Agenda Item 5

AGENDA STAFF REPORT
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 COUNTY COUNSEL REVIEW CLERK OF THE BOARD
Pending Review Approved Agreement to Form Discussion
3 Votes Board Majority

Budgeted: Yes Current Year Cost: $225,000 Annual Cost: N/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):

1. 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
JWA, 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

Page 1



to limited in-house expertise, JWA seeks professional assistance on this significant and critical
investment.

The JWA 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 JWA 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 JWA 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 JWA IT Network.
Subsequent to receiving Cisco design documents, JWA 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 JWA 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: 1) ePlus and 2) Dimension Data North America, Inc.
(Dimension Data). Both quotes were for $300,000. OCIT management has offered JWA 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.

JWA secks 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 JWA 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:
N/A

ATTACHMENT(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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Attachment A

Subordinate Contract
MA-280-19011159

for
Digital Network Architecture (DNA) Assessment and Design Service
Between
County of Orange, John Wayne Airport

and

Dimension Data North America, Inc.
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and 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 1, 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-NASPQ, 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, WA 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 instatlers of
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

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 counse] 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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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessmient and Design Service

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 respensible 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.

0. 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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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

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
A M. 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-/VIII, the CEQO/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:

Coverage Minimum Limits
Commercial General Liability $1,000,000 per occurrence
$2,000,000 aggregate

Automobile Liability for owned, non-owned $1,000,000
and hired vehicles
Workers’ Compensation/Employers Liability Statutory/$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 01, 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 13or 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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County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

2. A primary non-contributing endorsement using ISO form CG 20 01 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
C015826 Page 8 of 20 Dimension Data North America, Inc.
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County of Orange, John Wayne Airport Contract MA-280-19011159
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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 (¢) 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.
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

X. Interpretation

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.

5=

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 Reform 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
Indemnitees”) 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 shali 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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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

BB. Contingency of Funds
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

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 JWA Requirements attached hereto as identified and incorporated herein by this
reference as “Attachment A”.
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 will 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.
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.
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.
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:
Articles and Additional Terms and Conditions of this Contract MA-280-19011159
Scope of Work (Attachment A)
Compensation and Payment { Attachment B)
California Participating Addendum No. 7-14-70-04 and its amendments {Attachment C)
State of Utah WSCA-NASPO Master Agreement Number AR233 with Cisco Systems, Inc. and
its amendments (Attachment D)

f. Cisco Authorized Reseller (Attachment E)
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.
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

L R
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County of Orange, John Wayne Airport

Attachment A

Contract MA-280-19011159

Digital Network Architecture (DNA) Assessment and Design Service

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.

C015826

County:

ccl

Contractor:

Page 12 of 20

JWA/Information Systems
Attention; Jessica Miller
3160 Airway Avenue
Costa Mesa, CA 92626
Phone; 949-252-5294
Email: IMiller@ocair.com

JW A/Procurement

Attention: Monica Rodriguez, DPA
3160 Airway Avenue

Costa Mesa, CA 92626

Phone: 949-252-6074

Email: MMRodriguez@ocair.com

Dimension Data North America, Inc.
Attention: Richard Eyer

11006 Rushmore Drive, Suite 300
Charlotte, NC 28277

Phone: 951-317-4364

Email: Richard.Eyver@dimensiondata.com

Dimension Data North America, Inc.
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

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, signatures 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 signature must be one of the following: a) Secretary; b} Chief Financial Officer; c)
any Assistant Secretary; or d) any Assistant Treasurer.
In the alternative, a single corporate signature is acceptable when accompanied by a corporate
resolution demonstrating the legal authority of the signature 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
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

Attachment A

Scope of Work

A. Overview
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

Contractor shall provide identified Software programs and services as identified in the table below.
Line No. | Qty | Part Number | MFG [ Description
1 1 AS-BN-SME | Cisco | Network Architecture SME Services

Contractor Shall:

1. 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 JWA 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 JWA 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 JWA 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

Provide DNA Assessment Report to JWA for review and approval.

Review the DNA Assessment Report with JWA and revalidate the requirements.

Review JWA'’s existing and planned network management architecture strategy and designs.

0. 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

I1. Provide the Solution Design Document to JWA 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 JWA staff interaction within regular business hours, Monday
through Friday, 8:00am to 5:00pm.

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

= e e

Task 1 — Create Project Management Plan, document dependencies and risks associated with project
completion, create Project Schedule — Due to JWA for review and approval no more than thirty (30)
days from contract execution.
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

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 JWA 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 JW A for review and approval no more than 120 days after
contract execution,

C. County and Contractor Responsibilities

1. 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 A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

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 1 —Create and Approve Project Management Plan,

document dependencies and risks associated with project $56,250.00

completion, create and approve project 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 | above
3 Name of County Agency/Department
C015826 Page 16 of 20 Dimension Data North America, Inc.
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Attachment A

County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture {DNA) Assessment and Design Service

Delivery/service address

Master Agreement (MA) or Purchase Order (PO) number
Date of order

Product/service description, quantity, and prices

Sales tax, if applicable

Freight/delivery charges, if applicable

0. Total

= RPN ow e

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

John Wayne Airport
Attention: Accounts Payable

3160 Airway Avenue

Costa Mesa, CA 92626
Or
Email to:

AccountsPayablei@ ocair.com
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Digital Network Architecture (DNA) Assessment and Design Service

Attachment C
California Participating Addendum No. 7-14-70-04
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County of Orange, John Wayne Airport Contract MA-280-19011159
Digital Network Architecture (DNA) Assessment and Design Service

Attachment D
State of Utah WSCA-NASPO Master Agreement Number AR233 with Cisco Systems, Inc.
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Digital Network Architecture (DNA) Assessment and Design Service

Attachment E
Cisco Authorized Reseller
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Attachment A

Attachment C
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 s 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 Califomia
political subdivisions/local governments. A political subdivision/local government s
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 subdivisionsflocal 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 hersin and shall apply to the purchase of goods or
services made under this Participating Addendum. These include:

A. Exhibit A: General Provisions — Information Technology, GSPD401IT, 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 Parficipating 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:

5.2.1 - Data Center Application Services
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 — Swiiches

5.2.9 — Wireless

5.3.0 — Unified Communications*

STIGMmMOOmP

* 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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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.

. 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.

. 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

1.

12

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.

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.

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.

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.

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

Ordering Agency Responsibilities

A.

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

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

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.

Contractor Responsibilities

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

13. Invoicing
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Attachment A

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.

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.

The report is due even when there is no activity.

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

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

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

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 156 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

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

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

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 guarterly period.

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.

Administrative fee checks shall be submitted to:
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Participating Addendum No. 7-14-70-04

State of California

Cepartment of General Services, Procurement Division
Attention: WSCA Payment Processing

707 3™ Street, 2" Floor, MS 2-202

Waest Sacramento, CA 95805

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 quanter as follows:

Reporting Period Due Date
JUL1 to SEP30 OCT 31
OCT 1 to DEC 31 JAN 31
JAN1 to MAR 31 APR 30
APR1 to JUN30 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: Bonnie Bahnsen

Phone: (916) 375-4383

Fax: (916) 375-4663

E-Mail: Bonnie.Bahnsen @dgs.ca.gov
Address: 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.

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.

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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B. By signing below Contractor agrees to offer the same products/and or setvices 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.

By: @ C \)\Q\D Cofﬁ By: 7z /
Name: Jim Butler o ___ Name: /phil{ozan: nee
Title: Deputy Director Title: ‘ 7 '

Date: U/23/14 Date: SEP 17 2014 _

' [}

APPROVED BY LEGAL
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EXHIBIT A

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

DEFINITIONS: Unless otherwise specified in the Statement of
Work, the following terms shall be given the meaning shown,
unless conlext requires otherwdse.

*Acceptance Tests" means lhose tesls performed during
the Performance Period which are intended to delermine
compliance of Equipmenl. and Software with  the
specifications and all other Attachments Incorporaled herein
by reference and to determine the rellabilty of the
Equipment.

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

»Aftachment” means a mechanical, electrical, or electronic
intercannection to the Conlraclor-supplied Machine or
System of Equipment. manufactured by other than
the original Equipment manufacturer thal is not connected
by the Contractor.

“Business entity” means any
partnership, jolnl  venlure,
limited tiability company, sole proprietorship, joint stock
company, consotium, or other prvate legal entily
recognized by statute.
“Buyer” means the Stale's authorized contracling official.

uCemmerclal Hardware" means Hardware developed or
regularly used that: (1) has been sold, leased, or licensed o
the general pubfic; (i) has been offesed for sale, lease,
or license to the general public; {iii) has not been offered,
sold, leased, or licensed 1o the public but will be available for
commercial sale, lease, or license In time to salisfy the
delivery requiremenls of this Contracl; or (iv) salisfies
a criterion esxpressed in (i}, {I), or (il} above and would
require only minor modifications 1o meet the requiremenis of
this Contract.

sCommercial Software” means Sofiware developed or
regularly used that: (1) has been sold, leased, or licensed to
the gensral public; (i) has been offered for sale, lease,
or license to the general public; (i) has nol been offered,
sold, leased, or licensed to the public but will be avallable for
commercial sale, lease, or license in tme to satisfy the
delivery requirements of this Contract, or {iv) satisfles
a criterion expressed In (). (i), or (i) above and would
require only minor modifications to meet the requirements of
this Contract,

aContract” means this Conlract or agreement (including any
purchase order), by whatever name known or In whatever
format used.

“Cusiom Softwara” means Software that does not meet
the definition of Cammarclal Software.

uContractor’ means the Business Entity with whom the
Stale enters into this Contracl. Contractor shall be
synonymous with “supplier”, “vendor” or other similar term.

“Data Processing Subsystem™ means a complement of
Contraclor-furnished  Individual Machines, Including the
necessary controlling elements (ar the functional equivalent),
Operating Software and Software, if any, which are acquired
to operate as an integreted group, and which are
interconnectsd enlirely by Conlraclor-supplied power and/or
signal cables; e.g. direct access contraller and drives,
a cluster of terminals with thelr controlier, elc.

“Data Processing System (System)” means the tolal
complement of Contractor-furnished Machinas, including one
or more cenlral processors (or Instruction processors),

Operating Software which are acquired lo operale as an
integrated group.

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

Individual, business,
corporation, . S-cosporation,

n}

o)

P

a}

s)

u)

¥)

z)

aa)

bb)

“Dasignated CPU(s)" means for each product, if arpllcable.
the central processing unit of the computers or the sarver
unit, including any associated periphera! 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.

"Documentation” means manuals and other printed
malerials necessary or useful to the State in its use or
maintenance of the Equipment or Sofiware provided
hereunder. Manuals and other printed malerials customized
for the State hereunder constitute Work Preduct If such
malerials 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).

"Equipment Failure” Is a malfunction in the Equipment,
excluding all exernal factors, which prevents Ihe
accomplishment of the Equipment's intended function(s).
imicfocode or Operating Software residing In  the
Equipment is necessary for the proper operation of the
Equipment, a failure of such microcode or Operaling
Sofiware which prevenls the accomplishment of the
Equipment's intended funciions shall be deemed to be an
Equipment Failure,

“Facllity Readiness Date" means_ihe date specified in the
Statement of Work by which the Stale must have the
site prepared and avallable for Equipment delivery and
Installation.

“Goods" means all types of langible personal propey,
including bit nol limited to materials, supplies, and
Equipment (including camputer and telecommunications
Equipment).

“Hardware" wsually refers to computer Equipment and ks
conirasted with Software. See also Equipment.

“Instaliation Date” means the date specified in the
Stalement of Work by which the Contractor must have the
ordered Equipment ready {certified) for use by he State.

“Informatien Technology® Includes, but is not fimited to,
all electronic technology systems and services, autornated
information  handing, System design and analysis,
conversion of data, compuler programming, information
slorage and retrieval, lelecommunications which include
voice, video, and data communicalions, requisiie Sysiem
controls, simulation, elecironic commerce, and 3l related
interactions between people and Machines.

“Machine™ means an Iindividual unit of a Data Processing
System or Subsystem, separately identified by a type andfor
model number, comprised of but not fimited to mechanical,
eleciro-mechanical, and elecironic  pars, microcode,
and special features installed thereon and including any
necessary Scfiware, e.g., central processing unit, memory
module, tape untt, card reader, elc.

“Machine Alteration” means any change lo a Conlraclor-
supplied Machine which is not made by the Contractor,
and which resuils in the Machine devialing from its physical,
mechanical, electrical, or electronic (including microcode)
design, whether or not addilional devices or pads are
employed in making such change.

*Malntenance Diagnostic Routines” means the diagnostic
programs customarlly used by the Conlractor to test
Equipment for proper funclioning and reflabllity.

sManufacturing Materials” means pars, tools, dies, Jigs.
fiiures, plans, drawings, and Informalion produced or
acquired, or rights acquired, specifically to fulfill obligations
set forth herein.

“Meaan Time Betweon Fallure (MTBF)" means the average
expected or observed time between consecutive failures in 8
System or component.

"Mean Time to Repair (MTTR]" means the average
expecied or observed time required to repair a System or
component and relurn it to nommal operation.
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cc) “Operating Software” means those routines, whether or not
Identified as Program Products, that reside In the Equipmant
and are required for the Equipment to perform its Intended
function(s), and which interface the operator, other
Contractor-supplied programs, and user progrems to the
Equipment.

dd) “Operational Use Time" means for perfomance
measurement purposes, that time during which Equipment is
in acluat operation by the State. For malntenance
Operational Use Time purposes, that time during which
Equipment is in actual operalion and Is not synonymous with
power on lime,

ea} "Period of Maintonance Coverage" means the period of
fime, as selected by the Siate, during which maintenance
services are provided by the Contractor for a fixed monthly
charge, as opposed to an houry charge for services
rendered. The Period of Maintenance Coverage consists of
the Princlpal Period of Maintenance and any addillonal hours
of coverage per day, andfor increased coverage for
weekends and holidays.

fiy “Proventive Maintenance” means that mainienance,
performed on a scheduled basis by the Contractor, which Is
designed 1o keep the Equipment in proper operaling
condition.

gg) "Principal Period of Maintenance™ mesns any nine
consecutive hours per day (usually between the hours of
7:00 am. and 8:00 pom.) as selected by the Stale,
Including an official meal period nol to exceed one haour,
Monday through Friday, excluding halideys cbserved at
the installation.

hh) “Programming Alds" means Contractor-suppfied programs
and routines executable on the Contraclor's Equipment
which assists a programmer in the development of
applications  Including  language  processors,  sors,
communications modules, dala base management systems,
and ulitity routines, (tape-to-disk routines, disk-lo-prinl
routines, etc.).

) “"Program  Product" rmeans programs,  roulines,
subroutines, and refated tems which are proprietary to the
Contractor and which are licensed to the State for iis usse,
usuaBly on the basls of separately staled charges and
appropriate contractual provisions,

i "Remedial Maintenance” means that maintenance
perfomed by the Contractor which results from Equipment
{including Operaling Software) failure, and which Is
performed as required, i.e., on an unscheduled basis.

kk) "Sofiware” means an allinclusive term which refers to any
computer programs, roulines, or subroulines supplied by the
Contractar, including Operating Software, Programming
Alds, Appiication Programs, and Program Products.

Iy "Sofiware Failure”"means a malfunction in the Contractor-
suppled Software, olher than Operating Software,
which prevents the accomplishment of work, even though
the Equipmenl (including its Operaling Software)} may still be
capable of cperaling properly. For Operating Software
failure, see definition of Equipment Failure,

mm) “State” means the government of the State of Califomia,
its employees and authorzed representatives, including
wilhout Bmitation any department, agency, or cther unit of
the government of the State of California.

nn) “"System" means lhe complete collection of Hardware,
Software and services a3 described in this Contract,
integraled and functioming together, and performing in
accordance with this Contract.

oo) “U.S. Intellectual. Property Rights” means intellectual
property rights enforceable in the United Stales of America,
including without lmitation rights in Irade secrets, copyrights,
and U.S. palents.

CONTRACT FORM ATION:

a) If this Coniract results from a sealed bid offered In response
{0 2 solicitation conducted pursuant to Chaplers 2
{commencing with Section 10290), 3 (commencing with

6,

Section 12100), and 3.6 (commencing with Section 12125)
of Part 2 of Division 2 of the Public Contract Code (PCC),
then Coniractors bid is a firm offer to the State which is
accepted by the Issuance of this Contraci and no furher
actlon is required by eilher parly.

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

¢} If this Conlract resufted from a joint bid, it shall be deemed
one indivisible Contract. Each such joint Contractor will
be joinlly and severally liable for the performance of
the entire Contract. The State assumes no tesponsibility or
obligation for the division of orders or purchases among
joint Contractors.

COMPLETE INTEGRATION: This Contract, including any
documents incorporaled herein by express reference, is intended
lo be a complete inlegration and lhere are no prior or
contemporanecus different or additional agreements pertaining to
the subject malter of the Contract.

SEVERABILITY: The Contractor and the Stale agree that if any
provision of Ihis Contract is found o be illegal or unenforceable,
such term or provision shall be deemed slicken and the
remeinder of the Contract shall remain in full force and effect.
Either party having knowledge of such term or provision shall
promplly inforn the other of the presumed non-spplicability of
such provision.

{NDEPENDENT CONTRACTOR: Contractor and the agents and
employees of the Contractor, in the performance of this Conlract,
shall acl in an independent capaclty and not as officers or
employees or agents of the State.

APPLICABLE LAW: This Conlract shall be governed by and
shall be interprated in accordance with the laws of the Stats 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 Intemational
Sale of Goods shail nol apply 1o this Contract,

COMPLIANCE WITH STATUTES AND REGULATIONS:

a) The State and lhe Contractor warrants and cerlifies thal in
the perfomance of this Confract, it wil comply with all
applicable statiles, ries, regulalions and orders of the
United Stafes and the State of California. The Contractor
agraes lo indemnify the State against any loss, cosl,
damage or liability by reasen of the Contractor's vinlation of
this pravision.

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

c) The Contractor will have sole control of the defense of any
action on such claim and all negotiations for its seitlement or
compromise; provided that () when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operaticns or liability,
or when involvement of the Slale is othersise mandaied by
law, the Stale may parliclpate in such action al its own
expense with respect to attomeys' fees and costs (bul not
fiabllity); {il) whaere a settlement would impose liablity on the
State, affect principtes of Califomta govemment or public
law, or impact the authority of the State, the Depariment of
General Services will have the right to approve or
disapprove any settlernent or compramiss,
which approval Wil not unreasonably be withheld or delayed;
and (iii) the State will reasonably cooperate in the defense
and In any related setitement negotiations.

d) If this Contract is in excess of $554,000, 1t is subject to the
requirements of the Wordd Trade Organizalion (WTO)
Government Procurement Agreement (GPA).

e) To the exent that this Contract falls within the scope of
Government Code Section 11135, the Contractor hereby
agrees lo respond to and rescive any complaint brought to
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its allention, regarding accessibility of its produclts or
services,

CONTRACTOR'S POWER AND AUTHORITY: The Contractor
warranls that it has full power and authority to grant the righis
herein granted and will hold the State hammless from and against
any loss, cost, liability, and expense (including reasonable
attorney fees) arising out of any breach of this warranty.
Further, ihe Conlractor avers that it will not enter into any
atrangement wilh any third party which might abrldge any rights of
the State under this Contract.

a) The State will nolify the Contractor of any such claim in
writing and lender the defense thereof within a ressonable
fime; and

b) The Conftractor will have sole control of the defense of any
action on such claim and all negotiations for iis settlement or
compromise; provided that (i) when substantial principles of
govemnment ar public law are involved, when litigation might
create precedent affecling future State operalions or liability,
or when involvement of the State is otherwise mandated by
law, the Slate may padicipale In such action at its
own expense with respecl (o attorneys’ fees and cosls
(but not liabllily); (i} where a setlement would impose
liability on {he State, affect principles of Califomia
govermment or public law, or impact the authoity of the
State, the Department of Genaral Services will have the right
to approve or disapprove any settlement or compromise,
which approval will not unreasonably be withheld or delayed;
and (ili} the State will reasonably cooperate in the defense
and in any related setiement negatiations.

ASSIGNMENT: This Contract shall not be assignable by the
Contractor in whole or in part without the written consent of the
State. The Stale's consent shall not be unreasonably withheld or
delayed. For the purpose of this paragraph, the Stale will not
unreasonably prohibit the Contractor fram freely assigning fts right
to payment, provided that the Contractor remains responsible for
its obligations hereunder.

WAIVER OF RIGHTS: Any action or inaction by the Stale or the
failure of the State on any occaslion, lo enforce any right or
provision of the Contract, shall not be construed to be 8 walver by
the State of its rights hereunder and shall not prevent the Slate
from enforcing such provision or right on any fulure 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.

1{—ERDER-DEPRECEDENCEtethe-sapi-sl-ary-insensisiency

12. PACKING AND SHIPMENT:

a} All Goods are 1o be packed in sullable containers for
protection in shipment and storage. and in accardance with
applicable specifications. Each container of a multiple
container shipmenl shall be identified to:

i}  show the number of the conlainer and the total number
of contalners in the shipment; and

iy the number of the contalner in which the packing sheet
has been enclosed.

13

14.

15.

16.

b) Al shipments by the Conlractor or its subconlractors must
include packing sheets identifying: the Slate's Contrac!
number; ilem number: quantity and umdl of measure;
part number and description of the Goods shipped;
and appropriate evidence of Inspeclion, i required.
Goods for different Contracts shalt be listed on separate
packing sheats.

¢)  Shipmenis must be made as specified in this Contract, as it
may be amended, or otherwise directed in wiling by the

Slate’s Transportation Management Unit within  the
Depariment of General Services, Procurement Division.
TRANSPORTATION COSTS AND OTHER FEES OR

EXPENSES: No charge for delivery, drayage, express, parcel
post, packing, cartage, insurance, license fees, permits, cost of
bonds, or for any other purpose will be paid by the State unless
expressly Included and itemized in the Coniract,

a) The Conlractor rust strictly follow Contract requirements
regarding Free on Board (F.0.B.), freight lerns and routing
instructions. The Slate may permil use of an alternate
catrier at no additional cost to the Slate with advance written
authorization of the Buyer.

b} If “prepay and add® is selecled, supporting freight bills are
required when over $50, unless an exact frelght charge is
approved by the Transportalion Management Unil within the
Department of Generat Services Procurement Division and a
waiver is granted.

€} ©On "F.OB. Shipping Poinl® transactions, should any
shipments under the Contract be received by the Stale in a
damaged condition and any related freight loss and damage
claims filed against the carier or carers be wholly or
parlially declined by the carrler or carriers with the inference
that damage was the result of the act of the shipper such as
inadequate packeging or loading ar some inherent defect in
the Equipment andior malerial, the Coniraclor, on request of
tha State, shall at Contraclor’s own expense assist the State
in eslablishing carrler (labllity by supplying evidence that the
Equipment and/or material was propedy conslructed,
manufactured, packaged, and secured fo withstand nomal
transportation conditions.

DELIVERY: The Contraclor shall striclly adhere o the delivery
and compiletion schedutes specified in this Contract. Time, if stated
as a number of days, shall mean calendar days unless
otherwise specified. The quantities specified herein are the only
quaniities required. If the Conlractor delflvers in excess of the
quantities specified hareln, tha State shall no! be required lo make
any payment for the excess Deliverables, and may refum them
to Coniractor at the Conlractor's expense or utilize any other rights
avallable lo the State at law or in equity.

SUBSTITUTIONS: Substitution of Deliverables may not be
lendered without advance wailten consent of the Buyer. The
Contractor shall nol use any specification in liew of those
contained in the Conlract without written consent of the Buyer,

INSPECTION, ACCEPTANCE AND REJECTION: Unless

otherwise specified in the Stalement of Wark:

a) When acquiring Commerclal Hardware or Commercial
Software, the State shafl rely on Contractor's exsting quality
assurance system as a subslitute for State inspection and
lesting. For all other acquisitions, Contractor and ils
subcontractors will provide and maintain a quality assurance
systern acceplable lo the State covering Deliverables and
services under this Contract and will tender to the State only
those Deliverables that have been inspecied and found to
conform to this Contract's requirements. The Contractor will
keep records evidencing inspections and their result, and will
make these records available to the State during Contract
performance and for three years after final payment. The
Conlractor shall permil the State lo review procedures,
practices, processes,
and related documents to determine the acceptablity of the
Contractor's quallty assurance System or other similar
business practices related to pesformance of the Contract.

Page 3 of12

Page 31 of 86



GSPD-401IT

17.

18.

Attachment A

(REVISED AND EFFECTIVE 11/27/2013)
EXHIBIT A

GENERAL PROVISIONS ~ INFORMATION TECHNOLOGY

b) Al Deliverables may be subject lo inspection and test by the
Slate or its aulhorized represanialives.

c) The Conlracior and its subcontractors shall provida all
reasonable faclities for the safely and convenience of
inspectors at no additional cost to the Stale. The Contractor
shall furnish {o inspectors all Information and data as may be
reasonably required to perform thelr Inspeciion.

d) Subject lo subseclion 16 (2) above, all Deliverables may be
subject to final inspection, test and acceplance by the State
at destinalion, notwithstanding any payment or inspection at
SOUrca..

€) The Stele sha give wrllen notice of rejection of
Delivarables delivered or sendces performed hereunder
within a reasonable time after receipt of such Deliverables or
performance of such services, Such nolice of rejection will
state the respects In which the Deliverables do not
substantially conform to their specifications. If the State
does not provide such nolice of rejeclion within fifteen (15
days of delivery for purchases of Commercial Hardware or
Commercial Software or thity (30) days of defivery for all
olher purchases, such Deliverables and services will be
deemed to have been accepled. Acceplence by the State
will be final and ireversible, except as it relates to latent
defects, fraud, and gross mistakes amounting to fraud.
Acceplance shall not be construed to waive any warranty
rights that the Stale might have al law or by
express reservation in this Contract with respect to
any nonconformity.

fi  Unless olhensse specified in the Statement of Work, title 1o
Equipment shall remain with the Contraclor and assigns, if
any, unfll such time as successful acceptance lesting has
been achieved. Title to a speclal feature installed on a
Machine and for which only a single instaliation charge was
paid shall pass to the Staie at no additional charge, together
with fille ta the Machine on which it was installed.

SAMPLES:

a) Semples of items may he required by the Stale for
inspaction and specification testing and must be furnished
free of expense to the State. The samples fumished must
be identical in all respects to the products bid and/or
specified in the Cantract.

b} Samples, if not destroyed by lests. may, upon request made
at the time the sample i fumished, be retumed at the
Contraclor's expense. :

WARRANTY:

a) Unless otherwise specified in the Statement of Work,
the warrantles in this subsection 8) 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 wilt subslantially conform to
the regquirements of this Contract {Including witheut Imitation
all descriptions, specifications, and drawings Ildenfified in the
Statement of Work), and (li) the Deliverables will be free
from material defects in materials and workmanship. Where
the parties have agreed 1o design specifications {suich a5 a
Detailed Design Document) and incorporated the same or
equivalent in the Statement of Work directly or by referancs,
the Contraclor will warrant that it's Deliverables provide all
material functionaity required thersby. In addition to the
other warraniies sel forth herein, where the Conlract calla for
delivery of Commercial Soflware, the Conlractor watranis
thal such Software will perform in accordance with Hs Hcense
and accompanying Documentation. The State's approval of
designs or specifications fumished by Contractor shall not
relleve the Contractor of its obligations under this warranty.

by The Contractor warmrants that Dellverables Ffumished
he&eunder {1} will be free, at the time of delivery, of hamiul
code
{i.e. computer viruses, worms, trap doors, lime bombs,
disabling coede, or any similar malicious mechanism
deslgned to interfere with the intended operation of, or cause
damage to, computers, dats, or Software); and (il} will not
infringe or violate any U.S Intellectual Properly Right.

19.

20,

Without limiting the generalily of the foregoing, if the Stale
befieves that hamful code may bo present in any
Commercial Software delivered hereunder, the Contractor
wili, upon the State's request, provide a new or clean install
of the Software.

t) Unless otherwise specified in the Statement of Work:

m The Coniractor does nol warant thal any Software
provided hereunder is error-free or that it Wl run
wilhout irmmalerial intermaption,

{lii The Contracior does nol warrant and will have no
responsibility for a claim to the extent that it arises
directly from (A) a modification made by lhe State,
unless such modification is approved or direcled by the
Coentraclor, {B) use of Software in combinalion with or
on products other than as specifiad by the Contracior,
or {C) misuse by the State.

{iily Where the Conlractor resells Commercial Hardware or
Commerclal Software it purchased from a third party,
Conlractor, to the exent il Is legally able lo do so, will
pass through any such third party wamanties to the
Stale and will reasonably cooperate in enforcing them,
Such warranly pass-through will not relieve the
Contractor from Contraclor's warranly obligations set
forth above.

d) Al warranfies, including special wamanties specified
elsewhere hereln, shall inure 1o the State, ils successors,
assigns, customer agenctes, and govemmental users of the
Deliverables or services.

&) Except as may be specifically provided in the Stalement of
Work or elsawhere in this Contract, for any breach of the
warranties provided in this Sectlon, the State’s exclusive

remedy and the Coniraclor's sole obligation will be imited to:
() re-performance, repair, or replacement of the
nonconforming Deliverable (including wilhout imitation
an infringing Deliverable) or service; or

{iy  should the State in its sole discretion consent, refund of
all amounts paid by tha State for the nonconfomming
Deliverable or service and payment lo the Stale of any
additional amounts nacessary 1o equal he Stale's Cost
to Cover. "Cost fo Cover" means the cosi, propery
mitigated, of proecuring Dalfiverables or services of
equivalent capability, function, and performance. The
payment obligation in subsection (e)ii} above will not
exceed lhe fimits on the Contractor’s liability sel forth in
the Seclion enfitled “Limitation of Liabitity."

) 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,

SAFETY AND ACCIDENT PREVENTION: In performing work
under this Conlracl on Stale premises, the Contraclor shall
confom to any speclfic safely requirements contained in the
Contract or as required by law or regulation. The Contractor shall
take any additional precautions ss the State may reasonably
require for safety and accident prevention purposes. Any
violation of such rules and requirements, unless promplly
corrected, shall be grounds for iemination of Ihis Contract in
accordance with the default provisions hereof.

INSURANCE: The Conlractor shal maintain all commercial
general fiability insurance, workers' compensation insurence and
any other insurance  required  under the Coniract. The
Conlractor  shall furnish insurance cerlificate(s) evidencing
required insurance coverage acceptable lo the Stale, including
endorsements showing  the Stale as an “additional insured® if
required under the Confract. Any required endorsements
requested by the Stale must be separately provided, merely
referning to such coverage on the certificates(s) is Insufficient for
this purpose. When performing work on state owned or controlled
propertly, Contractor shall provide a walver of subrogation in favor
of ihe Slate for its workers’ compensation policy.

21.TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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If the temn of this Confract extends inlo fiscal years
subsequent to that in which it is approved, such continuation
of the Contract s contingent on the appropriation of funds for
such purpose by the Legistature.  If funds to effect such
continued payment are no! appropriated, the Contraclor
agrees to take back any affected Deliverables fumished
under this Coniract, terminale any senvices supplied to the
State under this Contract, and relieve the State of any further
obligation therefor,

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

THE STATE AGREES THAT IF PARAGRAFPH 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 TQ THE STATE,
SUBJECT TO NORMAL WEAR AND TEAR
THE STATE FURTHER AGREES TO PAY FOR PACKING,
CRATING, TRANSPORTATION TO THE CONTRACTCR'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)

b)

c)

d)

e)

The Stale may leminate performance of work under this
Contract for its convenience in whale or, from time to lime, in
part, if the Department of General Services, Deputy Direclor
Procuremen! Division, or designee, determines thal a
termination s in the State's interest.  The Depariment of
Generai Services, Depuly Director, Procurement Division,
or designee, shall tsminate by delivering to the Conlractor a
Notice of Temminalion specifying the extent of temination
and the effectlve date thereof.

After receipt of a Nolice of Temnination, and except as
directed by the State, the Contractar 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 Temination.

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

(i) Teminate all subcontracts to the extent they relate to
the work temninated.

(iv) Seitle all oulstanding liabililes and lemmination
selilerment propesals arising from the temination
of subcontracts;

After fennination, the Contractor shall submit a final
termination settlement proposal lo the State in the fom and
with the information prescribed by the State. The Contractor
shall submit the proposal promplly, but no later than 80 days
after the effective date of termination, unless a different time
is provided in the Statement of Work or in the Notice of
Termination.

The Contractor and the State may agree upon the whole or

any part of the amount lo be paid as requested under

subsection (c) above.

Unless otherwise sel forh in the Statement of Work, if the

Contractor and the State fall to agree on the amount to be

paid beceuse of the termination for convenience, the State

wiil pay the Conlraclor the following amounts; provided that
in no event will total payments exceed the amount payable
ta the Contractor if the Contract had been fully pedformed:

(i} The Contract price for Deliverables or services
accepted or retained by the Stale and not previously
paid for, adjusied for any savings on freight and other
charges; and

{ii) The total of:

A)  The reasanable costs Incurred in the performance
of the work terminated, including Initial costs and
preparalory  expenses  allocable  therelo,

but excluding any cost attributable {o Deliverables
or sefvices paid or 10 be paid;

B) The reasonable cost of sellling and paying
lermination selllement proposals under lerminated
subcontracts that are properly chargeable lo the
taminated portion of the Contract; and

C) Reasonable siorage, transporiation,
demobifization, unamortized overhead and caplial
costs, and other costs reasonably incumed by {he
Conlractor in winding down and lemninating
its work.

The Coniractor will use generally accepled accounting
principles, or accounting principles olherwise agreed to in
wiiting by the parties, and sound business praclices in
determining all costs claimed, agreed to, or detemnined
under this clause,

23. TERMINATION FOR DEFAULT:

a)

b)

c}

d)

€)

The State may, subject to the clause titled "Force Majeure”
and to sub-section d) below, by wrilten nolice of default ta
the Contraclor, leminate this Contract in whole or in part
ihe Contractor fails to:

iy Deliver the Deliverables or perform the services within
the time specified in the Confract or any amendment
therelo;

i} Make progress, so thal the lack of progress endangers
performance of this Conlract; or

iii) Perform any of the other provisions of this Contract.

The State's right to terminate this Contracl under sub-seclion

a) above, may be exercised only if the failre conslitutes a

material breach of this Contract and if the Conlractor does

nol cure such fallure within the time frame stated in the

State’s cure notice, which in no event will be less than

fileen {15) days, unless the Statement of Work calls for a

different period.

If the State terminates this Contract in whole or in par

pursuant to this Sectlon, it may acquire, under terms and in

the manner the Buyer considers appropriate, Deliverables or
services similar to those terminated, and the Contractor will
be liable to the Stale for any excess cosis for those

Dellverables and services, including without limitation costs

third party wvendors charge for Manufacturing Malerials

{but subject to the clause enfitied “Limitation of Liabllity™).

However, the Conlractor shall continue the work

not tenminated.

If the Contraci is temminated for defaull, ihe Stsle may

require the Conlractor to transfer litle, or in the case of

licensed Scfiware. license, and deliver to the Stale,
as directed by the Buyer, any:

{) completed Deliverables,

{ii} panially completed Deliverables, and,

(i) subject to provisions of sub-seclion &) below,
Manufacturing Materials related to the terminated
portion of this Contract. Nothing in this sub-section d)
will be construed o grant the Stale rights to
Deliverables that it would not have received had this
Contract been fully perforned.  Upon direction of the
Buyer, the Contractor shall alsa protect and preserve
property in its possession In which the Slate has
an inferest. .

The State shall pay Conlract price for completed

Deliverables delivered and accepted and items the State

raquires 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 o agree on the amount of payment
for Manufacturing Materials and olher malerials delivered
and accepted by the State for the protection and
preservation of the property; provided that where the

Contractor has bifled the State for any such materdals, no

additional charge will apply. Failure to agree will eongtitute a

dispute under the Disputes tlause. The State may withhold

from these amounis any sum j{ determines o be necesaary
to prolect the State against loss because of outstanding flens
or claims of former lien holders.
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f)  If, after termination, it is detemmined by a final decisfon that
the Contractor was not in defaull, the rights and obligations
of lhe parties shall be the same as if the terminalion had
been issued for the convenience of the State,

g} Both paries, Stale and Conlractor, upon any temination for
default, have a duty 1o mitigate the damages suffered by it.

h) The rights and remedies of the Stale in this clause are in
addilion lo any other rights and remedies provided by law or
under lhis Contracl, and are subject to the clause titlled
“Limitation of Liability."

FORCE MAJEURE: Except for defaults of subcontractors at any

lier, the Contractor shall not be liable for any excess costs If the

fallure to perform the Contract arises from causes beyond the

control and without the faull 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} Acls of the federal or Stale govermment in either its
sovereign or coniractual capacity.

If the failure to perform Is caused by Ihe defaull of a subcontractor

at any tier, and if the cause of the default is beyond the contro! of

both the Contraclor and subcontractor, and without the fault or

negligence of either, the Conlractor shall nol be Yiable for any

excess costs for lallure to perform.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT;

a) In the evenl any Deliverables fumished or senvices provided
by the Conlractor in the performance of the Contract should
fail to conform to the requirements herein, or to the sample
submilted by the Coniractor, the Stale may reject the same,
and il shall become the duly of the Contractor to reclalm and
remove the item promptly or o correct the perfomance of
services, without expense to the Stale, and Immediately
replace all such rejecled ilems with others confarming to the
Contract.

b)  In addition to any other rights and remedles the State may
have, the Slate may require the Contraclor, at Conlractor's
expense, to ship Deliverables via air freight or expedited
routing to avold or minimize aclual or polential delay if the
delay s the fault of the Contractor.

c) In the event of the lerminalion of the Contract, either in
whole or In part, by reason of default or breach by the
Contraclor, any loss or demage suslained by the State in
procuring any items which the Conltractor agreed to supply
shall be bome and paid for by the Contraclor {but subject to
the clause enlilied "Limitation of Liability”).

d) The Stale reserves the right to offsel the reascnable cost of
all damages caused to the State against any outstanding
Invoices or amounts owed 1o the Contracter or to make a
clalm against tha Contractor therefore.

LIMITATION OF LIABILITY:

a} Except as may be otherwise approved by the Department of
General Services Depuly Director, Procurement Division or
thelr designee, Contractor's Hability for damages to the Stale
for any cause whatsoever, end regardless of the forn of
aclion, whether in Contract or in tort, shall be limited to the
Purchase Price. For purposes of this sub-seclion a),
"Purchase Price” will mean the aggregate Contract price;
except that, with raspect to a Conltract under which multiple
purchase orders will be Issued (e.g., a Master Agreement or
Multiple Award Schedule contract), *Purchase Price” will
mean the lotal price of the purchase order for the
Deliverable(s} or service(s) that gave rise to the loss, such
that the Contraclor will have a separate limitation of Hability
for each purchase order,

b}  The foregoing limilation of iiability shall nol apply () to any
liability under the General Provisions entilled “Compliance
with Stalutes and Regulations® (i) o liability under ihe
General Provisions, entitted “Palent, Copyrighl, and Trade
Secret Indernnity” or to any other labilty (including without
limitation indemnification obiligations) for infiingement of third
party intelleciual propery rights; (i) to claims adsing under
provisions herein cafling for indemnificalion for third parly
claims against the State for death, bodlly Injury lo persons or
damage to real or tangible personal property caused by tha

27.

29,

Contractor's negligence or willful misconduct; or {iv) to tosls
or allomey's fees that the Stale hecomes enlitled to recover
as a prevailing party in-any action.

c) The State’s llabllity for damages for any cause whatsoever,
and regardless of the form of action, whether in Contract or
In toit, shafl be Ifmited to the Purchase Price, as that tem is
defined in subseclion a) above, Nothing herein shall be
consirued to waive or fimit the State's savereign immunity or
any ather immunily from suit provided by law.

d) In no event will either the Contraclor or the State be liable for
consequenilal, Incidental, indirect, special, or punitive
damages, even if nolification has been given as to the
possibility of such damages, except {i) to the extent 1hal the
Cantractor’s liabllity for such damages is specifically set forth
in the Statement of Work or (i) to the exent that the
Contractor's lability for such damages arises oul of sub-
section b)), bi{ii}, or b){iv) above.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSQNS OR

DAM AGE TO PROPERTY:;

a) The Contractor shall be Iiable for damages arising out of
Injury to the person and/or damage to the property of the
Stale, employees of the Slate, persons designaled by the
Stale for tralning, or any alher person{s) olher than agents or
employees of the Contractor, designated by the State for any
purpose, pror fo, durng, or subsequent o delivery,
Installation, acceptance, and use of the Deliverables either at
the Contractor's site or al the State's place of business,
provided that the injury or damage was caused by the fault
or negligence of the Contraclor,

b} The Contraclor shall not be liahle for damages arising out of
or caused by sn alteration or an Attachment not made or
installed by the Contractor, or for damage to afterations or
Altachmenis that may result frem the normal operation and
maintenance of the Deliverables provided by the Contracior
during the Contract.

INDEMNIFICATION: The Conlraclor agrees lo indemnify, defend
and save harmiess the Stats, its officers, agents and employees
from any and afl lhird paty claims, cosls (including without
limitation reasonable allomeys' fees), and losses due to the injury
or death of any Individual, or the loss or damage lo any real or
tangible personal property, resulting from the willful misconduct or
negligent acls or omissions of the Contractor or any of s
affifiates, agenls, subconiractors, employees, suppliers, or
laborers fumishing or supplying work, services, malerdals, or
supplies in connection with the performance of this Contract.
Such defense and payment will be conditional upon
the following:

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

b) The Contractor will have sole contral of the defense of any
action on such clalm and all negotiations for its setlement or
compromise; provided that (i) when substantial principles of
govemment or public law are involved, when liligation might
create precedent affecting fulure State operations or lability,
or when invoivement of the State Is olherwise mandated by
law, the State may paricipate in such actfon at s own
expense with respect to attomeys' fees and costs (but nol
liabiflity); (ii) where a seltiement would impose liability on the
State, affect principles of California government or public
law, or impact the authority of the Stale, the Depariment of
General Services will have the rght to approve or
disapprove any seftlement or compromise, which approval
will not unreasonably be withheld or delayed; and (i) the
Stale will reasonably cooperate in the defense and in any
retaled setilement negotiations.

INVOICES: Unless otherwise specified, invoices shall be sent lo
the address sel forth herein. Invoices shall be submitted In
triplicate and shall include the Contract number, release order
number (i applicable), item number;, unit price, edended item
price and invoice tolal amount. Slale sales iax and/or use tax
shall be iemized separalely and added to each inwoice as
applicable.
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REQUIRED PAYMENT DATE: Payment will be made in
accordance with the provisions of the Californla Prompt Paymant
Act, Govemmen! Code Section 927 el. seq.  Unless expressly
exempled by statute, the Act requires State agencies to pay
properly submitied, undisputed involces not more than 45 days
after (i} the date of acceptance of Deliverables or performance
of services; or (i} receipt of an undispuled Invoice,
whichever Is later.

TAXES: Uniess otherwise required by law, the State of California
is exempl from Federal excise taxes. The State will only pay for
any Stale or local sales or use faaes on the services rendered or
Goads supplied to the State pursuant to this Contract.

NEWLY MANUFACTURED GOODS: All Goods fumished under
this Contracl shall ba newly manufaclured Goods or cerified as
new and warranted as new by the manufaclurer; used or
reconditioned Goods are prohibited, unless otharwise specified.

CONTRACT MODIFICATION: Mo amendmenl or vardation of the
terms of this Confract shall be valid uniess made In witing, signed
by the padies and approved as required. No cral understanding
ar agreement not Incorporated in the Contract Is binding on any of
the parties.

CONFIDENTIALITY OF BATA: All financial, stalistical, personal,
technical and other data and information relaling to the Siale's
operation which are designated confidential by the Slate and
made avallable to the Contractor in order to camy oul this
Contract, or which become available 1o the Coniractor in camrying
out this Contract, shall be protected by the Contractor from
unaulhorized use and disclosure through the observance of the
same or more eflective procedural requirements as are applicable
lo the State. The identification of ali such confidentlal data and
information as well as the Stale's procedural requirements for
protection of such data and infrmation from unauthorized use
and disclosure shall be provided by the Stale in weiting to the
Contractor, If the methods end procedures employed by the
Contractor for the proteclion of the Conlractor's data and
infoomation are deemed by ihe State to be adequate for lhe
protection of the State's confidential information, stich methods
and procedures may be used, with the witlen consent of the
State, 1o carry out the intent of this peragraph. The Contractor
shall not be required under the provisions of this paragraph to
keep confidential any data or informalion which is or becomes
publicly available, is already rightfully in the Contractor’s
possession without obligalion of confidentiality, Is independently
developed by the Contractor outside the scope of this Contract, or
is rightfully obtained frem third parties.

NEWS RELEASES: Unless otherwise exempled, news releases,
endorsements, advertising, and social media content pertaining
to thia Contract shall not be made wilhout prior wiitien approval of
the Department of General Services.

DOCUMENTATION:

a) The Contractor agrees to provide to the State, at no charge,
all Documentation as described within the Statement of
Work, and updated versions thereof, which are necessary or
useful lo the State in its use of the Equipment or Software
provided hereunder. The Conlraclor agrees. to provide
additional Documentalion at prices not In excess of charges
made by the Contractor to its other cusiomers for
similar Documentation.

b} If the Contraclor is unable to perdform mainlenance or the
State desires to perform its own maintenance en Equipment
purchased under this Contracl then upon written nolice by
the State the Confractor will provide at Conlraclor's then
current rates and fees adequale and reasonable assistance
including relevant Oocumentation to allow the State fo
maintain the Equipment based on the Contractor's
methodology.  The Conlractor agrees thal the Slale may
reproduce such Documentation for ils own use in
maintaining the Equipment. If the Conlractor is unabls to
perform mainlenance, the Contractor agrees fo lcense any
olher Contractor that the State may have hired to maimain
the Equipment to use the above noled Documentation. The
Slate agrees to include tha Contractor’s copyright notice on

any such Documentation reproduced, In accordance with
copyright instructions to be provided by the Conlracior.

37. RIGHTS IN WORK PRODUCT:

38.

a) Al Inventions, discoveries, intellectual property, tachnical
communications and records originated or prepared by the -
Contractor pursuant to this Contract including papers,
reports, charts, compuler programs, and other
Documeniation or improvements therelo, and Including the
Contractor's adminisirative communications and records
relating to this Contract (colectively, the 'Work Product?),
shall be the Contractor's exclusive property. The provisions
of this sub-section a) may be ravised in a Stalement of
Waork.

b) Software and other materials developed or otherwise
oblained by or for the Contraclor or ifs affiliates
independently of this Contract or applicable purchase order
{"Pre-Existing Matarials™) do not conslitute Work Product. If
Ihe Contractor creates derivalive works of Pre-Exjsting
Materials, the elemenls of such derivalive works crealed
pursuant to this Contract constiiute Work Product, but other
elements do nol. Nothing In this Section 37 will be
construed to Interfere with the Coniractor's or s affiliates’
ownership of Pre-Existing Materials.

t) The Stale will have Government Purpose Righis to the
Work Product as Deliverable or delivered to the Slate
heraunder. "Government Purpose Rights” are the
unlimited, irevocable, worldwide, perpetual, royally-free,
non-exclusive rights and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
disclose the Work Product. “Gowvemment Purpose Rights®
also include the right lo release cr disclose the Work
Product outside the State for any State govemment
purpose and to authorize recipients to use. modify,
reproduce, perform, release, display, create derivative
works from, and disclose the Work Product for eny Stale
government purpose. Such reciplents of the Work Product
may include, without limitation, State Cantractors, Califormia
local governments, the U.S. federal government, and the
State and local governments of olher states. “Goverament
Purpose Rights” do not include any righls to use, modify,
reproduce, perform, release, display, creale derivalive
works from, or disclose the Work Product for any
commercial purpose.

d) The ideas, concepls, know-how, or techniques relating to
data processing, developed dwing the course of this
Conlract by the Contractor or joinlly by the Contractor and
the State may be used by either parly withoul obligation of
nolice or accounting.

¢} This Contract shall nol preclude the Contraclor from
deveioping matedals outside this Contract that are
competitive, irrespective of their similarity to matedals which
might ba defivered 1o the State pursuant to this Contract.

SOFTWARE LICENSE: Unless otherwise specified in the

Statement of Work, the Conlractor hereby grants to the State and

the State accepls from the Conlractor, subject to the termms and

conditions of this Conlract, a perpelual, imevocable, royally-free,

non-exclusive, iicense to use the Software Products in fthis

Contract (hereinafter referred to as *Software Products®).

a) The State may use the Scftware Producls in the conduct of
its own business, and any division thereof

b)  The license gramed above aulhorizes the State to use the
Software Products in machine-readable form on the
Computer System located at the site(s) specified in ihe
Statement of Work. Sald Computer System and iis
associated unils (collectively referred to as CPU) are as
designaled in the Statement of Work. If the designated CPU
Is inopsrativa due to malfunction, the license herein granted
shall be temporarily extended (o authorize the Stale to use
the Software Preducts, in machine-reedable form, on any
other State CPU untit the designated CPU is relumed to
operaticn,
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¢} By prior written notice, the State may redesignate the CPU in
which the Software Products are to be used provided that
the redesignated CPU is substantially simiar in size and
scale al no additional cost. The redegignation shall not be
limited to the original site and will be effective upon the date
specified in the nolice of redesignation.

d) Acceptance of Commercial Soflware (including third parly
Software) and Cusiom Software will ba governed by the
terms and conditions of this Contract.

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER

PROPRIETARY DATA:

a) The State agrees that ail materal appropriately marked or
ldentified In writing as proprietary, and furnished hereunder
are provided for the State's exclusive use for tha purposes of
this Contract only. All such proprietary data shall remain the
properly of the Contractor.  The State agrees to take all
reasonable staps to insure that such proprietary data are not
disclosed to olhers, without prior written consent of tha
Conlractor, subject lo the Califomia Public Records Act.

b} The Slale will insure. prior to disposing of any medta,
that any licensed materials comtained thereon have been
erased or otherwise destroyed.

c) The State agrees thal # will take approprate action by
instruction, agreement or otherwise with ils employees or
olher persons permited access to Fcensed software and
other proprielary data to satisfy its obligations in this
Contract with respect 1o use, copying, modification,
proteclion and securily of proprietary software and other
propriatary data.

RIGHT TG COPY OR MODIFY:

a8) Any Software Product provided by the Conlractor in
machine-readable form may be copled, in whole or in par, in
printed or machine-readable form for use by the State with
the designaled CPU, to perform one-time benchmark tests,
for archival or emergency reslart pumoses, to replace a
wom copy, to understand the contents of such machine-
readable matedal, or to modify the Sofiware Product as
provided below, provided, however, that no more than the
number of printed copies and machine-readable copies as
specified in the Statement of Work will be In existence under
this Contract at any time without prior wrillen consent of the
Coniractor. Such consent shail nol be unreasanably withheld
by the Coniractor. The original. and any copies of the
Software Product, in whole or in pan. which are made
hereunder shall be the properly of the Contractor.

b) The State may modify any non-personal eomputer Software
Product, in machine-readable form, for its own use and
merge it Into olher program matedal. Any porion of the
Software Product included in any merged program material
shall be used only on the designated CPUs and shall be
subject to the tesms and conditions of the Contract.

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 Slate al no addilional
cost only if such are made avsitable io other licensees at no
additional cost. If the Contractor offers new versions or upgrades
to the Software Product, they shall be made awallable to the
State at the Slate's option at a pice no grealer than the Contract
price plus a price increase propodionate to the increase from the
list price of the original version 1o that of the new version, If any. If
the Software Praduct has no lisl price, such price increase will be
proportionale to the increase in average price from the original to
the new version, if any, as estimaled by the Conlractor In good
faith.

ENCRYPTION/CPU ID AUTHORIZATION CODES:
a}  When Encryplion/CPU Identification (ID) authorization codes
are required to operate the Software Products, the

43,

Contraclor will provide all codes to the State with delivary of
ihe Software,

b} In case of an inoperative CPU, the Contractar will provide a
temporary encryplion/CPU 1D aulhorization code to the State
for use on a temporarily authorized CPU untl the designated
CPU Is retlumed to operation.

c} When changes in designated CPUs occur, the State will
nolify the Contractor via telephone andlor facsimila/e-mail of
such change. Upon recelpt of such notice, lhe Contractor will
Issue via telephone andfor facsimile/e-mail to the State
within 24 hours, a lemporary encryplion D authorization
code for use on the newly designated CPU unlil such time as
permanen! code is assigned.

PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a) Contractor will indemnify, defend, and save hammiess the
State, ils officers, agents. and employees, from any and all
third pary claims, costs (inciuding wilhout limitation
reasonable altomeys’ fees), and losses for infringement or
violalion of any U.S. Intellectual Propery Right by any
product or service provided hereunder. With respect fo
claims arising from computer Hardware or Software
manufactured by a third party and sold by Conlractor as a
reseller, Contraclor will pass through to the Siate such
indemnily rights as it receives from such third party (“Third
Party OQbligation”) and will cooperate in enforcing them;
provided that if the third party manufacturer fails to honor the
Third Party Obfigation, Contraclor will provide the State with
indemnity protection equal to that called for by the Third
Party Obligation, but in no event greater than that calied for
In the first senteace of this Section ). The provisions of the
preceding semlence apply only to third parly computer
Hardware or Software sold as a distinct unit and accepled by
{he State.

Unless a Third Pary Obligation provides othenwise,
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
wiiting and tender the defense thereof within a
reasonable time; and

(i) The Contractor will have sole control of the defense of
any aclion on such claim and all negotistions for its
settlement or compromise; provided that
(a) when substantlal principles of government or pubilc
law are involved, when litigation might create precedent
affecting future State operations or llablity, or when
involvement of the State is otherwise mandated by law,
the State may parlicipate in such action at its own
expense with respect to sttomeys' fees and cosls
(ot not liability); (b) where a seltlement would impose
liabliity on the State, affect principles of California
govemment or public law, or impact the authority of the
State, the Department of General Services will have the
right to apprave or disapprove any selllemenl or
compromise, which approval will not unreasonably be
withheld or delayed; and {(c) the State will reasonably
cooperate in the defense and in any related settiement
nagoliations.

b) Shou'd the Deliverables, or the opsration iherecf, becoms,
or in the Conlractor's opinlon are fikely lo become, the
sublect of a claim of infingement or violation of a U.S.
Intellectual Property Right, the State shall pemsnit the
Contractor, at is option and expense, either to procure for
the State the right to continue using the Daliverables, or to
replace or modify the same so that lhey become
non-infiinging.  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 Contraclor agrees to take back
such Deliverables and make every reasonabie effot to
asslst the State In procuring substitule Deliverables.
if, in the sole opinion of the Slate, the retumn of such
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infringing Deliverables makes the retention of other

Deliverables acquired from he Contractor under this

Contract  Impraclical, the State shall then have

ihe option of teminating such Contracts, or applicable

portions thereof, without penally or termination charge.

The Contraclor agrees to lake back such Deliverables and

refund any sums the State has pald the Contraclor less any

reasonable amouni for use aor damage,

The Contractor shall have no liabllity to the State under any

provislon of this clause with respect o any claim of patent,

copyright or rada secret infiingement which |s based upon:

() The combination or ulilization of Deliverables furnished
hereunder with Equipmeni, Software or devices not
made or fumished by the Contracior; or,

(i} The operation of Equipment fumished by the Contractor
under the control of any Opersling Softwere other
than, or m additon to, the current wversion of
Contractor-supplied Operating Software; or

(i) The modification iniliated by the State, or a third party
at the Stale's direclion, of any Deliverable fumished
hereunder; or

{iv) The combination or ulllizalion of Software fumished
hereundar with nen-contractor supplied Software,

The Contractor certlfies that it has appropriate systems and

conlrols in place to ensure that State funds will not be vsed

In the performance of this Contract for the acquisilion,

operation or maintenance of computer Software in violation

of capyright laws,

44, DISPUTES:

a)

b)

The parties shall deal in good faith and attempt to resolve
potential dispudes informally.  If the dispute persists, the
Conlractor shall submit to lhe contracling Department
Direclor or designee a written demand for a final decision
ragarding the disposition of any dispute between the partias
arising under, related to or involving this Contract.
Conltractors wrilten demand shall be fully supported by
faclual informalion, and if such demand invelves a cost
adjustment to the Contract, the Contraclor shall Include with
the demand a wilten stalement signed by an suthosized
person indicating that the demand Is made in good falih, that
the supporling data are accurale and complete and that the
amount requested accurately reflects the Contract
adjustment for which Coniractor believes the Slate is fable.
The contracling Department Director or designee shall have
30 days after recelpl of Coniractor's written derand Invoking
this Section “Disputes” to render a wrilten decision. |If a
writtan decision [s not renderad within 30 days afler recelpt
of the Contractor's demand, it shall be deemed a decision
adverse 1o the Contractor's contention. |If the Conlractor is
not satisfied with the decision of the contracting Deparment
Direclor or designee, the Coniractor may appeal the
decision, in wiiling, wilhin 15 days of its issuance (or the
expiration of the 30 day period In the evenl no declslon is
rendered by the contracting department), to the Depariment
of General Services,
Deputy Directar. Procurement Division, who shall have 45
days to rerder a final decision. If the Contractor does not
appeal the declsion of the contracting Department Director
or designee, the decision shall be conclusive and binding
regarding the dispute and the Conftractor shall be bareed
from commencing an action in court, or with the Victims
Compensation Government Claims Board, for fallure to
exhausl Coniractor’s administrative remedies.

Pending the final resclution of any dispute arising under,
related to or invelving this Contract, Contractor agrees to
diligently procead with the performance of this Contract,
including the delivery of Goods or providing of services in
accondance with the State's instructions regarding lhis
Contract. Coniraclor's fallure to diligently proceed in
accordance with the State's instructions regarding this
Contract shall be considered a malerial breach of
this Contract.

o

€]

Any final decision of the Stalte shall be expressly identiffed
as such, shall be in wriling, and shall be signed by the
Deputy Director, Precurement Division if ant appeal was
made. If the Deputy Director, Procurement Divisicn lalls to
render a final decision within 45 days after receipt of the
Contracloc’s appeal for a final decision, it shall be deemed a
final decision adverse to the Coniractor's conlentions. The
State's final decision shali be conclusive and binding
regarding the dispute unless the Contraclor commences an
aclion in a count of competent jurisdiction to contest such
decision within 90 days following the dale of lhe final
decision or one (1) year follawing the accrual of Ihe cause of
action, whichever is later.

For disputes involving purchases made by the Depariment of
General Services, Procurement Division, the Contractot
shall submil to the Deparlment Director or designee
written demand for a final decision,  which shall be fully
supporied in the manner described in subsection a above.
The Depaniment Director or designee shall have 30 days to
render a final decision. If a final decision Is nol rendered
within 30 days after receipt of the Coniractors demand, il
shall be deemed a final decision adverse to the Contractor's
conlenlion. The final decision shall be conclusive and
binding ragarding the dispute unless the Contraclor
commences an action in a court of competeni jurisdiction to
contest such decision within 90 days fallowing the dale of
the final decision or one (1) year following the accrual of the
cause of action, whichever is later.

The dates of decision and appeal in this seclion may be
modified by mutual consenl, as applicable, excepling the
time to commence an action in a courl of compstent
jurisdiction.

45. STOP WORK:

a)

)

c)

The Stale may, at any time, by wrilter: Stop Work Order to
the Confractor, require the Conltractor to stop all, or any part,
of the work called for by this Contract for a period up to
45 days after the Stop Work Order is delivered to the
Contractor, and for any funher period to which 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 immedialely comply with its temns and lake all
reasonable steps to minimize the incumence of cosls
allocable to the work covered by the Stop Work Order during
the period of work sloppage. Wilhin a period of 45 days
after a Stop Work Order is delivered to the Contractor, or
within any extenslon of that pericd to which the parties shall
have agreed, the State shall either:

{i) Cancel the StopWoark Crder; or

{liy Temninate the work covered by the Stop Work Qrder as
provided for in the termination for default or the
temmination for convenience clause of this Contract.

if a Stop Work Order [ssued under this clause is canceled or
the period of the Stop Wark Order or any exiension thereof
expires, the Contractor shall resume work. The Slate shall
make an equitable adjusiment in the delivery schedule,
the Contract prcs, or both, and the Contract shall
be modified, in wiling, accordingly, if:

() The Stop Work Order resulls in an increase in the time
required for. or in the Contractors cost properly
allocable to the perfornance of any part of this
Contract; and

(i) The Contractor asserts its right to an equilable
adjustment within 60 days afier the end of the period of
work stoppage; provided, that if the State decides the
facts justify the action, the Stale may receive and acl
upon a proposa! submitted at any lime before final
payment under this Contract.

If a Stop Work Order is not canceled end the work coverad

by the Stop Work Order is terminated in accerdance wilh the

provision entitted Temnination for the Convenience of the

State, the State shall allow reasonable cosis resulting from

the StopWork Order in amiving at the termination settlemeant,
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d) The State shall not be liable to the Contractor for loss of
profits becausg of a Stop Work Omder issued under
this clause.

EXAMINATION AND AUDIT: The Conlractor agrees that the
State or its designated representative shall have the right to
review and copy any records and supporting documentation
direclly perlaining to performance of this Conlract. The Contractor
agrees to maintain such records for possible audit for a minimum
of three (3) years after final payment, uniesa a longer period of
racords retention Is stipulated. The Contractor agress to allow the
auditor(s) access lo such records during nomal business hours
and in such a manner 50 as to not Interfere unreasonably with
normal business activities and lo allow inlerviews of any
employees or others wha might reasonably
have information refated to such recomds. Further, the Contraclor agrees ta
include a similar right of the Stale to audit records and interview
staff in any subcontract related to perfarmance of this Contracl
The State shall provide reasonable advance written nolice of such
audit(s) to the Contractor.

FOLLOW.ON CONTRACTS:

a) if ihe Contractor or its affiiates provides Technlcsl
Consulting and Diraction (as defined below), the Contractor
and its affiliates:

() wil nol be awarded a subsequent Conlract to supply
the service or system, or any significant component
thereof, that is used for or in connection with any
subject of such Technical Consulting and Direction; and

(i) will not acl as consultard to any persen or enlity that
dees receive a Confract described in sub-seclion (i).
This prohibition will continue for one (1) year afler
fermination of this Centract or complelion of the
Technical Consulling and Direction, whichever comes
later.

b) ‘“Technical Consuling and ODirection” means servces for
which the Contractor received compensation from the State
and includes:

i} development of or assistance in the development of
work stalements, specifications, solicltations, or
feasibility studies;

(i) development or design of test requiremeants;

{iii) evalualion of test data;

(iv) direction of or evaluation of another Condraclor;

(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 Sectlion, "affiliates* are
employess, directors, parners, joint venture
participanis, parent corporations, subsidiades, or any
other entity controlled by, conlrolling, or under commaon
control with the Contractor. Conlrol exists when an
entity owns or direcls more than fifty percent (50%) of
the outstanding shares or securlies representing the
right to vole for the election of directors or other
managing authority.

¢} To the exent pemniseible by law, the Direclor of the
Department of General Services, or designee, may waive the
restrictions sel forth In this Section by writlen notice lo the
Contractor If the Direclor delermines thelr application would
no! be in the Stale's best interest. Except as prchibited by
law, the restrictions of this Sectlon will not apply:

0] to follow-on advice given by vendors of commercial
off-the-shelf  producls, including Software and
Hardware, on the operation, integration, repair,
or malnienance of such products after sale; or

{iy where the Slate has entered into a master agreement
for Software or services and the scope of work at
the time of Conlract exsculion expressly calls for
future recommendations among the Contractor's
own products.

d) The restrctions set forth in this Secllon sre in addition to
conflict of inlerast resirictions imposed on public Contraclors

48
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52. ASSIGNMENT OF ANTITRUST ACTIONS:

by Callfomia law (‘Conflict Laws”). In the evenl of any
inconsistency, such Conflict Laws override the provisions of
this Seclion, even if enacled after execution of this Contract.

PRIORITY HIRING CONSIDERATIONS: If this Contract Includes
services in excess of $200,000, the Contractor shall give priorily
consideralion in fifling vacancles in posiions funded by
the Contract to qualified racipients of aid under Welfare and
Institutions Code Section 11200 in accordance with PCC Section
10353,

COVENANT AGAINST GRATUITIES: The Conltractor warranis
that ne graluities {in the form of entertainment, gifts, or otherwise)
were offered or given by the Contraclor, or any agent or
representative of the Contractor, lo any officer or employee of the
State with 2 view loward securing the Contract or securing
{avorable treatment wilh respect lo any determinalions conceming
the performance of the Contract. For breach or violation of this
warranly, the State shall have the righl o lemninate the Contract,
either in whole or In parl, and any loss or damage susiained by
the State in procuring on the open market any items which the
Contraclor agreed to supply shall be bome and paid for by the
Contractor. The rights and remedies of ihe Stale provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or in aquity.

NONDISCRIMINATION CLAUSE:

a) During the performance of this Contract, the Conlractor and
ils subrontractors shall nol unlawfully discriminate, harass or
aliow harassment, against any employee or applicant for
employment because of sex, sexual arientation, race, color,
ancestry, religious creed, national origin,  disabllity
{(including HIV and AIDS), medical condition {cancer), age.
marital status, and denial of family care leave. The
Contraclor and subcontractors shall insure that the
evaluation and frealment of thelr employees and applicants
for employment are free from such discrimination and
harassment. The Contractor and subcontraclors shall
comply with the provisions of the Fair Employment and
Housing Act (Govemment Code, Section 12990 et seq.) and
the applicable regufations promulgated thereunder
(Califomia Code of Regulations, Titie 2, Section 7285.0 et
seq.). The applicable regulations of the Fair Employment
and Housing Commiasion implementing Government Code
Section 12990 (a-f}, set forth in Chapter 5 of Division 4 of
Title 2 of tha California Code of Regulations are incorporated
into this Contract by reference and made a part hereof as if
set forth in full. The Coniractor and its subcontractors shall
give willen nolice of their obligations under this clause to
labor organizations with which they have a collective
bargaining or olher agreement.

b) The Coniraclor shall include the nondlscrimination and
compliance provisions of this clause in ali subcontracts to
perform work urkier the Contract.

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

Pursuant to
Government Code Seclions 4552, 4553, and 4554, the fallowing
provisions are incorporated herein:

a) In submitting a bid to the Slate, the supplier offers and
agrees fhat If the bid Is accepled, it will assign to the State all
rights, title, and Interast in and to all causes of action It may
have under Seclion 4 of the Claylon Act (15 U.8.C. 18)
or under lhe Cartwright Act (Chapter 2, commencing with
Sectlon 16700, of Part 2 of Division 7 of the Business and
Professions Code}, arising from purchases of Goods,
material or other llems, or services by the supplier for sale to
the State pursuant to fhe soficitation. Such assignment shal
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be made and become effective at the time the State lenders
final payment to the supptier.

b) If the State recelves, elther through Jjudgment or seltlement,
a monelary recovery for a cause of aclion assigned under
this chapler, the assignor shall be entiled to receive
reimbursement for actual legal costs incurred and may, upon
demand, recover from the State any porlion of the recovery,
including freble damages, altributable to overcharges that
were paid by the assignor but were not paid by the State as
part of the bld price, less the expenses Incumed in obtaining
that portion of the recovery.

¢} Upon demand in witing by the assignor, the assignee shall,
within ¢ne year from such demand, reassign the cause of
action assigned under this part if the assignor has been or
may have been Injured by the violation of law for which the
cause of aclion arose and
(i} the assignee has nol been injured thereby, or
{li} the assignee declines to file & court action for the cause

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Cantractor

certifies under penalty of perjury under the laws of the State of

Califonia thal the Contracior will comply with the requirements of

the Orug-Free Workplace Act of 1990 (Government Code

Sectlon 8350 et seq.) and will provide a drug-free workplace by

laking the following actions:

a) Publish a statement nolifying employees that unlawful
manufaclure, distribution, dispensation, possession, or use
of a controlled substance Is prohibited and specifying actions
lo be taken against employeas for violations, as required by
Government Code Section 8355(a),

b}  Eslablish a Drug-Free Awareness Program as required by
Governmenl Code Seclion 8355(b) to inform employees
about all of the following:

(i) the dangers of drug abuse in the workplace;

(i} the person's or organization's policy of maintaining a
drug-free workplace:

liily any available counseling, rehabllitation and employee
assistance programs; and,

{(iv) penalties that may be mposed upon employees for
drug abuse violalions.

c} Provide. as required by Govemment Gode Seclion 8355(¢),
that every employee who works on the proposed or resulting
Contract:

{0 will receive a copy of the company's drug-free policy
statement; end,

(i} wii agree to abide by the temns of the company’s
slatement as a condtion of employment on
the Contract.

54. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it

18

wilt provide only Four-Digit Date Compliant (as defined below)
Deliverables and/or services to the State. *Four Digit Date
Complant® Deliverables and services can accuralely process,
calculate, compare, and sequence dale data, including without
limitation date data arising out of or relsting to leap years and
changes in centuries, This wamanty and representation Is
subject to the warmranty terms and conditions of this Contsact and
does not limit the generality of wamanly obligations set forth
elsewhere herein.

SWEATFREE CODE OF CONDUCT:

a) Conlractor declares under penally of perury that no
equipment, materials, or supplies fumnished to the State
pursuant to the Contract have been produced in whole or in
part by sweatshop labor, forced Ilabor, convict labor,
indeniured labor under penal sanclion, abusive forms of
child labor or exploltation of children in sweatshop labor, or
with the benefit of sweatshop labor, forced Jabor, convict
labor, indentured labor under penal sanction, abusive forms
of child labor or exploitation of children in sweatshop fabor.
The Contractor futher declares under penalty of
perjury that they adhere to the Sweatfree Code of Conduct
as sel forth on the Califonia Depariment of Industrial
Relations website located at wwwdircagov, and Public
Contract Code Seclion 6108,

56.

57.

61.
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b) The Conlraclor agrees to cooperate fully in providing
reasonable sccess fo its records, documenis, agenis or
employaes, or premises if reascnably required by authorized
officials of the Stats, the Department of Industral Relations,
or the Deparlment of Justice to determine the Coniraclors
compliance with the requirements under paragraph {a).

RECYCLED CONTENT REQUIRMENTS: The Coniractor shail
certify in wriling under penalty of perjury, the minimum, if not
exact, percentage of post-consumer malerial (as defined in the
Public Coniract Code (PCC) Section 12200-12209), in products,
materials, goods, or supplies offered or sold la the Stale that fall
under any of the slatulory calegories regardiess of whether the
product meets the requirements of Seclion 12209. The certification
shall be provided by the conlractor, even if the producl or good
contalns no postconsumer recycled materal, and even if the
posiconsumer content s unknown. With respect to prinler or
duplfication cartridges that comply with the requirements of Section
12156{e), the certification required by this subdivision shall specify
that the carlridges so comply (PCC 12205 (b)(2)). A stale agency
conirscling officer may waive the certification requirements if the
percentage of postconsumer malerial in the products, materials,
goods, or supplies can be verified in a written advertisement,
including, but not limited lo, a product label, a catalog, or
manufacturer or vendor Internet web site. Conlraclors are o use,
fo the maximum extent economically feasible in the performance
of the contract work, recycled content products (PCC 12203(d))

CHILD SUPPORT COMPLIANCE ACT: For any Contract in
excess of $100,000, the Contractor acknowledges in accordance
with PCC Section 7110, that:

a) The Conlractor recognizes the importance of chifd and tamily
support obligations and shal fully comply with all applicable
State and federal laws relating to child and family support
enforcement, including, but not limiled to, disclosure of
information and compliance wilh eamings assigrment
orders, as provided in Chapler 8 (commencing with Section
5200) of Part 5 of Division 8 of the Family Code; and

b} The Confractor, to the best of its knowledge is fully
complying with the eamings assignment orders of all
employees and is providing the names of all new employees
lo the New Hire Regisiry maintained by the Califomia
Employment Development Deparirment.

AMERICANS WITH DISABILITIES AGT: The Contraclor assures
the State that the Confraclor complies with the Americans with
Disabilities Act of 1930 (42 U.S.C. 12101 at seq.).

ELECTRONIC WASTE RECYCLING ACT OF 2003
The Contractor cerifies that it complies wilh the applicable
requirements of the Eleclronic Waste Recycling Act of 2003,
Chapter 8.5, Part 3 of Division 30, commencing wilh Section
42480 of the Public Resources Code. The Contractor shall
maintain documentation and provide reasonable access to ils
records and documents that evidence compliance.

USE TAX COLLECTION: In accordance with PCC
Section 10295.1, the Contractor cedifies that it complies with the
requirements of Section 7101 of the Revenue and Taxation Code.
Conlractor further cerlifies that it will immediately advise the Slate
of any change in its relalle’s seller's pemnit or certification
of rzgistralion or applicable affiliate's seller's pemmit or
cerlificate of registration as described in subdivision (a) of PCC
Section 10295.1.

EXPATRIATE CORPORATIONS: Conlractor hereby declares
that i is not an expatrate comoration or subsidiary of an

expatriale corperation within the meaning of PCC Seclions 10288
and 10288.1, and Is efigible to contracl with the Stale.

DOMESTIC PARTNERS: For conlracts over $100,000 executed
or amanded afler January 1, 2007, the confractor cerlifies that the

contractor is in compliance with Public Contract Code Section
10295.3.
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63. SMALL BUSINESS PARTICIPATION AND DVBE
PARTICIP ATION REPORTING REQUIREMENTS:

If for Ihis Contract Ihe Contractor made a commitment to
achieve small business parlicipation, then the Contractor
must within 60 days of receiving final payment under this
Contracl {or wilhin such other lme period as may be
specified elsewhere in lhis Centracl) report to the awarding
depariment the actual percentage of small business
participation thal was achieved. (Govi. Code § 14841.)

If far this Contract the Conftractor made a commiment to
achieve disabled weleran busingss enterprise (DVBE}
participation, then Contractor must within 60 days of
receiving final payment under this Conltract (or within such
other lime pedod as may be specified elsewhere in this
Contract) cerlify In a report to the awarding department: (1)
the total amount the prime Contraclor received under the
Contract; (2) the name and address of the DVBE(s) that
paricipated In the perfarmance of the Conlract; (3) the
amount each DVBE received lrom the piime Confractor; (4)
that all paymenis under the Contract have been made to the
DVBE; and (5} the actual percentage of DVBE participalion
that was achleved. A person or enlity 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 producl as a
‘loss leader” as defined In Section 17030 of the Business and
Professions Code. {PCC 12104.5(b}.}.
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EXHIBIT B

ARRA FUNDED PROJECT: Funding for this contract has been provided through the American Recovery and Relnvestment Act
(ARRA) of 2008, Pub. L. 111-5, All contractors, including both prime and subcontractors, are subject to audit by appropriate
federal or Stale of Calitornia (State) entities. The State has the right to cancel, terminate, or suspend the contract if any .
contractor ar subcontractor fails to comply with the reponiing and operational requirements contained herein.

ENFORCEABILITY: Contractor agrees that if Contractor or one of its subcontractors fails to comply with all applicable federal
and State requirements goveming 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 Stale undsr all applicable State and faderal laws.

PROHIBITION ON USE OF ARRA FUNDS: Contraclor agrees in accordance with ARRA, Section 16804, 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.

REQUIRED USE OF AMERICAN IRON, STEEL AND OTHER MANUFACTURED GOODS: Contractor agrees thatin
accordance with ARRA, Seclion 1605, neither Contractor nor its subcontractors will use ARRA funds for & 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 cbligations under
international agreements. The Contractor understands that this requirement may only be waived by the applicable federal
agency in limited situations as sel out in ARRA, Section 1605.

WAGE RATE REQUIREMENTS: In accordance with ARRA, Section 1606, the Conlractor assures that it and its subrecipients
shall fully comply with said Seclion and notwithstanding any other provision of law and in a manner consistant 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 iederal 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.5.C. App.) and Section 3145 of Title 40, United States Code,

INSPECTION OF RECORDS: In accordance with ARRA Sections 902, 1514 and 1515, Contractor agrees that it shall permit the
State of Calitornia, 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 representalive to: (1) examine any records that
directly partain to, and involve transactions ralating to, this contract; and (2) intervisw any officer or employee of Contractor or
any of its subconiractors regarding the activities funded with funds appropriated or oltherwise mads available by the ARRA.
Coentractor shall inciude this provision in all of the contractor's agreements with ifs subcontractors from whom the contraclor
acquires goods or services in its execution of the ARRA funded work.

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 employse that the employse reascnably 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
salely related to the implementation or use of ARRA funds; {4) an abuss of authority related to implementation or use of ARRA
tunds; or {5) a violation of law, rule, or regulation related to an agency contract (including the competition for or negoliation of a
contract) awarded or issued relaling to ARRA funds. Contractor agrees that it and its subcontractors shall post notice of the
righis and remedies available to employees under Section 1553 of Title XV of Division A of the ARRA.

FALSE CLAIMS ACT: Contractor agress that it shall promptly notify the State and shall refer to an appropriate federal inspector
general any credble evidence thal a principal, employee, agent, subcontractor or ather person has committed a false claim
undsr the Faise Claims Act or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery,
gratuity, or similar misconduct involving ARSA funds.

REPORTING REQUIREMENTS: Pursuant to Section 1512 of the ARRA, in order for state agencies receiving ARRA funds to

prepare the required reports, Coniractor 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 abligated during the Reporting Period;

¢. A detailed list of all projects or activities for which ARRA funds were expending or abligated, including:

08/10/09
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SUPPLEMENTAL TERMS AND CONDITIONS FOR
CONTRACTS USING ARRA FUNDS
EXHIBITB

(i.) The name of the project or activity;

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

{li.} An evalualion of the completion status of the project or activily; and

{iv.} An eslimate of the number of jobs created and /or retained by the project or activity;
d. For any contracls equat 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 Systerm {NAICS) code or Calalog of Federal Domestic Assistance
{CFDA) number;

(v.) The Program source;

(vi.) An award title descriptive of the pumose of each funding action;

{vii.) The location of the entity receiving the contract;

(viil.) 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 headquariers;

(x.} A unique identilier of the entity receiving the contract and the parent enfity of Contractar, 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 filted under section 13(a) or 15(d) of the Securities Exchange Act of 1934 or seclion 6104 of Interna!
Revenue Code of 1986.;

e. For any contracis 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 Centractor that the information contained in the report is accurate,

Any other information reasonably requested by the State of California or requirad by state or federal law or regulation,
Standard data elements and federal instructions for use in complying with reporing requirements under Seclion 1512 of the

ARRA, are pending review by the tederal government, and were published in the Federal Register on April 1, 2009 (74 FR

14824], and are to be provided online at www.FederalRsporiing.gov. The additional requirements will be added to this
contraci(s).
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STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR233

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. = LEGAL STATUS OF CONTRACTOR
Name [} sole Proprietor
170 West Tasman Dr. ] % Non-Profit Corporation
Address For-Profit Corporation
San Jose CA 95134 [] Partnership
City State Zip [0 Government Agency
(Corporate Headquarters Address)
Contact Person Mimj Fary Phone # 408-527-2627 Fax # 408-608-1802 Email mimnguye@cisco.com

Federal Tax TD# 77-0053951 Vendor #YC0000118462 Commodity Code #20458, 20464, 20621, 20623, 20659,
83833, 83800, 88332, 92000

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
5.24 Optical Networking

525 Routers

52.6 Security

52.7 Storage Networking

528 Switches

529 Wireless

5.3.0 Unified Communications

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

PRICING AS PER THE ATTACHMENT C
PAYMENT TERMS: Net 30

DAYS REQUIRED FOR DELIVERY: 30 days ARO
MINIMUM ORDER: N/A

FREIGHT TERMS: FOB Destination, Freight Prepaid

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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State of Utah Contract Number AR233

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, Precurement Rules, CONTRACTOR'S response to Bid #]JP14001 and JP14001-1
dated August 30, 2013 and December 2, 2013.
IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRAC STATE OF UTAH

March 19, 2014 WM 3@/5/
Conlrai' e Pasl;énature : Date Director, Div. of Purchasing & General Svs. 7 Dite
Type or Print Name and Title

APPROVED BY LEGAL

Rev 05/14/12
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WSCA/NASPO

COOPLRATING FLIRCHASING

ORGAMIZATIDN

1. AGREEM RDER OF PRECEDE :

The Master Agreement shall consist of the following documents:

1. A Patticipating Entity’s Participating Addendum ("PA");

2. WSCA-NASPO Master Agreement Terms and Conditions {the “Agreement” or "Master Agreement”);
3. The Statement of Wori;

4. The Solicitation; and

5. Coniractor'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 priotity fo these documents in the order listed above, Contractor
terms and conditions that apply to this Master Agreement are anly those that are expressly accepted by
the Lead State and must be in writing and altached 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 quotailon/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 subtet 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 writien consent from Participating States, which
consent shall not be unreasonably wiihheld, enter into subcontracts with third parties as “Fulfiliment
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 bl 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
pariicipation upon 30 days written nolice, unless otherwise limited or stated in the spscial 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 ocbligations attending orders outstanding at the time of
cancellation, including any right of and Purchasing Entity to indemnification by the Confractor, rights of
payment for goods/services delivered and accepted, and rights attending eny warranty or default in
performance in assoclation with any order. Cancallation of the Master Agresment due to Contractor
default may be immediate.

Cisco Systems, Inc.
ATTACHMENT A — FINAL WSCA-NASPO Ts and Cs 3.12.14 A-1
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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 Contractors 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. Inthe event of any termination pursuant {o 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-DISCL OSURE AND INJUNCTIVE RELIEE

5.1 Confidentiality. Each parly acknowledges that it and its employees or agents may, in the course of
dealing under this Master Agreement, be exposed fo 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 ar 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 conceming
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 shatl
be treated in the same manner as the Confidential Information. Confidential information does not indude
information that (a) is or becomes (other than by disciosure by the Disclosing Party} publicly known; (b} is
furnished by the Disclosing Party o 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 far 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 Parly 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 lis expense cooperate with the Disclosing Party in seeking
injunctive or other equitable relief in the name of the Disclosing Panty 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 Recelving Party shall turn over to the Disclosing Party all documents,
papers, and other matter in the Receiving Parly’s possession that embody Confidential Information.
Notwithstanding the foregoing, the Receiving Parly 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, inciuding disclosure of any
Confidential Information, may cause imeparable 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 legiimate 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,
suspendad, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction (contract) by any govermnmental department or agency. If the contractor cannot cerlify this
statement, attach a wrilten explanation for review by WSCA-NASPO,

7. PEFAULTS & REMEDIES
a. Tha occurrence of any of the following events shall be an event of defauit 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 or warranty by Caontractor in response to the solicitation or in this Master
Agreemenl proves to be untnie or materially misleading; or

iv. Institution of proceedings under any bankruptcy, insclvency, reorganization or similar law, by
or against Contractor, or the appointinent 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 theracf; 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 periad of 60 calendar days in which the
defauliing 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 tarminate this Master
Agreement in whole or in part if the non-defaulting party, in its sole discretion, determines that it is
reasonably necessary {0 preserve public safety or prevent immediate public crisis. Time allowed for cure
shall not diminish or eliminate the defaulting party's liability for damages, o 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 nat capable of being

T L R S
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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 braach 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 wrilten 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

il. Tarminate 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, (jii) end-of-life products
where the termination of the product has been announced by Contractor, (iv) products which
have besn 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 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 Confractor'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
shipmaent date acknowledged by Contractor for reasons caused by Coniractor, 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
avallable, 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 dalivery.

8.5 If Customer requests delivery of products to Customer's forwarding agent or other representative,
Customer assumes responsibllity 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 andfor 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 parly 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 concemning 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 fo this Agreement shall defend, indemnify, and hold harmless the other, its corporate atfitiates
and thelr respective officers, directors, employees, and agents and their respeclive successors and
assigns from and against any and all claims, fosses, 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 inciuding lost or damaged data)
arising from the negligent or intenfional acts or omissions of the indemnifying party or its subcontractors,
or the officers, directors, employees, agenis, 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' feas) 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 reflacts the relative fault of such
parties, or their subcontractors, or the officers, direclors, employess, 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, sult, or proceeding; provided that any such settiement or compromise
includes a release of the indemnified party from all liabllity arising out of such claim, suit or proceeding.

12. INDEMNIFICATION - INTELLECTUAL PROPERTY

12.1 Contractor will have the obligaticn 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 Parly IPR (as defined below). Contractor will indemnify
Purchaser against any final judgment enterad in respect of such an IPR Claim by a court of
competent jurisdiction and against any settlements arising out of such an IPR Claim.

Cisco Systems, Inc.
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Contractor’s obligations to defend the IPR Ciaim and indemnify the Purchaser are conditional
upon:

12.1.1  Purchaser notifying Contractar promptly in writing of the IPR Claim or threat therecf;

121.2 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 Parly {PR” means a United States copyright
existing as at the date of order or a UnHed States patent issued as at the date of order.

123 If an IPR Claim has been made, or in Contraclor's reasonable opinion is likely to be
commenced, Purchaser agrees to permit Contraclor, at its option and expense, either to: (a)
procure for Purchaser the right lo 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 retumn the product to Contractor and Caontractar will refund to Purchaser tha price
originally paid by Purchaser to Contractor for the product, ag 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 preduct, device, or software not supplied by Contractor;

12.4.2 a Claim that asserls 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 extemal or
internat 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 impiementation 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 COF 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 PROGUCT.

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 Addandum, 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 liabie 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, setlements, 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
aliowed 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 Coniractor shall, during the term of this Master Agreement, maintain in full force and
effect, the insurance described in this section. Contractor shali acquire such insurance from an insurance
carrier or carriers licensed to conduct business in the Participating Entity's stale and having a rating of A-,
Class VI 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 terminalion 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 fo the terms of this Master Agreement, and (i} 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 Parlicipating Addendum’s effective date and prior to performing any work.
Copies of renewal certificates of all required insurance shall be fumished within thirty (30) days after
renewal date. These cerlificates 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 provida
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 Agreament,

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 pald 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 doses 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 Documantation. Customer
acknowledges that the Software and Documentation contain trade secrets of Contractor, its
suppliers or licensors, including but not fimited fo 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 o 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 uss shali be
void;

17.2.2 except as approved in writing by Confractor, 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 parmitied under
applicable law notwithstanding this restfriction;

17.2.4 use or pamit the sofiware (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 exient expressly required by a Parficipating State’s applicable
records laws or final court order (provided that the Participating State provides: (1) prior
written notice to Contractor of such obfigation and (2) the opportunity to oppose such
disclosure, provision, or otherwise making available), disclose, provide, or otherwise
make available trade secrets contained within the Scftware 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 Cuslomer's written request, Contractor shall
provide Customer with the interface information needed to achieve interoperability
between the Software and ancther independently created program, on payment of
Contractor's applicable fee, if any. Customer shali 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.

NOTWITHSTANDING 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 CR 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.

174 Proprietary Motices. Customer agrees to maintain and reproduce all copyright and other
proprietary notices on all coples, 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 Temminatipn of Ligense. 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 racords 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, Cusiomer shall
destroy all copies of Software and Documentation in ifs possession or control,

17.6 Customer Recerds. Customer grants to Contractor and its independent accountants the right to
examine Customer's books, records, and accounts during Customner's normal business hours to
verify compliance with this license. In the event such audit discloses non-compliance with this
license, Customer shall promplly pay 1o 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 SO GN 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 sclely and
exciusively 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 crder 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
pumber in the free form notes.

ORDERS. Notwithstanding anything contained in the Master Agreement 1o tha 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 Fulfilment Partner. Purchaser shall purchase products by
issuing a written or slectronic Purchase Order, signed or (in the case of electronic transmission)
sent by its authorized representative, indicating specific products, quantity, unit price, tolal
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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 Confractor'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 Confractor 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: ices.hitml. Contractor reserves the right to subcontract

services to a third parly 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 receipls, or personal properly taxes levied or
assessed on Contractor's personal properly. 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 sat forth in the previous sentence in accordance with Contracter's End-of-Life Policy,
which is found at the following URL: http://www.cisco.com/cfenfus/products/eos-eol-policy.htmi,
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., colieges, 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 Parlicipating 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 bayond funds
that are appropriated and made avallable 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 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 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 lo use state contracts are subject to the approval of the respective State Chief Procurement
Official. Issues of inferpretation and efigibility 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 afler
the date of delivery of such products to the Purchaser. If, at any time, Purchaser is delinquent in payment,
of 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 fo secure payment for those products
purchased which securnty interest shall expire upon full payment in accordance with the terms. If
requested by Confractor, 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
Pariners under this contract.

Where permitted by the law of the Participaling 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 ils 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. INI D AUDIT The contractor wifl maintain, or require the maintenance

of all records necessary o properly account for the payments made to the contractor for costs authorized
by this Master Agreement. Thase records will be retained by the contractor for at least four years after
the Master Agreement terminates, or until gl audits initiated within the four years have been completed,
whichever is later. The contractor agrees to allow WSCA-NASPQ, 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 administralive fee of one quarler 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 ("Acceplance
Period”). If extemal or concealed damage is revealed during the Acceptance Period, then Purchaser
shalt nofify 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 Pariod
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. WAIYER OF BREACH Failure of Lead State or Participating Entity to declare a default or enforce
any righis 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 cperate as a waiver of any
subsequent default or breach of such term or requirement, or of any other tarm 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
Warranly Card accompanying the product, the Hardware will be free from defects in material
and warkmanship, 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 parly supplying it to Customer, if different than Contractor, freight and insurance
prepaid. Contractor replacement parts, used in Hardware repair, may ba new or equivalent to
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new. Contractor's obligations hersunder are conditioned upon the return of affected products,
in accordance with Contractor's then-current Return Materia! 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 fumished 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, retumed) 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 o the continual development of new techniques for intruding
upon and attacking networks, Contractor does not wamant 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, operaied, 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.

304 DISCLAIMER OF WARRANTY. EXCEPY 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 (S LIMITED IN DURATION TO THE WARRANTY PERIOD. This
disclaimer shall apply even if the above-stated warranty fails of ils essential purpose.

The above warranty does not apply to any beta scftware, 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 1S without any wamranty whatsosver.

31. ASSIGNMENT OF ANTITRUST RIGHTS Contracior 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.5.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 camrying 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 rellef 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 Contracior 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 confractor (SciQuest), connect with the
eMarkat Center. The ideal situation would be to use either a hosted (by SciQuest) or Punchout Level 2
catalog configurations, but actval requirements will be determined by the Lead State Contract
Administrator, WSCA-NASPO, WSCA-NASPO's contractor (SciQuest) and the awarded contractor, after
award. Parlicipation 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
Entily 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, propery authorized by a state to enter into the
Master Agreement or Participating Addendum or who is authorized o 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 {o this Master Agreement.

WSCA-NASPO -s a cooperative group confracting 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 Assoclation 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.

Particlpating State — see "Parlicipating Entity."

Purchaser - (also referred to as "Cusgtomer™) 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 & Local Public Body within such Parlicipating State, provided that such entity is authorized, under
applicable laws, rules andfor regulations of the Participating State, (i) to purchase Product({s) and
Services pursuant to this Master Agreement sclely by execution of the applicable Participating
Addendum, and (i) 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 (i) has been authorized by the WSCA Coniract Manager and Contractor to participate under this

Master Agreement.
Purchase Order — see “Order."

Services - "Sefvices" 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
consuliing, training, installation and maintenance services, and/or olher 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 SOW Tem nditions.

(Revised March 2013)
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Exhiblt 1 — Additional Vendor Terms and Conditions

End User License Agresment (EULA)

Cisco Systems, Inc. or its affiliate licensing the software ("Cisco”) is willing to license this software to you
only upen 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/goterms (collectively, the “agreement”). To the
exteni 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 represanting 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 uncpened cd package and any written materiats) for a full refund, or (c),
if the software and writien 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, sofiware, 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/seli 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.

Cisco Systems, Inc.
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Exhibit 2 — Additional Vendor Terms and Condltions

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 Califomia 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 Cily, UT 84114-1061, United States, and is entered into as June 1, 2014.

This Master Services Agreement consists of (i) the Master Services Agreement Tenms and Conditions
{including the Exhibits), (i) incorporated Sections from the WSCA NASPO Terms and Conditions and (jii)
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 Temms 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 (jiii) Customer provides information requested
by Cisco such as valid serial numbers, site location, contract number, and Product type.

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 conltract 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 exient 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 Customeér 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 Pariners are free to determine their resale prices unilaterally.
Customer understands thal no employee or representative of Cisco or anyone else has any authority
1o 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. Feses for Services, other than those for which a SOW is required, shali 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 respeciive SOW.

7. Term and Termination.

bl
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(a) The term of any service order shall commence on the Effective Date of the Order and shall
continue for & 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 automnatically for successive one (1) year terms, unless either party notifies the
other of its intent to tarminate 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 provisicn 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
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 SOWSs, Customer shall pay Cisco for
all work performed under the affected Equipment Lists or SOWSs 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 1o
expiration of the contract term, (even if involving a muMi-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
Agreerment,

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, implled, or statutory), including
without limitation, any warranty or condition (a) of merchantability, fitness for a particular purpose,
non-infringement, title, satisfactory quality, accuracy, (b) arlsing from any course of dealing, course of
performance, or usage in the industry. To the extent an implied warranty cannot be disclaimead, such
warranty is limited in duration to the applicable express warranty period. Customer's sols and
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exclusive remedy for breach of warranty shall be, at Cisco's option, re-performance of the services; or
tarmination of this agreement or the applicable equipment list or SOW and return of the portion of the
service feas 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. Temms of this Section are covered In the WSCA NASPO Termms 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 al! 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 parly 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 Condftions.

15. Export Control. Customer shali comply with such laws and regulations goveming use, expor, re-
export, and transfer of Cisco Products and technology and will obtain all required U.S. and local
autharizations, permits, or licenses. Information regarding compliance with U.S. use, expor, re-
export, and transfer Iaws may be found at:

16. Assugnmont Terms of thss Secuon are covered in the WSCA NASPO Terms and Conditions,

17. Subcontracting. Cisco reserves the right to subcontract Services to a third party organization
including Fulfiment Pariners 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 Pariners. Any such subcantract shall not
ralieve Cisco of any of its obligations under this Agreement.

If Contracter 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
condilions 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.
Cnly Contractor or Fulfillment Partners authorized by Cisco may directly accept purchase orders,
inveoice, 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-lime Cisco may perform an inventory review of Customer's installed
base and review serial numbers and other records (upon reasonable advance notice) to validate
entittement. Cisco will charge a Service fee if it finds that unauthcrized 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 dus 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.

Notices. Notwithstanding anything contained in the Agreement to the contrary, all notices requiraed 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 mait (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, retum recelpt requested, postage prepaid (or six [6)

18

LY ey O e Y LT — e i - R e e ————a
Cisco Systems, Inc.
ATTACHMENT A — FINAL WSCA-NASPO Ts and Cs 3.12.14 4

Page 63 of 86



Attachment A

T ot [ T T G

days for international mail); or (d) one (1) day after deposit with a commercial express courfer
spacifying 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, noticas
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
conceming the subject mafter 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
specifiad herein. This Agreement may only be modified by a written document executed by the
parties hereto.

21. No Walver. The waiver by either party of any right provided under this Agreement shall not constitute
& 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 shalk 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 sofe discretion, then the affected party may terminate this Agreement by written notice with
immediate effect to the other.

23. Attomeys’ 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 attomeys,
accountants, incured 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 ather 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.

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 virlue 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 behaif 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 elecironic fransmission (a “Counterpart
Image*) shall be valid and binding to the same exient 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 deemad part of this Agreament.

Survival. Sections 5 (Payment), 7 (Term and Termination), 8 (Confidentiality), 9 (Warranty), 10
{Limitation of Liability and Consequential Damages Waiver), 11 (Licanse), 12 (Ownership), 13 (Force
Majeurs), 14 (Applicable Law and Jurisdiction), 15 {Export Control), Section 18 (Inventory Review),
18 (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

24
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Exhibit A
Glossary of Terms

In addition to the Dafinitions 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/servicadescriptions
throughout the term of the agreement and/or SOW(s) selected by the Customer. Advanced Services does
not inctude 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 Soflware, security Software, |P telephony Software, Internet appliance Software,
Cisco® (ntelligent Contact Management Software, IP Contact Center Software, and Cisco Customer
Interaction Suite Software.

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

Cisco.com (tpcfawey, cisoo.com) is the Cisco website for its suite of online services and information.

Confidential Information means proprietary and confidential Information recelved by Cisco or Customer
in connaction 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
secrel 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-Middie-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 direclly 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 perfformance of a planned Network Hardware, Software, or
configuration change.

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

Field-Repliaceabla Unit (FRU} means any component or subassembly of an item or unit of Hardware that
reasonably can be replaced at Customer's iocation. 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 ansite.

{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 Fullilment 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) rademark and trade name rights and similar rights,
{iii) trade secret rights, (iv) patents, designs, slgorithms, and other industrial property rights, {v) all other
intellectual and industrial properly rights (of every kind and nature throughout the world and however
designated) whether arising by operation of law, confract, 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 stpport 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 Intemet-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 effart basis to replicate same in Customer's Network and document activity to
Cisco before sesking further resolution with Cisco's participation.

Local Time means local time on Business Days.

Maintenance Release means an incrementa! 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
XX (%)),

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.
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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 execules 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 rasulting 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 Ciseo 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 Relurn Material Authorization.

Services means one or more of lhe samoes optlons selected by the Customer in its Purchase Order and
described at: hifp: L1 ; 2

Services Douriptlons mean the demled descnpuons of the Services purchased by Customer which are
incorporated in the MSA by reference.

Software means the sofiware 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 (i) 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 essenlial proactive and reactive
operatlon and malntenance supmrt Serwces identified as Technical Support Services at

Technology Appllcation means speclﬁc technologles 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 parly Hardware andfor software, and all upgrades thereto, that are
designated by Cisco as required for:

(i} The operation of Application Software in conformanca with Cisco applicable Application Software
Documentation.

(i) Cisco support of the Application Software.

Transactional Advanced Services means the projecl 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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(i) 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 government departments, institutions, agencies, and political subdivisions
(i.e., colleges, school districts, countles, clties, efc.). Rights and obligations under this contract are fimited
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, nolices, reports, and any other periinent
documentation or information.

“WSCA Master Agreement” (also referred to as “Agreement” or “Contract”) shall mean the
underlying purchasing agreement executed by and between WSCA-NASPC 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 Virtualized 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 capabllities

Layer 4 Load Balancing

Layer 7 Load Balancing

Detailed Reporting

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

5212 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 Centar Management and Automatlon — 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
managemsnt with policy-based controls for provisioning virtual and physical
resources.
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5224 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 fulfili the client request and do so
in the shortast amount of time without overloading elither the server or the server
farm as a whole.

5.23.2 WAN Acceleration — Appliance that optimizes bandwidth to improva the end
user's experisence on a wide area netwark (WAN). Capabilities should include:

CIFS acceleration
Data Compression
SSL encryption/decryption for acceleration (Optional)
Layer 4-7 visibility
Application Spegific optimization
5.2.33 High Avallabllity 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.

5.24.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches —
Switches used in systems designed for long haul and ultra iong-haul optical
networking applications.

5242 Edge Optical Switches — Provide entry points into the enterprise or service
provider core networks.

5243 Optical Network Management — Provides capabilities to manage the optical  network
and allows operators to execute end-to-end circult creation.

5.24.4 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 Intarnet.

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, VolP, wan acceleration, efc.

5.2.5.2 Network Edge Routers — A specialized router reslding 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).

5254 Service Aggregation Routers — Provides multiservice adaptation, aggregation
and routing for Ethemnet 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.

5255 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

5261 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.
526.2 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 fists, 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 — Sclutions utllized to collect,
classify, analyze, and sacurely 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 Mobhility Products — Delivers secure, scalabla access to corporate
applications across muitiple mobile devices.

5.26.8 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 Emall Security —
Solutions that provide threat protection, data loss prevention, message level
encryption, acceptable use and application controt capabilities to secure web and
emall 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.

5.2.71 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.

527.2 Fabric and Blade Server Switches — A Fibre Channel switch is a network
switch compatible with the Fibre Channel (FC) pretocol. 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.

5273 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network)
Management — Management tools to provisions, monitors, troubleshoot, and
administers SANs and VSANSs.

5274 SAN Optimization — Tools to help optimize and secure SAN performance (je.
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 sagments 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 — Providas 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) Snoaping
V0LANSs
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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5.28.2

Standards-based rapid spanning tree
Netflow Support (Optional).
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:

5283

High bandwidth
Low latency
Hot swappable power supplies and fans
s  Security

SS8Hv2

MacSec encryption

Role-Based Access Control Lists {ACL)
Suppeort 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 Protacol) Support
Netflow Support.

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 fayer 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).

5.2.84

High bandwidth

Low latency

Hot swappable power supplies and fans
Security (SSHv2 andfor 802.1X)

Support of IPv6 and 1Pv4

Jumbo Frames Support

Dynamic Trunking Protocol (DTP)
Per-VLAN Rapid Spanning Tree (PVRST+)
Switch-port auto recovery

NetFlow Support or equivalent

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 Confrol Lists {ACL.s), all
at Gigabit and 10 Gigabit speeds. High availabiiity and modularity differentiates a
typical Layer 2/3 switch from a data center swilch. 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 fo remotely disable and enable individual ports
Support Netflow or equivalent

5285 Software Defined Networks {SDN) - Virtualized Switches and Routers —
Technology utilized to support software manipulation of hardware for specific use
cases.

5.28.6 Software Defined Networks (SON} — Controllers - is an application in software-
defined networking (SDN) that manages flow control to enable intelligent
networking. SON controlfers 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/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 interfaca types, especially those commonly used by Service
Providers

Capabilities should include:

Redundant Processors
Redundant Power
{Pv4 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
e Lavyer 2 functionality
Per VLAN Spanning Tree
Rapid Spanning Tree
VLAN IDs up to 4096
Layer 2 Class of Service (IEEE 802.1p)
Link Aggregation Control Protocol {LACP)
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5.28.8

QinQ (IEEE 802.1ad)
Carrier Ethernet Access Switches — A carrier Ethernet access switch can

connect directly to the customer ar be utilized as a network interface on the
service side to provide {ayer 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 perfarmance 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 suppart mabile solutions, including
Radio Access Network (RAN) applications

Support for Synchronous Ethernet (SyncE) services

Supports Hierarchica! 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:

5.2.9.1

Redundancy and automatic failover

IPvB compatibility

NTP Support

Access Polnts — 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:

5.29.2

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 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 temparature
range, high humidity and exposure to water, dust, and oil. Capabilities should include:

Flexible Deployment Opticns
Provides real-time wireless intrusion monitoring and detection

Capable of controller discovery method via DHCP (onsite controller or offsite through
Cloud Architecturs)
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5293

weight access points in large quantities by the network administrator or
operations center. The WLAN conircller automatically handles the

Wireless LAN Controllers — An onsite or offsite solution utilized to manage

access-points. Capabilities should include:

5294

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 fitter traffic and denying wireless peer
traffic

network
configuration of wireless
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light-

to peer

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

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

devices

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

traffic
Wireless LAN Network Services and Management — Enables network

administrators o quickly plan, configure and depfoy a wireless network, as well
as provide additional WLAN services. Some examples include wireless security,
asset tracking, and location services. Capabilities should include:

5.29.5

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 / Application identification capability

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

Bring Your Own Device (BYOD) — Mobile Data Management (MDM)

technology utitized to allow employses 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 perfermance, 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 [P (VolP) gateways, and multimedia applications. Additional services, such as unified
messaging, multimedia conferencing, collaborative contact centers, and interactive multimedia
response systems, are made possibie through open telephony APis. General UC solution capabilities
should include;

High Avallability for Call Processing
Hardware Platform High Availability
Network Connectivity High Availability
Call Processing Redundancy

5.3.01 IP Telephony — Solutions utilized to provide the delivery of the telaphony
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

ES$11 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 betwsen two or more people using personal computers or
other devices, along with shared clients, instant messaging basically offers real-
time direct written tanguage-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 electrenic 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 inbox,
Woeb browser, desktop client, VolP phone, or mabile phone
Visual Voicemail Support (Optional)

5.3.04 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 capabllities 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. Immersive video consists of a multiple codec video system, where
each meeting attendee uses an immersive video room to “dial in" and can
seeftalk 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 wab 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.

5.3.08.2 Physical Security — Technology utilized to restricting physical
access by unauthorized people to controlled facitities,
Technolegies include;

a. Access control systems

b. Detection/ldentification 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, deskiop manitoring
systems, radios, mobile phones, IP phones, and digital signage

d. Building and energy controls

5.3.14 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.

5311 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.

10
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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.

53.1.3 Partner Services — Provided by Contractor's Authorized Partners/Resellers.

Subject to Contractor's approval and the certifications held by its Pariners/Resellers,
many Partners/Resellers can also offer and provide some or all of the Sarvices 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 Pariners/
Resellers. Customears can have the option to purchase the Services to be directly
delivered by Contractor (OEM) or its certified Partners/Resellers.

5314 Training — Leaming offerings for IT professionals on networking technologies,
including but not limited to designing, imp!ementing, operating, configuring, and
troubleshooting network systems pertaining to items provided under the master
agreement.

11
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Attachment C - Pricing

Solicitation Number JP14001
WSCA-NASPO Data Communications RFP

Vendor Name: Cisco Systems, Inc.

REP Product Cateqories:

5.2.1 DATA CENTER APPLICATION SERVICES

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 (UC)

Minimum Discount Percentage:

Discount % __35.00

Discount % __ 35.00___

Discount % __35.00

Discount % __35.00

Discount % _ 35.00__

Discount % __35.00

Discount % __35.00

Discount % __35.00

Discount % __35.00_____

Discount % __35.00

WARRANTY: See Section 30 of the WSCA-NASPO/Cisco Master Agreement.
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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, vendaors must provide not to exceed post sale on site service and

Attachment A

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 S00.00

Remote Hourly Rate $ NTE 525.00

Professional Se s - Deplo nt Services

Onsite Hourly Rate $ NTE 743.17

Remote Hourly Rate $ NTE £61.12

Consulting/Advisory Services
Onsite Hourly Rate $ NTE 743.17

Remote Hourly Rate $ NTE 661.17

Architectural Design Services
Onsite Hourly Rate 5 NTE 743.17

Remote Hourly Rate $ NTE 561.17
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Onsite Hourly Rate S NTE 743.17

Remote Hourly Rate $ NTE 651.17

Partner Services
Onsite Hourly Rate $ NTE 60000
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 altemative way to consume the technology to best
meet their nesds and provide flexible payment models. These models may be wall 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 Resallers can work with the customer to understand thelr unique requirements
and deploy hosted offerings to best mest 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 fink:

VENDOR FRICING SHEETS TCUCK HERG

IMPORTANT: The minimum discount percentage listed in this attachment is for general informational
purposes anly 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 thelr 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 Siate 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-NASPQO eMarketcenter may reflect
authorized state specific administrative fees. No other fees are authorized under this contract. Pricing
audits may be conductled at any time by the State of Utah, WSCA-NASPQ, or 3w party audit provider to
ensure accurate pricing.
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Per Solicitation JP14001, the following pricing/product requirements and instructions apply:
4.11 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 Unitad States customers.

1.12 Price Guarantee Period

Price Guarantea Period: The Data Communication Provider's Discount rate shall remain in effect for the
tarm of the WSCA-NASPO Master Price Agreement.

1.13 Price Escalation

Equipmaent, 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-NASPQ
Contract Administrator will review a documented request for a Price Schedule price list adjustment only
after the Price Guarantee Pariod.

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, inciuding 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 Commurnication Provider's will be required to provide quarterly usage reports to the WSCA-
NASPO Contract Administrator or designee. The initiation and submission of the quanrterly reports are the
responsibility of the Data Communication Contract Provider. You are responsible to collect and report all
sales data including your resellers and pariners 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.
Quartar #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-NASPQ 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 alt such raquests, 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 affact the

4
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WSCANASPO fae 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: July 1 through September 30, due annually by November 30.
Quarter #2: October 1 through December 31, due annually by February 28.
Quarter #3: danuary 1 through March 31, due annually by May 31.

Quarter #4: 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 categorigs
andfitems will expedite the delivery and implementation of new technology solutions for the benefit of the
Authorized Purchasers.

After the contracts are awarded, additionat IT product categories and/or ilems may be added per the
request of the Contractor, a Participating State, an Authorized Purchaser or WSCA-NASPQ. 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 sotutions 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 iiself 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, inroduction, 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 tarm, 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 {nev 42018}

Participating Addendum No.:
Title:
Contractor Name:

APPRGVED HORIZED RESELLERS

The following list identfies State-approved Authorized Resellers for the Participating Addendum referenced above. Authorized Resellers accept purchase orders and payment from ordering agencies far products and associated services offered
under the Participating Addendum. Any performance issues should be immediately directed to the Contractor's Contract Manager and the State Contract Administrator. Refer to the Cooperative Agreement User Instructions for
ladditional information and usage rules.

7-14-70-04

APPROVED AUTHORIZED RESELLERS

NASPC ValuePoint Data Communications Products and Services

Cisco Systems, Inc.

Attachment E

Revision Date:

11/30/2018

S0 PR i e T Sales and Customer | Sales Contact
Ordering Address rdering F Ordering Email b e e oy e
o ; 0 Sl o o g Service Phone {if l_pplicable)
AllConnected, Inc #314ehOr 805-526-0717 bidresponse@allconnected.com B805-526-1455 Sa tha Snyde 34143 7-14-70-04.01
o . = L - R B
! Simi Valley, CA 93063 AT SRy At
Allied Network Solutions, Inc o .L° ps 916-774-2654 Sales@ans-it.com 916-774-2670 Jim Williams 24852 7-14-70-04.02
Rocklin, CA 95765 _ e
S02 Cammerce Way
AMS.NET, Inc. |925-245-6150 sales@ams. net 1925-245-6100 Tom Vascom N/A 7-14-70-04.03
C Livermore, CA 94551 |
A 5001 Executive Parkway X ) ] 3
ATRT N/A 13 att lahn Giffi 7- 1
Corp San Ramon, CA 94583 /) lm_jSBE .com 925-640-9211 ohn Giffins N/A 14-70-04.04
2020 Main Street #150
Burwood Group, Inc. frvine, CA 52614 312-327-4601 l.l.l""é!“i'ﬂ 312-327-4639 Jeremy Lidskin N/A 7-14-70-04.30
Carousel Industries of North America,  |659 South Couty Trail l i
d i , ki - %
I Exeter, 1 02882 650-954-2808 sdorders@carouselindustries.com 401-667-5494 Lesa Wiele NfA 7-14-70-04.21
3025 Sultana CT.
tional C 99 ywanneBcic-inc.org ; -2 ¥ i - g
Castro international Consulting, Inc. Cameron Park, CA 95682 916-404-48: neBcic-inc,or 530-350-2021 'vonne Lineback NiA 7-14-70-04.32
482 W Sa : ¥
CCT Technologies, inc. n Carkin St 408-519-3260  |csouza@cland.cor 408-519-3230 Cathy Souza N/a 7-14-70-04.05
San lose, CA 95110
230 N. Milwaukee Ave "
CDW Government, LLC e 1 312-705.9168 o nsic .com i 847-419-7542 lason Schwartz N/A 7-14-70-04 06
344 Hi 4
ConvergeOne, Inc. :aga:':&w:: 112 19 N/A pdamer@convergeone.com 763-318-2108 Pam Damer N/A 7-14-70-04.07
|pevelopment Group, Inc ::3::;“:“;:;" 0'2 530-248-3415 ordersi development group.net |s30-229-0071 Matt McGiung NfA 7-14-70-04.09
27202 W. T 5 Sui ’ |
lnimension Data North America, Inc. R Tty Lant Ui 661-257-1757 anthony lava@dirmensiandata.com |661-775-2442 Anthony Lava N/A 7-14-70-04.10
Valencia, CA 91355
life i 5 1 )
Dyntek Services, Inc 2241 Califarnia ve, Sulite 150 |sas-271-6758 ie.r tek.com 1949-271-6753 Tamie Ratclitf w/a 7-14-70-04.33
Jlrvine, CA 92617 . . e
| !
Entisys Solutions, Inc. dba Entisys360 | oo Coreway Blvd, Suite 730 925-688-8995  |chris.malysiak@entisy360.com l016-216-1764 Chris Malysiak N/A 7-14-70-04.34
Concord, CA 94520
233 Technology Way, Suite 5
i 2 - (CVerbeke@ EPLLIS. -251- - i
¢Plus Technology, Inc Rocklin, CA 95765 I949-988 6297 I LLIS.cam E961 251-3914 Carria Verbeke N/A 7-14-70-04.11
) 3615 Kearny Villa Road, Suite 201 | N
Gigak 5 & 4 -565-2443 - » L .CO L m.com B8-769- Ral Saeed 35 7-14-70-04.1
igakom San Diego, CA 92123 858-565 sesowsca@ gaiakom. comBdminEgigakam.co Ess 69-5419 noo Saee: L] 3
) South Harl &
Insight Public Secter, Inc. IO DOLI AL gy 480-760-8532  |Chriscobertson@insight.com BO0-3674448X6775  |Chris Robertson MiA 7-14-70-04.16
Tempe, AZ 85283 - =
000 Pl
Kovarus, Inc. e aeer LU C S 800-556-8035 SLEDContracts@kovarus,com 916-248-8509 Scott Wiele Y 7-14-70-04.17
San Ramon, CA 94583 2
2600 Telegraph Road, Suite 200 i 4 | .
icalis, Inc. ) : : N/A oyndi, barreraflus.logicalis.com 94%9-299-3402 Cyndi Barrera N/A 7-14-70-04,35
Lo . Bloomfield Hills, MI 48302 d rafusiogicals Y /
B L e na dolores.e black@verizon.com |e16-779-5626 Dede Black N/a 7-14-7004.19
Verizon Business Services Rancho Cordova, CA 856720 _ b
2500 West Loop South, Suite 410 |
N jons, 713-664-9964 twork.com 713-218-5000 Cory Hopf NfA 7-14-70-04.36
| etsync Network Solutions, Inc. Houston, CA 77027 I;ngﬁﬂmgmg ; ry Hopl /
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. . rhetury #11
o1 Sales Contact
/d " ] } o !.V:m. w l
. Ay o) pot g {if epplicable)
Netw ration Partners, [11981 Jack i ;
ork Integ mpany Partners, 1 Jack Benny Drive, Suite 103 905.810-7097 ; o@nicpartnersine com 508.819-2806 Doreen Fiola N/A 2-14-70-04.20
Inc. Rancho Cucamonga, CA 91739 —
1777 Botelho Dr, #102 " "
 inc. 926-8 d txperts. N/A . :
NetXperts, inc Walnut Creek, CA 94596 25-806-089% gnordine@netxperts.com 925-806-0800 Gary Nordine /. 7-14-70-04.21
65000 New Horizon Bhivd
Nu-Vision Technologies, LLC Amityvitie, NY 11701 nfa ! 310-737-7354 Jerry Bowse n/a 7-14-70-04.38
NWN Corporation which will do .
2969 P ct Park #, h
liisi in California as NWN Sol rospect Park Drive 4225 Rancho. |5 es964800  [SCA Sales Team@nwnitcom 516-637-2200 Tim Meade N/A 7-14-70-04.22
I Cordova, CA 95670
ration
i d, Suite 172 .
Patriot IT Corporation 6,9 Uncoitn Bhd, imte 916-880-4097 snavarro@patriotdvbe.com 916-880-4095 Stephen Navarro 1750338 7-14-70-04.23
Lincoln, CA 95648
940 East Mari A ]
PCMG, Inc. S et e s A 310-630-3906  [sledbids@pemg com B00-625-5468 Sandeep Kapoor /A 7-14-70-04.24
£l Segundo, CA 90245 :
535 Mission 5t. FL 14
Portola Systems, Inc. San Francisco, CA 94105 707-824-8866 rran rtolagyiferns.net 707-495-8866 Jim Chapman NA 7-14-70-04.37
resi e twork { cArt | it
:l . o e Solutions Group; ;‘31::: o ::;:;d' St 5189369851  |gnswestwscasalez@Presidio.com 949-467-9907 eremy Curran NfA 7-14-70-04.25
9000 Faothills Blvd. Ste. 100
t Medi 3 . - 89 arny_comiBguestsys.com 7 A 4 g
CQuest Media & Supplies, Inc. Roseville, CA 95747 916-338-32 l 1 916-338-7070 Army Comi N/, 7-14-70-04.26
27068 La Paz Rd, Suite 468 |
Resilient Comi icati Inc. . , -362-9441 naspediresilien -389- Debba Id 49598 7-14- .
munications, Inc __|aiiso viejo, ca 92656 949-362 inaspadiresilientcomm.com IlTp‘].d 3B9-7966 ebhie Walden 14-70-04.27
290 Davidson Avenue |
I i : iforniaGOVi shi.com |888-764- iforni 8 :
SHI International Corp comerset, ) 08873 NfA Califgro 1888-764-8888 California Team N/A 7-14-70-04.39
SLED IT Soluttons, Inc. 203 Kedial L. 916-746-9478 ha sled-its.com :916 276-9478 Harry Singh 1748545 7-14-70-04.28
. 745 ey sled-its, 9186~ - .
: Roseville, CA 95747 ‘ Ay e
7565 irvine Center Dr, #200
U Inc. ’ -333- orders@trace3.com -333- N/A 7-14-70-04.
race3, Inc. Irvine CA, 92618 |949-333-2400 T 949-333-2300 /i N/A 14-70-04.29
3530 Wi
Vector Resources Inc dba VectorUSA OyRger Sirent N/A mallen@@vectorusa.com 310-436-1008 Mark Allen N/A 7-14-70-04.40
i Torrance, CA 90503
View Current User Instructions at: 7-14-70-04

Note 1: Verify certifications are current at Col eProcure.
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Attachment B

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. Ter"m

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 ordet.

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, GSPD401IT, 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:

5.2.1 — Data Center Application Services
5.2.2 — Networking Software

5.2.3 — Network Optimization and Acceleration
5.2.4 — Optical Networklng

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™

ST IOmMmMOUOw>

* 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.

B. The PSS shall include the following:

1) Manufacturer Part Number or ltem 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 thls
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

Page 4 of 8
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15.

Attachment B
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.

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.

The report is due even when there is no activity.

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

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.

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

Reports are due each month as follows:

Sl S v 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

. Failure to meet reporting requirements and submit the reports on a timely basis shall

constitute grounds for suspension of this contract.

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

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.

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.

Administrative fee checks shall be submitted to:
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State of California

Attachment B
Participating Addendum No. 7-14-70-04

Department of General Services, Procurement Division
Attention: WSCA Payment Processing '

707 3" Street, 2™ 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

JUL1 to SEP 30 OCT 31

OCT1 to DEC 31 JAN 31

JAN1 to MAR 31 APR 30

APR1 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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18.

19.

Attachment B
Participating Addendum No. 7-14-70-04

Name: Bonnie Bahnsen

Phone: (916) 375-4383

Fax: (916) 375-4663

E-Mail: Bonnie.Bahnsen @dgs.ca.gov
Address: 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.

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.

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.

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.

Page 7 of 8 .
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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.

By: C C \)\9\9 (WJG By: MA /

/ phirfozano

Name: Jim Butler Name: ‘ _Finance
Title: Deputy Director Title:
Date: C{/Z?)/(L( Date: SEP 17 2014

APPROVED BY LEGAL
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Attachment B

(REVISED AND EFFECTIVE 11/27/2013)
EXHIBIT A

GENERAL PROVISIONS — INFORMATION TECHNOLOGY

DEFINITIONS: Unless otherwise specified in the Statement of

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

a)

b)

€)

d)

)

)

)

k)

m)

"Acceptance Tests” means those tests performed during
the Performance Period which are intended to detemmine
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
useful work for the user of the information being processed.
Application programs are developed or otherwise acquired
by the user of the Hardware/Software system, but they may
be supplied by the Contractor.

"Aftachment" 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.
“Business entity’ means any individual, business,
partnership, joint venture, corporation, .S-corporation,

limited liability company, sole proprietorship, joint stock
company, consortium, or other private legal entiy
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; (iiy has been offered for sale, lease,
or license to the general public; (jii) has not been offered,
sold, leased, or licensed to the public but will be available for
commercial sale, lease, or license in time to satisfy the
delivery requirements of this Contract; or (iv) satisfies
a criterion expressed in (i), (i), 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; (i) has been offered for sale, lease,
or license to the general public; (if) has not been offered,
sold, leased, or licensed to the public but will be available for
commercial sale, lease, or license in time to satisfy the
delivery requirements of this Confract; or (iv) satisfies
a criterion expressed In (i), (i), or (iii) above and would
require only minor madifications 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
synonymaus with “supplier”, “vendor” or other simifar term.
“"Data Processing Subsystem” means a complement of
Contractor-furnished  individual Machines, including the
necessary controlling elements (or the functional equivalent),
Operating Software and Software, if any, which are acquired
to operate as an integrated group, and which are
interconnected entirely by Contractor-supplied power and/or
signal cables; e.g., direct access controller and drives,
a cluster of teminals with their controller, etc.
"Data Processing System (System)’ means the total
complement of Contractor-furnished Machines, including one
or more central processors (or instruction processors),
Operating Software which are acquired to operate as an
integrated group.
“Deliverables” means Goods, Software, Information
Technology, telecormmunications technology, Hardware, and
other items (e.g. reporis) to be delivered pursuant to this
Contract, including any such items fumished incident to the
provision of services.

n)

0)

p

q)

N

Y

u)

v)

w)

X)

y)

2)

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.

"Documentation” means manuals and other printed
materials necessary or useful to the State in its use or
maintenance of the Equipment or Software provided
hereunder. Manuals and other printed materials customized
for the State hereunder constitute Work Product if such
materials are required by the Statement of Work.

“Equipment ‘is an all-inclusive temm which refers either to
individual Machines or to a complete Data Praocessing
System or Subsystem, including its Hardware and Operating
Software (if any).

"Equipment Failure” is a malfunction in the Equipment,
excluding all external factors, which prevents the
accomplishment of the Equipment's intended function(s).
If microcode or Operating Software residing in the
Equipment is necessary for the proper operation of the
Equipment, a failure of such microcode or Operating
Software which prevents the accomplishment of the
Equipment’s intended functions shall be deemed to be an
Equipment Failure.

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

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

“Hardware" usually refers to computer Equipment and is
contrasted with Softiware. See also Equipment.

“Instaliation 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
information  handling, System design and analysis,
conversion of data, computer programming, information
storage and retrieval, ielecommunications which include
voice, video, and data communications, requisite System
contrals, 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., ceniral processing unit, memory
module, tape unit, card reader, etc. .

“"Machine Alteration” means any change to a Contractor-
supplied Machine which is not made by the Contractor,
and which results in the Machine deviating from its physical,
mechanical, electrical, or electronic (including microcode)
design, whether or not additional devices or pards 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,
fidures, 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 (MTIR)" means the average
expected or observed time required to repair a System or
component and return it to nomal operation.

Page 1 of 12
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GENERAL PROVISIONS — INFORMATION TECHNOLOGY

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 time during which
Equipment is in actual operation and is not synonymous with
power on time.

ee) "Period of Maintenance Coverage" means the period of
time, as selected by the State, during which maintenance
services are provided by the Contractor for a fixed monthly
charge, as opposed to an hourly charge for services
rendered. The Period of Maintenance Coverage consists of
the Principal Period of Maintenance and any additional hours
of coverage per day, and/or increased coverage for
weekends and holidays.

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

qg) "Principal Period of Maintenance” means any nine
consecutive hours per day (usually between the hours of
7:00 am. and 600 pm.) as selected by the State,
including an official meal period not to exceed one hour,
Monday through Friday, excluding holidays observed at
the instaliation.

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

i) "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.

jiy "Remedial Maintenance” means that maintenance
perfomned 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 fo any
computer programs, routines, or subroutines supplied by the
Contractor, including Operaling Software, Programming
Aids, Application Programs, and Program Products.

) "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 Califomnia,
its employees and authorized representatives, including
without limitation any department, agency, or other unit of
the government of the State of California.

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

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

4
CONTRACT FORMATION:
a) If this Contract results from a sealed bid offered in response
to a solicitation conducted pursuant to Chapters 2
(commencing with Section 10290), 3 (commencing with

Section 12100}, and 3.6 {commencing with Section 12125)
of Part 2 of Division 2 of the Public Contract Code (PCC),
then Contractor's bid is a firn offer to the State which is
accepted by the issuance of this Contract and no further
actlion 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 firn offer and this Contract
dacument is the State's acceptance of that offer.

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

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.

SEVERABILITY: The Contractor and the State agree that if any
provision of this Contract is found to be illegal or unenforceable,
such term or provisian 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.

{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.

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, Califomia.
The United Nations Convention on Contracts for the Intemational
Sale of Goods shall not apply to this Contract.

COMPLIANCE WITH STATUTES AND REGULATIONS:

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

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

c) The Contractor will have sole controi of the defense of any
action on such claim and all negotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
or when involvement of the Slate is otherwise mandated by
law, the State may participate in such action at its own
expense with respect to attomeys' fees and costs (but not
liabifity); (i} where a settiement would impose liability on the
State, affect principles of Califomia govemment or public
law, or impact the authority of the State, the Department of
General Services will have the right to approve or
disapprove any settlement or compromise,
which approval will not unreasonably be withheld or delayed;
and (iii) the State will reasonably cooperate in the defense
and in any related settlement negotiations.

d) If this Contract is in excess of $554,000, it is subject to the
requirements of the World Trade Organization (WTQ)
Government Procurement Agreement (GPA).

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

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

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

b) The Contractor will have sole control of the defense of any
action on such claim and all negotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
ar when involvement of the State is otherwise mandated by
law, the State may participate in such action at its
own expense with respect fo aftorneys' fees and costs
(but not liability); (i) where a settlement would impose
liability on the State, affect principles of Califomnia
govemnment or public law, or impact the authority of the
State, the Department of General Services will have the right
to approve or disapprove any settiement or compromise,
which approval will not unreasonably be withheld or delayed;
and (iii) the State wili reasonably cooperate in the defense
and in any related settlement negotiations.

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

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.

PACKING AND SHIPMENT:
a) All Goods are to be packed in suitable containers for
protection in shipment and storage, and in accordance with

applicable specifications. Each container of a muitiple

container shipment shall be identified to:

iy  show the number of the container and the total number
of containers in the shipment; and

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

13. TRANSPORTATION

14,

15,

16.

b) All shipments by the Contractor or its subcontractors must
include packing sheets identifying: the State's Contract
number; item number; quantty 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.

¢) 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.

COSTS AND OTHER FEES OR
EXPENSES: No charge for delivery, drayage, express, parcel
post, packing, cariage, insurance, license fees, pemmits, cost of
bonds, or for any other purpose will be paid by the State unless
expressly included and itemized in the Contract.

a) The Contractor must strictly follow Contract requirements
regarding Free on Board (F.0.B.), freight terms and routing
instructions. The State may permit use of an alternate
carrier at no additional cost to the State with advance written
authorization of the Buyer.

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

¢) 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 carder or carrers be wholly or
partially declined by the carrier or carriers with the inference
that damage was the result of the act of the shipper such as
inadequate packaging or loading or some inherent defect in
the Equipment and/or material, the Contractor, on request of
the State, shall at Contractor's own expense assist the State
in establishing camier liability by supplying evidence that the
Equipment and/or material was propery constructed,
manufactured, packaged, and secured to withstand nommal
transportation conditions.

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

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

INSPECTION, ACCEPTANCE AND REJECTION: Unless

otherwise specified in the Statement of Work:

a) When acquiring Commercial Hardware or Commercial
Software, the State shall rely on Contractor's existing quality
agsurance system as a substitute for State inspection and
testing. For all other acquisitions, Contractor and its
subcontractors will provide and maintain a quality assurance
system acceptable to the State covering Deliverables and
services under this Contract and will tender to the State only
those Deliverables that have been inspected and found to
confom to this Contract's requirements. The Contractor will
keep records evidencing inspections and their result, and will
make these records available to the State during Contract
performance and for three years after final payment. The
Contractor shall permit the State to review procedures,
practices, processes,
and related documents to determine the acceptability of the
Contractor's quality assurance System or other similar
business practices related to performance of the Contract.
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b) All Deliverables may be subjec! to inspection and test by the
State or its authorized representatives.

) The Confractor 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 {o subsection 16 (a) above, all Deliverables may be
subject to final inspection, test and acceptance by the State
at destination, notwithstanding any payment or inspection at
source..

e) The State shall give witten notice of rejection of
Deliverables delivered or services performed hereunder
within a reasonable time after receipt of such Deliverables or
performance of such services. Such notice of rejection will
state the respects in which the Deliverables do not
substantially conform to their specifications. If the State
does not provide such notice of rejection within fifteen (15)
days of delivery for purchases of Commercial Hardware or
Commercial Software or thirty (30) days of delivery for all
other purchases, such Deliverables and services will be
deemed to have been accepted. Acceptance by the State
will be final and ireversible, except as it relates to latent
defects, fraud, and gross mistakes amounting to fraud.
Acceptance shall not be construed to waive any warranty
rights that the State might have at law or by
express reservation in this Contract with respect to
any nonconformity.

f)  Unless otherwise specified in the Statement of Work, title o
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.

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 furmnished 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 fumished, be retumed at the
Contractor's expense. .

WARRANTY:

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

delivery of Commercial Software, the Contractor warrants -

that such Software will perform in accordance with its license
and accompanying Documentation. The State’s approval of
designs or specifications fumished by Confractor 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 hamful
code
(i.e. computer viruses, worms, trap doors, time bombs,
disabling code, or any similar malicious mechanism
designed to interfere with the intended operation of, or cause
damage to, computers, data, or Software); and (ii) will not
infringe or violate any U.S. Intellectual Property Right.

19.

" 20.
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Without limiting the generality of the foregoing, if the State
believes that harmful code may be present in any
Commercial Sofiware delivered hereunder, the Contractor
will, upon the State's request, provide a new or clean install
of the Software.

c) Unless otherwise specified in the Statement of Work:

{0) The Contractor does not warrant that any Software
provided hereunder is error-free or that it will run
without immaterial interruption.

(i) The Contractor does not warrant and will have no
responsibility for a claim to the extent that it arises
directly from (A) a modification made by the State,
unless such modification is approved or directed by the
Contractor, (8) use of Software in combination with or
on products other than as specified by the Contractor,
or (C) misuse by the State.

(i} Where the Contractor resells Commercial Hardware or
Commercial Software it purchased from a third party,
Contractor, to the extent it is legally able to do so, will
pass through any such third party warranties to the
State and will reasonably cooperate in enforcing them.
Such warranty pass-through will not relieve the
Contractor from Contractor's warranty obligations set
forth above.

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

e) Except as may be specificaliy provided in the Statement of
~Waork or elsewhere in this Contract, for any breach of the
warranties provided in this Section, the State’s exclusive
remedy and the Contractor's scle obligation will be limited ta:
() re-performance, repair, or replacement of the
nonconforming Deliverable (including without limitation

an infringing Deliverable) or service; or

(i) should the State in its sole discretion consent, refund of
all amounts paid by the State for the nonconforming
Deliverable or service and payment to the State of any
additional amounts necessary to equal the State's Cost
to Cover. "Cost to Cover” means the cost, properly
mitigated, of procuring Deliverables or services of
equivalent capability, function, and performance. The
payment obligation in subsection (e)(ii) above will- not
exceed the limits on the Contractor's liability set farth in
the Section enfitled “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 PURPQOSE.

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

"INSURANCE: The Confractor shall maintain all commercial

general liability insurance, workers' compensation insurance and
any other insurance required under the Contract. The

Contractor shall furnish insurance certificate(s) evidencing

required insurance coverage acceptable to the State, including
endorsemenis showing  the State as an “additional insured” if
required under the Contract. Any required endorsements
requested by the Stale must be separately provided; merely
referring to such coverage on the certificates(s) is insufficient for
this purpose. When performing work on state owned or controlled
property, Contractor shall provide a waiver of subrogation in favor
of the State for its workers' compensation policy.

21.TERMINATION FOR NON-APPROPRIATION OF FUNDS:
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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 fumished
under this Contract, terminate any services supplied to the
State under this Contract, and relieve the State of any further
obligation therefor.

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.

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 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)

b)

€)

The State may temninate perfonmance 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 teminate by delivering to the Confractor a
Notice of Temnination specifying the extent of termination
and the effective date thereof.

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 Coniractor shall:

(i) Stop work as specified in the Notice of Termnination.

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

(i) Teminate all subcontracis to the extent they relate to
the work terminated.

(iv) Settle all outstanding liabilites and temmination
setilement proposals arising from the termination
of subcontracts;

After temmination, the Contractor shall submit a final

termination settlement proposal to the State in the form and

with the information prescribed by the State. The Contractor
shall submit the proposal promptly, but nc 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.

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.

Unless otherwise set forth in the Statement of Work, if the

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

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

(ii) The total of:

A)  The reasonable costs incurred in the performance
of the work terminated, including initial costs and
preparatory  expenses allocable  thereto,

but excluding any cost attributable to Deliverables
or services paid or to be paid;

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

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

The Contractor will use generally accepted accounting
principles, or accounting principles otherwise agreed to in
wiiting by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause.

23. TERMINATION FOR DEFAULT:

a)

b)

d)

e)

The State may, subject to the clause titled "Force Majeure”
and to sub-section d) below, by written notice of default to
the Contractor, terminate this Contract in whole or in part if
the Contractor fails to:

i) Deliver the Deliverables cor perform the services within
the time specified in the Contract or any amendment
thereto;

i) Make progress, so that the lack -of progress endangers
performance of this Contract; or

iiiy Perform any of the other provisions of this Contract.

The State's right to temminate 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 Wark calls for a

different period.

If the State terminates this Centract in whole or in part

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

the manner the Buyer considers appropriate, Deliverables or
services similar to those terminated, and the Contractor will
be liable to the State for any excess costs for those

Deliverables and services, including without limitation eosts

third party vendors charge for Manufacturing Materials

(but subject to the clause enfitled “Limitation of Liability").

However, the Contractor shall continue the work

not terminated.

If the Contract is terminated for defauli, 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:

() completed Deliverables,

(i) parially completed Deliverables, and,

(i) subject to provisions of sub-seclion e) below,
Manufacturing Materials related to the temminated
portion of this Contract. Nothing in this sub-section d)
will be construed to grant the State rights to
Deliverables that it would not have received had this
Contract been fully perforned.  Upon direction of the
Buyer, the Contractor shall also protect and preserve
property in its possession in which the State has
an interest. .

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 properly; provided that where the

Contractor has billed the State for any such matedals, 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 jt determines {o be necessary
to protect the State against loss because of outstanding fiens
or claims of former lien holders.
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f) If, after termination, it is defermined 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.

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

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

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 Contraclor and subcontractor, and without the fault or

negligence of either, the Contractor shall not be liable for any

excess costs for failure to perform.

RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

a) In the event any Deliverables furnished or services provided
by the Contractor in the performance of the Contract should
fail to conform to the requirements herein, or to the sample
submitted by the Contractor, the State may reject the same,
and it shall become the duty of the Contractor to reclaim and
remove the item promptly or {o correct the performance of
services, without expense to the State, and immediately
replace all- such rejected items with others conforming to the
Cantract.

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 aveid or minimize actual or potential delay if the
delay is the fault of the Contractor.

¢) In the event of the temmination of the Contract, either in
whole or in part, by reason of defaull or breach by the
Contractor, any loss or damage sustained by the State in
procuring any items which the Contractor agreed to supply
shall be borne and paid for by the Cantractor (but subject to
the clause entitied "Limitation of Liability™).

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

LIMITATION OF LIABILITY:

a) Except as may be otherwise approved by the Department of
General Services Deputy Director, Procurement Division or
their designee, Contractor's fiability for damages to the State
for any cause whatsoever, and regardless of the fomm of
action, whether in Contract or in tort, shall be limited to the
Purchase Price. For purposes of this sub-section a),
“Purchase Price” will mean the aggregate Contract price;
except that, with respect to a Contract under which multiple
purchase orders will be issued (e.g., a Master Agreement or
Multiple Award Schedule contract), “Purchase Price" will
mean the total price of the purchase order for the
Deliverable(s) or service(s) that gave rise to the loss, such
that the Contractor will have a separate limitation of liability
for each purchase order.

b}  The foregoing limitation of liability shall not apply (i) to any
liability under the General Provisions entitied “Compliance
with Statutes and Regulations” (i) 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 properly rights; (i) 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
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27.

28.

29.

Contractor’s negligence or wiliful misconduct; or (iv) to costs
or attomey's fees that the State becomes entitled to recover
as a prevailing pariy in-any action.

c) The State’s liability for damages for any cause whatsoever,
and regardless of the form of action, whether in Contract or
in tort, shall be limited to the Purchase Price, as that term is
defined in subsection a) above. Nothing herein shall be
construed to waive or limit the State's sovereign immunity or
any other immunity from suit provided by law.

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

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 fauit
or negligence of the Contractor.

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

INDEMNIFICATION: The Contractor agrees to indemnify, defend
and save harmless the State, its officers, agents and employees
from any and all third party claims, costs (including without
limitation reasonable attorneys' fees), and losses due to the injury
or death of any individual, or the loss or damage to any real or
tangible persaonal property, resulting from the wiliful misconduct or
negligent acts or omissions of the Contractor or any of its
affiliates, agents, subcontractors, employees, suppliers, or
laborers fumishing or supplying work, services, materials, or
supplies in connection with the performance of this Contract.
Such defense and payment will be conditional upon
the following:

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

b) The Contractor will have sole control of the defense of any
action on such claim and all negotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
or when involvement of the State is otherwise mandated by
law, the State may participate in such aclion at its own
expense with respect to attomeys’ fees and costs (but not
liability); (ii) where a settlement would impose liability on the
State, affect principles of California government or public
law, or impact the authority of the State, the Department of
General Services will have the right to approve or
disapprove any settlement or compromise, which approval
will not unreasonably be withheld or delayed; and (iii) the
State will reasonably cooperate in the defense and in any
related settiement negotiations.

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, exlended item
price and invoice total amount. State sales tax and/or use tax
shall be itemized separalely and added to each invoice as
applicable.
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REQUIRED PAYMENT DATE: Payment will be made in
accordance with the provisions of the California Prompt Payment

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

TAXES: Uniess 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.

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

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

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 camy out this
Contract, or which become available to the Contractor in carrying
out this Contract, shall be protected by the Contractor from
unauthorized use and disclosure through the observance of the
same or more effective procedural requirements as are applicable
to the State. The identification of all such confidential data and
information as well as the State’s procedural requirements for
protection of such data and information from unauthorized use
and disclosure shall be provided by the State in witing to the
Contractor. if the methods and procedures employed by the
Contractor for the protection of the Contractor's data and
information are deemed by the State to be adequate for the
protection of the State's confidential information, such methods
and procedures may be used, with the written consent of the
State, to carry out the intent of this paragraph. The Contractor
shall not be required under the provisions of this paragraph to
keep confidential any data or information which is or becomes
publicly available, is already rightfully in the Contractor's
possession without obligation of confidentiality, is independently
developed by the Contractor outside the scope of this Contract, or
is rightfully obtained fraom third parties.

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

DOCUMENTATION:

a) The Contractor agrees to provide to the State, at no charge,
all Documentation as described within the Statement of
Work, and updated versions thereof, which are necessary or
useful to the State in its use of the Equipment or Software
provided hereunder. The Contractor agrees. to provide
additional Documentation at prices not in excess of charges
made by the Contractor to its other customers for
sirnifar Documentation.

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

37.

38.

any such Documentation reproduced, in accordance with
copyright instructions to be provided by the Contractor.

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, charls, computer programs, and other
Documentation or improvements thereto, and including the
Contractor's administrative communications and records
relating to this Contract (collectively, the ‘Work Product”),
shall be the Contractor's exclusive property. The provisions
of this sub-section a) may be revised in a Statement of
Work.

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

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

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

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

SOFTWARE 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 termms 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 refered 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 retumed to
operation.
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¢) By prior witten 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 al no additional cost. The redesignation shall not be
limited to the original site and wili be effective upon the date
specified in the notice of redesignation.

d) Acceptance of Commercial Software (including third parly
Software) and Custom Software will be govemed by the
temms and canditions of this Cantract.

PROTECTION OF PROPRIETARY SOFTWARE AND OTHER

PROPRIETARY DATA:

a)  The State agrees that ail material appropriately marked or
ldentified in writing as proprietary, and furnished hereunder

are provided for the State’s exclusive use for the purposes of

this Contract only. All such proprietary data shall remain the
property of the Contractor.  The State agrees to take all
reasonable steps to insure that such proprietary data are not
disclosed to others, without prior written consent of the
Contractor, subject to the California Public Records Act.

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

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

RIGHT TO COPY OR MODIFY:

a) Any Software Product provided by the Contractor in
machine-readable form may be copied, in whole or in part, in
printed or machine-readable form for use by the State with
the designated CPU, to perform one-time benchmark tests,
for archival or emergency restari purposes, to replace a
worn copy, to understand the contenis 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 will be in existence under
this Contract at any time without prior written consent of the
Contractor. Such consent shall not be unreasonably withheld
by the Contractor. The original, and any copies of the
Software Product, in whole or in part, which are made
hereunder shall be the property of the Contractor.

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

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 estmated by the Contractor in good
faith.

ENCRYPTION/CPU ID AUTHORIZATION CODES:
a) When Encryption/CPU I[dentification (ID) authorization codes
are required to operate the Software Products, the

b)

c)

Contractor will provide all codes 1o the State with delivery of
the Software.

in case of an inoperative CPU, the Contractor will provide a
temporary encryption/CPU ID authorization code to the State
for use on a temporarily authorized CPU until the designated
CPU Is retumned to operation.

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

43. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a)

b)

Contractor will indemnify, defend, and save hammless the
State, its officers, agents, and employees, from any and all
third party claims, costs (including without limitation
reasonable attomeys' 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 receivas 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 Parly Obligation provides otherwise,
the defense and payment obligations set forth in this
Section will be conditional upon the following:

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

(i) The Coniractor will have sole control of the defense of
any action on such claim and all negotiations for its
seftiement ‘or compromise; provided - that
(8) when substantial principles of government or public
law are involved, when litigation might create precedent
affecting future State operations or liability, or when
involvement of the State is otherwise mandated by law,
the State may participate in such action at its own
expense With respect to attomeys' fees and costs
(but not liability); (b) where a settlement would impose
liability on the State, affect principles of California
government or public law, or impact the authority of the
State, the Department of General Services will have the
right to approve or disapprove any settlement or
compromise, which approval will not unreasonably be
withheld or delayed; and (c) the State will reasonably
cooperate in the defense and in any related settlement
negotiations.

Should the Deliverables, or the operation thereof, become,
or in the Contractor's opinion are likely to become, the
subject of a claim of infingement or violation of a U.S.
Intellectual Property Right, the State shall pemit the
Contractor, at its option and expense, either to procure for
the State the right to continue using the Deliverables, or to
replace or modify the same so that they become
non-infringing.  If none of these options can reasonably be
taken, or if the use of such Deliverables by the State shall be
prevented by injunction, the Contractor agrees to take back
such Deliverables and make every reasonable effort to
assist the State in procuring substitute Deliverables.
if, in the sole opinion of the State, the return of such
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infringing Deliverables makes the

Deliverables acquired from the Contractor under this

Contract  impractical, the State shall then have

the option of temninating such Contracts, or applicable

portions thereof, without penalty or temination charge.

The Contractor agrees to lake back such Deliverables and

refund any sums the State has paid the Contractor less any

reasonable amount for use or damage.

The Contractor shall have no liability to the State under any

provision of this clause with respect to any claim of patent,

copyright or frade secret infringement which is based upon:

(i) The combination or utilization of Deliverables furnished
hereunder with Equipment, Software or devices not
made or furnished by the Contractor; or,

(i) 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

(i) 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 Sofiware fumished
hereunder with non-contractor supplied Software.

The Contractor certifies that it has appropriate systems and

controls in place to ensure that State funds will not be used

in the performance of this Contract for the acquisition,
operation or maintenance of computer Software in violation
of copyright laws.

retention of other

44. DISPUTES:

a)

b)

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

Pending the final resolution of any dispute arising under,
refated to or involving this Contract, Contractor agrees to
diligently proceed with the performance of this Contract,
including the delivery of Goods or providing of services in
accordance with the State's insiructions 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
Depuly Director, Procurement Division if an appeal was
made.  If the Deputy Director, Procurement Division fails to
render a final decision within 45 days after receipt of the
Contractor's appeal for a final decision, it shall be deemed a
final decision adverse to the Contractor's contentions. The
State’s final decision shall be conclusive and binding
regarding the dispute unless the Contractor commences an
action in a court of competent jurisdiction to contest such
decision within 90 days following the date of the final
decision or one (1) year following the accrual of the cause of
action, whichever is later.

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
supparted in the manner described in subsection a above.
The Department Director or designee shall have 30 days to
render a final decision. |[f a final decision is not rendered
within 30 days after receipt of the Conlractor's demand, it
shall be deemed a final decision adverse to the Contractor's
contention. The final decision shall be conclusive and
binding regarding the dispute unless the Contractor
commences an action in a court of competent jurisdiction to
contest such decision within 90 days following the date of
the final decision or one (1) year following the accrual of the
cause of action, whichever is later.

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

45. STOP WORK:

a)

b)

o

The State may, at any time, by written Stop Work Order to
the Contractor, require the Contractor to stop all, or any part,
of the work called for by this Contract for a period up to
45 days after the Stop Work Order is delivered to the
Contractor, and for any further period to which the parties
may agree. The Stop 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 with its terns and take all
reasonable steps to minimize the incumrence of costs
allocable to the work covered by the Stop Work Order during
the period of work stoppage. Within a period of 45 days
after a Stop Work Order is delivered to the Contractor, or
within any extension of that pericd to which the parties shall
have agreed, the State shall either:

(i} Cancel the Stop Work Order; or

(i) Temminate the work covered by the Stop Work Order as
provided for in the temmination for default or the
temmination for convenience clause of this Contract.

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

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

(i) The Contractor asserts its right to an equitable
adjustment within 60 days after the end of the period of
work stoppage; provided, that if the 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.

If a Stop Work Order is not canceled and the work covered

by the Stop Work Order is terminated in accordance with the

provision entitled Temination for the Convenience of the

State, the State shall allow reasonable costs resulting from

the StopWork Order in arriving at the termination settiement,
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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.

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

FOLLOW-ON CONTRACTS:

a) If the Contractor or its affiliates provides Technical
Consulting and Direction (as defined below), the Contractor
and its affiliates:

(i) will not be awarded a subsequent Contract to supply
the service or system, or any significant component
thereof, that is used for or in connection with any
subject of such Technical Consuiting and Direction; and

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

by “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;

(i) development or design of test requirements;

(i) evaluation of test data;

(iv) direction of or evaluation of another Contractor;

v} provision of formal recommendations regarding the
acquisition of Infonmation 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, contralling, or under common
contro] with the Contractor. Control exists when an
entity owns or directs more than fifty percant (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 detemmines their application would
not be in the State’s best interest. Except as prohibited by
law, the restrictions of this Section will not apply:

(i) to follow-on advice given by vendors of commercial
off-the-sheff  products, including Software and
Hardware, on the operation, integration, repair,
or maintenance of such products after sale; or

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

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

48

49,

50.

51.

52. ASSIGNMENT OF ANTITRUST ACTIONS:

by Califomia 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.

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

COVENANT AGAINST GRATUITIES: The Contractor warrants
that no gratuities (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employee of the
State. with a view toward securing the Contract or securing
favorable treatment with respect to any determinations concerning
the performance of the Contract. For breach or violation of this
warranty, the State shall have the right to temminate 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.

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 freatment 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 (Govemment Code, Section 12990 et seq.) and
the applicable reguiations promulgated thereunder
(Califomnia 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 wiitten notice of their obligations under this clause to
labor organizations with which they have a collective
bargaining or other agreement.

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

NATIONAL LABOR RELATIONS BOARD CERTIFICATION:
The Contractor swears under penalty of perjury that no more than
one final, unappealable finding of contempt of court by a federal
court has been issued against the Contractor within the
immediately preceding two-year period because of the
Contractor's failure to comply with an order of the National Labor
Relations Board. This provision is required by, and shall be
construed in accordance with, PCC Section 10286.

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

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

b) If the State receives, either through judgment or seitlement,
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 witing by the assignor, the assignee shall,
within one year from such demand, reassign the cause of
action assigned under this part if the assignor has been or
may have been injured by the violation of law for which the
cause of action arose and
(iy the assignee has not been injured thereby, or
(i) the assignee declines to file a court action for the cause

of action.

DRUG-FREE WORKPLACE CERTIFICATION: The Contractor

certifies under penalty of perjury under the laws of the State of

California that the Contractor will comply with the requirements of

the Drug-Free Workplace Act of 1990 (Government Code

Section 8350 et seq.) and will provide a drug-free workplace by

taking the following actions:

a) Publish a statement notifying employees that unlawful
manufacture, distribution, dispensation, possession, or use
of a controlled substance is prohibited and specifying actions

"to be taken against employees for violations, as required by
Government Code Section 8355(a).

b} Establish a Drug-Free Awareness Program as required by
Government Code “Section 8355(b) to inform employees
about all of the following:

(i} the dangers of drug abuse in the workplace;

(i) the person's or organization's policy of maintaining a
drug-free workplace;

(iify any available counseling, rehabilitation and employee
assistance programns; 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:

() will receive a copy of the company's drug-free palicy
statement; and,

(i) will agree to abide by the temns of the company's .
statement as a condition of employment  on
the Contract.

54. FOUR-DIGIT DATE COMPLIANCE: Contractor warrants that it

55.

will provide only Four-Digit Date Compliant (as defined below)
Deliverables and/or services to the State. “Four Digit Date
Compliant” Deliverables and services can accurately process,
calculate, compare, and sequence date data, including without
limitation date data arising out of or relating to leap years and
changes in centuries. This warranty and representation is
subject to the warranty terms and conditions of this Contract and
does not limit the generality of warranty obligations set forth
elsewhere herein.

SWEATFREE CODE OF CONDUCT: :

a) Contractor declares under penalty of perfury that no
equipment, materials, or supplies furnished to the State
pursuant to the Contract have been produced in whole or in
part by sweatshop labor, forced Ilabor, convict labor,
indentured labor under penal sanction, abusive forms of
child labor or exploitation of children in sweatshop labor, or
with the benefit of sweatshop labor, forced labor, convict
labor, indentured labor under penal sanction, abusive forms
of child labor or exploitation of children in sweatshop labor.
The Contractor further declares under penalty of
perjury that they adhere to the Sweatfree Code of Conduct
as set forth on the California Department of Industrial
Relations website located at www.dir.ca.gov, and Public
Contract Code Section 6108.

56.

57.

58.

59,

60.

61.

62.

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

RECYCLED CONTENT REQUIRMENTS: The Contractor shall
certify in witing under penalty of perjury, the minimum, if not
exact, percentage of post-consumer material (as defined in the
Public Contract Code (PCC) Section 12200-12209), in products,
materials, goods, or supplies offered or sold to the State that fall
under any of the staltutory categories regardless of whether the
product meets the requirements of Section 12208. The certification
shall be provided by the contractor, even if the product or good
contains no postconsumer recycled material, and even if the
postconsumer content is unknown. With respect to printer or
duplication cartridges that comply with the requirements of Section
12156(e), the certification required by this subdivision shall specify
that the cartridges so comply (PCC 12205 (b)(2)). A state agency
contracting officer may waive the certification requirements if the
percentage of postconsumer material in the products, materials,
goods, or supplies can be verified in a written advertisement,
including, but not limited to, a product label, a catalog, or a
manufacturer or vendor Internet web site. Contractors are to use,
to the maximum extent economically feasible in the performance
of the contract work, recycled content products (PCC 12203(d)).

CHILD SUPPORT COMPLIANCE ACT: For any Contract in
excess of $100,000, the Contractor acknowledges in accordance
with PCC Section 7110, that:

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

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

AMERICANS WITH DISABILITIES ACT: The Contractor assures
the State that the Contractor complies with the Americans with
Disabilities Act of 1990 (42 U.S.C. 12101 et seq.).

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

USE TAX COLLECTION: In accordance with PCC
Section 102985.1, the Contractor certifies that it complies with the
requirements of Section 7101 of the Revenue and Taxation Code.
Contractor further certifies that it will immediately advise the State
of any change in its retailer's seller's pemmit or certification
of registration or applicable affiliate’s seller's pemit or
certificate of registration as described in subdivision (a) of PCC
Section 10295.1.

EXPATRIATE CORPORATIONS: Contractor hereby declares
that it is not an expatriate corporation or subsidiary of an

expatriate corporation within the meaning of PCC Sections 10286
and 10286.1, and is eligible to contract with the State.

DOMESTIC PARTNERS: For conlracts over $100,000 executed
or amended after January 1, 2007, the contractor ceriifies that the
contractor is in compliance with Public Contract Code Section
10295.3.
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63. SMALL BUSINESS PARTICIP ATION AND DVBE
PARTICIP ATION REPORTING REQUIREMENTS:

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

If for this Contract the Contractor made a commitment to
achieve disabled veteran business enterprise (DVBE)
participation, then Contractor must within 60 days of
receiving final payment under this Contract {or within such
other time period as may be specified elsewhere in this
Contract) certify in a report to the awarding depariment: (1)
the total amount the prime Contractor received under the
Contract; (2) the name and address of the DVBE(s) that
participated in the performance of the Coniract; (3) the
amount each DVBE received from the prime Contractor; (4)
that all payments under the Contract have been made to the
DVBE; and (5) the actual percentage of DVBE participation
that was achieved. A person or enfity that knowingly
provides false information shall be subject to a civil penalty
for each violation. (Mil. & Vets. Code § 9399.5(d);
Govt. Code § 14841.)

64. LOSS LEADER: It is unlawful for any person engaged in
business within this state to sell or use any article or product as a
"loss leader” as defined in Section 17030 of the Business and
Professions Code. (PCC 12104.5(b).).
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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 tc cancel, terminate, or suspend the contract if any .
contractor or subcontractor fails to comply with the reporting and operational requirements contained herein.

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 pan, 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.

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 ather gambling establishment, aquarium, zoo, golf course, or
swimming pools.

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
goads 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.

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.

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 1o, 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 contraclor
acquires goods or services in its execution of the ARRA funded work.

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 fo 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.

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 commitied 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.

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;

¢. A detailed fist of all projects or activities for which ARRA funds were expending or obligated, including:

08/10/09
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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
(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 law 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.FederalReporting.qov. The additional requirements will be added to this
contract(s).
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STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR233

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. LEGAL STATUS OF CONTRACTOR
Name (] Sole Proprietor
170 West Tasman Dr. (] Non-Profit Corporation
Address B  For-Profit Corporation
San Jose CA 95134 [l Partnership
City State Zip [J Government Agency

(Corporate Headquarters Address)

Contact Person Mimi Farr Phone # 408-527-2627 Fax # 408-608-1802 Email mimnguye@cisco.com
Federal Tax ID# 77-0059951 Vendor #VC0000118462 Commodity Code #20458, 20464, 20621, 20623, 20659,
83833, 83800, 88332, 92000

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

52.9 Wireless

5.3.0 Unified Communications

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

PRICING AS PER THE ATTACHMENT C
PAYMENT TERMS: Net 30

DAYS REQUIRED FOR DELIVERY: 30 days ARO
MINIMUM ORDER: N/A

FREIGHT TERMS: FOB Destination, Freight Prepaid

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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State of Utah Contract Number AR233

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 JP14001-1

dated August 30, 2013 and December 2, 2013.

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

CONTRACT STATE OF UTAH
March 19, 2014 WM 5/2"4.’)%‘/
Contracto#¥ Signature Date Director, Div. of Purchasing & General Svs. /  Dite
Juen Brockmann
Director, Finance
Type or Print Name and Title

APPROVED BY LEGAL

Rev 05/14/12
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(
WSCA/NASPO

COOPERATIVE PURCHASING
ORGANIZATION

ATTACHMENT A
WSCA-NASPO Master Agreement Terms and Conditions

1. AGREEMENT ORDER OF PRECEDENCE:

The Master Agreement shali consist of the following documents:

1. A Participating Entity’s Participating Addendum (“PA”);

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 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 fo 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-
NASPOQ 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 "Fulfiliment
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 Contractors 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 fo 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) pubticly 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 emplioyees, agents or subcontractors of either party who can
be shown to have had no access to the Confidential iInformation.

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 cettifies 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

ii. Any representation or 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

Cisco Systems, Inc.
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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 shali 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 faw; 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 untit 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 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.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.

= e re—
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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 piaced 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 shalt 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 intentionat 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 seitlement 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 Confractor'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 fo 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 maodification 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 wilt 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 term of this Master Agreement, maintain in full force and
effect, the insurance described in this section. Contractor shalt 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 VIl 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 Habilities falling within Contractor's indemnity obligations
pursuant to the terms of this Master Agreement, and (i) 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

Cisco Systems, Inc.
ATTACHMENT A — FINAL WSCA-NASPO Ts and Cs 3.12.14 A-7

Page 9 of 42



Attachment C

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, I[P 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 alt 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 ftransfer, 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 fransfer, 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, disassembile, 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 writien authorization of Contractor; or

17.2.5 except and to the extent expressly required by a Parlicipating 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.

NOTWITHSTANDING 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 Termm 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 Confractor 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 fo Coniractor the appropriate license fees, plus the
reasonable cost of conducting the audil. In alf 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.

Iif 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 Fulfilment 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 Confractor where products are purchased with implementation
services, including but not limited fo 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 confrary, 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 fo 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: hitp://www.cisco.com/c/en/us/products/eas-eol-policy.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 legislative 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 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 shalt bear interest untit 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-
NASPQO 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 retumn 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 fumished 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
emror free or that Customer wilt 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.

304 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-NASPOQO’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-NASPOQO'’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 confracting 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 (i) 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 Contracior’s then-current Giobal Price List, including
consulting, fraining, installation and maintenance services, andfor 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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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), (if) 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 entitied to receive Services for which (i} the applicable Services fees have been
paid, (ii} a valid Software license has been granted, and (it} 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 Fulfiiment Partner, if at or below
the stated coniract 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 petiod 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 eachh 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 immediatety this Agreement, any Equipment List, and
SOwW.

(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 SOWSs. 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 NASPQO 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 Inteliectual 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, tifle, and interest in and to all pre-existing Inteliectual 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 faws 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:
htip:/lwww _cisco.com/wwl/export/compliance_provision_html.

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 Pariners 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 Fulfiiment Pariners. Any such subcantract 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 humbers 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 fo 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 shalt 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”) shali 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.
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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 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 hitp://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, P 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 saies 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 directty 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.
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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 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.

(i) 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 eguipment, 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 fimited 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) ali other
intellectual and industrial property rights (of every kind and nature throughout the wortd 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: hitp://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 (jii} 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 Technicat 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://www.cisco.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.

(i) 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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(i) 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 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.

5.211 Virtualized 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.

5.2.23 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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5.2.24 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.

5.24.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches —
Switches used in systems designed for long haul and ultra long-haul optical
netwaorking applications.

5.24.2 Edge Optical Switches — Provide entry points into the enterprise or service
provider core networks.

5.24.3 Optical Network Management — Provides capabilities to manage the optical  network
and allows operators to execute end-to-end circuit creation.

5244 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 WANSs 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, VolP, 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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5.25.3 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).

5.2.54 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 (Saa$S).

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 1o 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 VSANSs.

5.27.4 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
e Security

SSHv2

MacSec encryption

Role-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
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 802.1X)

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 a
hardware-based Inter-Switch Link (ISL) trunking

Attachment C

nd

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 (SDN) - Virtualized 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 (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
e Layer 2 functionality
Per VLAN Spanning Tree
Rapid Spanning Tree
VLAN IDs up to 4096
Layer 2 Class of Service (IEEE 802.1p)
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 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:

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

5.2.9.2 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)

Page 33 of 42



Attachment C

State of Utah Contract Number: AR233

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:

5.29.4

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

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:

5.29.5

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 / Application identification capability

Cloud-based services for Access Points — Cloud-based management of

campus-wide WiFi deployments and distributed multi-site networks. Capabilities

include:

5.2.9.6

Zero-touch access point provisioning

Network-wide visibility and control

RF optimization,

Firmware updates

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 (VolP) 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 APIs. 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 |P,
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 inbox,
Web browser, desktop client, VolP phone, or mobile phone

Visual Voicemail Support (Optional)

5.3.04 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. Immersive 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/ldentification 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.

10
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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.

53.1.3 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.

5.31.4 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.

11
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Attachment C — Pricing

Solicitation Number 1P14001
WSCA-NASPO Data Communications RFP

Vendor Name: Cisco Systems, Inc.

RFP Product Categories:

5.2.1 DATA CENTER APPLICATION SERVICES

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 (UC)

Minimum Discount Percentage:

Discount % __35.00

Discount % __ 35.00__

Discount % __35.00

Discount % __35.00

Discount % __35.00

Discount % __ 35.00

Discount % __35.00

Discount % __35.00

Discount % __ 35.00

Discount % ___35.00

WARRANTY: See Section 30 of the WSCA-NASPO/Cisco Master Agreement.
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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 S NTE 743.17

Remote Hourly Rate $ NTE 661.17
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Statement of Work Services
Onsite Hourly Rate S 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 flexibie 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 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 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

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: 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.

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
and/items will expedite the delivery and implementation of new technology solutions for the benefit of the
Authorized Purchasers.

After the contracts are awarded, additional I'T product categories and/or items may be added per the
request of the Contractor, a Participating State, an Authorized Purchaser or WSCA-NASPQ. Additions
may be ad hoc and temporary in nature or permanent. Ali 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 falt 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 — I Contracior, a Participating State, an Authorized Purchaser
or WSCA-NASPO itself requests to add new product categories permanently, then all awarded
Confractors (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 govemmental entity's contracting/purchasing
officer. Ad hoc, temporary requests wilt be handled on a case-by-case basis. The State of Utah WSCA-
NASPQ 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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Procurement Division (Rev 4/2018)

Participating Addendum No.:
Title:
Contractor Name:

7-14-70-04

APPROVED AUTHORIZED RESELLERS

NASPO ValuePoint Data Communications Products and Services

Cisco Systemes, Inc.

Attachment D

Revision Date:

11/30/2018

APPROVED AUTHORIZED RESELLERS

The following list identfies State-approved Authorized Resellers for the Participating Addendum referenced above. Authorized Resellers accept purchase orders and payment from ordering agencies for products and associated services offered
under the Participating Addendum. Any performance issues should be immediately directed to the Contractor's Contract Manager and the State Contract Administrator. Refer to the Cooperative Agreement User Instructions for

additional information and usage rules.

California
Sales and Customer Sales Contact et Contract ID (For FisCal
Authorized Reseller Name Ordering Address Ordering Fax Ordering Email N X X Certification # ( S
Service Phone (if applicable) purposes only)
(SB/DVBE)"***!
4514 Ish Dr .
AllConnected, Inc. o 805-526-0717 bidresponse@allconnected.com 805-526-1455 Samantha Snyder 34143 7-14-70-04.01
Simi Valley, CA 93063
Allied Network Solutions, Inc 5718 Lonetree Blvd 916-774-2654 Sales@ans-it.com 916-774-2670 Jim Williams 24852 7-14-70-04.02
Rocklin, CA 95765
AMS.NET, Inc. 502 Commerce Way 9252456150  |sales@ams.net 925-245-6100 Tom Vasconi N/A 7-14-70-04.03
Livermore, CA 94551
5001 Executive Parkway .
AT&T N/A 6368@att. 25-640-9211 hn Giffi N/A 7-14-70-04.04
&T Corp San Ramon, CA 94583 / gl @att.com 925-640-9 John Giffins / 0-04.0
2020 Main Street #150
Burwood Group, Inc. =2 Main Stree 312-327-4601 ilidskin@burwood.com 312-327-4639 Jeremy Lidskin N/A 7-14-70-04.30
Irvine, CA 92614
C | Industri f North A ica, 659 South Couty Trail " .
arousel industries of Rorth America outh Louty fral 650-954-2808 sdorders@carouselindustries.com 401-667-5494 Liesa Wiele N/A 7-14-70-04.31
Inc Exeter, Rl 02882
3025 Sult: CT.
Castro International Consulting, Inc. uttana 916-404-4899 yvonne@cic-inc.org 530-350-2021 Yvonne Lineback N/A 7-14-70-04.32
Cameron Park, CA 95682
482 W San Carlos St
CCT Technologies, Inc. an Larlos 408-519-3260 csouza@cland.com 408-519-3230 Cathy Souza N/A 7-14-70-04.05
San Jose, CA95110
230 N. Mil kee A
CDW Government, LLC tiwaukee Ave 312-705-9168 jasons@cdwg.com 847-419-7542 Jason Schwartz N/A 7-14-70-04.06
Vernon Hills, IL 60061
3344 High 149
ConvergeOne, Inc. ‘ghway N/A pdamer@convergeone.com 763-318-2108 Pam Damer N/A 7-14-70-04.07
Eagan, MN 55121
6704 Lockheed D
Development Group, Inc. R ockheed Ur 530-248-3415 orders@development-group.net 530-229-0071 Matt McClung N/A 7-14-70-04.09
Redding, CA 96002
27202 W. Turnb: L Suite 100
Dimension Data North America, Inc. X urnberry Lane, suite 661-257-1757 anthony.lava@dimensiondata.com 661-775-2442 Anthony Lava N/A 7-14-70-04.10
Valencia, CA 91355
5241 California Ave, Suite 150
Dyntek Services, Inc R attiornia Ave, suite 949-271-6794 Jamie.ratcliff@dyntek.com 949-271-6753 Jamie Ratcliff N/A 7-14-70-04.33
Irvine, CA 92617
1855 Gat Blvd, Suite 730
Entisys Solutions, Inc. dba Entisys360 ateway BIVG, suite 925-688-8995 chris.malysiak@entisy360.com 916-316-1764 Chris Malysiak N/A 7-14-70-04.34
Concord, CA 94520
233 Technol Way, Suite 5
ePlus Technology, Inc. echnology Way, suite 949-988-6297 CVerbeke@EPLUS.com 961-251-3914 Carrie Verbeke N/A 7-14-70-04.11
Rocklin, CA 95765
3615 K Villa Road, Suite 201
Gigakom fearny Vita Road, suite 858-565-2443 cicsowsca@gigakom.com@dmin@gigakom.com _ |858-769-5419 Ranoo Saeed 40936 7-14-70-04.13
San Diego, CA 92123
6820 South Harl A
Insight Public Sector, Inc. outh Hart Avenue 480-760-8532 Chris.robertson@insight.com 800-467-4448 6775 |Chris Robertson N/A 7-14-70-04.16
Tempe, AZ 85283
2000 Ci C PI, Ste 250
Kovarus, Inc. rowanyon 1, 5t 800-556-8035 SLEDContracts@kovarus.com 916-248-8509 Scott Wiele N/A 7-14-70-04.17
San Ramon, CA 94583
L 2600 Telegraph Road, Suite 200 " - .
L lis, Inc. N/A cyndi.barrera@us.logicalis.com 49-299-3402 B N/A 7-14-70-04.
ogicalis, Inc Bloomfield Hills, M1 48302 / Vi @ gl 949-299-340. Cyndi Barrera / 0-04.35
MCIC icati Services, Inc. dba (11080 White Rock Rd., Ste 200 .
. ommlfnlca |ons. ervices, inc a e Roc ° NA dolores.e.black@verizon.com 916-779-5626 Dede Black N/A 7-14-70-04.19
Verizon Business Services Rancho Cordova, CA 95670
2500 West L South, Suite 410
Netsync Network Solutions, Inc. est toop South, sulte 713-664-9964 chopf@netsyncnetwork.com 713-218-5000 Cory Hopf N/A 7-14-70-04.36

Houston, CA 77027
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Attachment D

California
Sales and Customer Sales Contact et Contract ID (For FisCal
Authorized Reseller Name Ordering Address Ordering Fax Ordering Email 3 X X Certification # ( 5
Service Phone (if applicable) purposes only)
(SB/DVBE)"****
Net k Int tion C Parti , 111981 Jack B Drive, Suite 103 Lo . . .
etwork Integration Lompany Partners ack Benny brive, suite 909-919-7997 igriego@nicpartnersinc.com 909-919-2806 Doreen Fiola N/A 7-14-70-04.20
Inc. Rancho Cucamonga, CA 91739
1777 Botelho Dr, #102
NetX , Inc. ’ 25-806- gnordine@netxperts. 25-806- Nordi N/A 7-14-70-04.21
etXperts, Inc Walnut Creek, CA 94596 925-806-0899 nordine@netxperts.com 925-806-0800 Gary Nordine / 0-0
6000 New Hori Blvd
Nu-Vision Technologies, LLC R _ew orizon v n/a jerry.bowse@blackbox.com 310-737-7354 Jerry Bowse n/a 7-14-70-04.38
Amityville, NY 11701
NWN Corporation which will do .
2969 Pi t Park D #225, Ranch . .
business in California as NWN Solutions rospect FarkBrive ancho 916-596-4800 SCA Sales Team@nwnit.com 916-637-2200 Tim Meade N/A 7-14-70-04.22
. Cordova, CA 95670
Corporation
69 Lincoln Blvd, Suite 172 .
Patriot IT Corporation = Hincoln BG, sulte 916-880-4097 snavarro@patriotdvbe.com 916-880-4095 Stephen Navarro 1750338 7-14-70-04.23
Lincoln, CA 95648
1940 East Mari A .
PCMG, Inc. ast Mariposa Avenue 310-630-3906 sledbids@pcmg.com 800-625-5468 Sandeep Kapoor N/A 7-14-70-04.24
El Segundo, CA 90245
535 Mission St. FL 14 .
Portola Systems, Inc. sston 707-824-8866 chapman@portolasystems.net 707-495-8866 Jim Chapman N/A 7-14-70-04.37
San Francisco, CA 94105
Presidio Net ked Soluti G ), 4590 MacArthur Blvd, Suite 175 -
residio Networked Solutions Group acArthur Blvd, sulte 818-936-9851 pnswestwscasales@Presidio.com 949-467-9907 Jeremy Curran N/A 7-14-70-04.25
LLC Oakland, CA 94619
9000 Foothills Blvd. Ste. 100
i i . -338- i tsys. -338- i -14-70-04.
Quest Media & Supplies, Inc Roseville, CA 95747 916-338-3289 amy comi@gquestsys.com 916-338-7070 Amy Comi N/A 7-14-70-04.26
27068 La Paz Rd, Suite 468 .
Resilient Communications, Inc. 68 =a Faz Ra, sulte 949-362-9441 naspo@resilientcomm.com 714-389-7966 Debbie Walden 49598 7-14-70-04.27
Aliso Viejo, CA 92656
290 David: A . . .
SHI International Corp. avidson Avenue N/A CaliforniaGOV@shi.com 888-764-8888 California Team N/A 7-14-70-04.39
Somerset, NJ 08873
209 Kodiak Ct. .
SLED IT Solutions, Inc. ? a 916-746-9478 harry@sled-its.com 916-276-9478 Harry Singh 1749545 7-14-70-04.28
Roseville, CA 95747
7565 Irvine Center Dr, #200
Trace3, Inc. o> frvine Lenter r 949-333-2400 orders@trace3.com 949-333-2300 N/A N/A 7-14-70-04.29
Irvine CA, 92618
3530 Vi Street
Vector Resources Inc dba VectorUSA oyager otree N/A mallen@vectorusa.com 310-436-1008 Mark Allen N/A 7-14-70-04.40
Torrance, CA 90503

View Current User Instructions at:

7-14-70-04

Note 1: Verify certifications are current at Cal eProcure.
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Attachment E

Contract Summary Form

Dimension Data North America, Inc.

N/A

This contract does not currently include subcontractors or pass through to other providers.

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 A e ) Lump Sum

Task 1 — Create and Approve Project Management Plan,

document dependencies and risks associated with project $56,250.00

completion, create and approve project 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
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