
the Services Descriptions of the Services at cisco.com that the WSCA Customer may elect to purchase, 
which are incorporated in this Agreement by this reference. 

Master Services Agreement - Terms and Conditions 

1. Definitions are those set out in the Exhibit A, Glossary of Terms at the end of the Agreement. 

2. Scope. This Agreement describes the terms and conditions for Purchases by Customer of Services,. 
Customer will be entitled to receive Services for which (i) the applicable Services fees have been 
paid, (ii) a valid Software license has been granted, and (iii) Customer provides information requested 
by Cisco such as valid serial numbers, site location, contract number, and Product type. 

3. Orders. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

4. Pricing. For Direct Purchases, and subsequent Equipment List renewals, prices for Services shall be 
(a) those specified in Cisco's then-current Price List less any applicable contract discount in effect 
under the WSCA Master Agreement at the time of acceptance of the Purchase Order by Cisco, or (b) 
those set forth in a written price quotation submitted by Cisco or its Fulfilment Partner, if at or below 
the stated contract discount. All stated prices are exclusive of taxes, fees, and duties or other 
amounts in accordance with the WSCA Master Agreement. Any taxes related to Services purchased 
pursuant to this Agreement shall be paid by Customer or Customer shall present an exemption 
certificate acceptable to the taxing authorities. Applicable taxes shall be billed as a separate item on 
the invoice, to the extent possible. In the event that Customer is unable to provide valid and 
applicable serial number(s) for Product and Cisco agrees to provide Services, then Service fees 
payable by Customer shall be at Cisco's then-current time and materials or non-contract service 
rates. 

Subject to the price discount floor established by Cisco under the WSCA Master Agreement, for 
Indirect Purchases, Fulfillment Partners are free to determine their resale prices unilaterally. 
Customer understands that no employee or representative of Cisco or anyone else has any authority 
to determine such resale prices, or to limit the Fulfillment Partners' pricing discretion with respect to 
Services. 

5. Payment. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

6. Invoicing. Fees for Services, other than those for which a SOW is required, shall be invoiced in 
advance of delivery of Services. The timing of invoices for Services provided pursuant to a SOW shall 
be set forth in the respective SOW. 

7. Term and Termination. 
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(a) The term of any service order shall commence on the Effective Date of the Order and shall 
continue for a period of one (1) year, or such other multi-year period as set forth in the purchase 
order or SOW. Such term will be renewed automatically for successive one (1) year terms unless 
either party notifies the other of its intent to terminate at least sixty (60) days prior to the 
expiration of the then current term. 

(b) The term of an Equipment List shall commence on the date set forth on such. 

(c) Equipment List, which may be up to sixty (60) days following the date of Purchase Order 
acceptance by Cisco. The term of an Equipment List shall be for a period of one (1) year and 
shall be renewed automatically for successive one (1) year terms, unless either party notifies the 
other of its intent to terminate at least sixty (60) days prior to the expiration of the then current one 
( 1) year term. 

(d) The term of each SOW shall be stated in the SOW. 

This Master Service Agreement may be terminated in accordance on the same terms as set forth in the 
WSCA Master Agreement. Any Equipment List or SOW may be terminated immediately by either party 
upon written notice. 

If Services fees are not paid when due and payment has not been received within thirty (30) days after 
notice from Cisco of such past due payment, Cisco may withhold the provision of Services until all 
amounts past due are paid in full, and/or terminate immediately this Agreement, any Equipment List, and 
sow. 

(e) Cisco reserves the right to make changes to the scope and content of the Services or part 
thereof, induding terminating the availability of a given Service, at any time upon ninety (90) days' 
prior notice. Such changes will become effective upon renewal of the affected Equipment Lists 
and SOWs. If Customer does not agree to a change of scope or content, Customer may 
terminate any affected Equipment List or SOW by notifying Cisco at least sixty (60) days prior to 
the expiration of the then current one (1) year term of the Equipment List or SOW. In such case, 
Cisco shall continue to provide Services until the next expiration date of the affected Equipment 
List or SOW. 

(f) Each Equipment List and SOW hereunder shall terminate immediately upon termination of the 
Agreement. 

(g) Upon termination of the Agreement, any Equipment List, or SOWs, Customer shall pay Cisco for 
all work performed under the affected Equipment Lists or SOWs up to the effective date of 
termination at the agreed-upon prices, fees, and expense reimbursement rates. 

(h) Firm orders for services under this Master Services Agreement placed and accepted prior to 
expiration of the contract term, (even if involving a multi-year commitment) remain valid in 
accordance with the contract terms which shall remain binding as to such prior orders only for the 
term stated therein, and shall not otherwise constitute an extension of the Master Services 
Agreement. 

Additional terms governing Term and Termination are covered in the WSCA NASPO Terms and 
Conditions. 

8. Confidentiality. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

9. Warranty. All services provided hereunder shall be performed in a workmanlike manner in 
accordance with industry standards expected of a company providing professional services in the 
networking industry. Except as specified in this section, Cisco hereby disclaims and customer waives 
all representations, conditions, and warranties (whether express, implied, or statutory), including 
without limitation, any warranty or condition (a) of merchantability, fitness for a particular purpose, 
non-infringement, title, satisfactory quality, accuracy, (b) arising from any course of dealing, course of 
performance, or usage in the industry. To the extent an implied warranty cannot be disclaimed, such 
warranty is limited in duration to the applicable express warranty period. Customer's sole and 
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exclusive remedy for breach of warranty shall be, at Cisco's option, re-performance of the services; or 
termination of this agreement or the applicable equipment list or SOW and return of the portion of the 
service fees paid to Cisco by customer for such non-conforming services. 

10. Limitation of Liability and Consequential Damages Waiver. Terms of this Section are covered in 
the WSCA NASPO Terms and Conditions. 

11. License. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

12. Ownership. Cisco shall at all times retain all right, title, and interest in and to all pre-existing 
Intellectual Property owned by Cisco as of the Effective Date and all Intellectual Property in and to the 
Services, Cisco Products, Deliverables, and Data Collection Tools or other Intellectual Property 
provided or developed by Cisco or a third party on Cisco's behalf thereafter. Customer shall at all 
times retain all right, title, and interest in and to all pre-existing Intellectual Property owned by 
Customer as of the Effective Date and all Intellectual Property that is developed by Customer or by a 
third party on Customer's behalf thereafter without the benefrt of any of Cisco's Intellectual Property. 
Third Party Products shall at all times be owned by the applicable third party. 

13. Force Majeure. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

14. Applicable law and Jurisdiction. Terms of this Section are covered in the WSCA NASPO Terms 
and Conditions. 

15. Export Control. Customer shall comply with such laws and regulations governing use, export, re
export, and transfer of Cisco Products and technology and will obtain all required U.S. and local 
authorizations, permits, or licenses. Information regarding compliance with U.S. use, export, re
export, and transfer laws may be found at: 
http://www.cisco.com/wwl/export/com[!liance provision.hbnl. 

16. Assignment. Terms of this Section are covered in the WSCA NASPO Terms and Conditions. 

17. Subcontracting. Cisco reserves the right to subcontract Services to a third party organization 
including Fulfilment Partners or Servicing Subcontractors (as defined in the WSCA Master 
Agreement) to provide Services to Customer; provided that invoicing and/or payments will only be 
handled by and through Cisco and its authorized Fulfilment Partners. Any such subcontract shall not 
relieve Cisco of any of its obligations under this Agreement. 

If Contractor or its Fulfillment Partners are using servicing subcontractors for the performance of local 
marketing, maintenance, and/or technical support services in accordance with the terms and 
conditions of this Contract, servicing subcontractors may not directly accept purchase orders or 
payments for products or services from Purchasers under the terms and conditions of the contract. 
Only Contractor or Fulfillment Partners authorized by Cisco may directly accept purchase orders, 
invoice, or receive payments for products or services under the terms and conditions of the contract. 
The authorized Purchaser has the option of choosing whether to purchase the associated OEM 
maintenance and/or training to support the equipment purchased. 

18. Inventory Review. From time-to-time Cisco may perform an inventory review of Customer's installed 
base and review serial numbers and other records (upon reasonable advance notice) to validate 
entitlement. Cisco will charge a Service fee if it finds that unauthorized Services are being provided. 
This Service fee includes amounts which should have been paid, interest, and attorneys' and audit 
fees. Attorneys' and audit fees will only be payable by the customer where the discrepancy exceeds 5 
percent of the amount otherwise due and payable. Cisco requires that Customer take all necessary 
action (for example, disabling passwords) to ensure that any former employees and contractors do 
not access or use the Service. 

19. Notices. Notwithstanding anything contained in the Agreement to the contrary, all notices required or 
permitted under this Agreement will be in writing and will be deemed given: (a) when delivered 
personally; (b) when sent by confirmed facsimile or electronic mail (in the case of Cisco to 
Agreement-notice@cisco.com), (provided that the original document is placed in air mail/air courier or 
delivered personally, within seven (7) days of the facsimile electronic notice); (c) three (3) days after 
having been sent by registered or certified mail, return receipt requested, postage prepaid (or six [6] 
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days for international mail); or (d) one (1) day after deposit with a commercial express courier 
specifying next day delivery (or two (2) days for international courier packages specifying 2-day 
delivery), with written verification of receipt. All communications will be sent to the addresses set forth 
on the cover sheet of this Agreement or such other address as may be designated by a party by 
giving written notice to the other party pursuant to this paragraph. Notwithstanding the above, notices 
regarding general changes in pricing, policies, or programs may also be by posting on Cisco.com or 
by email or fax. 

20. Entire Agreement. This Master Services Agreement, in addition to the general provisions of the 
WSCA Master Agreement pertinent to Services, is the complete agreement between the parties 
concerning the subject matter of this Agreement and replaces any prior oral or written 
communications between the parties, except as agreed between the parties. There are no conditions, 
understandings, agreements, representations, or warranties expressed or implied, that are not 
specified herein. This Agreement may only be modified by a written document executed by the 
parties hereto. 

21. No Waiver. The waiver by either party of any right provided under this Agreement shall not constitute 
a subsequent or continuing waiver of such right or of any other right under this Agreement. 

22. Severability. In the event that one or more terms of this Agreement becomes or is declared to be 
illegal or otherwise unenforceable by any court of competent jurisdiction, each such term shall be null 
and void and shall be deemed deleted from this Agreement. All remaining terms of this Agreement 
shall remain in full force and effect. Notwithstanding the foregoing, if this paragraph is invoked and, as 
a result, the value of this Agreement is materially impaired for either party, as determined by such 
party in its sole discretion, then the affected party may terminate this Agreement by written notice with 
immediate effect to the other. 

23. Attorneys' Fees. In any suit or proceeding relating to this Agreement, the prevailing party will have 
the right to recover from the other its costs and reasonable fees and expenses of attorneys, 
accountants, incurred in connection with the suit or proceeding, including costs, fees, and expenses 
upon appeal, separately from and in addition to any other amount included in such judgment. This 
provision is intended to be severable from the other provisions of this Agreement, and shall survive 
expiration or termination and shall not be merged into any such judgment unless the judgment 
expressly precludes survivability. 

24. No Agency. This Agreement does not create any agency, partnership, joint venture, or franchise 
relationship. No employee of either party shall be or become, or shall be deemed to be or become, an 
employee of the other party by virtue of the existence or implementation of this Agreement. Each 
party hereto is an independent contractor. Neither party shall assume or create any obligation of any 
nature whatsoever on behalf of the other party or bind the other party in any respect whatsoever. 

25. Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed 
an original and together which shall constitute one and the same instrument. A validly executed 
counterpart that is delivered by one party to the other via electronic transmission (a "Counterpart 
Image") shall be valid and binding to the same extent as one delivered physically, provided that the 
valid signature is clearly visible in the Counterpart Image. In the event that a party delivers a 
Counterpart Image in place of an originally-executed counterpart, such party shall retain the 
originally-executed counterpart in its files for at least the duration of the Term hereof. 

26. Headings. Headings of sections have been added solely for convenience of reference and shall not 
be deemed part of this Agreement. 

27. Survival. Sections 5 (Payment), 7 (Term and Termination), 8 (Confidentiality), 9 (Warranty), 10 
(Limitation of Liability and Consequential Damages Waiver), 11 (License), 12 (Ownership), 13 (Force 
Majeure), 14 (Applicable Law and Jurisdiction), 15 (Export Control), Section 18 (Inventory Review), 
19 (Notices), 20 (Entire Agreement), 21 (No Waiver), 22 (Severability), 23 (Attorneys' Fees), 24 (No 
Agency), 27 (Survival), and the Glossary of Terms shall survive the termination or expiration of this 
Agreement. 

Cisco Systems, Inc. 

ATTACHMENT A -FINAL WSCA-NASPO Ts and Cs 3.12.14 5 



Attachment C

Page 23 of 42

.. , ... , .. 
CISCO. 

Exhibit A 
Glossary of Terms 

In addition to the Definitions set forth in the WSCA Master Agreement, the following definitions shall apply 
to this Services Agreement: 

Additional Services means installation of new Hardware, system additions, Hardware upgrades, 
dispatch of a field engineer, or non-mandatory engineering changes otherwise within the scope of the 
WSCA Master Agreement. 

Advance Replacement means shipment of replacement Field-Replaceable Unit (FRU) before receiving 
failed or defective FRU. 

Advanced Services means the proactive Services within the scope of the WSCA Master Agreement, 
and as set forth in the AS Service Description(s) found at http://www.cisco.com/go/servicedescriptions 
throughout the term of the agreement and/or SOW(s) selected by the Customer. Advanced Services does 
not include Cisco's core maintenance services, such as SMARTnet or Software Application Services, nor 
does it apply to the purchase, support, or maintenance of any Products. 

Advanced Services Engineer means the Cisco engineer appointed to be the main point of contact for a 
Customer purchasing Advanced Services. 

Application Software means non-resident or standalone Software Products listed on the Price List and 
within the scope of the WSCA Master Agreement, that include but are not limited to Cisco Systems® 
Network management Software, security Software, IP telephony Software, Internet appliance Software, 
Cisco® Intelligent Contact Management Software, IP Contact Center Software, and Cisco Customer 
Interaction Suite Software. 

Business Days means the generally accepted days of operation per week within the relevant region 
where the Services shall be performed, excluding local holidays as observed by Cisco. 

Cisco.com (http://www.cisco.com) is the Cisco website for its suite of online services and information. 

Confidential Information means proprietary and confidential Information received by Cisco or Customer 
in connection with the Agreement and their relationship. Such Confidential Information may include, but is 
not limited to, trade secrets, know how, inventions, techniques, processes, programs, schematics, 
Software source documents, data, Customer lists, financial information, and sales and marketing plans or 
information which the receiving party knows or has reason to know is confidential, proprietary, or trade 
secret information of the disclosing party, as well as, in the case of Cisco, any information posted on 
Cisco.com. 

Customer as defined in the WSCA Master Agreement means the entity purchasing Services for its own 
internal use either directly or through a Fulfilment Partner. 

Data Collection Tools means Hardware or Software tools that support Cisco's ability to provide 
troubleshooting on critical cases, data analysis, and report-generation capabilities. 

Depot Time or Local Time means Central European Time for Services provided in Europe-Middle-East 
and Africa, Australia's Eastern Standard Time for Services provided in Australia, Japan's Standard Time 
for Services provided in Japan, and Pacific Standard Time for Services provided in all other locations. 

Deliverable means, with respect to each SOW, the items specified as deliverables in the SOW. 

Device Type means a Cisco supported Hardware Product (for example, Cisco Catalyst® 6509 Switch, 
GSR 12000, and Cisco 7200 Series Router). 

Direct Purchases means purchases of Services by Customer directly from Cisco. 

Documentation is user manuals, training materials, Product descriptions and specifications, technical 
manuals, license agreements, supporting materials, and other information relating to Products or Services 
offered by Cisco, whether distributed in print, electronic, CD-ROM, or video format. 

Cisco Systems, Inc. 

ATTACHMENT A- FINAL WSCA-NASPO Ts and Cs 3.12.14 6 



Attachment C

Page 24 of 42

.. , ... , .. 
CISCO .. 

Equipment List means the list of Hardware and/or Software for which Cisco provides services. 

Event means notification by Customer of its performance of a planned Network Hardware, Software, or 
configuration change. 

Feature Set Upgrade means a separately licensed and priced Software release that contains an 
enhanced configuration or feature set. 

Field-Replaceable Unit (FRU) means any component or subassembly of an item or unit of Hardware that 
reasonably can be replaced at Customer's location. FRUs also may be subject to size and weight 
limitations. 

Four-hour Response means: 

(i) For Advance Replacement Service, the four-hour time period commences upon the Cisco problem 
diagnosis and determination that a FRU is required and ends when the FRU is delivered onsite. 

(ii) For onsite service, the four-hour time period commences upon the Cisco problem diagnosis and 
determination that remedial onsite service is required and ends when Cisco personnel arrive 
onsite. 

Fulfilment Partner means a system integrator, distributor or reseller authorized by Cisco to sell Services 
under the WSCA Master Agreement in a Participating State. 

Hardware means tangible Cisco equipment, devices, or components made available to Customers. 

Indirect Purchases means purchases of Services by Customer through a Fulfilment Partner. 

Intellectual Property means any and all tangible and intangible: (i) rights associated with works of 
authorship throughout the world, induding but not limited to copyrights, neighboring rights, moral rights, 
and mask works, and all derivative works thereof, (ii) trademark and trade name rights and similar rights, 
(iii) trade secret rights, (iv) patents, designs, algorithms, and other industrial property rights, (v) all other 
intellectual and industrial property rights (of every kind and nature throughout the world and however 
designated) whether arising by operation of law, contract, license, or otherwise, and (vi) all registrations, 
initial applications, renewals, extensions, continuations, divisions, or reissues thereof now or hereafter in 
force (including any rights in any of the foregoing). 

Level 1 means support that is defined as having the necessary technical staff (Cisco or Cisco-authorized 
Reseller) with appropriate skill, perform installations, Remedial Hardware Maintenance, and basic 
Hardware and Software configuration on Cisco Products. 

Level 2 means support that is defined as having the necessary technical staff with the appropriate skills 
to perform isolation, replication, and diagnosis of Internet-based problems on Cisco Product(s). Customer 
shall not report Software bugs to Cisco prior to attempting to identify the source of such bugs and testing 
in Customer's Network where appropriate. If the Customer cannot duplicate the bug in Customer's 
Network, Customer and Cisco shall cooperate in attempting to replicate and resolve related Software 
bugs in either Customer's or Cisco's test facility as mutually agreed. In all cases Customer will address 
Software bugs on a best effort basis to replicate same in Customer's Network and document activity to 
Cisco before seeking further resolution with Cisco's participation. 

Local Time means local time on Business Days. 

Maintenance Release means an incremental Software release that provides maintenance fixes and may 
provide additional Software functions. Cisco designates Maintenance Releases as a change in the digits 
to the right of the tenths digit or of the hundredths digit of the Software version number [x.x.(x) or 
x.x.x.(x)]. 

Major Release means a release of Software that provides additional software functions. Cisco 
designates Major Releases as a change in the ones digit of the Software version number [(x).x.x]. 

Minor Release means an incremental release of Software that provides maintenance fixes and additional 
Software functions. Cisco designates Minor releases as a change in the tenths digit of the Software 
version number [x.(x).x]. 
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Network means a set of interconnected and interworking Cisco supported Hardware and Software that is 
implemented, operated, and supported by Customer from a single Network Operations Center (NOC). 

Network Infrastructure means your core transport and aggregation Network technology (for example, 
metro optical, ATM/Frame Relay, IP core, and Cisco security devices including, but not limited to, 
Firewall, IDS, and VPN3000). 

Network Infrastructure Size means the total value of Products in Customer's Network based on the 
global list price of the Products that Customer has purchased. 

Participating State means a member of WSCA authorized under state law to participate under this 
Agreement who subsequently executes a Participating Addendum, or any other state or Local Public 
Body authorized by the WSCA Contract Manager and Cisco to be a party to the resulting Agreement who 
subsequently executes a Participating Addendum. 

Price List means the price list for services applicable in the country where the Services are ordered or 
delivered. 

Product means both Cisco Hardware and/or Software which are generally available. 

Purchase Order or P.O. means a written or electronic order from Customer to Cisco for the Services to 
be provided by Cisco under this Agreement. 

Remedial Hardware Maintenance means diagnosis and onsite replacement of Hardware components 
with FRUs. 

RMA means Return Material Authorization. 

Services means one or more of the services options selected by the Customer in its Purchase Order and 
described at: http:l/www.cisco.com/go/servicedescriptions. 

Services Descriptions mean the detailed descriptions of the Services purchased by Customer which are 
incorporated in the MSA by reference. 

Software means the software programs licensed to Customer by Cisco along with copies, Updates, or 
Upgrades to those software programs. 

Standard Business Hours means (i) 8:00 AM to 5:00 PM, Depot time, on Business Days for 
replacement of failed Products and (ii) 8:00 AM to 5:00 PM, Local Time at location of the respective Cisco 
TAC, on Business Days for case handling of TAC calls. 

Statement of Work (SOW) means the documents agreed upon by the parties that define Services and 
deliverables to be provided. 

TAC means the Cisco Technical Assistance Center. 

Technical Support Services means Services that provide both essential proactive and reactive 
operation and maintenance support Services identified as Technical Support Services at 
http://v,,ww.eisco.com/go/servicedescriptions. 

Technology Application means specific technologies including, but not limited to, content networking, 
broadband, and IP telephony that do not operate at the Network Infrastructure level. 

Third Party Products means third party Hardware and/or software, and all upgrades thereto, that are 
designated by Cisco as required for: 

(i) The operation of Application Software in conformance with Cisco applicable Application Software 
Documentation. 

(ii) Cisco support of the Application Software. 

Transactional Advanced Services means the project related or consultancy Services sold under a 
Statement of Work. 

Two-hour Response means: 

(i) For Advance Replacement, the two-hour time period commencing with Cisco's problem diagnosis 
and determination that a FRU is required and ending when the FRU is delivered onsite. 
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(ii) For onsite service, the two-hour time period commencing with our problem diagnosis and 
determination that remedial onsite service is required and ending when Cisco personnel arrive 
onsite. 

Update means Cisco Software Maintenance Releases, Minor Releases, and Major Releases containing 
the same configuration or feature set as originally acquired, unless the Customer has upgraded the 
applicable Hardware or Software to a configuration or feature set other than what was originally acquired, 
and the applicable license fee for that upgrade has been paid. Updates do not include Feature Set 
Upgrades. 

WSCA shall mean the WSCA NASPO Contracting Alliance (WSCA). WSCA is a cooperative group 
contracting consortium for state government departments, institutions, agencies, and political subdivisions 
(i.e., colleges, school districts, counties, cities, etc.). Rights and obligations under this contract are limited 
to those Participating States who execute a Participating Addendum with Cisco. 

"WSCA Contract Manager" or "Contract Manager" shall mean the individual state member designated 
as the contract manager by WSCA, currently the State of Utah, as responsible for the legal maintenance 
and administration of the WSCA Master Agreement, notices, reports, and any other pertinent 
documentation or information. 

"WSCA Master Agreement" (also referred to as "Agreement" or "Contract") shall mean the 
underlying purchasing agreement executed by and between WSCA-NASPO Cooperative Purchasing 
Organization LLC ("State"), and Cisco, as now or hereafter amended. 
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ATTACHMENT 8 - Scope of Work 

The following categories are authorized under this contract: 

5.2.1 DATA CENTER APPLICATION SERVICES-Application networking solutions and 
technologies that enable the successful and secure delivery of applications within data centers to 
local, remote, and branch-office users using technology to accelerate, secure, and increase 
availability of both application traffic and computing resources. 

5.2.1.1 Virtuallzed Load Balancers - Virtual devices that act like a reverse proxy to 
distribute network and/or application traffic across multiple servers to improve the 
concurrent user capacity and overall reliability of applications. Capabilities should 
include: 

SSL (Secure Sockets Layer) Off-loading 

Caching capabilities 

Layer 4 Load Balancing 

Layer 7 Load Balancing 

Detailed Reporting 

Supports multiple load balancers in the same system for multiple groups 

Supports TLS1 .2 

5.2.1.2 WAN Optimization - An appliance utilizing a collection of techniques for 
increasing data-transfer efficiencies across wide-area networks (WAN). 
Capabilities should include: 

CIFS (Common Internet File System) acceleration 

Data Compression 

SSL encryption/decryption for acceleration (Optional) 

Layer 4-7 visibility 

Application Specific optimization 

5.2.2 NETWORKING SOFTWARE - Software that runs on a server and enables the server to 
manage data, users, groups, security, applications, and other networking functions. The network 
operating system is designed to allow shared file and printer access among multiple computers in a 
network, typically a local area network (LAN), a private network or to other networks. Networking 
software capabilities should include: 

Restartable Process 

High availability options 

Targeted operating systems, i.e. DC, campus, core, wan, etc. 

Operating System Efficiencies 

5.2.2.1 Network Management and Automation - Software products and solutions for data 
center automation, cloud computing, and IT systems management. 

5.2.2.2 Data Center Management and Automation - Software products and solutions that 
capture and automate manual tasks across servers, network, applications, and virtualized 
infrastructure. 

5.2.2.3 Cloud Portal and Automation - Software products and solutions for cloud 
management with policy-based controls for provisioning virtual and physical 
resources. 
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5.2.2.4 Branch Office Management and Automation - Software products and 
solutions for management of branch offices. Capabilities include remote troubleshooting, 

device management, WAN performance monitoring. 

5.2.3 NETWORK OPTIMIZATION AND ACCELERATION - Devices and tools for increasing 
data-transfer efficiencies across wide-area networks. 

5.2.3.1 Dynamic Load Balancing - An appliance that performs a series of checks and 
calculations to determine which server can best service each client request in 
order to select the server that can successfully fulfill the client request and do so 
in the shortest amount of time without overloading either the server or the server 
farm as a whole. 

5.2.3.2 WAN Acceleration - Appliance that optimizes bandwidth to improve the end 
user's experience on a wide area network (WAN). Capabilities should include: 

CIFS acceleration 

Data Compression 

SSL encryption/decryption for acceleration (Optional) 

Layer 4-7 visibility 

Application Specific optimization 

5.2.3.3 High Availability and Redundancy - Limits any disruption to network uptime 
should an appliance face unforeseen performance issues. Transparently 
redistributes workloads to surviving cluster appliances without impacting 
communication throughout the cluster. 

5.2.4 OPTICAL NETWORKING - High capacity networks based on optical technology and 
components that provide routing, grooming, and restoration at the wavelength level as well as 
wavelength based services. 

5.2.4.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches -
Switches used in systems designed for long haul and ultra long-haul optical 
networking applications. 

5.2.4.2 Edge Optlcal Switches - Provide entry points into the enterprise or service 
provider core networks. 

5.2.4.3 Optical Network Management - Provides capabilities to manage the optical network 
and allows operators to execute end-to-end circuit creation. 

5.2.4.4 IP over DWDM (IPoDWDM)-A device utilized to integrate IP Routers and 
Switches in the OTN (Optical Transport Network). 

5.2.5 ROUTERS - A device that forwards data packets along networks. A router is connected to at 
least two networks, commonly two LANs or WANs or a LAN and its ISP's network. Routers are 
located at gateways, the places where two or more networks connect, and are the critical device that 
keeps data flowing between networks and keep the networks connected to the Internet. 

5.2.5.1 Branch Routers - A multiservice router typically used in branch offices or 
locations with limited numbers of users and supports flexible 
configurations/feature. For example: security, VoIP, wan acceleration, etc. 

5.2.5.2 Network Edge Routers - A specialized router residing at the edge or boundary 
of a network. This router ensures the connectivity of its network with external 
networks, a wide area network or the Internet. An edge router uses an External 
Border Gateway Protocol, which is used extensively over the Internet to provide 
connectivity with remote networks. 
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5.2.5.3 Core Routers - High performance, high speed, low latency routers that enable 
Enterprises to deliver a suite of data, voice, and video services to enable next
generation applications such as IPTV and Video on Demand (VoD), and 
Software as a Service (SaaS). 

5.2.5.4 Service Aggregation Routers - Provides multiservice adaptation, aggregation 
and routing for Ethernet and IP/MPLS networks to enable service providers and 
enterprise edge networks simultaneously host resource-intensive integrated data, 
voice and video business and consumer services. 

5.2.5.5 Carrier Ethernet Routers - High performance routers that enable service 
providers to deliver a suite of data, voice, and video services to enable next
generation applications such as IPTV, Video on Demand (VoD), and Software as 
a Service (SaaS). 

5.2.6 SECURITY 

5.2.6.1 Data Center and Virtualization Security Products and Appliances - Products 
designed to protect high-value data and data center resources with threat defense and 
policy control. 

5.2.6.2 Intrusion Detection/Protection and Firewall Appliances - Provide comprehensive 
inline network firewall security from worms, Trojans, spyware, key loggers, and other 
malware. This includes Next-Generation Firewalls (NGFW), which offer a wire-speed 
integrated network platform that performs deep inspection of traffic and blocking of attacks. 
Intrusion Detection/Protection and Firewall Appliances should provide: 

Non-disruptive in-line bump-in-the-wire configuration 

Standard first-generation firewall capabilities, e.g., network-address translation (NAT), 
stateful protocol inspection (SPI) and virtual private networking (VPN), etc. 

Application awareness, full stack visibility and granular control 

Capability to incorporate information from outside the firewall, e.g., directory-based 
policy, blacklists, white lists, etc. 

Upgrade path to include future information feeds and security threats 

SSL decryption to enable identifying undesirable encrypted applications (Optional) 

5.2.6.3 Logging Appliances and Analysis Tools - Solutions utilized to collect, 
classify, analyze, and securely store log messages. 

5.2.6.4 Secure Edge and Branch Integrated Security Products - Network security, 
VPN, and intrusion prevention for branches and the network edge. Products 
typically consist of appliances or routers. 

5.2.6.5 Secure Mobility Products - Delivers secure, scalable access to corporate 
applications across multiple mobile devices. 

5.2.6.6 Encryption Appliances - A network security device that applies crypto 
services at the network transfer layer - above the data link level, but below the 
application level. 

5.2.6. 7 On-premise and Cloud-based services for Web and/or Email Security -
Solutions that provide threat protection, data loss prevention, message level 
encryption, acceptable use and application control capabilities to secure web and 
email communications. 

5.2.6.8 Secure Access - Products that provide secure access to the network for any 
device, including personally owned mobile devices (laptops, tablets, and smart 
phones). Capabilities should include: 

Management visibility for device access 
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Self-service on-boarding 

Centralized policy enforcement 

Differentiated access and services 

Device Management 

5.2.7 STORAGE NETWORKING - High-speed network of shared storage devices connecting 
different types of storage devices with data servers. 

5.2.7.1 Director Class SAN (Storage Area Network) Switches and Modules -A 
scalable, high-performance, and protocol-independent designed primarily to fulfill 
the role of core switch in a core-edge Fibre Channel (FC), FCOE or similar SAN 
topology. A Fibre Channel director is, by current convention, a switch with at 
least 128 ports. It does not differ from a switch in core FC protocol functionality. 
Fibre Channel directors provide the most reliable, scalable, high-performance 
foundation for private cloud storage and highly virtualized environments. 

5.2.7.2 Fabric and Blade Server Switches -A Fibre Channel switch is a network 
switch compatible with the Fibre Channel (FC) protocol. It allows the creation of a 
Fibre Channel fabric, which is currently the core component of most SANs. The 
fabric is a network of Fibre Channel devices, which allows many-to-many 
communication, device name lookup, security, and redundancy. FC switches 
implement zoning; a mechanism that disables unwanted traffic between certain 
fabric nodes. 

5.2.7.3 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network) 
Management - Management tools to provisions, monitors, troubleshoot, and 
administers SANs and VSANs. 

5.2.7.4 SAN Optimization - Tools to help optimize and secure SAN performance (ie. 
Encryption of data-at-rest, data migration, capacity optimization, data reduction, 
etc. 

5.2.8 SWITCHES - Layer 2/3 devices that are used to connect segments of a LAN (local area 
network) or multiple LANs and to filter and forward packets among them. 

5.2.8.1 Campus LAN - Access Switches - Provides initial connectivity for devices to 
the network and controls user and workgroup access to internetwork resources. 
The following are some of the features a campus LAN access switch should 
support: 

Security 

i. SSHv2 (Secure Shell Version 2) 

ii. 802.1X (Port Based Network Access Control} 

iii. Port Security 

iv. DHCP (Dynamic Host Configuration Protocol} Snooping 

VLANs 
Fast Ethernet/Gigabit Ethernet 

PoE (Power over Ethernet} 

link aggregation 

10 Gb support 

Port mirroring 

Span Taps 

Support of IPv6 and IPv4 
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Standards-based rapid spanning tree 

Netflow Support (Optional). 

5.2.8.2 Campus LAN - Core Switches - Campus core switches are generally used for 
the campus backbone and are responsible for transporting large amounts of 
traffic both reliably and quickly. Core switches should provide: 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

• Security 

SSHv2 

MacSec encryption 

Role-Based Access Control Lists (AGL) 

Support of IPv6 and IPv4 

1/10/40/100 Gbps support 

IGP (Interior Gateway Protocol) routing 

EGP (Exterior Gateway Protocol) routing 

VPLS (Virtual Private LAN Service) Support 

VRRP (Virtual Router Redundancy Protocol) Support 

Netflow Support. 

5.2.8.3 Campus Distribution Switches - Collect the data from all the access layer 
switches and forward it to the core layer switches. Traffic that is generated at 
Layer 2 on a switched network needs to be managed, or segmented into Virtual 
Local Area Networks (VLANs), Distribution layer switches provides the inter-
VLAN routing functions so that one VLAN can communicate with another on the 
network. Distribution layer switches provides advanced security policies that can 
be applied to network traffic using Access Control Lists (ACLs). 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

Security (SSHv2 and/or 802.1 X) 

Support of IPv6 and IPv4 

Jumbo Frames Support 

Dynamic Trunking Protocol (DTP) 

Per-VLAN Rapid Spanning Tree (PVRST+) 

Switch-port auto recovery 

NetFlow Support or equivalent 

5.2.8.4 Data Center Switches - Data center switches, or Layer 2/3 switches, switch all 
packets in the data center by switching or routing good ones to their final 
destinations, and discard unwanted traffic using Access Control Lists (ACLs), all 
at Gigabit and 10 Gigabit speeds. High availability and modularity differentiates a 
typical Layer 2/3 switch from a data center switch. Capabilities should include: 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 
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Ultra-low latency through wire-speed ports with nanosecond port-to-port latency and 
hardware-based Inter-Switch Link (ISL) trunking 

Load Balancing across Trunk group able to use packet based load balancing scheme 

Bridging of Fibre Channel SANs and Ethernet fabrics 

Jumbo Frame Support 

Plug and Play Fabric formation that allows a new switch that joins the fabric to 
automatically become a member 

Ability to remotely disable and enable individual ports 

Support NetFlow or equivalent 

5.2.8.5 Software Defined Networks (SON) - Virtualized Switches and Routers -
Technology utilized to support software manipulation of hardware for specific use 
cases. 

5.2.8.6 Software Defined Networks (SON) - Controllers - is an application in software-
defined networking (SDN) that manages flow control to enable intelligent 
networking. SDN controllers are based on protocols, such as OpenFlow, that 
allow servers to tell switches where to send packets. The SDN controller lies 
between network devices at one end and applications at the other end. Any 
communications between applications and devices have to go through the 
controller. The controller uses multiple routing protocols including OpenFlow to 
configure network devices and choose the optimal network path for application 
traffic. 

5.2.8. 7 Carrier Aggregation Switches - Carrier aggregation switches route traffic in 
addition to bridging (transmitted) Layer 2/Ethernet traffic. Carrier aggregation 
switches' major characteristics are: 

Designed for Metro Ethernet networks 

Designed for video and other high bandwidth applications 

Supports a variety of interface types, especially those commonly used by Service 
Providers 

Capabilities should include: 

Redundant Processors 

Redundant Power 

IPv4 and IPv6 unicast and multicast 

High bandwidth 

Low latency 

Hot swappable power supplies and fans 

MPLS (Multiprotocol Label Switching) 

BGP (Border Gateway Protocol) 

Software router virtualization and/or multiple routing tables 

Policy based routing 

• Layer 2 functionality 

Per VLAN Spanning Tree 

Rapid Spanning Tree 

VLAN IDs up to 4096 

Layer 2 Class of Service (IEEE 802.1 p) 

Link Aggregation Control Protocol (LACP) 
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QinQ (IEEE 802.1 ad) 

5.2.8.8 Carrier Ethernet Access Switches - A carrier Ethernet access switch can 
connect directly to the customer or be utilized as a network interface on the 
service side to provide layer 2 services. 

Hot-swappable and field-replaceable integrated power supply and fan tray 

AC or DC power supply with DC input ranging from 18V to 32 VDC and 36V to 72 VDC 

Ethernet and console port for manageability 

SD flash card slot for additional external storage 

Stratum 3 network clock 

Line-rate performance with a minimum of 62-million packets per second (MPPS) 
forwarding rate 

Support for dying gasp on loss of power 

Support for a variety of small form factor pluggable transceiver (SFP and SFP+) with 
support for Device Object Model (DOM) 

Timing services for a converged access network to support mobile solutions, including 
Radio Access Network (RAN) applications 

Support for Synchronous Ethernet (SyncE) services 

Supports Hierarchical Quality of Service (H-QoS) to provide granular traffic-shaping 
policies 

Supports Resilient Ethernet Protocol REP/G.8032 for rapid layer-two convergence 

5.2.9 WIRELESS - Provides connectivity to wireless devices within a limited geographic area. 
System capabilities should include: 

Redundancy and automatic failover 

IPv6 compatibility 

NTP Support 

5.2.9.1 Access Points - A wireless Access Point (AP) is a device that allows wireless 
devices to connect to a wired network using Wi-Fi, or related standards. 
Capabilities should include: 

5.2.9.2 

802.11 a/b/g/n 

802.11n 

802.11ac 

Capable of controller discovery method via DHCP (onsite controller or offsite through 
Cloud Architecture) 

UL2043 plenum rated for safe mounting in a variety of indoor environments 

Support AES-CCMP (128-bit) 

Provides real-time wireless intrusion monitoring and detection 

Outdoor Wireless Access Points - Outdoor APs are rugged, with a metal cover and a 
DIN rail or other type of mount. During operations they can tolerate a wide temperature 
range, high humidity and exposure to water, dust, and oil. Capabilities should include: 

Flexible Deployment Options 

Provides real-time wireless intrusion monitoring and detection 

Capable of controller discovery method via DHCP (onsite controller or offsite through 
Cloud Architecture) 
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5.2.9.3 Wireless LAN Controllers - An onsite or offsite solution utilized to manage light-
weight access points in large quantities by the network administrator or network 
operations center. The WLAN controller automatically handles the configuration of wireless 
access-points. Capabilities should include: 

Ability to monitor and mitigate RF interference/self-heal 

Support seamless roaming from AP to AP without requiring re-authentication 

Support configurable access control lists to filter traffic and denying wireless peer to peer 
traffic 

System encrypts all management layer traffic and passes it through a secure tunnel 

Policy management of users and devices provides ability to de-authorize or deny devices 
· without denying the credentials of the user, nor disrupting other AP traffic 

Support configurable access control lists to filter traffic and denying wireless peer to peer 
traffic 

5.2.9.4 Wireless LAN Network Services and Management - Enables network 
administrators to quickly plan, configure and deploy a wireless network, as well 
as provide additional WLAN services. Some examples include wireless security, 
asset tracking, and location services. Capabilities should include: 

Provide for redundancy and automatic failover 

Historical trend and real time performance reporting is supported 

Management access to wireless network components is secured 

SNMPv3 enabled 

RFC 1213 compliant 

Automatically discover wireless network components 

Capability to alert for outages and utilization threshold exceptions 

Capability to support Apple's Bonjour Protocol / mDNS 

QoS I Application identification capability 

5.2.9.5 Cloud-based services for Access Points - Cloud-based management of 
campus-wide WiFi deployments and distributed multi-site networks. Capabilities 
include: 

Zero-touch access point provisioning 

Network-wide visibility and control 

RF optimization, 

Firmware updates 

5.2.9.6 Bring Your Own Device (BYOD) - Mobile Data Management (MDM) 
technology utilized to allow employees to bring personally owned mobile devices 
(laptops, tablets, and smart phones) to their workplace, and use those devices to 
access privileged government information and applications in a secure manner. 
Capabilities should include: 

Ability to apply corporate policy to new devices accessing the network resources, 
whether wired or wireless 

Provide user and devices authentication to the network 

Provide secure remote access capability 

Support 802.1x 

Network optimization for performance, scalability, and user experience 
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5.3.0 UNIFIED COMMUNICATIONS (UC) - A set of products that provides a consistent unified 
user interface and user experience across multiple devices and media types. Unified 
Communications that is able to provide services such as session management, voice, video, 
messaging, mobility, and web conferencing. It can provide the foundation for advanced unified 
communications capabilities of IM and presence-based services and extends telephony features and 
capabilities to packet telephony network devices such as IP phones, media processing devices, Voice 
over IP (VoIP) gateways, and multimedia applications. Additional services, such as unified 
messaging, multimedia conferencing, collaborative contact centers, and interactive multimedia 
response systems, are made possible through open telephony APls. General UC solution capabilities 
should include: 

High Availability for Call Processing 

Hardware Platform High Availability 

Network Connectivity High Availability 

Call Processing Redundancy 

5.3.0.1 IP Telephony - Solutions utilized to provide the delivery of the telephony 
application (for example, call setup and teardown, and telephony features) over IP, 

instead of using circuit-switched or other modalities. Capabilities should include: 

Support for analog, digital, and IP endpoints 

Centralized Management 

Provide basic hunt group and call queuing capabilities 

Flexibility to configure queue depth and hold time, play unique announcements and 
Music on Hold (MoH), log in and log out users from a queue and basic queue 
statistics (from the phone 

E911 Support 

5.3.0.2 Instant messaging/ Presence - Solutions that allow communication over the 
Internet that offers quick transmission of text-based messages from sender to 
receiver. In push mode between two or more people using personal computers or 
other devices, along with shared clients, instant messaging basically offers real-
time direct written language-based online chat. Instant messaging may also 
provide video calling, file sharing, PC-to-PC voice calling and PC-to-regular-
phone calling. 

5.3.0.3 Unified messaging - Integration of different electronic messaging and 
communications media (e-mail, SMS, Fax, voicemail, video messaging, etc.) 
technologies into a single interface, accessible from a variety of different devices. 

Ability to access and manage voice messages in a variety of ways, using email in box, 
Web browser, desktop client, VoIP phone, or mobile phone 

Visual Voicemail Support (Optional) 

5.3.0.4 Contact Center - A computer-based system that provides call and contact 
routing for high-volume telephony transactions, with specialist answering "agent" 
stations and a sophisticated real-time contact management system. The 
definition includes all contact center systems that provide inbound contact 
handling capabilities and automatic contact distribution, combined with a high 
degree of sophistication in terms of dynamic contact traffic management. 

5.3.0.5 Communications End Points and Applications 

Attendant Consoles 

IP Phones 

5.3.0.6 UC Network Management - Provides end-to-end service management for 
Unified Communications. Capabilities include testing, performance monitoring, 
configuration management, and business intelligence reporting. 
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5.3.0.7 Collaboration - Voice, video, and web conferencing; messaging; mobile 
applications; and enterprise social software. 

5.3.0.8 Collaborative Video - A set of immersive video technologies that enable 
people to feel or appear as if they were present in a location that they are not 
physically in. lmmersive video consists of a multiple codec video system, where 
each meeting attendee uses an immersive video room to "dial in" and can 
see/talk to every other member on a screen (or screens) as if they were in the 
same room and provides call control that enables intelligent video bandwidth 
management. 

5.3.0.8.1 Content Delivery Systems (CDS) - A large distributed system 
of servers deployed in multiple data centers connected by the 

Internet. The purpose of the content delivery system is to serve 
content to end-users with high availability and high performance. 
CDSs serve content over the Internet, including web objects 
(text, graphics, URLs, and scripts), downloadable objects (media 
files, software, documents), applications (e-commerce, portals), 
live streaming media, on-demand streaming media, and social 
networks. 

5.3.0.8.2 Physical Security- Technology utilized to restricting physical 
access by unauthorized people to controlled facilities . 

Technologies include: 

a. Access control systems 

b. Detection/Identification systems, such as surveillance 
systems, closed circuit television cameras, or IP camera 
networks and the associated monitoring systems. 

c. Response systems such as alert systems, desktop monitoring 
systems, radios, mobile phones, IP phones, and digital signage 

d. Building and energy controls 

5.3.1 SERVICES - For each Category above (5.21-5.30), the following services should be 
available for procurement as well at the time of product purchase or anytime afterwards. 

5.3.1.1 Maintenance Services - Capability to provide technical support, flexible 
hardware coverage, and smart, proactive device diagnostics for hardware. 

5.3.1.2 Professional Services 

Deployment Services 

Survey/ Design Services - Includes, but not limited to, discovery, design, 
architecture review/validation, and readiness assessment. 

Implementation Services - Includes, but not limited to, basic installation and 
configuration or end-to-end integration and deployment. 

Optimization - Includes, but not limited to, assessing operational environment 
readiness, identify ways to increase efficiencies throughout the network, and 
optimize Customer's infrastructure, applications and service management. 

Remote Management Services - Includes, but not limited to, continuous monitoring, 
incident management, problem management, change management, and utilization 
and performance reporting that may be on a subscription basis. 

Consulting/Advisory Services - Includes, but not limited to, assessing the availability, 
reliability, security and performance of Customer's existing solutions. 
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5.3.1.3 

Data Communications Architectural Design Services - Developing architectural 
strategies and roadmaps for transforming Customer's existing network architecture 
and operations management. 

Statement of Work (SOW) Services - Customer-specific tasks to be accomplished 
and/or services to be delivered based on Customer's business and technical 
requirements. 

Partner Services - Provided by Contractor's Authorized Partners/Resellers. 

Subject to Contractor's approval and the certifications held by its Partners/Resellers, 
many Partners/Resellers can also offer and provide some or all of the Services as 
listed above at competitive pricing, along with local presence and support. As the 
prime, Contractor is still ultimately responsible for the performance of its Partners/ 
Resellers. Customers can have the option to purchase the Services to be directly 
delivered by Contractor (OEM) or its certified Partners/Resellers. 

5.3.1.4 Training - Learning offerings for IT professionals on networking technologies, 
including but not limited to designing, implementing, operating, configuring, and 
troubleshooting network systems pertaining to items provided under the master 
agreement. 
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STATE OF UTAH CONTRACT NUMBER-AR233 

Attachment C - Pricing 

Solicitation Number JP14001 
WSCA-NASPO Data Communications RFP 

Vendor Name: Cisco Systems, Inc. 

RFP Product Categories: Minimum Discount Percentage: 

5.2.1 DATA CENTER APPLICATION SERVICES Discount % _35.00 __ 

5.2.2 NETWORKING SOFTWARE Discount% _35.00_ 

5.2.3 NETWORK OPTIMIZATION AND ACCELERATION Discount % _35.00 __ 

5.2.4 OPTICAL NETWORKING Discount % _35.00 __ 

5.2.5 ROUTERS Discount % _35.00 __ 

5.2.6 SECURITY Discount % _ 35.00 __ 

5.2.7 STORAGE NETWORKING Discount % _35.00 __ 

5.2.8 SWITCHES Discount % _ 35.00 __ 

5.2.9 WIRELESS Discount % _35.00 __ 

5.3.0 UNIFIED COMMUNICATIONS (UC) Discount % _35.00 __ 

WARRANTY: See Section 30 of the WSCA-NASPO/Cisco Master Agreement. 

1 
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CAPITAL LEASE FINANCING: Allowed under and subject to Section 22 of the WSCA-NASPO 
Master Agreement. 

5.3.1 SERVICES 

For RFP evaluation purposes, vendors must provide not to exceed post sale on site service and 

consulting rates that are fully loaded (inclusive of travel, lodging, and meals) for each service category 

below. Remote access rates for non-warranty and consultation services must be expressed as a separate 

net hourly labor rate. 

Definition of Onsite: Customer premise. 

Definition of Remote: Vendor premise. 

Maintenance Services 

Onsite Hourly Rate $ NTE 600.00 

Remote Hourly Rate $ NTE 525.00 

Professional Services - Deployment Services 

Onsite Hourly Rate$ NTE 743.17 

Remote Hourly Rate $ NTE 661.17 

Consulting/Advisory Services 

Onsite Hourly Rate $ NTE 743.17 

Remote Hourly Rate $ NTE 661.17 

Architectural Design Services 

Onsite Hourly Rate$ NTE 743.17 

Remote Hourly Rate $ NTE 661.17 
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Statement of Work Services 

Onsite Hourly Rate $ NTE 743.17 

Remote Hourly Rate$ NTE 661.17 

Partner Services 

Onsite Hourly Rate $ NTE 600.00 

Remote Hourly Rate $ NTE 525.00 

Training Deployment Services 

Onsite Hourly Rate $ NTE 600.00 

Remote Hourly Rate $ NTE 525.00 

In addition to the above, Cisco, through applicable Authorized Resellers, is pleased to offer hosted 
service offerings for certain technology categories listed above (at Cisco's discretion). These hosted 
offerings provide WSCA-NASPO customers with an alternative way to consume the technology to best 
meet their needs and provide flexible payment models. These models may be well suited for customers 
that have limited technical staff for technology deployment and ongoing administration. 

The hosted service offerings are based on Cisco validated architectures and delivered through carefully 
vetted and approved Authorized Resellers. Due to the unique requirements of each customer, Cisco and 
the approved Authorized Resellers can work with the customer to understand their unique requirements 
and deploy hosted offerings to best meet their needs. Additional contractual terms and conditions specific 
to the hosted solutions may be required. 

Current Cisco Systems, Inc. pricing sheets, approved by the State of Utah, can be found at the following 
web link: 

IMPORTANT: The minimum discount percentage listed in this attachment is for general informational 
purposes only and may not apply to every line item authorized under this contract. For specific item 
pricing, please refer to the contact price list weblink provided in this document. 

Vendors are required to post state specific pricing on their hosted website or through the WSCA-NASPO 
eMarket center as required by solicitation JP14001, in addition to the vendor pricing sheets approved and 
hosted by the State of Utah's master contract summary sheet. The State of Utah vendor pricing sheets 
will serve as the approved base price and do not include any applicable state specific administrative fees. 
State specific pricing, hosted on the vendor website or WSCA-NASPO eMarketcenter may reflect 
authorized state specific administrative fees. No other fees are authorized under this contract. Pricing 
audits may be conducted at any time by the State of Utah, WSCA-NASPO, or 3,d party audit provider to 
ensure accurate pricing. 

3 



Attachment C

Page 41 of 42

Per Solicitation JP14001, the following pricing/product requirements and instructions apply: 

1.11 Pricing Structure 

Pricing Structure: Pricing for the State of Utah WSCA-NASPO Master Agreements shall be based on 
the Percent Discount off the current global MSRP Schedule applicable to United States customers. 

1.12 Price Guarantee Period 

Price Guarantee Period: The Data Communication Provider's Discount rate shall remain in effect for the 
term of the WSCA-NASPO Master Price Agreement. 

1.13 Price Escalation 

Equipment, Supplies and Services: Data Communications provider may update the pricing on their 
MSRP price list one time every year after the first year of the original contract term. The WSCA-NASPO 
Contract Administrator will review a documented request for a Price Schedule price list adjustment only 
after the Price Guarantee Period. 

1.14 Price Reductions 

In the event of a price decrease in any category of product at any time during the contract in a Provider's 
Price Schedule, including renewal options, the WSCA-NASPO Contract Administrator shall be notified 
immediately. All Price Schedule price reductions shall be effective upon the notification provided to the 
WSCA-NASPO Master Agreement Administrator. 

1.15 Usage Reporting Requirement 

All Data Communication Provider's will be required to provide quarterly usage reports to the WSCA
NASPO Contract Administrator or designee. The initiation and submission of the quarterly reports are the 
responsibility of the Data Communication Contract Provider. You are responsible to collect and report all 
sales data including your resellers and partners sales associated with your Master Agreement. There will 
be no prompting or notification provided by the WSCA-NASPO Contract Administrator. The quarterly 
usage reports are due as follows: 

Quarter #1: July 1 through September 30, due annually by November 30. 
Quarter #2: October 1 through December 31, due annually by February 28. 
Quarter #3: January 1 through March 31, due annually by May 31. 
Quarter #4: April 1 through June 30, due annually by August 31. 

1.20 WSCA Administrative Fee 

The Contracted Supplier must pay a WSCA-NASPO administrative fee of one quarter of one percent 
(.25%) in accordance with the terms and conditions of the contract. The WSCA-NASPO administrative fee 
shall be submitted quarterly and is based on the actual sales of all products and services in conjunction 
with your quarterly reports. The WSCA-NASPO administrative fee must be included when determining the 
pricing offered. The WSCA-NASPO administrative fee is not negotiable and shall not be added as a 
separate line item on an invoice. 

Additionally, some WSCA-NASPO participating entities may require that an administrative fee be paid 
directly to the WSCA-NASPO participating entity on purchases made by purchasing entities within that 
State. For all such requests, the fee percentage, payment method and payment schedule for the 
participating entity's administrative fee will be incorporated in the Participating Addendum. Data 
Communications Provider will be held harmless, and may adjust (increase) the WSCA-NASPO Master 
Agreement pricing by the fee percentage for that participating entity accordingly for purchases made by 
purchasing entities within the jurisdiction of the State. All such agreements may not affect the 
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WSCANASPO fee or the prices paid by the purchasing entities outside the jurisdiction of the participating 
entities requesting the additional fee. The WSCA-NASPO quarterly administrative fee will be submitted 
along with the quarterly usage reports as set forth below: 

Quarter#1: 
Quarter#2: 
Quarter#3: 
Quarter#4: 

July 1 through September 30, due annually by November 30. 
October 1 through December 31, due annually by February 28. 
January 1 through March 31, due annually by May 31. 
April 1 through June 30, due annually by August 31. 

5.3.2 ADDING PRODUCTS 

The ability to add new equipment and services is for the convenience and benefit of WSCA-NASPO, the 
Participating States, and all the Authorized Purchasers. The intent of this process is to promote "one-stop 
shopping" and convenience for the customers and equally important, to make the contract flexible in 
keeping up with rapid technological advances. The option to add new product or service categories 
andfttems will expedite the delivery and implementation of new technology solutions for the benefit of the 
Authorized Purchasers. 

After the contracts are awarded, additional IT product categories and/or items may be added per the 
request of the Contractor, a Participating State, an Authorized Purchaser or WSCA-NASPO. Additions 
may be ad hoc and temporary in nature or permanent. All additions to an awarded Contractor or 
Manufacturer's offerings must be products, services, software, or solutions that are commercially 
available at the time they are added to the contract award and fall within the original scope and intent of 
the RFP (i.e., converged technologies, value adds to manufacturer's solution offerings, etc.). 

5.3.2.1 New Product from Contractors - If Contractor, a Participating State, an Authorized Purchaser 
or WSCA-NASPO itself requests to add new product categories permanently, then all awarded 
Contractors (Manufacturers) will be notified of the proposed change and will have the opportunity to work 
with WSCA to determine applicability, introduction, etc. Any new products or services must be reviewed 
and approved by the State of Utah WSCA-NASPO Contract Administrator. 

5.3.2.2 Ad Hoc Product Additions - A request for an ad hoc, temporary addition of a product 
category/item must be submitted to WSCA-NASPO via the governmental entity's contracting/purchasing 
officer. Ad hoc, temporary requests will be handled on a case-by-case basis. The State of Utah WSCA
NASPO Contract Administrator must also be notified and will review and approve the addition before the 
purchase is finalized by the end user. The State of Utah WSCA-NASPO Contract Administrator has the 
final approval on any Ad Hoc product additions. 

5.3.2.3 Pricelist Updates - As part of each Contractor's ongoing updates to its pricelists throughout the 
contract term, Contractor can add new SKUs to its awarded product categories that may have been 
developed in-house or obtained through mergers, acquisitions or joint ventures; provided, however, that 
such new SKUs fall within the Contractor's awarded product categories. Updated price lists will be 
reviewed and approved by the State of Utah WSCA-NASPO Contract Administrator before the revised 
price list is considered valid. 
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Department of General Services
Procurement Division (Rev 4/2018)

Participating Addendum No.: 7-14-70-04 Revision Date: 11/30/2018
Title:
Contractor Name:

APPROVED AUTHORIZED RESELLERS

Authorized Reseller  Name Ordering Address Ordering Fax Ordering Email
Sales and Customer 

Service Phone 
Sales Contact 
(if applicable)

California 
Certification # 
(SB/DVBE)Note1

Contract ID (For Fi$Cal 
purposes only)

AllConnected, Inc.
4514 Ish Dr
Simi Valley, CA 93063

805-526-0717 bidresponse@allconnected.com 805-526-1455 Samantha Snyder 34143 7-14-70-04.01

Allied Network Solutions, Inc
5718 Lonetree Blvd
Rocklin, CA 95765

916-774-2654 Sales@ans-it.com 916-774-2670 Jim Williams 24852 7-14-70-04.02

AMS.NET, Inc.
502 Commerce Way
Livermore, CA 94551

925-245-6150 sales@ams.net 925-245-6100 Tom Vasconi N/A 7-14-70-04.03

AT&T Corp
5001 Executive Parkway
San Ramon, CA 94583

N/A jg6368@att.com 925-640-9211 John Giffins N/A 7-14-70-04.04

Burwood Group, Inc.
2020 Main Street #150 
Irvine, CA 92614

312-327-4601 jlidskin@burwood.com 312-327-4639 Jeremy Lidskin N/A 7-14-70-04.30

Carousel Industries of North America, 
Inc

659 South Couty Trail
Exeter, RI 02882

650-954-2808 sdorders@carouselindustries.com 401-667-5494 Liesa Wiele N/A 7-14-70-04.31

Castro International Consulting, Inc.
3025 Sultana CT.
Cameron Park, CA 95682

916-404-4899 yvonne@cic-inc.org 530-350-2021 Yvonne Lineback N/A 7-14-70-04.32

CCT Technologies, Inc.
482 W San Carlos St
San Jose, CA 95110

408-519-3260 csouza@cland.com 408-519-3230 Cathy Souza N/A 7-14-70-04.05

CDW Government, LLC
230 N. Milwaukee Ave
Vernon Hills, IL 60061

312-705-9168 jasons@cdwg.com 847-419-7542 Jason Schwartz N/A 7-14-70-04.06

ConvergeOne, Inc.
3344 Highway 149
Eagan, MN 55121

N/A pdamer@convergeone.com 763-318-2108 Pam Damer N/A 7-14-70-04.07

Development Group, Inc.
6704 Lockheed Dr
Redding, CA 96002

530-248-3415 orders@development-group.net 530-229-0071 Matt McClung N/A 7-14-70-04.09

Dimension Data North America, Inc.
27202 W. Turnberry Lane, Suite 100
Valencia, CA 91355

661-257-1757 anthony.lava@dimensiondata.com 661-775-2442 Anthony Lava N/A 7-14-70-04.10

Dyntek Services, Inc
5241 California Ave, Suite 150
Irvine, CA 92617

949-271-6794 Jamie.ratcliff@dyntek.com 949-271-6753 Jamie Ratcliff N/A 7-14-70-04.33

Entisys Solutions, Inc. dba Entisys360
1855 Gateway Blvd, Suite 730
Concord, CA  94520

925-688-8995 chris.malysiak@entisy360.com 916-316-1764 Chris Malysiak N/A 7-14-70-04.34

ePlus Technology, Inc.
233 Technology Way, Suite 5
Rocklin, CA 95765

949-988-6297 CVerbeke@EPLUS.com 961-251-3914 Carrie Verbeke N/A 7-14-70-04.11

Gigakom
3615 Kearny Villa Road, Suite 201
San Diego, CA 92123

858-565-2443 cicsowsca@gigakom.com
admin@gigakom.com 858-769-5419 Ranoo Saeed 40936 7-14-70-04.13

Insight Public Sector, Inc.
6820 South Harl Avenue
Tempe, AZ 85283

480-760-8532 Chris.robertson@insight.com 800-467-4448 x6775 Chris Robertson N/A 7-14-70-04.16

Kovarus, Inc.
2000 Crow Canyon Pl, Ste 250
San Ramon, CA 94583

800-556-8035 SLEDContracts@kovarus.com 916-248-8509 Scott Wiele N/A 7-14-70-04.17

Logicalis, Inc.
2600 Telegraph Road, Suite 200
Bloomfield Hills, MI 48302

N/A cyndi.barrera@us.logicalis.com 949-299-3402 Cyndi Barrera N/A 7-14-70-04.35

MCI Communications Services, Inc.  dba 
Verizon Business Services

11080 White Rock Rd., Ste 200
Rancho Cordova, CA 95670

NA dolores.e.black@verizon.com 916-779-5626 Dede Black N/A 7-14-70-04.19

Netsync Network Solutions, Inc.
2500 West Loop South, Suite 410
Houston, CA 77027

713-664-9964 chopf@netsyncnetwork.com 713-218-5000 Cory Hopf N/A 7-14-70-04.36
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Network Integration Company Partners, 
Inc.

11981 Jack Benny Drive, Suite 103
Rancho Cucamonga, CA  91739

909-919-7997 igriego@nicpartnersinc.com 909-919-2806 Doreen Fiola N/A 7-14-70-04.20

NetXperts, Inc.
1777 Botelho Dr, #102
Walnut Creek, CA 94596

925-806-0899 gnordine@netxperts.com 925-806-0800 Gary Nordine N/A 7-14-70-04.21

Nu-Vision Technologies, LLC
6000 New Horizon Blvd
Amityville, NY 11701

n/a jerry.bowse@blackbox.com 310-737-7354 Jerry Bowse n/a 7-14-70-04.38

NWN Corporation which will do 
business in California as NWN Solutions 
Corporation

2969 Prospect Park Drive #225, Rancho 
Cordova, CA 95670

916-596-4800 SCA_Sales_Team@nwnit.com 916-637-2200 Tim Meade N/A 7-14-70-04.22

Patriot IT Corporation
69 Lincoln Blvd, Suite 172
Lincoln, CA 95648

916-880-4097 snavarro@patriotdvbe.com 916-880-4095 Stephen Navarro 1750338 7-14-70-04.23

PCMG, Inc.
1940 East Mariposa Avenue
El Segundo, CA  90245

310-630-3906 sledbids@pcmg.com 800-625-5468 Sandeep Kapoor N/A 7-14-70-04.24

Portola Systems, Inc.
535 Mission St. FL 14
San Francisco, CA 94105

707-824-8866 jchapman@portolasystems.net 707-495-8866 Jim Chapman N/A 7-14-70-04.37

Presidio Networked Solutions Group, 
LLC

4590 MacArthur Blvd, Suite 175
Oakland, CA 94619

818-936-9851 pnswestwscasales@Presidio.com 949-467-9907 Jeremy Curran N/A 7-14-70-04.25

Quest Media & Supplies, Inc.
9000 Foothills Blvd. Ste. 100
Roseville, CA 95747

916-338-3289 amy_comi@questsys.com 916-338-7070 Amy Comi N/A 7-14-70-04.26

Resilient Communications, Inc.
27068 La Paz Rd, Suite 468
Aliso Viejo, CA 92656

949-362-9441 naspo@resilientcomm.com 714-389-7966 Debbie Walden 49598 7-14-70-04.27

SHI International Corp.
290 Davidson Avenue
Somerset, NJ 08873

N/A CaliforniaGOV@shi.com 888-764-8888 California Team N/A 7-14-70-04.39

SLED IT Solutions, Inc.
209 Kodiak Ct.
Roseville, CA 95747

916-746-9478 harry@sled-its.com 916-276-9478 Harry Singh 1749545 7-14-70-04.28

Trace3, Inc.
7565 Irvine Center Dr, #200
Irvine CA, 92618

949-333-2400 orders@trace3.com 949-333-2300 N/A N/A 7-14-70-04.29

Vector Resources Inc dba VectorUSA
3530 Voyager Street
Torrance, CA 90503

N/A mallen@vectorusa.com 310-436-1008 Mark Allen N/A 7-14-70-04.40

View Current User Instructions at: 7-14-70-04

Note 1:  Verify certifications are current at Cal eProcure.
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Contract Summary Form 

Dimension Data North America, Inc. 

MMARY OF SIGNIFICANT CHANGES 

N/A 

UBCONTRACTORS 

This contract does not currently include subcontractors or pass through to other providers. 

ONTRACT OPERATING EXPENSES 

Appropriations for this subordinate contract are included in the FY 2018-19 Budget. 

Fees and Charges 
County shall pay the following fees in accordance with the provisions of this Contract. Payment shall 
be as follows: 

Description LumoSum 
Task 1 - Create and Approve Project Management Plan, 
document dependencies and risks associated with project $56,250.00 
completion, create and aoorove oroiect schedule 
Task2 Digital Network Architecture (DNA Assessment) $56,250.00 

Task3 High Level Solution Design Document $56,250.00 

Task 4 - Low Level Desim Document $56,250.00 
Total $225,000.00 
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