20190319-9048

STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

201105260409UA

CONTRACT CHANGE NOTICE

Change Notice Number 5

to
Contract Number 071B4300129

AT & T SERVICES INC Ashley Adrian DTMB

. 517-284-7454
2000 W. AT&T Center Drive

Hoffman Estates, IL 60192

adrianAl@michigan.gov

Jordan Sherlock DTMB

d010Vd1INOD

Anne Fisher

248-631-8282 517-243-5556
af3981@att.com sherlockj@michigan.gov
CV0062699

CONTRACT SUMMARY
PRE-QUAL PROGRAM CISCO SYSTEM CONTRACT - VARS

O P-Card O PRC Other Yes O No

DESCRIPTION OF CHANGE NOTICE

12 Months o ey 51 200
$40,499,999.00 $0.00 $40,499,999.00

DESCRIPTION
Effective 6/1/2019 this contract is exercising 1 option year. The revised contract expiration date is 5/31/2020. Please note the
contract administrator has been changed to Jordan Sherlock. All other terms, conditions, specifications and pricing remain the
same. Per contractor and agency agreement, and DTMB Procurement approval.




CHANGE NOTICE NO. 5 TO CONTRACT NO. 071B4300129

Program Managers
for
Multi-Agency and Statewide Contracts

DTMB Ashley Adrian (517) 284-7454 AdrianAl@michigan.gov
AdrianAl@michiga.gov




STATE OF MICHIGAN
ENTERPRISEPROCUREMENT

Department of Technology, Management, and Budget
525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 4

to
Contract Number 071B4300129

AT&T Global Services Jack Harris DTMB
o) . 517-241-9850
o) 2000 W. AT&T Center Drive

b harrisj8@Michigan.gov

=4 Hoffman Estates, IL 60192 ~
~ - i
R Anne Fisher m Mike Breen DTMB
®)] .
X breenm@michigan.gov

af3981@att.com
CV0062699

CONTRACT SUMMARY
CISCO SYSTEM CONTRACT - VARS

June 1, 2014 May 31, 2019 May 31, 2019

O P-Card O Direct Voucher (DV) O Other Yes

DESCRIPTION OF CHANGE NOTICE

|
o | o [ wasian
|

$25,499,999.00 $15,000,000.00 $40,499,999.00

Effective with State Administrative Board approval of 4/24/18 and mutual signature the contract is amended to add additional
funding ($15,000,000.00) to support bid awards for the acquisition of Cisco products and services. All other terms and conditions

remain the same.




CHANGE NOTICE NO. 4 TO CONTRACT NO. 071B4300129

Program Managers
for
Multi-Agency and Statewide Contracts

DTMB Ashley Adrian (517) 284-7454 AdrianA1@michigan.gov
AdrianA1@michiga.gov




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 3

to
Contract Number 071B4300129

AT&T Global Services Jack Harris DTMB

517-241-9850

83 2000 w. AT&T Center Drive
harrisj8@Michigan.gov
5 ‘Hoffman Estates, IL 60192
= .
g ‘Mike Lederle Mike Breen DTMB
= e (517) 249-0428
% ‘847 245-0573 breenm@michigan.gov
‘ml9356@att.com
CV0062699

CONTRACT SUMMARY
CISCO SYSTEM CONTRACT - VARS

June 1, 2014 May 31, 2019 May 31, 2019

-\
L AhElERArEveWEs L SuShEHGEEE

O P-Card O Direct Voucher (DV) O Other Yes O No

DESCRIPTION OF CHANGE NOTICE

 OPTION  LENGTHOFOPTION ~ EXTENSION  LENGTHOFEXTENSION ~  REVISEDEXP.DATE
. O May 31, 2019
. CURRENTVALUE  ESTIMATED AGGREGATE CONTRACTVALUE

$25,000,000.00 $499,999.00 $25,499,999.00

DESCRIPTION

Effective with mutual signature the contract is amended to add $499,999.00 for existing statements of work and while the
contract has additional funds added to it by a future State Administrative Board request/approval. All other terms and conditions
remain the same.




CHANGE NOTICE NO. 3 TO CONTRACT NO. 071B4300129

Program Managers
for
Multi-Agency and Statewide Contracts

DTMB Ashley Adrian (517) 284-7454  AdrianAl@michigan.gov
AdrianAl@michiga.gov




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 2

to
Contract Number 07184300129

AT&T Global Services Jack Harris DTMB-IT

517-241-9850

A% 2000 W. AT&T Center Drive
5 ‘Hoffman Estates, IL 60192 harrisj8@Michigan.gov
(;; ‘Mike Lederle Mike Breen DTMB
rof 847-248-6573 (517) 284-7002
~ ‘ml9356@att.com breenm@michigan.gov
kkkkkk 367

CONTRACT SUMMARY
CISCO SYSTEM CONTRACT - VARS

June 1, 2014 May 31, 2019 May 31, 2019

-\
L ALEERArEveWEs L SuShEHGEEE

O P-Card O Direct Voucher (DV) O Other Yes O No

DESCRIPTION OF CHANGE NOTICE

 OPTION  LENGTHOFOPTION ~ EXTENSION ~ LENGTHOFEXTENSION ~  REVISEDEXP.DATE
. O May 31, 2019
. CURRENTVALUE  ESTIMATED AGGREGATE CONTRACTVALUE

$15,000,000.00 $10,000,000.00 $25,000,000.00

DESCRIPTION

Effective with State Administrative Board approval (6/13/2017) and with mutual authorization at the request of
Telecommunication Services $10,000,000.00 is being added to the total contract value of the contract. All other terms and
conditions remain the same.




Form No. DTMB-3522 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

to
CONTRACT NO. 071B4300129
Between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL
AT&T Corp. Mike Lederle ml9356@att.com
2000 W. AT&T Center Drive TELEPHONE CONTRACTOR #, MAIL CODE
Hoffman Estates, IL 60192 (847) 248-6573
STATE CONTACTS AGENCY NAME PHONE EMAIL

CONTRACT COMPLIANCE . .. L.
INSPECTOR: DTMB Jack Harris 517-241-9850 Harrisi8@michigan.gov
BUYER: DTMB Mike Breen 517-284-7002 breenm@michigan.gov

CONTRACT SUMMARY:

DESCRIPTION: Cisco System Contract - VARS

INITIAL EXPIRATION | INITIAL AVAILABLE | EXPIRATION DATE BEFORE CHANGE(S)
INITIAL EFFECTIVE DATE DATE OPTIONS NOTED BELOW
None
June 1,2014 May 31, 2019 May 31, 2019
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[ ] P-card [ ] Direct Voucher (DV) [ ] Other X YES [ ] NO

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXERCISE CONTRACT |  EXTENSION BEYOND
EXTEND CONTRACT OPTION YEAR(S) CONTRACT OPTION LENGTH OF EXPIRATION DATE
EXPIRATION DATE YEARS OPTION/EXTENSION AFTER CHANGE
KINo [ JYes ] []

VALUE/COST OF CHANGE NOTICE:

ESTIMATED REVISED AGGREGATE CONTRACT VALUE:

$0.00

$15,000,000.00

Effective November 4, 2014, the attached language replaces that in the original contract section 4.2.4
INSURANCE in its entirety for purposes of clarification. All other pricing, terms and conditions remain the
same. Per vendor and agency agreement, and DTMB Procurement approval.




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. The Workers Compensation policy must include a
waiver of subrogation, except where a waiver is prohibited by law.

(c) 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) Privacy and Security Liability (Cyber Liability) including coverage for information security
and privacy liability, privacy notification costs, regulatory defense and penalties, and website
media content liability, and in a minimum amount of $2,000,000 each occurrence and
$2,000,000 annual aggregate.

(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 better and a financial size of VII or better, or
as otherwise approved in writing by the State.

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”). If any of
the insurance required herein is cancelled or nonrenewed, Contractor shall replace such
insurance so that there is no lapse in coverage, and shall provide to the Purchasing Operations
a revised certificate of insurance evidencing same. Within thirty (30) days following the
execution of this Contract, and every year thereafter, the Contractor shall provide evidence that
the State of Michigan,its departments, divisions, agencies, offices, commissions, agents,
officers and employees are included 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, umbrella liability, and privacy and security liability (cyber liability) policy. 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.



Form No. DTMB-3522 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF

CONTRACT NO. 071B4300129

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

AT&T Corp.
2000 W. AT&T Center Drive
Hoffman Estates, IL 60192

Mike Lederle

ml9356@att.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(847) 248-6573

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE . . L.
INSPECTOR: DTMB Jack Harris 517-241-9850 Harrisi8@michigan.gov
BUYER: DTMB Mike Breen 517-284-7002 breenm@michigan.gov

CONTRACT SUMMARY:

DESCRIPTION: Cisco System Contract - VARS

INITIAL TERM EFFECTIVE DATE | INITIAL EXPIRATION DATE | AVAILABLE OPTIONS
5 years June 1, 2014 May 31, 2019 None

PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM

N/A N/A N/A N/A

ALTERNATE PAYMENT OPTIONS:

AVAILABLE TO MIDEAL PARTICIPANTS

[ ] P-card [ ] Direct Voucher (DV) [ ] Other X YES

[ ] NO

MINIMUM DELIVERY REQUIREMENTS:

N/A

MISCELLANEOUS INFORMATION:

N/A

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION: $15,000,000.00




Form No. DTMB-3522 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B4300129

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL
AT&T Corp. Mike Lederle mI9356@att.com
2000 W. AT&T Center Drive TELEPHONE CONTRACTOR #, MAIL CODE
Hoffman Estates, IL 60192 (847) 248-6573

STATE CONTACTS AGENCY NAME PHONE EMAIL
I(,:\I%NPTEE'.ArgLFOMPLIANCE DTMB Jack Harris 517-241-9850 Harrisji8@michigan.gov
BUYER: DTMB Mike Breen 517-284-7002 breenm@michigan.gov

CONTRACT SUMMARY:
DESCRIPTION: Cisco System Contract - VARS
INITIAL TERM EFFECTIVE DATE | INITIAL EXPIRATION DATE | AVAILABLE OPTIONS
5 years June 1, 2014 May 31, 2019 None
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIDEAL PARTICIPANTS
[ | P-card [ | Direct Voucher (DV) [ | Other X YES [ ] NO
MINIMUM DELIVERY REQUIREMENTS:
N/A
MISCELLANEOUS INFORMATION:
N/A
ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION: $15,000,000.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry bearing
the solicitation #084R4300025. Contract is awarded per State Administrative Board approval.
Contract is awarded via Cisco Systems Contract 071B433000124 and are eligible subcontractors
as Value Added Reseller (VARS) from that contract.




Form No. DTMB-3522 (Rev. 4/2012)

Notice of Contract #: 071B4300129

FOR THE CONTRACTOR:

FOR THE STATE:

AT&T Corp.
Firm Name Signature
Genevieve Hayes, Acting IT Division Director
Authorized Agent Signature Name/Title

DTMB Procurement

Authorized Agent (Print or Type)

Enter Name of Agency

Date

Date



Fortt No, BMB 234 {Rev. 1/96]

AUTHORITY: Act431.0f19

GOMPLETION: Required

PENALTY: Contract will not be executed unless formis filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANSING, Ml 48909
OR
530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. __ 071B4300124

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Gigi Feril
Cisco Systems inc. (“Contractor” or “Cisco”) {408) 424-0712
170 West Tasman Drive CONTRACTOR NUMBER/MAIL CODE

San Jose, California 96314

BUYER/CA (517) 284-7002
Email: aferil@gcisco.com | Michael Breen

Contract Compliance Inspector: Jack Harris (617) 241-7565
Cisco Customer Premises Equipment (CPE) — MiDEAL & Statewide

CONTRACT PERIOD: 5ys. . From: June 1, 2014 To: May 31, 2019
TERMS SHIPMENT
NIA NIA
F.O.B. SHIPPED FROM
NIA NIA
ALTERNATE PAYMENT OPTIONS:
X e-card Direct Voucher {DV) [] Other
MINIMUM DELIVERY REQUIREMENTS
NIA

MISCELLANEOUS INFORMATION:
THIS CONTRACT IS EXTENDED TO AUTHORIZED MIiDEAL MEMBERS
(www.michigan.govimideal).

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]

Estimated Contract Value: $1.00

All terms and conditions of the invitation to bid are made a part hereof.

F

'FOR THE CONTRACTOR: FOR THE STATE: ~
Cisco Systems, Inc. il
Firm Name . I Signature
%p{/’i/i% e JeffBromﬁ e, Chief Proguremant Officer
Authefized Adent Sfgnature Name/Title
Phil T.ozano DTMRB, Procurement
Authorized Agent (Print or Type) ﬁ isibn
May 21, 2014 | &
Date “ [ Ddte

APPROVED BY LEGAL



CONTRACT #071B4300124

PARTICIPATING ADDENDUN
WSCA-NESPO COOPERATIVE PURCHASING ORGANIZATION
DATA COMMUNICATIONS PRODUCTS AND SERVICES 14-19
Administered by the State of Utah (hereinafter “Lead State™)

MASTER AGREEMENT
Cisco Systams, Inc,
(hereinafter “Confractor” or "Cisco™)

Master Agreament No: AR233
Fnd

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND EUDGET
PROCUREMENT
P.O. BOX 30026, IG.HNEING, I 48209
R

530 W. ALLEGAN, LANSING, MI 48933

{heveinafter “Participating State/Entity"")

Page Lol 13
1. Scope: Contractor and the Division of Purchasing and General Services, an agency of the Lead
State have executed State Cooperative Contract, Confract Number AR233 for Data Communications
Products and Services 14-19 ("WSCA-NASPO Master Price Agreement” or "Master Agreement”). The
Master Agreemant, as now or hereafter amended, s incorparated into this addendum {"Parlicipating
Addendum”} as if set forth at length.  This Paricipating Addendum covers the Data Communications
Products and Services contracts ked by the State of Utah for use by slate agencies and other entities
lacated in the Participating State/Enfity authorized by that state's statules to utilize statelentity
contracts with the prior approval of the stale's chief precurement official. - Capitalized terms not
defined in this Paricipating Addendum shall have the meaning set forth in the Master Agreement. To
the exient of a conflict of terms batween the Master Agreement and this Participating Addendurm, the
order of precedence set forth in Section 1 of Attachment A of the Master Agreement shall apply.

2. Padicipation: Use of specific WSCA-MASPO cooperative conlracls by agencies, pelitical
subdhvisions and other entities (including cooperatives) authorized by an individual slale’s stalutes to
use statefentity contracts are subject to the prior approval of the respective State Chief Procurement
Official. |ssues of Interpretation and eligibility for padicipation are solely within the authority of the
State Chief Procurement Official.

+ Michigan Public Act 431 of 1984 as amended glves the Chief Procurement
Oficer, 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 agencles, local public bodias,
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 membars of

the MiDeal Program at hitp:/fwew. michigan.govilocalyow0 4802 7-194-28064 -
00, html.



CONTRACT #071B4300124

3, Padicipating State Modificalions or Additions fo Master Agreement:

{These modifications or additions apply enly to actions and relationships within the Participating
State/Entity. This sacfion is to be drafted by the Parficipating State/Entity and requires the enlily to
disclose and incorporate the provisions expressly mandated by state constifution or applicable law In
contracts executed by the Participating State/Entity.)

4, State —Specific Constitutional & Statulery Requirements
4.1 FECERAL AMD STATE CONTRACTUAL REQUIREMENTS

411 MNondiserimination

In the performance of this Contract, Confractor agrees not o discriminale against any
employes or applicant for employment, with respect to his or her hire, tenure, terms, cenditions or
privileges of employment, or any matter direcily or indiractly 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 subconiract entered inte for the performance of any
contract or purchase order resulling 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, ef seq.
and the Persons with Disabilities Civil Rights Act, 1976 Public Act 220, as amendad, MCL 37,1101, af
saq., and any breach thereof may be regarded as a material breach of this Contract.

4.1.2 Unfair Labor Praclices
Pursuant to 1980 Public Act 278, as amended, MCL 423.231, ef zeq., the State shall not

award a contract or subcontract to an employer whose name appears in the current register of
emplovers failing to correct an unfair labor practice compiled pursuant to section 2 of the Acl. 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 & contract with a Subcontractor, manufacturer, or
supplier whose name appaars in this register. Pursuant to section 4 of 1980 Public Act 278, MCL
423324 the State may vold any Contract if, subsequent o award of the Contract, the namea of
Contractor as an employer or the name of the Subcontractor, manufacturer or supplier of Contractor
appears in the register.

4 1.3 Disclosure of Litigation

(a) Disclosure, Confractor 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 Subcontracior) must notify the State of any malterial civil litigation,
arbitration or proceeding which arises during the term of the Conlract and extensions therelo, 1o 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 (ii) a claim or written allegation of fraud
against Contractor or, to the extent Contractor is aware, any Subcontractor hersunder 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, "Procesding")
must be disclosed in a written statement to the Contract Compliance Inspactor within thirty (30) days
of its occurrence. Detalls of selilements which are prevented from disclosure by the terms of the
sattlement may be annotated as such. Information provided to the State from Conltracter's publicly
filed documents referencing its material litigation wiil be deemead to satisfy the requirements of this
Saction 4.1.3(a).

(k) Assurances. In the avent that any such Proceeding disclosed to the State pursuant to
this Sectien, or of which the State otherwise becomas aware, during the term of this Contract would
causs a reasonable party to be concemed about:




CONTRACT #071B4300124

] the ahility of Contractor {or a Subconiractor hereunder) to continue to perform this
Contract in accordance with its terms and conditions, or

(i whether Contractor {or a Subcontractor hereunder) in perferming Services for the State
is engaged In conduct which is similar in nature to conduct alleged in such Procesding, which conduct
would constitlute a breach of this Contract or a violation of Michigan law, regulations or public policy,
then Contractor shall be reguired to provide the State all reasonable assurances requested by the
Gtate to demonstrate thal: (A) Contractor andfor its Subcontraciors hereunder will be able to confinue
to perform this Contract and any Statements of Work In aceordance with its terms and conditions, and
(B} Contractor andfor its Subcontractors hereunder have net and will net engage in conduct in
performing the Sarvices which is similar in nature to the conduct alleged In such Proceeding,

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

4.2 Stale — Specifle Purchasing Terms and Guidelines

421 ERMINATION BY THE STATE

The State may terminate this Confract without further liability or penalty to the State, its
depariments, divisions, agencies, offices, commissions, officars, agents and emplovesas for any of the
following reasons:

4.2.1.1 Termination for Cause

{a) In the event that Contractor breaches any of its material dufies or obligations under this
Centract {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
specifiad In the wrillen nofice of breach provided by the State (such time period not to be less than
thirty (30) days), or pose a sericus 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 tarmination.

(k) I the event that a Statemeant of Work under this Contract is terminated for cause, in
addition to any legal remedies otherwise available to the State by law or eguity, Contractor shall be
rezponsible for ail costs incurred by the State in terminating a Statement of Work under this Caontract,
inciuding but not limited to, State administrative costs, reasonable altorneys' fees and cour costs, and
arny reasonable additional costs the State may incur to procure the terminated Sarviees reguired by a
Statermant of Work under this Contract from other sources. Re-procurement costs shall not be
considerad by the partles to be consequential, indirect or incidental damages, and shall not be
enciuded by any cther terms otherwlse included in this Contract, provided such costs are not in
excess of twanty-five percent (25%) more than the pricas for such Service provided under the
Statement of Work; provided, howeaver, that any such costs recovered by the Stale under this
paragraph shall otherwize be freated as damages recovered by the State for the purposes of Saction
4.251.

(c) In the event the State chooses to partially terminate this Conlract for cause, charges
payable under this Confract will be equitably adjusted to reflect those Services that are terminated
and the State shail 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.
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() In the event this Contract is terminated for cause pursuant to this =ection, and it is
determined, for any reason, that Contractor was not in breach of contract pursuant te the provisions of
this section, that termination for cause shall be deemed to have been & termination for convenience,
effective as of the same date, and the rights and obligations of the parties shall be lmited to that
otharwise provided in this Contract for a termination for convenience.

4.2.1.2 Termination for Convenience by the State

The State may terminale this Contract for its convenignce, 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 io the sole discrefion of the State and may Include, but not necessarily be limited to (a) the
State no longer neads the Services or products specified in the Contract, {b) relocafion of office,
pragram 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 whale er in part, by giving Contractor
wrilten nofice at least one hundred twenly (120} days prior to the date of termination. If the State
chooses to terminate this Contract in part, the charges payable under this Confract 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.

4.2 1.3 Mon-Apprapriation

(a) Contractor acknowledges that, If this Contract extands for several fiscal years,
continuation of this Confract is subiect to appropriation or avallabilily of funds for this CGontract. If
funds to enable the Stale to effect confinued payment under this Centract are not appropriated or
otharwise 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 basan
appropriated or otherwise made avallable by giving written notice of termination to Conlractor. The
Siate 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 nofice of the final
decision less than thirty (20} days before the funding cutoff).

(b} If funding for the Contract 1s reduced by law, or funds to pay Contractor for the agreed-
to level of the Services to be provided by Centractor are not appropriated or otherwise made
avallable, the State may, upon thirty (30) days written nolice to Contractor, reduce the level of the
Senvices in such manner and for such pericds of time as the State may elact, The charges payable
under this Confract will be equitably adjusted to reflect any equipment, services or commaodities not
provided by reason of such reduction.

(e In the event the State terminates this Contract or reduces the level of Services to be
provided by Contractor pursuant to this Section 4.2.1.3, the State shall pay Contractor for all work-in-
progress performed through the effective date of the tarmination or reduction in level, as the case may
be, to the extent funds are avallable. For the avoidance of doubt, this Section 4.2.1.3 will not preciude
Contraclor from reducing or stopping Services andior raising against the State in a court of compelent
jurisdiction, any claim for a shortfall in payment for Services performed befora the effective date of
termination.

4.2 1.4 Criminal Conviction

The State may terminate this Contract immeadiately and without further liability or penalty in the
event Contractor, an officer of Contractor, or an owner of 8 25% or greater share of Contractor is
comnvicted of a cririnal offense incident to the application for, or performance of, a Slate, public or
private Confract or subcontract; convicted of a criminal offense, including any of the following:
embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving stolen property,
atternpting o Influence a public employee to breach the ethical conduct standards for State of
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Michigan employeas; 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.

4.2 1.5 Approvals Rescinded

The State may proactively terminate a Statement of Work issued under this Contract without
further liability or penaity in the event any final administrative or judicial decision or adjudication
disapproves a previously approved request for purchase of personal services pursuant to Constitution
1983, Article 11, section 5, and Givll Service Rule 7-1. Termination may be in whole or in part and
may be immediate as of the date of the wrilten notice to Conlractor or may be effective as of the date
stated in such written notice.

4.2.1.6 Rights and Obligations Upon Termination

(a) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all
wark 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 propsarly derived or resulting
from this Confract thal may be in Gontractor's possession, {c) return all materials and properly
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 Contracl, Contractor will transfar title in, and deliver to, the State,
unless otherwize directed, all Deliverables and other Developad Materials intended to ba transferred
1o the State at the termination of the Contract and which are resulting from the Contract (which shall
he provided to the State on an "As-ls” basis except to the extent the amounts paid by the State in
respect of such items included compensation to Contractor for the provision of warranly senvices in
respect of such materials}, and (g) lake any action to mitigate and limit any potential damages, ar
requasts for Contractor adjustment or tarmination settlement costs, to the maximum practical extent,
including tarminating or limiting as otherwise applicable those subcontracts and outstanding orders for
material and supples 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 Gonfractor for ail charges due for Services provided prior to the dats
of termination and, if applicable, as a separate tem of payment pursuant to this Ceniract, for partially
completed Deliverables, on a percentage of completion basis. All complated or partially complated
Deliverables prepared by Contractor pursuant to this Contract shall, at the option of the Slale, become
the State’s properly, and Contractor shall be entitled to receive equitable fair compensation for such
Daliverables. 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.

() Resemnved,

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 Confract, and
may further pursue complelion of the Services under this Contract by replacement contract or
otherwize as the State may in ils sole judgment deem axpedient.

4.2.1.7 Terminafion Assistance

If this Contract (or any Statement of Work issued under if) is terminated for any reason before
completion, Contractor agrees to provide for up to seventy (70) days after the termination all
reasonable termination assistance requested by the State to facilitate the ordery transfer of such
Servicas to the State or its designaes in a manner designed o minimize interruption and adverse
effect. Such lermination assistance will be deemead by the paries to be governed by the terms and
conditions of this Contract {hobwithstanding its termination) other than any terms or conditions that do
not reasonably apply 1o 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
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basls in accordance with the Amendment Labor Rates. If this Contract is terminated by Contractor
under Seclion 4.2.2, 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 Confract.

4.2.1.8 Rezervation of Rights

Any termination of this Contract or any Statement of Wark 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 resull of such termination,

4.2.1.9 End of Contract Transition

In the event this contract is terminated, for convenience or cause, or upon axpiration, the
Contractor agrees to comply wilh direction provided by the State to assist In the orderly transition of
equipment, services, software, leases, eic. to the State or a third parly designaled by the State, Inthe
event of termination or the expiration of this Coentract, the Contractor agrees to make all reasonable
efforls o effect an crderly transition of services within a reasonable pariod of time that in no event will
excead 70 days. These efforis shall include, but are not limited to, the following:

{a) Personnel - The Centractor shall work with the State, or a specified third party, to
develop a transition plan selting forth the spesific tasks and schedule to be accomplished by the
parties, to effect an orderly fransition. The Contractor shall allow as many personnel as practicable to
remain on the job to help the State, or a specifled third party, maintain the confinuity 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 necesgary to
meat its telecommunication neads, Confractor agrees to reasonably, and with good-faith, work: with
the State to use the Services of Contractor's subcontractors or vendors,

{) Rasarved.

{c) Infarmation - The Contractor agraes to provide reasonable detailed specifications for all
Sarvices needad by the State, or specifled third party, to properly provide the services required under
this Confract. The Contracter will also provide any licenses required to perform the Services under
this Contract.

{d) Software. - The Contracior shall reasonably assist the Stale In the acquisition of any
Contractor software required to perform the Services under this Contract. This shall Include any
documeantation baing used by the Contractor lo 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 resulis from a termination for any reason, reimbursemeant
shall be governed by the termination provisions of this Contract. If the transition resulls from
expiration, the Contractor will be reimbursed for all reasonable transition costs (l.e. costs incurred
within the agreed period after contract expiration that result from transition operations).

4.2.1.90 Transition Out of this Contract

{a) In the event that this Contract is lerminated, dissolved, voided, rescinded, nullified, or
otherwise rendered unenforceabla, the Contractor agrees to perform the following obligations, and
any others upon which the State and the Confractor agree:

{0 Cooperating with any contractors, vendors, or other entifies with whom the Slale
contracts to meet its telacommunication needs, for at least seventy (70) days after the termination of
this Contract;

(i) Resarved.
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{ily  Providing the State with all asset management dala generated from the inception of
this Contract through the date on which this Contract is terminated, In a comma-deliminated format
unless otherwise reguired by the Program Office;

(W)  Reconciling all accounts belwean the State and the Contractor;

{viil)  Allowing the State fo request the winding up of any pending or engoing projects at the
price to which the State and the Contractor agreed at the inception of the project;

() Freezing all non-critical software changes;

(%) Mafifying all of the Contractor's subcontracters of procedures to be followed during the
transition out phase;

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

{(xvl)  Assisting in the execution of a parallel operation unlil the effective date of termination
of this Contract

(xwil)  Answering questions regarding post-migration senvices,

fwwili) Dalivering to the State any remaining owed reports and documentation still in the
Contractor's possession,

i) In the event that this Confract is terminated, dissclved, veided, rescinded, nullified, or
otherwise rendered unenforceable, the Slate agrees to parform the following obligations, and any
others upon which the Siate and the Contractor agree:

() Reconciling all accounts between the State and the Contraclor;
{ii) Completing any pending post-project reviews.

422 TERMINATION BY THE CONTRACTOR

If the State materlally breaches its obligation to pay Contractor undisputed amounts dua and
owing undar this Coniract in accordance with Section 4.2,1, or if the State breaches ifs other
abhgations under this Contract to an extent that makes it impossible or commercially impractical for
Contractor 1o parform the Services, and if the State does not cure Lthe breach within the time period
specified in a written notice of breach provided to the State by Confractor (such lime peried not to be
less than thirly (30) days), then Contractor may terminate this Contract for cause, as of the date
specified in he notice of termination; provided, however, that Contractor must discharge its
abligations prior to any such termination. Contracter may terminate this Contract for convenience at
any lime by providing the State with at least one hundred twenty (120) calendar days' wrilten notice
prior to the effective date of Ihe cancellation.

423 STOPWORK
4.2.3.1 Issuance of 5t rk Orcar

The State may, at any time, by written stop work order to Contractor, require that Contractor
gtop all, or any part, of the work called for by this Contract for a pariod of up to ninety (80} days after
the stop work order is deliverad to Contractor, and fer 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 4.2.3.1. Upon receipt of the stop work order, Contractor shall iImmeadiately comply
with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work
coverad by the stop work order during the period of work stoppage. Within the period of the stop work
orcler, the State shall either: (&) cancel the stop work order; or (b) terminate the work covered by the
stop work order as provided in Section 4.2.1 of this Contract.

4.2 3.2 Cancellation or Expiration of Stop Work Qrder
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If & stop work order issued under this Section 4.2,3.2 Is canceled or the period of the stop work
order o any extensien thereof expires, Contractor shall resuma work, The parties shall agree upen
an equitable adjustment in the delivery schedule, the Contract price, or both, and the Contract shall be
modified, inwriting, accordingly, it {a) the stop work order results in an increase in the lme 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 Confractor proposal submitted at any time before final payment under thiz Coniract.

4,2.3.3 Allpwance of Contractor Costs

If the stop wark order is not canceled and the work coverad by the stop work order is
terminated for reasons other than material breach, such termination shall be deemed o be a
fermination for convenience under Section 4.2.1.2, and the State shall allow reasonable costs
resuling from the stop work order in ariving at the termination seftlement. For the: avoidance of
doubt, the State shall not be liable to Contractor for loss of profits because of a stop weork order issued
under this Section 4.2.3.0

424 INSURAMCE

4.2 4.1 Coveraga

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 4.2.4.1 or required by law, whichever is greater

(a) Commercial General Lisbility Insurancs (including premises/operations lability,
independent conractors liability, contractual liability, products liability, completed operations lability,
broad form property damage liability, parsonal injury lizbility 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.

() Workers Compensation Insurance (Including workers' disability compensation,
dizability benefit and other similar empioyee benefits) covering Contractor's employesas in an amount
not less than the limils required by law and Employers Liability [nsurance covering Contractor's
employess in an amount not less than $500,000 per occurrence. A non-resident Subcontractor shall
have insurance for benafits payable under Michigan's \Workers' Disability Compensation Law for any
employes residant 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 participale in a mandafory State fund to cover the benefils payable to any such
amployes.

() Profassional Liability Insurance issued to and covering the lizbility of Contractor for
mrrors or omlssions committed by Confractor, its agents and employees, in the performance of this
Contract. The palicy shall have limits of Giability of not less than $1,000,000 per claim.

id) Computer Crime Insurance providing coverage for which Contractor has been found to
be legally liabla to the State arising out of or related o 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,
provided, however, thal Contractor may self-insure this requirement by reason of deductible or
athenwise, in which event such insurance will not be reflected on a certificate of Insurance,

{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 cccumence for bodily
injury, personal injury and properly damage or as required by law.

iy Umbralla Liability insurance In a rminimwm amount of $10,000,000, which shall apply, at
a minimum, to the insurance reguired by Sections 4.2.4.1(a) and (&),
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The insurers salected by Contractor shall have an AM. Beslt rating of A-, or as otherwise
approved In wiiting by the State, or better or, if such ratings are no longer avallable, with a
comparable rating from a recognized insurance rating agency.

#.2.4.2 Subconiractors

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 describad in Section 4.2.4.1 for each Contractor in connection with the
performance of work by such Subcontractors, Allematively, Contractor may include any
Subconiractors under Contractor's insurance on each coverage required in Section 4.2.4.1.

4.2.4.3 Cerificates of Insurance and Other Requiraments

Within thirty (30} days after the Effactive Date of this Contract, Confractor shail furnish lo the
Purchasing Operations certificatels) of insurance verifying insurance coverage or providing
satisfactory evidence of sell-insurance as required in this Section (the "Certificates”). If any of the
insurance required herein is cancelled or nonranewad, Contractor shall replace such insurance so
that there Is no lapse in coverage, and shall provide to the Purchasing Cperations a revised certificate
of nsurancs evidencing same. Within thirly {30) days fellowing the execution of this Confract, and
avery year thereafter, the Contractor shall provide evidence that the State and its agents, officers and
employess are included as additional insureds, but only to the extent of liabilities assumed by
Cantracior as sef forth in Section 4.2.5 of this Contract, under each commercial general liability and
eammercial automobils liability policy.  In the event the insurer's allorey is asked to represent the
State, the insurer's attorney may be required o be designated as a Speclal Assistant Attorney
General by the Altornay General of the State of Michigan. Confractor shall maintain all reguired
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 explration or termination for any reason of this Contract. The minimum limits of
coverage specified above are not intended, and shail not be construed, o limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons, Centractor
shall be responsiite for all deductibles with regard to such insurance

425 INDEMNIFICATION
4.2.5.1 Patent/Copyright Infringement Indemnity

To the extent permitted by law, the Contractor shall indamnify, defend and hold harmiess the
State from and against all losses, liabiities, damages (including taxes), and all related costs and
expenses {including reasonable altorneys' faes and costs of investigation, litigation, settlermnent,
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, commadity 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 enlily, which is enforceable under
the laws of the United States. Motwithstanding the foregoing, the Contractor shall have no obligation
to indemnify or defend the State for, or to pay any costs, damages or attomeys' 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 wiiting by the Contractor,
including, but not mited to, any madification of the equipment by the State; or (i) the combination,
operation, or use of the equipment with equipment or software not supplied by the Contractor under
ihis Contract. The State shall in a fimely manner notify the Gonfractor of any clalm of Infringament,
violation or misappropriation for which the Contractor may be responsible under this Contract and
shall cooperate with the Contractor lo facilitate the defense or selllement of such claim. The
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Contractor shall keep the State reascnably apprised of the conlinuing status of the claim, including
any lawsuit resulting there from, and shall permit the State, at its expense, o pariicipate in the
defanse or settlement of such claim where executory obligations may be placed on the State,
although the Contractor shall have final authority regarding defense and selllement,

In additicn, should the equipment, software, commaodity, or sarvice, or its operation, become of
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 Coniractor's sole expense (f) procure for the State the right to
cantinue using the equipment, software, commeodily or service or, il such option is not reasonably
avallable to the Contracter, (i) replace or modify to the State's reasonable satisfaction the zame with
equipmeant, software, commodity or service of equivalent function and performance so that it becomes
non-infringing, or, If such option is not reascnably avallable to Contractor, (i} accept its returm by the
State with appropriate cradits 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 4.2.5.1
STATES THE ENTIRE LIABILITY OF THE CONTRACTOR WITH RESPECT TO THE
INFRINGEMEMT OF INTELLECTUAL PROPERTY.

4.2.6.2 Other Indemnilies
(a} Ganeral Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmiess the
State from ligbility of any kind for claims brought by third parties based upon bodily injury (Including
death) or damage lo 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 Lo 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 subcontractoers, or by
anyone else for whose acts any of them may be liable provided that the State make reasonable affort
to notify the Contractor in writing within thirly {30) days from the lime that the State has knowledge of
such claims. The Contractor shall nof ba liable to the State for claims attributable to the State's
negligence or torfuous acts or consequential damages arising out of claims brought by third parties
excapl for claims for infringement of any United States patent, copyright, trademark or frade secret,

i Reserved.
{c) Indepandant 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,
whather based on statutes, coniract 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 Safely and Health Adminlsiration requirements or orders, Equal Employment
Opportunity Commission requirements or orders, Mational Labor Relations Board or Falr Labor
Standards Act, unemployment insurance or workers' compensation laws, disability benefit acts,
employee benefits acts, or olher applicable federal, siate or local laws or regulations, except to the
aytent that such loszes result fram 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 Caniractor's duty to indemnify pursuant to Sections 4.2.5.1 and 4.2.5.2 continues in full
force and effect, notwithstanding the expiration or sarly cancellation of the Contract, with respect 1o
any claims based on facts or conditions that occurred prior to expiration or cancellation.

4.2.5.3 Indemnification Procedures
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The procadures sef forth below shall apply to all indemnity obligations under this Contrach
The State agrees to provide reasonably necessary assistance and cooperation in the defense of any
claim.

(a) After receipt by the State of notice of the action or proceading involving a claim in
respect of which it will seek indemnification, the State shall promptly notify Centractor of 2uch claim in
writing and take or assist Contractor in taking, as the case may be, any reasonable action to avold the
impositian of a default judgment against Contractor. Mo fafure to so notify Centractor shall relieve
Contractor of its indemnification obligations except to the axtent that Confractor can demaonstrate
damages aftributable to such failure, Within thirty (30) days following receipt of written notice from the
State relating to any claim, Contracter shall notify the State in writing whether Contracter agrees o
assume conlrol of tha defense and setilement of that claim (a “Motice of Eleclion®). After notifying
Contractor of a claim and prior to the State receiving Contractor's Motice of Election, the State shall be
entitied to defend agalnst the dalm if necessary to preserve its defense, at Contractor's expense, and
Confractor will be responsible for any reasonable costs incurred by the State in defending against the
claim during such period.

{b) If Contractor delivers a Motice of Election relating to any claim: (i} the Siata shall ba
entitled 1o parlicipate in the defanse of such claim and to employ counsel at its own expensea 1o assist
in the handling of such claim and to monitor and advise the State about the status and progress of the
Defense: (i) Contractor shall provide writlen notice to the State of a proposed setflament and allow
the State five (5) Business Days to provide wrillen consent for the settlament proposed, unless a
shorter time period iz reasonably necessary to preserve the settlement oppertunity and such shorter
lime 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
oiher fime period is specified, the Stale will be deemad to have approved the proposed setilement or
ceasing to defend against such claim and (i) to the extent that any principles of Michigan
governmenial or public law may be involved or challanged, the State shall have the right, at ifs own
expense, to contral the defense of that portion of such claim involving the principles of Michigan
governmental or public law, Metwithstanding the foregoing, consent is not required where Coentractor
setilement is in compliancs with Stale 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
subdivigions pursuant to this Section, must be coordinated with the Depariment of Atlorney General.
Iri the event the insurer's attomey reprasents the State pursueant to this Section, the insurer's attorney
may be required o be designated as a Special Assistant Attorney General by the Atlorney General of
the State of Michigan.

(c) If Contractor does not deliver a Motice of Election refating to any claim of which it is
notified by the State as provided above, the State shall have the right lo defend the claim in such
manner as it may deem appropriate. If it iz determined that the claim was ane against which
Contractor was required to indemnify the State, upon request of the State, Contractor shall promplly
reimburse the State for all such reasonable cosls and expenses.

4.260LIMITATION OF LIABILITY AND EXCUSABLE FAILURE
4.2.6.1 Limitation of Liability

The Contractor's liability for damages to the Stale shall be limited to money paid to Contracior
per relling 365 Day peried. This limitation of liability is cumulative and not per incident. The foragaing
limitation of liability shall not apply to claims for infriingement 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 liguidated damages; or to court costs or atterney's fees awardad by a court in
addition to damages after litigation based on this Coniract.
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The parties agree that neither the Contractor nor the State shall be lable to each other,
regardlass of the farm 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 foreseaable. The foregoing
limitation of liability shall not apply to claims for infringsment of United States patent, copyright,
trademark or trade secrets or to claims for personal injury or damages to property (excluding loss of
dala) causad by the gross negligence or wiliful misconduct of the Contractor.

&. Lease Agreements: Confractor's Mastar Agreement allows for leasing under Section 22, The
terms and conditions of the capital leass financing arrangement will ba saparately negotiated and set
forth in an agreement between the purchaser and either Clsco Capital or its deslgnated andfor
appreved financing partner.

&, Primary Contacls: The primary contact individuals for this Participating Addendum are
as follows (or their named successors):

Contractor o
Mame Gigi Ferit
o Cisco Syslams, Inc, o )
Address 170 West Tasman Drive
San Jose, CA 95134 ) .
Telephone | (408) 424-0712
Fax (408) B08-1720
E-mail aferiiiicisco.com _
Paricipating Enfity
Mama Michael Breen, CPPS
Buyer Specialist
State of Michigan
Department of Technology, Management & Budget -
Address Mission Building, 2™ Floor
P.C. Box 30026
Lansing, Michigan 48908
Telephone (517 284-7002
Fax (5171 -
E-mail __ bresnmi@michigan.gov -

The Parties will keep and maintain current at all times a primary point of contact for
administration of this Parficipating Addendum.

7. Subcontractors: All Contractor's Fulfillment Parners, as defined in the Master Agreament,
authorized in the State, as shown on the dedicaied Confracter's (cooperative contract) website, are
approved to provide salas and semnvics support to padicipants in the WSCA-MASPO Master Price
Agreement, e.g. for direct order taking, processing, fullilment or provisioning. The Fulfilment
Partners' participation will be in accordance with the terms and conditions set forth in the
aferementioned Masler Agreement.

Subject to approval of the Paricipating State/Entity, and at the scle discrelion of Contractor,
Contractor may add Fulfillment Partners at any time during the term of this Participating Addendum,
Contraclor may designate a minimum of two Fulfillment Partners and ne set maximum number of
Fulfiliment Partners to provide sales and services support . Contractor, in its sole discretion, is not
required to add, and may delele upon thinty (30) days written notice, any Fulfillment Pariner who doas
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not mest Contractor's established qualifying criteria, or where the addition of the entity would violate
any state or federal law or regulation.

8. Orders: Any Order placed by a Paricipating Entity or Purchasing Entity for a Product andfor
Service avallable from this Masler Agreement shall be deemed 1o be & sale under {and governed by
the prices and ather terms and conditions) of the Master Agresment uniess the parizs ta the

Order agree in writing that another contract or agresment applies to such Order.

FPurchasers may place orders directly only through Contractor's approved Fuifillment Partners or
through Ceoniractor for products or services as authorized under this Paricipating Addendum.  Oniy
those Fulfillmant Pariners approved and listed during the term of Participating Addendum at
Conlractor's website are authorized (o direclly provide quotes, receive purchase arders, invoics
Customers, and receive payment from purchasers on Conlractor's behalf,

Except as otharwise set forth in the qualifying criteria, Contractor will not, directly or indirectly, restrict
any Fulfillment Pariner's participation or ability to quote pricing for a Customer. The approved
Fulfilment Partners will not offer less favorable pricing discounts than the centract discounts
established by Contractor under the Masler Agreement, However, the Fulllilment Partner may offer
any additional meremental discounts to Participating State/Entity, and such additional discounts if
offered, may be provided in the discrstion and as the sole l2gal oblination of the approved Fulfillment
Fariner to the Participating State/Cniity.

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

9, Product & Services Offering: The full suite of product and service offerings available under the
Master Agreemant may be procured under this Paricipating Addendum.

10, Term: The term of this Padicipating Addendum shall begin on the later of June 1, 2014, or the
date of lasl signature below. The term shall continue for & period ending on the Termination Dale of
the Master Agreement or when this Participating Addendum [s terminated in accordancs with the
Master Agreement, whichever shall ccour first.

11, Molices: Notwilthstanding anything containad in the Master Agreament te the contrary, all notices
required or permilted under this Paricipating Addendum will be in writing and will be desmed given:
{a) when delivered personally; (b) when sent by confirmed facsimile or electronic mail {in the case of
Cisco to Agreement-notice@cisco.com); (c) three {3) days after having been sent by registerad or
cartified mail, return receipt requested, postage prepaid; or (d) one (1) day after deposit with a
commercial express courer specilying next day delivery, with writlen verfication of receipl. All
communications will be sant to the addressas set forth Section 6 of this Padicipating Addendum {and
notices to Cisco shall be further addressed to the Office of the General Counsel, Altn: Contract
Matice) 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 inveoice under this Participating Addendum was sent before notice |s served,

Motwithstanding 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,

12. Enfire Agreement: This Faricipating Addendum and the Master Agresmeant (including all
amendments and attachments thereto) constitute the entire agreement between the parties
concerning the subject matter of this Participating Addendum and replaces any prior oral or written
communications between the parties, all of which are exciuded. There are no conditions,
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understandings, agraaments, representations or warranties, expressed or implied, that are not
spacifiad herein. This Participating Addendurm may be modified only by a written document exacuted

by the parties hereto,

IM WITMESS WHEREOF, the parties have execuled this Participating Addendum as of the date of

execution by both parties below,

Participating State;

Contractor; Clsco Syslems, Inc.

By By, B '
Sisats
Name: Mame: L T A
, _ Phil Lozano
itie: itle: )
Title Title: Director, Finanoa
Data: - Cate: May 21, 2014

[Additional signatures as required by Participating State] APPROVED BY LEGAL




STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR233

l. COMTRACTING PARTIES:  This Stale Cooperalive Contract is between e Division of Purchasing and General
Services (State), 1150 Statc Office Building, PO Box 141061, Salt Lake City, UT 284114-1061, an agency of the State
of Utah, and the following CONTRACTOR:

Cigco Systema, Inc. LEGAL 8TATUS OF CONTRACTOR

Name Sole Proprictor
170 West Tasman Dr. Won-Profit Corporation
Adddress B For-Profit Corporalion

B Jose CA 95134 ] Parinership

City State Zip [0 Covernment Ageney
{Corporate Headguarters Address)
Contact Person Mimd Fare  Phone # 408-527-2627 Fax # 408-608-1802 Email mimnguye@cisco. com
Poderal Tax TDF 77-0059951  Vendor #VC00001 18462 Commedity Code §20458, 20464, 20621, 30623, 30659,

83433, BIS00, 88332, 92000

2. GENERAL PURPOSE OF CONTRACT: The peneral purpose of this contract i (o provide:
Duta communication equipment and services, A detailed list of awsrded calegories and subeatepories are inchuded

in Attachment B - Scope of Work,

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

520 Data Center Application Service

5.2.2  Networking Software

523  MWetwork Optimization and Acceleration
524  Optical Networking

545 Routcrs

526  Securily

527 Storage Metworking
528  Swilches

529  Wircless

| 53.0  Unified Communications

1, CONTRACT PERIOD: Effective date; June 1, 2014 Termimation date: May 31, 2019 unless terminated eardy or
extended in secordonce with the lerms and conditions of this contract, Renewsl options (if any): MAA

4. PRICING AS PER THE ATTACHMENT C
PAYMENT TERMS: Net 30
DAYS REQUIRED FOR DELIVERY: 30 days ARO
MENIMUM ORDER: M4
FREIGHT TERMS: FOB Destination, Freight Prepald

5. ATTACHMENT A: Standard Contract Tenms and Conditions, State Cooperative Contragt

ATTACHMENT B: Scope of Work
ATTACHMENT €: Product Offerings and Priging
ATTACHMENT D Vendors Response to Solicitation JP14001. The parties hereby acknowledge and agree

that any exceptions stated in attachment "I — Vendor's Proposal Response have been removed andlor resolved
between the parties. Any exception in attachment “D" are explicitly NOT a part of this contract,

Any conflicts between Attachment A and other Attachments will be resolved in favor of Attachment A, State
specific Terms and Conditions will be found in the executed Participating Addendums. State Terma



State of Utah Contract Number AR233

and Conditlons in an executed Participating Addendum will take priority In the event of conflict
between those terms and conditions and this Cooperative Contraet.

6. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a.  All other governmental laws, regulations, or actions applicable to the geods und/or services authorized by this

contragt,
b.  Utah State Procurement Code, Procarement Rules, CONTRACTOR'S response to Bid #IP14001 and JP14001-1
dated August 30, 2013 and Drecember 2, 2013,

IM WITHESS WHEREQF, the pariies sign and cauze this contract 1o be executed.

CONTHRACT M) STATE OF UTAH

] Maroh 19, 2014 Km 5/@/“}/

Date Drrector, Div. of Purchasing & General Sve, 7 Déte

Confract it

o j:m IBtllJ-&uunn
— Directer, Flnnes
Type or Print Mame and Title

APPROVED BY LEGAL

B 08 4702
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SCA-NASPO Master g LAiL} Itlons
1. REEM| ECE H

The Masier Agreement shall consist of the following documeants:

1. A Perticipating Eniily's Parlicipating Addendum ("PA™);

2, WECA-NASPO Master Agreement Terms and Condifions (the “Agreament” or "Measter Agreement”);
3. The Statement of Work;

4. The SolicRaton; and

5. Conlractor's response to the Sclicitation.

These documenis shall ba read to be consistent 8nd complementery. Any conflict among these
documents shall be rescived by giving pricrity 1o these documents in the order listed above. Contractor
tarms and condiions that apply to this Master Agreement are only those thal are expressly accepted by
the Lead State and must be in wiiling and attached to this Master Agreement as an Ewhibit or
Attachment. No other terms and condilons shall apply, Including terms and conditions listed in the
Contractor's response to the Solicitation, or ems listed or referencad on the Contractor's websits, in the
Confractor guotalienisales order or in similar documents subsequantly provided by the Contractor,

2. AMENDMENTS The terms of this Master Agreement shall not be walved, altered, modifled,
supplemented or smended in any manner whalsosver without pror written spprovel of the WSCA-
MNASPO Condract Adminisirator.

3. ASSIGNMENT/SUBCONTRACT Conlractor shall not assign, sell, transfer, subcontract or sublet rights,
or delegale responsibililies under this confract, Inwhale or in part, withowt the pricr witten approval of the
WECA-NASPO Contract Administrator, which approval will met be unreasana by withheld or delayed.

Motwithstanding the foragoing, Contractor may, with prior written consent from Participating States, which
consent shall nol be unreascnably wilhheld, enter into subconbracls with third parlles as “Fulfiliment
Partners.” Fullllment Parinars are Subcontraciors who may provide products and gervices under this
Masier Agreement at the price discounis esiablished in this Master Agreamant and b® Puichasers
directly for such products and sarvicas.

4, ON The Master Agreament may be canceled by either party upon 60 days nollce, in
wiiting, pror lo the affective date of the cancallation. Further, any Participating State may cancel its
particlpetion wpon 30 days wrillan notics, unless otherwise Emited or stated in the special tarms ana
conditions of this sollcitation. Cancellstion may be In whala or In parl. Any cancekatlon under this
provision shall not effect the rights and cbligations atiending ofders ocutstanding at the time of
cancelkion, incuding any dght af and Purchasing Entity 1o indemnificalion by the Conlractor, rights of
payrant for goods/zervices deliverad and accepted, and rights attending any warranty or default in
performance in essoclalion wilth any order, Cancellation of the Master Agreement due to Conlractor
defaull may ba immediate.

Cisco Syslems, Ino.
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On termination, all accounts and payments will be processed according io tha financial afrangements sst
forthy herein for products delivered andfor approved services rendered o dale of tarmination,
Rights upon Termination or Expiration

1. Upon termination or expiration of this Master Agresment or a Parlcipating Addendum, (a)
Contractor reserves the right to cesse all furlher delivery of product or services, and (&) all
oulstanding Involces become due and payable within thirty (30) days of termination, . If Conlracior
agraes o complate delivery of any further products or services due against any existing acceptad
Purchase Orders, than Cugtarner shall pay fer such products or servicas in advance wilhin thirty
(30 days.

2. Exoapt for & termination of this Masler Agreement or a Participating Addandum resulting from
Customer's breach of Comfracior's proprietary rghts and sofiware licensing, Confidantial
Infarmation, or Export, Re-Export, Transfer and Use Confrods, upon lermination er axplration of
fhis condract, Customer may confinue to uss, in accordance wilh the terms and condithons of this
contract andfor the Participating Addendum, products provided to it by Contraclor prios to the date
of termination or expiralion provided (1) payment has been made in full for such products and (2)
licenses righls allow for such conlinued use.

3. In the event of any tarmination pursuant io this seclion, and unless ofherwise required by law or
court of competant jurradiction, Customer shall remain obigatad to comply in perpetuity wilh the
provisions of Contracior's Software License terms, and Confidentlal Information,

5. CONFIDENTIALITY, NON-DISCLOSURE AND INJUNCTIVE RELIEE

5.1 Confldentiality. Each party acknowledges that it and s amployees or agenis may, in the course of
dealing umder this Master Agreement, be exposed lo or scquire informalion that may be desmed
confidentizl, Any and all infoimation of any fonn that is marked as confldentlal or would by its nature ba
desmed confidential obtained by the recaiving party or its employeas or agenls {ihe “Receiving Pary®) in
e performance of this Master Agreement, including, but not limited io, the following “Confidential
Infarmation™ (a) any Participating Entity records, {b) parsonnel records, and (c} information concerning
individuels, is confidential information of the disclosing party (the "Disclosing Parly™),. Any repars or
other documents or tems (including softwana) that resuit from the wse of the Confidential Information shall
be treated In the same manner as the Confidential Information.  Confidential Information does not inchuda
information that (a) is or becomes (other than by disclosure by the Disclosing Party) publicly known; (b) Is
furnishad by the Disclosing Party to others without restrictions similar to thase imposed by thiz Master
Agreement; (c) is rightfully in the Receiving Parly’'s possession without the chligation of nondisclosure
prior to the time of its discloswre under this Master Agreament; (d) is obtained from an indapendent
source without the cbligation of confidentiality, (e} Is disclosed with the written consent of Particlpating
Entity ar; {{) 18 Independently developed by employees, agents or subcontractors of either party who can
be shown 1o have had no access 1o the Confidential Information.

Wailher party shall disclose the Confidential Informalion to any third party, except thal the recalving party
may disclose Confidendial Informalion to its employeas, subcontraclors, or Affiliales’ amployass and
subconfraciors only: (a) on a “need 1o know® bosis, (b) consistent wilh the objectives of this Master
Agreement, and (¢) pursuant to separale written non-disclosure tarms that contractually obligate such
smployvess and subcontractors to maintain the confidentiality of the Confidenfial Information.
Motwithstanding tarmination of (his Master Agreemen! as described herein, the obEgations of the
Reocakving Parly with respect to Confidential Information received prior to termination ghall continue for
theas (3) yoars from the date the Confidantial information was receaived.

Customer agrees thal aspects of the Scfiware and assoclated decumendation, including the specific
design and structure of Individual programs, constilute trade secrets andfor copyrighted material af
Coniractor,

5.2 Non-Digclosure. The Receving Pary shall hold Canfidontlal Infarmation In confidence, using at

lrast the industry standard of confidentiality, and not to copy, reproduce, =i, Bssign, licanse, markat,
transfer or ofherwlss dispose of, give, or discloge Confidential Informalicn 1o third parties or use

Cisco Syelame, Ine,
ATTAGHMENT A — FINAL WEGA-MASFO Ts avd Gs L1214 A-2



Confidential Information for any purpeses whatsoever other than the perdormance of this Master
Agreamen], and o advize each of lis employess and agents of their obligaliens to keep Confiderdial
Information confidential. The Receiving Pary shadl use commercially reasonable efiorts o assist the
Disclosliing Parly In idanlifing and preventing any snautherized vse or dlsciosure of any Confidental
Informaticn,  Withowt limiting the generality of the foregoing, the Receiving Party shall advise the
Disclosing Party immediataly if the Receiving Farty leama or has reason to believe thal any parson who
has had access 1o Confidenilal Infermation has violated or intends to viclste the lerms of this Masler
Agreement and the Receiving Parly shall al ils expense cooperate with the Disclosing Party in seeking
Injunctive or other eguitable relief In the namea of the Disclosing Party agalnst any such parson. Excepl as
directed by the Disclosing Party, the Recelving Party will not at any lime during or after the lerm of this
Mastar Agreement disclose, direcily or indirectly, any Confidential Information lo any peraon, excepl in
accordance wilh this Master Agreement, and thal upon lermination of this Master Agreemeant or al lhe
Disclosing Parly's request, the Recaiving Party shall tumn over to the Discosing Pary ali documeris,
papors, and other meller in the Recelving Pary's possession thal embody Confidential Information.
Notwilhstanding the foragoing, the Receiving Parly may keap one copy of suech Confidential Infarmation
nacassary for quality assuranca, audits and evidence of the perfarmancs of this Master Agreamant.

6.3 Injunctive Rellef. The parfies acknowledge that breach of this Section, including disclosure of any
Confidential Information, may cause Ineparable injury to the Disclosing Pardy that s Inadequalely
compensable in damages. Accordingly, the Disclosing Parly may seek injunctive relief against the braach
ar threatened breach of the foregolng undedakings, In addilion to any other legal remedias that may be
avallable. The Recelving Party scknowledges and agrees thal the covenants conlained herein are
necessary for the protection of the kegitimate business interesta of Participating Entily and are reasonabde
in scope and content.

6, DEBARMENT The conlraclor cerifies thal neithes it nor s princlpals are presently debarred,
suspended, proposed for deharment, declared inefigible, or voluntarily excluded from participation in this
transaclion (eontracl) by any govemmental depariment or agency. If the confractor cannot ceriify this
statement, stiach a written explanation for review by WSCA-MASPO,

7. DEFAULTS & REMEDIES

8. The occurence of any of the following events shall be an evenl of default under this Mastar
Agreamaent:

i, Monperdformance of contractiual reguirements; or

ii. A material breach of any term or condition of Ihis Baster Agreement; or

[, Any representation dr wamranty by Confracior in response Lo the galicitation or fn this Master
Agreement proves 1o be unirue or materially misleading; or

Iv. Institution of proceedings under any bankrupbcy, insolvency, recrganization or similar law, by
o against Contractor, or the appointment of a receiver of similar officar for Conlractor or any of ils
property, which iz not vecated or fully stayed within thirty (30) calendar days after the Inestilution or
occurmence thereof, or

v, Any defauit specified in anclher section of this Master Agreemant.

b. Upon the occurrence af an event of defaull, the non-defawiting parly shall lssuve a written nolice of
default, [dentifying the nature of the defaull, and providing a perod of B0 calendar days in which the
dafauiting party shall have an opporiunity o cura tha dafault. The non-defaulting parly shall not be
required to provide advance written nolice or a cure period and may immedialely terminate this Masler
Agreement in whala or in par if the nen-defaulting party, in its sole discretion, defermines ihat it is
reascnably necessary to preserve public safely or pravenl immediale pubfic crisis. Time allowesd for cure
shall not dirtlnksh or eliminate the defaulting party’s liability for damages, lo the extent provided for under
this Masler Agreement.

Perticipating Addendum: If elther party to a Participating Addendum (induding the Lead Siale when
acting In its sovereign capacily undar this Mester Agreement) malerally breaches any of the provisions of
a Participating Addendum, the non-breaching party may terminate the Paricipating Addendum as follows:
{2) immediately upon providing wiitten nofice to the breaching party I the breach is not capabls of being

=
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curad, and (i) thirty (30) calendar days after providing wrilten nofice o the breaching pany i the
breaching party falls to cure such bresch within such thirly {30} calendar day pariod. Nobwithstanding lhe
feregoing, & Participating Addendum may be terminated immediately by Contractar for cause in the svent
of Purchaser's braach of the proviskons ralating to Software License or Cenfidantial Information.

The cure periods staled in the above paragraphs shall nel apply te any fallurais) to perform that result
from the wiliful or nagligent acts or omissions of the aggrieved party.

c. If Contractor is affarded an opportunity ie cure and fails o cure the defaudlt within the pericd specified in
the wrilten nofice of default, Confraclor shall be In breach of its obligations under this Master Agresment
and Lead State shall have the Aght to exerclse any or all of the following remedies:

I Exerchse any remedy provided by law, and

i Terminate this Master Agreement and any related Coniracls or porions theraof, and
lii. Buspend Condractor from recehing future bid solldtations; and

v, Suspend Coniracter's perdormance; and

. Wilhheld payment untl the default is remedied.

d. In the event of a dafaull under a Pasicipating Addendum, a Panicipating Entity shall provide a written
notice of default as describad in this section and hawve all of the rights and remedies under this paragraph
ragarding its participation in the Master Agresment, in addition (o those set forth in its Paricipating
Addendum.

8. DELIVERY

8.1 After receipt and acceptance by Conbaclor of Customer's Order(s), Contracior will use
commercially reasonable effords to ship all direct orders designated for shipment 1o LS. locallons
within thirty (30) days for all products. Flease note that the following circumstances may affect
lead fimes: (i} now products purchased within the first threa (3) months of relesse of the product
which are subject to Conbractor's then cument published lead-times, (Il third-party atand-alone
praducts which ars not a componant of equipment resald by Contractor, (i) end-of-life products
whare the termination of the product has been announced by Contractor, (i) products which
hawe been fine-stopped due 0 software discrepancies, reconfiguration, industry-wide product
shortagas, or alleged infringement claims, or {vi) siluations whars govermiment rated orders create
dulays in lead-imes,

Motwithstanding the foregoing, 8t any time when Custormer states "expedite” on an order or
otherwize communicates fo Contracior thal an order ks o be expedited, Contracior shall use all
commercially reasonable efiorls to ensure ihe sarfiest possible delivery of such produsts.

#.2 Conbractor will communicate scheduled shipping dafes in the arder acknowledgement andlor an
wwwr.clsco.com  within three (3) buslness days after recelpt of an elecironic order on
W, Glscn, com, provided, however, that in the event such nofification is not received in this lime
period, Customer shall noiify Confractor of the non-receipt, and Cantractor's sole obligation wilh
respact to such non=raceipt shall be to promptly provide the information fo the Customer after
such notilcation.

B.3 If Confracier has reazon to beleve that the actual shipment date will agcur later than the ariglnal
shipmant date acknowledged by Contractor for reasons caused by Coniractor, Condracior shall
use commercially ressonable efforfa to promptly provide addiional Information to Cuslemaor
including by electronic posling of the espected perod of delay and, upon request, of the sleps
avallabia, if any, to minimize fhe dalay. if the exianded delivery dale is anticipated to be more
than thifty (30) calendar days beyond the originally schedulad delivery date, the paries will work
in goaod faith fo resolve any ordering isswes pursuant to the order escalation process.

#.4 Shipping terma are FOB destination, shipping and handling prepald by Contractor, The method of
shipmant shall be conslatant with the nature of the products and hazards of ransportation. Title
and rigk of loss shall pass fo Custamear upon defivery.

8.5 I Gustomer requests delivery of products lo Custemer's forwarding agent or ather reprasentative,
Custormner assumes rezponslblity for compliance with appficable export laws and regulations,

Cigeo Systems, Inc,
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8.6 Confracior is not liable for damage or panslty for delay in delivery or for failure to give notice of
delay. Contractor shall nol kave any llabliity In conneclien with produst shipment other than as set
forth In this Section.

Al sales are final. Except as provided in Coniracior's Limited Warranly, Contractor anly permits fha retum
of un-openad products duee to Contractor's shipping or order processing error, or damage in transil. Mo
ather refurns are authorized under this Master Agreement. Warranty returns will not be subjecl fo any
rastocking chargas.

9. FORCE MAJEURE HNeither party Lo this Master Agreement shall be held responsible for delay or
defaull caused by including, but not limitad to, fire, riot, acls of God andfor war which is boyond that
parly's reasonable control, WSCA-NASPO may terminata thiz Master Agreemant sfler delarmining such
dalay or default will reasonably prevent successful performance of the Master Agreament,

The obligations and rights of the excused parly shall be extended on a day-by-day basls for the time
portod equal to the perod of the excusable dolay. When paymients sre dalayad solaly dua to a force
majsure evend, lale fees with respect to such payment will not accrue during the period of such fome
majeure event,

10. GOVERNING LAW This procurament and the resuling agreemant shall be governed by and
construed in accordance with the laws of the stale sponsoring and administaring the procurement. Tha
construclion and effect of any Participaling Addendum or order against the Mastar Agreemant(s) shall be
governad by and construed in accordance with the laws of the Participating Entity's State. Venue for any
claim, dispute or eclion conceming an order placed against the Master Agreamant(s) or the effect of a
Pardicipating Addendum shall be In the Purchaszing Entity's State.

M. INDEMNIFIGATION

Each pary to this Agreament shall defend, indemnify, and hold harmiees the ather, ite corporate afflliales
and thelr respective officers, directors, employees, and agents and thalr respeclive successors and
assigns from and against any and all claims, lpsses, lishillies, demages, and expensas (Encluding,
without Emilation, reasonable allomeys’ fees), Including without mitafion those based on contract or tor,
arlzing out of or in connection with a claim, sult, of proceeding brought by a thind party basad upon bodlly
injury (including death) or damage to tangible personal propery (nol including lest or damaged data)
ariging fram [ha nagligent or Intentlonal actz or omissions of the mdemnifying party or ils subcontraciors,
or the officers, direciors, employess, agenls, successors, and assigns of any of them. In the event that
the indernnified party's or a ihird party’s negligent or intentional acts or ormissions contributed to cause the
injury or damage for which a claim of indemnity Is being asserted againat the Indemnifving party
hersunder, the damages and expenses (including, without limitation, reasonable attorneys” fees) shall be
allocatad or reallocated, as the case may be, between the Indemnified party, the Indemnifying parly, and
ariy other party bearing responsibility in such proportion as approprialaly refiects the relative faull of such
parties, or thair subconiraciors, or the officers, direclors, employees, agents, successors, and assigns of
arvy of them, and the liability of the indermnifying parly shall b proportionately reducad,

The foregoing Indemnification obligations sre condilioned upan the indamnifed pary pramplly notifying
the Indemnifying party in writing of the claim, suit, or proceeding for which the Indemnifying parly is
abllgated under this Subsection, cooperating with, assisling, and providing information to, the
indemnifying party a3 reasonably required, end granting the indemnifying parly the exclusive rght 1o
defend or setfe such daim, sull, or procoeding; provided that any such setllement ar compromize
includes a release of the indemnified party from all Bability arising oul of such claim, suil o proceeding.

12, INDEMMIFICATION — INTELLECTUAL PROPERTY
12.1 Coenftractor will have the obligation to defend any claim, aclion, suil, or procaading (1PR Claim")
broughl againsl Purchaser so far as It is based on a claim that any product supplied sndar this
bazter Agresment infringes Third Party IPR (as defined below). Contractor will Indemnify
Furchaser against any final judgment enlerad in respact of such an IPR Claim by a court of
competenl Jurlsdicthon and against any seiflements &arizing out of sech an IPR Claim.

Chsco Syslams, Inc.
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Contractors obligations 1o defend the IPR Clalm and indemnify the Purchassr are conditional
upan:
12.1.1  Purchaser nptifying Contractor promplly in wiiling of the IPR Claim or threat therect;

12.1.2 Purchaser ghing Contractor full and exclusive autharity far the conduct of the defense
and salllament of the IPR Claim and any subseguent appeal; and

12.4.3  Purchaser giving Confractor all information and assistance raasonably requested by
Contractor in conneclon with the conduct of the defense and settlement of the IPR
Claim and any subsequent appeal.

122 For the purposes of this Master Agreement, "Third Parly iIFR” means a United States copyright
existing as at the date of apder or a United States patent issuad az al the date of order.

123 If an IPR Claim has been made, or in Contractor’s ressonsble opinion is likely o be
commenced, Purchaser egreos to permit Contractor, 3l s option and expense, eliher to: (a)
procisre for Purahasar he right (o continue using the produet; (b replace or medify the product
g0 that it bacomes non-infiinglng, or (c) immediately terminate both paries’ reapeclive rights
and obligations under this Masier Agresment with regard to the product, in which case
Purchaser will relum the product fo Contractor and Contractor will refund 1o Purchaser the price
ariginaily pald by Purchaser to Confractor for the product, as deprectated or amorlized by an
equal annual amout over thees (3) years from date of original shipmeant.

124 Wotwithstanding the foregoing, Conlraclor has no Bability for, and Purcheser will defend and
Imdemnify Confractor against, any IFR Glalm arising from:

12.4.1 1he combination, operation, of use of a producl supplied under this Masier Agreement
with any product, device, or soffware not supplisd by Gontractor;

12.4.2 a Claim thal asserls demages based vpon the amount or duration of use which
Purchaser makes of he produec, rovenue eamed by Purchaser from senvices it
provides which wiillze the producl, of services offered by Purchaser to external or
indernal customers;

12.4.3 the alberation or medification of any product supplied under thiz Master Agreament from
and aftar the date such product i so supplled and such alteratlon or modification is not
made by Contraciorn;

1244 Contractor's compllance with Purchaser's deslgns, speciflcations, or Instructions; or

12.4.5 Pwrchaser's use of the product after Contractor hes informed Purchaser of
modiflcalions or changes in the product required to avold such an IPR Claim If the
aleged Infingement would have been avoided by implementation of Contractor's
recommended modfiestions er changes.

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

Limitation of Llabllity. Except for those cbilgations under Intellectual Property Infingement, General
Indemnity, noiwithstanding anything else herein, afl lability of Contractor and its suppliers lo any
Participating Entity for claimsa arsing under this Agresment, the applicable Farlicipating Addendum, ar
ofherwise shall be limited to Three Million Dollars ($3,000,000). This limiaton of Babifity s cumulative and
nol per incidant.

Walver of Consequential and Other Damages. In no event shall Contractor or s suppliers ba llable for
any ncldental, speelal, indlrect, or eonsequential damages, or lost or damaged data {secepld for a less of
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Purchaser data caused by Contracior’s negligencef, arising in lort (including negigenca), or otherwise,
even If Contractor or ita suppliera have been infarmed of the possiliity thereof.

13. INDEPEMDENT CONTRACTOR The contracter shall be an independent contractor, and s such
shall have no authorization, express or implied to bind WSCA-NASPO or the respactive states to any
agreemeants, satiements, lability or understanding whatsoaver, and agrees not 1o perform any acls as
agent for WSCA-NASPO or the stales, excepl as expressly set forth hersin.

14, |NDIVIDUAL CUSTOMER & Except to the extent modified by a Paricipaling Addandum, each
Parficipaling Entity shall foflow the terms and conditions of the Master Agresment and applicable
Participating Addendurn and will have the same rights and responglbilities for their purchases as the Lead
Siate haa in the Masler Agreemend, incleding but not limited to, any indemnily or lo recover any cosls
allowed in the Master Agreamenl and applicable Paricipating Addendum for their purchases. Each
Participaling Enlity will be responsible for ils own charges, fees, and llabilities. The Contractor will apply
the charges and Involoa each Pariclpating Enfity indhvidually.

18, INSURANCE Conlractar shall, during the temn of (his Master Agreement, mairtain in full foree and
affact, 1he insuranca described in this section, Confractor shall acquire such Ingurance from an nsurance
carriar of carmers licensed to conduct business in the Paricipating Enlity's stale and having a raling of A-,
Class VI or betler, in the most recently published edition of Best's Repors. Failure to buy and malntain
the required insurance may resull in this Master Agreement's termination or al a Parllcipating Enlity's
aplian, resull In termination of its Paricipating Addendum.

Coverage shall ba wiitten on an octurrence basis. The limits shall be as indicated below, with no
deductibde for each of the following calegories:

&) Commercial General Liabllity covering the risks of bodily injury (including death), property
damage and persanel injury, incheding coverage for contracturl liability, with & lmil of 53 million
per occurrance’$2 miflon general aggregale;

B Conlractor must comply with any applicabls Slate Workers Compensation or Employers Liability
Insurance requiremeants.

Contractor shall pay premiums on all insurance policies.

Prior to commencement of the waork, Coblractor shall provide 1o the Paricipating Entity 2 wrillen
endorsemant to the Conlractar's general lability insurance polioy thal (i) names the Paricipating Entity as
an addifonal insured, bul anly 13 the extent of llablites faling within Confraclor's indemnity obligations
parsuant to the terms of this Master Agreement, and (i) provides that the Confracior's liability insurance
palicy shall be primary, with any liablity inswance of the Paricipating Entity as secondary and
nencontributory.

Contracior shall furrish to Padicipating Entity copies of certificates of all required inswance within thirty
(30} calendar days of the Parlicipating Addendum's effactive date and prior fo pedorming any work,
Coples of renewal ceffificates of all required insurance shall be fumished within thirty (30) days affer
renewsl date, These cerificates of insurance must expressly indicate compliance with each and every
insurance requirement specified in this seclion. Failure to provide evidence of coverage may, at Stale's
sole oplion, result in this Master Agreement's termination. In addiion, shoutd any of the required
insurance be cancellad or non-renewed, Conlractor shall immedistaly replace such insurance and provide
o Paricipaling Entity a cerificate of Insurance evidencing the replacement ingurance.

Coverage and limits shall nal limit Contractor's ability and obfigations under this Master Agreamant.

16. LAWS AND REGULATIONS Any and all supplios, servioes and equipment offered and furnished
shall compdy fully with all applicable Federal and State laws and regulations.

17. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY

174 Llgense. Condifioned upon compliance with the terms &nd condifions of the license granted
heraln or as represented in Confractor's End User License Agreament, Contractor granis fo
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Cuaiomer a nonexchisive and noniransfarable Foense to use for Cuslemer's Internal business
purposes the Software and Ihe Documentation for which Custormer has paid the reguired
lieanss feas, subjact to the terrms harein and Exhibit 1, End User Licensa Agreemant.

Cusiomer's license lo use the Soltware shall be lmited to, and Custorner shell nol use the
Software In excess of, a single hardware chassis or cand of thal number of agent(s), concurrant
uaers, sassions, |P addresses, port(s), seat(s), server(z), or site(s), as ot forth in the applicable
Purchase Order which has been accepled by Contractor and for which Customer has paid to
Conlractor the required licansea fee.

Unless alberwise expressly provided in the documentation, Customer shall use the Software
solaly as embedded in, for axecufion on, or (whera tha appflicable documentation permits
installatian on non-Contracior egquipment) for communication with Contractor egquipment owrned
or |aased by Customer and wsed for Customer's internal business purposes, For evalualion or
beta copies for which Coniractor does not charge a licanse foe, the above requirement to pay
license fees does not apply.

17.2 General Limitalions. This is a llconse, not a ransfer of title, to the Softwara and Documentation,
and Contractor retaing ownership of all copies of the Scftware and Documentation, Cusiomer
soknowledges that the Software and Documentation contain trade secrets of Contractor, s
gupgpliers or licensors, incheding but not imited fo the specific internal design and structure of
individual programs and assoclaled interface Information, Accordingdy, excepl as olheryize
exprasely provided under this Agresment, Customer shall have no right, and Cusiomer
spaciically agraes not to

17.21 transfer, assign or sublicense ils feense rights fo any olher parson of antily, or usa tha
Software on unauthorized or secondhend Contractor equipment, and Customer
acknowledges thal any attermpled ransfer, assignment, sublicensa, or use shall ba
viid;

17.2.2 except as approved in wriling by Contracior, make error correclions to or ofherwise
modify or adapl the Software of create derivative works based upon the Software, or
parmit third parties to do the same;

17.2.3 reverse engineer or decompile, decrypl, disassemble, or olhersise reduce the Software
o human-readable form, except io the exdent ofherwize exprassly permilted under
applicable law nobwithsianding this restiction;

17.2.4 use or permit the sofiware (oiher than embeddad In the preduct) to be used to perform
sarvices for third parties, whethar on a service bureau or time gharng basis o
otherwize, without the exprass writlen authorization of Contraciar; or

17.2.5 except and to the exlenl expressly required by a Paricipating Slate’s applicable
records laws or final court order (provided that the Participating State provides: {1) pricr
wiitlen notice to Contractor of such obligafion and (2) the opportunily to oppose such
dischosura, provision, or olherwise making avallable), disclose, provide, or othenvise
make avallzble trade secreis coplamed wilhin the Soflware and Documentalion in any
form lo any third party without the prior written congent of Gontractor. Gustomaer shall
Implemant reascnable securily measures to protect such irade secrets.

To the extant required by law, and at Customter's writlen requast, Contracior shall
pravide Cuslomer with the Interface Information needed to achieve interaperabidity
betwaen the Soflware and anolher independently created program, an payment of
Contraclor's applloatée fee, i any, Cusiomar shall observe siricl obligations of
confidentialfly with respect to such Information and shall use such information in
compllance with any applicatie terms and cendiions upon which Contractor makes
such nformaltion availlabla,

oftware, upgrades/updates, and addiional coples

MOTWITHSTANDING ANY OTHER PROVISION OF THIS MASTER AGREEMENT: (1)
CUSTOMER HAS MO LICENSE OR RIGHT TO USE ANY ADDITIOMAL COPIES OR
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UPGRADES UMLESS CUSTOMER, AT THE TIME OF ACOQUHIRING SUCH COPY OR
UPGRADE, ALREADY HOLDS A VALID LICEMSE TO THE ORIGINAL SOFTWARE AND HAS
FPAID THE APPLICABLE FEE FOR THE UPGRADE OR ADDITIONAL COPIES; (2) USE OF
UPGRADES IS LIMITED TO CONTRACTOR EQUIFMENT FOR WHICH CUSTOMER I5 THE
ORIGINAL END USER PURCHASER OR LESSEE OR WHO OTHERWISE HOLDS A VaLID
LICEMSE TO USE THE SOFTWARE WHICH 15 BEING UPGRADED; AND (3) THE MAKING
AND USE OF ADDITIOMAL COPIES IS LIMITED TO NECESSARY BACKUF PURPOSES
OMLY.

17.4 Propretary Molices, Cusiomer agress to maintain and raproduce all copyright and other
proprietary notices on all coplas, in any form, of the Software in the same form and manner that
guch copyright and other proprietary notices are included on the Software, Except 85 expressly
authorized In this Agreement, Customer shall not make any coples or duplicates of any
Sofiware without the price written permuission of Condractor,

17,5 Temy and Termination of Lkmnse. This lcense granted herein shall remain effective untll
terminated. Cusiomer may ferminate the license at any tme by destroying all copies of
Software and any Documentation excapt as fo the minimum number of coples required by faw
fo keap for archival records purposas only. Customer's dghts under this license will tarminate
immediately if Customer fails to comply with any materfal provision of this Beenss and
Cantractor wilf give Customer notice of such non-cempliance. Upon termination, Customer shall
destroy all copies of Software and Documeniation in its possasslon or control,

17.6 Customer Records. Customer grants to Condrector and its independent accourdants the dght to
axaming Customer's books, records, and accounis during Customear's normal business hours 1o
veorify compliance with this Bcense. In the evenl such audit discloses non-campliance wilth this
fcense, Cusiomer shall promptly pay o Confractor the appropriste llcense fees, plus the
reasonable cost of eonducting the audlt, In afl other circumetances, the audit fees shall be pald
by Gantractor.

18. NO WAIVER OF SOVEREIGN IMMUNITY In no avant shall this Master Agreement, any Participating
Addendum or any condracl or any purchase order fssued thereunder, or any act of a Lead Stale or &
Participating Entily, be a waiver by the Participating Entity of any form of defenss or immunity, whather
soverelgn Immunity, governmental fmmunily, immunily based on the Eleventh Amendment to the
Constiiution of the Uniled States or otherwise, from any claim of frem the furisdiclien of any court.

If & claim must be brosght in a federal forum, then it must be brought and adjedicated solely and
exciushvely within the United States District Gourt for the Participating State. This section applies 1o a
clalm brought against the Participating Siate only io the extenl Congress has appropriately abrogated the
Paricipating State's sovareign immunity and is not consent by the Parlicipaling State 1o be sued in
federal court, Thiz seclion is slso nol 8 waiver by the Participeting State of any farm of Immunity,
including but not limited to scvereign mmunily ard immunlly based on the Eleventh Amandment Lo fhe
Conatitution of the Unitad Slates.

19, ORDER NUMBERS Master Agreement order and purchase order numbers shall be clearly shown an
all acknowiedgments, shipping labals, packing slips, involces, and on all corespondence.  Aay such
information will be per Conlractor's exisfing free form struchure, withoul customization. The purchase
order numbers reflect Contractar's Fuliment Partiner purchase order numbers; howevar, Contractor will
request thal lis Fulfliment Parlners use reasonable efforls o provide the Customer purchess order

number in the free form notes.

ORDERS, Motwithstanding anything contained in the Master Agraement to the canfrary;

1, Cenltractor reserves the right to require that purchases be made through FulliBment Partners.
Whera so required by Conlractor, Purchasers shall not order Products or Sanvices directly from
Centractor and shall arder same from Fuliiliment Padner. Purchaser shall purchaga producta by
issuing & written or alectronls Purchase Order, signed ar (in the case of electronic ransmission)
gant by Hs suthorzed representalive, Indicating specifle products, quaniity, unit price, total
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purchaze prica, shipping Instrections, requested delivery dates, bill-to and ship-to addressas, tax
exempt certificafions, if applicable, and any other special instructions,

2, Mny conlingancies on Purcheser's Purchase Orders are not binding upon Conbractor. The larms
and condilions of this Master Agresment and applicable Parilcipating Addendum  prevail,
repardless of any additional or confllcting terms on the Purchase Order, or olher corespondence
from Purchaser to Conlractor and any addifional or conficling lerms are desmed rejected by
Comdractor unless Contraclor has expressly agresd to such tarms in writing, Mere acceplance of
processing of a Purchase Order, Order, or Order Document containing such temms hal nat
canatitule such axpross congent,

3. Al Purchese Orders are subject to Contractor's reasonsble acceptance (including performing any
redated credit checks), Conbraclor shalf use commerdially reasonable efforis o accepl of fejact
ordars in writing within ten (10) days from receip, or within theee (3) business days, if orders ane
placed electronically,

4. Pwchaser may defer produst shipment up io thify (30) days from the odginally scheduled
shipping date, provided writlen notiee is received by Contractor at least ten (10) days before the
originally schedded shipping dale. Cancefled orders, rescheduled defiveries, or product
configuration ehanges made by Purchaser less than ten (10} days bafore the original shipping
date are subjact fo Conlractor's acceptance and a charge of fifteen percent {15%) of the total
Inveice amount relating to the afected Product(s). Contractor reservas the right Lo reschadule
defivery due to configuration changes made within ten (10} days of scheduled shipment. No
cancelafion shall be acceped by Contractor where products ane purchased with implementation
sarvices, including but not mited fo design, customization, or installation services, axcept &5 may
bi sed forth In the agreement or Staternent of Work under which tha services are to be rendered,
Nalwithstanding anything to the confrary, [t Contractor is delayed in shipping fhe produci for thirty
(30} days or more fram Ihe original shipping date, the Customer may cancel the order without
charge.

5. Services, Purchaser may place Purchase Orders for the varlous services offerad by Gonlractor,
The provision of any such services, if accepled by Contractor, shall be sukject to the terms and
conditions sal forth in this Agreement, including the Mastsr Sarvices Agreament attached herato
as Exhibit 2, a5 well as the then-curent lerms of senvice offerings set forth on Confractor's
website al hitp: (i claco comilagaliservices himl. Centraclor reservas the fight to subcantract
senvices to & third parly mainsbenance grganization to provision services for Purchaser,

& Al slated prices are exclusive of any taxes, fees, and dutles or other similar amounts, however
deslgnated, and including without limitalion valse added, sales and withholding laxes which are
leviad or based upon such prices, charges, or upon this Masier Agreement. Purchaser will pay
sales and use taxes, if any, Impesed on the Products and Sarvices acquired under this Master
Agreameant, or furnish proof of ils tax-exempt sialus upon requesi. Contractor will pay ail other
taxes based on Contractor's income or gross receipls, or personal properly tawas levied or
assessed on Conlractor's personal proparty, In the event that the Purchaser |s exempt from
propary and sales taxes, it will not be charged same,

7. MNotwithstanding anything contalned in the Master Agresment (o the contrary, moedifications which
Contractor deems necessary o comply with specifications, changed safely standards or
governmental regulations, fo meke the product non-infringing with respect fo any patent,
copyright, or ather propeietary interest, or to otherwise Improve the product may be made at any
time by Confractor without priee noties te or consent of Purchaser ar WSCA, and such altered
product shall be deemed fully conforming. Confractor shall empley commercially reasonable
gfforta to announca, Including by electronic posting, product disconlinuance or changss other
than thosa set forth in the previous sentence In accordance with Conlractor's End-of-Life Palicy,
which s found at the following URL: hitp:ifwww.clsco.comfalenfus/productalecs-aok-polley. htmi,
Purchasar may make a last-me purchose of such products as sl forth Ik such policy.

20. PARTICIPANTS WSCA-NASPO Is the cooperalive purchasing arm of the Natlonal Assoclation of
State Procursment Officials. It s @ cooperative group conbracting consortium for slate governmant
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departments, [natilufions, agencies and polffical subdivigions (e.g., colleges, school districs, counties,
cities, ete.,) for all S0 states, the District of Columbia and ihe organized 15 lardtories, Obligations under
this Master Agraement are limied lo those Participating States who have signed a Participating
Addendum where contemplated by he sollcitatlon,  Participating States Incur no financlal abligations on
behall of politeal subdhvisions, Unless atherwise spacified n the solicitation, the resulting award(s) will ba
parmissive. Purchaser under a Parficipating Addendum shall have no lizbilty to Conjractor beyond funds
that are appropristed and made avalable to the Purchaser by the applicable leglskative body. If sufficient
funds are not approprizted by legisiative action to a Purchaser as o any fulure period, Purchaser may
tarminate its Order(s) prospectively as to such future parformance iImpacted by &nd io the extent of non-
appropristion, or clherwise work with Conbractor fo arive at a miutually acceplable resolution of the
situation. Purchaser shall nolify Conlractor in wiiting of such non-sppropriation within thirly (30} catendar
days of final lagislative action. .

71. ENTITY PARTICIPATION Use of apeciic WECA-NASFO cooperalive Master Agreements by alate
agencies, polilical subdivisions and olher entilies (Inchiding cooperatives) aulhorized by individual state’s
slatutes 1o use state contracts are subject to the approval of the respective Stafe Chial Procurement
Oficial, I1ssues of nterpratation and aligiility for parficipation are solely within ihe authority of the
respeciive Siate Chief Procurement Official,

22, PAYMENT

Upon and subject lo credit approval by Conlraclor, payment (s net thirty (30} days from invoice date.
Invoices for products ordered without implemantation services shail be rendored by Contractor on or affer
the date of delivery of such products to the Purchaser. If, at any time, Purchaser is dalinquant in paymant,
or Is olherwlse In breach of this confracl, Contracter may, without prejudice to other rights, wilhhold
shipment (including partial shipments) of any order o requine Furchaser to prepay for further shipments.
Any sum net paid by Purchaser when duee shall bear interast unlil paid a1 a rate of 1 parcant per month
{12 percent per annum) or the mawimum legal rate, whichever is less, Purchaser granls Conleaclor a
securily interest In producis purchased wnder Ihis contracl to secure payment for those producls
purchased which securily interest shall expire wpon full payment in accordance with the terms. W
requesied by Contraclos, Purchaser agrees fo execute financing statements o perfect this security
interest, Payments may be made via a Stals of political subdivision “Purchasing Card” 10 Fulfillryernt
Parinars under thls contract,

Whare parmitted by the law of the Participating State/Enlity, lease financing Is an allowable payment
option under fha resulfing contract. The terms and condifions of the caplial lesse financing arrangement
with Clsco Capital, or s designated andlor approved fnancing pariner, will be set forh belwaan the
purchaser and Cisco Capital or il deslgnated andfor approved financing pariner.

23, PUBLIC INFORMATION This Masler Agreement and all related documents are subject lo disclosure
pursuani ta the Parlicipating Entity's pubiic information laws,

24, RECORDS ADMINISTRATION AND AUDIT The contracior will maintain, or require the mairlenance
of all records nacessary to properly account for the payments mada bo the contractor for costs suthorized
by this hMaster Agreement. These records will be retalned by the coniractor for at least four years afler
the Master Agreement lerminates, or unbll all audits Inflated within the four years have been completed,
whichever is later. The contractor agrees to allow WSCA-NASFO, State and Federal audiors, and state
agency slaffl access to all the records of this Master Agreement and sny order placed undes this Master
Agraement, for audit and Inspection, and menitoring of services. Such access will be 1) with at least ten
{10} business days advance wiillen notice, during normal busingss hours,, 3) shall net unduly intarrupt ar
interfere with Conlractor's nermal business operations, and 4) In the event that such sudit is conductad By
a third party, such third party shall, prior to conducting such auwdi, execute a confident:ality agresment for
the benefit of Confractor in a form reasonably safisfaciory to Contractor.
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25, REPORTS and ADMIMISTRATIVE FEES The contracler shall submit quarterly reports to the WSCA-
MASPD Contract Administratar showing fhe guantibes and dollar volume of pwchases by each
parlicipating entity,

The confractor must pay @ WSCA-NASPO adminisiralive fee of one quarter of one pereent [.25%) in
accordance wilh the lerms and conditions of the Master Agreement, The WECA-NASPO administrative
tee shall be submitied guarterly and is based on sales of producls and senices, The WSCA-NASPO
adminkstration fee I3 not negotisble. This fee is to be includad as part of the pricing submitted with
proposal,

Additionally, some States may require that an addifionsl fee be pald directly to the Stale on purchasas
made by procuring entities within that Stale. For al such requeats, the fea levol, payment mathod and
schadile for such reports and payments will be incarporated in a Participating Addendum that is made a
part of the Master Agreement, The contractor may adjust the Master Agreement pricing accordingly for
purchases made by procuring agencles within the jurisdiction of the State. All such agreements may not
alfoct the WSCA-NASPO administratve foe or the prices paid by the procuring agencles outside the
juriediction of the Stale requesting the additional fee.

26. STANDARD OF PERFORMANCE AND ACCEPFTANCE Furchaser has (hirty (30) daya afler Product
defivery to nspect the Product for exiernal damage and for any concealed damage (“Acceplance
Foriod™). If external or concealed damage is revealed during the Acceplance Period, then Purchaser
ghall nofify Confraclor. At Confractor's option, Conlraclor shall 1) repair such damage, 2) ship a
replacement, or 3) refund the purchase price (upon relum of the Praduct). After such Acceptance Pariod
the Products shall be deemed accapled.

7. Section Intentionally Lefl Blank.

2B. TITLE OF PRODUCT Tilla and risk of loss shall pess fo Purchaser upon dellvary. Any transfers of
Embedded Software shall be per Contracior's then-current Transfer and Re-Licensing Policy.

29, WAIVER OF BREACH Failure of Lead State or Participating Enfily to declare a default or enforce
any rights and remadies shall not operate as a waiver under this Master Agreement or Parlicipating
Addendum. Any waiver by the Lead State or Parlicipating Entity must be in wiiting. Waiver by the Lead
State or Paricipating Entily of any default, right or remedy under this Master Agreement or Farficipaling
Addendum, or breach of any terms o requirements shall not be constryed or operala as a walver of any
subsequent defauil or breach of such term or requirement, oF of any other term or requirermant undar this
Master Agreement or Particlpating Addendum.

0. WARRANTY

ANl products are sald with Contractor's standard miled wasranty listed below:

90,1 Hardware. Conlracior warrants that from the date of shipment by Contractor to Gustomer, and
continuing for a perled of the longer of (a) ninely (20) days or (b) the perlod set forth In tha
Warranly Card accompanying the product, the Hardware wil be free from defects In material
and warkmanghip, under normal use. This limited warranty extends only 1o the original wser of
tha praduct, Gustomer's sobe and exclusive remedy and the enties Habllity of Conlractor and its
suppliers under this limited warranly will be, at Contractors or t8 service cenler's oplion,
ahipment of a replacement within the perod and according fo the replacement process
descrbead in tha Warranly Card, or a refund of the purchase price, if the Hardware |8 returned
to the parly supphing R to Custemer, if diferent tham Confractor, frelght and Insurance
prepaid. Confraclor replacement parts, used in Hardware repalr, may be new or aquivalant to
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new. Contraclor's obligations hereunder are cenditioned upon the return of affected prodects,
In accordance with Conlracior's then-current Return Material Authorization (RMA) procedunas,

302 Solwars. Contractor warrants that from the date of defivery by Contractor lo Customer {bul in
case of resale by a Comiractor reseller, commencing not more than ninely (90) days alter
ariginal shipment by Contractor), and comtinuing for a peried of the longer of (a) ninety (30}
days or (B) the perlod set farth in the Warranty Card accomparwing the product (f any): (a) the
macia on which the Software s fumished will ba frea of defecls In malerials and workmanship,
under pormal vse; and (b) the Sofftware substanfially conforms to s published spacifications.
The date of shipment of & producl by Contractor is set forth an the packaging material in which
tha product s shippad. Except for the foregoing, the Software ks provided AS 13, This limited
warranty axtends anly lo the Customer who i= the original licensse. Customer's sole and
axclugive remady and the entire llabilty of Confractor and s suppliers under this Emied
warranty will be, at Contractor or its senvice cenler's optlon, repalr, replacement, or refund of
the Software Il reporied {or, upon request, relumed) to the parly supplying the Softwars to
Customer, if differant than Contractor., in no event does Confractor warrant thal the Sodtware |5
orvor free or that Custormer will be able to operals the Software without problems or
imderruptions. In addition, due to the conlinual development of new techniques for Intruding
upen and attacking networks, Contractor does nat warrant that the Software or any equipment,
gystem, or network an which the Software is used will be frea of vulnarabiity o intruslon or
atlack,

30.3 Hestrloflons. This warranly doss nol apply if the preduct (a) as been altered, sxcept by
Contractor, (k) has not been installed, operated, repaired, or mantained in accordanca with
inatructions supplied by Contracter, (¢} has bean subjected to sbnormial physical or ehectrical
stress, misuse, negligence, of accdent; or (d) = sold o, in the case of Sofiware, icensed, for
beta, evaluatlon, testing, or demonsiration purposes for which Contractor doss not receive a
payment of purchase price or license fee.

304 DISCLAIMER OF WARRANTY., EMGEFT AS SPECIFIED IM THIS WARRANTY, ALL
EXFRESS OR IMPLIED CONDITIONS, REPRESENTATIONS, AND WARRANTIES
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT,
SATISFACTORY QUALITY, OR ARISING FROM A COURSE OF DEALING, LAW, USAGE,
OR TRADE PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWED BY
APPLICABLE LAW,. TO THE EXTENT AN IMPLIED WARRANTY CANNOT BE EXCLUDED,
SUCH WARRANTY 1S LIMITED IN DURATION TO THE WARRANTY PERIOD. This
disckaimer shall apply even if the above-stated warranty fails of ils essential purpose.

Tha above wamranly does not apply to any bela software, any software made avallable for festing or
demonstration purposes, any bemperary software modulas or any software for which Condractor does not
recalve a ffioense fee, All such software ks provided AS 1S without any wamranly whatsoever.

31, ASSIGNMENT OF ANTITRUST RIGHTS Contracior irrevocably assigns to a Parlicipating Entity any

claim for rellef or cause of action which the Contraclor now has o which may acerue o the Coniracior in
the future by reason of any violaflon of state or federal anfiliust laws (15 U.S.C. § 1-15 or a Paricipating
Entily's state anfitrust provisions), as now in effect and as may be amended from time lo lme, in
connedcllon with any goods or sendces provided o the Cantractor for the purpose of camying out the
Contractor's obligations under this Master Agreement or Paricipating Addendum, Including, at a
Particlpating Entity's option, the rght to contral any such Bigatlen on such claim for refief or cause of
action.

Coniractor shall raguira any subconiractors hired o perform any of Centraciods obligations, under this
Master Agreement or Participating Addandum, to Irrovecably assign fo a Paricipating Entity, as third
party banaficiary, any fght, fitle or interest thal has accruad or which may acerue In tha future by raason
of any vielation of state or federal antirust laws (15 U.8.C. § 1-15 or a Participating Enlily's slale artiirest
pravisiong), as now in effact and as may be amanded from ime fo fime, In conneclion with any goods or
gervives provided 1o the subconiracior for the purpose of carrying oul e subconiractor's obligations to

Cisco Systems, Inc,
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the Conbraclor i pursuance of fhis Master Agreament o Parlicipating Addendum, including, at &
Participaling Entity's option, the rght to control any such liligation en such claim for rellef or cause of
action,

32, WSCA-NASPO eMARKET CENTER_Awarded responders are required lo participate in the WSCA-
MASPO eMarket Center and, working through WSCA-NASPO s confractor (SciGuest), connect with 1he
eMarkal Center. The Ideal situstion waould be to use elher a hosted (by SelCuest) or Punchout Level 2
catalop conmfigurations, bul actual requirements will be determined by the Lead State Contract
Administrator, WSCA-NASPO, WSCA-NASPO's contractor (Sciuest) and the awarded confracion, abter
award. Parlicipation does not require an awarded responder (o have any speclal lavel of tachnology or
technological understanding.

Dafinitions

Contractor - means the person o andity defivering Producis or performing services under the terms and
conditions sal farth In this Master Agreemant.

Lead State - means the State conducting this cooperative sollcilation and centrally administering any
resufting Master Agresment with the permission of the Signatory States.,

Master Agreement — means the underying agreement execulad by and between the Lead State, as
WSCA-MASPO contract administrator, acting on behall of WSCA-NASPO, and the Contraclor, as now or
hereafier amanded.

Order - means any purchase order, salas order, or olher document used by a Participating Enfity lo order
the Products.

Paricipating Addendum - means a bilateral agreement execuled by a Contractor and a Participaling
Entity incorparaling this Master Agresment and any ather addilional Participating Entily specific language
or olher requirements o.q. ordedng procedures specific to the Pardicipaling Entity, other terms and
conditions.

Participating Entity - means 3 slate, or other legal entily, properdy authorized by a state to enter into the
Maaler Agresment or Participating Addendum or who is aufhorized to order under the hMaster Agresmeant
or Parlicipating Addendum.

Product - Any equipment, software (Including embedded software), documentation, of dellverable
supplied or created by the Contrastor purauant o thiz Master Agresmant,

WESCA-NASPO -5 a cooperative group contracting consofium far state procurement officials,
representing deparments, inshlutions, agencles, and political subdivisions (le., colleges, schood disiricts,
counties, cilies, elc.) for all states and the Distrie! of Columbla. WSCA-NASPO s a cooparative
purchaging arm of tha National Assoclalion of State Procurement Officials (MASPOL

Additional Definitions and Alternative Terms

Customer - see "Purchaser” or “Farticipating Entily.”

Documentation — means user manuals, training materials, product descriplions and Epecificaions,
tachnical manuals, license agreements, suppariing matarials, and other Informatien relating 1o Products
or Advanced Services offered by Contractor, whether disfributed in print, slectronie, GO-ROM, or vidao
format.

Effective Date — means June 1, 2014,

Fulfillment Pariner (slso referred to as "Reseller” or “Authorized Reseller”) - means a third-party
contracior quelified and authorized by Contractor, and approved by the Parficipating Slate uncer a
Participating Addendum, who may, o the extent authorized by Gonbractor, fefll any of the requirements
of thls Master Agreement inchuding But net Bmitad to providing Products and Services under this hMaster
Agreemant and billing Purchasers direclly for such Products and Services. Contractor may, upon writien

Cisco Systems, Inc,
HTTACHMENT A — FINAL WECA-NASPO T avied Cu 31214 A-14



nofice fo the Participaling State, add or delete autharized Fulfillmant Parners as nacaessary &t any time
during the confract tarm. Fulllliment Pafner has no autherlly to amend this Master Agreement or to bind
Caonfractor to any additional terms and conditicns.

Participating State — ses "Parlicipating Enfity.”

Purchaser - (also refered to as “Customer”) means: (@) the Lead State, (b) any offics, department,
commission, council, board, commities, insfilulion, legislaiive body, agensy, public authorily, public
benefit corporation, other government corporalicn, of public educational institution of a8 Participating State
or a Local Public Body within such Paricipaling Stale, provided that such enlily is autheorized, under
applicable laws, rules andfor regulations of the Parficipating Siate, () lo purchase Produwct(s) and
Services pursuani to this baster Agreement solely by execufion of the applicable Farlicipaling
Addendum, and ({) o lagally tind such body to the terms of such sgresment solaly by the lssuance of a
Purchase Order, Order, or Ordar Document in accordance with and pursuant o this Master Agreamont,
and (i} has been authorized by the WSCA Contract Manager and Confractor to parlicipate under this
Master Agreement.

Furchase Order — see “Order.’

Services - “Senvices” means lhose services within the scope of this Master Agreement, 1o Include e
allached Master Services Agreament, and listed on Contracior's then-cument Global Price List, inciuding
consulting, trainfrg, instalation and maistenanca services, andlor other services related o the products
being acquired and furlber describad at clsco.cam and which are subject to the terms of service sat forth

in thie SOW Terms and Conditions.

{Rovised March 2013)

Gigoo Syslems, inc.
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Exhibit 1 — Additional Vendor Terms and Condltions

End User License Agreament (EULA)

Clzeo Systems, Inc. or its afflliate icensing the agftware ["Cieco”) is willing to license this softiware b yau
only upon the cendilon that you purchased the software from an approved source and that you accept all
of the terms contained in this end-user license agreament plus any addifional Hmitations on the [oense
set forih in @ supplemental license agreement accampanying the product, available at the me of your
order, or postéd on the Cisco weballa at www.claco.comigaiterms  (collectively, the "agresmant’), To the
exlant of any conflic! botween the terme of this end-user license agreemant and any supplemental licanze
agreement, the supplemental license agresment shall apply. By dowrloading, instaling, or using the
softwara, you are representing that you purchased fhe software fram an approved source and binding
yoursell to the agreement. if you do not agres to all of the terms of the agreement, then Clsco is unwilling
1o licanse the soltware 1o you and (a) you may not download, install, or use the software, and (b)) you may
return the software (including any unopened cd package and any writhen materials) far a full refund, or {g),
if the software and writen materials are supplisd as part of another produc, you may relum the anfire
product for a full refund. Your right to return and refund expires 30 days after purchase from an approved
aowce, and appliss only I you are the orginal and registered end user purchaser. For the purposas of
this end-user license agresment, an “approved source”™ means (a) Cisco; or (b) a dEstributor or systems
integrator authorzed by Cisco to distributefsell Cisco equipment, softwere, and sanvices within your
termitory o ond usors; of (o} @ reselfer authorized by anmy such distibuter or gysiems integrator in
accordancs with the terms of the digidbutor's agreamant with Cisco to distributedsed the Cisco equipmant
software and services wilhin your bemritory fo end users,

Please note that the remaining license terme are addressed in the WSCA — NASPO Mastar Agraement
Tenns and Conditlons.

Cisco Systams, Inc.
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Exhibhit 2 — Additional Vendor Terms and Conditions

Mastar Sarvices Agreament

This Master Services Agreement governs all Orders for Services placed under the WSCA NASPO Master
Agreament Terms and Conditians ("WSCA Mastar Agreemeant’).

This Agreament is entered into between Clsco Systems, Inc. ("Clsca®), a Galifornda corporation having is
principal place of business at 170 West Tasman Drive, San Jose, California, 95134 and the WSCA-
NASPO Cooperalive Purchasing Qrganization LLC {"WESCAT), on behalf of their Public Sactor Custornars
formed under the laws of United States ("Customer”) having s principal place of business at State of
Utah, Divisian of Purchasing and Ganoral Services, State Office Bullding, Coapilol HIll, Room 3160, Sait
Lake Cly, UT 84114-1061, United States, and is entared into as Juns 1, 2014,

This Master Services Agreement consists of (i) fhe Masler Services Agreement Terms and Condifions
{Including the Exhibits), (1) meorporated Sactions from the WSGA NASFO Terms and Conditions and (i)
the Services Descriptions of the Services al clsco.com that the WSCA Customer may elect to purchase,
which are incorporated in this Agreament by this referance.

e — S

Master Services Agreement - Terms and Conditlons:

1. Definitions are those st oul in the Exhibil A, Glessary of Terms at the end of the Agreament,

2. Scope. This Agreement describes the lerms and condiions for Purchases by Gustamer of Sandces,.
Cuslomer will be enlited 1o recefve Sevices for which () the applicable Services fees have been
paid, (i} a valid Softwars license has been granted, and (|8 Customer provides Informalion requested
by Cisco such as valid serial numbers, site location, contract number, and Product lype.

3. Orders. Terms of this Seclion are covered in the WSCA NASPO Tenms and Condificns.

4. Pricing. For Direct Purchases, and subsequent Equipment List renewals, prices for Services shall be
{a) those specified in Cisco's then-current Price List less any applicable conlract discount In effect
under the WSCA Master Agreemant at the lime of acceplance of the Purchase Order by Cisco, o (b)
those sel forth In a writlen price quatation submitted by Cisco or s Fulfiment Pariner, if at or balow
the stated contract discounl, All stated prices are exclusive of laxes, fees, and dulles or ather
amounis in accordance with the WSCA Master Agreement, Any taxes related lo Services purchased
pursuant o this Agreement shall be peid by Customer or Customer shall present an exemption
cerlificate acceptable to the laxing authorities. Applicable taxes shall be billed as a separate item on
the involce, to the extent poseible. in the event thet Cusfomer s unable to provide valid and
applicatde sarial number(s) for Product and Cizeo sgrees to provide Senvices, then Service fees
payable by Customer shall be at Cleco's then-current ime and materials or mon-contract serdce
rales,

Subject o the price discount floor established by Clsco under the W3CA Master Agreemen, for
Indiract Purchases, Fulfilment Parlners are frea to detarmine their resale prices uniaterally.
Customar understands that no employes or representative of Cisco or enyone else has any authority
ler dederimilng such resale prices, or to limit the Fulfliment Partness' pricing discretion with raspect to
Services.

5. Payment, Terms of this Sectlon are covered In the WSCA NASPO Terms and Conditions.

6. Imnvoloing. Fees for Services, ather than those for which a S50W is required, sha® be Invoiced In
advance of delivary of Services. The timing of invoices for Senvices provided pursuant 1o a SOW shall
be sel forth In the respeciive SOW.

7. Term and Tarmination.

Cisco Syslems, Inc.
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{a) The term of any service order shall commence on the Effective Date of the Order and shafl
continue for & pariod of ope (1) year, o such other mulli-year period as sat forth in the purchase
order ar SOW, Such larm will be renewed autornatically for successive one (1) year tarms unless
pither party notiies the olher of is Intent fo terminate at leas! sixty (60) days prioe to (he
expiralion of {he Ihen curment term.

{b) The term of an Equipinent List shall commence on the date zet forth on such.

{c) Equipment List, which may be up to sidy (80} days following the date of Purchase Order
acceplance by Cisco. The term of an Equépment List shall be for a pedod of one (1) year and

shall be renewed autematically for successive ana (15 vear terms, unless either paty nolifies the
other of its intenl lo terminate at leasl sbdy (60) days prior to the expiration of the then current ane

(1} vear tenm,
{d) The term of each SOW shall be stated In the SOW.

This Master Service Agreement may be terminated in acoordance on the same lerms as sel forth in the
WSCA Master Agreement. Any Equipment List or SOW may be lerminated immediately by either party
upen wiitten notice,

If Services fees are not pald when due and payment has not been recened within thify (30} days afler
notice from Cisco of such past due payment, Clsco may withhold the provision of Services uniil all
amounts past dua are paid In full, andlor ferminate iImmediately this Agresment, any Equipment List, and
SOW.

{@) Clsco reserves the right to make changes to the scope and content of fhe Sanvices or pant
theraed, including terminating the avallability of a given Service, af any fime upon ninety {80) days’
prior nolice. Buch changes will bacome effective upon renewal of the affectsd Equipment Lisis
and S0Ws, ¥ Customer does not agree to a change of scope ar comtent, Customer may
tarminate any affected Equipment List or S0W by notifying Cisco at least sidy (B0) days prior lo
the expiration of the then currant ane (1) year term of the Equipment List or SOW. In such case,
Cigco shail confinue to provide Services until the nesdt expiration dale of the affected Equipment
List or S0W,

(v Each Equipment List and SOW hercunder shall terminate Immediately upon terminalion of the
Agraement.

{g) Upon teminalion of the Agreement, any Equipment List, or SOWs, Customer shall pay Clseo for
all work parformed undar the affected Equipmaent Lists or S0Ws up to the effective date of
fermination at the agrasd-upon prces, fees, and axpense reimbursement rales,

{h} Firm orders for services under tis Master Services Agresment placed and accepted prior to
axpiration of the coniract lemn, (even Il involving a mulli-yesr commitment) remain valid in
accordance with the contract terma which shall remain binding as o such prior orders only for lhe
term stated therein, and shall not otherwise constitube an extension of the Mastar Sarvices
Agreemenl,

Additionzl lerms gowerning Term and Terminalion are coverad In the WSCA NASPO Terms and

Condilions.

£. Confidentiality. Terms of this Seclion ane covered In the WSCA NASPO Terms and Condlllons.

9. Warranty. All services provided hersundar shall be performed [0 a workmanlike manner in
accordance with industry standards expested of a company providing professional services In the
networking Industry, Except as specified in this section, Clsco hereby disclaims and cusiomer walves
all representations, cendillens, and warsnties (whether exprees, impliad, or statulory), Including
without [Imitatlon, any warranty or condillon {a) of merchaniabillty, finess for a pardicular purpose,
non-infringement, title, satisfactory quailty, accuracy, (b) arising from eny course of dealing, course of
performance, or usage in the Industry. To the extent an implied warranty cannet be disclaimed, such
warranty is limited in duration lto the applicable express warranty peried, Cuslomor's scle and

Clsco Systems, Inc,
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2.

FRB

24,

25,

days for international mall); or {d) ene (1} day after deposi with & commercial sxpress cowier
specilying next day delivery {or two (2) days for Intemational courer packages speclifying 2-day
delivary), with written verification of secelpl. Afl communications will be sent to the addresses sel forth
on the cover sheal of this Agreemant or such olhar addrese as may be designaled by a party by
giving ‘written rodice to the other party pursuant to this paragraph. Notw(thstanding the above, notices
regarding general changes In prieing, policles, or programs may alse be by posting on Clsco.com or
by email or fax,

Entire Agreement. This Master Sarvices Agreement, in addition o the general provisions of the
WECA Master Agreament partinant to Services, is the complele agreement between the parties
concaming tha subject matter of this Agreement and replaces any prier oral or witlen
communications between the pariies, except a3 agreed batwean the parfies. There are no condlions,
underslandings, agreements, represantations, or warraniles expressed or implied, that are not
spenified herein. This Agreemen! may only be modifiad by a wiitlen document execuiad by the
parties hareto, .

Mo Waiver. The walver by either parly of any right provided under this Agreerment shall nol constitute
a subsequent or eonlinuing walver of such daht or of any ather right under this Agresment.

Saverability. In lhe event that one or more terms of this Agreement becomes or is declared 1o be
ilegal or clhersise unenforseatie by any court of competent furisdiction, each such term shall be null
and vold and shall be deemed deleted from this Agreement. All remaining terms of this Agreement
shall ramain in full force and effect. Notwithstanding the feragolng, i (his paragraph is invoked and, as
a result, the value of this Agreement Is malerdally impaired for elther parly, as determined by such
party in ils sole discretion, thon the affected party may tarminaie this Agreement by written notice with
immediate effect to the olther.

Attorneys’ Fees. In any sult or proceading relating to this Agreement, the prevailing parly will have
the right to recover from (he other its costs and reasonable fees and expenses of afiomeys,
accountants, incurred In connection wilh the sull or proceeding, including cosls, fees, and expanass
upan appeal, separately from and in additlon to any other amount incfuded In such judgment. This
provision iz intended 1o be severable from the other provisions of this Agreemant, and shall survive
expirafion or termination and shall noi be merged into any such [udgment unless the judgment
exprassly precludes sunivability.

Mo Agency. This Agresmenl does nol creale any agency, partnership, jeinl venlure, or franchise
relationship. Mo employes of sither party shall ba or bacoma, or shall be desmed to be or bacoma, an
amployae of the other parly by vidue of the existence or implemantation of ikis Agreement. Each
party hereto ls an independent contractor. Malther party shall assume or creale any obligation of any
wature whatsoever on behalf of the other party or bind the other party In any respact whatsoever.
Counterparts. This Agresment may be executed in two counterparts, sach of which shall be dzemad
an orginal and tegether which shall conslitute one and the same Instrument. A validly execuied
counterpart that Is dolivorad by one party to the olher via electronle transmisskon (a8 “Counterpart
Image") shall be valid and binding to the same extent as ane defivered physlcally, provided that the
valid signature bs cleardy visible in he Counterpart Image. In the event that a party dellvers a
Counterpart Image In place of en originsily-executed counterpart, such party shall retain he
orlginally-executed counierpart in s fles for at least the duratlon of the Term heract,

26, Headings. Headings of seclions have been added sclely for convenience of refarence and shall not

a1,

e deemed part of this Agraament,

Survival. Sections § (Payment), 7 (Term and Terminafion), 8 (Confidentiatity), 9 (Warranty), 10
{Limilation of Liablllty and Consequantial Damages Watver), 11 (Licanse), 12 (Ownership}, 13 (Ferce
Majeure), 14 (Applicabde Law and Jurladiction), 15 (Export Confrol), Seclicn 18 (Inventary Review),
19 (Meloes), 20 (Entire Agreement], 21 (Mo Walver), 22 (Sevarshifty], 23 {Altarmeys' Faos), 24 (No
Agency), 27 (Survival), and the Glossary of Terms shall survive the termination or expiration of his
Agrasmant.

Cisea Systems, Ino.
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Exhibit A
Glossary of Terms

In addition to the Definllions sel forth In the WSCA Maater Agreement, the following definitions shall apply
to this Services Agresment: .
Additional Services means inslalation of new Hardware, sysiem additions, Hardware upgradas,
dispatch of a fiald enginasr, or non-mandatory enginesding changes otherwise within the scope of tha
WECA Master Agreement.

Advance Replacement means shipmant of replacement Field-Replaceable Unit (FRU) before receiving
failad or dafective FRL.

Advanced Services means the proaclive Services within the scope of the WSCA Master Agreement,
and aa aet forth in lhe AS Service Description(s) found at hitpafwww_cleco. comigaisenvicedescriptions
throwghout the term of fhe agreement andior SOW|(s) selecied by the Customer. Advanced Services does
nod Inclide Clsoo's core maintenance services, such as SMARTnel or Software Application Services, nor
does it apply to the purchase, support, or maintenance of amy Producte.

Advanced Services Engineer means the Cisco engineer appointed to bo the main point of confact for &
Custemer purchasing Advanced Services.

Applicailon Software means non-resldent or standalone Software Products listed on the Price List and
within the scope of the WSCA Master Agresment, that include but are not limited to Cisco Systemsf
Network manageament Software, sacurity Software, IP telaphony Software, Inlarnel appliance Soflware,
Cisco® Intelligent Contact Management Software, 1P Contact Center Softwara, and Cisco Customer
Intaraction Sulte Software.

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

Cisco.com (hitp: M cisco.com) is the Clsco website for it suite of online services and infarmation,
Confidential Information means proprietary and confidential information recalved by Cisco or Cuslamer
in connection with the Agreament and their relationship. Such Confidentlal Infarmation may include, but is
not fimited to, Irade secreis, know how, Inveniions, techniques, processes, programs, schomatios,
Hoftware source documents, data, Custamer lizta, inanclal information, amd sales and marketing plans or
information which the recaiving pady knows or has reason o know i confidential, proprietary, or trade
secrel information of the disclosing party, as well as, in the case of Cisco, any information posted on
Cleco.com, :

Gustomer as defined in the WSCA Master Agreement means the antity purchasing Services for ils own
internai use either diraclly or through a Fulfilmant Partner.

Data Collection Tools means Hardware or Software tools thal support Cisco's abillly fo provide
loutlesheoling on critical cases, data analysis, and repork-generation capabilities,

Depot Time or Local Time means Cantral Eurapean Time for Sorvioes provided in Europe-Middie-East
and Africa, Australiz's Eastern Standard Time for Senices provided in Ausiralia, Japan's Slandard Time
for Services provided In Japan, and Paciic Standard Time for Sarvices provided in all other locations.
Deliverable maans, with respect lo each S0OW, fha lems specified as doliverables in the SOW.,

Device Type means a Clsco supported Hardware Product (for example, Glsco Catalyst® 6509 Swilch,
GSR 12000, ard Cisco 7200 Saries Routar).

Direct Purchases means purchages of Services by Custormer directly from Cisco.

Documentation Is user manuals, braining materials, Froduct descriptions and specifications, tachnical
manuals, license agreements, supporting malerals, and other Information relaling to Products or Sendces
offered by Clsco, whather distributed in print, electranic, CD-ROM, or video formal

Cisco Syslems, Ino.
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Equipmaent List means the list of Hardware and'or Software for which Clsco provides services.

Event means nolification by Customer of lis performance of a plannad Melwork Hardware, Software, or
configuration change.

Feature Set Upgrade means a sepamately licensed and priced Soffware release thal containg an
anhanced configuration ar feature Sel,

Field-Replaceable Unit (FRU} means any component or subassembly of an item or unit of Hardware that
reasonabiy can be replaced al Customer's locallen. FRUs also may be subject to size and weight
limltattons.

Four-hour Response meahs:

[i) For Advance Replacement Service, the four-hour fima perod commences upon the Cleco problerm:
dingnosts amd determination thal a FRU is required and ends when the FRU is delivered onsite,

(i) For onsite service, the four-hour time perlod commences upan the Clace problam dlagnesis and
daterminalion thal remedial onsite service |s required and ends when Cisco personnel arnive
onsibe.

Fulfilmant Partmer means a syslam integrator, disirbuior or resaller authorized by Cisco to sell Servicas
under the WSCA Masler Agreament in a Participating State.

Hardware means tangible Clico squipment, devicss, or componants made available to Custamers.
indirect Purcheses meaans purchases of Services by Cuslonmar through & Fulfiimant Parirar.

Intellectual Property means any and all tangible end inlanglide: (i) rights associated with works of
authorship throwghoul the warkd, including but not Bmited to copyrights, neighboring rights, moral rights,
and mask works, and all derlvative works thereal, (i) trademark and trade nama rights and similar rights,
{iii} trade secret rights, (iv) patenis, designs, algorithms, and other industrial propery righls. (v} all othor
intellectual and Indusiral properly rights (of every kind and nature throughout the world and hosever
designated) whether arlsing by opsralion of law, contract, license, or stherwise, and (vi) all registrations,
initial applications, renewals, oxlensions, continuations, divislons, or relssues thereol new or hereaftar in
foree {including any righis in any of the foregoing).

Lavel 4 means support that is defined as having the neceasary technical staff (Cisoo or Ciaco-authorlzed
Resefler) with appropriate shill, perform installations, Remedial Hardware Maintenance, and basic
Hardware and Software cordiguration on Claco Products.

Level 2 means suppord thal is defined as having the necessary lechnical staff with the appropriate skills
1o perform isolation, replication, and diagnosis of Interel-based problems on Cisco Product(s). Custormer
shall not report Software bugs to Cisco prior to attermpling to [dentify the source of such bugs and tasting
in Customers MNatwork where appropriate, If fhe Cuslomer cannet duplicate the bug in Cuslomers
Metwark, Custorner and Clsco shall esoperate In attempting to replicate and resolve related Software
bugs in efiher Customer's or Cisco's lest faciily as mutually agreed. In all cases Customer will address
Software bugs on a best efforl bagis to replicale same in Customer's Network and dacummant activity to
Clsoo befars seeking further resclufion with Cisca's participatlon,

Logal Time means logal lime on Business Days.

Maintenance Relesse means an Incremental Softwars release that provides maintenance fixes and may

provide sdditional Software funclicns. Gisco deslgnates Maintenance Raleases as a change in the digits
lo the right of the tenths diglt or of the hundradths digit of the Seftware version number [xx.40) o

o (2}

Major Release means 8 relaasa of Software that provides additional software functions. Claco
daslgnates Major Releases as a change in tha ones digit of the Software verslon number [(x)..x).

Minor Release means an incremental release of Software thal provides malntenance fikes and additional
Software functions. Clsco designates Minar releases as a change In the tenths digit of the Software
varaion nurnber [x.(x]).x].

Cigeo Systams, nc.
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Metwork maans a set of intercornectod and Interworking Clseo supporied Hardware and Software that is
implementad, oparated, and supported by Cusiomer from a single Melwork Oparations Cenler (NOC).
MNetwork infrastructure means youwr core lransport and aggregetion Network technalagy (for exarmple,
melra optical, ATMFrame Relay, IP core, and Gisco securlly devices including, but nel Bmited 1o,
Flrewall, IS, and WPNI000).

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

Participating State means & mamber of WSCA authodzed under stale law fo pariicipals undar this
Agreemant who subsequenily execules a Parlicipaling Addendum, or any other state or Local Public
Body authorized by the WSCA Contract Manager and Cieco {o ba a pary Lo (he resulling Agraament who
subsaguenlly executes a Partliclpating Addendum,.

Price List means the price list for services applicable In the country where the Sarvioes ane ardesed or
deliverad.

Product maans bath Cisco Hardware andlor Softwara which ara gmamlﬁ.r avalable,

Purchase Order or P.O, means a wrillen or electronic onder from Cuslemer to Gisco for the Services fo
be provided by Cieco under this Agreantant.

Remedial Hardware Maintenance means diagnesls and ongite replacement of Hardware components
wilh FRLUs,

AMA means Return Malerial Autherization.

Sarvices means one o more of the seTvices options selecled by the Customer in its Purchase Order and
destribad at: hitp: e, clsco.comioofsenvicadescriplions,

Services Descriptions mean the defailed deseriptions of the Services purchased by Customer which are
incorparated in the MSA by reference.

Software means the software programs licensed fo Customer by Cisco along with coples, Updates, or
Upgrades 1o those software programs.

Standard Business Hours means (i) 8:00 AM to 500 PM, Depol fime, on Business Days for
raplacemsant of failed Products and () 8:200 AM to 5:00 PM, Locsl Time at lecation of the respective Cisco

TALC, on Busingas Days for caza handling of TAG calls,

Statement of Work [SOW) means lhe documents agreed wupen by the parfies (hal defing Senvices and
daliverablas to be provided.

TAC means the Cisco Technical Assistance Center.

Technical Suppert Services means Services ihat provide both essentlal proaclive and reactive
operation and malntenance support Senices  dentfied as  Technical Support Serdces  al

hitp:dfwyew chsco.comigolsarvicadescripthons.
Technology Appllcation means specific technologies including, but ned limited e, contant netwarking,
broadband, and IP telephony (hat do not aperate at the Netwerk infrastructure lavel,
Third Party Products means third parly Hardware andfor software, and all upgrades thereto, that are
deslgnated by Clsco as required for.
{I} The operation of Application Software in conformanes with Clsco applicable Application Software
Dncumentation.
{il) Clsco suppert of the Application Software.
Transactional Advanced Services means the project related or consullancy Senvices sold under a
Statermant of Wark.
Two-hour Responas maans:
(i) For Advance Repiacamsnt, the two-hour ime perlod commenaing with Claco's problam diagnosls
and determinabion that a FRU is required and ending when the FRU is delivered cnalli.

Cizeo Systarms, Ine,
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(i} For onsite servics, the lwo-hour lme perlod commencing with our problem diagnosls and
determination ihat remedial ansile service is reguired ond ending whan Cisco personnal arrive
onslte,

Update means Clsco Software Mainlenance Releases, Minor Releages, and Major Releases containing
the same configuration or feabwre set as odginally acquired, unless the Custemer has upgraded the
apphicable Hardware or Software to a configuration or leature set olher than what was originally acquired,
and the applicable license fea for that wpgrade has besn pald. Updates do not include Feature Sel

Upgrades,

WSCA shall measn the WSCA MASPO Caontracting Alliance (WSCA) WSCA Is a cooperative group
canfracting consoriurm for state governmant depastments, institutions, agencies, and polilical subdivislons
{L.e., colleges, schioot distilcts, countles, cities, ale.). Rights and obligations under this contract are imited
to those Participating Siates who execute a Participating Addendum with Clsca.

"WSCA Contract Manager” or "Contract Manager" shell mean the individual slale member designated
as the contracl manager by WSCA, currenily the Stale of Uiah, as respensible for the legal maintenance
and administration of the WSCA Master Agreemant, nolices, reporle, and any other pariinent
documentation or infermation.

WECA Magter Agreement” (also referred to as "Agreement” or “Contract”) shall mean the
underlylng purchasing agreement execubed by and between WSCA-NASPO Cooperative Purchasing
Orgenization LLC (“State™), and Clscn, a3 now or hareafter amended.

Clgco Systems, Inc.
ATTAGHMENT A — FINAL WECA-MNASFO T and Cs 472,14 9



siate of Utah Contrack Mumber: ARZI3

ATTACHMENT B - Scope of Waork
The fallowing categories are authorized under this contract:

5.2.1 DATA CENTER APPLICATION SERVICES — Application networking solutions and
technalogies that enabls the successful and secure dellvery of applications within data centers to
tocal, remaols, and branch-office users using technology te accelerate, secure, end ncreasa
avallapdity of both application trafflo and computing resounces.

5214 Virtuallzed Load Balancers — Virfual devices that act like a reverse proxy to
distribule network andfor application tralfic acress multiple servers to improve the
concurtant user capacity and overall reliability of appllcations, Capabiities should

inchede:
S35 (Secure Sockets Layer) Off-loading
Caching capabilities
Layer 4 Load Balancing
Layer T Load Balancing
Detalled Raporting
Supparts mulliple load balancers in the same system for muliple groups
Supports TLE1.2

5.21.2 WAN Optimization — An appllance ulllizing & collection of techniques for
incraasing data-ransfer efficlencies across wide-araa networks (WAN).
Capahilitias should inclrde:

CIFS (Commen Infernet File System) accelaration

Data Compreasion

551 encryption/decryplion for accalaratien (Optional)

Layer 4-7 vislbility

Application Spacific optimization
£.2.2 NETWORKING SOFTWARE — Software that runs on a sarver and snablas the server to
manage data, users, groups, security, applications, and olher networking funclions. The natwork
aperating system |5 designed to allew shared file and printer access amang multiple computers in a
network, lypically a local area network {LAN), a private network or to other networks. Netwerking
software capabiliies should Include:

Restartabia Pracass

High: availability opliens

Tamgetad operating systems, Le. DC, campus, cora, wan, eic.

Oparating System Efflciencles )
5.2.21 Metwork Management and Automation — Softwara products and solutions for data

centar automation, cloud computing, and IT systems managemeant,

5.2.2.2 Data Genter Managoment and Automation — Software producis and eclutions that
caplure and artomate manual lasks across servers, network, applicatlons,  and virtusiized
infrastruciure.

5223 Cloud Portal and Automation — Software products and sehations for cloud
managemant with policy-based eontrols for provisioning virtual and physlcal
e aources.
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5.2.2.4 Branch Office Managameant and Automation — Software praoducts and
solulions for managemsnt of branch offices. Capabilifies inciude remote  Iroubleshoating,
device management, WAN parformance monioring.

5.2.3 NETWORK OPTIMIZATION AMD ACCELERATION — Devices and tools for increasing
data-ransfer afficiencies across wide-area nebworks.

5.2.31 Dynamic Load Balancing — An appliance that performs & series of checks and
calewtations to determing which server can best servica sach cllent request in
arder to selact the server that can succassfully fuifill the client request and do so
ini the shortest amount of ims withaw overloading elther the server or the sarver
farm a5 & whola.

5.2.3.2 WAN Acceleration — Appliance thet optimizes bandwidth to improve the end
user's experience an a wide area nefwork (WAN). Capabllities should include:

CIFS accelarafion
Cata Comprassion
S5L encryptlonidecryption for acceleration (Optional)
Layer 4= visibllity
Application Speific optimization
5223 High Avallability and Redundaney — Limits any disruption to netwerk uptime
sheuld an appliance face unicreseen performance issues, Transparantly

redistibutes workloads to surviving cluster appliances without impaciing
commwnication throughowt the cluster,

5.2.4 OPTICAL NETWORKING — High capacity networks based on opfical tachnology and
componenls that provide roufing, grooming, and restoration at the wavelength level as well as
wavalength based senvicas.

52.4.1 Core DWDM (Dense Wavelength Division Multiplexing) Swilches —
Suitches used in systems desionad for fang haul and ultra long-haul cpflcal
nabworking appiicalions.

52.4.2 Edge Optical Switches — Pravide entry poinis Into the enterprise or service
provider cons networks.

5243 Optical Metwork Management — Provides capabdliies to manage the optical  netwerk
and allows operators to execule end-to-end clrcult craation.

52.4.4 IP over DWDM (IPoDWDM} — A device ulilized to integrate IP Routers and
Switches in the OTH [Cplizal Transport Matwork).

5.2.5 ROUTERS — A davice that forwards data packets along networks. A router Is connecled fo al
legat two netwaorks, commenly fwo LANs or WaANs or a LAN and its [SP's network. Routers are
located at gatewsays, the places whene bwo or more networks sonnect, and are the critical device that
keaps data flawing betwesn netwarks and keep the networks connacted fo the Intemet.

52,51 Branch Roulers — A mulliservice router typlcally used in branch offices or
Incations with limited numbers of vsess and supports flexible
configuralione/featura, For example: securily, VolP, wan accalaralion, ale.

5252 Metwork Edge Routers — A specialized reuter residing at the edge or boundary
of a network. This router ansures the connectivity of its natwork with axtarnal
nebwarks, 8 wide area nebwork or the Inlemal. An edge router usss an External
Border Gateway Protocol, which Is used extensively ovar the Internet to provide
conneciivity with remote natwaorks.
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5.2.5.3 Core Routers - High performance, high speed, low laiency routers that enable
Enterprises 1o deliver @ suite of data, voice, and video servicss lo enable next-
genaration applications such as IPTV and Video on Demand (VoD), and
Software as 2 Sarvice (Saas),

5.2.54 Saervice Aggregation Routers — Frovides multiservice adaptation, aggregation
and routing for Ethernet and IPMPLS networks to enabile service providers and
entarprise adge networks simultanaously host resource-ntensive integrated data,
volce and video business and consumer services.

5.2.6.6 Carrlar Ethernat Routers — High performancs routars that enable service
providars to deliver a suile of data, valce, and video services to enable nesxdl-
genaration applications such aa [PTV, Vidaa on Cemand (VeD), and Softwars as

# Service (SaaS).

5.2.6 SECURITY

52.6.1 Data Genter and Virtualization Security Products and Appliances — Products
designed to protect high-value data and dala conler resources with  threat defense and

poficy coninal.
5262 Intrusion Detection/Protectlen and Firewall Appliances — Provide  comprehensive
iriline natwork firawall security from worms, Trojans, spywars, key loggers, and olher

malware. This Inchides Mext-Generation Firewalls  (NGFW), which offer a wire-spasd
integrated nabwark platferm that performs  deep Inspection of traffic and blocking of attacks.
Intsushon Deteciion’Protactian and Firewall Appliances should provide:
Mon-disruptive In-line bump-in-the-wire sonfiguration
Standard first-generation firewall capabilities, e.g., network-address translation (MAT),
stateful pratoco! inspection (SF1) and virtual private nebwerking (VPN), elc.
Application awareness, ull stack visibility and granular control

Capability to incorporate information from outside the firewsl, a.g., directary-based
palicy, blacklisis, white lists, alo.
Upgrade path ke includs future information feeds and security threats
250 decryplion o enable Identifying undesirable ancrypled applications (Optional)
5.2,6.3 Logging Appliances and Analysis Tools — Solutions utilized to colledt,
classify, @nalyze, and securely store log messages.

5.2.6.4 Secure Edge and Branch Integrated Security Products — Natwork securily,
VPN, and intrusion prevention for branches and the network edge. Froducts
typleally consist of appliances or routers.

6.2.68.5 Sacure Mobility Products — Dellvers secure, scalable access to corporate
applicalons across multiple mobile devices,

5266 Encryption Appliances — A network sscurity device that applies crypto
services &t ihe network transfer layer - above the date link lavel, but balow the
application laval.

5267 On-pramise and Cloud-based services for Web andlor Emall Security —
Solutlons thet provida lhreat protectlon, data loss preveniion, message level
encryplion, acceptable use and application contral capabliites to secune web and
emall communications.

5.2.6.8 Socure Access — Products that provide secure access to the network for any
devica, Including personally cwned mobile devices (Japtops, tablets, and smart
phones), Capabilities should Include:

fdanagement visibility for dovice acooss
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Self-zenvice on-boarding
Cenralized policy enforcement
Differentiated sccass and services
Device Managemeant

5.2.7 STORAGE NETWORKING — High-spead nalwork of shared storage devices connecting

differant lypes of storage devices with data servers.

5271 Diractar Class SAN (Storage Area Network) Switches and Modules — A
gralable, high-performance, and protocol-indepandent designad primarily to fulfill
the robe of core switch in a core-adge Fibre Charmel (FC), FCOE or similar SAMN
topalogy. & Fibra Channel diractor is, by current convention, a swilch with at
least 128 ports. |t does nol differ from a switch In core FC protocal functionality.

Fibre Channel directors provide the most reliable, scalable, high-parformancs
faundation for privata cloud storage and highly vidualized amvironments,

5272 Fabrie and Blada Server Switches — A Fibre Channal swilch s a network
awitch compatible with the Fibre Channel {(FCY protoeal. It allowa the creation of &

Fibre Channel fabiric, which 1s currently the core componant of most SANs. Tha
fabrlc Is & network of Fibra Channel devices, which allows many-te-many
communication, device namea kookup, sacurily, and redundancy. FC swilches
implement zoning; a machansm that disables unwanted fraffic between certain
fabric nodes.

52.7.3 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network)
Management — Management toola to provisiona, monitors, froublashoot, and
adminisiers SAMs and VEANs.

5274 SAN Optimization — Tooks to heip optimize and securs SAN performance [le.
Encryption of data-at-rest, data migration, capacily oplimlzallon, data reduction,
ale,

5.2.8 SWITCHES — Layar 23 davices that are used to conpect segments of a LAN (local area

network) or multiple LAMa and to filter and forward packets amang them.

5.2.8.1 Campus LAN - Access Switches — Provides Iniflal connectivity for devices o
tha natwork ard conlrols user and workgroup sccess to intemetwork resources.
The following are some of the feslures a campus LAN access switch shauld

support:
Sacurily
i S5HvZ (Secure Shell Version 2)
B, 8021X (Port Bazed Mebwork Accass Controf)
fil. Port Securily
. DHCP {Dynamic Host Configuration Protocol) Snoaping
WLANS
Fast Elhernet/Gigabit Ethemset
PoE (Power over Ethermet)
link aggregation
10 Gb support
Part mirfaring
Span Taps
Support of IPvE and 1Pvd
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Standards-based rapld spanning tree
Metliow Support (Opticnal).

52832 Campus LAN — Core Switches — Campus core switchas are generally usad for
Ihe campus backbone and ane responsible for ransporfing large amounts of
{ratfic both reflably and quickly. Core swilches should provide:

High bandaidth
Loy latemcy
Hot ewappable power supplies and fans
s Securily

S5Hv2

MacSac ancryplicn

Role-Based Accass Control Lists (AGL)
Support of [EvE and IPv4
11040100 Gops suppor
IGF (Interior Galeway Protocol) routing
EGP (Exterior Gateway Protecel) routing
WELS (Virtusl Private LAN Service) Support
WRRP (Virtual Router Redundancy Protacal) Support
Neatflow Suppart,

5283 Campus Dlstribution Switches — Collect the data froim all the access layar
switches and farward it to the cone [ayer switches, Traffic that is genarated at
Lager 2 on a switched network needs (o ba managed, or segmanted into Virtual
Local Area Networks (VLANs), Distribution layer switches provides the inter-
WLAM routing functions so that one VLAN can communicate with ancther on the
network, Distribution layer switches provides advancad security policies that can
ha applied to network traflic uaing Access Conlral Lists (ACLs).

High bandwidth

Low latancy

Hat swappable power supplies and fans
Sacurlty (S5HvZ andlor 802.1X)

Support of IPvE and IPvd

Jumbo Frames Supporl

Dymamic Trunking Pratacel (DTP)
Par-VLAN Rapld Spanning Tree (PVRET+)
Switch-port aulo racovery

MetFlow Support or eguivalant

5284 Data Ceniter Switches — Dats cantar switches, o Layer 273 switches, switch ali
packets In the data center by switching or routing good ones to their final
destinalions, and discard umyantad trafiic using Access Coatrol Lists (ACLs), ail
at Gigabit and 10 Gigabl speeds. High availability and modularily differentiates a
typioal Layar 243 switch from a data center switch. Capabiliies should includa:

High Bandwidth
Law latency
Hot swappahla power supplies and fans
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Ultraslow |atency through wire-speed pors with nanosecond port-te-port latency and
hardware-based Inter-Swilch Link (FSL) trunkdng

Load Balzncing across Trunk group abde to use packet based load balancing schere
Bridging of Fibre Channel SAME and Ethernel fabrics
Jumbo Frame Support

Plug and Play Fabric formation that allows a new switch that |oins the fakbric to
autornatically becoma a member

Ability 1o ramotely disahle and enable individual ports
Support MetFlow or equivalent

52.8.5 Softwara Defined Matwaorks [SDN) - Virtualized Switches and Roubers —
Technology utilzed fo support software manipulation of hardware for speclilc use
CaRes,

5286 Softwarse Defined Netwarks [SDN) — Confroflars - s an application in software-
defined networking (SOM) that manages flow conbrol bo enable intelligent
nebwarking, SDM confrallers are based on protocols, such as OpenFlow, that
gllow servers 1o tall ewitches whars to send packeis, The SDN controlier lfes
belwesn network devices al ons end and applications at the other end. Any
commumicationa between applications and devices have to go throwgh the
contreflar, The condroler vses multiple routing protocals including OpenFlow to
configura network devices and choose the oplimal network path for application
traffic.

5.2.8.7 Carrier Aggregation Switchas — Camiar aggregation switches route traffic in
addition to bridging {iransmitled) Layer 2/Ethermet rafiic, Garrier aggragation
gwitchas' major charactaristics ans:!

Designad for Melro Ethernat networks
Designed for vidao and othar high bandwidlh applications ]
Supports a varialy of interface types, especially those commonly used by Service
Providaers
Capabdilies should inchude:
Redundant Processars
Redundant Power
IPv4 and [PvE unicast and multicast
High bandwidth
Low latency
Hot swappable power supplies and fans
MPLS (Multiprotocol Label Switching)
BGP (Bordar Gateway Protocal)
Selflware routsr virlealization andfor mulfiple rouling tables
Policy basod routing
& Layer 2 functionality
Far VLAN Spanning Tres
Rapid Spanning Tree
YLAM 105 up to 4096
Layer 2 Class of Sarvice (IEEE 802.1p)
Link Aggregation Gontrol Protocsd (LACE)
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QinQ {IEEE 802 1ad)

5288 Carfer Ethornet Access Swilches — A carrier Ethermnet access switch can
connect direcily to the customer or be ulilized a8 a network interface on the
service side to pravide layer 2 services,

Hot-swappahle and fisld-repiaceable integrated power supply and fan lray

AC or DC power supply with DG Input rangirg from 18V fo 32 VOC and 36V 1o 72 VDC
Ethernet and consols port for manageabdlity

5D flash card siol for additional external slorage

Shratum 3 natwork clock

Line-rate performance with a minimum of 82-million packets per second (MPPS)
forwarding rate
Support for dying gasp on loss of power

Support for a varlety of small form factor pluggable transcelver (SFP and SFP+) with
support for Device Object Modal (DOM)

Timing services for a converged access network to support mobile solions, including
Radio Access Mabwork (RAN) applcallons

Suppor for Synchronous Ethamet (SyncE) services

Supports Hierarchlcal Quality of Service (H-005) to provide granuler traflic-ahaping
poficles

Supports Restient Ethemet Protocol REPIG, 8032 for rapid layer-ivo convargence

5.2.9 WIRELESS - Provides cormectvily o wirsless devices within a limited geographic area.
System capabliies should include:

Redundancy and automatie failover

1P compatibility

NTE Sugpart

5.291 Access Polnts — A wirelass Access Point (AP} is a device that allows wireless
devices to connect to a wired natwark using Wi-Fl, or related standards,
Capahiliios should include:

802.1talbiain
802.41n
402.11ac

Capable of controller discovary method via DHGP (onsite controllar or offsile through
Cloud Architeciure)

L2043 plenum rated for safe meunting in a varlety of indoor environments
Support AES-GCMP (128-bit)
Provides real-tima wiraless intrusion monitoring and deleclion

5282 Outdoor Wireless Access Polnts — Outdoor APs are rugged, with a metal cover and a
DIM rail or other type of mount. During operations they can tolerale a wide temperature
rangs, high humidity and exposure to water, dust, and oll. Capabllliles should Inchude:

Flesdole Deployment Options
Provides real-lime wireless infrusion monitadng and detection

Capabla of controller discovery mathod via DHCP {onsite contraller or offsite through
Cloud Architeciure)
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5293 Wiraless LAN Controllars — An ongite or offaite solufion wilized to manage  Hght-
walght access points In large quantities by the metwork administralor o nabwork
operations center. The WLAN controfiar automstically handles the configuration of wiraless
accass-points, Capabilifes showld Inclede:

Absility to monltor and miligate RF Interferance/sali-heal

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

Suppaort configurable access conirol ligts to fikter traffic and denying wiraless peer to peer
trafiic ’

System encrypls all management layer fraffic and passes it through a securs tunnel

Palicy management of users and devices provides ability o de-authorize or darty devices
without demying tha cradentials of the user, nor disrupting ciher AP traffic

Support configuraile access control lists b filter irafiic and denying wireless poer to pear
Iraffic

5204 Wirelass LAN Network Services and Management — Enables network
adminisirators o quickly plan, configure and deploy a wirslass network, as well
as provide sdoitional WLAN services, Some examples include wiraless sscurlly,
assel lracking, and location sanvices, Capabilities should include:

Provide for redundancy and automatic fallover

Historical trend and real time performance reporing Is suppored
Management access 1o wiralass natwork companants ie sacuned
SMMPY3 analdad

RFC 1213 compliant

Automatically discover wireless network components

Capability to alert for oulagos and wiilization threshald exceptions
Capability to support Apple's Banjour Protocol / mDNS

CoS / Application identification capability

5205  Cloud-based services for Access Points — Cloud-based management of
campus-wide WiFI deployments and distibuted mulli-site networhs, Capabllitles
Include:

Zom-touch acoess point provisioning
Metwork-wide visibility and control
AF optimization,

Firmware updates

52.9.6 Bring Your Own Device (BYOD) — Mobie Data Management (MO}
techralogy ulllized 1o allow employeas to bring personally owned moblle devices
(laptops, tableis, and smart phones) to thair workplace, and usa those devicas lo

accass privileged government Information and applications in a secure manner,
Capahilities should inchede:

Abliity ta apply corporate poliey o new deviees accessing the network resources,
wheiher wired or wiraless

Frovide user and devices authentication to the nefwark

Provide sacure remote access capabilily

Support 802.1x

Metwork optimlzation far performance, sealability, and user exparience
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5.3.0 UNIFIED COMMUNICATIONS {UC) — A set of products thal provides a conslstent unifled
user interface and user experience across mudliple devices and media bypes, Unifiad

Communlcations that is able o provide services such as session management, volca, video,
messaging, mobility, and web conferencing. It can provide the foundation for advanced unified
communications capablities of IM and presence-based sarvices and exlands telephony features and
capabillties to packet talaphony network devices such s IP phones, madia procassing devices, Velce
aver [P (ValP) gateways, and multimedia applications. Addiional services, such as unified
méssaging, mulimedia conferencing, collaborative conlact senters, and interactive muitimadis

response syslems, are made possible through open telephony APls. General UG solution capabilities
should include:

High Avaitabiliby for Call Procassing

Hardwara Platform High Availabilily

Metwork Conpactivity High Availability

Call Processing Redundancy

53.01 IP Telephony — Schutions ulilized to provide the defivery of the ialaphony
appilcation (for axample, cad setup and teardown, and lefephany fealuras) ovar  IF,
instead of using circult-switched or athar modalities. Capabliifies should include:;

Support for analog, digital, and 1P andpoints

Canfralized Managernant

Previde basle hunt graup and call queuing capabilities

Flexibilily fo configure queus depth and hald time, piay unique announcements and
Music on Hald (MoH), log in and log cut users from a queus and basic qusue
slalislics {from the phane

EF11 Support

5.3.02 Instant messagingl Prasenos — Solufions that allow communicalion over the
Internel that offers quick framsmission of lexl-based messages from sender to
ragaiver. In push mode between fwo or more peaple using personal camputers or
other devices, along with sharad clients, Instant messaging basically offers real-

{ime direct written languagea-based online chat. Instant messaging may alao
provida video calling, Me sharing, PC-to-PC volee calling and PC-to-regular-
phone cailing.

5.3.03 Unified masasaging — Integration of different electronic masseging and
communications maedia (e-mall, SMS, Fax, volcemail, video messaging, etc.)
technclogies inlte a single Interface, accessible from a varety of differanl devices.

Abillty to access and manage volos messages in a variety of ways, using emall Inbax,
Web browser, deskiop client, VelP phone, of mobile ghone
Vigual Vaicemall Support {Oplional)

5.3.04 Contact Center — A computer-based system that provides call and contact
rouling for high-volume telephony fransaciions, with speclalisi answering "agent”
atations and a sophisticated realtime contact managemeant system. The
definltion Includes afl conlact canter systems hat provide inbound confact
handling capabliities and automalic contact distribution, combined with a high
dagrea of aophiaticalion in terms of dynamic contact traffic managemant.

5.3.0.5 Communications End Points and Appllcations

Altendant Consoles
[P Phones

5.3.0.6G UG Metwork Managemeant — Provides end-to-end service managsment for
Unlfied Communtcations, Capablifles Include tesfing, performance monitoring,
configuration management, and business intelligenca reporting,
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53.0.7 Collaboration — Voicae, video, and web conlerencing,; messaging; mobile
applications; and enterprise soclal soltware.
5.3.0.8 Collaborative Video — A sat of immersive video technologles that enable
peapla to feel or appear as if they wera present in a location that they are nol
physicaly in. immarsive video consists of a mullipls codec video system, whera
each meefing attendes uses an immersive video room to “dlal in® and can
seaftalk to evary other member on a screen (of scraens) as if they wera in the
game reom and provides call control thal enables intelligant video bandwidih
managemaeant.
53.081 Content Delivery Systems (CDS) — Alarge distributed system
of servera deployed in multiple data centars connected by tha
Internet, The purpose of the content delivery system is o sere
content o and-users with high avallabiity and high performance.
CDSe sarve contant over the Intarmet, incleding wab objects
{lext, graphics, URLE, and scripis), downloadable ohjects (media
filez, software, documants), applications (e-commarce, porals),
live siraaming media, on-demand straaming media, and seclal

netwarks.

§.3.0.8.2 Physical Security — Tachnology wiilzed o restrcling physical
aceess by unputhorized people to confralled Facilities.

Tachnalegies inelude:

a. Acocess control systems

b. Deteclionlldentiicalion systems, such as survalllance
syslems, closed cirouit televiaion camaras, or [P camara
nelworks and the assoclated monitoring systems.

c. Responsa systems such as alert systems, deskiop maonitaring
syatems, radios, mobila phonas, IP phones, and digital signage

d. BuBding and anargy contrals

531 SERVICES — For sach Catagory above (5.21-5.30), the fallowing senvicas should ba
avallable for progurement as well at the time of product purchase or anytima afterwards.

53141 Maintenance Services — Capability to provide technical support, flaxibie
hardwsre coverage, and smarl, proaciive device diagnostics for hardware.
5.3.1.2 Professional Services
Deployment Sandces

Surveyl Deslgn Services — Includes, but not imited to, discavery, design,
archiieciurs reviewdvalidalion, and readiness assassment.

Implamentaticn Services — Inchudes, bul not limited to, basic installation and
configuration or end-to-end Integration and deployment.

Opfimization — Includes, but nod imited to, assessing operstional environmeant
readiness, identify ways to Increase afficiencias (nraughout the network, and
oplimize Customers infrastructure, applicalions and service managemeni.

Femote Management Servicas — Includes, but not Emited to, conllnuous monlioring,
incidant managemant, preblam management, change management, and utlizatlon
and parfermance reporting that may be on a subscription basis.

Consulfing/Advisory Services — Includss, bul nol limiled Lo, assessing the availabllity,
raliability, security and performance of Customer's exdsting solutions,

bt
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Data Communications Archilectural Design Services — Developing architectural
strategies and roadmaps for transforming Customer's existing nebwork architeciure
and operations management.

Statement of Work (SOW) Services — Customer-specific tasks i be accompllshad
andfor sarvices o be delivered bazed on Customer’s business and technical
requiraments.

5313 Partnar Sarvices — Provided by Contractor’s Aulhorized Pariners/Resellars,

Subject to Contractor's approval and the certifications held by its Parinera/Resellers,
mary Partners/Rescllors can also offer and provide aome or all of the Services as
listed ahove at compelitive pricing, aleng with lecal presence and supporl. As lhe
prime, Contractar is afill ulimately reaponsibla for the parformance of its Partners/
Resellers, Cuslomers can have tha option to purchase the Sanvicas o ba direclly
deliverad by Contractar (OEM) or its certified Pariners/Resellers.

5314 Training — Learning affarings for IT professionals on networking technologies,
ineluding but not limited to dasigning, impiementing, operating, configuring, and
roubleshooding netwark syslams pertaining to itams provided under the masier
agreamaent.

i1



STATE OF UTAH CONTRACT NUMBER — AR233

Artachment C = Pricing
Solicitation Number JP14001
WSCA-MNASPO Data Communications &FP

Vendor Mame: Clsca Systems, Inc.

RFP Product Gategor|es: u]] e
£.2.1 DATA CENTER APPLICATION SERVICES Discount % __35.00
5.2.2 NETWORKING SOFTWARE Discount % ____35.00____

5.2.3 NETWORK OPTIMIZATION AND ACCELERATION Digcount % __35.00

524 OPTICAL NETWORKING Diseount % __36.00__

5.2.5 ROUTERS Discount % __35.00___
5.2.6 SECURITY Discount % _ 35.00__
5.2.7 STORAGE NETWORKING Discount % __35.00_
5.2.8 SWITCHES Discount % __ 35.00_____
5.2, WIRELEES Discount % __35.00_____
5.3.0 UNIFIED COMMUNICATIONS (UC) Discount % __35.00___

WARRANTY: Ses Sectlon 30 of the WSCA-NASPOICIsco Master Agreament.



CAPITAL LEASE FINANCING: Allowed under and subject to Section 22 of the WSCA-NASPD
Master Agreamant, :

5.3.1 SERVICES

For RFP evaluation purposes, vendors must provide not to excesd poest sale on slte service and
consulting rates that ere fully loaded {inclusive of travel, lodging, and meals) for each service category
below. Remaote access rates for nen-warranty and consultation services must be expressed as a separate
et hourly labor rate.

Deflnition of Onslte: Customer premise.
pefinidon of Remote: Vender premise,

Maintenance Services

Cnsite Hourly Rate 5 NTE 600,00

Remote Hourly Rate 5 NTE 525.00

Professlanal Services - Deployment Services

Onsita Hourly Rate 5 NTE 743.17

Remote Hourly Rate S NTE 661.17

Consulting/Advisory Services

Onslte Hourly Rate & NTE 743.17

Remaote Hourly Rate S NTE §61.17

Architactural Degign Services
Orsite Hourly Rate 5 NTE 743,17
Remote Hourly Rate 5 NTE 651,17



Statement of Work Services

Onsite Hourly Rate 5 NTE 743.17

Remote Hourly Rate 5 NTE 66117

Fartner Services
Omsite Hourly Rate & NIE 600.00

Remote Hourly Rate 5 NTE 525.00

Training Deploymant Services
Onsite Hourly Aate § NTE 600,00

Remote Hourly Aate $ NTE 525.00

In addilion to the above, Cleco, through applicable Authorized Resellers, |s pleased to offer hosted
sarvice offerings for ceraln technelogy categories listed above (at Cisco's discralion). These hosted
offerings provide WSCA-NASPO customers with an allemalive way to cansume the lachnology to best
meat thelr needs and provide flexible payment models. These models may be wall sultad for customers
that have limiled lechnical stafl for technology deployment and engoing administraticn.

The hosted sarvice offerings are based on Clsco validated architeciures and deliverad through carefully
vetted and approved Autherized Resalbers. Due to the unlqee requirements of each customer, Cisco and
the approved Authorized Resallers can work with the custormer to understand thelr unique requiremonts
and daploy hosted offerings to bast meet thelr needs, Addifional confractual terms and conditions spacific
to: the hosted solutions may be raquired.

Current Clsco Systems, Inc, pricing sheets, approved by (e State of Utah, can be found at the following
wieb link:

IMPORTANT: The minimum discount percentaga lstad in this altachment is for general informational
purposes anky and may not apply to every line ltem authordzed undar this confract. For spaciic llem
pricing, please refer io the contact price list webfink pravided in this document.

Yendors ara required o post stale spacific pricing on thedr hosted wobsita or through the WSCA-NASPO
abarkel center as required by sollcitation JP14001, In addition to the vendor pricing sheels approved and
hosted by the Siate of Liah's master confract summary sheed, The Slate of Liah vendor pricing sheels
will serve as ihe approved base price and do nol include any applicable state specific adminlstrative faes.
State specific pricing, hosted on the vendor websile or WSCA-NASPO eMarketcenier may reflect
authorized state specific administrative fees. Mo other fees are authorized under this contract. Pricing
audits may be conducled at any fime by he Siate of Utah, WSCA-NASPO, or 3 parly audit provider to

ensure accurale pricing.



Per Sollcitation JP14001, the following pricingfproduct requiremanis and instrections apply:

1.11 Pricing Structura

Pricing Structure: Pricing for the Stale of Uteh WSCA-NASPO Mastar Agreaments shall be based on
{he Parcent Discount off tha current glokal MSRP Schedule applicable lo United States customers.

1.12 Price Guaraniea Perlod

Frice Guarantes Peried: The Data Communication Provider's Discount rate shall remain in affect for the
tarm of the WSCA-NASPO Master Price Agreamant,

1.13 Prlce Escalation

Eqguipment, Supplles and Services: Dala Commundcations provider may update the pricing on their
MERP price list one ime every year after the first year of the ariginal contract term.  The WSCA-NASFO
Contract Administrator will review a documented request for a Price Schedule price list adjustment only
aflar the Price Guaranies Perlod,

1.14 Price Reductions

In the event of a prica decraase In any category of product at any time during the centrac in a Providar's
Prica Schadule, including ranawal oplions, the WSCA-NASPO Contract Adminisirator shall be notified
iinmadiately. All Price Schadule price reductions shall be effective upen the notification provided to the
WECA-NASPO Master Agreament Admindstratar.

1.15 Usage Reporting Requirament

All Data Communication Provider's will be required to provide quarferiy usage reporis o the WSCA-
MASPO Contract Adminisiralor or designes. The Initietion and submizsion of the quarterly reporis are the
responsibility of the Data Communication Conirset Provider, You are respensible to collect and report all
sales data Including your resellers and partners sales sssociated with your Master Agreement.  Thera will
he na prompting or rolificadion provided by the WSCA-MASPO Contracl Administrator, The quariarly
usage reports are due as follows:

Quarter #1: July 1 through September 30, due annually by November 30,
Cluarter #2: Oeclobar 1 through Decamber 31, dus annually by Fabruarny 28.
Quarter #3: January 1 thraugh March 31, dua annually by May 31,

Quarter f4: April 4 through June 30, due annually by August 31

1.20 WSCA Administrative Fea

Tha Contracted Supplier must pay a WSCA-NASFO adminisirative fee of one quarler of one parcent
{.25%) in accordance wilh tha tarms and conditions of the contract, The WSCA-MASPO adminisirative fes
shall ba submitted quarterly and is based on lhe sctua! sales of all products and senvices in conjunciion
with your quarterly raports. The WSCA-NASPO adminisirative fae must be included when determining the
pricing offered. The WSCA-NASPO adminisirative fee Is not negediable and shall not be added as a
soparate line ltem on an involce.

Addifionally, some WSCA-NASPO parficipating entitles may require that an administrative fee be paid
directly to the WSCA-NASPO participating entity on purchases made by purchasing andltes within that
State. For sll such requests, the fee parcentage, payment mathod and payment schedule for the
participaing entliy's adminisirative fae will be incorporated In the Parlicipating Addendum, Data
Communications Provider will be hald harmless, and may adjust (increasa) tha WSGCA-NASPO Master
Agreement pricing by the fée parcentags far thal participating eniity accordingly for purchasas made by
purchasing antitles within the Jurisdiction of tha State. All such agreements may nof affect the
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WSCANASPO fae of the prices pald by the purchaging entiies outside the jursdiclion of the participating
entitles requasting the additional fee. The WSCA-NASPO quartarly adminisiraiive fae will ba submitted
along with the quartery usege reparts as sat forth balow;

Quarter #1: July 1 through Seplember 30, due annually by November 30,
Quarter #2: October 1 through December 31, due annually by February 28.
Quarlar #3: danuary 1 through March 31, due annually by May 34.

Quarter #4: April 1 through June 30, due annually by August 31,

5.3.2 ADDING PRODUCTS

The ability to add new equipment and sarvicss is for the convenfence and benefit of WSCA-NASPO, the
Participating States, and all the Authorzed Purchasers. The Intent of this process is to promols “one-stop
shopping” and convenlence for the custormers and equally impaortant, 1o make the contract flexible in
keeping up with rapld technological advances. The oplion to add new product or sendce categories
and/itents will expedite the dallvery and implementation of new technology solufions for the benefil of the
Authorized Purchasera.

After the canfracts are awarded, additional IT product categoses andlor [tems may be added per the
request of the Contractor, a Parliclpating State, an Authonzed Purchaser of WSCA-NASPO, Additions
may be &d hoc and temporary in nature or permanent. All additions to an awarded Contractor or
Manufacturer's offerings must be products, services, software, or sofutions that are commarcially
available at the fime they are added to the contract award and fall within the original scope and intent of
the RFP {i.e., converged 1echnologles, value adds to manufaciurers solution offerngs, aic.),

5.3.2,1 New Product from Contractors — If Confracior, a Parlicipatling State, an Authoslzed Purchaser
of WSCA-NASPO iisalf requests to add new product categories permarentiy, then all awardad
Confractors (Manufaciurars) will be nolified of the proposed change and will have the oppartunity to work
with WSCA to determine applicabllity, Introduction, ete. Any new products or services must ba reviewed
and approved by the State of Utah WSCA-NASPD Contract Adminlstrator,

5.3.2.1 Ad Hoc Product Additions — A request for an ad hoc, lemporary addition of a product
categoryitem must ba submitied to WSCA-NASPO via the governmental enlity's confraciing/purchasing
officer. Ad hoe, temparary raquesis will be handled on a case-by-caze basia, The State of Utah WSCA-
WASPO Contract Administrator must also be nodifiad and will review and approvo the addilion befara the
purchase is finalized by the end user. The Slate of Utah WSCA-NASPO Cantract Adminisirator has the
final approval on any &d Hoc product additions.

§.3.2.3 Pricallst Updates — As part of each Confractor's ongoling updates to s priceists throughout tha
cantrect term, Coniractor can add new SKis to its awarded product calegories that may have been
developed in-house or oblained through mergers, acquisitions or joint ventures; provided, howaver, that
such new SKUs fall within the Confracior's awarded product categories. Updated price lists will be
reviewed and approved by the State of Litah WSCA-NASPO Conlract Administrator before the revised
prica list is considarad valid.
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