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Under
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE MASTER AGREEMENT
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Participating State:

Participating State Name State of Michigan (“Participating State”)

Office/Department Name: | Department of Technology, Management and Budget, Procurement
Primary Business Address: || 530 West Allegan; P.O. Box 30026; Lansing, Ml 48909

Participating Addendum

State Contract ID #: 1 071B2200102
Other (Group / Award) ID #:

Contractor:

Contractor Name: Cisco Systems Inc. (“Contractor” or “Cisco”)
170 West Tasman Drive

San Jose, California 95314

Participating Addendum
Cisco Contract ID #:

This WSCA Participating Addendum between the above-referenced Participating State and Cisco (collectively
hereafter referred to as the “Parties”) is entered into for good and valuable consideration, the mutual receipt of
which is hereby acknowledged by the Parties, on the terms and conditions set forth below as of the date of
last signature below (the “Effective Date” of this Participating Addendum).




Authority & Scope

As an inducement to Cisco to enter into this agreement, the Participating State hereby warrants and
represents to Cisco its legal authority to enter into this Participating Addendum for the purposes and
upon the terms set forth herein.

= Michigan Public Act 431 of 1984 as amended gives the Chief Procurement Officer, of the
Department of Technology, Management and Budget Procurement Division the authority and
responsibility for the procurement of goods, services, supplies, and equipment and information
technology for all State of Michigan Executive Departments and agencies.

This Participating Addendum is available for use by State agencies, local public bodies, including
political subdivisions, public K-12 schools, higher education institutions and non-profit organizations;
provided, however, that all authorized non-state purchasers who wish to use this Participating
Addendum must be registered, active members of the MiDeal Program at
http://www.michigan.gov/localgov/0,4602,7-194-28994---,00.html. The full suite of Cisco product and
service offerings available under the WSCA Master Agreement may be procured under this
Participating Addendum.

State-Specific Constitutional & Statutory Reguirements
The provisions of this Participating Addendum, Appendix A are incorporated and apply to the
transactions under this agreement to the extent mandated by state constitution or applicable law(s).

Incorporation of WSCA Master Agreement

The WSCA Master Agreement, as now or hereafter amended made by the original parties thereto
during the term of this Participating Addendum, is incorporated as if set forth at length. All rights and
obligations between the Parties are governed by the terms of the WSCA Master Agreement, as
amended by this Participating Addendum. (“Agreement”) Capitalized terms in this Participating
Addendum shall be defined as set forth in the WSCA Master Agreement, Attachment B.

To the extent of a conflict in terms between the WSCA Master Agreement and this Participating
Addendum, the following descending order of precedence shall apply:

1. Participating Addendum — Appendix A, “Statutory Requirements”
2. Participating Addendum (remainder of addendum)
3. WSCA Master Agreement

State-Specific Purchasing Guidelines
The provisions of this Participating Addendum, Appendix B - “State-Specific Purchasing Guidelines”,
apply to all transactions under this Agreement.

Cisco Fulfillment Partners

Cisco has the right to utilize alternate Fulfillment Partners, including Value Added Resellers (VARS)
and/or distributors and dealers (hereafter “Reseller[s]”) as fulfillment agents under this Agreement, e.g.,
for direct order taking, processing, fulfilment or provisioning.

Subject to approval of the Participating State, Fulfillment Partners may be added at any time during the
Agreement term at the sole discretion of Cisco, with a minimum of two Resellers and no set maximum
number of Resellers who may be used, subject to the approval of the Participating State. Cisco, in its
sole discretion, is not required to add and may delete upon thirty (30) days written notice any Reseller
who does not meet Cisco’s established qualifying criteria, or where the addition of the entity would
violate any state or federal law or regulation.

The name, address and approved contact number for Cisco approved Fulfillment Partners shall be
separately set forth at the Contractor’'s website, as amended by Cisco during the term of this
Agreement, including any applicable technical certifications or general limitations (e.g., geographic) or
Cisco qualifying criteria as applicable (qualifying criteria).

Ordering/Invoices
Purchasers may place orders directly only through these Fulfillment Partners or through Cisco on
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products or services only provided through Cisco. Only those Fulfillment Partners approved and listed
during the term of Agreement at Contractor’s website are authorized to directly receive purchase
orders, invoice Customers, and receive payment from Purchasers on Contractor’'s behalf. Al
authorized Fulfillment Partners are eligible to quote pricing to Purchasers for procurements under this
Participating Addendum which otherwise meet the Partner’s qualifying criteria.

Except as otherwise set forth in the qualifying criteria, Cisco will not, directly or indirectly, restrict any
Fulfillment Partner’s participation or ability to quote pricing for a Customer. Fulfillment Partner will not
offer less favorable pricing discounts than the contract discounts established by Cisco under the WSCA
Master Agreement. However, any additional incremental discounts available to WSCA Purchasers, if
offered, may be provided in the discretion and as the sole legal obligation of the Fulfillment Partner to
the Participating State.

The WSCA Master Agreement number and the State Contract Number must appear on every Purchase
Order placed under this Agreement.

Authorized Fulfillment Partners are responsible for delivering required contract reports and remittances
to the WSCA Contract Manager in accordance with the requirements and schedule for delivery
established in the WSCA Master Agreement.

Product & Services Offering
The full suite of product and service offerings available under the WSCA Master Agreement may be
procured under this Participating Addendum.

Primary Point of Contact

The Parties will keep and maintain current at all times a primary point of contact for administration of
this Participating Addendum. The Parties’ primary points of contact shall be set forth in this
Participating Addendum, Appendix C - “Primary Points of Contact.”

Term

The term of this Participating Addendum shall begin on the Effective Date and shall continue for a
period ending on the Termination Date of the WSCA Master Agreement or when this Participating
Addendum is terminated in accordance with the WSCA Master Agreement, whichever shall occur first.

Entire Agreement/Amendment

This Agreement constitutes the entire agreement between the parties concerning the subject matter of
this Agreement and replaces any prior oral or written communications between the parties, all of which
are excluded. There are no conditions, understandings, agreements, representations or warranties,
expressed or implied, that are not specified herein. This Agreement may be modified only by a written
document executed by the parties hereto.

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 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) 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 (and notices to Cisco shall be further addressed to the Office of
the General Counsel, Attn: Contract Notice) or such other address as may be designated by a party by giving
written notice to the other party pursuant to this paragraph, or, in the absence of such an address from
Customer, to the address to which the last invoice under this Agreement was sent before notice is served.

Notwithstanding the foregoing, notices regarding changes in pricing, Software license terms, policies or
programs may be by posting on Cisco.com or by e-mail or fax.

The WSCA Master Agreement, together with this Participating Addendum and its Appendices, set forth the
entire Agreement between the Participating State and Cisco with respect to the subject matter and supersedes
and replaces 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 the Agreement shall not be added to or incorporated into the Agreement 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 Agreement shall prevail and govern in the case of any such
inconsistent or additional terms.

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

[Affix signatures as required by State Statutes, Rules or Policies below.]

Cisco Systems, Inc. State of Michigan

By: By:

Printed Name: Printed Name: _Jeff Brownlee
Title: Title: __ Chief Procurement Officer
Date: Date:




Appendix A
State —Specific Constitutional & Statutory Requirements

1.0 FEDERAL AND STATE CONTRACTUAL REQUIREMENTS

1.1 Nondiscrimination

In the performance of this Contract, Contractor agrees not to discriminate against any employee or
applicant for employment, with respect to his or her hire, tenure, terms, conditions or privileges of employment,
or any matter directly or indirectly related to employment, because of race, color, religion, national origin,
ancestry, age, sex, height, weight, marital status, physical or mental disability. Contractor further agrees that
every subcontract entered into for the performance of any contract or purchase order resulting here from will
contain a provision requiring non-discrimination in employment, as herein specified, binding upon each
Subcontractor. This covenant is required pursuant to the Elliot Larsen Civil Rights Act, 1976 Public Act 453, as
amended, MCL 37.2101, et seq. and the Persons with Disabilities Civil Rights Act, 1976 Public Act 220, as
amended, MCL 37.1101, et seq., and any breach thereof may be regarded as a material breach of this
Contract.

1.2 Unfair Labor Practices

Pursuant to 1980 Public Act 278, as amended, MCL 423.231, et seq., the State shall not award a
contract or subcontract to an employer whose name appears in the current register of employers failing to
correct an unfair labor practice compiled pursuant to section 2 of the Act. This information is compiled by the
United States National Labor Relations Board. A contractor of the State, in relation to the Contract, shall not
enter into a contract with a Subcontractor, manufacturer, or supplier whose name appears in this register.
Pursuant to section 4 of 1980 Public Act 278, MCL 423.324, the State may void any Contract if, subsequent to
award of the Contract, the name of Contractor as an employer or the name of the Subcontractor, manufacturer
or supplier of Contractor appears in the register.

1.3 Disclosure of Litigation

@) Disclosure.  Contractor must disclose any material criminal litigation, investigations or
proceedings involving the Contractor (and each Subcontractor) or any of its officers or directors. In addition,
each Contractor (and each Subcontractor) must notify the State of any material civil litigation, arbitration or
proceeding which arises during the term of the Contract and extensions thereto, to which Contractor (or, to the
extent Contractor is aware, any Subcontractor hereunder) is a party, and which involves: (i) disputes that
might reasonably be expected to adversely affect the viability or financial stability of Contractor or any
Subcontractor hereunder; or (i) a claim or written allegation of fraud against Contractor or, to the extent
Contractor is aware, any Subcontractor hereunder by a governmental or public entity arising out of their
business dealings with governmental or public entities. Any such litigation, investigation, arbitration or other
proceeding (collectively, "Proceeding”) must be disclosed in a written statement to the Contract Compliance
Inspector within thirty (30) days of its occurrence. Details of settlements which are prevented from disclosure
by the terms of the settlement may be annotated as such. Information provided to the State from Contractor’s
publicly filed documents referencing its material litigation will be deemed to satisfy the requirements of this
Section 1.3(a).

(b) Assurances. In the event that any such Proceeding disclosed to the State pursuant to this
Section, or of which the State otherwise becomes aware, during the term of this Contract would cause a
reasonable party to be concerned about:




0] the ability of Contractor (or a Subcontractor hereunder) to continue to perform this Contract in
accordance with its terms and conditions, or

(i) whether Contractor (or a Subcontractor hereunder) in performing Services for the State is
engaged in conduct which is similar in nature to conduct alleged in such Proceeding, which conduct would
constitute a breach of this Contract or a violation of Michigan law, regulations or public policy, then Contractor
shall be required to provide the State all reasonable assurances requested by the State to demonstrate that:
(A) Contractor and/or its Subcontractors hereunder will be able to continue to perform this Contract and any
Statements of Work in accordance with its terms and conditions, and (B) Contractor and/or its Subcontractors
hereunder have not and will not engage in conduct in performing the Services which is similar in nature to the
conduct alleged in such Proceeding.

1.4 Compliance with Laws

Contractor shall comply with all applicable state, federal, and local laws and ordinances {*Applicable
Laws”) in providing the Services.




Appendix B

State — Specific Purchasing Terms and Guidelines

1.0 TERMINATION BY THE STATE

The State may terminate this Contract without further liability or penalty to the State, its departments,
divisions, agencies, offices, commissions, officers, agents and employees for any of the following reasons:

1.1 Termination for Cause

(@) In the event that Contractor breaches any of its material duties or obligations under this Contract
(including a Chronic Failure to meet any particular SLA as defined in the Statement of Work), which are either
not capable of or subject to being cured, or are not cured within the time period specified in the written notice of
breach provided by the State (such time period not to be less than thirty (30) days), or pose a serious and
imminent threat to the health and safety of any person, or the imminent loss, damage or destruction of any real
or tangible personal property, the State may, having provided written notice of termination to Contractor,
terminate this Contract in whole or in part, for cause, as of the date specified in the notice of termination.

(b) In the event that a Statement of Work under this Contract is terminated for cause, in addition to
any legal remedies otherwise available to the State by law or equity, Contractor shall be responsible for all
costs incurred by the State in terminating a Statement of Work under this Contract, including but not limited to,
State administrative costs, reasonable attorneys’ fees and court costs, and any reasonable additional costs the
State may incur to procure the terminated Services required by a Statement of Work under this Contract from
other sources. Re-procurement costs shall not be considered by the parties to be consequential, indirect or
incidental damages, and shall not be excluded by any other terms otherwise included in this Contract, provided
such costs are not in excess of twenty-five percent (25%) more than the prices for such Service provided under
this Contract; provided, however, that any such costs recovered by the State under this paragraph shall
otherwise be treated as damages recovered by the State for the purposes of Section 5.1.

(© In the event the State chooses to partially terminate this Contract for cause, charges payable
under this Contract will be equitably adjusted to reflect those Services that are terminated and the State shall
pay for all Services provided up to the termination date. Services and related provisions of this Contract that
are terminated for cause shall cease on the effective date of the termination.

(d) In the event this Contract is terminated for cause pursuant to this section, and it is determined,
for any reason, that Contractor was not in breach of contract pursuant to the provisions of this section, that
termination for cause shall be deemed to have been a termination for convenience, effective as of the same
date, and the rights and obligations of the parties shall be limited to that otherwise provided in this Contract for
a termination for convenience.

1.2 Termination for Convenience by the State

The State may terminate this Contract for its convenience, in whole or part, if the State determines that
such a termination is in the State’s best interest. Reasons for such termination shall be left to the sole
discretion of the State and may include, but not necessarily be limited to (a) the State no longer needs the
Services or products specified in the Contract, (b) relocation of office, program changes, changes in laws,
rules, or regulations make implementation of the Services no longer practical or feasible, or (c) unacceptable
prices for Additional Services requested by the State. The State may terminate this Contract for its
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convenience, in whole or in part, by giving Contractor written notice at least one hundred twenty (120) days
prior to the date of termination. If the State chooses to terminate this Contract in part, the charges payable
under this Contract shall be equitably adjusted to reflect those Services that are terminated. Services and
related provisions of this Contract that are terminated for cause shall cease on the effective date of the
termination.

1.3 Non-Appropriation

(@) Contractor acknowledges that, if this Contract extends for several fiscal years, continuation of
this Contract is subject to appropriation or availability of funds for this Contract. If funds to enable the State to
effect continued payment under this Contract are not appropriated or otherwise made available, the State shall
have the right to terminate this Contract and all affected Statements of Work, in whole or in part, at the end of
the last period for which funds have been appropriated or otherwise made available by giving written notice of
termination to Contractor. The State shall give Contractor at least thirty (30) days advance written notice of
termination for non-appropriation or unavailability (or such time as is available if the State receives notice of the
final decision less than thirty (30) days before the funding cutoff).

(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-to level of
the Services to be provided by Contractor are not appropriated or otherwise made available, the State may,
upon thirty (30) days written notice to Contractor, reduce the level of the Services in such manner and for such
periods of time as the State may elect. The charges payable under this Contract will be equitably adjusted to
reflect any equipment, services or commodities not provided by reason of such reduction.

© In the event the State terminates this Contract or reduces the level of Services to be provided by
Contractor pursuant to this Section 1.3, the State shall pay Contractor for all work-in-progress performed
through the effective date of the termination or reduction in level, as the case may be, to the extent funds are
available. For the avoidance of doubt, this Section 1.3 will not preclude Contractor from reducing or stopping
Services and/or raising against the State in a court of competent jurisdiction, any claim for a shortfall in
payment for Services performed before the effective date of termination.

1.4 Criminal Conviction

The State may terminate this Contract immediately and without further liability or penalty in the event
Contractor, an officer of Contractor, or an owner of a 25% or greater share of Contractor is convicted of a
criminal offense incident to the application for, or performance of, a State, public or private Contract or
subcontract; convicted of a criminal offense, including any of the following: embezzlement, theft, forgery,
bribery, falsification or destruction of records, receiving stolen property, attempting to influence a public
employee to breach the ethical conduct standards for State of Michigan employees; convicted under State or
federal antitrust statutes; or convicted of any other criminal offense which in the sole discretion of the State
reflects upon Contractor’s business integrity.

1.5 Approvals Rescinded.

The State may proactively terminate a Statement of Work issued under this Contract without further
liability or penalty in the event any final administrative or judicial decision or adjudication disapproves a
previously approved request for purchase of personal services pursuant to Constitution 1963, Article 11,
section 5, and Civil Service Rule 7-1. Termination may be in whole or in part and may be immediate as of the
date of the written notice to Contractor or may be effective as of the date stated in such written notice.

1.6 Rights and Obligations Upon Termination

€) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all work as
specified in the notice of termination, (b) take any action that may be necessary, or that the State may direct,
for preservation and protection of Deliverables or other property derived or resulting from this Contract that
may be in Contractor's possession, (c) return all materials and property provided directly or indirectly to
Contractor by any entity, agent or employee of the State, (d) in the event that the Contractor maintains title in
equipment and software that is intended to be transferred to the State at the termination of the Contract,
Contractor will transfer title in, and deliver to, the State, unless otherwise directed, all Deliverables and other
Developed Materials intended to be transferred to the State at the termination of the Contract and which are
resulting from the Contract (which shall be provided to the State on an “As-Is” basis except to the extent the
amounts paid by the State in respect of such items included compensation to Contractor for the provision of
warranty services in respect of such materials), and (e) take any action to mitigate and limit any potential
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damages, or requests for Contractor adjustment or termination settlement costs, to the maximum practical
extent, including terminating or limiting as otherwise applicable those subcontracts and outstanding orders for
material and supplies resulting from the terminated Contract.

(b) In the event the State terminates this Contract prior to its expiration for its own convenience, the
State shall pay Contractor for all charges due for Services provided prior to the date of termination and, if
applicable, as a separate item of payment pursuant to this Contract, for partially completed Deliverables, on a
percentage of completion basis. All completed or partially completed Deliverables prepared by Contractor
pursuant to this Contract shall, at the option of the State, become the State’s property, and Contractor shall be
entitled to receive equitable fair compensation for such Deliverables. Regardless of the basis for the
termination, the State shall not be obligated to pay, or otherwise compensate, Contractor for any lost expected
future profits, costs or expenses incurred with respect to Services not actually performed for the State.

(© Reserved.

(d) Upon a good faith termination, the State shall have the right to assume, at its option, any and all
subcontracts and agreements for services and materials provided under this Contract, and may further pursue
completion of the Services under this Contract by replacement contract or otherwise as the State may in its
sole judgment deem expedient.

1.7 Termination Assistance

If this Contract (or any Statement of Work issued under it) is terminated for any reason before
completion, Contractor agrees to provide for up to two-hundred seventy (270) days after the termination all
reasonable termination assistance requested by the State to facilitate the orderly transfer of such Services to
the State or its designees in a manner designed to minimize interruption and adverse effect. Such termination
assistance will be deemed by the parties to be governed by the terms and conditions of this Contract
(notwithstanding its termination) other than any terms or conditions that do not reasonably apply to such
termination assistance. The State shall compensate Contractor for such termination assistance at the same
rates and charges set forth in the Contract on a time and materials basis in accordance with the Amendment
Labor Rates. If this Contract is terminated by Contractor under Section 2.0, then Contractor may condition its
provision of termination assistance under this Section on reasonable assurances of payment by the State for
such assistance, and any other amounts owed under the Contract.

1.8 Reservation of Rights

Any termination of this Contract or any Statement of Work issued under it by a party shall be with full
reservation of, and without prejudice to, any rights or remedies otherwise available to such party with respect
to any claims arising prior to or as a result of such termination.

1.9 End of Contract Transition

In the event this contract is terminated, for convenience or cause, or upon expiration, the Contractor
agrees to comply with direction provided by the State to assist in the orderly transition of equipment, services,
software, leases, etc. to the State or a third party designated by the State. In the event of termination or the
expiration of this Contract, the Contractor agrees to make all reasonable efforts to effect an orderly transition of
services within a reasonable period of time that in no event will exceed 270 days. These efforts shall include,
but are not limited to, the following:

(@) Personnel - The Contractor shall work with the State, or a specified third party, to develop a
transition plan setting forth the specific tasks and schedule to be accomplished by the parties, to effect an
orderly transition. The Contractor shall allow as many personnel as practicable to remain on the job to help the
State, or a specified third party, maintain the continuity and consistency of the services required by this
Contract. In addition, during or following the transition period, in the event the State requires the Services of
the Contractor’'s subcontractors or vendors, as necessary to meet its telecommunication needs, Contractor
agrees to reasonably, and with good-faith, work with the State to use the Services of Contractor's
subcontractors or vendors.

(b) Reserved.

(© Information - The Contractor agrees to provide reasonable detailed specifications for all
Services needed by the State, or specified third party, to properly provide the services required under this
Contract. The Contractor will also provide any licenses required to perform the Services under this Contract.
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(d) Software. - The Contractor shall reasonably assist the State in the acquisition of any Contractor
software required to perform the Services under this Contract. This shall include any documentation being
used by the Contractor to perform the Services under this Contract. If the State transfers any software
licenses to the Contractor, those licenses shall, upon expiration of the Contract, transfer back to the State at
their current revision level.

(e) Payment - If the transition results from a termination for any reason, reimbursement shall be
governed by the termination provisions of this Contract. If the transition results from expiration, the Contractor
will be reimbursed for all reasonable transition costs (i.e. costs incurred within the agreed period after contract
expiration that result from transition operations).

1.10 Transition Out of this Contract

@) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the Contractor agrees to perform the following obligations, and any others upon which
the State and the Contractor agree:

M Cooperating with any contractors, vendors, or other entities with whom the State contracts to
meet its telecommunication needs, for at least two hundred and seventy (270) days after the termination of this
Contract;

(i) Reserved.

(iii) Providing the State with all asset management data generated from the inception of this
Contract through the date on which this Contract is terminated, in a comma-deliminated format unless
otherwise required by the Program Office;

(iv) Reconciling all accounts between the State and the Contractor;

(viiiy  Allowing the State to request the winding up of any pending or ongoing projects at the price to
which the State and the Contractor agreed at the inception of the project;

(ix) Freezing all non-critical software changes;

x) Notifying all of the Contractor’s subcontractors of procedures to be followed during the transition
out phase;

(xv)  Assisting with the communications network turnover, if applicable;

(xvi)  Assisting in the execution of a parallel operation until the effective date of termination of this
Contract

(xvii)  Answering questions regarding post-migration services;

(xviii) Delivering to the State any remaining owed reports and documentation still in the Contractor’s
possession.

(b) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the State agrees to perform the following obligations, and any others upon which the
State and the Contractor agree:

0] Reconciling all accounts between the State and the Contractor;
(i) Completing any pending post-project reviews.
2.0 TERMINATION BY THE CONTRACTOR

If the State materially breaches its obligation to pay Contractor undisputed amounts due and owing
under this Contract in accordance with Section 1, or if the State breaches its other obligations under this
Contract to an extent that makes it impossible or commercially impractical for Contractor to perform the
Services, and if the State does not cure the breach within the time period specified in a written notice of breach
provided to the State by Contractor (such time period not to be less than thirty (30) days), then Contractor may
terminate this Contract for cause, as of the date specified in the notice of termination; provided, however, that
Contractor must discharge its obligations prior to any such termination.

3.0 STOP WORK
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3.1 Issuance of Stop Work Order

The State may, at any time, by written stop work order to Contractor, require that Contractor stop all, or
any part, of the work called for by this Contract for a period of up to ninety (90) days after the stop work order is
delivered to 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 that it is issued under this Section 3.1. Upon receipt of the
stop work order, Contractor shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the stop work order during the period of work
stoppage. Within the period of the stop work order, the State shall either: (a) cancel the stop work order; or (b)
terminate the work covered by the stop work order as provided in Section 1 of this Contract.

3.2 Cancellation or Expiration of Stop Work Order

If a stop work order issued under this Section 3.2 is canceled or the period of the stop work order or
any extension thereof expires, Contractor shall resume work. The parties shall agree upon an equitable
adjustment in the delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing,
accordingly, if: (a) the stop work order results in an increase in the time required for, or in Contractor’s costs
properly allocable to, the performance of any part of this Contract; and (b) Contractor asserts its right to an
equitable adjustment within thirty (30) 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 Contractor proposal submitted
at any time before final payment under this Contract.

3.3 Allowance of Contractor Costs

If the stop work order is not canceled and the work covered by the stop work order is terminated for
reasons other than material breach, such termination shall be deemed to be a termination for convenience
under Section 1.2, and the State shall allow reasonable costs resulting from the stop work order in arriving at
the termination settlement. For the avoidance of doubt, the State shall not be liable to Contractor for loss of
profits because of a stop work order issued under this Section 3.0.

4. INSURANCE

4.1 Coverage

Contractor shall purchase and maintain insurance at Contractor's expense for at least the following
types and amounts of insurance coverage, which amounts shall be not less than any limits set forth in this
Section 4.1 or required by law, whichever is greater:

(@) Commercial General Liability Insurance (including premises/operations liability, independent
contractors liability, contractual liability, products liability, completed operations liability, broad form property
damage liability, personal injury liability and extended bodily injury and death coverage) in a minimum amount
of $2,000,000 per occurrence and $4,000,000 aggregate combined single limit for bodily injury or death,
personal injury or property damage.

(b) Workers Compensation Insurance (including workers’ disability compensation, disability
benefit and other similar employee benefits) covering Contractor's employees in an amount not less than the
limits required by law and Employers Liability Insurance covering Contractor’'s employees in an amount not
less than $500,000 per occurrence. A non-resident Subcontractor shall have insurance for benefits payable
under Michigan’s Workers’ Disability Compensation Law for any employee resident of and hired in Michigan;
and as respects any other employee protected by workers’ disability compensation laws of any other State,
Contractor and its Subcontractors shall have insurance or participate in a mandatory State fund to cover the
benefits payable to any such employee.

(© Professional Liability Insurance issued to and covering the liability of Contractor for errors or
omissions committed by Contractor, its agents and employees, in the performance of this Contract. The policy
shall have limits of liability of not less than $1,000,000 per claim.

(d) Computer Crime Insurance providing coverage for which Contractor has been found to be
legally liable to the State arising out of or related to fraudulent or dishonest acts committed by the employees
of Contractor, acting alone or in collusion with others, in a minimum amount of $2,000,000.
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(e) Commercial Automobile Liability Insurance including coverage for owned, hired and non-
owned vehicles with a combined single limit minimum of $1,000,000 per occurrence for bodily injury, personal
injury and property damage or as required by law.

) Umbrella Liability Insurance in a minimum amount of $10,000,000, which shall apply, at a
minimum, to the insurance required by Sections 4.1(a) and (e).

The insurers selected by Contractor shall have an A.M. Best rating of A-, or as otherwise approved in
writing by the State, or better or, if such ratings are no longer available, with a comparable rating from a
recognized insurance rating agency.

4.2 Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance
provisions, Contractor shall require all of its Subcontractors hereunder to purchase and maintain the insurance
coverage as described in Section 4.1 for each Contractor in connection with the performance of work by such
Subcontractors. Alternatively, Contractor may include any Subcontractors under Contractor’s insurance on
each coverage required in Section 4.1.

4.3 Certificates of Insurance and Other Requirements

Within thirty (30) days after the Effective Date of this Contract, Contractor shall furnish to the
Purchasing Operations certificate(s) of insurance verifying insurance coverage or providing satisfactory
evidence of self-insurance as required in this Section (the “Certificates”). The contract number must be shown
on each Certificate. The Certificates shall provide that the Purchasing Operations shall be given at least thirty
(30) days prior written notice (bearing the contract number) of termination, non-renewal or reduction in limit
below the amounts specified herein or in material scope of coverage of such policies. Within thirty (30) days
following the execution of this Contract, and every year thereafter, the Contractor shall provide evidence that
the State and its agents, officers and employees are listed as additional insureds, but only to the extent of
liabilities assumed by Contractor as set forth in Section 5 of this Contract, under each commercial general
liability and commercial automobile liability policy. Insurance policies listing the State as an additional insured,
to the extent of liabilities assumed by Contractor as set forth in Section 5 of this Contract, are required to
contain language in the certificate which provides that, “Any litigation activity on behalf of the State of Michigan,
or any of its subdivisions, as additional insured must be coordinated with the Department of Attorney General.”
In the event the insurer’s attorney is asked to represent the State, the insurer’s attorney may be required to be
designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.
Contractor shall maintain all required insurance coverage throughout the term of the Contract and any
extensions thereto and, in the case of claims-made Commercial General Liability policies, shall secure tail
coverage for at least three (3) years following the expiration or termination for any reason of this Contract. The
minimum limits of coverage specified above are not intended, and shall not be construed, to limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons. Contractor shall be
responsible for all deductibles with regard to such insurance. If Contractor fails to pay any premium for
required insurance as specified herein, or if any insurer cancels or significantly reduces any required insurance
as specified herein without the State’s written consent, at the State’s election (but without any obligation to do
so) after the State has given Contractor at least thirty (30) days written notice, the State may pay such
premium or procure similar insurance coverage from another company or companies; and at the State’s
election, the State may deduct the entire cost (or part thereof) from any payment due Contractor, or Contractor
shall pay the entire cost (or any part thereof) upon demand by the State.

5. INDEMNIFICATION
51 Patent/Copyright Infringement Indemnity

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from
and against all losses, liabilities, damages (including taxes), and all related costs and expenses (including
reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties)
incurred in connection with any action or proceeding threatened or brought against the State to the extent that
such action or proceeding is based on a claim that any piece of equipment, software, commodity or service
supplied by the Contractor or its subcontractors, or the operation of such equipment, software, commodity or
service, or the use or reproduction of any documentation provided with such equipment, software, commaodity
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or service infringes any United States patent, copyright, trademark or trade secret of any person or entity,
which is enforceable under the laws of the United States. Notwithstanding the foregoing, the Contractor shall
have no obligation to indemnify or defend the State for, or to pay any costs, damages or attorneys’ fees related
to, any claim based upon (i) equipment developed based on written specifications of the State; or (ii) use of the
equipment in a configuration other than implemented or approved in writing by the Contractor, including, but
not limited to, any maodification of the equipment by the State; or (iii) the combination, operation, or use of the
equipment with equipment or software not supplied by the Contractor under this Contract. The State shall in a
timely manner notify the Contractor of any claim of infringement, violation or misappropriation for which the
Contractor may be responsible under this Contract and shall cooperate with the Contractor to facilitate the
defense or settlement of such claim. The Contractor shall keep the State reasonably apprised of the
continuing status of the claim, including any lawsuit resulting there from, and shall permit the State, at its
expense, to participate in the defense or settlement of such claim where executory obligations may be placed
on the State, although the Contractor shall have final authority regarding defense and settlement.

In addition, should the equipment, software, commodity, or service, or its operation, become or in the
State’s or Contractor’'s reasonable opinion be likely to become the subject of a claim of infringement, the
Contractor shall at the Contractor's sole expense (i) procure for the State the right to continue using the
equipment, software, commaodity or service or, if such option is not reasonably available to the Contractor, (ii)
replace or modify to the State’s reasonable satisfaction the same with equipment, software, commaodity or
service of equivalent function and performance so that it becomes non-infringing, or, if such option is not
reasonably available to Contractor, (iii) accept its return by the State with appropriate credits to the State
against the Contractor’s charges and reimburse the State for reasonable direct costs associated with the return
of such equipment. THIS SECTION 5.1 STATES THE ENTIRE LIABILITY OF THE CONTRACTOR WITH
RESPECT TO THE INFRINGEMENT OF INTELLECTUAL PROPERTY.

5.2 Other Indemnities

@) General Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from
liability of any kind for claims brought by third parties based upon bodily injury (including death) or damage to
tangible personal property (not including lost or damaged data), including all related costs and expenses
(including reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and
penalties), accruing or resulting to any person, firm or corporation that may be injured or damaged by the
Contractor in the performance of this Contract and that are attributable to the negligence or tortious acts of the
Contractor or any of its subcontractors, or by anyone else for whose acts any of them may be liable provided
that the State make reasonable effort to notify the Contractor in writing within thirty (30) days from the time that
the State has knowledge of such claims. The Contractor shall not be liable to the State for claims attributable
to the State’s negligence or tortuous acts or consequential damages arising out of claims brought by third
parties except for claims for infringement of any United States patent, copyright, trademark or trade secret.

(b) Reserved.
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(©) Independent Contractor Indemnification

Contractor will defend, indemnify, and hold harmless the State, its departments, divisions, agencies,
sections, commissions, officers, employees, and agents from and against all Losses, whether based on
statutes, contract or tort, to the extent arising out of or resulting from any claim or action by, on behalf of or
related to any employees or personnel of Contractor, including claims arising under Occupational Safety and
Health Administration requirements or orders, Equal Employment Opportunity Commission requirements or
orders, National Labor Relations Board or Fair Labor Standards Act, unemployment insurance or workers’
compensation laws, disability benefit acts, employee benefits acts, or other applicable federal, state or local
laws or regulations, except to the extent that such losses result from the State’s failure to comply with this
Contract or such claim or action arose or grew out of events that occurred while such person was an employee
of the State, prior to his or her hire by and employment with Contractor.

(d) Continuation of Indemnification Obligations

The Contractor’s duty to indemnify pursuant to Sections 5.1 and 5.2 continues in full force and effect,
notwithstanding the expiration or early cancellation of the Contract, with respect to any claims based on facts
or conditions that occurred prior to expiration or cancellation.

53 Indemnification Procedures

The procedures set forth below shall apply to all indemnity obligations under this Contract. The State
agrees to provide reasonably necessary assistance and cooperation in the defense of any claim.

€)) After receipt by the State of notice of the action or proceeding involving a claim in respect of
which it will seek indemnification, the State shall promptly notify Contractor of such claim in writing and take or
assist Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a default
judgment against Contractor. No failure to so notify Contractor shall relieve Contractor of its indemnification
obligations except to the extent that Contractor can demonstrate damages attributable to such failure. Within
thirty (30) days following receipt of written notice from the State relating to any claim, Contractor shall notify the
State in writing whether Contractor agrees to assume control of the defense and settlement of that claim (a
“Notice of Election”). After notifying Contractor of a claim and prior to the State receiving Contractor’s Notice of
Election, the State shall be entitled to defend against the claim if necessary to preserve its defense, at
Contractor's expense, and Contractor will be responsible for any reasonable costs incurred by the State in
defending against the claim during such period.

(b) If Contractor delivers a Notice of Election relating to any claim: (i) the State shall be entitled to
participate in the defense of such claim and to employ counsel at its own expense to assist in the handling of
such claim and to monitor and advise the State about the status and progress of the Defense; (ii) Contractor
shall provide written notice to the State of a proposed settlement and allow the State five (5) Business Days to
provide written consent for the settlement proposed, unless a shorter time period is reasonably necessary to
preserve the settlement opportunity and such shorter time is reflected in the notice of the proposed settlement.
In no event shall the time period be less than twenty-four (24) hours following actual notice. If the State does
not reject the proposal in writing, stating the reasons for the rejection by the date specified in the notice or five
(5) Business Days if no other time period is specified, the State will be deemed to have approved the proposed
settlement or ceasing to defend against such claim and (iii) to the extent that any principles of Michigan
governmental or public law may be involved or challenged, the State shall have the right, at its own expense,
to control the defense of that portion of such claim involving the principles of Michigan governmental or public
law. Notwithstanding the foregoing, consent is not required where Contractor settlement is in compliance with
State law and includes a release of the State by Contractor from any liability arising out of such claim. Any
litigation activity on behalf of the State of Michigan, or any of its subdivisions pursuant to this Section, must be
coordinated with the Department of Attorney General. In the event the insurer’s attorney represents the State
pursuant to this Section, the insurer's attorney may be required to be designated as a Special Assistant
Attorney General by the Attorney General of the State of Michigan.

(©) If Contractor does not deliver a Notice of Election relating to any claim of which it is notified by
the State as provided above, the State shall have the right to defend the claim in such manner as it may deem
appropriate. If it is determined that the claim was one against which Contractor was required to indemnify the
State, upon request of the State, Contractor shall promptly reimburse the State for all such reasonable costs
and expenses.
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6.0 LIMITATION OF LIABILITY AND EXCUSABLE FAILURE
6.1 Limitation of Liability

The Contractor’s liability for damages to the State shall be limited to the greater of (i) money paid to
Contractor per rolling 365 Day period or (i) Contractor limits as specified in 4.1(a) and (f). This limitation of
liability is cumulative and not per incident. The foregoing limitation of liability shall not apply to claims for
infringement of United States patent, copyright, trademarks or trade secrets; to claims for personal injury or
damage to property caused by the gross negligence or willful misconduct of the Contractor; to claims covered
by other specific provisions of this Contract calling for liquidated damages; or to court costs or attorney’s fees
awarded by a court in addition to damages after litigation based on this Contract.

The parties agree that neither the Contractor nor the State shall be liable to each other, regardless of
the form of action, whether in contract, tort, strict liability, or otherwise, for consequential, incidental, indirect, or
special damages including lost profits, sustained or incurred in connection with this Contract and whether or
not such damages are foreseeable. The foregoing limitation of liability shall not apply to claims for
infringement of United States patent, copyright, trademark or trade secrets or to claims for personal injury or
damage to property (excluding loss of data) caused by the gross negligence or willful misconduct of the
Contractor.
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Appendix C
WSCA Master Agreement Primary Points of Contact

STATE OF MICHIGAN’S PRIMARY POINT OF CONTACT:
The primary State contract contact for this Participating Addendum is as follows:
Contact: Christine L. Mitchell, CPPB
Buyer Specialist
State/Political Entity: State of Michigan,

Department of Technology, Management & Budget

Procurement
Address: Mason Bldg, 2nd Floor, P.O. Box 30026
City, State, Zip: Lansing, MI 48909
Phone: (517) 335-0462
Fax: (517) 335-0046
Email: mitchellc4@michigan.gov

CISCO’S PRIMARY POINT OF CONTACT:

The primary Cisco contract contact for this Participating Addendum is as follows:

Contact: Gigi Feril

Address: 135 North McCarthy Blvd.
City, State, Zip: Milpitas, CA 95035
Phone: (408) 424-0712

Fax: (408) 608-1729

Email: aferil@cisco.com
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o
CONTRACT #071B2200102 ‘

i
CISCO

PARTICIPATING ADDENDUM

Under
WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE MASTER AGREEMENT
(“WSCA Master Agreement”)
[State of Utah Contract Ref. No. AR-233]

Participating State:

Participating State Name State of Michigan (“Participating State”)
Office/Department Name: | Department of Technology, Management and Budget, Procurement
Primary Business Address: |1 530 West Allegan; P.O. Box 30026; Lansing, MI 48909

Participating Addendum
State Contract ID #: | (INSERT #)
Other (Group / Award) ID #: [| (INSERT #)

Contractor:

Contractor Name: Cisco Systems Inc. (“Contractor” or “Cisco”)
170 West Tasman Drive
San Jose, California 95314

Participating Addendum
Cisco Contract ID #:

This WSCA Patrticipating Addendum between the above-referenced Participating State and Cisco (collectively
hereafter referred to as the “Parties”) is entered into for good and valuable consideration, the mutual receipt of
which is hereby acknowledged by the Parties, on the terms and conditions set forth below as of the date of
last signature below (the “Effective Date” of this Participating Addendum).

1. Authority & Scope
As an inducement to Cisco to enter into this agreement, the Participating State hereby warrants and

represents to Cisco its legal authority to enter into this Participating Addendum for the purposes and
upon the terms set forth herein.

[NOTE: The following section is to be drafted by the Participating State describing that entity’s legal authority to enter
into this Participating Addendum.

= Briefly describe the legal authority of the signatory to execute this Participating Addendum for the purpose of participating
in the above-referenced, WSCA cooperative buying vehicle. If the entity is a WSCA Member, or non-member
participating with the permission of WSCA and Cisco, state that here.
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This Participating Addendum is available for use by State agencies, local public bodies, including
political subdivisions, public K-12 schools, higher education institutions and non-profit organizations;
provided, however, that all authorized non-state purchasers who wish to use this Participating
Addendum  must be registered, active members of the MiDeal Program at
http://www.michigan.gov/localgov/0,4602,7-194-28994---,00.html. The full suite of Cisco product and
service offerings available under the WSCA Master Agreement may be procured under this
Participating Addendum.

State-Specific Constitutional & Statutory Requirements
The provisions of this Participating Addendum, Appendix A are incorporated and apply to the
transactions under this agreement to the extent mandated by state constitution or applicable law(s).

Incorporation of WSCA Master Agreement

The WSCA Master Agreement, as now or hereafter amended made by the original parties thereto
during the term of this Participating Addendum, is incorporated as if set forth at length. All rights and
obligations between the Parties are governed by the terms of the WSCA Master Agreement, as
amended by this Participating Addendum. (“Agreement”) Capitalized terms in this Participating
Addendum shall be defined as set forth in the WSCA Master Agreement, Attachment B.

To the extent of a conflict in terms between the WSCA Master Agreement and this Participating
Addendum, the following descending order of precedence shall apply:

4. Participating Addendum — Appendix A, “Statutory Requirements”
5. Participating Addendum (remainder of addendum)
6. WSCA Master Agreement

State-Specific Purchasing Guidelines
The provisions of this Participating Addendum, Appendix B - “State-Specific Purchasing Guidelines”,
apply to all transactions under this Agreement.

Cisco Fulfillment Partners

Cisco has the right to utilize alternate Fulfillment Partners, including Value Added Resellers (VARS)
and/or distributors and dealers (hereafter “Reseller[s]”) as fulfilment agents under this Agreement, e.g.,
for direct order taking, processing, fulfillment or provisioning.

Subject to approval of the Participating State, Fulfilment Partners may be added at any time during the
Agreement term at the sole discretion of Cisco, with a minimum of two Resellers and no set maximum
number of Resellers who may be used, subject to the approval of the Participating State.  Cisco, in its
sole discretion, is not required to add and may delete upon thirty (30) days written notice any Reseller
who does not meet Cisco’s established qualifying criteria, or where the addition of the entity would
violate any state or federal law or regulation.

The name, address and approved contact number for Cisco approved Fulfilment Partners shall be
separately set forth at the Contractor's website, as amended by Cisco during the term of this
Agreement, including any applicable technical certifications or general limitations (e.g., geographic) or
Cisco qualifying criteria as applicable (qualifying criteria).

Ordering/Invoices

Purchasers may place orders directly only through these Fulfilment Partners or through Cisco on
products or services only provided through Cisco. Only those Fulfillment Partners approved and listed
during the term of Agreement at Contractor's website are authorized to directly receive purchase
orders, invoice Customers, and receive payment from Purchasers on Contractor's behalf. All
authorized Fulfillment Partners are eligible to quote pricing to Purchasers for procurements under this
Participating Addendum which otherwise meet the Partner’s qualifying criteria.

Except as otherwise set forth in the qualifying criteria, Cisco will not, directly or indirectly, restrict any
Fulfilment Partner’s participation or ability to quote pricing for a Customer. Fulfillment Partner will not

20



10.

11.

offer less favorable pricing discounts than the contract discounts established by Cisco under the WSCA
Master Agreement. However, any additional incremental discounts available to WSCA Purchasers, if
offered, may be provided in the discretion and as the sole legal obligation of the Fulfillment Partner to
the Participating State.

The WSCA Master Agreement number and the State Contract Number must appear on every Purchase
Order placed under this Agreement.

Authorized Fulfillment Partners are responsible for delivering required contract reports and remittances
to the WSCA Contract Manager in accordance with the requirements and schedule for delivery
established in the WSCA Master Agreement.

Product & Services Offering
The full suite of product and service offerings available under the WSCA Master Agreement may be
procured under this Participating Addendum.

Primary Point of Contact

The Parties will keep and maintain current at all times a primary point of contact for administration of
this Participating Addendum. The Parties’ primary points of contact shall be set forth in this
Participating Addendum, Appendix C - “Primary Points of Contact.”

Term

The term of this Participating Addendum shall begin on the Effective Date and shall continue for a
period ending on the Termination Date of the WSCA Master Agreement or when this Participating
Addendum is terminated in accordance with the WSCA Master Agreement, whichever shall occur first.

Entire Agreement/Amendment

This Agreement constitutes the entire agreement between the parties concerning the subject matter of
this Agreement and replaces any prior oral or written communications between the parties, all of which
are excluded. There are no conditions, understandings, agreements, representations or warranties,
expressed or implied, that are not specified herein. This Agreement may be modified only by a written
document executed by the parties hereto.

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 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) 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 (and notices to Cisco shall be further addressed to the Office of the General Counsel,
Attn: Contract Notice) or such other address as may be designated by a party by giving written notice
to the other party pursuant to this paragraph, or, in the absence of such an address from Customer, to
the address to which the last invoice under this Agreement was sent before notice is served.

Notwithstanding the foregoing, notices regarding changes in pricing, Software license terms, policies or
programs may be by posting on Cisco.com or by e-mail or fax.

The WSCA Master Agreement, together with this Participating Addendum and its Appendices, set forth the
entire Agreement between the Participating State and Cisco with respect to the subject matter and supersedes
and replaces 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
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conditions of the Agreement shall not be added to or incorporated into the Agreement 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 Agreement shall prevail and govern in the case of any such
inconsistent or additional terms.

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

[Affix signatures as required by State Statutes, Rules or Policies below.]

Cisco Systems, Inc. State of Michigan
Participating State

By: By:

Printed Name: Printed Name: _Jeff Brownlee
Title: Title: __Chief Procurement Officer
Date: Date:
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C|5c0 Appendix A

State —Specific Constitutional & Statutory Requirements

1.0 FEDERAL AND STATE CONTRACTUAL REQUIREMENTS
1.1 Nondiscrimination

In the performance of this Contract, Contractor agrees not to discriminate against any employee or
applicant for employment, with respect to his or her hire, tenure, terms, conditions or privileges of employment,
or any matter directly or indirectly related to employment, because of race, color, religion, national origin,
ancestry, age, sex, height, weight, marital status, physical or mental disability. Contractor further agrees that
every subcontract entered into for the performance of any contract or purchase order resulting here from will
contain a provision requiring non-discrimination in employment, as herein specified, binding upon each
Subcontractor. This covenant is required pursuant to the Elliot Larsen Civil Rights Act, 1976 Public Act 453, as
amended, MCL 37.2101, et seq. and the Persons with Disabilities Civil Rights Act, 1976 Public Act 220, as
amended, MCL 37.1101, et seq., and any breach thereof may be regarded as a material breach of this
Contract.
1.2 Unfair Labor Practices

Pursuant to 1980 Public Act 278, as amended, MCL 423.231, et seq., the State shall not award a
contract or subcontract to an employer whose name appears in the current register of employers failing to
correct an unfair labor practice compiled pursuant to section 2 of the Act. This information is compiled by the
United States National Labor Relations Board. A contractor of the State, in relation to the Contract, shall not
enter into a contract with a Subcontractor, manufacturer, or supplier whose name appears in this register.
Pursuant to section 4 of 1980 Public Act 278, MCL 423.324, the State may void any Contract if, subsequent to
award of the Contract, the name of Contractor as an employer or the name of the Subcontractor, manufacturer
or supplier of Contractor appears in the register.

1.3 Disclosure of Litigation

@) Disclosure.  Contractor must disclose any material criminal litigation, investigations or
proceedings involving the Contractor (and each Subcontractor) or any of its officers or directors. In addition,
each Contractor (and each Subcontractor) must notify the State of any material civil litigation, arbitration or
proceeding which arises during the term of the Contract and extensions thereto, to which Contractor (or, to the
extent Contractor is aware, any Subcontractor hereunder) is a party, and which involves: (i) disputes that
might reasonably be expected to adversely affect the viability or financial stability of Contractor or any
Subcontractor hereunder; or (i) a claim or written allegation of fraud against Contractor or, to the extent
Contractor is aware, any Subcontractor hereunder by a governmental or public entity arising out of their
business dealings with governmental or public entities. Any such litigation, investigation, arbitration or other
proceeding (collectively, "Proceeding") must be disclosed in a written statement to the Contract Compliance
Inspector within thirty (30) days of its occurrence. Details of settlements which are prevented from disclosure
by the terms of the settlement may be annotated as such. Information provided to the State from Contractor’s
publicly filed documents referencing its material litigation will be deemed to satisfy the requirements of this
Section 1.3(a).

(b) Assurances. In the event that any such Proceeding disclosed to the State pursuant to this
Section, or of which the State otherwise becomes aware, during the term of this Contract would cause a
reasonable party to be concerned about:

0] the ability of Contractor (or a Subcontractor hereunder) to continue to perform this Contract in
accordance with its terms and conditions, or

(i) whether Contractor (or a Subcontractor hereunder) in performing Services for the State is
engaged in conduct which is similar in nature to conduct alleged in such Proceeding, which conduct would
constitute a breach of this Contract or a violation of Michigan law, regulations or public policy, then Contractor
shall be required to provide the State all reasonable assurances requested by the State to demonstrate that:
(A) Contractor and/or its Subcontractors hereunder will be able to continue to perform this Contract and any
Statements of Work in accordance with its terms and conditions, and (B) Contractor and/or its Subcontractors
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hereunder have not and will not engage in conduct in performing the Services which is similar in nature to the
conduct alleged in such Proceeding.
1.4 Compliance with Laws

Contractor shall comply with all applicable state, federal, and local laws and ordinances {“Applicable
Laws”) in providing the Services.
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Appendix B

State — Specific Purchasing Terms and Guidelines

1.0 TERMINATION BY THE STATE
The State may terminate this Contract without further liability or penalty to the State, its departments,
divisions, agencies, offices, commissions, officers, agents and employees for any of the following reasons:

1.1 Termination for Cause

@) In the event that Contractor breaches any of its material duties or obligations under this Contract
(including a Chronic Failure to meet any particular SLA as defined in the Statement of Work), which are either
not capable of or subject to being cured, or are not cured within the time period specified in the written notice of
breach provided by the State (such time period not to be less than thirty (30) days), or pose a serious and
imminent threat to the health and safety of any person, or the imminent loss, damage or destruction of any real
or tangible personal property, the State may, having provided written notice of termination to Contractor,
terminate this Contract in whole or in part, for cause, as of the date specified in the notice of termination.

(b) In the event that a Statement of Work under this Contract is terminated for cause, in addition to
any legal remedies otherwise available to the State by law or equity, Contractor shall be responsible for all
costs incurred by the State in terminating a Statement of Work under this Contract, including but not limited to,
State administrative costs, reasonable attorneys’ fees and court costs, and any reasonable additional costs the
State may incur to procure the terminated Services required by a Statement of Work under this Contract from
other sources. Re-procurement costs shall not be considered by the parties to be consequential, indirect or
incidental damages, and shall not be excluded by any other terms otherwise included in this Contract, provided
such costs are not in excess of twenty-five percent (25%) more than the prices for such Service provided under
this Contract; provided, however, that any such costs recovered by the State under this paragraph shall
otherwise be treated as damages recovered by the State for the purposes of Section 5.1.

(©) In the event the State chooses to partially terminate this Contract for cause, charges payable
under this Contract will be equitably adjusted to reflect those Services that are terminated and the State shall
pay for all Services provided up to the termination date. Services and related provisions of this Contract that
are terminated for cause shall cease on the effective date of the termination.

(d) In the event this Contract is terminated for cause pursuant to this section, and it is determined,
for any reason, that Contractor was not in breach of contract pursuant to the provisions of this section, that
termination for cause shall be deemed to have been a termination for convenience, effective as of the same
date, and the rights and obligations of the parties shall be limited to that otherwise provided in this Contract for
a termination for convenience.

1.2 Termination for Convenience by the State

The State may terminate this Contract for its convenience, in whole or part, if the State determines that
such a termination is in the State’s best interest. Reasons for such termination shall be left to the sole
discretion of the State and may include, but not necessarily be limited to (a) the State no longer needs the
Services or products specified in the Contract, (b) relocation of office, program changes, changes in laws,
rules, or regulations make implementation of the Services no longer practical or feasible, or (¢) unacceptable
prices for Additional Services requested by the State. The State may terminate this Contract for its
convenience, in whole or in part, by giving Contractor written notice at least one hundred twenty (120) days
prior to the date of termination. If the State chooses to terminate this Contract in part, the charges payable
under this Contract shall be equitably adjusted to reflect those Services that are terminated. Services and
related provisions of this Contract that are terminated for cause shall cease on the effective date of the
termination.
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1.3 Non-Appropriation

€)) Contractor acknowledges that, if this Contract extends for several fiscal years, continuation of
this Contract is subject to appropriation or availability of funds for this Contract. If funds to enable the State to
effect continued payment under this Contract are not appropriated or otherwise made available, the State shall
have the right to terminate this Contract and all affected Statements of Work, in whole or in part, at the end of
the last period for which funds have been appropriated or otherwise made available by giving written notice of
termination to Contractor. The State shall give Contractor at least thirty (30) days advance written notice of
termination for non-appropriation or unavailability (or such time as is available if the State receives notice of the
final decision less than thirty (30) days before the funding cutoff).

(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-to level of
the Services to be provided by Contractor are not appropriated or otherwise made available, the State may,
upon thirty (30) days written notice to Contractor, reduce the level of the Services in such manner and for such
periods of time as the State may elect. The charges payable under this Contract will be equitably adjusted to
reflect any equipment, services or commodities not provided by reason of such reduction.

(© In the event the State terminates this Contract or reduces the level of Services to be provided by
Contractor pursuant to this Section 1.3, the State shall pay Contractor for all work-in-progress performed
through the effective date of the termination or reduction in level, as the case may be, to the extent funds are
available. For the avoidance of doubt, this Section 1.3 will not preclude Contractor from reducing or stopping
Services and/or raising against the State in a court of competent jurisdiction, any claim for a shortfall in
payment for Services performed before the effective date of termination.

1.4 Criminal Conviction

The State may terminate this Contract immediately and without further liability or penalty in the event
Contractor, an officer of Contractor, or an owner of a 25% or greater share of Contractor is convicted of a
criminal offense incident to the application for, or performance of, a State, public or private Contract or
subcontract; convicted of a criminal offense, including any of the following: embezzlement, theft, forgery,
bribery, falsification or destruction of records, receiving stolen property, attempting to influence a public
employee to breach the ethical conduct standards for State of Michigan employees; convicted under State or
federal antitrust statutes; or convicted of any other criminal offense which in the sole discretion of the State
reflects upon Contractor’s business integrity.

15 Approvals Rescinded.

The State may proactively terminate a Statement of Work issued under this Contract without further
liability or penalty in the event any final administrative or judicial decision or adjudication disapproves a
previously approved request for purchase of personal services pursuant to Constitution 1963, Article 11,
section 5, and Civil Service Rule 7-1. Termination may be in whole or in part and may be immediate as of the
date of the written notice to Contractor or may be effective as of the date stated in such written notice.

1.6 Rights and Obligations Upon Termination

@) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all work as
specified in the notice of termination, (b) take any action that may be necessary, or that the State may direct,
for preservation and protection of Deliverables or other property derived or resulting from this Contract that
may be in Contractor's possession, (c) return all materials and property provided directly or indirectly to
Contractor by any entity, agent or employee of the State, (d) in the event that the Contractor maintains title in
equipment and software that is intended to be transferred to the State at the termination of the Contract,
Contractor will transfer title in, and deliver to, the State, unless otherwise directed, all Deliverables and other
Developed Materials intended to be transferred to the State at the termination of the Contract and which are
resulting from the Contract (which shall be provided to the State on an “As-Is” basis except to the extent the
amounts paid by the State in respect of such items included compensation to Contractor for the provision of
warranty services in respect of such materials), and (e) take any action to mitigate and limit any potential
damages, or requests for Contractor adjustment or termination settlement costs, to the maximum practical
extent, including terminating or limiting as otherwise applicable those subcontracts and outstanding orders for
material and supplies resulting from the terminated Contract.

(b) In the event the State terminates this Contract prior to its expiration for its own convenience, the
State shall pay Contractor for all charges due for Services provided prior to the date of termination and, if
applicable, as a separate item of payment pursuant to this Contract, for partially completed Deliverables, on a
percentage of completion basis. All completed or partially completed Deliverables prepared by Contractor
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pursuant to this Contract shall, at the option of the State, become the State’s property, and Contractor shall be
entitled to receive equitable fair compensation for such Deliverables. Regardless of the basis for the
termination, the State shall not be obligated to pay, or otherwise compensate, Contractor for any lost expected
future profits, costs or expenses incurred with respect to Services not actually performed for the State.

(© Reserved.

(d) Upon a good faith termination, the State shall have the right to assume, at its option, any and all
subcontracts and agreements for services and materials provided under this Contract, and may further pursue
completion of the Services under this Contract by replacement contract or otherwise as the State may in its
sole judgment deem expedient.

1.7 Termination Assistance

If this Contract (or any Statement of Work issued under it) is terminated for any reason before
completion, Contractor agrees to provide for up to two-hundred seventy (270) days after the termination all
reasonable termination assistance requested by the State to facilitate the orderly transfer of such Services to
the State or its designees in a manner designed to minimize interruption and adverse effect. Such termination
assistance will be deemed by the parties to be governed by the terms and conditions of this Contract
(notwithstanding its termination) other than any terms or conditions that do not reasonably apply to such
termination assistance. The State shall compensate Contractor for such termination assistance at the same
rates and charges set forth in the Contract on a time and materials basis in accordance with the Amendment
Labor Rates. If this Contract is terminated by Contractor under Section 2.0, then Contractor may condition its
provision of termination assistance under this Section on reasonable assurances of payment by the State for
such assistance, and any other amounts owed under the Contract.

1.8 Reservation of Rights

Any termination of this Contract or any Statement of Work issued under it by a party shall be with full
reservation of, and without prejudice to, any rights or remedies otherwise available to such party with respect
to any claims arising prior to or as a result of such termination.

1.9 End of Contract Transition

In the event this contract is terminated, for convenience or cause, or upon expiration, the Contractor
agrees to comply with direction provided by the State to assist in the orderly transition of equipment, services,
software, leases, etc. to the State or a third party designated by the State. In the event of termination or the
expiration of this Contract, the Contractor agrees to make all reasonable efforts to effect an orderly transition of
services within a reasonable period of time that in no event will exceed 270 days. These efforts shall include,
but are not limited to, the following:

€)) Personnel - The Contractor shall work with the State, or a specified third party, to develop a
transition plan setting forth the specific tasks and schedule to be accomplished by the parties, to effect an
orderly transition. The Contractor shall allow as many personnel as practicable to remain on the job to help the
State, or a specified third party, maintain the continuity and consistency of the services required by this
Contract. In addition, during or following the transition period, in the event the State requires the Services of
the Contractor’'s subcontractors or vendors, as necessary to meet its telecommunication needs, Contractor
agrees to reasonably, and with good-faith, work with the State to use the Services of Contractor's
subcontractors or vendors.

(b) Reserved.

© Information - The Contractor agrees to provide reasonable detailed specifications for all
Services needed by the State, or specified third party, to properly provide the services required under this
Contract. The Contractor will also provide any licenses required to perform the Services under this Contract.

(d) Software. - The Contractor shall reasonably assist the State in the acquisition of any Contractor
software required to perform the Services under this Contract. This shall include any documentation being
used by the Contractor to perform the Services under this Contract. If the State transfers any software
licenses to the Contractor, those licenses shall, upon expiration of the Contract, transfer back to the State at
their current revision level.

(e) Payment - If the transition results from a termination for any reason, reimbursement shall be
governed by the termination provisions of this Contract. If the transition results from expiration, the Contractor
will be reimbursed for all reasonable transition costs (i.e. costs incurred within the agreed period after contract
expiration that result from transition operations).
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1.10 Transition Out of this Contract

€) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the Contractor agrees to perform the following obligations, and any others upon which
the State and the Contractor agree:

0] Cooperating with any contractors, vendors, or other entities with whom the State contracts to
meet its telecommunication needs, for at least two hundred and seventy (270) days after the termination of this
Contract;

(i) Reserved.

(iii) Providing the State with all asset management data generated from the inception of this
Contract through the date on which this Contract is terminated, in a comma-deliminated format unless
otherwise required by the Program Office;

(iv) Reconciling all accounts between the State and the Contractor;

(viii)  Allowing the State to request the winding up of any pending or ongoing projects at the price to
which the State and the Contractor agreed at the inception of the project;

(iX) Freezing all non-critical software changes;

) Notifying all of the Contractor’s subcontractors of procedures to be followed during the transition
out phase;

(xv)  Assisting with the communications network turnover, if applicable;

(xvi)  Assisting in the execution of a parallel operation until the effective date of termination of this
Contract

(xvii)  Answering questions regarding post-migration services;

(xviii) Delivering to the State any remaining owed reports and documentation still in the Contractor’s
possession.

(b) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the State agrees to perform the following obligations, and any others upon which the
State and the Contractor agree:

0] Reconciling all accounts between the State and the Contractor;

(i) Completing any pending post-project reviews.

2.0 TERMINATION BY THE CONTRACTOR

If the State materially breaches its obligation to pay Contractor undisputed amounts due and owing
under this Contract in accordance with Section 1, or if the State breaches its other obligations under this
Contract to an extent that makes it impossible or commercially impractical for Contractor to perform the
Services, and if the State does not cure the breach within the time period specified in a written notice of breach
provided to the State by Contractor (such time period not to be less than thirty (30) days), then Contractor may
terminate this Contract for cause, as of the date specified in the notice of termination; provided, however, that
Contractor must discharge its obligations prior to any such termination.

3.0 STOP WORK

3.1 Issuance of Stop Work Order

The State may, at any time, by written stop work order to Contractor, require that Contractor stop all, or
any part, of the work called for by this Contract for a period of up to ninety (90) days after the stop work order is
delivered to 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 that it is issued under this Section 3.1. Upon receipt of the
stop work order, Contractor shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the stop work order during the period of work
stoppage. Within the period of the stop work order, the State shall either: (a) cancel the stop work order; or (b)
terminate the work covered by the stop work order as provided in Section 1 of this Contract.

3.2 Cancellation or Expiration of Stop Work Order

If a stop work order issued under this Section 3.2 is canceled or the period of the stop work order or
any extension thereof expires, Contractor shall resume work. The parties shall agree upon an equitable
adjustment in the delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing,
accordingly, if: (a) the stop work order results in an increase in the time required for, or in Contractor’'s costs
properly allocable to, the performance of any part of this Contract; and (b) Contractor asserts its right to an
equitable adjustment within thirty (30) days after the end of the period of work stoppage; provided that, if the
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State decides the facts justify the action, the State may receive and act upon a Contractor proposal submitted
at any time before final payment under this Contract.

3.3 Allowance of Contractor Costs

If the stop work order is not canceled and the work covered by the stop work order is terminated for
reasons other than material breach, such termination shall be deemed to be a termination for convenience
under Section 1.2, and the State shall allow reasonable costs resulting from the stop work order in arriving at
the termination settlement. For the avoidance of doubt, the State shall not be liable to Contractor for loss of
profits because of a stop work order issued under this Section 3.0.

4. INSURANCE

4.1 Coverage
Contractor shall purchase and maintain insurance at Contractor’'s expense for at least the following

types and amounts of insurance coverage, which amounts shall be not less than any limits set forth in this
Section 4.1 or required by law, whichever is greater:

(@) Commercial General Liability Insurance (including premises/operations liability, independent
contractors liability, contractual liability, products liability, completed operations liability, broad form property
damage liability, personal injury liability and extended bodily injury and death coverage) in a minimum amount
of $2,000,000 per occurrence and $4,000,000 aggregate combined single limit for bodily injury or death,
personal injury or property damage.

(b) Workers Compensation Insurance (including workers’ disability compensation, disability
benefit and other similar employee benefits) covering Contractor’'s employees in an amount not less than the
limits required by law and Employers Liability Insurance covering Contractor's employees in an amount not
less than $500,000 per occurrence. A non-resident Subcontractor shall have insurance for benefits payable
under Michigan’s Workers’ Disability Compensation Law for any employee resident of and hired in Michigan;
and as respects any other employee protected by workers’ disability compensation laws of any other State,
Contractor and its Subcontractors shall have insurance or participate in a mandatory State fund to cover the
benefits payable to any such employee.

(© Professional Liability Insurance issued to and covering the liability of Contractor for errors or
omissions committed by Contractor, its agents and employees, in the performance of this Contract. The policy
shall have limits of liability of not less than $1,000,000 per claim.

(d) Computer Crime Insurance providing coverage for which Contractor has been found to be
legally liable to the State arising out of or related to fraudulent or dishonest acts committed by the employees
of Contractor, acting alone or in collusion with others, in a minimum amount of $2,000,000.

(e) Commercial Automobile Liability Insurance including coverage for owned, hired and non-
owned vehicles with a combined single limit minimum of $1,000,000 per occurrence for bodily injury, personal
injury and property damage or as required by law.

) Umbrella Liability Insurance in a minimum amount of $10,000,000, which shall apply, at a
minimum, to the insurance required by Sections 4.1(a) and (e).

The insurers selected by Contractor shall have an A.M. Best rating of A-, or as otherwise approved in
writing by the State, or better or, if such ratings are no longer available, with a comparable rating from a
recognized insurance rating agency.

4.2 Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance
provisions, Contractor shall require all of its Subcontractors hereunder to purchase and maintain the insurance
coverage as described in Section 4.1 for each Contractor in connection with the performance of work by such
Subcontractors. Alternatively, Contractor may include any Subcontractors under Contractor’s insurance on
each coverage required in Section 4.1.

4.3 Certificates of Insurance and Other Requirements

Within thirty (30) days after the Effective Date of this Contract, Contractor shall furnish to the
Purchasing Operations certificate(s) of insurance verifying insurance coverage or providing satisfactory
evidence of self-insurance as required in this Section (the “Certificates”). The contract number must be shown
on each Certificate. The Certificates shall provide that the Purchasing Operations shall be given at least thirty
(30) days prior written notice (bearing the contract number) of termination, non-renewal or reduction in limit
below the amounts specified herein or in material scope of coverage of such policies. Within thirty (30) days
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following the execution of this Contract, and every year thereafter, the Contractor shall provide evidence that
the State and its agents, officers and employees are listed as additional insureds, but only to the extent of
liabilities assumed by Contractor as set forth in Section 5 of this Contract, under each commercial general
liability and commercial automobile liability policy. Insurance policies listing the State as an additional insured,
to the extent of liabilities assumed by Contractor as set forth in Section 5 of this Contract, are required to
contain language in the certificate which provides that, “Any litigation activity on behalf of the State of Michigan,
or any of its subdivisions, as additional insured must be coordinated with the Department of Attorney General.”
In the event the insurer’s attorney is asked to represent the State, the insurer’s attorney may be required to be
designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.
Contractor shall maintain all required insurance coverage throughout the term of the Contract and any
extensions thereto and, in the case of claims-made Commercial General Liability policies, shall secure tail
coverage for at least three (3) years following the expiration or termination for any reason of this Contract. The
minimum limits of coverage specified above are not intended, and shall not be construed, to limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons. Contractor shall be
responsible for all deductibles with regard to such insurance. If Contractor fails to pay any premium for
required insurance as specified herein, or if any insurer cancels or significantly reduces any required insurance
as specified herein without the State’s written consent, at the State’s election (but without any obligation to do
so) after the State has given Contractor at least thirty (30) days written notice, the State may pay such
premium or procure similar insurance coverage from another company or companies; and at the State’'s
election, the State may deduct the entire cost (or part thereof) from any payment due Contractor, or Contractor
shall pay the entire cost (or any part thereof) upon demand by the State.

5. INDEMNIFICATION

5.1 Patent/Copyright Infringement Indemnity

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from
and against all losses, liabilities, damages (including taxes), and all related costs and expenses (including
reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties)
incurred in connection with any action or proceeding threatened or brought against the State to the extent that
such action or proceeding is based on a claim that any piece of equipment, software, commodity or service
supplied by the Contractor or its subcontractors, or the operation of such equipment, software, commodity or
service, or the use or reproduction of any documentation provided with such equipment, software, commodity
or service infringes any United States patent, copyright, trademark or trade secret of any person or entity,
which is enforceable under the laws of the United States. Notwithstanding the foregoing, the Contractor shall
have no obligation to indemnify or defend the State for, or to pay any costs, damages or attorneys’ fees related
to, any claim based upon (i) equipment developed based on written specifications of the State; or (ii) use of the
equipment in a configuration other than implemented or approved in writing by the Contractor, including, but
not limited to, any modification of the equipment by the State; or (iii) the combination, operation, or use of the
equipment with equipment or software not supplied by the Contractor under this Contract. The State shall in a
timely manner notify the Contractor of any claim of infringement, violation or misappropriation for which the
Contractor may be responsible under this Contract and shall cooperate with the Contractor to facilitate the
defense or settlement of such claim. The Contractor shall keep the State reasonably apprised of the
continuing status of the claim, including any lawsuit resulting there from, and shall permit the State, at its
expense, to participate in the defense or settlement of such claim where executory obligations may be placed
on the State, although the Contractor shall have final authority regarding defense and settlement.

In addition, should the equipment, software, commodity, or service, or its operation, become or in the
State’s or Contractor’'s reasonable opinion be likely to become the subject of a claim of infringement, the
Contractor shall at the Contractor's sole expense (i) procure for the State the right to continue using the
equipment, software, commaodity or service or, if such option is not reasonably available to the Contractor, (ii)
replace or modify to the State’s reasonable satisfaction the same with equipment, software, commaodity or
service of equivalent function and performance so that it becomes non-infringing, or, if such option is not
reasonably available to Contractor, (iii) accept its return by the State with appropriate credits to the State
against the Contractor’s charges and reimburse the State for reasonable direct costs associated with the return
of such equipment. THIS SECTION 5.1 STATES THE ENTIRE LIABILITY OF THE CONTRACTOR WITH
RESPECT TO THE INFRINGEMENT OF INTELLECTUAL PROPERTY.

5.2 Other Indemnities

30



€)) General Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from
liability of any kind for claims brought by third parties based upon bodily injury (including death) or damage to
tangible personal property (not including lost or damaged data), including all related costs and expenses
(including reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and
penalties), accruing or resulting to any person, firm or corporation that may be injured or damaged by the
Contractor in the performance of this Contract and that are attributable to the negligence or tortious acts of the
Contractor or any of its subcontractors, or by anyone else for whose acts any of them may be liable provided
that the State make reasonable effort to notify the Contractor in writing within thirty (30) days from the time that
the State has knowledge of such claims. The Contractor shall not be liable to the State for claims attributable
to the State’s negligence or tortuous acts or consequential damages arising out of claims brought by third
parties except for claims for infringement of any United States patent, copyright, trademark or trade secret.
(b) Reserved.
() Independent Contractor Indemnification

Contractor will defend, indemnify, and hold harmless the State, its departments, divisions, agencies,
sections, commissions, officers, employees, and agents from and against all Losses, whether based on
statutes, contract or tort, to the extent arising out of or resulting from any claim or action by, on behalf of or
related to any employees or personnel of Contractor, including claims arising under Occupational Safety and
Health Administration requirements or orders, Equal Employment Opportunity Commission requirements or
orders, National Labor Relations Board or Fair Labor Standards Act, unemployment insurance or workers’
compensation laws, disability benefit acts, employee benefits acts, or other applicable federal, state or local
laws or regulations, except to the extent that such losses result from the State’s failure to comply with this
Contract or such claim or action arose or grew out of events that occurred while such person was an employee
of the State, prior to his or her hire by and employment with Contractor.
(d) Continuation of Indemnification Obligations

The Contractor’s duty to indemnify pursuant to Sections 5.1 and 5.2 continues in full force and effect,
notwithstanding the expiration or early cancellation of the Contract, with respect to any claims based on facts
or conditions that occurred prior to expiration or cancellation.

5.3 Indemnification Procedures

The procedures set forth below shall apply to all indemnity obligations under this Contract. The State
agrees to provide reasonably necessary assistance and cooperation in the defense of any claim.

(@) After receipt by the State of notice of the action or proceeding involving a claim in respect of
which it will seek indemnification, the State shall promptly notify Contractor of such claim in writing and take or
assist Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a default
judgment against Contractor. No failure to so notify Contractor shall relieve Contractor of its indemnification
obligations except to the extent that Contractor can demonstrate damages attributable to such failure. Within
thirty (30) days following receipt of written notice from the State relating to any claim, Contractor shall notify the
State in writing whether Contractor agrees to assume control of the defense and settlement of that claim (a
“Notice of Election”). After notifying Contractor of a claim and prior to the State receiving Contractor’'s Notice of
Election, the State shall be entitled to defend against the claim if necessary to preserve its defense, at
Contractor’s expense, and Contractor will be responsible for any reasonable costs incurred by the State in
defending against the claim during such period.

(b) If Contractor delivers a Notice of Election relating to any claim: (i) the State shall be entitled to
participate in the defense of such claim and to employ counsel at its own expense to assist in the handling of
such claim and to monitor and advise the State about the status and progress of the Defense; (ii) Contractor
shall provide written notice to the State of a proposed settlement and allow the State five (5) Business Days to
provide written consent for the settlement proposed, unless a shorter time period is reasonably necessary to
preserve the settlement opportunity and such shorter time is reflected in the notice of the proposed settlement.
In no event shall the time period be less than twenty-four (24) hours following actual notice. If the State does
not reject the proposal in writing, stating the reasons for the rejection by the date specified in the notice or five
(5) Business Days if no other time period is specified, the State will be deemed to have approved the proposed
settlement or ceasing to defend against such claim and (iii) to the extent that any principles of Michigan
governmental or public law may be involved or challenged, the State shall have the right, at its own expense,
to control the defense of that portion of such claim involving the principles of Michigan governmental or public
law. Notwithstanding the foregoing, consent is not required where Contractor settlement is in compliance with
State law and includes a release of the State by Contractor from any liability arising out of such claim. Any
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litigation activity on behalf of the State of Michigan, or any of its subdivisions pursuant to this Section, must be
coordinated with the Department of Attorney General. In the event the insurer’s attorney represents the State
pursuant to this Section, the insurer’'s attorney may be required to be designated as a Special Assistant
Attorney General by the Attorney General of the State of Michigan.

(© If Contractor does not deliver a Notice of Election relating to any claim of which it is notified by
the State as provided above, the State shall have the right to defend the claim in such manner as it may deem
appropriate. If it is determined that the claim was one against which Contractor was required to indemnify the
State, upon request of the State, Contractor shall promptly reimburse the State for all such reasonable costs
and expenses.

6.0 LIMITATION OF LIABILITY AND EXCUSABLE FAILURE

6.1 Limitation of Liability

The Contractor’s liability for damages to the State shall be limited to the greater of (i) money paid to
Contractor per rolling 365 Day period or (ii) Contractor limits as specified in 4.1(a) and (f). This limitation of
liability is cumulative and not per incident. The foregoing limitation of liability shall not apply to claims for
infringement of United States patent, copyright, trademarks or trade secrets; to claims for personal injury or
damage to property caused by the gross negligence or willful misconduct of the Contractor; to claims covered
by other specific provisions of this Contract calling for liquidated damages; or to court costs or attorney’s fees
awarded by a court in addition to damages after litigation based on this Contract.

The parties agree that neither the Contractor nor the State shall be liable to each other, regardless of
the form of action, whether in contract, tort, strict liability, or otherwise, for consequential, incidental, indirect, or
special damages including lost profits, sustained or incurred in connection with this Contract and whether or
not such damages are foreseeable. The foregoing limitation of liability shall not apply to claims for
infringement of United States patent, copyright, trademark or trade secrets or to claims for personal injury or
damage to property (excluding loss of data) caused by the gross negligence or willful misconduct of the
Contractor.
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WSCA Master Agreement Primary Points of Contact

STATE OF MICHIGAN’S PRIMARY POINT OF CONTACT:
The primary State contract contact for this Participating Addendum is as follows:

Contact: Christine L. Mitchell, CPPB
Buyer Specialist
State/Political Entity: State of Michigan,
Department of Technology, Management & Budget

Procurement
Address: Mason Bldg, 2nd Floor, P.O. Box 30026
City, State, Zip: Lansing, MI 48909
Phone: (517) 335-0462
Fax: (517) 335-0046
Email: mitchellc4@michigan.gov

CISCO’S PRIMARY POINT OF CONTACT:

The primary Cisco contract contact for this Participating Addendum is as follows:

Contact: Gigi Feril

Address: 135 North McCarthy Blvd.
City, State, Zip: Milpitas, CA 95035
Phone: (408) 424-0712

Fax: (408) 608-1729

Email: aferil@cisco.com
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Addendum #1 to Master Price .Fi.gm@ment
Between
CISCO Systerus, Inc
And
State of Utah, State Procurement Office
Representing the Western States Contracting Alliance (WSCA)
Lead State Coniract #: AR233 Executed on: October 1, 2007
Page lofl

This Cisco Networking Communications & Maintenance Master Agreement { Master Price Agréament *) Addendum #1
governs CISCO Systems, Inc’s (hereinafter "CONTRACTOR”) use of the WSCA name and logo during the term of this
Master Price Agreement and amendments to this Master Price Agreement, GONTRACTOR may use the narme and logo
only as set forth below. Anyuse not expressly permitted herein is prohibited, and such use constitutes a material
breach of the Master Price Agreement with the Lead State and all Participating States.

1

B

CONTRACTOR may display the WECA name and logo on tha face of the Master Price Agreement, inoluding all
electronic and hard copy versions.

CONTRACTOR and its subcontractors, resellers, and agents may display the WSCA names and logos on a web site
as a "click on” link to the Master Price Agreement and on the web site as required by CONTRACTOR pursuant to
Attachment A, Section D(8) of the Master Price Agreement, No other use of the logos or names is permitted on any
web site, except as permitted in this Addendum,

With, and only with, prior written approval of the Lead State Contract Administrator, CONTRACTOR may advertise
the Master Price Aigreement in publications and promotional materials aimed at state and local government entities
eligible to use the Master Price Agreement, The sole focus and intent of such advertisements must be to increase
participation in the Master Price Agreement. The WSCA names may be used and the logos displayed in the
advertisement ONLY a5 it relates to the Master Price Agrecment, The Lead State Contract Adruinistrator's approval
must encompass the content and appearance of the advertisement and the media in which the advertisement will
appear.

CONTRACTOR may not make explicit or implicit representations concerning the opinion of WSCA, the Lead State,
oz any Parlicipating State regarding CONTRACTOR or its products or services. This restriction includes gerisral
use of the WSCA names and logos NOT diractly linked to or related to this Master Price Agréement,

GONTRACTOR shall fellow the terms of this Addendum to its sub-vontractors, resellers, and agents, and
CONTRACTOR ig vegponsible for any breach by these entities,

CONTRACTOR must cease all use of the WSGA names and logos within ten (10) business days if directed to do 50 in
writing by the Lead Siate Contract Administrator, and CONTRACTOR must ensure that its sub-contractors, re-
sellers, and agerits cesase all use within the said imeframo,

CONTRACTOR shall not make, or permit its subcontractors, resellers, or agents to make, any alterations to WSCA's
names or legos (including characters, style and colors) and CONTRACTOR shall not use or periit theuse of
WSCA's names or logos in a manner or context that could adversely affect WSCA’s integrity, goodwill, or
reputation.

Upon termination or expiration of the Master Price Agreement, CONTRACTOR and its sub- contractors, re-sellers,
and agents must caase all use of the WSCA names and logos; except that, CONTRACTOR may use the WSCA
names for reference purposes in a description of its prior experience.

IN WITNESS WHEREOF, the parties have execnted this Master Price Agreement Addendum #1 as of the date of Jast
execution by the Parties below.

Acknowledged: ;
CON’I‘RAC’I}B d ;f LEAD STATE:

The C thal fhe priate § () have d thiz noe wilh sfate r rules,
agresmanl on huhﬁoi}.ﬁ a8 raquired 1y artfeles,
bylawa, :m}ut;nﬁm nr',mi:nmung.

e

£ Ed .
Signatura ¢ o aplo Brockmann
;‘.,f’ Paclqae ﬂ/{aﬁulg—i/

b Controfler Finance b /? o [ i

Trite

L",“%' !,‘tﬁ“q ;,Ei_}\}? uate

APPROVED BY LEGAL
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ST:\TE OF UTAH ('OOPERA FIVE € UN? RAC'i AME NDMEN

AMENDMENT # 3
AR233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“Contract”)
Original Starting Date: 10/01/07
Amended Expiration Date ; 05/31/2012

TO BE ATTACHED AND MADE PART OF the specified Contract by and between the State of Utah Division of Purchasing
and

CISCO SYSTEMS INC

(Referred to as CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
Effective Date of Amendment; Date of last signature of the Parties
The contract is amended to:

Delete the Contract, Attachment B, Section 16 In its enfirety and replace it for the purpose of modifying the due dates for quatierly contract
usage reporting, and delats the réporting fomat at Attachment C, Exhibit O and replace It In ils entirely. Sew Atfached Changes.

Please provide the following contact Information. D
Name Phone Number Email Address

General Contact " Mimi Nguyen 1 408 527 2627 ' mimnguye@eisco.com
Sales Contact Greg Semier 1.408.894.7116 gsemler@cisco.com
Quarterly Report Contact Phyllis Brown 1.408.894.7856 phbrown(@eisco.com

All other terms and conditions in the original contract remain the same.
IN WITNESS WHEREOF, the partics sign and cause this contract to be exccuted.

/ J%&/zw& 7ﬁ corl ,795; 22270

Contractor's Snatyre 7 Dato m}{'ént“ Beors, Di Date
State of Utah Divi sxon of Purchasing
Dapia, C;nmemm;
Contractar's Name (Print)
| Dice st o Froaue
Title {Print)
Purchasing Agent Phone # i e-mail Fax #t
(801)
: 538-
Debbie Gundersen (801) 538-3150 dgundersen@utah.gov 3882
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AMENDMENT #3 | .

To

AR-233 - WESTERN STATES CONTRAGTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“AR-233" or “Prime Contract”)

(Madifying the Quarterly Confract Usage Reporting Peadlines and modifying the Report Format)

This Amendment # 3 (“Amendment"} is entered into between Clsco Systems, Inc. with its principal place of
business at 170 Tasman Drive, San Jose, CA 85134 (“Clsco" or "Contractor”) and the Division of Purchasing
and General Services, an agency of the State of Utah (“State"), with it principal place of business at State
Office Bullding, Capitol Hill, Salt Lake Clty, UT 84114-1061, and acting on iis own behalf and as the lead state
for the Prime Contract on behalf of the Western States Coniracting Alliance (“WSCA"), (collectively, the
"Parties"). This Amendment is effective as of the date of last signature of the Parties, below. ("Effective
Date™).

This Amendment modifies the reporting deadlines for submission of the Prime Contract quarterly contract
usage repert (“Report Deadlines”) and the format for the quarterly contract usage report ("Report Form”), as
follows:

1. Report Deadlines.: The Prime Contract, Attachment B, Section 16 is delefed and replaced in its
entirety with the following:

“18. REPORTS: Contractor shall submit quarterly reports to the WSCA Contract Manager showing
the quantities and doltar volume of purchases of product and services by each Participating
State [and its Purchasers]. Contractor shall also remit the WSCA Administration Fee at the
time of submission of each quarterly contract usage report in accordance with Section D(3) in
Attachment A of the WSCA Master Agreement. The due dales for the guarterly contract
usage raport along with the WSCA Administration Fees are as follows:

cY r  Activity Period Due Dales (For Reports & Admin. Fees)
Qt: January 1 — March 31 May 31%

Q2 April 1 - June 30" August 31

Q3; July 1 - September 30" November 30™

Q4: Qctober 1— December 31 February 28%

The State, as WSCA Conlract Manager, represents and warrants to Contraclor that it is
autharized to collect data on purchases under this Agreement. The Purchaser recognizes that
this data is public information, Cisco will use commercially reasonable efforts io provide the
informatlan set forth on Attachment C, Exhibit D (Form of Quarterly Report) and shall be fully
indemnified by the State. Notwithstanding the foregoing, the Parlies hereto agree that that the
Form of the Quarlerly Repor! may be updated from time {o lime subject to the mutual
agreement between Contractor and the State as WSCA Contract Manager.”

2. Report Format. The required format for the Quarterly Report as set forth in Prime Contract,

Atlachment C, Exhibit D, is deleled in its entirety and replaced with the updated reporting template
attached in Appendix A to this document.
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3. in all other respects, the Prime Contract remalns unchanged.

This Amendment represents the entire understanding of the Parties and merges, supersedes and replaces any prior
oral, electronic or other written communications or understandings with respect to the subject matter herein, and
may only be madified by a written document executed by the Parties. Each Parly warrants and represents that its
respective signatory appearing below is, as of the date of signature, duly authorized to execute this Amendment on
behalf of and with the intent to legaily bind their respective principal first identified above,

[Affix signatures as required by State Statutes, Rules or Policies below.]

CISCO SYSTEMS, INC. STATE OF UTAH, ON ITS QWN BEHALF AND ON

BEHALF OF WSCA
. "“Z Hame:ﬁgg/m /éﬂﬁ_’ﬁ' _
Signature: D 6_9 > ’ - YN
Print Name: (et (ol Ermpons Print Name: _Ald npy, (r¥2 M

Slgnature:

S - . T N J .
Te: _Le e Exnmn/cE Tite: __A55 stant- L ivectsr
Date: ‘_é’/&c?/zwa Date: Z2-22-/D
Page | 3
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APPENDIX A

FORM OF QUARTERLY REPORT

State Summary Sales Volume Report Template

) WESTERN STATES CONTRACTING ALLIANCE (WSCA)
PARTNER REPORTED SALES, REVENUE AND FEE REMITTANCE TEMPLATE

... . FOR
STATE OF XXXXX

" Quarterly Reporting Period Ending: XX-XX-20XX

121

WSCA This Reporting Period B
Stale Name of State
Sum of fotal Partner Name
Product Type Partoer A | PainerB | PatnerC Grand Total
Product 0 ) 0 0
Senice 0 0 0 0
Basic Install And Config Senices 0 0 0 0
Grand Total 0 0 0 1]
% of Sales In State B 0%]| 0% % 0%
UT 0.6% Admin Fea PARTNER
Fee Ramitiance 0 0 0 0
State Admin Fee PARTNER
Fee Remithance_ {if Any) 0 0 0 8]
Reporter] Producl Sales - Tofal] $6.00
Heported Sarvices Sales - Talel: $£0.00
Basic Install And Conflg Services Sales - Total:| $0.00
Grand Totak: $0.00
W’S_GA-U_'I‘ Administrative Fea - Grand Total:
Page | 4



APPENDIX A
FORM OF QUARTERLY REPORT
Partner Sales Volume Reporting Template
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 Sipsdrgoaghecemaceeleinol acheckhasber & onrad s ed HSCAContatiragforpagoet o VSCA Rt el

w2 Jom Lo fomst fon fom T
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| Disoo {Pasine {Pich Bad | Rad |l
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[ I T Y P
e e e 3 e o e Y I IR L L
e e e i e e IR T S }._',,_ 1_:_1-_
] R B P WO '_i 1T
A — e - . - i 0 S 1Tl
% | P N IR Y O
i e et S — e ok [EURIIT: S AUEIE I P LI

Page | &

122



AMENDMEONT # 4
AR233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)

CONTRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT ({“Contract”)

Orginal Starting Date: 10701107

Amended Expiration Date : 05/31/2012

TO BE ATTACHED AND MADE PART OV the specified Contract by and between the State of Utah Division of Purchasing
and

CISCO SYSTEMS INC

(Referred to as CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
Effective Date of Amendiment: Date of last signature
The contract is amended to:

Incarporate Cisco onPort Systems Products and Services offerings, the sale of which is =olely govemed by the terma set forth in this
Amendmeant # 4 hed hereto and incorp 1 by raferance,

Please provide the following contzct information.

Name Phone Number 1 Email Address
General Contact Mimi Nguyen 1408 527 2627 mimnguye@cisco.com
Sales Contact Greg Semler 1.408.894.7116 gaemler@eisco.com
Carterly chﬁﬂ Contact Anpeline Feril (Gigi) 1.408.424,0712 aferil@cisco.com

All other terms and conditions in the original confract remain fhe same.
IN WITNESS WHEREOQF, the parties sign and cause this contract to be executed,

CONTRACTOR ) STATE OF UTAH
L SN IS Lo P Lo 74
Conlradut’s Signaturc nt .Beers, Dircctor

tata of Litah Division of Purchasing
M&;»k /-) ,( e
L.nntrsclufs Mamma (Print if‘:e
J £ Elda = Oy
Title {(Frint)

Pur\r.has.lng Agent Phane # e-mait Fax #
Nebbie Gundersen (201) 538-3150 dpundersen@utah. gov (R01) 538-3882
Page| [
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TO

AR-233 -WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“AR-233" or “Prime Contract”)

IronPort Products and Services Add

This Amendment #4 ("Amendment”} Is entered into between Cisco Systems, Inc. with its principal place of
business at 170 Tasman Drive, San Jose, CA 25134 ("Cisco” or “Contractor") and the Division of
Purchasing and General Services, an agency of the State of Utah ("State”), acting for itself and as the
lead stale on behalf of the Westemn States Contracting Alflance ("WSCA"), with its principal place of
business at 3150 State Office Building, Capitol Hill, Salt Lake Cily, UT 84114-1061 (collectively, the
“Parties"} and Is effective as of the date of last signafure below (“Effective Date").

1. Scope
The Parties hereby modify the scope and permilled offerings under the Prime Contract referenced
above to incorporate Cisca IronPort Systerns LLC.("IP") 1U.S. Product and Services Offerings as listed
In the Cisco IronPort North American Price Boolk ("IP Pricebook”, and collectively "IP Products").
The sale of IP Preducts by Authorized Purchasers under AR-233 is govemed solely by this
Amendment.

2. Prime Contract Incorporation
The WSCA Prime Contract govems sales under this Amendment and supersedes any conflicting

terms in the Exhibits, subject lo Ihe following additions, modifications and excluslons:

a. Al stated references in the Prime Contract scope of permissible product and services offerings
is amended to add |P Praducts offered under the then-current 1P Pricebook during the Prime
Gontract term. For Orders under this Amendment, all Prime Confract referances to the "Cisco
Global Price List” shall be deemed to refer salely to the IP Pricebook.

b. Orders for IP Producls may only bae accepted by "Fulfilment Partners® who hold a specific
manufaclurer's autharization for resale of [P Products, For purposes of Orders placed under
this Amendment, Prime Contract references to “Fulfilment Partnars®, shall be deemed {o refer
to only those resellers holding a specific manufacturer's autharization to resell |P Products.

c. Altachment A, Seclion E, Paragraph 1 (a) {Discounts off Manufactirer's Price List): Price list
and discounts are to be applied against the then-current IP Pricebook as furlher detailed in this
Amendrnent, Exhibit #6.

d. Altachme ion £, Paragraph 2 (Resolution of Customer Prablems): Escalation contacls
for IP Orders will be posted on the Clsco WSCA homepage. ’

e. Attachmenl A, Seclion E, Paragraph 4 (Technical Services): The URL listed in this paragraph 4

applies only to Cisco Products.

f. Altachment B, Seclion 15 (Conflict of Terms) is not applicable to IP Orders placed under this
Amandment. In the event of any conflict, the order of precedence for IP Orders placed under
this Amendment shall be resolved as follows:

Page ]2
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. WSCA Parlicipating Addendum {for the State in which the Order is placed)
. Amendment #4 (Main body text of this document, and Exhibit #8)

WSCA Prime Conlract

Amendment #4 (Exhibits)

g. Altachment B Section 20 {Shipping and Delivery - Producls): Govemns [P Orders under this
Amendment, including Section 20 .4 (shipping FOB desfinatian).

h. Altachment B, Section 21 (Limited Warranly — Hardware - Soflware): Governs IP Orders under

this Amendment, except that the longer 1 year warranty period stated in Exhibit #1 supersedes
the 90 day warranty set forth in the Prime Contract.

i. Altachment €, Section 1 (Demonstration and Evaluation Equipment) is not applicable to [P

Orders placed under this Amendment.

j. Attachment C, Section 3.5 (Services): For Orders placed under this Amendment, Prime

Conlract references to service descriptions or offerings shall be deemed to solely refer to the
IP terms of service offerings as st forth on wwawv.ironpart.com/products.

k. Aftachment ©, Seclion 4 (Soflware License) is applicable to IP Orders placed under this

Amendment. Additionally, each of iranPort’s llcensors shall be entitled to enforce the rights of
IronPort under thiz Agreement and those rights under this Agreement that are far the benefit of
such licensor as if such licensor was a parly fo this Agreement.

ron s

. Altachment_C, Exhibit A (WSCA Master Agreement List & Discount} is not applicable te IP
Orders placed under this Amendment

m. Altachment C, Exhibit B (Demo Depot and Try and Buy ['erms) is not applicable to IP Orders
placed under this Amendment.

n. Altachment D (Cisco Master Services Agreement and Advanced Services Agreement) is not
applicable to IP Orders placed under this Amendment. :

o. Allachment E (Cisco Redacted Bid Proposal) is not applicable to IP Orders placed under this

Amendment.
3. IP Exhibits (“IP Agreements”}

This Amendment expressly incorporates the following fronPort Exhibits and documentation ("IP
Agreemenls”) and govern Orders of IP Product under this Amendmeant:

Exhiblt #1 Product & Services Sales Agreement (PSSA}
Exhibit #2 Hosted Email Master Services Agreement
Exhiblt #3 Hybrid Email Master Services Agreement
Exhibit #4 Evaluation Agreemant

Exhibit #5 User License Agreement (EULA)

Exhibit #6 Product/Services Offering and Price Schedule

References in the Exhibil to “Cisco lronPort LLC" or “IrenPort” shall be deemed to refer to Confractor.

Order of Precedence with Prime Contract

Purchasers may be separalely required to indicate their acceptance of applicable IP Agreements in
substantially the form set forth in the Exhibils as a condition of access, e.g., via “click through accept”
as part of key access code log-in activations, or via other electronic “click accept” tools.  All Crders
under this Amendment ars subject to and govemed by Purchasers acceplance of the End User

Page | 3
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License Agreement {EULA) sot forth in Exhibit #5, Notwithstanding anything to the contrary in the
Exhibits, the IP Agreements are subject to the order of precedence set forth in thizs Amendment,
Seaction 2 (f), above,

(*All Seclion references, below, refer to the original Section number as shown on the marked-up
document.)

Exhibit #1
rSections 2- §, 10, 11 (b), 12-16, 18 and 19 are expressly superseded and deleted in their
entirety pursuant to the order of precedence stated In Section 2 (f), above.*

*Seclion 8 (Support and Maintenance Term): The reference to “Effective Date” shall be deemed
to refer to the effective dale of an individual Customer Order, and the reference to “current unit
list price” shall be deemed to refer to the net discounted price payable after application of the IP
LS, List Price discount set forth in this Amendment. '

Exhibit #2
P *Sections 3, 4, 6 (a) and (d), 7, 8, 14- 24 are expressly supsrseded and deleted in their entirely
pursuant to the order of pracedence stated in Section 2 {f), above.*

Exhibit #3
“Seclion Numbers: 3-5, 7 (a), (d} and (). 8 12-18, 18-23 are expressly superseded and
deleted in [heir entirely pursuant to the order of precedence stated in this main document,
Section 2 {f), above.*

Exhibit #5
" *Seclion Number 8 is deleted in its entirely is expressly superseded and deleted in its entirely
pursuant to the order of precedence stated in Section 2 (f}, above.” (*The preceding section
references are to the original Section numbers that are shown as redline deletions in the
attached Exhibit.)

Separation of Orders
IP Product Orders under this Amendment will be kept separate from Orders otherwise placed under

the Prime Conlract and separately submitted through IP authorized Resellers to Cisco IP Sales
QOperafions in San Bruno, California. Rights and cbligations under |P Orders shall not have any co-
dependencies or contingencies, e.g., In acceptance, technical performance, paymsnt or refund kerms,
for obligafions otherwise under Cisco Systems, Inc. Product Orders under the Prime Conlract.

Term -
This Amendment term begins on the Effective date and ends co-terminously with the Prime Contract.

Definitions
Capitalized terms used in this Amendment not otherwise defined herein are defined In the Prime
Contract.

[REMAINDER OF THIS PAGE LEET INTENTIONATLY BLANK]
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This Amendment represents the enlire understanding of the parties and supersedes any prior oral,
electronic or other written communications or understandings with respect to the subject matter herein.
This Amendment #4 may only be modified by a written document exscuted by both pariies. Each parly
warrants and represents thal its respective signatory whose signature appears below is, as of the date
of signature, duly authorized lo execute this Amendment #4 on behalf of and with the intent 1o legally
bind their respective principal first identified abave.

CISCO SYSTEMS, INC. STATE OF UTAH ON ITS OWN BEHALF, AND AS
THE LEAD STATE ON BEHALF OF THE WESTERN

STATES CONTRACTING ALLIANCE

Name: K\On‘?pp /c?wf gfoj—ﬁ'/‘v@gﬂ'ﬂ;

Signature: \%’K__{ -{/:;U—‘@zjg_‘w Signature:
Print Name: E"ng}' C-:b*-,‘ [ - Print Mame:

‘ = ol
Title: N lerd bt nC s Title: _m{éﬁm;

Date: (:. '/'2"2';‘}' f?\ Date: 7/£/f9

127

Page | 5



Exhibit #1
IronPort Product & Services Sales Agreement (PSSA)

Page | &
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PRODUCT AND SERVICES SALES AGREEMENT

e
Cis5CO.

Thiz Product and Services Sales Agreement (this “Agreement™) is entered into as the date of the last signature of the

liability company with its principal place of business at 950 Elm Avenue, San Bruno, CA 34066 USA ("TiooPort™), and

, i
(“Customer™).

follows:

BRODULCTS, PRICING & QUOTATION INEORMATION

corporation, with its principal place of business at
For good and wvaluable consideration, the parties hereby agree as

UnitList Discoun

Part Number Descilption Price t Tatal
[Appliances
[Gottwara
Modutes
Spares &
Accassorios
Suppart
Professional
Sorvicos
Misc.
g
ironFort Corporata Addrass |irenPart Seles Representative Information
Ciswo ronPort Systems, LG Mame: Suhbtotak
950 Elm Aye. Fhone: Freight
San Brune, California 94086 Fax:
Ernsil: Prosales Tax Tatal: §
Customer Shipping Address Ti ical Contact| G s Payabla Infs U]
Hamo: ame:
Phona: Fhnone:
Fau: Fa:
Email; (@ LT Email: iy o

Special Terms & Conditions

(To be speeified for the individval transaction on approval of Customer and Confractor.}

Any provision set Forth herein shall control in the event of a conflict with any term set forth in the General Terms & Conditions below.
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General Terms & Conditions

1. General. The lerms and conditions of thiz Agreement
apply lo the purchase of the products (the "Products™} and services
set forth ebove Ly Customer from  DonPorl Cuslomer
acknowledgos that any Product(s) listed above that were previcusly
delivered for evalualion , or that arc sparc unils ar

demansiratian units may he: nsed and/or refurbished units, provided
that the warranties set forth herein apply fully to such used andlor
refurbished umits. No terms, provisions or conditions of any
purchase order, invoice or other business form or written
authorization used by cither party will have any effect on the vights,
dutics or obligations of the parties under, or othenwise medify, this
Agreement, tegardless of any filure of cither parly to objeel o such
terms, provisions, or conditions. Notwithstanding anything to the
confrary contained herein, Sections 3, 4, 5 and 9 of this Agreement

a—peﬂed—el’—ﬂurty B day's ﬁ'nm the- rcmpt by Custormer—of this

l Lall TS T n-

éﬂ}dayn—ﬁwn—ﬂwdmn—amem—}ppmemﬁ—mere—mnﬁ]uﬂ?
=3 J'

EE ' e et s or-suspend performance until
mymsm—iﬁ—mn s 4

il el -1 M‘ Jedi: and nl‘l_n t—nvn;l and \lll i

MHHH—NIHI’& now-or ! ft laimod—or—imposed—by any

the—saleaf thaPraduet "‘.""

mﬁﬁl—m—ﬂn(l—pﬂid by ‘he CnslnmeL For auy reaswal terp, the

4 A all.f r hall-bha Bl

within-thieny . i me—nnd—pnyable—mdvame-nf

e applicable teem.

sghall not apply to any Products or services purch hy C
directly from any party other than TronPort. Thc remaining seetions
of this Agreement shall apply to all Products and services purchased

hi t—TronRurt's— dest | e P
3 ronBorts it —ared

mm ta-tl 4 and-tha »-u-l atloss-ataed; totha
Peaducte-ardered by the Customer will paﬁ—!u—l’:'u%ner—aHuHHf
oo bl

by Ch from anthorized IonPort resell JmﬂPeH—:r—dehuefy—e(—Fﬁdue{ﬂ—{e—!hHm
‘o-poent-and-any-elrims-for-d -int shipment
b H 5 P Pepporiy-Rights—fronPort  must be filed with-the sor—Tran P farieed-to-desis
el iy a—pen-uselsiver farablosaan caiar to—irenPort’s dard shipping practices unless
ki brha-ti s thaeady ined-enthe-Praducts  otherwise g) f'sd inwiting by Customes:
(the “So le”) nwh]eol wde—ismm{—:-slehﬂ-‘m—ﬂw—mkmul—busm 6-—Bores-) Exeaptfar tha-ablnation o pay-monisedue

nmrl lu- the—narties
T

hemm-m—wamag_—(—mnmr—wﬂ-}—naHm tI]e-Soitwve as-a Lervice

PaY
ard-ewing, - ne.lther party shall be- !Lable—fer—alw—de}ny—et—faﬂﬂw—m
pﬂimmauee—dm—m—ewﬂh—emde—uw—duﬁﬂhaﬂmammbh

1 1

PRI T fos luding, without limitation acts-eEGod; ¢ abio
W!Ihout JronPort’s - priorwiitten cansent. Cuslomw—wﬂl—nm—(ﬁ 1 fhstrpvAd } arf e enpp Actitpa—at
B ,.,. sty o -5t o Fentitiordots—warterorsmy lre; ep m‘delnys
! ary—third—pary—to—d ile—severse  of ¢ aryiey —othes—i ...._,‘...J i
mgmecr or othe:mse nl‘tempr to ,ﬂm—a@em—ee—the—SeRm—eieuﬂe teolTho-abliget devights-of ke datiuling pasiy ik be
i b bl oc-ith 1 on-the axeeaéed—rer—a—pemd equal to the period during w]:m-h such-event
Pmducls LAt WIII O LYt \...J..,L. 3 i 1 h-parhytey
; b ?—_7.. Suppurt and Mai 8o long a5 C lias paid

&mmer—\h}i—nal—sellﬂr-trmsfm Ihc Pmdul:!s containing Suﬂmre—&e
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1 St TeoTay

1
Ry

i full all associated fees for FronPort's Platinum and/or Platimum
1‘hm support  programs, [ronPort shall provide support and

for the Products (the “Support and Mainlenance™), as
more filly set forth in Scctions 7-9 and the Supporr & Muintenance
Table set forth below, Suppert and Maintensnce shall include (i)

feph and email support services for diagnosis of problems or

pﬂrimmanm deficiencies of the Software, und (i) the use of
commereially reasonable efforls to cure reported and reproducible
Errors in the Software, An “Hrror™ in the Software means a failure of
the Software to perfonm materially in accardance with the

L ks = atall illnM. all |-|.|L':J|I‘ Fitla -ulvu( ;“ s b 6 “d 4 The
[0, 9 Juding-any—Hnp 3 s £and
all s ant teade —u,-ut & deanl {1} ' 1l ]
er D’ O 5 O—0TReT
vights-embodied-inthe Produets, and-t Tsand
property irgthau-g Lol e ey il
i -iu“ anle fow the [hendinie fiha U '} 3 L'n‘ 3‘
aflrenPart’s—H shall-be-entitled to-enft Ihe rights- of
TronPortundestisdA 1 ehts e thi
that are for the benefit afsuch Iwensoi—eui-rf—e.ueh-lwmsﬂr—wmrﬁuﬂy
=l
W—“H:—AWEREM—NHH‘H“ g
all i this—A to—the “nuzchase® or “sale of

Suﬂwm will mean, \wlll—mpeel—w—ul-]—pmh—uf—sueh—%ﬂwm—&ha

Yo ol s licensetlouse euch Jriteine aved

11

Dacur i 3o long as Customer has met all of its obligations
hereunder ond has paid in full all sssociated fres for TronPort’s
Platinum and/or Platinum Plus support programs, IroaPort will
provide Customer with such patches, updates, releases and new

Lo i L LN 3 e 4 1 s Jn B-
& wipy—ther i e f
1. Additional Orders. — Unless—otherwise o ugpeud i
wnk.., shi st s A el th 1 by
afadditienal Broducts-and semcesafher the El'fecllv&DnDE—
T, ] iRHH 1 Produets 4 sapdens O hellsubinita
RS awder—to—lrenPort - ining sul ially - the—sasne
= H - 11 1l o, | —. PRy A l‘"
¥ g :

Aaforsatian-abis abees
4. Payment. Customer sgrees—to—pareh

Leabh In!uun LI Y] l Aot dan-Section "J'\ 'n

the priees set fa;ﬂ}abm—m&l—&twh—pmwm&e—ﬂm}&em&m—mh&-fﬂi

af the Software that are cornmercially releascd by IronPort
at no additional chuge o IronPorl's olher customers receiving
Support and Maintenance.  All patches, updates, release and new
versians provided hereunder will be considered part of the Software
and subject to this Agreement. Notwithstanding anything herein to
the contrary, the Support and Maintenance set forth herein, including
putches, bug fixes and corcections, will be provided only for (i) the
mast current release version of the Soltware currently shipping to
new costomers, and (ii) uny other versions of the Sofl it lin
the last year. From time to time, IronPort may pravide to certain of
its customers frec of charge medifications or enhancements that
represent a new product ar an accommeodation. Aoy such
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accommodations shall not waive, diminish or abrogare IranPort’s
right 10 deteimine in its sole discretion whether or mot an
enhancement constilutes an updale or o new product,

dges that all | Ervors muy ool be corrected, IronPort

and H P | esaterftha o fa, ad. !

shall have no obligation to provide Support and i
(lie Product was not used in accordance with IronPort's then current
published specilications and such use caused the Emoc in the
reasonable opinion of IronPort; (B) the Product or Software was
altered, moditied or comected by Customer withowt IronPorls priur
written congent; () '8 It 5} matfunctioned and the
malfunclion cavsed u error or defect in the Software; or (D) any other
cause within the control of Customer that caused an error or defect in
the Product or Software.

83 i Maint Q Cush agrees to:
(i) use reasonable efforts to resolve mrarnally any support questions
prinr to requesting Support and Maintenance services; (i} report
Eivors promptly in writing in Hnglish; (iii) provide sufficicnt
information to IronPort for IronPort ta duplicate the circumstances
indicating 2 reported Software defect or Error; (iv) prompliy

afth A ol 4 L2 1 Cy
y -uppet i
cinn lemnParall_ink : 4 11 1
Customer — gisiag 1 by
hy_ Ironpﬂﬂ in sapigle phag 4 af—th dek L
i Lt IRE . 1 1 SR
if: (A) -y 4 ppeak

b Fhied Party UL means-a-daited-States-oopyTrehi-existing a5-at
the-Effeetive Date-ara United States patent issued-as-ai-the Effective
Dt

0 »Feﬂ—s—o‘pm;on ia- ldteh&

to be made-&
and-expense, either to: {t) prooure-for-Gy

uuaﬂg—d-&e—?reduel—ﬂi}—fephemat—uiodif}h the Pmdmt—sa—!bai—éham—m
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tha-riphi &
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Hne—llfﬂuuel—w—}mnpmt—aud LonPoet will cefund to—F—us(anm—ﬂm
f Hypatd- By U to—trenles—tor the Product,-as

4 iotod bl b 1 Il
Pt P b Pk PO
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a-cteaioht-line
g

incorporate the bug fixes, patches, updaics, upgrades, releases and

L‘“"" averthrea years-frar-date-of original

new versions pravided hereonder; end () provide all sl
cooperation access and full information to IronPart with respect to
IrunPont's furnishing of Support and Maintenanco hereander. During
the term of this Agn.cmml InmPurt iy obtain  information

G Habwitl ding the ft IronPort-hos—ae
oF Eamep-wdl—dufend—md—mdemm&—[mr’oﬂ

against—any-HER-Claim-arsing-from:{i}-the
il E 7 B

£ ith-any Lok

or use qf B--i« t liad=indar m., A

ling C s cmail and web toffie and  doviger g0t nat 1 by TronPorti—fi—+theamennt—an
Customer agrees that, as a condition to into this Agz urtion—oi-use—vwhieh—G sl £ the Produck;
and TronPort's commilment to providing buppurt and vlai enmed-by-G femmn ices it providas thatuse-the Produet-or
fronPort may use slatistical dala g 'S services offered-hy-; 4 toral-aeintamal L)
email and web raffic so Iungaxm.ll'hu the swrcn. nurw"lan of the l-he—allelauw o nmdnfcauan of 'my Produot-su i
infoemation underlying the dala is being disclosed. IronPort bereby A —{iv—TronPorts " .‘...‘r;\ Customer's-designs;
reservos the right to deny any emergency on-gite service req) if, iHieati oF ; oG Y use of the
in TronPort’s good faith dlmlmn, snch emergency on-site service is {uetafior h lodtat nadifications.
not required to resolve Ci 's 1 problem or if Cus erehunges-be-or 1o the Product requised 1o avoid sush-raJPR-Claim.
has vi any of its oblipations | 1 ]

{e)——Hus-Seeton—Hstatestheenbireobligetivnotloalort and its
294, Support aud Maintenance Term, The initial term for the ppliars—and-the i ;.A ....,,n.". ey
Support and Maintenance setforth hereinOrder will on jnfring toralleped ink taf anyi prop
the Order Effective Date and remain in effiect for the time period set  rights or prop ¥ u&“' _Thisindamniteablisation and
forth in the Products, Pricing and Quotation Information Section  piven-ta-ic selel by for-its-Hem m_ud_iﬂ_h“_er_ahd_llunpon
above, Provided that the renewal date start ocenrs during the WSCA  di all thise—terma—of—aon
Mauster Agreement term and not on or after the termination/expiration mfnﬂgemnl—&ﬂﬂﬁ-wﬁh—veﬁfam—m-my-ﬂm
date of the WSCA Master Agreement, Support and Maintenuace will

antomatically rencw for additional one (1) year periods on ewch Ha3. Warranty.
anniversary of the Effective Date, unless cither parly provides written (1) Warranty, [ranPort warrants thet, for & peried of ene (1) year

notice of lenmination within thisty (30) days prior to such anaiversary
date. For cach renewal term, Customer shall pay the current unit list
price set forth above for the applicable Support and Maintenance
program, Fees are payable within thirty (30} days of the invoice dale
and are payable in advance of the applicable term. Inthe-sveni-that
fat Y 4 H o ERY

from the date of shipment of the Products (the “Warranty Period”),
the Products sold hereunder will materially conform to TronPrat’s
published specifications in effect as of the date of manufactare.

o I i T 4] {5 hae pat basn—i
¥ afleral 5 ) p
is-Suppartaad Mai | s ok sendd b 1 1 1 . IR
5 Supy ps witl-bereg with i pplied by
- TronPort’s—then cusant daed_fonForseinstatinm} 3 ppekertbl T el ..'.'.-11
o i aeidiieeald art: i
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Suppnrt and-Maintenance. Supparf and Mainlenance Fees are non-

i —for- hets | d

cefundable unless IronPort has fally breached the

terms and has failed to cure the breach after thiy (30) days written
notice, in which case the prorated portion of any prepaid unuscd
Support and Maintenance Fees are refundable.

H—Indemnify:

(a)—trenPartwill have the-abli and
numn, suu: ol proceedmg [“W—b&euglﬂégamﬁ—&m

imbpda dafac [P
Bty

5 T3 1l Jieed—g ) H

) Faut- iy Prodict s wnder this

A e Third Partua] ¢ dals d bhaalea ot T, Dot
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will -indemnify—C aginet—any— Bk tered—in

and

Fespect nfsul:h ot IPR Claim by a-cowrt of
g k- ristig -out of such an IPR Glnlm—lranl!m—%
obhuahm;—h—md—me—m—ﬂlﬂm—amndemm%mm

ie-i-E
gl I0R- Clmm or fheeat Illcneuf (u) Cusms—ﬁang—l-maﬂeﬁ—ﬁﬂ-l
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PUEPOIS “For which TonPort daes not regeive o pryment-ofpurchase
acearHopnsedba:

(ob) If during the Warranty Period: (i} IronPort is notified promptly
in wriling upon discovery of any defect in the Produet, including a
detailed deseription of such alleged defect, (i) such Product is
retumed, fransportation charges prepaid, to TronPort's designated
munufueluring facility in accordance with IronPort's then—current
retum proceduces, as set fosth by IronPort from time to time, and (iii)
IranPort's & ions and tests ine thet the Product is indeed
defective and has not been subjected to any of the conditivns set forth
in Sectiont{)-shaveWSUA Master Agreement, Atlachment B
Section 21.3, then, as Cuslomer’s sole remedy and Ironl'ort's salc
abligation under the foregoing warrenty, IronPort will, at ronPort®s
aption, repair or replace without charpge the defeetive Produst or
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refund u pro-rela portion of the purchase price of the Product hased
an a three (3) year siraight-line amartization. Any Product that has
either been repaired or replaced under this warranty will have

Eenfidenthl lnfaematian-using-the same measures-that such-party
nses-teprotestits-own-confidential infi which in no-event
wili-be-less-than iall el T hodh

not-disel Lo e 1l i £ i?

warranty enverage for the longer of ninety (90} days or the
warauty perivd. Replacement paris used in the repair of l’ruduct
may be new or equivalent to new.

(dc) EXCEPT AS SPOCIFIED IN THIS WARRANTY, ALL
EXPRE33 OR IMPLIED CONDITIONS, REPRESENTATIONS,
AND WARRANTIES INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTY OR CONDITION OF
MERCHAMTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT, SATISFACTORY QUALITY
OR ARISING FROM A COURSE OF DEALING, LAW, USAGE,
OR. TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE
EXTENT ALLOWED BY AFFLICABLE LAW. TO THE EXTENT
AN IMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH
WARRANTY IS LIMITED IN DURATION TO THE WARRANTY
FERIOD. ALL SUPPORT AND MAINTENANCE [5 PROVIDED
"AS IS
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SUPPORT & MAINTENANCE TABLE (refer to online service description for then-current terms at time of order}

TronPart Platinum Support

TronPort Platinum Plus Suppnart ¥

Support Hegquests

Phone, Email & Web

Ll E—

2

“Technical Support

M- ham-6pm PST (excluding US

on-sifc support ***

Office hours {eritical and non-critical issues) M-F am-6pim PS'T [excluding US halidays) holidays)
Availabiliry for critical issues 207 7 .
Rezponse lime L hr Mext Available Engineer/ Lhe |
Hardware & Software Support
Upgrade notifications I Yes B _Yer
Field upgrades b Yey Yes .
Remnte diagnostics Yes Yes
Handware support ** Yey Yey
Hest citorts next business day bused
Best efforts next business day based on an ily on Hard and

on Hardware issues only

Online Resources

Soflware issues

Documentation Yes Yes
FAQ Yen Yes
*  [naddition, the Iollowing services are included in IronPort Platinum Plus S Two D led Supporl E

Major Software Release Revisws; and Periodic System Analysis and Appliance Monitoring,
**  Shipments delivered to Cuzlomer’s sitc the next business day by 10:30 am local time (sccond buziness dey if shipped on Sunday or US

holiday). This may vary for mteroational shipmens,

*#** Emergency on-site support may vary or be limited for non-US enstomers.

Wherefore, the parties bave caused this Product and Services Sales Agreement to be executed effective as of the Effective Dater

CIERO-HNRGRE SYSTEME, LLO CUSTOMER
Bignatups————- - - Hignature:

Japno: Japna.

Title:- - — - litle:

Pater——— - Date e — —_———

Cisco IronPort Systams LLC
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Exhibit #2
IronPort Hosted Email Master Services Agreement

Ciseo IronPort Systams LLC
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MASTER SERVICES AGREEMENT
Cisco IronPort Systems LLC

R s 1 into bebwoen C,.. eTee P ae B i TR s Paad U lae Fantted-liabit
Pty havig—its—prineipalplace—efbusiness at QSU—le—:‘WH.‘:.aa—ane—Qahfemm—mGé—nﬁd
- cotpaEaten {0 b e l-place of-businoss—at
— L Blsited Slates, pid-isant perr-a Fihe-dite-afustkstpaat L“lv-.'.' {the"Effpetive Date™).

This Agreement consists of (i} this signatuee page, (ii) the Master Services Agreement Terms and Conditions
(including the Exhibits) and (iii) the Product and Services Descriptions of the Products andfor Services Customer
has clected to purchase, which ar incorporated in this Agreement by this reference.

Customer may purchese the Services from an authorized IronPort Reseller. In the event that Customer purchascs the
| Services from an authorized IronP'ort Reseller, Sections 2(a), 345, and 6 end-7b}-will not apply.

%e—p&&nea.—hﬂw—eﬂused—ﬂus—ﬁg&cemmt to be duly executed. Lach-party-warerants-nd-ref L ifs raspechiy

El G appearhelow-ere-onthedate-of signature authorized to execute this-Agreament:
Clscotrantort Systems LLG

ECuntamer™) ("[ron}’ort’-’)_ -

Sanhorizet Slonulese Awthorized-Signatare

PrintMame BeinG P i o

Tie Fide

Date - Bate

Cisco lranPort Systems LLC
Page | 13
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS

1. DPefinitions are those set out in the Glossary of Terms
at the end of the Agreement.

Z»—2. Scape. This Agreement describes the terms and
conditions for (a} Purchases from [ronPort by
Customer of Services, and (b) delivery by IranPort of
the Services according to the options ordered by
Customer or otherwise provided by TronPort to
Customer, IronPort will provide Services for Products
and Customer will be entitled to receive Services for
which (i) the applicable Scrvices fees have been paid
(i) a valid Software license has heen granted and (i)
Customer provides information reasonably requested

the-ather o is-intent -to-topminate at least sixty (60)
days—prior to the expi ot the-then ane
year e,

(a) The term of the Services shall commence on ihe
date sel forth on the Purchase Order, which may
be up to sixfy (60) days following the date of
Purchase Order acceptance by IronPort, Upon the
cxpiration of the inilial Services term, the
Services shall be renewed automatically for

successive one year ferms prn:g!ded that th
starting date for the venewal t

the tennination or expiration of the WSCA

by IronPort includi but not Hmited to, site Master Apreement, unless either party notifies
location(s), contract number, and Product/Service the other of its intent to terminate at least sinty
requested. (60) days prior to the expiration of the then
current one year termm.
3 x ; { Formatted: No bullets or numbering
credis HoayTronP o Services h}' issuing a (b} The term of cach SOW, if any, shall be stated in
Pumhasc Qrder, Liach Purchaso—gvder—mst—he—s&-gned—}f the SOW,
fod Taar Teand o £ al o
sancesission)—sont—by ..,.‘ horised——roy ve; () This-Ag ane-the-Servi SOW-may
indienting— P vices;—quantity,—price,—tobl b i bael— bhately by sither pady sipon
pm‘cha.se pﬁce; bill to-addresstax ab-cei st =Y written notice:
£ I H . - 1 thergnegial . . ) )
,:. g o bl e “’m,f ek () ifthentherpariy-bre y-piil 1
Oﬂw-shﬂ%a—bmdmg—upea—kan}-aﬂ—ﬂae -terms of this E " p A
Agreemam—shaﬁ—awly—regﬁrd!ess of any additional -er is—nat—capable—of boing —oured—or—after
conflicting —torns—an—any Ohedder—pe—ather providing-thirty-(10)-dayo—witten—natieata
] ) ion submitted-by Customos th paty b g-pary
. fasls o enrn neh-bees
dditional-or cont!ir:tlug terms el-z—wﬂhm—w&h—pauad
are decmcd rejected by ronPort: Giy
1) ie{mthamsthe-party—ceases—to—smay—an
4 Payment. Upon ﬂl}d—s&bj%l—l&—efedﬂ—ﬂt}pﬂivﬂl b‘fsf‘“?ma‘mww
by-TranPat ! Lt - thirty—(303-days pacty-becamas—or iy tho-ohjeet-of
ﬂae}-wuseﬂgreed—by W y ] f,' 7 jf e
1e-currency usod ge-in prey-ar oF
by—the—lr&ﬂllef-t—mhty—mlh wh:ch Customer has-placed-its {5} a-receivei-or-similar officer '5' appointed
Ordor—a id-by-C wehan-die with-respesi-te-the-whol Betantial-part
@Mmmpﬁamwem«nm@mm a rate of oF tho-athae-party s-sootoy-or-{d)-en-ovent
@ (10)-per-cent-per-annum, or (b) the maxinmum-rate shnilarte-amof the-foregoing occurs under
permitted by law, whichever is Jess: applicablo--lovw—sith—respoet—to—the—other
parky.
o 3. Invoicing. Fees for Services, other than those e . . , - N
for which a SOW is required, shall be invoiced in advance (i) Fshe ‘;‘;‘"‘ e T
of delivery of Scryvices. The timing of invoices for HHespramed oo
Services provided pursuant to a SOW shall be set forth in Wﬁmt_ﬂf_s@w if-broach-of Section
the respective 3OW,
Spec (ec) If Services undisputed fees are not paid when
P— due and payment has not been reccived within thirty
6 4. T dT tion. -
A fec and tenmnation (30) days after notice from IronPort of such past due
- ment-shall commence on-the payment, TronPorl may withhold the provision of
Effective Date and-shalt £ P Services until all amounts past dus arc paid in fuli,
yuﬂr—ﬁu@h—lﬂm—wﬂl—be—renmd—au{é&m}m—all;u; and/or terminate immediately this Agreement, the
sueeessive-one—year-terms-unless cither party netifies Servicen rnd SOW.
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(fd) [ronl'ort reserves the right fo 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 Services and SOWs. IF
Customer does not agree to o change of scope or
content, Customer may ferminate any Services or
SOW by notilying IronPort at least gixty (60) days
prior o the expiration of the then current one year
term of the Services or SOW. In such case, TronPort
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shall continue to provide Services unfil the next provides{i-priosweiltennotice-to-the-diselosing pariy

expiration date (sce Section 7(b), above) of the afstieh-obHepri and {H)-Hee-apporbity-lo-aop

affected Services or SOW. sueh-disel Eae-tle-p b s L ]
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without the prsor written consent of the other-pary-

Hhereal—The

Services and any SOW hereunder shall terminate
immediately upon termination of the Apresment to

the extent they remain executory as of the date of
termination, unless otherwise agreed by fronPort,

(i) Upen termination of the Agreement, any Services
or SOWs, Customer shall pay IronPort for all work
performed under the affected Purchase Order or
SOWs up to the effective date of termination at the
agreed upon prices, fees and expense reimbursement
rates.

B 2l
Fen ] 1 R O 0 L G S,

shall not-use-sueh-ConfidentisHnformation- o}her—thaﬂ
ag expressly authorized by the disclosing party under
this Agrezment, nov shall the receiving party disclose
any—such -Cenfidential Intormation—to—-third- parties
wwithout the- dlsolmmg— party’s --written --consent:
Mlakwid 'H gz vo—lronPart—oh %
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95.1

‘Warranty.
ALL SERVICES PROVIDED HEREUNDER

SHALL BE PERFORMED IN A WORKMANLIKE

MANNER.

EXCEPT AS SPECIFIED IN THIS

SECTION, IRONPORT HEREBY DISCLAIMS AND

CIUSTOMER WAIVES ALL

REPRESENTATIONS,

CONDITIONS AND WARRANTIES (WIHETHER
EXPRESS, IMPLIED, OR STATUTORY), INCLUDING
WITHOUT LIMITATION, ANY WARRANTY OR
CONDITION (A) OF MERCHANTABILITY, FITNESS

FOR A
WNONINFRINGEMENT,

PARTICULAR
TITLE,

PURPOSHE,
SATISFACTORY

QUALITY, QUIET ENJOYMENT, 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 EXCLUSIVE REMEDY
FOR BREACH OF WARRANTY SHALL BE, AT
IRONFORT'S OPTION, RE-FERFORMANCE OF THE

SERVICES; OR

TERMINATION OF  TIIS

AGREEMENT OR SOW AND RETURN OF THE
PORTION OF THE SERVICE FEES PAID TO

IRONPORT BY CUSTOMER FOR SUCH NON-
CONFORMING SERVICES.

952 GENDBRAL DISCLAIMER FOR ALL SERVICES.

YLiselosi e all CenBdentinl  Infornat
¥ r

Gaelad 1k 4 i 12

s vipban—heren HE—parby-s

' Py

F by o GRS OO

i f |—foe el
¥

¥ x
Agreement, The obligations of confidentiality shall
not apply to information which (a) has entered the

ANY WARRANTIES AND RELATED REMEDIES IN
THIS SECTION 9 ARE EXCLUSIVE AND IN LIEU OF

ALL

OTHER WARRANTIES OR REMEDIES,

EXPRESS, STATUTORY, OR IMPLIED, INCLUDING
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WITHOUT LIMITATION THE IMFLIED
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. THE
DISCLAIMERS AND EXCLUSIONS TN THIS
SECTION 9 SHALL APPLY EVEN IF THE EXPRESS
WARRANTIES AND LIMITED REMEDIES SET
FORTH N THIS SECTION 9 FAIL OF THEIR
ESSENTIAL. PURPOSE. IN ANY EVENT, THE
WARRANTIES PROVIDED UNDER THIS
AGREEMENT ARE SUBJECT TO THE LIMITATIONS
OF LIABILITY SET FORTH IN THIS AGREEMENT.

95.3 BECAUSE OF THE CONTRUQUS EVOLUTION
OF THE SOPHISTICATION OF NETWORK THREATS
AND INFRASTRUCTURE TECHNOLOGIES,
IRONFORT DOREE NOT MAKE, AND IT IS
ACKMOWLEDGED THAT IRONPORT CANNOT
MAKE ANY WARRANTY OR REPRESENTATION
THAT ANY SYSTEM ATTACK OR DIMPACTING
INCIDENT WILL BE DETECTED OR PREVENTED.

854  CUSTOMER ACKNOWLEDGES THAT THE
SERVICES ARE NOT DESIGNED OR INTENDED BY
RONPORT FOR USE OR RESALE IN, OR FOR
INCORPORATION INTO PRODUCTS OR SERVICES
USED IN HIGH RISK ACTIVITIES. IRONPORT
SPECIFICALLY DISCLAIMS ANY EXPRESS OR
DMPLIED WARRANTY OF ANY KIND WITH
RESPECT TO THE USE OF THE SERVICES IN
CONNECTION WITH ANY HIGH RISK ACTIVITY.

RN 6, Limitation of Liability and Consequential
Damages Waiver.

ALL  LIABILITY OF IRONPORT, Irs
AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEHES, AGENTS AND SUFPLIERS
COLLECTIVELY FOR CLAIMS ARISING UNDER
THIES AGREEMENT OR OTHERWISE
HOWSOEVER ARISING SHALL BE LIMITED TO
THE GREATER OF (I) THE MONEY PAID TO
IRONPORT FOR SERVICES UNDER  TEHIS
AGREEMENT DURING THE SIX (6) MONTH
PERIOD  PREBCEDING THE EVENT OR
CTRCUMSTANCES FIRST GIVING RISE TO
SUCH LIABILITY OR (II} THE AMOUNT OF
FEES EQUAL TO THE UNEXFIRED
REMAINDER OF THE PRE-PAID SERVICE
TERM. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER-INCIDENT (LE,
THE EXISTENCE OF TWO OR MORE CLATMS
WILL NOT EMLARGE THIS LIMIT).

SUBJECT TO CUSTOMER'S BREACH OF
SECTION (LICENSE), IN NO EVENT SHALL
BITHER PARTY, ITS RESPECTIVE AFFILIATES,
OFFICERS, DIRECTORS, BMPLOYBES, AGENTS
OR. SUPFLIERS BE LIARBLE FOR ANY SPECLAL,

INCIDENTAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, OR LOST REVENUE, LOST
PROFITS, OR LOST OR DAMAGED DATA,
WHETHER ARISING IN CONTRACT, TORT
(INCLUDING NUGLIGENCE), OR OTHERWISE,
EVEN IF SUCH PARTY HAS BEEN INFORMED
OF THE POSSIBILITY THEREQF.

4. 7._Licenses. Subject o C '8 phi

with the terins of this Agreement, any applicable AS
Service Description or SOW, and the End User
Apreement, [ronPort grants to Customer a worldwide,
non-exclusive and non-transferable license to use, for
Customer’s internal business use only: (i) the
Services; (ii) other Deliverables specified in an
applicable AS Service Description or 8OW, if any,
and (jii} Data Collection Teols, if any (collectively
and individually, (he “Licensed Materials”). In
eddition, TronPorl grants to Customer a right fo
modify and create derivative works of any Seripts
provided by IronPorl to Customer pursuant to this
Agreement, solely for Customer’s internal business
use. These license grants do not include the right to
sublicense; provided that Customer may permit its
suppliers, subcontractors and other related third
parties to use the Licensed Materials solely on
Customer’s bebalf for Customer's benefit, provided
that Customer ensures that any such use iz subject to
license restrictions and confidentiality obligations at
least as profective of [ronPort’s rights in such
Licensed Materials as are specified in this Ag

Far

I: Indent; Left: 0,257, No bullets or
numbering, Tab stops: Mot at 0.43"

Mothing in  this Aprecment, any AS  Service
Deseriplion or any SOW shall alter or affect the
Intellectual Property rights andfor licenses provided
with any IronPorl Products. The terms and conditions
provided with the Secvices (“End User Agreement™),
are hereby incorporated into this Agreement by this
reference. To the extent there is a conflict between
the terms of the attached End User Agreement and the
remainder of this Agreement, the terms of the Bnd
User Agrecment shall apply, unless explicitly stated
otherwise in this Aprcement, The provisions in this
Section apply only to those Services and Deliverables
and other Intellectual Property provided by IronPort
to Customer.

Except as otherwise expressly set forth in this
Agreement or an applicable SOW, Customer shall not
(and shall not permit a third party to); make etror
corrections or derivative works of, or otherwise
modify, decompile, decrypt, reverse engineer,
disassemble or otherwise reduce all or any portion of
any Dreliverable, Data Collection Tool or the Services
to human-readable form; or transfer, sublicense, rent,
lease, distribute, or sell, any Services, Deliverables or
Data Collection Tools, Customer agrees that it
receives no implied Heenses under this Apreement,

Cisco [ronPart Sysfems LLC
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and all rights not expressly pranted herein are
reserved to IronPort.

Customer hereby grants to IronPort a perpefual,
irrevocable, royalty free, worldwide right and license
to all Intellectual Properly in the Customer Feedback
{as defined below) to use and incorporate Customer
Feadback into any Services, Froducts, Deliverables,
Data Collection Tools, Reports, Scripts or Ironlort
Pre-Existing Technology, and to use, make, have
made, offer to sall, sell, copy, disiribute and create
derivative works of such Customer Feedback for any
and all  purposes  wl ver, and Cust
acknowledges and agrees that it will obtain no rights
in or lo any Services, Products, Deliverables, Data
Collection Tools, Reporis, Scripls or [ronPort Pre-
Bxisting Technology as a result of IronPort's use of
any such Cust Feedback. For p of this
Agr t, “C Feedback™ means all oral or
written communications regarding improvements or
changes to any Services, Products, Deliverables, Data
Collection Tools, Reports, Scripts or IronPorl Pre-
Existing Technology that Customer provides to
[ronPort,

12 B. Customer Responsibilities,

In performing the Services, TronPort may insiruct the
Costomer to perform certain tasks or checks relaling to
Costomer’s MNetwork. Customer shall, ab ils expense,
perform all such checks and tests. Customer will also
provide lrooPort, or ils authorized representative,
reagonable and free access to Customer’s networking
equipment. Customer shatl not be required to furnish
specialized equipment or know-how. Customer agrees to
pay IronPorl, at IronPort's then-current discounted contract
rates, plus any reasonable actual out-of-pockel expenses,
for any rework or additional work resulting from
modification of the Services requested by Customer (and
accepted by IronPort) or any act or omission of Customer,
including providing inaccurate information to IronPort
IronPart shall seck Customer’s approval in advance of
inewrring such cosls if it knows costs will be incurred as a
result of such act or omission of Customer.

Customer is tesponsible for obtaining all approvals
required by any third parties in order for IronPort to
perform any Service under this Agreement. IronPort shall
nol be in default of this Agreement to the extent it cannot
perfiorm the Services eilher because such approvals have
not been obtamed or any third parly olherwise prevents
Ironlort from performing such Services.

Customer agrees (hat it shall not resell the Product and/or
Services or creale or offer derivative versions of the
Services either dircetly or through a third party.

CUSTOMER ASSUMES FULL RESPONSIBILITY FOR
THE CONTROL AND USE OF THE DATA

CONTAINED TN ANY REPORTS PROVIDED BY
IRONPORT HEREUNDER. CUSTOMER
ACKNOWLEDGES THE POTENTIAL PRIVACY AND
OTHER ISSUES ASSOCIATED WITH THE
COLLECTION AND TUSE OF THIS DATA.

CUSTOMER ASSUMES FULL RESPOMSIBLITY TO
BACK-IIP ANDYOR OTHERWISE PROTECT ALL
DATA  AGAINST LOSS, DAMAGE, OR
DESTRUCTION. CUSTOMER ACKNOWLEDGES
THAT 1T HAS BEEN ADVISED TO BACK-UP
AND/OR. OTHERWISE PROTECT ALL DATA
AGAINST LOSS, DAMAGE OR DESTRUCTION,

THE FAILURE OF CUSTOMER TO COMPLY WITH
THIS SECTION 42-8 MAY BE DEEMED A MATERIAL
BREACH OF THIS AGREEMENT,

13- 9. _Ownership.

Each party will retain th Formatted: Indent. iE_D.?S“, o hullets or
exclugive ownership of all its pre-existing Intell i n {

Property, Confidential Toformation and materials,
including, without limitation, proprietary ideas,
sketches, diagrams, text, know-how, concepts, proofs
of concepts, artwork, software, algorithms, methods,

processes, idontifier codes or other technology that [

are owned by a party prior to commencement of any
Services hereunder, or that are otherwise developed
by or for such parly ouiside the scope of this
Agrecment (“Pre-Existing Technology™).

Except as otherwise expressly set forth in this
Agrecment or an applicable SOW, TronPoit owns and
will continue to own all right, title and interest in and
to the Hardware, Services, Products, Deliverables,
Data Collection Tools, Reporls, Scripts, sketches,
diagrams, lext, know-how, concepts, proofs of
concepts, artwork, software, algorithms, methods,
processes, identifier codes or other technolopy
provided or developed by IronPort (or a third party
acting on IDronPort’s behalf) pursuant to  this
Agreement, including modifications, enhancements,
improvements or derivative works of any of the
foregning, regardless of who fist conceives or
reduces to praclice, and all Intellectual Property in
any of the foregoing (collectively, “TromPort
Intellectual Property™).

As between Customer and fronPort, Customer shall at
all tirmes retain all right, title and interest in and Lo all
of Customer’s Pre-Existing Technology and all
Intetlectual Property that is developed by Customer or
by a third party on Customer’s behalf thereafter, other
than IronPort Intellectual Property.  Third Party
Products shall at all times be owned by the applicable
third party, and will be subject o any applicable third
party license lerms.
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1¢. Inventory Review. From time-to-time, IronPort may
pecform an inventory review of Customer’s infrastructure.
TronPort will charge 2 Service fee if it finds that
uaauthorized Services are being provided, This Scrvice fee
includes amounts which should have been paid, interest,
altomeys’ and audit fees. ronPort 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.
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5. 11. Counterparts. This Agreement may be
exccuted 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
ransmission (a “Counterpart Image™) shall be valid and
binding to the same extent as one deliverad 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 retein the originally-executed
counterpart in ils files for at least the duration of the Term
hereof.

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

2% 13.  Survival. Sestions—lerms set forth or
ingorporated in this Bxhibit, including: (Fayment), (Term
and  Termination), {Confidentiality), (Warranty),
(Limitation of Liability and Consequential Damages
Waiver), (License), $3-(Ownership), 34-(Force Majeure),
+5—(Applicable Law and Jurisdiction), +6—(Expot
Control), +8-(Inventory Review), 20-[Notices), Z-(Entire
Apgreement), 22-(No Waiver), 23—(Severability), 24
{Attorneys’ Fees), 25 {No Agency), 28-(Survival), the
Glessary of Terms and the Services-MNot-Covered exhibils
shall survive the tenmination or expiration of this
Agreement,
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EXHIBIT A
GLOSSARY OF TERMS

Additional Services means installation of new Hardware, systern additions, Hardware
upprades, dispatch of a field engineer, or non-mandatory engineeting changes.

Advanced Services means the Services set forth in the AS Service Description(s) found at
andfor SOW(s) selected by the Customer. Advanced Scrvices does not include IronPort’s
core maintenance services, nor does it apply to the purchase, support or maintenance of
any Products.

Advanced Services Engineer means the TronPaort engineer appointed to be the main point
of contact for a Customer purchasing Advanced Services,

AS Service Deseriptions mean the description of the Advanced Services available from
[renPort, which are attached hereto.

Authorized Channel means a system integrator, distributor or reseller authorized hy
IronPort to scll Services.

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 lronPort.

TronPort.com () is the fronPort Website for its suite of onling services and information.

Confidential Information means proprictary and confidential Information received by
IronPort or Customer from the other parly in connection with this Agreement and their
relationship. Such Confidential Information may include, but is not limited to, trade scerets,
know how, inventions, techniques, processes, programs, schemalics, software source
documents, data, customer lists, Anancial information, and sales and marketing plans or
information which the receiving party knows or has reason to know is confidential,
proprictary or trade secret information of the disclosing party, as well as, in the case of
IrenPoit, any information posted on IronPort.com.

Customer means the cntity purchasing Services for its own internal use.

Data Collection Tools means Hardware andfor Soflware tools that support IronPort's
ahility to provide tronbleshooting on cases, data analysis, and report generation capabilities
as part of the Advanced Services.

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

Deliverahle(s) means, with respect to cach AS Service Description and/or SOW, the items
to be delivered by IronPort to Customer as set forth in an applicable AS Service
Description andfor SOW, including, without limilation, sny Software, Reports, Data
Colleztion Tools, and/or Scripts.

Direct Furchases means purchases of Services by Customer directly from TronPorl.

Duocumeniation means user manuals, training materials, Product descriptions and
specifications, technical manuals, license agreements, supporting melerials and ather
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information relating to Products or Services offered by IronPort, whether distributed in
print, electronic, CD-ROM or video format.

Event means notification by Customer of its performance of a pl 1 Network Hard y
Software, or configuration change.

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

Four-hour Respanse incans:

)] For Advance Replacement Service, the four-hour time period commences upon the
IronPort problem diagnosis and determination that a field replacement unit (FRLI)
is required and ends when the FRU is delivered onsite.

(i)  Foronsileservice, the four-hour time period commences upon the IronPort problem
diagnosis and determination that remedial ensite service is reguired and ends when
ronPoit personnel arrive onsite.

Hardware means tangible JronPort equipment, devices, or components made available to
Customers.

Indirect Purchases means purchases of Services by Customer through an Aulhorized
Channel,

Intellectnal 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 nghts, moral rights, and mask works, and all derivative works thereof, (if)
trademark and trade name rights and similar rights, (iii) trade secret rights, (iv) patents,
designs, algorithms and ofher industrial property rights, (v) all other intelicetual and
industrial property rights (of every kind and nature throughout the world and however
designated) whether arising by operation of law, contract, license, or otherwise, and (vi) all
registrations, initial applications, renewals, extensions, continuations, divisions or reissues
thereof now or hereaficr in force (including any rights in any of the foregoing).

Level 1 means support that is defined as having the necessary technical staff (TronPort or
TronPort-autherized Reseller) with appropriate skill, perform installations, Remedial
Hlardware Mainfenance, and hasic Hardware and Soflware configuration on IronPert
Products.

Level 2 means support that is defined as having the necessary technical staff with the
appropriale skills lo perform isolation, replication and diagnosis of internct-based problems
on TronPort Product(s). Customer shall not report Soflware bugs to IronPort prior to
attempling to identify the source of such bugs and testing in Customer's Metwork where
appropriate, If the Customer cannol duplicate the bug in Customer's Network, Customer
and Iron"ort shall cooperate in attempting to replicate and resolve related Software bugs in
either Customer's or IronPort's test facility as mutually agreed. In all cases Customer will
address-Software bugs on a hest effort basis (o replicate same in Customer’s Network and
document activity to IronPort beforc secking further resolution with IronPort's
participation.

{.ocal Time meang local time on Business Days.

Maintenance Release means an incremental Sofiware release that provides maintenance
fixes and may provide additional Software fimctions. IronPort designates Maintenance
Releases as a change in the digits o the dght of the tenths digit or of the hundredths digit
of the Software version number [x.x.(x} or x.x.x.(x)].
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Major Release means a release of Software that provides additional software functions.
IronPort designates Major Releases as a change in the ones digit of the Software version
nuember [(x).x.x].

Minor Release means an incremental release of Software that provides maintenance fixes
and additional Software functions. IronPort designates Minor releases as a change in the
tenths digit of the Software version number [2.(x).x].

Network means a set of interconnected and interworking IronPert supported Hardware and
Software that is implemented, operated, and supported by Customer from a single security
operations center (SOC),

Neiwoark Infrasiructure means your core fransport and aggregation Network technology
(for cxample, metro optical, ATM/Frame Relay, IP cors and IrenPort sccurity devices
including, but not limited to, Firewall, IDS and VPN3000).

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

Praduet means IronPort Hardware and Software products that are made penerally
available.

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

Reports means reports, recommendations, network configuration diagrams, and related
non-Software Deliverables provided by IronPort to Customer pursnant to this Agreement,

RMA mcans Retinn Material Authorization,

Scripts means sofiware scripts, macros and batch files provided by IronPort to Customer
pursuant to this Agreement.

Services means one or more of the services options selected by the Customer in its
Purchase Order and described at:

Services Deseriptions mean the detailed descriptions of the Services purchased by
Customer which are incorporated in the MSA by reference,

Saftware means the soflware programs provided to Custermner by IronPort, including any
copics, Updates, upgrades, modifications, enhancements, and any derivative works thereof.

Standard Business Hours means (i} 8:00 AM to 5:00 PM, Depot time, on Business Days
for replacement of failed Products and (if) 8:00 AM to 5:00 PM, Local Fime at [ocation, on
Business Days for case handling of calls.

Statement of Work or SOW means the documents agreed upon by the parties that define
the Services and Deliverables, if any, to be provided by IronPort te Customer.

Technical Support Services mecans Services that provide both essential proactive and
reactive operation and mainfenance support Services identified as Technical Support
Services at ,

Technology Application means specific technologies including, but not limited to, content

networking, broadband, and TP telephony that do not operate at the Network Infrastructure
level.
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Third Party Products means third perty hardware and/or sofiware, and all

upgradesfupdates thereto, that are designated by IronPort as required for:

(3] The operation of Application Software in conformance with IronPort applicable
Application Software Documentation; and

(ii) IronPort support of the Application Software.

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

Update means IronPort 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
sct other than what was originally acquired, and the applicable license fee for that upgrade
has been paid. Updates do not include Feature Set Upgrades.

Cisco IronPart Systems LLC
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Exhibit #3
IRONPORT HYBRID EMAIL MASTER SERVICES
AGREEMENT
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MASTER SERVICES AGREEMENT
Cisco IronPort Systems LL.C

This Apreement consists of (i) this signature page, (ii) the Master Services Agreement Terms and Conditions
(inchiding the Exhibits) and (iii} the Product and Services Descriptions of the Products andfor Services Customer
has elected to purchase, which are incorporated in this Agreement by this reference.

Customer may purchase the Services from an authorized FronPort Reseller. In the eveat that Customer purchases the
Services from an autharized TronPort Reseller, Sections 2(a), 3, 4, 5+-6 and 7(b) will not apply.

TFhe-parties-have-caused this-Agreement to-be-duly exeeunted—Each party warvantsand vepresents that Hsrespeetive
signatories-whose signatures-appesy beloware-onthe-date-of signature-autherized to-execuie this-Apreement:

Ciseo-IronPort Systems LLC
Brint Name PrintName
Title Title
Date Date

Cisco IranPort Systems LLGC
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS

1. Definitions are those set out in the Glossary of Terms
at the end of the Agreement.

2. Scope. This Apreement describes the ierms and
conditions for (a) Purchases from IronPort by
Customer of Services, and (b} delivery by IronPort of
the Services according to the options ordered by
Customer or otherwise provided by IronPort to
Customer. TronPort wiil provide Services for Products
and Customer will be entitled to receive Services for
which (i) the applicable Services fees have been paid
(if) a valid Software license has been granted and (iii)
Customer provides information reasonably requested
by IronPort including, but not Hmiied to, site
location(s), contract number, and Product/Service

requested.

3. Orders.  Customer—shall—upon—and-subjectto
eredit Thye T - hase-Servicesby-issninea
redit-approval by ronPort pi y &

Purchase-Order—Eael .
3} Eeel IJ)’ LU"PUIA, O (:n o cace | b u:
sent by an anthorized taE
b on)--sent, by an autherized —rep ve;
indicating - the specifie—Ser 5 5 v
1 jce_bill-to ad fax cestificat if
B price;-bill-to-addeess; tax +

instrnetions Mo eant:
RSt e

A shall grnls of g
Az shallapplyrepardless—of any
Flids £ on—ayps D ] Oypdor—aie il
p—terms—on—any—F Order
d decumentation I 1 B Cush
corresp ar-de ™ by C
to-IronPort, and any such-additenal-erconflicting terms
are-deemed-rejeeted-by-TronPort
ified_inJrenPort e
licable then 1 t-at-the-timo-pfopeantan
pplicable-then-current-discou
ef the Purelinse-O+ -
a-written-prico-quetation-submitted by JranPort Al stated
et > Ke5; ties—or-ather
£5 Any—taxes related to Servi ehased
y related o Services—pur
prrsuant-to-thisAgr Eshadl-bapaid-by Cust ;
Cusi shall ta ; £ Baat, fabla
£ +exempHen-eertificat p
mwemwmmmm
Hem the thvaice.—ta—th oxtapt H%)

f—separate—Hem—on—thn

hﬂnllaﬂ—mewes—ﬂw—ﬂght—te—gfem!p—aﬂﬁefweeiee-m
the-event-a-withheldingprovents JronPertfrom roeetving
the-ameunt-of the Price Listloss-the applieable-discount.

5 et-thirty-(30)-days
ed-by

I
il

it whan due
He-ai

Ay suntnot Pulu u,

shall—beaHﬂte}est—F}em—me—duc—éa%aﬂma{—pmd—at—a-mcz—ef
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1 b o uhiel
e 7 B
6 3. Involcing, 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,

* 4. Term and Termiration.

{a) Thetermof thigA tshall
= shat
the B Date-and-shall &

Hate-an

the Effecti

1oi-of-thathan e
ut\l)llulxuu 6f HH T

{b} (a) The term of the Servmcs shall conmenceeo:

the date set forth on the Purchase Osder, which may
be up to sixty (60) days following the date of
Purchase Order acceptance by TronPorl. Upon the
expiration of the initial Services term, the Services
shall be renewed automatically for successive one

year termis_provided that the start date for the renewal

term occurs prior fo the termination or expiration of
the WSCA Master Agreement, unless either party
nofifies the other of its intent to terminate at least
sixty (60) days prior to the expiration of the then
current onc year term.

[&T00] The term of each SQOW, if any, shall be
stated in the SOW.

() if—{a)-the other parby ceascs to-eatry—on
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fieable_] ” l I
parys

(iii) £the-othor-party assignsor transfers-any—of
b il ikt [
this-Argreement or SOW-in breach-ef Section

(ec) If Services undisputed fees are not paid when
due and payment has not been received within thirty
{(30) days after nofice from IronPort of such past due
payment, IronPort may withhold the provision of
Services until all amounts past due are paid in full,
andfor terminate immediately this Agreement, the
Services and SOW,

(f) TronPori reserves the ripht to make changes (o
the scope and confent of the Services or part thereof,
including terminating the availability of 2 given
Service at any time upon ninety (90} days prior
notice. Such changes will become effective upon
renewal of the affected Services and SOWs, If
Customer does not agree fo a change of scope or
content, Customer may terminate any Services or
SOW by notifying TronPort at least sixty (60) days
pror to the expiration of the then current one year
term of the Services or SOW. In such case, IronPort
shall continue to provide Services until the next
expiration date (see Section 7(b), above)} of the
affected Services or SOW.

that—acceptance—by—IronPort—of any suchPurchase

=The
Services and any SOW hereunder, to the extent the
work performed is executory on the date of
termination, shall terminate immediately upon
termination of the Agreement, unless otherwise
agreed by IronPort,

(e) Upon termination of the Agreement, any
Services or SOWs, Customer shall pay IronPert for all
work performed under the affected Purchase Order or
SOWs up to the effective date of termination at the
agreed npon prices, fees and expense reimbursement
rates.

—— 8- Confidentiality-—Customer

and—lronPert—agree that—in—connection—with—this

Agreemeﬂt—emé%h%‘—mla&ea&lﬂp—they—ma}—ebtm
Confidental Information-Thereceiving-parf-shatl-at

all-times—keep—in—trust—and —eonfidence—allsueh
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fél&aﬂe—en—pubkea&an—regarémg%has—&gﬁem&ﬂw
subjoct-to-pricrreview and weitten-approval of the
parkies,

85,  Warranty,

051 ALL SERVICES PROVIDED HEREUNDER
SHALL BE PERFORMED IN A WORKMANLIKE
MANNER. EXCEPT AS SPECIFIED IN THIS
SECTION, IRONPORT 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, FIENESS
FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, TITLE, SATISFACTORY
QUALITY, QUIET ENIQYMENT, ACCURACY, (B)
ARISING FROM ANY COURSE QF DEALING,
COURSE OF PERFORMANCE, OR USAGE IN THE
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INDUSTRY. TO THE EXTENT AN [MPLIED
WARRANTY CANNOT BE DISCLAIMED, SUCH
WARRANTY IS LIMITED IN DURATION TO THE
APPLICABLE RXPRESS WARRANTY PERIOD.
CUSTOMER’S SOLE AND EXCLUSIVE REMEDY
FOR BREBACH OF WARRANTY SHALL BE, AT
IRONPORT’S OPTION, RE-PERFORMANCE OF THE
SERVICES; OR  TERMINATICN ©OF THIS
AGREEMENT OR SOW AND RETURN OF THE
PORTION OF THE SERVICE FEES PAID TO
[RONPORT BY CUSTOMER FOR SUCH NON-
CONFORMING SERVICES.

95,2 GENERAL DISCLAIMER FOR ALL SERVICES.

ANY WARRANTIES AND RELATED REMEDIES IN
TIHIS SECTION 9 ARE EXCLUSIVE AND IN LIEU OF
ALL OTHER WARRANTIES OR REMEDIES,
EXPRESS, STATUTORY, OR IMPLIED, INCLUBING
WITHOUT  LIMITATION THE  IMPLIED
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. THE
DISCLAIMERS AND EXCLUSIONS IN THIS
SECTIOM 9 SHALL APPLY EVEN If THE EXPRESS
WARRANTIES AND LIMITED REMEDIES SEI
FORTH IN THIS SECTION 9 FAIL OF THREIR
ESSENTIAL PURPFOSE. IN ANY EVENT, THE
WARRANTIES PROVIDED UNDER  THIS
AGREEMENT ARE SUBIECT TO THE LIMITATIONS
OF LIABILITY SET FORTH IN THIS AGREEMENT,

95.3 BECAUSE OF THE CONTINUOUS EVOLUTION
OF THE SOPHISTICATION OF NETWORK THREATS
AND INFRASTRUCTURE TECHNOLOGIES,
IRONFORT DOES NOT MAKE, AND IT IS
ACKNOWLEDGED THAT [RONPORT CANNOT
MAKE ANY WARRANTY OR REPRESENTATION
THAT ANY SYSTEM ATTACK OR IMPACTING
INCIDENT WILL BE DETECTED OR PREVENTED,

95.4  CUSTOMER ACKNOWLEDGES THAT THE
SERVICES ARE NOT DESIGNED OR INTENDED BY
IRONPORT FOR USE OR RESALE IN, OR FOR
INCORPORATION INTO PRODUCTS OR SERVICES
USED IN HIGH RISK ACTIVITIES, IRONPORT
SPECIFICALLY DISCLAIMS ANY EXPRESS OR
IMPLIED WARRANTY OF ANY KIND WITH
RESPECT TO THE USE OF THE SERVICES [N
CONNECTION WITH ANY HIGH RISK ACTIVITY,

8 6.Limitation of Liability and Consequential
Damages Waiver.

ALL LIABILITY OF IRONPORT, ITS AFFILIATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS
AND SUPPLIERS COLLECTIVELY FOR CLAIMS
ARISING UNDER THIS AGREEMENT OR
OTHERWISE HOWSOEVER ARISING SHALL BE

Cisen IrgnPort Systems LLG

LIMITED TO THE GREATER OF (I} THE MONEY
PAID TO IRONPORT FOR SERVICES UNDER THIS
AGREEMBNT DURING THE SIX (6) MONTH PERIOD
PRECEDING THE EVENT OR .CIRCUMSTANCES
FIRST GIYING RISE TO SUCH LIABILITY OR (II)
THE AMOUNT OF FEES EQUAL TO THE
UNEXPIRED REMAINDER OF THE PRE-PAID
SERVICE TERM, THIS LIMITATION OF LIABILITY
IS CUMULATIVE AND NOT PER-INCIDENT (LE,
THE BEXISTENCE OF TWO OR MORE CLATMS WILL
NOT ENLARGE THIS LIMIT).

SURIECT TO CUSTOMER'S BREACH OF SECTION
(LICENSE), TN NO BVENT SHALL EITHER PARTY,
ITS RESPECTIVE  AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR SUPPLIERS
BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL DAMAGES, OR
LOST REVENUE, LOST PROFITS, OR LOST OR
DAMAGED DATA, WHETHER ARISING IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, EVEN [F SUCH PARTY HAS BEEN
INFORMED OF THE POSSIBILITY THEREOF,

5. 7._Licenses. Subject to Customer’s compliance+
with the terms of this Agreement, any appiicable AS
Service Description or SOW, and the End User
Agreement, attached to this Apreement, fronPort grants to
Customer a  worldwide, mnon-exclusive and non-
transferable license fo use, for Customer's intemal
business use only: (i) the Services; (ii) other Delivernbles
specified in an applicable AS Service Description or
SOW, if any, and (iii) Data Collection Tools, if any
(collectively and individually, the “Licensed Materials™),
Tn addition, IronPort grants to Customer a right to modify
and create derivative works of any Scripts provided by
fronPort to Customer pursuant to this Agreement, solely
for Customer’s internal business use. These license grants
do not include the right to sublicense; provided that
Customer may permit its suppliers, subcontractors and
other related third parties to use the Licensed Materials
solely on Customer’s behalf for Customer’s benefit,
provided that Customer ensares that any such use is
subject to license restrictions and confidentiality
obligations at least as protective of [ronPort’s rights in
such Licensed Materials as are specified in this
Agrecment,

Nothing in this Agreement, any AS Service Description oﬁ——{ Formatted: Indenk: Left: 0"

any SOW shall alter or affect the Intellectual Property

rights and/or licenses provided with any [ronPort Products.-——[ Formatted: Na bullets or numbering

The terms and cenditions provided with the Services
{"End User Agreement”}, are hereby incorporated into this
Apgreement by this reference. To the extent there is a
conflict between the terms of the End Uscr Apreement
attached to this Apreement and fthe remaining body of this
Agrecment, the terms of the End User Agreement shail
apply, unless explicitly stated otherwise in the remaining
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body of this Agreement. The provisions in this Section
apply only to those Services and Deliverables and other
Intellectual Property provided by IronPort to Customer.

Except as otherwise expressly set forth in this Agreement
or an applicable SOW, Customer shall not (and shall not
permit a third party to): make emor comections or
derivative works of, or otherwise modify, decompile,
decrypt, reverse engineer, disassemble or otherwise reduce
all or amy portion of any Deliverable, Data Collection Teol
or the Services to human-readable form; or tramsfer,
sublicense, rent, lease, distribute, or sell, any Services,
Deliverables or Data Collection Tools. Customer agrecs
that it receives no implied licenses under this Agreement,
and all rights not expressly granted herein are reserved to
IronPort.

Customer hereby grants to IronPert a pemetual,
irrevocable, royalty free, worldwide right and license to all
Intellectual Property in the Customer Feedback (as defined
below) to use and incorporate Customer Feedback into any
Services, Products, Deliverables, Data Collection Tools,
Reperts, Seripts or IronPori Pre-Existing Technology, and
to use, make, have made, offer to sell, self, copy, distribute
and create derivative works of such Customer Feadback
for any and all purposes whatsoever, and Customer
acknowledges and agrees that it will obtain no rights in or
to any Services, Producits, Deliverables, Data Collection
Teols, Repoits, Scripis or IronPort Pre-Existing
Technology as a result of IronPort’s use of any such
Customer Feedback. For purpeses of this Agrecment,
“Customer Feedback™ means all oral or written
communications regarding improvements or changes to
any Services, Products, Deliverables, Data Collection
Tools, Reports, Scripts or [ronPort Pre-Existing
Technology that Customer provides to IronPort.

- 8. Customer Responsibilities.

In performing the Services, IronPort may instruct the
Customer to perform ceriain tasks or checks relating to
Customer’s Network. Customer shall, at its expense,
perform all such checks and tests. Customer will also
provide IronPorf, or its aufhorized representative,
reasonable and free access to Customer’s networking
equipment. Custemer shall not be required to furnish
specialized equipment or know-how. Customer agrees to
pay TronPort, at TronPort's then-cutrent discounted confract
rates, plus any reasonable actual out-of-pocket expenses,
for any rework or additional work resulting from
medification of the Services requested by Customer (and
aceepted by IronPort} or any act or omission of Custormer,
including providing ineccurate information fo ronPort.
IronPort shall seek Customer’s approval in advance of
incurring such costs if it knows costs will be incurred as a
result of such act or omission of Customer,

Customer is respongibic for obtaining all approvals
required by any third parties in order for IronPort to

Cisco IrenPort Systems LLC

perform any Service under this Agreement. IronPort shall
not be in default of this Agreement to the extent it cannot
perform the Services either because such approvals have
not been obtained or any third party otherwise prevents
IronPort from performing such Services.

Custorner agrees that it shall not resell the Product and/or
Services or create or offer derivative versions of the
Services either directly or through a third party.

CUSTOMER ASSUMES FULL RESPONSIBILITY FOR
THE CONTROL AND TUSE OF THE DATA
CONTAINED IN ANY REPORTS PROVIDED BY
IRONPORT HEREUNDER. CUSTOMER
ACKNOWLEDGES THE POTENTIAL PRIVACY AND
OTHER. ISSUES ASSOCIATED WITH THE
COLLECTION AND USE OF THIS DATA.

CUSTOMER ASSUMES FULL RESPONSIBELITY TO
BACK-UP AND/OR OTHERWISE PROTECT ALL
DATA AGAINST  LOSS, DAMAGE, OR
DESTRUCTION. CUSTOMER ACKNOWLEDGES
THAT IT HAS BEEN ADVISED TO BACK-UF
AND/OR. OTHERWISE PROTECT ALL DATA
AGAINST LOSS, DAMAGE OR DESTRUCTION.

THE FAILURE OF CUSTOMER TO COMPLY WITH
THIS SECTION 12-8 MAY BE DEEMED A MATERIAL
BREACH OF THIS AGREEMENT.

H 8. Ownership. Each party wiil retain th
exclusive ownership of all its pre-existing [ntellectual
Property, Confidential Information and materials,
including, without limitation, proprietary ideas, sketches,
diagrams, text, know-how, concepts, proofs of concepts,
arlwork, software, algorithms, methods, processes,

Formatted; No bullets or numbering

denfi
identifier codes or other technology that are owned by a, [Formatte i+ No bullets or numbering

party prior to commencement of any Services hereunder,
ot that are otherwise developed by or for such party
outside the scope of this Agreement (“Pre-Existing
Technology™).

Except as otherwise expressly set forth in this Agresment
or an applicable SOW, IronPert cwns and will continue to
own all right, title and interest in and to the Hardware,
Services, Products, Deliverables, Data Collection Tools,
Reports, Scripts, sketches, diagrams, iexf, know-how,
concepts, proofs of concepts, artwork, softwars,
algorithms, methods, processes, identifier codes or other
technology pravided or developed by TronPort {or a third
party acting on TronPort's behalf) pursuant to  this
Apreement, including modifications, enhancements,
improvemenis or derivative works of any of the foregoing,
regardless of who first conceives or reduces to practice,
and all Intellectual Property in any of the foregeing
(collectively, “TronPort Intellectual Property™).
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As between Customer and IronPoit, Customer shall at all
times retain all right, title and interest in and to all of
Customer’s Pre-Bxisting Technology and all Intellectual
Property that is developed by Customer or by a third party
on Customer’s behalf thereafter, other than IronPort
Intellectual Property. Third Pariy Products shall at all
times be owned by the applicable third party, and will be
subject to any applicable third party license terms.
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17 19, Invenfory Review. From time-to-time,

IronPort may perform an inventory review of Cusiomer’s
infrastructure. IronPort will charge a Service fee if it finds
that unauthorized Services are being provided, This
Service fee inchides amounts which should have been
paid, interest, attorneys’ and audit fees. [ronlort requires
that Customer fake all necessary action (for example,

passwords) fo ensure that any former employses
and confractors do not access or use the Service.
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24 11, Counterparts. This Aprcement may be
executed in two comnterparts, cach of which shall be
deemed an original and together which shall constitute one
and the same insttument. A validly executed counterpart
that is delivered by one party fo the other via electronic
fransmission (a “Counterpart Image™) shall be valid and
binding to the same extent as one delivered physically,
provided that the valid signature is clearly visible in the
Counterpart Image. In the event that a pacty delivers a
Counterpart Image in place of an originally-execufed
counterpart, such party shall retain the originally-executed
counterpari in its files for at least the duration of the Term
hereof.

25: 12. Headings. Headings of sections have been
added solely for convenicnee of reference and shall not be
deemed part of this Agreement.

26= 13. Survival. Sections set forth directly hercin or
incorpovated _from  the WSCA Master Apreement,
including:  (Payment), (Term and  Tenmination),
(Confidentiality), (Warranty), (Limitation of Liability
and Consequential Damages Waiver), (License), 13
(Ownership), +4-(Force Majeure}, 15-(Applicable Law and
Jurisdiction), 46-(Export Control}, 19-(Inventory Review),
20-(Notices), 21-(Bntire Agreement), 22-(No Waiver), 23
{Severability), 24-(Attorneys’ Fees), 25-(No Agency), 28
(Survival), the Glossary of Terms and the Services-Noi-
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EXHIBIT A
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Additional Services means installation of new Hardware, system additions, Hardware upgrades,
dispatch of a field engineer, or non-mandatery engineering changes.
Advanced Services means the Services set forth in the AS Service Description(s) found at
and/or SOW(s) selected by the Customer. Advanced Services does not include IronPort’s core
maintenance services, nor does it apply to the purchase, support or maintenance of any Products.
Advanced Services Engineer means the IronPort engineer appointed to be the main point of
contact for a Customer purchasing Advanced Services.
AS Service Descriptions mean the description of the Advanced Services available from
TronPort, which are attached hereto.
Authorized Channel means a system integrator, distributor or reseller authorized by IronPort to
sell Services,
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 TronPort.
IronPort.com () is the IronPort Website for its suite of online services and information.
Confidential Information means proprietary and confidential Information received by IronPort
or Customer from the cother party in connection with this Agreement and their relationship. Such
Confidential Information may include, but is not limited to, trade secrets, know how, inventions,
techniques, processes, programs, schematics, software source documents, data, customer lists,
financial information, and sales and marketing plans or information which the receiving party
knows or has reason to know is confidential, proprietary or trade secret information of the
disclosing party, as well as, in the case of TronPort, any information posted on IronPort.com.
Customer means the entity purchasing Services for its own internal use.
Data Collection Tools means Hardware and/or Software tools that support IronPort's ability to
provide troubleshooting on cases, data analysis, and report generation capabilities as part of the
Advanced Services.
Depot Time or Local Time means Central European Time for Services provided in Europe-
Middle-East and Africa, Ausiralia'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(s) means, with respect to each AS Service Description and/or SOW, the items to be
delivered by IronPort to Customer as set forth in an applicable AS Service Description and/or
SOW, including, without limitation, any Software, Reports, Data Collcction Tools, and/or
Scripts.
Direct Purchases means purchases of Services by Customer directly from IronPort.
Documentation means user manuals, training materials, Product descriptions and specifications,
technical manuals, license agreements, supporting materials and other information relating to
Products or Services offered by IronPort, whether distributed in print, electronic, CD-ROM or
video format.,
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.
Four-hour Response means;
(i)  For Advance Replacement Service, the four-hour time period commences upon the
IronPort problem diagnosis and defermination that a field replacement unit (FRU) is
required and ends when the FRU is delivered onsite.
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(ii) For onsite service, the four-hour time period commences upon the TronPort problem
diagnosis and determination that remedial onsite service is required and ends when
IronPort personnel arrive onsite.

Hardware means tangible IronPort equipment, devices, or components made available to
Customers.
Indirect Purchases means purchases of Services by Customer through an Authorized Channel,
Intelectual Property means any and all tangible and intangible: (i) rights associated with works
of authorship thronghout the world, including but not limited to copyrights, neighboring rights,
moral rights, and mask works, and all derivative works thereof, (i) trademark and trade name
rights and similar rights, (iif} trade secret rights, (iv) patents, designs, algorithms and other
industrial property rights, (v) all other intellectual and industrial property rights (of every kind
and nature throughout the world and however designated) whether arising by operation of law,
contract, license, or otherwise, and (vi) ail registrations, initial applications, renewals, extensions,
continuaticns, 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 (IronPort or
TronPort-authorized Reseller) with appropriate skill, perform installations, Remedial Hardware
Maintenance, and basic Hardware and Software configuration on IronPort 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 IronPort
Product(s). Customer shall not report Seftware bugs to IronPort prior to attempiing to identify
the souree of such bugs and testing in Customet's Netwerk where appropriate, If the Customer
cannot duplicate the bug in Customer's Network, Customer and IronPort shall cooperate in
attempting to replicate and resolve related Software bugs in either Customer's or IronPort'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 TronPort before seeking
further resolution with IronPort'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. IronPort 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. IronPort

designates Major Releases as a change in the ones digit of the Software version number [(x).x.x].

Minor Releasc means an incremental release of Software that provides maintenance fixes and

additional Software functions. IronPort designates Minor releases as a change in the tenths digit

of the Software version number [x.(x).x]. -

Network means a set of interconnected and interworking IronPort supported Hardware and

Software that is implemented, operated, and supported by Customer from a single security

operations center (SOC).

Network Infrastructure means your core transport and aggregation Network technology (for

example, metro optical, ATM/Frame Relay, IP core and IronPort security devices including, but

not limited to, Firewall, IDS and VPN3000).

Price List means the price list for services applicable in the country where the Services are

ordered or delivered.

Product means IronPort Hardware and Software products that are made generally available.

Purchase Order or P.O. means a written or electronic order from Customer to IronPort for the

Services to be provided by IronPort under this Agreement,
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Reports means reports, recommendations, network configuration diagrams, and related non-

Software Deliverables provided by IronPort to Customer pursuant to this Agreement,

RMA means Return Material Aunthorization.

Seripts means software scripts, macros and batch files provided by IronPort to Customer

pursuant to this Agreement.

Services means one or more of the services options selected by the Customer in its Purchase

Order and described at:

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 provided to Customer by IronPort, including any copies,

Updates, upgrades, modifications, enhancements, and any derivative works thereof.

Standard Business Hours means (i) 8:00 AM to 5:00 PM, Depot time, on Business Days for

replacement of failed Products and (ii) 8:00 AM to 5:00 PM, Local Time at location, on Business

Days for case handling of calls.

Statement of Work or SOW means the documents agreed upon by the parties that define the

Services and Deliverables, if any, to be provided by IronPort to Customer.

Technical Support Services means Services that provide both essential proactive and reactive

operation and maintenance support Services identified as Technical Support Services at.

Technology Application means specific tcchnologics including, but not limited to, content

networking, broadband, and TP telephony that do not operate at the Network Infrastructure level.

Third Party Products means third party hardware and/or software, and all upgrades/updates

thereto, that are designated by TronPort as required for:

(i) The operation of Application Software in conformance with TronPort apphcable
Application Software Documentation; and

(i)  IronPort support of the Application Software.

Transactional Advanced Services means the project related or consultancy Services sold under

a Statement of Work.

Update means IronPort 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 acquircd, and the applicable license fee for that upgrade has been paid. Updates

do not include Feature Set Upgrades.
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EXHIBIT B
CISCO IRONPORT SEVERITY AND ESCALATION GUIDELINES
Customer shall assign a severity to all problems submitted to IronPort.
Severity 1 means an existing Network is down or there is a critical impact to Customer’s
business operation. Customer and IronPort both will commit full-time resources to resolve the
situation. )
Severity 2 means operation of an existing Network is severely degraded or significant aspects of
Customer’s business operation are negatively impacted by unacceptable Network performance.
Customer and IronPort both will commit full-time resources during Standard Business Hours io
resolve the situation,
Severity 3 means operational performance of the Network is impaired, although most business
operations remain functional. Customer and IronPort both are willing to commit resources during
Standard Business Hours to restore service to satisfactory levels.
Severity 4 means information 1s required on Application Software capabilities, installation, or
configuration. There is little or no impact to Customer’s business operation. Customer and
IronPort both are willing to provide resources during Standard Business Hours to provide
information or assistance as requested.
If you do not believe that adequate progress is being made or that the quality of IronPort service
is satisfaclory, we encourage you to escalate the problem to the appropriate level of management
by asking for the TAC duty manager,
Cisco IronPort Escalation Guideline

Elapsed Time* Severity 1 Severity 2 Severity 3 Severity 4
1 hour Customer
Engincering
Manager
4 hours Technical Customer
Support Engineering
Director Manager
24 hours Vice President, | Technical
Customer Support
Advocacy Director
48 hours President/CEQ | Vice President,
Customer
Advocacy
72 hours Customer
' Engincering
Manager
96 hours President/CEO | Technical Customer
Support Engineering
Director Manager

* Severity 1 escalation fimes are measured in calendar hours—24 hours per day, 7 days per
weck. Severity 2, 3, and 4 escalation times correspond with Standard Business Hours.
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10.
11.

12,
13.

EXHIBIT C
SERVICES NOT COVERED
Services that are not exprossly set forth in the applicable Service Description or Statement of Work
document are not covered under such Service Description or Statement of Work, including, without

limitation, the following:
Services are only provided for generally available Products and Software relesses/versions, unless agreed otherwise.

Any customization of, ar labor to install, Software and Hardware {including installation of Updates}.

Fumnishing of supplies, accessories or the replacement of expendable parts (e.g., cables, blower assemblies, power cords,
and rack mounting kits).

Electrical or site work cxtcmal to the Products.
Any expenses incuired 1o visit End User's location, except as required duriag escalation of problems by IronPort.
Services performed at domestic residences.

Suppart or replacemoent of Product that is allered, modificd, mishandled, destroyed or damaged by one or more of the
following: (a) natural causes; (b) environmental failures; (¢) your failure to take any required actions; {(d) a negligeat or
wilful act or omission by you er usc by you ofhcr than as specified in the applicable IronPort-supplicd documentation; or
() an act or omission of a third party.

Services or software to resolve Sofiware or Hardware problems resulting from third party product or causes beyond
IronPori’s control or failure to perform your responsibilities set out in this document.

Services for non-IronPort Products used in conmection with JronPort Products and/er Scrvices.
Any Hardwarc or third party product upgrade required to run new or updated Software.

Erasure or other removal of any customer or third party dafa on Products {or parts thereof) rebuned, repaired or
otherwise handled by IronPort,

Additional Services are provided at the then-curvent time and materials rates,

Except as otherwise agreed, Software entitlement, including media, documentation, binary code, source code or access in
electronic or other form is not provided. In addition, except as otherwise provided, no right, use or license to our
Soflware is granted and yon acknowledge and agree that you obtain no such rights.

Capitalized terms are defined in the Glossary of Terms, or may be as set forth in the applicable
Service Description or Statement of Worl.
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Exhibit D
Product Description
Capitalized terms used in this Exhibit D, unless otherwise defined herein, have the meanings ascribed
to them in the Agreement.
Producis Table
| I

Description of Product and Services
Customer will receive the Cisco IronPort Hybrid Hosted Email Service for the number of users set

forth on the Products Table set forth above.

Cisco JronPort Hybrid Hosted Email Sccurity includes the following two components
o Hosted Email Security - defivered throngh hardware and software deployed in Cisco
data centers as set forth in Exhibit E
o On-Premise Email Sccurity — delivered through Cisco IronPort appliances and
software deployed on-site at customer’s premises or in customer data center as set
forth in Exhibit F :

The Hosted Email Security component includes
1. Hardware infrastruciure powered by Cisco IronPort technology
2. 24x7 Monitoring, Management and Support

The On-Premise Email Security component includes
I. Cisco IronPort email security appliances
2. 24x7 Support for the Cisco TronPort appliances and software

Customer may activate (provided applicable fees are paid) the Cisco IronPort software listed below:

1. IronPort Anti-Spam Software

2. TIronPort Virus Quibreak Filters

3. Sophos Anti-Virus Software

4. McAlfee Anti-Virus Software

5. IronPort PXE Encryption Sofiware
Order and Fulfillment

Customer may purchase the Cisco IronPort Hybrid Hosted Email Service for its own internal use
either directly or through an authorized reseller of Cisco IronPort products.

Customer Responsibilities

Customer:

1. is responsible for wsing reasonable efforls to resolve internally any support questions pricr to contacting Cisco
IranPort;

2. is responsible for reporting any and all Emors prompily in  wrting in  English;

3. i responsible for providing sufficient information to Cisco IronPort to enable Cisco FronPort ta duplicate the
circumstances indicating a reported Software defect or Error;

4. i3 responsible for promptly incorperate the bug fixes, paiches, updates, upgrades, releases and new versions
pravided hereunder (On-Premise Email Security component only);
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5. is responsible for providing technical information as may be required by Cisco IronPort Systems Engineers or
Cisco Security Analysts, including but not limited fo IP addresses for Customer’s existing solution;

6. is responsible for implementing and using strong passwords for accessing Cisco IronPort dedicated infrastructure
and the Cisco IronPort Hyhbrid Hosted Email Security portal;

The following are common guidelines for choosing sivong passwords, These are designed io make passwords less
easily discovered by intelligent puessing:

s Inchede numbers, symbols, upper and lowercase letters in passwords

s Password length should be around 12 to 14 chavacters

o Avoid any password based on repetition, dictionary words, letter or number sequences,
usernames, relative or pet names, or biographical information (e.g., dates, ID numbers,
ancestors names or dates...)

7. is responsible for any catasirophic security events that result from any wnauthorized configuration of the Cisco
IronPort Hybrid Hosted Email Service companents by ihe Customer’s personncl. These inelude, but arc not limited
to, configuring the Hybrid Hosted Email Scrvice components in a manner not prescribed in the Documentation,
creating an opon rclay, changing the network confignration set by Cisco IronPort, shutting down the dedicated
infrastructure, ekc;

8. or Customer designated personnei must not change the password for Cisco TronPort support services or delcte the
Cisco support user ID;

9. must not use the Cisco IronPort Hybrid Hosted Email Service to send spam, viruses or mal-warg;

10. aprecs and acknowledges that, during the term of this Agreement, Cisco IronPort may obtain information
regarding Customer’s email commutnication and Customer agrees that, as 8 condition to entering into this Agreement
and Cisco IronPorf’s commiiment to providing the Hybrid Hosted Email Service, Cisco IronPort may use statistical
dala generated regarding Customer’s email, so long as the source ar content of the emails are not being disclosed.

1. agrecs and acknowledges That Cisco IronPort reserves the right to shut dewn the Ciseo IronPort Hybrid Hosted
Email Service in the evenl that the Customer materially breaches the Agreement or dees not comply with Customer's
obligations set forth in this scction extitled, “Customer Obligations”.

Ownership

Cisco TronPort and/or its parcnt company will retain ownership, as applicable, of the following hardware used as part of
providing Cisco IrcnPort Hybrid Hosted Email Security service:

1. Hardware infrastructure used in the Cisco IronPort data center as part of the Hosted Email Security
component of the Cisco IronPort Hybrid Hasted Email Security '

2. Cisco IronPoit appliances provided as part of the On-Premise Security component of the Cisco IrenPort
Hybrid Hosted Email Security

3. If Customer alrcady possesses tille to Cisco IronPort appliances, then it shall retain title to such existing
Cisco IronPort appliances.

Product Support and Mainfenance
As long as Customer is current on all applicable fecs, Cisco IronPort will:

3} Provide the services set forth in the Service Description and the Support and Maintenance Description set
forth in Exhibit E and Exhibil F, respectively.

(ii) Provide all software pakches, updates and releases commercially released by Cisco TronPort;

(1ii) Resolve technical problems identified within Cisco IronPort’s products. Cisco IronPort does not provide
technical support for any third-parly hardware or softwarc not purchased andfor authorized by Cisco
TronPort;

{iv) Provide remote diagnostics and analysis of your dedicated infrastructure;
Page | 39
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) Back-up the Customer’s configuration. (Hosted Email Security Componext Ouly) *
(vi} Provide 24 x 7 access to all of our Documentation and our Knowledge Base; and

(vii)  Provide 24 x 7 access ko Cisco Remote Management Services for Cisco IronPort Hybrid Hosted Email
Service.

*Any passwords stored in the configuration will be stored in text format.

Capacity Assurance

A As long as Customer is curren: on all applicable fees, Cisco IronPort will, irr its sole and reasonable
discretion, provide additional capacity to handle an increase in spam volumes and inbound email for

number of users. The capacity assurance spans both the Hosted Email Security component and

on-premise  component  of  the  Cisco  IronPort  Hybrid  Hosted FEmail — Security.

«. Hosted Email Secnrity component

Capacity assurance for the hosted component will include capacity to handle an increase in spam
volumes and inbound email.

b.  On-Premises component

Capacity assurance for the on-premise component will include capacity required to handle an increase
in user generated outbound mail volume as well as legitimate inbound email volumes.

B. Exceptions that apply to both the hosted and on-premise components include

o  Cupacity requirements placcd on the system due to misconfigured, ill-formed or performance intensive
activities that include but arc not limited to body-scanning, content dictionarics, high number of TLS
connections, efc.,

o Capacity needs placed on the system due to new requirements placed on the system due to 2 changing
regulatory scheme or business environment.

o Capacity needs placcd on the system from non-osers. This includes but is net limited to marketing
communications, custorner’s customers, email gencrating program or entity, etc.,

© An increase in email volume from marketing campaigns and other cvents that are not part of the
Customer’s day-to-day operations.

Cisco ITronPort will usc its commercially rcasonable efforts to provide capacity for evenis that were
unforeseen by the Customer. '

Scheduled Maintenance (Hosted Email Security Component Ounly)

From time-fo-time, Cisco IronPort performs scheduled maintenance, to update the servers (Cisco
.IronPort and third-party servers at the datacenter(s)) and software that are part of the Cisco IronPort
Hybrid Hosted Email Service. Cisco IronPort wili make all reasonable attempts to: (i) notify
Customer at least 48 hours in advance of any planned downtime or scheduled maintenance; and (ii)
petform scheduled maintenance is performed 6:00 pm to 10:00 pm PST every Thursday.
Notwithstanding the foregoing, Customer acknowledges that Cisco IronPort may, in certain
sifuations, need o perform critical maintenance on less than 48 hour advance notice.
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Exhibit E
Service Description

The Service Description is available at the following link:
hittp://www.cisco.com/legal/Cisco_TronPort Hosted Email Security.pdf
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Exhibit F
On-Premises Appliance Platinum Support Deseription

Cisco IronPort Hybrid Hosted Email Security

Platinum Support for On-Premise Appliances

QVERVIEW

The Platinum Support Program for Cisco IronPort Hybrid Hosted Email Security offers a comprehensive array of support
services to assist customers with the administration and maintenance of their on-premise Cisco IranPort appliances. This
program includes 24 x 7 access to Customer Support Engineers through the Cisca Remota Operations Services (ROS)
Service Desk and access to our online ROS Web Portal cotmmplete with its expansive knowledge base, the latest product
documentation, release notes, and ticket management tools, The Platinum Support Progtam for Hybrid Hasted Email
Security provides the benefit of a 1 hour response time and a 4 hour mean time to complete (MTTC) for Priority 1 support
requests.

HYBRIB HOSTED OM-PREV SUPPORT FEATHRES

SUPPDRT REQUESTS Phone 24X7
US Toll Free +1.800.234,9034
ROS Weh Portal 24 X7
URL htips:ffros.cisco.com/portal

TECHNICAL SUPPORT FOR ON-PREMISE APPLIANCES

Hesponse Times | Hour

Mean Time to Complete (MTTC)  Priority Level 1: <4 Hours
Priority Level 2: 24 Hours
Priority Level 3: 72 Hours

ON-PREMISE HARDWARE AND 5OFTWARE SUPPORT

Software Upgrade Notifications We will notify you of periodic system modifications and software upgrades that apply
to your specific on-premise systems.

Field Upgrades Yon can upgrade your on-premise appliances to the most recent software release at your
convenience, by following the easy-to-use instructions in our upgrade notifications.*

Remote Diagnostics Upon your request your ticket could be escalated to a Cisco IronPort specialist who can perform
remote diagnostics and analysis of your an-premise appliances.

Hardware Suppart In the unlikely event of an on-premise hardware malfunction, we will provide field hot-
swappable replacement parts or units as well as installation instructions, as required by the nature of the [ssue.™*

¥ Some restrictions may apply.
**0ur shipments are scheduled to arrive at your site the next business day by 10:30 AM local time. Delivery schedule may vary for international shipments.

OPLINE RESGURCES

Dacumentation 24 X 7 acress to documentation posted in our online ROS Web Portal allows you to become familiar
with our products and support at your convenience, Pocumentation includes product information and manuals.

Knowledge Base 24 X 7 access to our knowledge base in our snline ROS Web Portal allows you to research common

technical issues at your convenience.
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Ticket Management 24 X 7 access to support in our online ROS Web Portal allows you to open new service request
tickets as well as update and view recent tickets.

DETAILS

GHEMERAL SUPPORT TERMS

e As long as customer is current on all applicable fees, Cisco IronPort Hybrid Hosted Email Security provides a
subscription to software patches, updates, releases and new versions commercially released by Cisco [ronPort at no
charge that correspond to the eurrently shipped versien of the on-premise products purchased,

s Ticket categorization, priority assignment, and escalation and tracking will be handled as all tickets received from
customers with active support agreements are handled, which is consistent with Cisco ROS standard categorization,
priority assigrunent, escalation and tracking procedures.

SCOPE OF sUPPORY

The Platinum Support Program for Cisco IronPort Hybrid Hosted Email Security specifically supports resolution of
technical problems identified within Cisco IronPort’s products at customer premises. This support program dogs not
provide technical support for thivd-party hardware. This support program will, however, provide support for Sophos Anti-
Virus seftware included with the Hybrid Hosted platform.

ON-PREMISE SUPPORT TICHET PROCESSES
Cisco IronPort is dedicated to providing a superior Customer Support experience. Our ticket and escalation processes
enable us ko deliver an unforgettable service experience to all of cur customers through 2 systematic approach. We

leverage licket priority combined with Service Level Objectives (SLO) and escalation process to ensure effective problem
resolution. These components arc described below.

Ticket Priority Level Definitions

Ticket priority level definitions are uscd fo assist in the prioritization of handling Customer Support tickets. Below is the
guide on the various priority levels.

Priority Level Application/ Tmpact on Issue Deseription
Application Business
Status Operations
Priority I: Critical Down Severe Operation Stopped
Priority 2: High Up Significant Operation Restricted
Priority 3: Medium Up Minor Workaround available

Service Level Objectives

Cisco IronPort Hybrid Hosted Email Security support team foliows service level objectives according to the priority of
your Service Request ticket for the appliances deployed on the customer premise. Our SLOs provide a basis for timely

responses.
SLO Name SLO Detail SLO Targets
Response Time Time 1o respond to customer*  Priority 1 <1 Hour
Priozity 2 <4 Hours
Priority 3 <I Day
Mean Time to Complete Complete Customer-initiated Priarity 1 <4 Hours
(MTTC) Service Requests within X Priarity 2 <1 Day
hours Priority 3 <3 Days

* Cusiomer is contacted by ¢-mail, web, or phone te gether additionol infarmation about the ticket and determine Hie necessary steps ta reproduce the
issme,

Escalation Process
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Cisco TronPort in rn‘]laboranun with the Cisco ROS' Service Desk has a structured escalation process that ensures the
appropriate support are assigned to respond to tickets efficiently and effectively. Lscalations will be primarily
driven by elapsed tlme against Service Level Objectives (SLOs} ensuring effective routing of tickets to appropriate Cisco
Security Operations Center (SOC) technical resources. Tickets will be escalated as needed by the Cisco 30C to Cisco
lronPort Customer Support Engineers to ensure SLOs are met.
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Exhibit G
Serviee Level Agrecments
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Uptime Service Level Agreement
As long as Customer has paid all applicable fees, Cisco IronPort will, in addition to the Service Level Objectives and
Processes set forth in the Service Description, provide the following:
A. The Cisco IronPort Hosted Email Service will accept connections on Port 25 and process email at least
96.999% over a trailing one-year period. Uptime is determined by dividing the total number of minutes the Service
was processing email divided by the number of minutes in a one year period or 525,600 minutes. Downtime must
exceed 30 seconds per oceurrence before it is an infraction. An infraction is limited to a single incident, whereby
separate downtime aceurrences cannof be aggregated. Uptime is determined and validated by an indusiry-recognized
3" party monitoring service that performs service-level checks from various locations on the global internet.
B. Exceptions

o Excludes downtime resulting from Planned Downtime activities which include
1. Hardware upgrades
2. Customer requested or Cisco/lronPort initiated software upgrades
3. Any cusiomer specific activify including moves, facility upgrades, etc.
o “Planned Downtime" is defined as the downtime that results from a scheduled maintenance
period that was announced in advance (for activities like upgrades, updates, ete.) Cisco
IronPort will make all reasonable attempts to: (i) notify Customer at least 24 hours in advance
of any Planned Downtime and (ii) perform scheduled maintenance is performed 6:00 pm to
10:00 pm PST every Thursday. Notwithstanding the forégoing, Customer acknowledges that
Cisco IronPort may, in certain situations, need to perform critical mainienance on less than 24
hour advance notice. . )
o Excludes downtime resulting from hardware, software or other data center equipment or services not in
the control of Cisco IronPort or within the scope of the Cisco IronPort Hosted Email Service
o Does not include uptime of other Services, including CASE updates, AV updates from [ronPort
pariners and the SenderBase service
o Excludes any downtime resulting from hardware or sofiware configuration changes made by the
Customer
o Excludes downtime resulting from Denial of Service attacks on the instailed appliances or ancillary
services like SenderBase, efc. :
o Excludes downtime resulting from any event contemplated in Section 14 of the Agreement (Force
Majeure Event)

C. Remedy

If Customer experiences a downtime infraction (snbject to the provisions set forth in Section(B), and Customer has
fulfilled all of its obligations under the Agreement (including the obligations set forth in this Exhihit), then the
Customer will be entifled to the applicable rebate (as set forth in the table below) as its sole and exclusive remedy:

Mailbox Count:

Customer may only make a total of two (2} claims of a downtime occurrence within a rolling three hundred sixty-five
(365) day period. If Customer experiences three (3} or more downtime occurrences within a rolling three handred
sixty-five (365) day period, Cisco IronPort and Customer will come to a written agreement, within thirty (30) days of
Customer providing notice of such occurrence, on the next course of action. If Customer experiences a downtime
infraction more than five (5) times a year for a service and I[ronPort fails to provide a reasonable written plan of
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permanent corrective action to customer within a 30 day time frame after the fifth accumrence, then customer shall
have the right to cancel service at no cost or obligation and financial responsibility for any future payments.

D, Customer Responsibilities

o Customer must provide notice within thirty (30) days of the downtime occurrence

o Customer must provide timeframe details of the downtime occurrence, any correlated Cisco ROS
ticket numbers, and, if available, pings and trace routes showing that the device was not available on
the network

o Cusiomer must provide confirmation, if possible, that there were:

1. No network faihures at the customer site either infernal or external at the time of the ocenrrence

2. No Customer implemented changes that adversely affected the system availability or made the
system to cause delays (excepting any changes requested by Cisco [ronPort)

3. No material delay in responding to warnings raised by Cisco IronPort generally, or specifically
related to the incidence of downtime

Failure to comply with this Section (D) will resulf in a forfeit of Customer’s right to the remedy set forth in Section
(C) above.
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CISCO. @ TRONPORT

Anti-Spam Service Level Agreement
As long as Customer has paid all applicable fees, Cisco IronPort will, in addition to the Service Level Ohjectives and
Processes set forth in the Service Description, prowde the following;
A The Cisco [ronPort Hosted Email Service will detect and stop at least 99% of all inbound Spam that is routed
through the Service. The “Spam Catch Rate” is determined by dividing Caught Spam by the sum of the Caught
Spam and the number of Missed Spam, during a trailing thirty (30) day period.

B. Exceptions

o Marketing emails with opt-out provisions will not be counted in the missed spam calculation.
o Messages that include sexually explicit, pornographic or inappropriate content will not be counted in the
missed spam calcalation.

C. Remedy

If Customer experiences a Spam Caich Rate eqnal to less than the amount set forth in Section {A) and subject to
Section (B), and Customer has fulfilled all of its obligations under the Agreement (including the obligations set forth
in this Exhibit), then the Customer will be entitled to the applicable rebate (as set forth in the table below) as its sole
and exclusive remedy:

Anti-Spam $500  $1,000 32,000 $3,000 $5,000

Within any given three hundred sixty-five (365} day period, Customer may only make a tofal of iwo (2) claims that
the Anti-Spam Service Level Agreement is not being met. If Customer experiences three (3) or mors nccurrences
within a rolling three hundred sixty-five (365) day period, that the Anti-Spam Service Level Agreement is not being
met, Cisco IronPort and Customer will come fo a written agreement, within thirty (30) days of Customer providing
notice of such ocourrence, on the next course of action.

D. Customer Responsibilities

o Cuostomer must provide notice within thirty (30} days of the date the claim arises.

o Customer must have SenderBase reputation filters enabled at default levels (blocking from -10 to -3)
or motre aggressive.

o Customer must have the repufation messages per connection multiplier set to the default value (3).

o Customer nmst have IronPort Anti-Spam block settings at the default value (90) or more aggressive.

o Customer must have lronPort Anti-Spam quarantine enabled with settings at default (50) or more
aggressive.

o Customer must have SenderBase Network Participation enabled.

o Customer must be able to provide copies of missed spam to Cisco TronPart upon request.

o Customer must provide the domains coversd by the service, the number of mailboxes and the incoming
mail repart for the last 30 days,

Failure to comply with this Section () will result in a forfeit of Customer’s right to the remedy set forth in Section
{C) above.
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E. Definitions

“Spam” is unsolicited or unauthorized bulk email (SMTP only) as mutually agreed upon by Customer and Cisco, and
excludes unwanted marketing messages that include opt-ont provisions.

“Caught Spam” is Spam either quarantined; or categorized as a “threat message” in the User Interface.
“Missed Spmn” is Spam delivered to an end user's inbox. '
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CISCO. @ IRONPORT

False Positive Rate Service Level Agreement
A, The Cisco IronPort Hosted Email Service will not categorize legitimate inbound email as Spam more than one

time per one mitlion messages processed. The “False Posifive Rate” is determined by counting the number of non-
Spam messages misclassified as Spam relative to the total attempted messages processed over a trailing thirty (30)
day period, as set forth in the User Interface.

B. Exceptions

o Email messages from legitimate senders whose [P addresses may be compromised due to an unforeseen
event will not be counted towards the false positive rate, Cisco IronPort will make a determination in
good faith based on its system logs, monitoring reports and configuration records for such email senders.

o Marketing emails with opt-out provisions will not be counted towards the false positive rate,

o Messages that include sexually explicit, pornographic or inappropriate content will not be counted
towards the false positive rate.

C. Remedy

If Customer experiences a False Positive Rate greater than the rate set forth in Section {(A) above and subject to
Section (B) above, and Customer has fulfilled all of its obligations under the Agreement (including the obligations set
forth in this Exhibit), then the Customer will be entitled to the applicable rebate (as set forth in the table below) as its
sole and exclusive remedy:

Anti-Spam 3500 $L,000 $2,000 $3,000 35,000

Within any given threc hundred sixty-five (365) day period, Costomer may anly make a total of two (2) claims that
the False Positive Rate Service Level Agreement is not being met. If Customer experiences three (3) or more
occurrences within a rolling three hundred sixty-five (365) day period, that the False Positive Rate Service Level
Agreement is not being met, Cisce IronPort and Customer will come to a written agreement, within thirty (30) days of
Customer providing notice of such occurrence, on the next course of action.

D. Customer Responsibilities
o Customer must provide notice within thirty (30) days of the date the claim arises.
o Customer must have SenderBase reputation filters enabled at default [evels (blocking from -10 to -3)
or more conservative.
o Customer must have the reputation messages per connection multiplier set to the default value (3).
Customer must have IronPort Anti-Spam block settings at the default value (90) or more conservative.
o Costomer must have [ronPort Anii-Spam quarantine enabled with settings at default (50) or more
conservative. Non-Spam that is quarantined connts as a false positive
o Customer must have SenderBase Network Participation enabled.
o Customer must provide copies of false positive messages to Cisco IronPort.
o Customer must provide the domains covered by the service, the number of maithoxes and the incoming
mail report for the last 30 days.Hybrid hosted customers must enable IronPort Anti-Spam ata
minimum in the hosted layer and not on premise.

O
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c Customers must only enable IronPort Anti-Spam for spam scanning to qualify.

E. Definitions

“Spam” is unsolicited or unauthorized bulk email (SMTP only) as mutually agreed upon by Customer and Cisco, and
excludes unwanted marketing messages that include opt-out provisions.

“Canght Spam” is Spam either quarantined; or categorized as a “threat message” in the User Inferface.
“Missed Spam” is Spam delivered to an end user’s inbox.
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CISCO. @ IRONPORT

Virus Catch Rate Service Level Apreement

Al The Cisco IronPort Hosted Email Service will detect and stop 100% of all Known Viruses that
are routed through the Service. A “Kmown Virus” is defined solely by the provider of anti-virus
software that is used for a specific message. Known Virmses will be detected and stopped within 30
minutes of when the anti-virus provider releases a signature for the platform.

B. BExceptions
© Messages that contain a URL to a website hosting malware are not included.

C. Remedy

If Customer experiences a Virus Catch Rate less than the rate set forth in Section (A) above and
subject to Section (B) above, and Customer has fulfilled all of its obligations under the Agreement
(including the obligations set forth in this Exhibif), then the Customer will be entitled fo the
applicable rebate (as set forth in the fable below) as its sole and exclusive remedy:

Anti-Yirus 5400 $750 $1,600 52,000 $3,000

Within any given three hundred sixty-five (365) day pericd, Customer may only make a total of two
(2) claims that this Vimus Catch Rate Service Level Agreement is not being met, If Customer
experiences three (3) or more occusrences within a rolling three hundred sixty-five {363) day period,
that this Virus Catch Rate Service Level Agreement is not being met, Cisco IronPort and Customer
will come to a written agreement, within thirty (30) days of Cusfomer providing notice of such
occurrence, on the next course of action.

D. Customer Responsibilities

o Customer must provide notice within thirty (30) days of the date the claim arises.

o Customer must have SenderBase reputation filters enabled at defauit levels (blocking from -10
to -3} or more aggressive.

o Customer must have SenderBase Network Participation enabled.

o Customer must provide copies of all missed Virus-positive messages to Cisco IronPort in a
password-protected atiachment,

o Custormer must ensure that the message was scanned by the anti-virus engine {e.g. message did
not exceed the maximum scanning size limit).

a Customer must provide the domains covered by the service, the number of mailboxes and the

incoming mail report for the last 30 days.
E. Definitions

“Virus” is a binary or executable code whose purpose is to gather information from the infected host,
change or destroy data on the infected host, use inordinate system resources in the form of memory,
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disk space, CPU cycles or networlc bandwidth on the infected host, use the infected host to replicate
itself to other hosts, or provide control or access to any of the infected host’s system resources. A
virus does not include: (1) text messages that use fraudulent claims to deceive the customer, and/or
prompt the customer to acfion, (2) a binary or executable code installed or run by the end user that
gathers information for sales or marketing purposes, (3} a virus that may be detected and cleaned by
other virus scanning products, or (4) an ineffective or inactive virus fragment.
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IRONPORT EYALUATION AGREEMENT

This IronPort Evaluation Agreement (this “Agreement”) is eatered into as of (the “Effective Date™) by and between
Cisco IronPort Systems, LLC, a Delaware Limited Liability Company with its principal place of business at 950 Elm
Avenue, San Brimo, CA 94066 (“IronPort™) and , with its principal place of business at: ("Customer™).

1. Evalusation,

a. Customer may use the Product(s) for evaluation purposes for a period of thirty (30) days from the receipt
of the Produck(s) (the “Evaluation Period"). Customer and LronPort may, upon mutual written agreement {including via
email), extend the Evaluation Period.

b. Software contained in any of the Product{s) or otherwise provided by IronPart keveunder (the “ Sodfivare™)
is only licensed to Customer for the term of the Evaluation Peried for nse in conjunction with the hardware with which it is
stpplied for the purposes of Customer’s testing and evalualien. All right, title, and intcrest in and to the Software, including
ewnership of all intcllectual property rights therein and thereto, shall remain at all times in IrgnPort and its licensors,
Customer shall not make any copies of the Software.

c, Customer shall not alter, medify, decompile or reverse engineer the Product(s) or the Software in any
HHATREr.
d. As used herein, “Produci(s)” meaus the TronPort product{s) listed on Exhibit A attached hereto, which is

suppiied to Customer hereunder for the purposes set forth herein at the lacation identified in Exhibit A atftached hereto.
Customer acknowledges that Praduct(s) delivered for cvaluation purposes may be vsed and/or refurbished units.

2. Assistance. IronPort shall provide reasonable assistance to Customer with respect fo the installation and usc of the
Product(s) during thc Evaluation Period.

i Onwnership. Unless purchased by Customer, the Product(s) shall remain the exclusive property of IronPort and its
licensors. Under no circumstances shalt Cusiomer sel, license, sublicense, distribute, assign or otherwise transfer to a third
party or encumber the Product(s) without TronPort's prior written consent. Customer shall be responsible for any damage to
or lozs of the Produci(s), excluding ordinary wear and tear,

4, Term and Termination. This Agrcement shall commence on the Effective Date and shall termirate at the end of
the Evaluation Period, unless earlier terminated as set forth hercin. IronPort may, at its option, terminate this Agreement
immediately if Customer (i) fails to comply with any ferms and condilions of this Agreement or (ii) uses the Product(s) other
than as aunthorized herein. As soon as practicable following any fermination or expiration of this Agreement (and in no
cvent more than ten {10) business days thercafter), Customer agrees fo retumn to IronPort the Produci(s) and all rclated
materials and documentation, inchuding without limitation all Confidential Information of TronPorf. Sections i(b), 1(c) and
3-8 shall survive termination or expiration of this Agreement.

5. No Warranty, THE PRODUCT(S) ARE PROVIDED “AS IS”, AND IRONPORT MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, WITH RESPECT THERETO, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITHNESS FOR A PARTICULAR PURPOSE,

4. Limitation ef Liability. IN NO EVENT SHALL IRONPORT BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, INCIDENTAL, SPECIAL OR EXEMPLARY DAMAGES OF ANY KIND ARISING OUT OF OR
N CONNECTION WITH THIS AGREEMENT. IN NO EVENT SHALL IRONPORT’S TOTAL LIABILITY UNDER
THIS AGREEMENT, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) STRICT LIABILITY OR
OTHER LEGAL THEOQORY, EXCEED THE GREATER OF THE AMOUNT PAID BY CUSTOMER HEREUNDER OR
FIVE HUNDRED DOLLARS ($500). THE FOREGOING LIMITATIONS SHALL APPLY EVEN IEF IRONPORT HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND NOTWITHSTANDING THE FAILURE OF THE
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

7.Confidential Information. IronPort and Customer each agree to retain in confidence all information disclesed by a party to
the other party pursvant to this Agreement which is either designated as proprictary and/er confidential, or by the nature of
the circumstances surrounding disclosure, should reasonably be understcod to be confidential (the “Confidential
Information™. Customer acknowledges and agrees that the Product(s) and all information provided to Customer in
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accordance with this Agreement shall be IronPort's Confidential Information without the need for any marking. Each party
agrees to: (a) strielly preserve and protect the confidentiality of the other party’s Confidential Information; and (b) refrain
from using the other party’s Confidential Information except as conternplated herein. The provisions of this Section 7 shall
survive the terminafion or expiration of this Agreement for a period of two (2) years.

Wherefore, the pariies have causcd this Product and Services Sales Apreement to be cxecuted cffective as of the Effective
Date.

CISCO IRONPORT SYSTEMS, LLC

Signature:

Name:

Tiile:

Date;

CUSTOMER

Signature:

Name:

Title;

Date;
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EXHIBIT A

Type of Product:

Evaluation Unit Shipping Address:

Company Name:

Care Of: -
Address 1: -
Address 2: l -
City, Siate; N
Zip Codc: —_—
Country: . —_
Fax:

Technical Contact (Required)
Evaluater Name:
E-mail Address:

Phone pumber:

Rapid Rails: Yes/No (Circle One)

H Yes, please specify fype of Rack:
4-Post Square Hole
4-Post Round Hole
2-Post Round Holg

Yersa Rails

Ooooos

If Mo. is a Shelf Unit Required: [ |Yes/[ 1Mo

Yhen complete, please fax to:
Cis¢o TronPort Systems, LLC
Sales Operafions
6358-989-7112

Page | 57

179




Exhibit #5
IronPort End User License Agreement (EULA)

180



CISCO IRONPORT SYSTEMS, LLC SOFTWARE LICENSE AGREEMENT

NOTICE TO ALL USERS: CAREFULLY READ THE FOLLOWING LEGAL AGREEMENT
("AGREEMENT") FOR THE LICENSE OF THE SOFTWARE (AS DEFINED BELOW). BY CLICKING
THE ACCEPT BUTTON OR ENTERING "Y" WHEN PROMPTED, YOU (EITHER AN INDIVIDUAL OR
A SINGLE ENTITY, COLLECTIVELY, THE "COMPANY") CONSENT TO BE BOUND BY AND
BECOME A PARTY TO TEHE FOLLOWING AGREEMENT BETWEEN CISCO IRONPORT SYSTEMS
LLC, A DELAWARE LIMITED LIABILITY COMPANY ("IRONPORT"} AND COMPANY
(COLLECTIVELY, THE "PARTIES"). BY CLICKING THE ACCEPT BUTTON OR ENTERING "Y"
WHEN PROMPTED, YOU REPRESENT THAT (A) YOU ARE DULY AUTHORIZED TO REPRESENT
YOUR COMPANY AND (B) YOU ACCEPT THE TERMS AND CONDITIONS OF THIS AGREEMENT
ON BEHALF OF YOUR COMPANY, AND AS SUCH, AN AGREEMENT IS THEN FORMED. IF YOU
OR THE COMPANY YOU REPRESENT DO NOT AGREE TO THE TERMS AND CONDITIONS OF
THIS AGREEMENT, CLICK THE CANCEL BUTTON OR ENTER "N" WHEN PROMPTED AND
PROMFPTLY (BUT NO LATER THAT THIRTY (30) DAYS OF THE DELIVERY DATE, AS DEFINED
BELOW) NOTIFY IRONPORT, OR THE RESELLER FROM WHOM YOU RECEIVED THE
SOFTWARE, FOR A FULL REFUND OF THE PRICE PAID FOR THE SOFTWARE.

1.  DEFINITIONS

1.1 "Company Service" means the Company's email or infernet services provided to End Users for the
purposes of conducting Company's infernal business.

1.2 “Documentation” means IronPort's standard end user guide documentation for the IronPort hardware
containing the Software.

1.3 “Delivery Date” means the date the IronPort hardware containing the Sofiware is delivered fo Company.

1.4 "End User" means the employee, contractor or other agent authorized by Company to access to the Intemet
or use email services via the Company Service.

1.5 “Ordering Document” means the purchase agreement, evaluation agreement, beta, pre-release agreement
or similar agrecment between the Company and IronPort or the Company and an Iron Port reseller, or the valid
terms of any purchase order accepted by IronPort in connection therewith, containing the purchase terms for
the Software license granted by this Agreement.

1.6 "Service(s)" means (i} the provision of the Software functionality, including Updates and Upgrades, and
(ii) the provision of support by IronPort or its reseller, as the case may be.

1.7 “Software" means: (i) IronPorl's proprietary software licensed by IronPort to Company along with
IronPort's hardware products; (ii} any software provided by IronPort's third-party licensors that is licensed to
Company or sublicensed by IronPori to Company to be implemented for use with IronPort's hardware
products; (iii} any other IronPort software module(s) licensed by IronPort to Company along with [ronPort's
hardware products; and (iv) any and all Updates and Upgrades thereto.

1.8 "Updates" means minor updates, error corrections and bug fixes that do not add significant new functions
to the Software, and that are released by [ronPort or its third party licensors. Updates are designated by an
increase to the Sofiware's release number to the right of the decimal point (e.g., Software 1.0 to Software 1.1).
The term Updates specifically excludes Upgrades or new software versions marketed and licensed by IronPort
or its third party licensors as a separate product.
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1.9 "Upgrade(s)" means revisions to the Software, which add new enhancements to existing functionality, if
and when it is released by IronPort or its third party licensors, in their sole discretion. Upgrades are
designated by an increase in the Software's release number, located to the left of the decimal point (e.g.,
Software 1.x to Software 2.0). In no event shall Upgrades include any new versions of the Sofiware marketed
and licensed by IrenPort or its third party licensars as a separate product.

2. LICENSE GRANTS AND CONSENT TO TERMS OF DATA COLLECTION

2.1  License of Software. By using the Software and the Documentation, Company agrees to be bound by
the terms of this Agreement, and so long as Company is in compliance with this Agreement, IronPort hereby
grants

to Company a non-exclusive, non-sublicensable, non-transferable, worldwide license during the Term to use’
the Software only on IronPort's hardware products, solely in connection with the provision of the Company
Service to End Users. The duration and scope of this license(s) is further defined in the Ordering Document.
Except for the license rights granted herein, no right, title or interest in any Software is granted to the
Company by IronPort, IronPort's resellers or their respective licensors. This license and any Services are co-
terminus,

2.2 Consent and License io Use Data. Subject to Section 3 hereof, and subject to the IronPort Privacy
Statement at hiip://www.ironport.com/privacy.html, as the same may be amended from time to time by
TronPort with notice to Company, Company herchy consents and grants to IronPortf a license to collect and use
the dafa from the Company as described in the Documentation, as the same may be updated from time to time
by IronPort ("Data"). To the extent that reporis or statistics are generated using the Data, they shall be
disclosed only in the aggregate and ne End User identifying information may be surmised from the Data,
including without limitation, nser names, phone numbers, unobfuscated file names, email addresses, physical
addresses and file confent. Notwithstanding the foregoing, Company may terminate IronPort's right to collect
and use Dafta al any time upon prior written or electronic notification, provided that the Software or
camponents of the Software may not be available :

to Company if such right is terminated.

3. CONFIDENTIALITY. Each party agrees to hold in confidence alf Confidential Information of the other
pariy to the same extent that it protects its own similar Confidential Information (and in no event using less
than a

reasonable degree of care) and fo use such Confidential [nformation only as permitted under this Agreement.
For purposes of this Agreement "Confidential Information" means information of a party marked
"Confidential” or information reasonably considered by the disclosing party to be of a proprietary or
confidential nature; provided that the Data, the Software, information disclosed in design reviews and any pre-
production releases of the Software

provided by TronPort are expressly designated Confidential Information whether or not marked as such.

4, PROPRIETARY RIGHTS; OWNERSHIP. Title to and ownership of the Software and other materials
and all associated Inteflectual Property Rights (as defined below) related io the foregoing provided by IronPort
or its reseller to Company will remain the exclusive property of IronPort and/or its superior licensors.
Company and its employees and agents will not remove or alter any trademarks, or other proprietary notices,
legends, symbols, or labels appearing on or in copies of the Software or other materials delivered to Company
by TronPort or its reseller. Company will not modify, fransfer, resefl for profit, distribute, copy, enhance,
adapt, translate, decompile, reverse engineer, disassemble, or otherwise determine, or attempt fo derive source
code for any Sofiware or any internal data files generated by the Software or to create any derivative works
based on the Software or the Documentation, and agrees not to permit or authorize anyone else to do so.
Unless otherwise agreed in writing, any programs, inventions, concepts, documentation, specifications or
other written or graphical materials and media created or developed by IronPort or its superior licensors during
the course of ifs performance of this Agreement, or any related consulting or professional service agreements,
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including all copyrights, database rights, patents, trade secrets, trademark, moral rights, or other intellectual
property rights ("Intellectual Property Right(s)") associated with the performance of such work shall belong
exclusively to IronPort or its superior licensors and shall, in no way be considered a work made for hire for
Company within the meaning of Title 17 of the United States Cade (Copyright Act of 1976).

5. LIMITED WARRANTY AND WARRANTY DISCLAIMERS

5.1 Limited Warranty. IronPort warrants to Company that the Software, when properly installed and
properly used, will substantially conform to the specifications in the Documentation for a peried of ninety (90)
days

from the Delivery Date or the period set forth in the Ordering Document, whichever is longer ("Warranty
Period"). FOR ANY BREACH OF THE WARRANTY CONTAINED IN THIS SECTION, COMPANY'S
EXCLUSIVE REMEDY AND IRONPORT'S ENTIRE LIABILITY, WILL BE PROMPT CORRECTION OF
ANY ERROR OR NONCONFORMITY, PROVIDED THAT THE NONCONFORMITY HAS BEEN
REPORTED TO IRONPORT AND/OR ITS RESELLER BY COMPANY WITHIN THE WARRANTY
PERIOD. THIS WARRANTY IS MADE SOLELY TO COMPANY AND IS NOT TRANSFERABLE TO
ANY END USER OR OTHER THIRD PARTY. TronPort shall have no liability for breach of warranty under
this Section or otherwise for breach of this Agreement if such breach arises directly or indirectly out of or in
connection with the following: (i) any unauthorized, improper, incomplete or inadequate maintenance or
calibration of thc Software by Company or any third party; (ii) any third party hardware software, services or
system(s); (iii) any unauthorized modification or alteration of the Software or Services; (iv) any unauthorized
or improper use or operation of the Software or Company's failure io comply with any applicable
environmental specification; or (v) a failure to install and/or use Updates, Upgrades, fixes or revistons
provided by IronPort or its resellers from time to fime.

52  WARRANTY DISCLAIMER. THE EXPRESS WARRANTIES SET FORTH IN SECTION 5.1 OF
THIS AGREEMENT CONSTITUTE THE ONLY PERFORMANCE WARRANTIES WITH RESPECT TO
THE SOFTWARE OR SERVICES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IRONPORT LICENSES THE SOFTWARE AND SERVICES HEREUNDER ON AN "AS IS"
BASIS, EXCEPT AS SPECIFICALLY SET FORTH HEREIN, IRONPORT AND ITS SUPERIOR
LICENSORS MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER
EXPRESS, IMPLIED, OR STATUTORY (EITHER IN FACT OR BY OPERATION OF LAW), AND
EXPRESSLY DISCLAIM ALL OTHER WARRANTIES, INCLUDING WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
NEITHER IRONPORT NOR ITS THIRD PARTY LICENSORS WARRANT THAT THE SOFTWARE OR
SERVICES (1) IS FREE FROM DEFECTS, ERRORS OR BUGS, (2) THAT OPERATION OF THE
SOFTWARE WILL BE UNINTERRUPTED, OR (3) THAT ANY RESULTS OR INFORMATION THAT IS
OR MAY BE DERIVED FROM THE USE OF THE SOFTWARE WILL BE ACCURATE, COMPLETE,
RELIABLE AND/OR SECURE.

6. LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY LOSS OF
PROFITS, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, LOSS OF
BUSINESS, LOSS OF USE OR DATA, INTERRUPTION OF BUSINESS, OR FOR INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, EVEN I[F SUCH PARTY RECEIVED
ADVANCE NOTICE OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL THE
LIABILITY OF IRONPORT ARISING UNDER ANY PROVISION OF THIS AGREEMENT,
REGARDLESS OF WHETHER THE CLATM FOR SUCH DAMAGES IS BASED IN CONTRACT, TORT,
OR OTHER LEGAL THEORY, EXCEED THE TOTAL AMOUNT PAID TO IRONPORT FOR THE
SOFTWARE OR SERVICES DURING THE TWELVE (12) MONTHS PRIOR TO THE EVENT GIVING
RISE TO SUCH LIABILITY.
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7. TERM AND TERMINATION. The term of this Agreement shall be as set forth in the Ordering
Document (the "Term"). If IronPort defaults in the performance of any material provision of this Agreement,
then Company may ferminate this Agreement upon thirty (30) days written notice if the default is not cured
during such thirty (30} day period. If Company defaults in the performance of any material provision of this
Agreement, IronPort may terminate this Agreement upon thirty (30) days written notice if the default is not
cured during such thirty (30) day notice and without a refund. This Agreement may be terminated by one
paity immediately at any time, without notice, upon (i) the institution by or against the other party of
insolvency, receivership or bankruptey proceedings or any other proceedings for the settlement of such party's
debits, (ii) such other party making a general assignment for the benefit of creditors, or (iii) such other party's
dissolution. The license granted in Section 2 will immediately terminate upan this Agreement's termination or
expiration. Within thirty (30) calendar days after termination or expiration of this Agreement, Company will
deliver to IronPort or its rescller or destroy all copies of the Sofiware and any other materials or
documentation provided to Company by IronPort or ifs reseller under this Agreement.

8 U.S. GOVERNMENT RESTRICTED RIGHTS; EXPORT CONTROL. The Software and
accompanying Documentation are deemed to be "commercial computer software" and "commercial computer
software documentation," respectively, pursuant to DFAR Section 227.7202 and FAR Section 12.212, as
applicable. Any .

use, modification, reproduction, release, performance, display or disclosure of the Software and accompanying
Documentation by the United States Government shall be governed solely by the terms of this Agreement and
shall be prohibited except to the extent expressly permitted by the terms of this Agreement. Company
acknowledges ihat the Software and Documentation must be exported in accordance with U.S. Export
Adminisiration Regulations and diversion confrary to U.S. laws is prohibited. Company represents that
neither the United States Bureau of Export Administration nor any other federal agency has suspended,
revoked or denied Company export privileges. Company represents that Company will not use or transfer the
Sofiware for end use relating to any nuclear, chemical or biological weapons, or missile technology unless
authorized by the U.S. Government by regulation or specific license. Company acknowledges it is Company's
ultimate responsibility to comply with any and all import and export restrictions, and ather applicable laws, in
the U.S. or elsewhere, and that TronPort or its reseller has no further responsibility after the initial sale to
Company within the original couniry of sale.

party shall be liable hereunder by reason of any failure or delay in the performance of ifs obligations hereunder
(except for the payment of money) on account of (i) any provision of any present or future law or reguiation of
the United States or any applicable law that applies to the subject hereof, and (ii) interruptions in the electrical
supply, failure of the Intemet, strikes, shortages, riots, insurrection, fires, flood, storm, explosions, acts of
God, war, ferrorism, governmental action, labor conditions, earthquakes, or any other cause which is beyond
the reasonable control of such party. This Agreement and the Ordering Document set forth afl rights for the
user of the Software and is the entire agreement between the parties and supersedes any other communications
with respect to the Software and Documentation. This Agréement may not be modified except by a written
addendum issued by a duly authorized representative of TronPort, except that TronPort may modify the
IronPort Privacy Statement at any time, in its discretion, via notification to Company of such modification that
will be posted at http://www.ironport.com/privacy.html. No provision hereof shall be deemed waived unless
such waiver shall be in writing and signed by IronPort or a duly authorized representative of IronPort, If any
provision of this Agreement is held invalid, the remainder of this Agreement shall continue in full force and
effect. The parties confirm that it is their wish that this Agreement has been written in the English langnage
only.
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10. IRONPORT CONTACT INFORMATION. If Company wants to contact IronPort for any reason,
please write to CISCO IRONPORT SYSTEMS LLC, 950 Elm Avenue, San Bruno, California 84066, or call
or fax us at tel; 650.989.6500 and fax:650.989.6543,
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WSCA MASTER AGREEMENT
Amendment #4
IronPort List Price & WSCA Discount

IronPort List Price

IronPort Products and Services sold under the WSCA Master Agreement, Amendment #4 are subject fo the
then-current list price for Government and Public Sector Academic customers set forth in the Cisco lronPort
North American Price Book in effect at time of Order. (“IP List Price”) Confractor shall maintain the IP
Pricebook on Caontraclor's WSCA website during the Prime Contract tarm,

WSCA Government Purchasers

Public sector purchasers other than public sector k-12 ar higher education academic users purchase
at the IP list price for *Government” users,

WSCA Academic Purchasers

Public sector k-12 or higher education academic customers purchase at the IP list price for "Academic
Users.”

IronPort Discount-off-List

IP Orders under this Amendment #4 are subject to the following minimum price discounts off the applicable IP
Price book list price applicable fo the Customer {e.g., Government or Academic):

IP OFFERING DISCOUNT OFF LIST:

Product 35%
o Bundles

Software

Security Services

Individual H/W & Accessories

Support

[o I v R o]

Training & ProServe 10%
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STATE, OF UTAH COOPERAT IVE CONTRACT AMENDMENT

AMENDMENT # 5
AR233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“Contract” or “WSCA Master Agraement”)
Original Starting Date: 10/01/07 d
Amended Expiration Date ; 05/31/2012

TO BE ATTACHED-AND MADE PART OF the specified Confract by and between the State of Utali Division of Purchasing
and

CISCO SYSTEMS, ING
(Referred fo as CONTRACTOR)

BOTHPARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Effetive Date of Amendment; Daie of last signatare of the Parties
The contract is amended to:
This Amendment #5 only applies to purchases made in the State of Utah: The purpose of this Amendment #5

is to add an administration state fée for the State of Utal that was not originally provided in the WSCA
o Agrecment

Please provide the folkswmg confact information.

B

‘Name ‘Phone Number Email Address
General Contact Miml Naeyen | 408.527. 2627 mimnguye(d@oisco.com
Sales Contact Greg Serler 1.408.894.7116 gsemler{@cisco.com
Quarterly Report Contact Angelene (Gigi) Ferif 1.408.424.0712 aferil@ciscocom
Al other terms and conditions in the orjginal coniract romain the safme.
IN WITNESS WHEREOF; the parties sign and caise this cortract 10 be d
e TRACTOR / _,s:r_ﬁ—e XTAH
% gl 7 o nO2rs ér/ s/f
Confractor's Signatn;re ?f Kent .Beérs, Director

State of Utah Division of Purchasing

}Lﬁ% (iz’%}’" TRV

Gontractor's Name (Pnni) N
tLECTING Lo trrtniC &,

Title (Printy

Purchasing Agent Phone # e-mail Fax#

Debbie Gundersen {801) 538-3150 dgundersen@utah. gov {801) 338-3882
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AMENDMENT #5

To

AR:233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT {"Contract” or “WSCA Master Agreement”)

{Adding an-administrafion state.-fée for purchasss in the State of Utah onl

This Amendment # & Is entered Into between Cisco Systems, lic. with fts principal place of business at 170
Tasmian Drive, San Jose, CA 85134 (“Gisco” or “Confracior”) and the Division of Purchasing and General
Services, an agency of the State of Utah (“State™), with 18 principal place of business at State Office Building,
Capitol Hilt; Salt Lake City; UT 84114-106%, and acting on lts-own behalf and as the lead state for te WSGA
Master Agreement on behalf of the Wasfem States Contracting Aliiance ("WSCA”), (collectively, the "Parties”).
This Amendmént #5. is. effectivé as of the dife of last signature of the Parlies below (“Effective Date”).
Capitalized terms used herein and not so defined shall have ths saims meaning as set forth in the WSCA
Master Agreement,

WHEREAS, the State of Utah did not sign a separate Paricipating Addendurt fo the WSCA Master
Agresment. Since the State of Utah s the contract.administrator for the WSCA Master Agresment, it was
deemied that thie State of Ulsh executed a Participating Addendum upon execution of the WSCA Master
Agresment as set forth in Attachment B, Saction 1.8 of the WSCA Master Agreement,

WHEREAS, the purpose of this Amendment #5 Is to prévide an admiristration state fee for the State of Utah
(in addition to the WSCA Admiinistration Feis) that was not originally provided in the WSGA Mastér Agreement.
This Amendment #5 shiall apply only to tHe State of Utsh ‘and all purchiases maiie by State of Utah's authorized
Customers under the WSCA Master Agreement.

NOW THEREFORE, the Partiés agres 6 amend the WSCA Master Agreement as follows:

1. State of Utah Administration Fess. Add the following provisions to the WSCA Master Agreement,
Altachment B, Section 18}

“A. STATE.OF UTAH REPORTS AND FEES ONLY: The Coniractor agrees 1o provide a quarterly
administration fee to the. State of Utah (*State of Utah Admln!s!ratton Feg") in the form of a Check or
EFT payment as st forth hersunder. The State of Utah Adniinistrefion Fee is.ip.addition to the WSCA
Administration Fee, but only applies fo purchases made by authorlzed Customers in the State of Utah.
The State of Utéh Administration Fee will be payzble fo the *Staté 6f Utah Division of Purdhasing” for
an amount equal to ond percent (1%} of the Net Purghase Pride paid by the Stite of Utah's
authorized Costomer, The Contractor's WSCA pricing to the Customers In the State of Utah may be
adjusted to offsat for tiie eqiivalent fee amount. Contractor also agrees to provide guarterly sales
ve::m;e reports in accordance with Amendment #3 fo the WSCGA Master Agreement and the following
schedule;

CYQuarter  Activity Pariod Due Dates gﬂegsarts & UT Fees)
Q1: M

1 Janitary 1 ~ March 31% ay 31
Q2 Agrit 1 = Juns 30" August 31
Q3 July 1 - September 3¢™ November 30"
Q4 Oclober 1 — December 31 February 28"

The State of Utdh Administration’ Fee will b effective and applisd on all purchases made starling
Q4 CY2010 or Oclober 1, 2010,

B. STATE OF UTAH TAXES ONLY: Bid/proposal prices will be exclusive of state sales, use and
federal excise taxes. The State of Ulah's sales and use tax exemption number is 14736850-010-87C,
located at hitp://purchasing.utah.govicontracdocuments/salestaxexemptionformsigned.pdf.  The

tangible personal property or services being purchased ars being paid from STATE funds and used In
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the exercise of that entity’s essential functions. If the items being purchased are construction
materials, they will be converted into real property by employees of this governmerit entity, uriless
otherwise stated in the contract, or contract ordars. The State of Utah's Federal excise exemption
numberis 87-780019K.”

2, In-alf other respects, the WSCA Mastar. Agresment remalns unchaniged.

This Amendment #5 represents the entire understanding of the Parties and merges, supersedes and replaces any
prior oral, electronic of other written communications or understandings with respect to the subject matter herein,
and may only ba modified by a written dosument executed by the Parties, Each Parly warrants and represents that
its respective signatary appearing below is, as of the date of signature, duly authorized to execute this Amendment
#5 on behalf of and with the intent to legally bind their respective principal first Identifled above:

[Affix signatures as required by State Statutes, Rules or Policles below.]

GISCO SYSTEMS, INC. STATE OF UTAH, ON ITS QWN BEHALF AND ON
BEHALF OF WSCA

P

Sig "4 ! st d/‘%‘; (-H:;‘ Signature: %W %QM

25 s, N ~
Print Name:»b’?ﬁfff {2; e 07/ f‘)%w/ Print Name: L

‘ " - 4
Tite: _Dre s <yon, /7 e, Title: pﬁ./@ﬁﬂd/, 70 Lo "l;}
Date: ‘f/f/ 7 / £ Date: £ J

Page |3
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- STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT # 6

ARZ33 -WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT {“Contract”)
Original Starting Date: 10/61/07
Amended Expiration Date : 05/31/2012

TO BE ATTACHED AND MADE PART OF the specified Contract by and. between the State of Utah Division of Purchasing
and

CISCO SYSTEMS, INC
{Referred to as CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
Effective Date of Amendment: Date of last signature, below.,
The confract is amended to:

Incorporate Cisco WebEx Products and Services offerings, the sale of which is solely governad by the terms set forth in this Amendment # 6
which is attached hersto and expressly incorpofated by reference,

Please provide the following contact information.

Name Phone Number Email Address
General Contact Mimi Nguyen 1 408 527 2627 mimnguys@cisco.com
Sales Contact Greg Semier 14088947116 | gsemier@uisco.com
Quarterly Report Contact Angelene Feril [.408.894.7856 aferil@cisco.com

Al other terms and conditions in the original contract remain the same.
N WITNESS WHEREOF, the parties sign and cause this contract {o be exceuted,

CONTRACTOR STATE OF UTAH
ﬁoxu—; 2 /./////
Contractor's Sigriature Date nt .Beefs, Director Date
J s , & o Do of Purchasing
Gl L 2 /idfzosy
Contra a[b”v:gﬁ}}mg, (Print)”
Gieeae
Title (Print)
57 Dedednd | Pl
Purchasing Agent Phone # e-mail Fax#
(801}
538~
Debbie Gundersen (801)538-3150 dgundersen{@utah.gov 3882
Page | |
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AMENDMENT #6

TO
AR-233 -WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
WMASTER AGREEMENT (“AR-233" or “Prime Contract”}

WishEx Products and Services Add

This Amendment #6 (“Amendment’) to AR-233 is entered into by and between Cisco Systems, inc. with
its principal place of business at 170 Tasman Drive, San Jose, CA 85134 [*Cisco” or "Contractor”) and the
Division of Purchasing and General Services, an agency of the State of Utah {"Statg”), acting for itself and
as the lead state on behalf of the Western Stales Contracting Afliance ("WSCA”), with its principal place of
business at 3150 State Office Building, Capitol Hill, Salt Lake City, UT 84114-1081 (collsctively, the
"Parties™) for good and valuable consideration, the mutual receipt of which is hereby acknowledged by the
Parties. Capitalized terms shall have the meanings as defined in this Amendment, or if none, then as
defined in the Prime Contract.

1.

Scope

The scope of the Prime Confract {also referred to as the “WSCA Master Agreement”) is amended to
add the service offerings of Gisco WebEx LLG, a wholly owned subsidiary of Clsco Systems, Inc.
{"WE" or "WebEx") as listed and priced in the attached Exhibit #A, entitled “WE List Price & WSCA
Discount” ("WE Pricebook” and, as to services, the "WE Services,” or "WebEx Services").

Prime Contract incorporation

WE Services sold under AR-233 are exclusively governed by the terms set forth in this Amendment.
The Prime Contract Attachments A, B and C (as amended) are incorporated by reference inta this
Amendment and apply to the sale of WE Services, subjest to the following additions, modifications
and exclusions:

AR-233 - Attachment A

A Section E.1 is modified to include the following discount:

WE Sarvices 5% off WE List Price

B. Seciions E.2 through E.4 are deleted and replaced with the support provisions set forth in Exhibit
B, for purposes of support services available with the purchase of WE Services.

AR-233 - Aftachment B
A Section 1.2 is deleted in its entirety and replaced with the following:

i “"Contractor” shall mean Cisco WebEx LLC, a wholly owned subsidiary of Cisco Systems,
Inc.

B. Section 1.5 is deleted as inapplicable.

C. Section 1.11 is deleted as inapplicable,
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. Section 1.14 is delated in its entirety and repiaced with the following:

“Services” shall mean those services within the scope of
http:Heontractdocuments. webex.com/WBS.html and WebEx professional andfor consulting
services ("WE Professional Services'). WE Professional Services are subject to the terms of
service set forth in Attachment D of the Prime Contract.

. Section 1.16 is deleted as inapplicable.

Section 518 deleted as inapplicable.

3. Section 12.1 is deleted in its entirety and replaced with the following:

i  Term of Purchase Qrders. During the Prime Contract term, the “Initial Term® of a
Purchase Order will be for the rumber of months set forth on the Purchase Order,
commencing on the date the Service is available for use by Purchaser. Each “Renewal
Term” wili automatically begin at the end of the preceding (initial or Renewal) Term and
continue for the number of months set forth on the Purchase Order; provided however
that no Renewal Term may commence after the expiration or termination date of the
Prime Contract.

i.  Termination of Purchase Orders. Either party may terminate any Purchase Order at the
end of any (Initial or Renewal) Term by providing the other parly written notice of
termination at least thirty (30) days prior to the end of such term. ~

.  Term of Amendment. This Amendment will commence on the Effective Date and shall
continue for a period ending on the Termination Date of the Prime Confract.

. Section 12.2 is deleted in its entirety and replaced with the following:

i, Either party may terminate any Purchase Order at the end of any {Initial or Renewat)
Term by providing the other party written notice of termination at least thirly (30) days
prior to the end of such term, unless such Purchase Ordet has previously expired due to
termination or expiration of the Prime Confract. Upon termination of the Prime Contract,
Purchaser must cease use of the Services and return any asscciale software in ifs
possession and conbrol. -

Section 15 (Conflict of Terms) is not applicable to WE Purchase Orders placed under this
Amendment. In the event of any conflict, the order of precedence for WE Purchase Orders
placed under this Amendment shall be resolved as follows:

a. WSCA Participating Addendum (for the State in which the Purchasa Order is
placed),

b. This Amendment; and

c. The Prime Contract.

Section 20 is deleted in ifs entirety.
. Sections 21.1 and 21.2 are hoth deleted in their entirety and replaced with the following:

8. CONTRAGTOR WARRANTS THAT THE SERVICES WL PERFORM
SUBSTANTIALLY IN ACCORDANCE WITH THE APPLICABLE SERVICE DESCRIPTION.
IN THE EVENT OF A BREACH OF THE FOREGOING WARRANTY, CONTRACTOR'S
SOLE AND EXCLUSIVE OBLIGATION AND LIABILITY AND A PARTICIPATING STATE'S
SOLE AND EXCLUSIVE REMEDY WILL BE FOR CONTRACTOR TO MAKE
COMMERCIALLY REASONABLE EFFORTS TO CORRECT ANY NON-CONFORMANCE
CR, IF CONTRACTOR IS UNABLE TO DO SO WITHIN A REASONABLE TIME, TO
PROVIDE THE PARTICIPATING STATE A REFUND FOR ANY FEES PAID FOR
SERVICES FROM WHICH THE PARTICIPATING STATE DID NOT RECEIVE BENEFICIAL
USE BECAUSE THE SERVICES FAILED TO COMPLY WITH THIS WARRANTY. EXCEPT
AS EXPRESSLY BET FORTH IN THIS BECTION, WEBEX'S SERVICES, AND ANY
CONTRACTOR SOFTWARE, ARE PROVIDED "AS 8" AND “AS AVAILABLE”
CONTRACTOR EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND,
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EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT. CONTRACTOR MAKES NO OTHER WARRANTY OR
REPRESENTATION REGARDING CONTRACTOR'S SERVICES, ANY INFORMATION,
MATERIALS, GOODS OR SERVICES OBTAINED THROUGH CONTRACTOR'S
SERVICES OR WEBSITE, OR THAT CONTRACTOR'S SERVICES WILL MEET ANY
USFR REQUIREMENTS, OR BE UNINTERRUPTED, TIMELY, SECURE OR ERROR
FREE. USE OF CONTRACTOR'S SERVICES AND WEBSITE ARE AT USER'S SOLE
RISK. THE PARTICIPATING STATE WILL. BE SOLELY RESPONSIBLE FOR ANY
DAMAGE TO THE PARTICIPATING STATE OR IT8 USERS RESULTING FROM THE USE
OF SUGH SERVICES OR WEBSITE.

L. Section 28 is deleted in its entirety as inapplicable.

AR-233 - Attachment C
A. Section 1 is deleted in its entirety as inapplicable.
B. Section 2.1 is deleted in its entirety and replaced with the following:

“Prices for Services are those specified in WE’s then-current Global Price List, Jess the
applicable discounts ("Price Discounts”) are specified in this Altachment 6, Exhibit A7

C. Section 2.3 is deleted in its entirety and replaced with the following.

"WE may change its U.S. List Prices for the Services at any time and shall announce such
price changes by issuance of a revised Price List {including via electronic posting) or other
announcement of price change. Purchase Orders received before the date of price change
announcement(s) to WE's Global Price List and those received within thirty (30) days
thereafter, will be invoiced to Purchaser without regard to the price change, provided
however, price decreases will be effective for all Purchase Orders accepted by WE after the
date of issuance or announcement of revised prices.”

D. Section 3.4 is deleted in its entirety as inapplicable.

E. Section 3.5 is revised such that the noted URL is replaced with the followirg:

F. Section 4 is deleted in its entirety as inapplicable.

3. Additional Requiremenis

The following additional requirements are spacific to the Services.

A. Purchaser Site Set Up. Initially, Contractor will set up & web site that does not include the
Purchaser's corporate logos, page headers or colors (“General Site”). Contractor then will set-up a
site for use by Purchaser that incorporates Purchaser's corporate logos, page headers and colors
(the “Purchaser Site”). The General Site will be available until Purchaser and Contraclor have
completed their obligations to create the Purchaser Site. Purchaser will supply the links and branding

~ information and materials necessary for Centractor to create the Purchaser Site. Conlractor expects
that the Purchaser Site will be availsble by the Aaticipated Start Date set forth on the Purchase
Order, provided Purchaser has provided materials in a timely fashion. Contractor will make minor
changes 1o the Purchaser Site, such as fixing and changing links, at no additional cost. A fes, set
forth in the Purchase Order, will be charged for more extensive changes.

B. Fee Adjustments. Contractor may, upon at least forty five (45} days prior written notice and effective
at the end of the then-current {Initial or Renewal) Term (defined below), adjust the fees paid by
Purchaser for the Services, provided that Purchaser shall have the option, within thirty (30) days of
receiving such nofice from Contractor, to either (i} modify the quantity or type of Services utilized by
Purchaser by a mutual written amendment between the parties, or (i) terminate the affected Orders
upon written notice, sither of which will become effective at the beginning of the next Renewal Term.
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194



C. Use of Purchaser Name.

L Purchaser's Name and Logo. Purchaser agrees that Contractor may use Purchaser's
name and logo on the Purchaser Site, in order to satisfy Contractor's responsibilities under
Section 3 of this Agreement.

D. Purchaser's Responsibilities.

i, Account Number/Password, Purchaser is responsible for all uses of the General and
Purchaser Site. Purchaser is responsible for maintaining the confidentiality of Purchaser's
account number and passwords. Purchaser agrees to immediately notify Contractor of any
unauthorized use of Purchaser's account of which Purchaser becomes aware.

fi. Corntent of Communications on Purchaser's Account. Purchaser agrees that Purchaser
is solely responsible for the content of all visual, written or audible communications using
Purchaser's account. Purchaser agrees that Purchaser will not use the Services to send
unsolicited email ouiside Purchaser's company or organization in vioclation of applicable law.
Purchaser further agrees not to use the Services to communicate any message or material that
is harassing, libelous, threatening, obscens, would violate the intellectual propetty rights of any
parly or is otherwise unlawful, that would give rise to civit liability, or that constifutes or
encowrages conduct that could constifute a criminal offense, under any applicable law or
regufation. Although Contractor is not responsibie for any such communications, Contractor may
suspend any such communications of which Contractor is made aware of, at any time upon
prompt notice to Purchaser, Purchaser agrees o indemnify, defend and hold harmless
Contractor from any and all third party claims, liability, damages and/or costs (including, but not
limited 10, attorneys’ fees) arising from Purchaser’s violation of this section. Notwithstanding the
foragoing, Purchaser's acceptance of this section does not, in and of itself, constitute a waiver of
any statufory immunity available at law.

Hi. No Commercial Use. Other than using the Services for conferences or meetings in
which Purchaser is an active participant, and as permitted under the terms of the Agreement, the
Services may be used for internat business. purposes only. Purchaser may not resall, distribute,
or make any commercial use of, use on a timeshare or service bureay basis, or use o operate a
Web-site or otherwise generate income from the Services or use the Services for the
development, production, or marketing of a service or product substantially similar to the
Services. Purchaser shall not use the Seérvices in any manner that could damage, disable,
overburden, impair, or otherwise interfere with or disrupt the websites, Services, or any network
or networks connected to the Services or security systems. The Services may not be exported,
re-gxported, diverted, transferred or disclosed in viclation of any export law or regutation.

iv. Use of AOL Screen Names or Networks. |If applicable, a user's use of a user
identification or screen name issued by America Online or its affiliates ("AOL") or your use of the
AOL network is governed by the AOL Network Registered User Terms of Service located at

E. All stated references in the Prime Contract scope of permissible product and services offerings is
amended o add WE Services offered under the then-current WE Pricebook during the Prime
Contract term. For Purchase Orders under this Amendment, all Prime Contract references to the
“Cisco Global Price List” shall be deemed to refer solely to the WE Pricebook.

F. Purchase Orders for WE Services may only be accepled by ‘Fuffiiment Pariners™ who are
specifically authorized to resell the WE Services. For purposes of Purchase Orders placed under
this Amendment, Prime Confract references to "Fulfillment Partners” shall be deemed to refer to only
those reseliers holding a specific authorization to resell WE Services.

G. The WE offerings and price discounts are {o be applied against the then-current WE Pricebook as
further detailed in this Amendment, Exhibit A.

H. This Amendment shall end co-ferminously with the Prime Contract (as amended),

I Aftachment C, Exhibit A (WSCA Master Agreement List & Discount) fs not applicable to WE
Purchase Crders placed under this Amendment.

Fage |
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4.

Attachment C, Exhibit B {((Jemo Dapot and Try and Buy Terms) is not applicable to WE Puwrchase
Crders placed under this Amendment.

Attachment D (Cisco Master Services Agreement and Advanced Services Agreement) is not
applicable to WE Purchase Orders piaced under this Amendment.

Attachiment E (Cisco Redacted Bid Proposal) is not applicable to WE Purchase Orders placed under
this Amendment.

WE Exhibits

This Amendment expressly incorporates the following WE Exhibits and documentation (“WE
Agreements”) and governs Purchase Qrders of WE Services under this Amendment:

Exhibit A: WEBEX SERVICES OFFERING & DISCOUNT
Exhibit B: PREMIUM SUPPORT SERVICES

Separation of Orders

WE Orders under this Amendment will be kept separate from Purchase Orders otherwise placed
under the Prime Contract for non-WE products or servicas. Righis and obligations under WE Orders
shall not have any co-dependencies or contingencies, e.g., in acceptance, technical performance,
payment or refund terms, for obligations otherwise under Cisco Systems, Inc. Product Orders under
the Prime Confract. Without diminishing WSCA, the Parlicipating States’ and Purchaser's rights
against Cisco for alt non-WE Product orders, including but not limited pricing, payment terms, and/or
warranties, all claims and liebifities relating to WE Purchase Orders shall be exclusively noticed fo
and made against Cisco WebEx LLC as follows:

General Counsel
Cisco Systems, Inc.
170 West Tasman Drive
San Jose, CA 95134

This Amendment will provide the terms under which members of the WSCA may purchase WE
Services. WSCA agrees to fook only to WE for performance of the WE Services, and to not seek
from WebEx performance under the terms of the Prime Contract. Similarly, WSCA agrees to look
only to Cisco for performance under the terms of Prime Contract, and not seek from Cisco
performance of the WE Services. WSCA also understands and agrees that the purpose of this
Amendment i3 solely to purchase WE Services and any deviations from the existing Prime Contract
will not affect its rights and obligations under the terms of the Prime Contract as those rights and
obligations pertain to non-WebEx Services products or services, inciuding but not limited to any
deviations in pricing, payment terms, payment dependencies, andfor {echnical and/or functional
tependencies,

This Amendment represents the entire understanding of the parties and supersedes any prior oral,
electronic or other written communications or understandings with respect to the subject matter
herein. This Amendment may only be modified by a written document exscuted by both parties.
Each party warrants and represents that its respective signatory whose signature appears on page 1
is, as of the date of signature, duly authorized o execute this Amandment on behalf of and with the
intent fo legally bind their respective principal first idenfified above.
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Exhibit A

WebEx Services Offering & Discount

WE List Price

WE Services sold under the WSCA Master Agreemeant, Amendment #8 are subject to the WE List
Price in effect at time of Order. Contractor shall maintain the WE Pricebook on Contractor's WSGCA
website during the Prime Contract term.

WE Discount-off-List

Five percent (5%) off WE List Price in effect at time of Order for WE Services.
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Exhibit B

Premium Support Services

1. Issue Severity Levels

issue Severily is determined by objective examination of the incident. The following outlines

Contractor criteria for each category:

Severity Levels

Meetings Unable to start/join
Core Service unable to start/jein Telephony: dead air
Saverity 1 functionality Telephony or fast busy
unavailable Connect unable to IM, access DMS.
Gisco Mail unable o send/receive mall
Meeting recording unavailable, Meeting
Meefings report unavailable, RA function not
s g . working
. acondary services
Severity 2 . Toll number does not work, but {off free
unavailabie. Telephony works and vice versa
Connect Unable to download new client
Cisco Mail Unable {o access old mailsiarchive
o . Intermittent error while accessing site,
Intermittent of partial | Mestings start maeting, joining meeting
failure of secondary Intermittent error while startjoin
Severity 3 services. Branding Telephony tal i
Issues. Admin Sreconierencs -
Features Connect Connect admin functions
Cisco Mail Cisco Mail admin functions
A cluster has been failed over to the
- Single point of failure . backup infrastructure and may remain
Severity 4 condition. All services there until the next maintenance window
before being failed back to primary.
Informational,
tracking of non- L
. . Customer network connectivity issues,
Severity 8 standard operational Al services, | problem with the cusiomers ISP,

condition, non-
irapacting service
rebools

computer, or software, sic.

2. Response/Resolution Time

Below indicates the response/resclution times for each Severity Issue. All fimes indicated are worst
case scenarios.

198

Page ! 8



Severity Level Response/Resolution Time

Severity 1 0 minutes 20 minutes 1'hoér
Severity 2 0 minutes 20 minutes 1 hour
Severity 3 0 minutes 1 hour 4 hiours

Managed to SLA -at
mgmt discretion - restore
N+1 service at next

Severity 4 maintenance window, or 4 hours NA
ASAP without customer
impact
Severity 5 NA 24 hours NA

a, Response time is the elapsed time for Contractor to acknowledge a problem of a given severity.
In the instance where the probiem cannot be resolved in the response time interval, Contractor will
provide a status and an action plan for resolution.

b. Escalations are to be utilized in the event that acceptable status and/or resoiution have not been
accomplished by the Contractor Customer Support Team in the time frames indicated.

¢. WSCA the Participating State or Purchaser, as applicable, agree to work with Contractor and will
make available gualified persons to aid in reproducing and/or isolating problems should there be an
incompatibility betwaen Cantractor and the end user's environment. [n the event that such individual
cannot be made available, these resolution times may be extended.

3. Notifications

a. Contractor performs standard customer maintenance activities during regular minor and major
change windows, These windows are currently conducted between 9pm and 12am PST weekdays,
and 7pm and 12am PST Saturdays.

b. Contragtor will provide notification of any unscheduled maintenance activities 7 days in advance
of the change. In the event that there is an unscheduled urgent change required which must be
accomplished inside that window, Contractor will make reasonable commercial efforts to provide as
much notice as possible to WSCA, Participating State or Purchaser, as applicable.

¢. Al notifications are made to a designated customer-maintained email-alias that the WSCA agrees
to provide to Contractor.

4, Summary of Change Notifications

Type of change Notification Intervat

Minor update Based on customer impact. 7 day notification via

email if change affects service features or repairs key
: service issues

Major update 14 days notification via email

Scheduled maintenance 2 days, notification via email
Unscheduled maintenance Varies, as much notice as possible, via email.
Definiticns:

a. A Minor update (service patch) is a change to the setvice, which addresses specific issues that
may impact some, but not all customers. Cosmetic changes, or minimal updates to the user
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interface, or updates which aid in the overall operation of the service but which are not visible fo the
customer experience are included in this change level.

b. A Major update Js a significant change fo the service, and will impact the user experienice. This
may result in changes to the user interface or service features which differ from the current service
release. This category of change may also require a new client to be downloadad.

¢ Scheduled maintenance refers to. changes made to the Confractor service infrastructure.
Purchaser is nofified If the changes will impact the availability if the service.

& Unscheduled maintenance refers to smergency service procedures required to maintain the
availabifity of the service, and require service interruption to the customer to complete.

5. Support

a. Contractor provides 24 x 7 x 365 fechnical support in English. In addition, Contractor provides
limited support in other languages at its discretion. These numbers will be atcessible to the customer
50 long as this SLA is in effect and this location:

hitpfsupport Contracion.comisupportphone-numbers himl

b. To access training:

(o to: httpduniversity. Coniracior.com
Enter Contractor account information (Username, password, Contractor URL)

Choose & service and expand the fist of course offerings.
Enrolf in an Instructor-Led ¢lass or go through. Self-Paced training

bl ol

¢ 85% of calls to Contractor support will be answered within 120 seconds.

d. The Contractor e-maif response commitment fo inquiries submifted via the MyResources Support
portal (hipAsupoort Contractor.com) will be 24 hours or less.

6. Escalatiop Confacis

Should the nesd arise; tha following Technical and Business Escalation Contacts can be utilized:

a. Technical Escalations

Contact Name Phone Emait

Number
Contracter Technical +1408.435.4 | ntipdfsupportContractones
Support 088 nmsupoortsubmit-

§66.229.3239 | fiekot hum

Technical Support
Manager

Technicat Support
Manager

Technicat Support
Manager

Direstor, Customer
Operations
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b. Business Escalations

Contact

Name

Phone
Number

Email

Clignt Services
Manager

Client Services
Supervisor

Manager, Client
Servicas

Director, Customer
Care

7. Updates to Support Services Exhibit

This Support Services Exhibif will be periodically reviewed, and updates accepted, subject to the

mutual agreement of Contractor and WSCA management.
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AMENDMENT # 7

CONTRACT # AR233

Original Starting Date: 10/01/07

Expiration Date : 05/31/12

CISCO SYSTEMS, INC.

(Referred to as CON'I‘RACTOR)

STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT |

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division of Purchasing and

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Amended Expiration Date: 05/31/2014
Effective Date of Amendment:
05/31/12

Potential Renewal Options Remaining;
The contract is amended to:

Please provide the following contact information.

Name Phone Number Email Address
General Contact Mimi Nguyen Office: 408.527.2627 mimnguye @cisco.com
Cell: 650.303.4483 -
Sales Contact Greg Semler Office: 408.894.7114 gsemler@cisco.com
Cell: 360.951.8086
Quarterly Report Contact Angelene Faril Office: 408.424.0712 aferil @cisco.com
Cell: 408.318.3163

All other terms and conditions in the original contract remain the same.
IN WITNESS WHEREQF, the parties sign and cause this contract to be executed.
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CONTRACTOR STATE OF UTAH
‘96” . V{{w /K?e/;a //¢//L
Contractor's Signature Date ant Beers Dlrector 7 Date
State of Utah Divislon of Purchasing
Brian Fukuhara
Contractors Name (Print) ] ]
Vice President Finance
Title (Print)
Purchasing Agent "~ Phone# ’ e-mail Fax#
Debbie Gundersen 801-538-3150 ._dgundersen@utah.pov 801-538-3882
10/27/2008



LEGAL COMPANY NAME AND PRIMARY
BUSINESS ADDRESS

AT&T Corp

208 South Akard Street
Dallas, TX 75202
Phone: 210-821-4105

Fax: 210-821-4105
www.att.com

CDW Government LLC

230 N. Milwaukee Ave.
Vernon Hills, IL 60061
Phone: 800-808-4239
Toll Free: 800-808-4239
Fax: 847-419-6200
www.cdwg.com

Data Strategy, LLC

4020 East Beltline Ave. NE, Suite 201
Grand Rapids, MI 49525

Phone: 616-281-5566

Fax: 616-656-2029
www.data-strategy.com

Inacomp Technical Services Group LLC
17250 W 12 Mile Road, Suite 200
Southfield, MI 48076

Phone: 248-559-5700

Fax: 248-559-5782
www.inacomp.net

Information Systems Intelligence, LLC
5975 Crossroads Commerce Pkwy SW
Wyoming, MI 49519

Phone: 616-656-2200

Fax: 616-773-6116
www.isigr.com

IP Consulting, Inc
3935 29th St. SE
Kentwood, MI 49512
Phone: 616-828-4416

Fax: 616-726-2499
www.ipconsultinginc.com

IT Resource, Inc.

701 W. Randall St. Suite C

CUSTOMER ORDER
CONTACT

(Customer Sales and Order Inquiries)
Mike Lederle
ISR
2000 W. AT&T Center Dr.
Hoffman Estates, IL 60192
Phone: 847-248-6573

Fax: 847-513-0671
mi9536@att.com

Tom Stien

Sales Manager

230 N. Milwaukee Avenue
Vernon Hills, IL 60061-9740
Phone: 312-705-6229

Toll Free: 866-537-4635
Fax: 847-968-1548
tomstie@cdwg.com

Dave Panebianco

Account Executive

5455 Corporate Dr., Suite 100
Troy, MI 48098

Phone: 248-247-3613

Fax: 248-265-6799

CUSTOMER SERVICE
CONTACT

(Partner Contact for Escalations and Disputes)
Mike Lederle

ISR

2000 W. AT&T Center Dr.

Hoffman Estates, IL 60192

Phone: 847-248-6573

Fax: 847-513-0671
mi9536@att.com

Tom Stien

Sales Manager

230 N. Milwaukee Avenue
Vernon Hills, IL 60061-9740
Phone: 312-705-6229

Toll Free: 866-537-4635
Fax: 847-968-1548
tomstie@cdwg.com

Martha McKeiver

Order Management

4020 East Beltline Ave. NE, Suite 201
Grand Rapids, MI 49525

Phone: 616-281-5566

Fax: 616-656-2029

REMITTANCE ADDRESS FEDERAL

1D #

(For Customer Payment Purposes)
AT&T
P.O. Box 8104
Aurora, IL 60507-8104

Toll Free: 888-299-0126

Tom Stien

Sales Manager

75 Remittance Drive, Suite 1515
Chicago, IL 60675-1515

Phone: 312-705-6229

Toll Free: 866-537-4635

Fax: 312-705-6229
tomstie@cdwg.com

Adam Weaver

Controller

4020 East Beltline Ave. NE, Suite 201
Grand Rapids, MI 49525

Phone: 616-281-5566

Fax: 616-656-2029

dpanebianco@data-strategy.com trategy.com aweaver trategy.com
Jamie Ogden Brittney Kanan Tracy Brady
VP of Sales Customer Service VP of Finance

17250 W 12 Mile Road, Suite 200
Southfield, MI 48076
Phone: 248-286-9003

Fax: 248-559-5782

jamie. i

17250 W 12 Mile Road, Suite 200
Southfield, MI 48076
Phone: 248-286-9011

Fax: 248-559-5782
brittne: i

Jen Nobach

Executive Sales Assistant

5975 Crossroads Commerce Pkwy SW
Wyoming, Ml 49519

Phone: 616-940-5113

Fax: 616-773-6116
sales@isigr.com

Reagan VanAntwerp
Administrative Assistant
3935 29th St. SE
Kentwood, MI 49512
Phone: 616-828-4416

Fax: 616-726-2499

Chad Ordus

Sales Manager

5975 Crossroads Commerce Pkwy SW
Wyoming, MI 49519

Phone: 616-940-5115

Fax: 616-773-6116
sales@isigr.com

Milton Moore
President

3935 29th St. SE
Kentwood, MI 49512
Phone: 616-828-4416

Fax: 616-726-2499

17250 W 12 Mile Road, Suite 200
Southfield, MI 48076
Phone: 248-559-5700

Fax: 248-559-5782
tracy.brday@inacomptsg.com

Michelle LaBlance

Operations Manager

5975 Crossroads Commerce Pkwy SW
Wyoming, MI 49519

Phone: 616-940-5151

Fax: 616-773-6116
ops@isigr.com

Reagan VanAntwerp
Administrative Assistant
3935 29th St. SE
Kentwood, MI 49512
Phone: 616-828-4416

Fax: 616-726-2499

reagan

Carrie Borchers
Director of Sales
701 W. Randall St. Suite C

iltinginc.com  milton.mo

Hans Van Baal
Technical Services Manager
701 W. Randall St. Suite C

reagan. 1sultinginc.com

Gayla Lutz
Accounting Manager
701 W. Randall St. Suite C

DISCOUNT OFFERED
BY PARTNER

(Includes Additional Incremental Discount)

Product: 37%
SMARTnet

1year 14%
3year. 17%

PROF SVS/ AS / TRAINING: 10%

Education
Product:  37%
SMARTnet

1 year 14%
3year 17%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $100/hr, OT: $150/hr
Tier 2: $125/hr, OT: $187.50/hr

Product: 35%
SMARTnRet:

1year 10%
3year 17%

PROF SVS/ AS / TRAINING: 10%

Education
Product: 35%
SMARTnet
1year 10%
3year 17%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $180/hr, OT: $270/hr
Tier 2: $190/hr, OT: $285/hr

Product: 38%
SMARTnet:

1year 15%
3year: 20%

PROF SVS/ AS/ TRAINING: 10%

Education
Product: 38%
SMARTnet:
1year 15%
3year 20%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $150/hr, OT: $225/hr
Tier 2: $180/hr, OT: $270/hr

Product:  39%
SMARTnet

1year 15%
3year 22%

PROF SVS/ AS / TRAINING: 15%

Education
Product: 35%
SMARTnet:
1year 33%
3year: 33%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $75/hr, OT: $95/hr
Tier 2: $110/hr, OT: $140/hr

Product:  41.10%
SMARTnet

1year 13.10%
3year 20.10%

PROF SVS/ AS/ TRAINING: 10%

Education:
Product: 41.10%
SMARTnet:
1year 31.10%
3year: 38.10%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1. $95/hr, OT: $142.50/hr
Tier 2: $115/hr, OT: $172.50/hr

Product: 36%
SMARTnet:

1year 11%
3year: 18%

PROF SVS/ AS/ TRAINING: 11%

Education:
Product: 36%
SMARTnet:
1year 11%
3year: 18%

PROF SVS/ AS/ TRAINING: 11%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $135/hr, OT: $135/hr
Tier 2: $160/hr, OT: $160/hr

Product: 36%
SMARTnet:
1year 15%



Coopersville, Ml 49404
Phone: 616-837-6930

Fax: 616-837-6936
www.itrw.net

Logicalis, Inc

34505 W Twelve Mile Rd, Suite 210
Farmington Hills, MI 48831
Phone: 248-957-5600

Fax: 248-957-5601
wwwe.us.logicalis.com

MCPc Inc

4717 Broadmoor Ave SE, Suite A
Grand Rapids, MI 49512

Phone: 616-554-9501

Toll Free: 800-777-7178

Fax: 440-876-2083
WWW.mcpc.com

Midstate Security Company, LLC

3495 Viaduct SW
Grandville, M1 49418
Phone: 616-257-1100

Fax: 616-257-1101
Midstatesecurity.com

Netech Corporation

4595 Broadmoor SE, Suite 190
Grand Rapids, MI 49512
Phone: 616-281-8100

Toll Free: 888-481-6555

Fax: 616-281-8594
www.netechcorp.com

NetSource One, Inc

5410 Hampton Place
Saginaw, MI 48604
Phone: 989-498-4534
Toll Free: 800-410-2872
Fax: 989-498-4554
Www.nsoit.com

NuWave Technology Partners, LLC

5268 Azo Ct.
Kalamazoo, MI 49048
Phone: 269-342-4400
Toll Free: 877-342-4401

Coopersville, MI 49404
Phone: 616-837-6930

Fax: 616-837-6936
carrieb@itrw.net

Barry Hintz

Senior Account Executive

2469 Woodlake Circle, Suite 100
Okemos, MI 48864

Phone: 517-318-0187

Fax: 248-232-5401
barry.hintz@us logicalis.com

Andrew Shannon

Regional Vice President

4717 Broadmoor Ave SE, Suite A
Grand Rapids, MI 49512

Phone: 616-554-9501

Toll Free: 800-777-7178

Fax: 440-876-2083

Coopersville, MI 49404
Phone: 616-837-6930

Fax: 616-837-6936
hansvb@itrw.net

Barry Hintz

Senior Account Executive

2469 Woodlake Circle, Suite 100
Okemos, MI 48864

Phone: 517-318-0187

Fax: 248-232-5401
barry.hintz@us logicalis.com

Michael Montisano
Regional President
21555 Drake Road
Cleveland, OH 44149
Phone: 445-268-3233
Toll Free: 800-777-7178
Fax: 440-876-2083

Coopersville, Ml 49404
Phone: 616-837-6930

Fax: 616-837-6936
gaylal@itrw.net

Department #172301
P.O. Box 67000
Detroit, Ml 48267-1723
Phone: 248-957-5600
Toll Free: 866-456-4422

Fax: 248-957-5601

Jeff Raycher

Credit Manager

P.O. Box 643283
Pittsburgh, PA 15264-3283
Phone: 440-268-4364

Toll Free: 800-777-7178
Fax: 440-268-4622

andrew.st com michael. com jeff. om

Jim Salzwedel Steve Premo Sue Priest

Director of Sales CFO Account Receivable Manager
3495 Viaduct SW 3495 Viaduct SW 3495 Viaduct SW

Grandville, MI 49418
Phone: 616-257-1114

Fax: 616-257-1101

Grandville, MI 49418
Phone: 616-257-1124

Fax: 616-257-1101

Todd Steichen

Inside Sales Representative

26800 Meadowbrook Road, Suite 119
Novi, MI 48377

Phone: 248-468-0711

Toll Free: 888-481-6555

Fax: 248-468-0713
tsteichen@netechcorp.com

Andy Skrzypczak
President

5410 Hampton Place
Saginaw, MI 48604
Phone: 989-498-4534
Toll Free: 800-410-2872
Fax: 989-498-1082

andy@nsoit.com

Chad R. Paalman

Managing Partner

6539 Westland Way, Suite 19
Lansing, MI 48917

Phone: 517-322-2200

Toll Free: 877-342-4401

Todd Steichen

Inside Sales Representative

26800 Meadowbrook Road, Suite 119
Novi, MI 48377

Phone: 248-468-0711

Toll Free: 888-481-6555

Fax: 248-468-0713

Grandville, M1 49418
Phone: 616-257-1148

Fax: 616-257-1101
spriest@midstatesecurity.com

Roxann Thompson

Account Receivable Coordinator
4595 Broadmoor SE, Suite 190
Grand Rapids, MI 49512
Phone: 616-281-2035

Toll Free: 888-481-6555

Fax: 616-281-8594

Andy Skrzypczak
President

5410 Hampton Place
Saginaw, MI 48604
Phone: 989-498-4534
Toll Free: 800-410-2872
Fax: 989-498-1082

andy@nsoit.com

Jeff Bowes

Operations Manger

6539 Westland Way, Suite 19
Lansing, MI 48917

Phone: 517-322-2200

Toll Free: 877-342-4401

Laura Shrum

Office Administrator
5410 Hampton Place
Saginaw, MI 48604
Phone: 989-498-4536
Toll Free: 800-410-2872
Fax: 989-498-4542
laura@nsoit.com

Mark Woodin

Controller

5268 Azo Ct.
Kalamazoo, MI 49048
Phone: 269-342-4400
Toll Free: 877-342-4401

3year 19%
PROF SVS/ AS / TRAINING: 10%

Education
Product: 36%
SMARTnRet:
1year 15%
3year 19%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :

Tier 1: $125/hr, OT: $170/hr
Tier 2: $140/hr, OT: $185/hr

Product: 37.5%

SMARTnRet:
1year 15%
3year 22%

PROF SVS/ AS / TRAINING: 10%

Education:
Product: 35%
SMARTnet
1year 20%
3year: 17%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :

Tier 1: $135/hr, OT: $185/hr
Tier 2: $175/hr, OT: $225/hr

Product: 36%

SMARTnet
1year 11%
3year 18%

PROF SVS/ AS/ TRAINING: 10%

Education
Product: 36%
SMARTnet:
1year 20%
3year 2%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :

Tier 1: $100/hr, OT: $150/hr
Tier 2: $140/hr, OT: $210/hr

Product: 35%

SMARTnet
1year 10%
3year 17%

PROF SVS/ AS / TRAINING: 10%

Education
Product: 35%
SMARTnet:
1year 10%
3year 17%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :

Tier 1. $85/hr, OT: $115/hr
Tier 2: $105/hr, OT: $145/hr

Product: 40.5%

SMARTnet
1year 20%
3year: 22%

PROF SVS/ AS/ TRAINING: 20%

Education:

Product: 40.50%
SMARTnet:

1year 25%
3year: 22%

PROF SVS/ AS / TRAINING: 20%

Basic Install & Config Services (hourly labor rate) :

Tier 1: $135/hr, OT: $202.50/hr
Tier 2: $155/hr, OT: $232.50/hr

Product: 35%

SMARTnet:
1year 10%
3year: 17%

PROF SVS/ AS/ TRAINING: 10%

Education:

Product: 35%

SMARTnet
1year 10%
3year: 17%

PROF SVS/ AS/ TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :

Tier 1: $120/hr, OT: $180/hr
Tier 2: $150/hr, OT: $225/hr

Product: 35%

SMARTnet
1year 10%
3year 17%

PROF SVS/ AS/ TRAINING: 10%



Fax: 269-342-4499

http:/nuwavepartners.com

Fax: 517-322-2272
chad.

Fax: 517-322-2272

.com

jeff. uWavePartners.com

Fax: 269-342-4499

mark.woodin@NuWavePartners.com

Education
Product: 35%

SMARTnet
1year 10%
3year 17%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $145/hr, OT: $217.50/hr
Tier 2: $165/hr, OT: $247.50/hr

Open Systems Technologies, Inc

605 Seward Ave. NW; Suite 101

Grand Rapids, Ml 49504
Phone: 616-574-3500

Fax: 616-574-3520
Www.ostusa.com

Sentinel Technologies, Inc

4220 Varsity Drive, Suite F
Ann Arbor, MI 48108
Phone: 734-794-5700

Fax: 734-794-5701

www.sentinel.com

Software Services Group

dba Secant Technologies

6395 Technology Avenue, Suite A

Kalamazoo, MI 49009
Phone: 269-375-8996
Toll Free: 800-875-4222
Fax: 269-375-4222

www.secantcorp.com

Tracy Vandenack

Lead Sales & Intemal Operations Speciali Lead Sales & Intemal Operations SpecialistLead Sales & Interal Operations Specialist

605 Seward Ave. NW; Suite 101 605 Seward Ave. NW; Suite 101

Grand Rapids, MI 49504
Phone: 616-574-3513

Fax: 616-574-3520
tvandenack@ostusa.com

Mike Truesdale
Purchasing Manager
2550 Warrenville Road
Downers Grove, IL 60515
Phone: 630-769-4300

Fax: 630-769-1399

mtruesdale@sentinel.com

Bob Powers

Purchasing and Inside Sales Support

6395 Technology Avenue, Suite A

Kalamazoo, MI 49009
Phone: 269-375-8996
Toll Free: 800-875-4222
Fax: 269-375-4222
rpowers@secantcorp.com

Tracy Vandenack

Grand Rapids, MI 49504
Phone: 616-574-3513

Fax: 616-574-3520

Tracy Vandenack

605 Seward Ave. NW; Suite 101

Grand Rapids, Ml 49504
Phone: 616-574-3513

Fax: 616-574-3520

Paddy Doogan

Customer Service Manager
2550 Warrenville Road
Downers Grove, IL 60515
Phone: 630-769-4300

Fax: 630-769-1399

pdoogan@sentinel.com

Charles Warner

President

6395 Technology Avenue, Suite A

Kalamazoo, MI 49009

Phone: 269-375-8996 x 8054
Toll Free: 800-875-4222

Fax: 269-375-4222

cwar com

Dino Depasquale

AR

2550 Warrenville Road
Downers Grove, IL 60515
Phone: 630-769-4300

Fax: 630-769-1399

ddepasqu@sentinel.com

Susan Korinek

Controller

6395 Technology Avenue, Suite A

Kalamazoo, MI 49009
Phone: 269-375-8996
Toll Free: 800-875-4222
Fax: 269-375-4222

com

Product: 37%

SMARTnet
1year 12%
3year: 19%

PROF SVS/ AS / TRAINING: 12%

Education
Product: 37%
SMARTnRet:
1year 12%
3year 19%

PROF SVS/ AS/ TRAINING: 12%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $180/hr, OT: $270/hr
Tier 2: $200/hr, OT: $300/hr

Product: 40%

SMARTnRet:
1year 21%
3year 26%

PROF SVS/ AS / TRAINING: 10%

Education
Product: 40%

SMARTnet
1year 32%
3year: 36%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $115/hr, OT: $165/hr
Tier 2: $150/hr, OT: $225/hr

Product: 40%

SMARTnet
1year 15%
3year: 22%

PROF SVS/ AS / TRAINING: 10%

Education
Product: 40%
SMARTnRet:
1year 30%
3year 32%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $110/hr, OT: $125/hr
Tier 2: $135/hr, OT: $150/hr

Wyant Inc

Wyant Computer Services

415 Munson Avenue Suite 104

Traverse City, MI 49686
Phone: 231-946-5969

Fax: 231-946-5767

www.gowyant.com

Victor Geha
VP of Sales

415 Munson Avenue Suite 104

Traverse City, Ml 49686
Phone: 231-946-5969

Fax: 231-946-5767
vic@gowyant.com

Victor Geha
VP of Sales

415 Munson Avenue Suite 104

Traverse City, Ml 49686
Phone: 231-946-5969

Fax: 231-946-5767
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General Manager
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Product: 35%

SMARTnRet:
1year 10%
3year 17%

PROF SVS/ AS / TRAINING: 10%

Education
Product: 35%

SMARTnet
1year 10%
3year: 17%

PROF SVS/ AS / TRAINING: 10%

Basic Install & Config Services (hourly labor rate) :
Tier 1: $115/hr, OT: $115/hr
Tier 2: $140/hr, OT: $210/hr



	Contact Gigi Feril for pricing 

